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I. RIEBE

B, =T REOH AT RCEET ST A Y DIEORREZRIT D, Wk, T—
TREERNCBET 2 2tk EoB T, EEE Blath) MBEET 5 7athicis T 2 0 5rkk
FORENFLTH oI, & AN, ERFO A RDOREEEEERICIS N T, LA, Blattn
FE4EZ2 VTGS B<H) Z2RETEDZ200E VI REOBANERENS L) ITh-
TE72 EZ T, W, T8t oBELZEE L TSN AARBEDEEZLTLER
LEFET. ZNENORBITIE C T N—T L L TORE FE-OBIERIZILN Ul 7 v — 7 /e
MIRINDZ EPEIFRFS TN DY,

KENEIZBW TS, Z—7REEHRICONT, RAYOa Y )L kD X5 2l @k e
W35 5 HIBNERIC X o> TOBIRKEEDORENRH LN TND Z LRI SN TE6, Ll
RNE, DEMRTERHE L TOMBICH D E ZAORSEN T T U— ((IMEED 5\ ix= > b o
—LTFLIT L) B EOREHETE200E VI BLENSLORMITZ LW, 72 21E, fwE L.
arms’length rule CMNZYHEFRM) P EEMEBSHMIEGNCEHA SN2 LB L TE, Li
L2236, ZOEEEL T X CTOSEMITEEICEHATIUX, B b, Sty Fo—25=s4
HZEHERIELTERNIEERY, EROXI R, IN—TREORTREEZTDHAY v
Ned RTHETHZ IRV Ry, bHAA, £0O LD kol REME & Blia E OB
LLTHEDVHEDLEZATHD, 2B, —EODHIREERED T D ORE LD N E . DR
HREREL TN —TZHRE DL T VT K DNRIRE L DNRT A% LD nI G+
FZHVFDL, £ZT, 7T AV WEOHENEONERERfFEE LT, EZETEREDTFV—
ERDTND DN E NI BUED HRRIT BRI,

Z 2T TSRO TR, 7 — T EMRE TR S D VITRIET D51 (Wb D M&A O

JLHE (1995). Kraakman et al. (2017) at 16.

e (2019a), v (2010),

TEH (1983),

BPEE (2019a) 15 H,

Ho (2012) at919-943 1%, SHHESEIIOHK « RIEIT AR COKEFIFIED, entity based (B AKSOHH
EEMPETLT I a—F) REEELSTNDZEERNT D, 72720, Ho (2012) %, AMEMGEEIE -
FFIED X5 AR EBERZRAE A A Y 9 23EEHOSH T, EEa¥% 1 BALE A D enterprise based DFEAR
EEHRELTH,

JL5H (1979). {L8H (1980a). VLEH (1980b), 7LEH (1981a), LA (1981b). {LHH (1981c). VLEH
(1981d). 7L¥H (1982),

JLEE (1995) 38 H,

JLEE (1995) 20 H,

I S

=2}

w0 =3



Biw) L. BRSO —TBREAH D Z L BRI, BE NGBS O RO 217 5 5 & & o)
TS %, W, 7 A U BIEOHR TIE. M&A IZOWTDEMIEATHY . AATH LB
ENTNDY, 72, RETIE, ETIEPEREE 0 ) RERE OB HEZFE L, RWT, KO
G AR T 5, BARRYRERAR & LR, Ik, ARSNIEREAOW|EE L L LI, 71—
o DMK IC S D TR E 2 S8 5 2 L ORE, BEiERaRsEEECRR R OIRE, T L
TIN—THREDERK (Wb Dd M&A) L\ ZHIHIZOWT, 7 A U BEDONGE#HA LT
QAR

0. BEhRERs 17 AU etk o

FT. T AV I OSHIEOERICOWTHBRIZHAT 5, 7 A U DIEIITSRKREE T b B
BREEE L ToRE L, HIHIZERHA L TWD LW FrEand 5,

7 AV ITHBREE TH D OO, T ESHHEIZOW TR, HlEESIAFICHAL TS, L
MLRRL, £V oThH, 72& ZIFHRIBT 5B FEDERBHITOWVTIL, SRR —ix
LD b, EDOLDRIGEICERBEER ERESNDDODOEMmMNEE TH 510, LT EER 2 H
RITK U CTHEAFTD T LW 2832 LW S I CTiEgm s D b Tl v, Bk E - it
R DIEENTHIBRERH S TWND W) Z N TE D, ZOEKRT, EhEEH T,
ZVHBINEETHD VD Z EIZED Y IEARN,

Fo, KA L 2T AU TR, N B E OMICEEER Y FERSEEOME) R d &2

BB, BEARNIIINOEERETH D L SN TS, TROLMOBIETESERS S
Z &2 %0, NYSE (=2 —3—ZERMsIpT) B35t 50%., Fortune 500 (455 Fortune
RBEET 7T HEK Ny 7500 43E) O 3HD2NT T U =T MERERIEL T HRMEE SR
TWHU, 7 A Y I ETIEEMEIZB W TEANDHEIEIC DWW TRALERIWEER N L 6TV D
e, AIZEE - B E - RREE . EBROEEM L BRI  EIWEEZ RIS H Z LT
Do ZDID, bo b EVRRTARZMPBIRSND Z L&D, ZOLXDRAER, INFD
SHLEBEDT DI, TN T AV I OEFEE LD JUVEIZEN TV S D7) (race to the top) |
ZE HRREF OB COFE O T2 DITHR R OF]FBIFR A OFILE 2 I L 72 BV EIZE N T
WD DN (race to the bottom) . ZDFHMIZHF WA B D, Ziuk, 77U =7 SFHEOFHEIZ S
DRPoTWVD, LaL, ZOXD RBFEFHNITE > b, ESHataGEs T, 777
= TINERROEETH L0, KETIE, FFICSEBRRWIRY 77 0 = 7 INE&EIZHE D, T
Tz T MESHEZITUDFEA R EV XA =7 VORAEEZAF L TODH, KETIE, EHe
R PR SENFHT A L2 ME LT 7 v =7 ik FESHE (Delaware,
General Corporation Law) D Z %4 9 12,

ZDIEH, T AUV BZBNTUIT AU iEEHZ (American Bar Association) 23MERK L 74
#FEESE (MBCA; Model Business Corporation Act) NET/WMEE L TEETHD, £T /L

9 fadr (2009). B (2013) 7k,

10 Allen et al. (2009) at 309.

11 Delaware Division of Corporations, About the Division of Corporations
(https://corp.delaware.gov/aboutagency/) [last visited on March 5th 2020].

12 20N E LTILR=1EH (1994) 1H 5,



B ERETERN OO T A BZBTHHL5FED 1 DOHEZRTHDENLTH D,
Fio. T AV BiEREHE (American Law Institute; ALI) 138k % 72438 THEIN OBl iEFL O ¢
EXeb0L LTRET_XEL@EL Y A7 A4 M A & (Restatementof Law) & L TAFKL
TWBIZH b b T, SEEBIC OV TOELY AT A b AV MIFELRWS, 72721,
ALLIE, 1994 FIZBtHEOH 2 & @iz R LTz [a—Rv— bk « INF U ZAOJFIL] %20
#FLTWaHH, Zo ALl © [JFE] &, StEOH 5 R HLEREEZ R~ T D00 1 2L L TEE
Th D,

Flo, DB L TN EFEEEZ D0, FERIEIC OV TUTEANEIELZ R > T\D, £ L
T, P DabiElE, EGSHHICB T 2B HRATRONL— LV EED D D TH L0, ABFHEA
DI GO RERNO T o AT HL— L EWOllH S H Y FEIC B etk
LLToMmESHT 5,

. 7 AV bk Lo T

KEHEE (Bt ICEARETAHICHLT, 72V D - T 02T ME R+ 80k
RENIRD Z LD TE HEMBAFE L LTI, HREMNKFHL (derivative action) & EEFFRA
(direct action) &23%H 5,

77U 7INE B BRFBAREERAIT, B (director) DA77 LTHRE (PUTHE A, officer)
RXEEEICH L CHIRE T2 2 LN TEX 58 TB, BRIEEDEVWRS S,

FREREFFA L HEFLROBEWT, SHOBEFOREICHL LI TWD, SR EEFELH-
TR, DEIREENE SNG A IR ERETFRDPRH S, SHBEFLHD 2 &2 <5
UREE EDMEANICHE 2 - 25512, BEEFRZIRET 216, WbWwbH 7 IR T 7 ard
EHEFRO—FETH D,

F T AV T T 2 T MEIZIIRFEREFDR L BHICERS S E L FEDPHES AT D,
BREND DGR (T~ F) 126 LT, SHITEHIRS I W TRRT 2 202G 22 9 %
TEINTE D, &t B S EF LW &Il LIS E10, REDMREFRRE2RET L2 L
MTELOIE, BHiICHIFRERRH O | SERRIT 272 EOBBIZ L > T, 20D Bk o
HIT 2SR E BT RN & o> TIRE SN2 WGP, FRIOEFHRDNERTH D & LTHRERS L
HEHEITRONTND, ZOBEMEZ T S RWIGATE, BREREFRIZA T I 517,

I HIT, HREREFLVBHFTNARE L. ARFEHDBG LEHAITS, B EHiR N~ 6725
FERIFREAZ B2 (special litigation committees) # %3 25 2 & TRFEFFADFIHEFE N AIHE &

13 2019 4= 1 H»>5 Edward Rock #f% % L 7/R—% — & L C. Restatement of Corporate Governance ® L EL{E
ENEITL TR Y, 2020 FEHAEL TEHEITH TH D, See, https://www.ali.org/news/articles/four-
restatement-projects-launch/ (last visited on 2020/03/14).

14 ALI (1994). Z DR E L CRERIENENZERERTS (1994), VAT A AV ME ALI(1994) O X5 7%
JiEE (Principles) &DZEHRIL, URATA AV MREHFTEZASEAE LTNDOWCK L, JFBET, SIERFSC
RN - REEEZLBANE LTV RICHD, ALL V=7 %A b

(https://www.ali.org/publications/frequently-asked-questions/#differ) (last visited on 2020/03/14),

15 Gantler v. Stephens, 965 A.2d 695 (Del. 2009). [BITHEE~ONRFFLREBOFLE, ML LTlF
(2018) 146 H,)

18 37 R (2009) 122 H,

17 Allen et al. (2009) at 376-388 ; @ (2018) 127-135 H. I/~ 7k (2009) 122-125 H,



7%, MEBEBART ISHOREOFIRIIKT D) &L LTHAH TOH LALTOHWA RSN
A, BFAPTE. BECHIEroJFHI (business judgement rule) Z @A L. FRIZES S HSFIERR
DIRNENOHER S, 7 iEICESWTIREIC F LB ChiuE, 2oz EEm L,
FREH T 518,

T TINHIGNEEZ PO E LT, < OMTIE, BESEoEN TS0 BER - ZEICx
L Cikz &4 5 “HEFKFFA (double derivative suits) HHEMN TH D EINDHY, TT7 ¥
=T MCENTIE, ERROKRERIFROFH B I L TTAE, 2o FF _HREFR
DFBEMHEBEET D, 77205, BESITEFFER L, TNEHES LSO IS 0f)
WHZANEHE R RIT BGE D, 62 WITBS~ORFFHERPERE TH D L L THRIRESNDGAIC
THARFRERD, TRmEEEL LB BIICERT 2 SIX Lo 720,

ZDIED, MEFREFIZRB W TL, ZIFERMTOND 2 &b dH 52,

FoEm TA—TREDH AT R DA N X

I. ERFEDIERES

BEOHARO I N—TREOME - BIEIL, 7V —72KLE L TOIN—TREOBN - e
Jit KR A LT, N — T AN TN —TRROFESE L LT, KM EE L TENE L
LTW ZEIZHhHDEINTVD2, ZAUL, FRMAENLAIUT, FRAEREKTITR 27—
ERORE TS TR EZTHENI ZETH D, 7208, 20X D BRET, Stk k. R’
BN ®H DO TIEIWNEW I Eimd e SN TE R, BT, BRETRETIER D EIRE EDFE
TOFRITHENT, Batr, Fatic LT Battdb o nTBatoRT 2 0E 7 v —7
EEROFNEDT=DIATINT D L 2 IZRDDHZ LR, EZETHEERONE VW RERHHNE T
HbH, L, XEMKEOHEBELEWIHIE CHEmSN TE-lETH S,

T AU IETIE, ZEREEZEOTIO XD RFRSHEKIC LD BEERED Y 27 b im0 E
Wbt TN 523,

18 Allen et al. (2009) at 388; @ (2018) 135 HLL T, L nw 7k (2009) 125-129 H., &HfE (2015) 89-90
H,

19 ALI (1994) at Comment f to §7.02, & (2015) 106-107 H, 7 7 v = 722U T Sternberg v. O'Neil
550 A.2d 1105 (1988). RIFEMTIX, A A FIMIENT- DB AL (GenCorp) DFEE X (Sternberg) 73,
AHOFEHTHET T 7 =27 MiEAN B (RKO General ) BMEFET 5~V Fa— vV « RA R T
FTLERERETSH CH (WNACTV) 28, ABIOBHOERmER - %8 (Y ) 28, At SEC 6%
T 7= &I 2V T FCC (Federal Communication Commission) (ZEBGHE 2V LRSS LI-Z LT, CHn
TUERERELTOITIA B AZRNZEDZ &I L TR SN TT 2R EREFRICB W T AR
L OB fEEE o722 Lo\ T, BECERZRO-FHhTHS, T7 7 =T MNxEEHTIT 8
RFFREZRO, RO FFEZEIEL, ZLELT,

20 Rales v. Blasband, 634 A.2d 927. ZHIZk LT, 77 U = 7T MUSADOIN T, BEthO A7 672 tickt
LCHOHREREFDTREERTEMRNE SN TOAMBFEET D Z IOV THEE (2015) 84-85 H,

21 Z DA FHlE EOBEIZ W TIX, AREF (2019a) . HF (2019b) . #FF (2019¢) . #iFF (2019d). Hekf

(2019e) . #¥F (2019f). #REF (2019g). #FF (2019h). #HFF (20191). ¥ (2019j). #FF (2020a). #x
Ff (2020b). #RFF (2020c). #RFF (2020d) 72 EZR,
22 IXPEY (2019a) 15 H,
23 Kraakman et al. (2017) at 162.



TP T TMELGIEIC, FA—T7REICEL T, BHatt GidkkE) N RmIcE D &
BIZOWTHENT 2, 77 7 = 7 TIEEERETD fiduciary duty (Bi8F675) 2A 95 & S TW
Do ZOEREHIL, IER TR L OB TR 2T 25581213 5ERICAER] Y (entire
fairness) /=32 & ROOLND L SNDHM, T LT, ZORBERNEMREER, NIEZR 0

(fair price) 35 X ORIEZREY W (fair dealing) #ZEiET 5D LI TEBV25, ZOW
Fix, MY FFROBG|IRUETHL Z L2 RODLEELHEIN TS, AL @ [JRAL] &30
AR =) GIE Sl P A PR GAPSELA

L L, ZOREBEZOWNTHBERENEEIE L T2 01X, %42 M&A O Th 527, il
VIS OB W T, @A L OEEITEIILT LB O TiEewn, il 2, KEREDN
50% LA EDRERMEZ A LT\ D NER L] OXEKEDLHEITITT X TORSNZB W TERES
RO T LITRY | FERMED 0% RGO TEDL AT, SAEOIEMELZITHE L TV D LAEHTE
TG AR TRERBBBLZA I LB INTNDE, LMLRNRL, ZNTHE, ZOEREBLA
DAL RN EMIEEZ M- 2 ERNEREIND N E WV ET T T = T MO

(Sinclair Oil HIk) 1%, TNEZEEL TWDHND X 9 2R %Z LT 529,

ZOHPIT LR, BFSHAROIENIZEREW T, Battid Faticd L TRERBEEZA S 2 &
W72 %, LINL7en G, 2T Tk, B A EMEEAE (Y52 HIT intrinsic fairness standard
EWIHILEEHND) OBEHANS L DT TIEnE T 5, £ LT, BRAAEMEEUENEH I
LO1%, FRBEENA I (self-dealing) #7325 EIZR O, BRG] & W9 72DITiE,
B Y FEE OV T 2B NH I GE TR TUIRLRNET D, ZO X5 BRYHREM BT IR,
SRR ED SRS 2 3B L TV D LW 2 D BRI 2R IS Z A - TIZ U TrRa R A e AL UE
MIRET D & TR AN IENERAE O G 4 FEH I IRE L TRidde 2 & 28 T& %, ZEBRIZ Sinclair
Oil #L AT, TSALOBGRE DO RB DBt OfE4 LTk TH 0 . BBl M
L TELT, 1FFFI e BSHKRBZEDORIISHOKER, BfikdH L WVIIEERTH T
LRESNTWD, TBRRAIEMERET, HIZEIHES S OBLR O XEMELZRETE 57215 T
1372 <, REEICEE T DHEOREZITo CODOBHBTH D LV IBEN SNTZGEICR -
THHESND LT L2 LB TE S,

7T, MG &2 AR L TV D &V D DIE, FRIHEDIE 7R W LIEERN 25 42 R > T
FENDOHE b > TRETE 5 & RHRZ PRI IUL, RO T84 720 AN IE M FE 00 i H #ilH 2
RET2ERITR L, BratfoRsiad, WICREENER SN LHZ b TE D, &
BRIZ, SREHIRIE, 97% DA ERA L TWcBiat (oo 100% F=tt) BF=the ORT
i L WK (RMEOTRERK) Ofl (REIFLVMER) 2 BT L T eERITB,
T, ZEMREODERE~DELAHEL TV D,

2 FI 02T MU TIE, “entire fairness” FEMEL U TEMEML TV 5 LFE I N TS “utmost good”
FERHNGND & INTND,

25 Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

26 American Law Institute (1994) at Comment to §5.02 (a) (2) (A).

27 7= & 2 (X, entire fairness test %, fair price & fair dealing ® 2 DOER CTHET L L SN TN D
Weinberger HliR 1%, XEEEICL2F Yy v 27 U M LT, A0F0®EE (BUEL) LEBEGRL (77 RX7
7vay) CEOBERELZROEFETH D,

28 Allen et al. (2009) at 309.

29 Sinclair Oil Corp. v. Levien, 280 A.2d 717 (Del. 1971).



Flo, ZOFMFTHEETREROIL, B2 AIENEENEH SN TEEPRBDO LN HDD,
BT TSR LTS ) RERBEB AL H DR E WS EBEARBITEIT> TV HFET
HO ., MU FEESRENMEE 2D L) RER TP THD, 20K ) BRBKERD
HETELERDTZND E WS T, RN EMEEN, Bttt CalidkE) 1IchbThRfligT
HIE S TVIUERFEN ZRET D L9 REE R EETH L L V) Z L ETIFIEINRZNDTH
Do

BT, YRR, RRUHPRICENT T, R AEMEEOEA SN THEmEl v
DO, B, TaE2XE LT, Y ratns, TR0 Bk E 2R LT, Yi%d
BREOREHEDO S L2, FIEEEL5E4HET. EbHRLTWD, ZOEM L, [RIEEUEN
AEND7dlcit, TR0V EIRKEEET D Z L OVREE TRO TV D LHEfET UL, 28
IRNIEVERYEN DN 2 R ETH o728 LTH, MABEMONGERRLS SN Thind LT
R TR B AV ATREME B &L 80,

72%. Sinclair Oil #FfFTIZ, FREDODEIRKEIT, TR KRB 2 Ui 726521,
U DAENEELZIEKR - BETHI LN TERL R STAIZONTHXEREORTEZBL L
T e, ZHUCHR LT, BHINE, B4 F2to08IREELZ TR T0nH 50 THD Z &
DD SERIRNEMREDOR A 2 G E Lz, BAREOFREL LT, BE4nZzb2d [HEl) &
WX HDME S, BREORMLEHDEZATHD L, it IR DI FE-S < Bl
FOFEBGEEZ B LT DO X5 R HRIE, BEY0 X 7 e - ZXTRINDIEIEINZONT
FTERRNEMEEOBEAZGE L, REHWFENOBEHZRBDL7200n Yy ZJITHERNESE
ZAUF, FERIANEMEEOE A EMN S Th D 2 AT HLEI RN E BN R D,

Z LT, AR TR, 5827 N IEMEFEAE ] O B AN 72 SAUZR VBT, R I Rl 23
HHINTWD, KE - 777 = 7HHBIE EORERIKRA] & X, ZepRTIIRIERRO 720
i 335 E (good-faith) T72 L7 HIWTIZx L CHRAETHEA L TIRLRNVEWNI D TH V32,
—Em & L, BARORRE IR I 538, 7203, FEB RiX. 77 7 = THHIBIEORE
FIWTRRN, BE B ONFIZ OV TIN5 BHR THREEN LT R N E N ST, IELIAR
B THONIRBEN & 725 2 L A BRI E I ONEREZIT 5 AARDHIGNE EOREH
WiRH & K& RAeD 2 LICEBRSLETH D,

SHIEDOARHI 2 BRI L AUE, BRBEB O BEIL, SHOFREH 2 W IR 2RO FIRE 01
HETH- T, —EOREOFIEOHEHETITZR, ZORY THRIGEWTIRZVWTHASH, 2Dk
OB X, AARED X HIC, BEHTONFIZOWTEEINDL LW OTHIVUE, K
ICEEREN [ELSREE] LWIBVLDTH--L LTH, KEkkEE WS —EokED
FREDFH % BIE L 2R EHM ChIUE, BEEOR/RIHE > THTE) L - B & 03 iRz B0 ¢
EEDNROLNDAREMENAE L D, RO LA, TFELIAGHEH] W58 9 E, fiYE
HIE ORINBIXKE L WO M S H LML TH D, TOHT, —HOKREDHDOFIE 2 HIHE L 7=

30 Siegel (1999) at 29.

31 [EPEIERE, AR O T REORR T & D BIRMRE & TIRA L TV AR OREE 2 45T, HEIRRENREAE LT
WA FREERR D 2B U, DEIRMEES A L OSBRI S LanE WH K5 ey —ATlE, ko
FMEL T2 L, self-dealing IZ#Y L, RN EHEENEHIND LT 5,

32 Allen et al. (2009) at 250.

33 ALI (1994) §4.01 (c¢).



EOEHME CGELOWAKENE) BNebhd 2 ik b,

0. 777 = 7N T OREHIWTRRI O EEA 2 BRI X, 0RO NEREICITLS
ALRNDTHLNE, REHBOFIINEA SN Z LN TS 2 b, [FRRENH
SN DR, EHE, £ L THRHKRERZL LTI —TF2E0RE T ht > 1B B EN
TEXDZ LD, I N—T72tLORE et L LT, FEOK T Calichk £ B EOBERE)
OFRIFHEEZF 2B Z TN ELTH, 2089 RAFITEHFTOFERIZH TRV ETH
Do

ZOED, TV THETIE, AHRO X DI, KEREER T ESOREICE S LI2GAICE
WT, 770 = 7INHIBRED T T, eI O FRIZNEH S 32 @ 08I ERNCEE L 12 5,
X, TREEL 2200y [ LWAREEZRO)) OFEW LM WARIELIIRERERTHD,
ZLT, AREDE DI, T 7 U= TMORBIHIE, FRRZEBN T, We 254 ISRE b5
HIZEH N5 ONE6LT LHH LTI, 7 AU BB T, Tt B350 X5 e Eik
BREOWD TR LD 7NV —TREDAARLVITD2NE SN THDERITIE, 20X ) 7Rik
FEREBROARHAESIC—NEZH D L ) b s,

B, ZOX D BREEMED B CEGNIBW T, MNLEGR D 7 D B AR ORRIER S O
KRN HIUX, BEBRAEMEETHEHA IN 20D, RERLDOTHD EOHEN 2SI, T
AEE LN RS 5 & SN T D34, UL, 20X 5 RBEfiEa R L-#HpE, Bl ratfoao:
GHICLoTEF Yy v a7 v b WEIREEOREDH L, 7V —XT 7 N, A7 4 —XT
FEBWIH)) ODERETHY, VN —TREBREERT 2RNICET 2D ThH L7280, %k
Do

. SO E DR

FROXI BRI N—TL LTORE BIIZHE > To FSEE 21T > 725G IR 5257
AU A EthE EOEHIZIENC L H D, TO 1 ONBHOMEOEROER (SHEAREHR
mEEBLREIND) ThD,

St OMES DB DR (Corporate Opportunity Doctrine) &9 D1, EFRH O —FERIT
FTH2b0D, ZOXSBRERITT AV MEIZEA (D &b BAREZERY) L TEk
bOTHD, B L TERBBLZAIENSHICET D (RE) BV ZAOBESERM LT
e, SHEIck LTS ER (BEFRHER) 2T 2L WO EX T TH L%, 74U Wik
DT TIE FEREH 2 A O F L, BiR-OREE LT T K ELEENI 22 &b,
TN—TRHEIZBNTEH, BatNFetoS2ER L 2561213, Badtn ook
BREICH L THEHESTEEZAS 2L d 5,

SHOBSOERE LT, BHEEREZRETDHOEERENT 2202 HFMRH L LI T
5o 1oO0, I'PHEIE-ITRIEE)] DA (“expectancy orinterest” test) & W) HDTH Y | 2tk
OMFOFEEHONHEEIND LI BRLEHICIE I8ttols) ERETDHENILOTHD, =
UL, SHIIFFED 1 SDOFEFEH LOMTORNE W) FHEICE SV WERETH D, St

34 Allen et al. (2009) at 325-326.
35 Allen et al. (2009) at 348.



Bex R FHETRB 2T O ON YR E RS TBIETIHRIEEIZY LN DL IR TV,

B9 1o TFHEOIERRR) EHE ( “line of business” test) TH VY, DALOFEHEDIERAR LI
HOHESTT AL [Sthols) ERETLHHLOTHD, %’Fi?ji/a\fiﬁﬁ IR LIS DR 1T
FTRTXHOBRLRBET D, ORI RIERMR EICH D LRBET D201, Olitk., &
F.PEEEBED X HIC L THRFERRIC ﬁﬁb\k@?ﬁ)@ﬁﬁ\ @éﬁfé}ﬁ@ a7HE¥] &
EIUEEOHRBEN S DD, OUELFERSZHRT H720I1C, HDOLVITYEFERSZIEHT
LI20IZ, SEDOIFEMEFM LTIonE . FOFEF %#An~a#llﬂ‘lﬁéﬂéo BB OFEDIERMEE
R, 777 =T MDD L%&ﬁﬁ#éhfb‘é%

Bk, SHtOBEOBIUZ L 5FEEAPIRBDOLNDHIC VU EES LA TE D
T OMBERIRBN DD Z & %gﬁ:k LCHETHD LT Eﬂé &75’3@673»37 oty gV = O
HINZE 2 T, s ttoiitks FIFBROLRWERIE) PUUESEZFHALEZTHA S L
RDMMENO—EF L U THEH I N 538,

SEik L7z Sinclair Oil 44 ClE, BIStTh 5 Sinclair Oil #1723, 77 A, BFHH NI TT
A ZOMOMIE OB ZIEAN - B L7z Z 25, [FAfED 97% Ok E2FH 3 5 72+ (Sinclair
Venezuelan Oil Company) DS A RE L= LW )+ EIREEO FRIZH LT, +2ix
NR AT TLPFEEEHZ L TEL T MOHBA~DENNBD L TWh RNz, R E

SO ORBITZ 2V EHIRSN TV D, TOHRZ, TR TS YRR T b &
HRIEEF T L TENHUL, SHEOMSOERE LTI E’ZE LD 2R DN e KAV FTRE
PERET D, LLRs, FHRIZBWT, Y SN BSto X0 25 EEN 2RO
NTHRWNE NS JSEZETTND Z L2l iuE, A F2EoHRELENT L > Tattols
EWVWRDIEDPBEEDZ LI D, £ LT, FRALOFEETEHIB S L OFS ot
Lo THRESNDI LD THLIND, BN EDLA L FEHOFEFHELBREL TBIFIX, &
HOMEDOERUC L 2 8aM CidkkE) OBEMITRELRWEHFET LI L TED,

IO LT, BEOBEOEROER S Z O HEMHIILT U TII Ry, £, REH
WK DREMEEHRNDTDITIE, B EN U FERR SO FERS LITZ A ol Z &
ZREEOEMBROGHE CTNGET 2 2 EDNEIZRD 0D OTIL, EREBEBE N YL FEERS
ZRHT 2B OEIRIE 2T 5 BFE TIRRRONGFED [ R « B S DBONLRNTZORE L
2B, T TTIY l'f’)‘l‘l*ﬂx%%é\ﬁ% . 2000 FHEITIRBVN T, DO FEARTEFK (certificate
of incorporation) (23T, % & (officers). Hufiiftk, HKEIZHOWT, SthOE OB OILERE

0D BRI AE LRV E DS IE’S:?J< EERRD (122 & (17)), ZHUd. REEOT—
TREOHELE NI LV L, V) ar AL—DORCF vy —ERLICBWT, BEZMEROA
(ORI L 72 o120 EEOGELZEXT L (ZOXIBREERZ VTV - T LT
L= ERH D) OWHFIZRLRNI EEBIELTEASNTELOTH S,

36 Guth v. Loft, Inc., 5 A.2d 503 (Del.1939).
3T I N7 R (2009) 81-82 H,

38 Allen et al. (2009) at 349.

39 Allen et al. (2009) at 350.



NI Mk e 2= e < 1R

TN—TREIZBNTL, Z—7 O FEHIIRG LT, BRREZ S - £HMLLZY
0 MERBE LIV OT D ENEE LR D, TOOICIE, TSSO RAREFE
BEENEND T NN—TREORGIISECTT A T HMERH H42, L LNL, BIFEO H AR
TIE, B SIGEFEPMEESNTEY (AASHIES6254H), ZOZLBE=F VT -
R— R ET LRI, RS ORSEFHEE MR T DEORE L oo T D LIER STV D,
CTHUTK LT, TECRARZE ) IR BUR R ST T K 0 D 7e S R 7 — T RRE DR ARETH D &
DR STV D3,

FITHE, RYIZT AV WEE, BEESRERFENEETHL00, 77 7 = T IN—F¥
DAHE D B RSGEFEAEE L TS (1415%), £ 2Tl 1415 (a) HIZL Y, Sfhofk
FIXIHE R ORBIZE SN TREINDIARET LINTWD, 8, EAREK (certificate of
incorporation) 442X > T, DO DHEREZFFED NN GFTHZENTEHEINTWVD,

SHIZ, AEE, 141 54 (o) BICKk V.| Buffieaiiag GEERoBEM) 12X B, 5 1
AU EZRTE LT, BESEAHRET DL ENTE, BESOREEYHEADIIERD N
TELE LTS, Bk SREDIZDMIBE R (bylaws) T, ZEESOER (JUSZHFE IR
ETH72E) DIFNRERE RS, ZESOEESLEZES TORBHFHEDOFMIZOVWTED D
ZENRTES, ZASIT, FHIE U TEBPITICET 2 Bk S IREFHO T X TIZ DWW THER
BiEr =T LN TEDLN, W Ohofis b b5, 2, GUIFMORR., FELTOE
WS, DOER, BATEK - WEBEXROEE (09 LEERDLOD) FTHY . ZHLNEXRBIR
DO BT, B TIRET DR EOH DIEERHRFHLE WD Z LA 5, Znsopk
HEHIL, ZES~OHERBENSHEO DN TEY | BRESORY SRR OB & v o 72 3051
FTCHLZEE~DOHERBENAIREL SN TS, EHIZ, ZESO FIZ/NEEZ (sub-committee)
ERNLL, NEERICHEREZGETHZ RO LNTND (1415 (o) B (3) ),

M EESHIE DB RSRGFEHEEEZ S L T\ 5 (MBCA 8.01 %), © LT, Bk DOMR
Ex%E (officer) IZELAAEE LTHY (MBCA 8.01 k= A b)), B FHEOME
L& ATREIC T %2 L T 5,

ZOXZ, TIU=TINGE - T AU BETIE, BEESREFHICOW T, B aEg iR
DT, FHKICTHA L E2THZLEERDOTND,

10 fZPEH (2019a) 21 H,

1 pEA (2019a) 30, 31 E,

12 {RpEH (2019a) 23 H.

13 f%pEH (2019a) 31, 34 H,

“ FI T MEHIEITIEREOERIHY T HDE L TEAREZK (certificate of incorporation) & [t
EK (bylaws) O 2FEHENH 5, EAEKIIISHORE L e 2 FHAZHE L, fBEERICIE, SthoZEGH
1T, HEBRYELIZBE 9 2% FIE(Del. Gen. Cor. L.§1090) % HET 5, FAEK OEFIITBHFRES OWREITIN A
THRERESERENILEL SN D HDDDel. Gen. Cor. L.§242(0b)). KB EHKDE FIIMETHRE FI-IIBHG %S
DO—FFTHFEL EN TV 5 (Del. Gen. Cor. L.§109(a)) SIZE W H B,



IV. HUiEf OB « JRIE

TN—TREIZBNTL, IV —T7 L LTORET#Z 7 V=7 2R TEIT LI, 72
PO 2 RS BIRET D L0 ) T E N YRITERIKICA- TS D, L, ZD0XkH%Z
& PNERY 7R R 2 A L 72 a,

T Uz TINZBNT S, Bk OBRMEIL, BRERSRE WPEEEE) Lo TRahd,
Z LT, B OBMEENERE o T, XEREDOERBEER & TH01T723%9 Th b,

L22LRd D, EISSHIcBNTIE, B O30l 2 B o iEmiE 1L, Bk b
MEFRRERE A 52 T TSI Ui % 0 & 72 5 164 Z B4 (nominating committee) (28> TR I DD
DHHE ThDH, =a—3—7AKEGIPT (NYSE) (%, N B i&IC L2 EA ZESORIELY 15
FEHETHER LT 5 (NYSE Listed Company Manual 303A.04), E3HE%E B a7 ks &
I DIFESHERE LRI SN D729 (NYSE Listed Company Manual 303A.02 (a) (i)(B)E
LY T % Commentary ), BISHNIEAZESE BT HZ LIXTE RN,

Fatn gt chE, EROX IR T o A E R T, MSLEGE AL L Ao TR BIE
A BRITT A2 2R A0, BStR 7 — 7Rl S b kR EIRET S &) 2 &
IXTER, ZORT, TAVBEE 2% EGSE5 2 813, IV —T7RREZREECT 5,
TAVHTEH, BRO XS R BTN AONRVDIEZO L) RFEERERICHDL D ES
ZHivd,

UK LT, FE RS ThIUL, REEO L O RBENI B, 720, SFE EoSRL
HEDEREH T LLAHITBWTHEANH D, ZZEF TR TERL DI, Tk 2 Rk
FENBE LI RSN D 2 &1T, ZERFEDERBEORE & 5 WL RN EMEIEAEDE H D
HEDOHWIZEERNDH D, ANROEY | XEHREOEFEREFEIL, BB EZA LU
TN TRESINLDMN, RIRHMHED 50% A D K#EE (block-shareholders) DA 1%, Btk
REIL L TWDENEPPMMERBH A D NENDIEREL D,

ZLTAERBEZAI DD &V o ToTR_RTOITANTERIRANIEM L UE (entire fairness test)
THWr SN SRS RN E 2 A FERRAEMIEAED T HEEFH 2 P2 O BFET 2 /RARICT- -
7L LThH, XEHME L FRAEOROEEIZBW T, FRMIOES Hik b AR LN FZE I
ToTVLLEVRLDHAITIE, BEAANERREENEH NS Z L1225, T LT, FREDOR
MR 2R L TV D LW RIUE, T2 O ERS [#iHS 2 SRR BN FERIAT> T D L
IRBEITFRE O Z 09, A Sinclair Oil fES(FHI2B VT, Btk H Al & L TEHELE
HESNHERIZE, FREOHGHEIROEEDN, BatticloTHRAShEbDOTHY . Hath
L XD ESAEDERE ThH oIz LW I FIERROFITR->TWD LFHET 52 L b TE D,

ZOERITERDE, TN—TREOBLENOBSHNFRHORGHIRZRET 2 2 L1, B
F & L THROHFNTHETH O N5, 7 A Y BB TE, A E L L TEREEZ AN,
Do, T N— TR T D < FEEE D SE R N EME R Z DWW TRIER R S D rTREME
EEODLEDLIRD,

DX BREMREDV AT RNHDHENI T LN, TAYBZBWT, BETFESMENERT
HY . DBIREEOFET 2 TR DN SNABBD 1O ThD L Hnbind,
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V. ®&EFH OB

TN—TL LTORE Tt e 7N —7 2R TEBT H72021E, iR ORFER LD b, REH
EBSHNIRET HZ EBREETHD5, L, 2O X572 ENEMRREEZER L0,

T AU BE L B ERE T DO, Bk T < B O B A2 T 73U T A (officer)
THDLONWE TH D6, 77U =T I —xFESIET, BEESITEBPITOREZITI £ &
NTWLHDOD (141 5% (a) H) , ZERITHRBEENTRETHD &L (1415 (o) ), TL T,
B & 2 WX E3K CBYT: L7 BT BB E OEBIUTEITS L LT (142 %),

ST B W TE, FUTHRE D22 THREE 75 CEO (chief executive officer ; it &
L) 1L, BfiEa T8Tansd, £ LT, BfE, 7 AU B0 Btttk nTIeE=41 ~
7TV E L THHIEED A S —DEBIRNE ML IR T 5 Z & D3RO b T 5,

SR EGRETHIUT, BaEN N — T REOBLRNOREBREZIRET DLV 2 LITE
BTV A2, ZOFEEL, BAD L S 7 BTSN T A U DITIEAFAE LR WERRIZ 3%
bivk o,

RS ThIVUE, 2o XD RBBEITA LT, Bt BRRSE2XEm L, o, BREFE
JRETHZ L bHRETH D, 7203, TD LI RIGHITIE. ik [(OBRFUMEOSE] LRk, Bla
FLICERBEBEB DB S, o, BN EMEEIC L - CRllERELZ T o riREREE 5, 2
DX e FEN, LGSR TH-TH, AT L R DBRTIE, ML (CEEEN) BH 7
RIBBREL L 725> TWDT AV IOFEBEOE LIRS TNDHEEZDBND,

VI. F2tEOEBITH 2 SR E~DEE

ZITIE, dTle, AARTRE L 225 T 2 TR0 FHWT 2 BN BIRA ICAT D 2R o T2 56
2. BEtoBHRIIEEEZR SN DD,

TAVATIE, =2a—a =7 MIBW T, BRtEO R OFALZ 8O BB 5 5 b DD
B PINRIFETH D, 7 7 U = TINTBWTFRHEE I OV TR IR O BE LR O 72
FHHNL, L EbEmOM BT o TWRVWEERCTH D, ZoE B E LT, ZEAERK
MK DBEMERP L BIND T ENFERICK > THEH SN TV D9, Tt BEEER N 7=
HEHZ T NETRVEWVWS IR SN TWD DT TIEZRLS, FFiaBafk - BRI M L
WD Th D, BEtOBELMET D -0 DOBSREIC L DSBS T 2REFR L

SR LTCBELAMET 220 O TR EIC & 5 TR BRI 5 R L OB
BRELEDIITHERLDNE WD RBENAET D Z L 2RET 5728 T %50,

COXOBRTEHAKRFROMELY &, EREOBRNOEBETHLIDIE, 77V =TMNEH
7 AV AT, B2 TR E-EENTH > TH ik - RELPELEZRDLND

45 RPEA (2019a),

6 I L7 K (2009) 33 H,

4T IXPEY (2019a) 36 H,

48 (General Rubber Co. v. Benedict, 215 N.Y. 18, 109 N.E. 96 (1915).
49 fiy (2010) 153 H., 366 H. &fE (2015) 122 H

50 Painter(1961) pp. 155-159; Locascio (1989) pp. 735-738.
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FHIIEEAERNENW) Z L TH D,

FP, IR, BATHEE 2D X 07, FREEEBIICIER L, INgE EIF 5 & &0 o1l
mE, BRI E U CREREIRIFRIZSE A S D 2 & THREER - BB DITR#E SN D, BREREFR
ThiuX, 2T, MELRY 5 H01%, MFLRREHW TIEe <. EABDETERD X D7k
WNEBHEHRI O RIMOETH 5, ERIC, “ERRFDRVPME L 2o FEH . M&A OFEEZFRIT
X, TRAEOESERBHEBEE o T FL Th o725,

Z LT, 77U =7 INHBNEDHARIC X, EEBOETERD X O REHRBEEKIZB W
TEENREO LN D DI, NEHHIT AT LORFZ RATORPSTHEN T AT Lxgk Tz
HDODY AT AOEH~OERZ IR TmHAIRON TN D2, IHIZ, 777 =T M—
IS E 102 S0 7 513, (ERBEENIC X 2B & OB ANET - Sfhicxt 2 E5H T2 %
BI2EFRHEERD D, ZOEFMREN DL, BERBEHFIZOWV UTMERBEX & VWbhud
FRIE SN FERILIAN T OB 2 358D B AL, SERBER ONGEIRTT 5 LI ZITHE T S b,

ZOX O, TRAEHRIE~O ZEREFRORL LD, Fhl bESHEO R~ D@
REFLROBE RO, VI RFFEORINLUANIZ, 6%, FRAFHIZBWTEEMIC
I OBEENHAET B AEEMIZIER ICZ L (1FEAER) ORT XY IETH A8, 777
= TN TIEBIRANZER O TR IT AW S D D GEIEIT A DRV T 5 Red-flag 3 /. L7272 HIX,
ZIUTHHAL L 22 U, B O#EER & L TEENRAET S ARENER S TV aL b
T 554,

F3® TN—TD I NF A HREOT T A

I. BHfCRT 2 EREHIENX

AR O Y | K EDOEREBHIEHIBEIL L T2 0IE, BFaStMoaiiexy vy a
T CEEEICED2DEIREEOREDH L) OFE THDH, T 2T, BRRNEMIELEN
HEH SN DGHEITLLT OBV ITEHE I TN 555,

FT. BRAHED 50% U EARAT S NER L] OXEMKET, E0 &5 RG] b BN EME
EETEEIND,

TAUTKF LT, BRI 50% KT TIEdH D03, HHRRE (significant block) DiEiRtE % RA
LTWAKRET, BfiEa~OE 2@ T FEE) XEHEREL W20 ThIUX, BEIT
FERIRNIEMEREETHRAEIND,

FTE R TRAE S, BTN TH 2 ML BRI X 5 ZBEOARBBHIVUL, TRRAIE

51 gijalk L7z Sternberg v. O'Neil FEF: (supra notel9) X7 L EkE/RE L THO FCC ~OWERHERK DEFLET
7=, Ralesv. Blasband, 634 A.2d 927 (supra note 20) (%, #f& (LfZ%#%1E ; Senior Subordinated
Notes) AZERFO Hifm L EICEKIT 2 FH4 (proceeds) DOFEOFEHIEX LIHE (Vry 7Ry FERE)
LWV HiaRERBLEOS LIFRTH-o T2,

52 Stone v. Ritter, 911 A.2d 362 (Del. 2006).

5 [ (2011a) 2031 H,

4 Bj (2011b) 754—1768 H,

5 Rosenberg & Lewis-Reisen (2017a); Rosenberg & Lewis-Reisen (2017b) at 1-2.
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PEILHE|Z DA IRV, TR AR b D,

MSTHUREIZ £ 2 ZBEOWG|OFAESCLZWIILL T OB Ao T HER S 5, O
B OIERT R — MET KA =%, ZibD7 R P — 33 & Bk
MIRND, HDOWEBRERHINEED Z L2 EFBRITARL TEBL 2L, QT X TOMBHBERS
FELAMZONWTT Z7EAL TS Z L, OMOEGIEEOFEDHRHE (v—>7 > FT7AK) %
B OGO ESLRKWHERNEZERIZEZ N TEY , ZESOFKE TS| 2T 2 HERA
HEZ2bnTnWs 2L, @IFHERNEDORABREDOTFHRBMENIOVWTRIET 2WENH D5 Z

o OARWRERTNTORERZWORLIRENED Z &,

ﬁﬂiJ_Ey Hit DGR EFIFRERO WK E (DEIRKTE) O7&FR (Majority of Minority, MoM &
HV ) D 12 507G (dual-approval) | WEDHIGI DS E L TTFOED AL THIUT, 4
A BRI R E RTINS & - TORGE S 412556,

II. HGIER O R

T 7 vz T MNEtER BFSAMoEHIBEL T 2 2OFREHEL TS, 1 23O
&0F (long-form merger) TH Y. ZIUTIIKTERSICL D4R WEHFIGE) BZMLETHD (T
T TN RFESHTE 2515 () ), b9 1 2O E P (short-form merger) TH Y |
KELRREDY 90% LA EOFEIAMEZ A L CTOUE, BEERSIRER LICAIRF vy v 27 U M &R
HLHLDTHD ([Flik 253 5).,

770 = 7INOHIBFNTHE 9157, @I G OHTIR Y | MSZHGH% O#&GR & FIFERARO R WERTE (D
FRFEE) OEGRED 12 5O (dual-approval) | 7 HAVERE KRR L > T, fR#EIN
%L L8859 Ol SO ONTIE, 2 207&F (dual-approval) | 23% > TH, FERICAIENE
#:YE (entire fairness test) (2L > THAT D EWVDILTUNZ60, 7228, ZD LD 732[:?3” ZEHIX
72 RS BHEHI AT BTz & 2 A6, MFW ik ( Kahn v. M & F Worldwide Corp.,
supra note 56) (Z X > T, QiEFEAHFOFHTH > TH ., U LML EFR A L TERR L
MORERR R DKREOWFHOBER N ELND Z & (12 207&F8 (dual-approval) |) %xﬁii

fiits L7 ThAUE, R HIBRANC K> ThigS D LHPRLTZ62, ZhiC k> T, OlE S
rrz o, QAP RONTL BT, EL{ bbb Z LiZhoT,

ZOZ EiE, M E S FEAMOTENZIBWTRELRRENH 5, AHROIEY | IS HREE
2R DRI, Ho iRk I1E Dy MSLOEE « MET RS P —fRdte, Haic k-

56 Kahn v. M & F Worldwide Corp. 88 Atlantic Reporter 3d 635 (Delaware Supreme Court 2014).

51 75 0 = T MOPF ORI OWNTIRAH (2009) S,

58 Solomon v. Pathe Commcns Corp., 672 A.2d 35 (Del.1996); In re Cox Radio, Inc. S’holders Litig., C.A. No.
4461-VCP, 2010 WL 1806616 (Del. Ch. May 6, 2010); In re Pure Res., Inc., Sholders Litigi., 808 A.2d 421
(Del. Ch. 2002).

59 7=72 L, UDiE'/\ WHONWTHHAEBGERMEIC L > THREIND Z LTV TIRAF (2009) 17T0H, 77V =
TINETIE, ZOBEORXERGEEREORHGIC, AAREL R U U—3EENR20 08, DCF Xz fuv
BIEDN 4%‘5!% BT 2ERLZBEIND oD, EENICIT—EDOTTV—RNEENLTND Z LI OWNTRAH

(2009) 171 H,

60 Tn re Siliconix Inc. Sholders Litig., C.A. No. 18700. 2001 WL 716787 (Del. Ch. June 21, 2001).

61 Gilson & Gordon (2003); Subramanian (2005).

62 Kahn v. M&F Worldwide Corp, 88 A.3d 635 (Del. 2014).
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TIHOES IO (Wbwd~—47 v bT A R) LT HLOTHDLN, BTl 2R
M, 770 =7 MOREHIRIFANC L > TRES LD Z LI D, WikOEY . 777 =7 M
OREEHBERNL, NEBREAZITDORVARIC BARORE W EAER S Y | R, KRk E
LTt OO M&A BB ORI N2 5 S DT HREDITONTIE, il 6 FEREZ LS
HZEEl 5,

FH LIE. 2 SOEGRAELGF D T2 OIATOIIZ AR L o TRl REST 2 Z L1272 b, £ LT,
F DRI T, MSEEFERELDEIRKR I L TAIUE, SEEBIC & » THIER G N5 D
ThE, KRBT HEFINBHNTHY, Z20b%k, iz EEERY EF5 28R TED
DINTAZVHOMRDL CBERR TN O 2 5l O KE DA RIRSE] OIEh, o HINE DL &
WHEIE O RMIEE) RETH D, T2 THE, FHRPBRTW X 572 DN 2 338
EVWIHEIITIFELR, EVIHDL, Ty v iaT U MIUIKEEREHOHR (=—Y =
VAR ORI ELEENL D) EWVIOIF ¥y aT U MIRo UL TEIRTE D%
(T T —=220 UAHIMIE) 238 5720 Tle . ZA—TREOBLEN LT U, Yk raths
FETEME LTI —TREZ LV DL T T O—EnBAET D, XEREDOF v v
a7 v MIE, IO RSN EEME ] 3G ER R VAIMEE (T Y= ATH K
W) BIFETHDTH > T, 20BN O —EIE 24 R H AT IS B S D B 5, F 0D
X 0 2B D 72 W RN S FE OB RN BT DT E R o5 T D, MhEWVWLT, FA
T2 IMIED TR TE TR0 HIRERICEI VIR S 22 hud e e & Zeuid, il EI
EoTE, aRAMENTC, Tttt =X ) v/ LHEFRHEEZL CHA 8T 4 TR
ALY, OVWTUEIb IO IHEEMZNT TRy v a7 U a2 LA EIFEZX Lo
TLEY), F¥vvaT U NEZO®RDOITL—TREDDROTHY, fERICES>TEELND
DTHDHRBIE, BHTHIENEET LY, ZTOLIRERICESTEE LW L—T DK E
T 572 011%, KRR TEOLNZ TS Z LD TE i EEOKT - #ELSDOHNZIT
W52 EDTEDHRAENGDORIEE VD Z & TR (private benefit]) & FEIILD) ZFE% T
TN, EREDIREN R IN—TREEITIA BT 47 LTREILR D,
ZOXHT, KEMEICE=LY U TA T 4 T RHRT D 2O OFLIRE O & D%k
UREE =D IUIE D /3B & %2 & D X S IZELS T2 00, 7 —7 BRGNS 2 85| S o R
B TH- T, 2D XD RAIMIEDA Ulevy DS S G ) & ix85m b, B2 550 Th
Do Lo T, BRBANEMEMEL W AFIO FTHLHRXENEFEEOKLEEL, Moy FHMEM
AR« B IE ] U TSR I — OO RIR I 2 R ET D LWV D b D TIHR LY,

UEDEIICTRTL DL, 7T AU IOHPREE L, RPN EMHEEONRE LT, XEdkkE:
(kU TN Y S | Y (arms’ length rule) Z#EHA L TWHE Wb Z ENHDHHD
D, FUE, HERREICK L T—UHEIEZ LT AWnbIF TIEARW I LA ERT A0 DS ED

63 Gilson & Gordon (2003) at 786.
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BIZTERNWZ LD, ZNHOEET, LT, ZEKEIC—UORBIFIE 258020\ 2
EEBHLTWS DI TiEZR<, flxiE, ¥vv a7 v b (DEIREEOHOH L) BEITH
T+ R ERRECMSLO T RAA F— DR ERNERINGIRE 2 2 72 9 2 C, ML
it DGR & DBARKRFEDOEKR L VD 2 DO - KRBIZERD L WVIHI LD THY |, ZORERE
LU CRELHE R — ERERLNFRE DR SN D DIXLRICTRIN TS D Th o7z,

Z LT, XSt FatoRs ThiuE, 1o HgEEOERIZ, A0 Ty v aT
U RDE DRI N—=T DG TIZT TR BIZ 7 V=T BRR & 5 h TORGIBERE (71
— 7 RREICBITLEE]) ISR T D AREER S 564, DFE D | SRR DR A EMTEIC
BWTH, ¥v v a7 U NOFERTERINTZIREOHIGREBL QBN Z D F £ %47 5 Al6E
WRHD, 20, v v aT U MNEEEICHNL LT, itomd ) . o e E iR eom
SEDT RANA P—Tp EAERREIERE BGEICL> UIoEG IS 0RM L &) 2tk Lz
9 Z T, MNTHG S & DR EOAGERMLETHLEVI DO TH D, TNTIE, Frvia
T ROE D I KFRERREBNEE < E LT BEDOZ OB Tk, ME5Fa A MRETE T,
aX ML RA D,

Z 2T, Bz, DEIREEOAREZEWETIUE, FEELZFRRT 5500, FEEED
FUENFERRANEREETH D L V) NTEHEDYRR2NEINTND, L LARRL, 20 5
EIRNIEMEREYE ) ONAEIL. BITENTIERWE WD DITFTIRDOEY TH D, 1 DOBEERE L
T, ZN—TFEDOAY v b ((FHIMBEZRN LS FV—) o, @O SHEE L ORSLY
HEWMIMHEOIBI N TEX 2D TH A0, MY EFERMH LY bARREEEZIRRTH L
MTETHRTHY, WL HFEESRMELY SERREETHEET RS LBERXLH LB TED, L
ML G, BDOFEZ T E LT, 20X BRAIMIED & LG 7D bt o TEE L
Wb o LRIET RETHY . ZDDITiE, AIMEIED 22 WEG | DS T DML L HH 5
LY b TR E > TRFICRZ DM TH - TH Ui A TR 2 N 2 5 & Tiis
WEBEZDHIEDLTED, ZOXIICEZNR, FRAEDDVEIRKKEIZZD, BWFHETH- T
bHZTRETHY, AEFREEEL L UIEONREELZRATREL NS 2L TEES T
HbH, ZHIL Y MIEEVE Y] THD, TAVIOFHL, HBIONGERIHEDO L I ICE X
TWDEITFMADEDOD, W DGEITH N D FRERELRET D 2 LN TEX D DITERNE
FLTEY, 7AYDEOBEDLIGITII 6 TIERu,

ZOEDNTHTNS & TAVIOTN—TREIZBNT, Btz 7z, R
Bt TH > THOBIRMEE DO L2 VRSB T SARERARE SN TS LD O, ek
I TN L D e KER EDOEL N — VDS TH D Z LIZRER H 5 L IdHE T&enz &
Wb, LA, ZEEEOET/N— LBRENONE D b b &9 b — L ORIk
ABAVEZRET DRI E DR H D & HEZ HIL D65,

64 Rosenberg & Lewis-Reisen (2017a); Rosenberg & Lewis-Reisen (2017b) at 10.
66 TEEEN BN ABIEZ ZFIKIC/ 5 & L TREMEDOEERE (duty of care) %R 6N FISNSE %
FRDNCEEIET & L9580 & LT Dammann (2015) at 486.
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H2HE A XV RIE

BEERBNRTY ARERE

13 C DI —Rl D AN &

A XY AEZ TN—=THNT AT D ERRIERIE 2 A L TWRY, £ 1208
HEL LT, IA—THNF U 2B, Z—T 2t E— ke LT FEICERA LT VLo
kL, A Y RABEIEHRII— N — T B OHE b ED T—IE A OFELZEHA L T
TLRBTHIENTEDL, A XU RIEZ, F— Tt~ Dik ARG FROIEFL O T IR
T TH D20, ZNHIEAROIFEELZERTLZEOKMTH 5,

ClEWAZ, A XY RIEL, IA—T AT 2R L B nbig Tida < 2006 £4
BT, BFatMREER L LT, 2o FadiliEz v, BloStHicEE s 28l
Hlo—icoE, HAATEHSRZIERL TS, FlxiE, SHEIL. Bathok oM E
FHA~OERIEUEAE REIELBE0 0, —EORITEBI O RESHE N X T — T3 EE
BEDOERAERT 2, £, AL, BRERSRERIC L DERBPER I Dt - Bukitk it
WG| O#iHZ . 2t - FRESHE IR OB E TIRT T b, ZOBRE X, Frk Bk
BN AY 72 ZE S ZATHEL T, T2t E OB THCICEMRIEI 2179 Z & Bk 5 2 L 12dh
L EHRIINDD, DL BENL. TR0V EREOREICET L7501 T Fkathok
FOREICHLET D,

S HIT, WbhlESE EoHfl 2L 5E T, FCA (Financial Conduct Authority) @ F
GRS, 7L T A BGSERIGIC, EO TR0 —EOITHICONT, Bt ThH D H
SO EA~OFE WA RO RS L 2 AGR A ERT 2 (EERSHG) L& bic, B
DL ZOEEKRE BathEET) 2T U0 LT HRE L OMOMENIZOWT, Y% HEA
FEOKREA~DIEFREROKR ERSIFEIC L DEREER LTV D (BREESIHGH) . Zhbo
BAENTEAT AR & LT b b0 TH DA, BiEOEERSEHIL. At Th i8S

1 See BRENDA HANNIGAN, COMPANY LAW (5th ed., 2018) 43-47, 3-48; JANET DINE, THE GOVERNANCE OF
CORPORATE GROUPS (2000) 37-44.

2 DINE, supra note 1, at 44-50. U —5 4 > 7 /r— A L &5 D%, Adams v Cape Industries ple [1990] BCLC
479 THh 5, FFHFOFROMEIL, LLTO LB THDH, REDEMTH S Cape Industries 1L, £< D5
BB EGLIN—T RN TN\, BRSSO —FIIET 7 I TT AR ML TEY ., Tofh
DOFEETRIL, KEEZEFDLEETT AR MERFL TN, O 1208, AV AINZARLE & < NAAC
DEENTNWE A, ZTOWEEDN., TASNA MOBBIZI L INTHER. FRE kol L OBEFRHEL
RODFZEEE Lz, 7TX I AMOEHFTIZ, NAAC & Cape Industries D EL %780 Bk Z T L7223,
Z DOHRH Cape Industries |2k L THITTEX 2003 & 72 > 7= DA%, Adams v Cape Industries ple F:T
H 5D, FEOEEFREFFTIL. Cape Industries |ZxF L CHIREZFHATT B Z 1T TERNE LR, £TORE,
Slade g%, [HREISN—THOTRTOREL DL HALT LV FANTRY, AR, [hE/L
— 7 (ZHITERAE LWVES TH D) IZRT A K 0ZHEIL, BIEOENHER K ONENETEZ G T 2 3EOEN
THB] EVHIBDTHB, | EBREZET, REISNV—TOFREOIFEIICET HIEMETEL, Yt s L
— 7B TR FHEDFRMICTADLEL-HIZ, BEITN—TPRHINTNDS LW IZIT T, EAKE
EFRTHHBIZERLRVEEHR LT,
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ENTELT, Bath (BRI, FRETREENE LWL Y, TaEe
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Bt TR OEABORIEAEEEZ D L, FRHEHOEGZA I DIEH £ T
B Ch D70, RICHSt (3B ER%) B HoBEBEZAbE s & Th
X, XIEEZOMBEERRKEWHEARICROND EZAH, Ve ELBIEE TR, 9 LB
MDRENVEITIRZ DN TWRNWZ LR T 5, 8312, LT LbREMREE L ETIINVZ AR
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2 BETIX, TEME% LB (B SEERR) OFE - B8 U ATz oW
T Z iz L7zvs,

3777 L. AAERBETAORBFMTOLIIZ, B0 EREOHELRI-LIZb0LALNLD (B2
w=I.4. (3) 2 . kB, FOEMEOHESL, Hin Lk, Siathic rSttE@HoRs - Strabt sl
DOREELE L THIEL Y DB LN, TOL ) RHELZRIZSEDIRETH D LT DimiTA LR

(E2EN.2. BW) .,

12O LEEEhET, HAMTIEH ., B FRICURE SN EIEA TR (F2% 1.3.28) | B0
it GE2FEI. 2.20) | RAERBFETAOREmS (F2FEI. 4. (3) ) 2O DEmMICBNT
EWRTEIENTED,

54X 2xET, FEO TN — T EERG ORI 2RO E LT, [eEMAEHEICET 27
TR E] (201045 3 A, MEETHESE - MEELT)  (http//www.moj.go.jp/content/000070279.pdf) .
IS [ — T REORBIEICET S 55 (1) ~ (5) | EFWEMEE 129% 8 5 (2012) 1 HLL
T, 129895 (2012) 1 HLLF, 129810 %5 (20124F) 1 HLAT. 1304 4 %5 (2013) 144 HLAF. 131
%115 (2014) 166 HLUL TN H 5D, £, A XV 2D T N — TR ORZ 0T 5O s L
T, WHEE T %) 2280 28tk 00#) BRERE [EESAEOREIIIE]  (RHEIEE.
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2009) 277 HLAF, AT [ %0 2B 5 2t/ b8k T - (SHEE IR FE 346 UL TR H D, K
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(BCCEE, 2017) b D, AHE 3EIZHE T DHFELOMFEFL, ERICRIFZTOITFEFITEILL TV 5D,
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IEOFECE SN THER SN D, LVBEORE R BEI N —TORHEEICYUESANEEND
AT, o, YESnHEITSS ESa (traded company] TiXZeWiE) o OIF 401 5&
FTE DS (BRI EIRSINE DA OE OEIZIE SO TER SN D, L0 BBEO K& Re¥ES
=T OFEERICY SN T ENLHE T, o, BRSBTS LSt CidRng
A) . @F 402 FATEDOYS (MESHoTRERVTR L, EHICEDL L2 E LRV
B X, I TR REEEHOERER IRk EN D (F3995& 272 LE - 2AH - 3
H)

ZDE I, BV INERIEOMRIC R B WEAIIE, FAlE LT, #isttizon—7
SIREEOEREE LA S, BtV NSHBIEORGITR 20 E 5 2%, Al oBiE
172 < YEBIStCLoTRVWENDHEHES V—T (the group) WHNTNL—TLREIND
EIMIZEkoTRE D, BISHEOHICER LT/ —7HREEHOIERZE 20RT 2 &, #l
ZUE, FEEZIR L TWDENT N—TOEEO 2 H5E L TO DA RN TICF2
TREHASNTWAGRICZY TRONLTHDL EINDY, ZLT, N A—TLBEINDLD
X, BEITNV—TNHDEEICBVT, OE LEAFHAET 1020 TRV K (71305 T
1220 HARV R) 702 & QBERRE EOREESFHAEE (aggregate balance sheet
total) 2SFIAET 510 TRV K (72134 T 610 IRV R) 2270w b, OEEEHOA
AR B0 NEBH A 72N L2V D 3 ODEED S H D 2 UL LB ARG TH D (A 383

T2, SRR (3K 2006 4EEE 382 4 31H) AT A. oF V., O LEAFHSMAET 1020 SR
VREBIEWZ L QEERRER EOREEFEAHIMATS10 FARY FEBx 20 &, ONEEHEOE
HN B0 AZBZR2NZE LW 3O0EMED I HLD QU EOEMEHTZTHEETH-ThH, DENARSH
ZOM—EORMIIEEY T HHAIIE, DR HIEIEH S22 & (A 3845 11H) 2AHEE L7I-HDT
bbb, TOZELEHEEZDH L, Bt Bath) BMRICARSHTRWEThIE, IatthlEOxIR E 25
La WO DIk, fR. Yt/ bt K (R 3825%3H) 2T HEaD I LE2ERT 5,
RITHSIL, 2000 FE4&FY— EAHIBES 6 W 2 EKIHG L RZETH D (35 2006 F24E 12735 6
H) .

DAVIES & WORTHINGTON, supra note 6, §21-9.
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FATH) o T 9 LToRMET, MSL L7e St harhiciit 3500 8 5 o B L BRIYIZ[FAER T
HLHM, B EEOMEED THiFH] OFEEOBRIZ, Z7V—TAEGI 2RI TE R TRZR S0,
722U, 29 LI/ MNBRAE 37 NV — T OB ERBIAET 2HA4TH, TOEERStOWTH
23, (a) BT BGath. (b) Fro SEROINR S SINE OBHITHEIC 81T 2 S| &2 780
LNTWDIEN (S ZER<S, ) . (c) 2000 FE&fH— X MGIEOS 4 fRlHE-D & Bl
EITO 2L DA EHBTWDE UhathziR<, ) . (@ EF-3—%ITH. (e) RTRKRS
#h, #R17. ISD & ¥, UCITS BEEStETH A A, £2ix () RRTTGEB 21T 2>H TH
DAL, IRAHIE O GIZ/2 B (7] 384 5 2 1)

TN —T7HEERIT. EESFHERE (TAS Regulation) £ 72 (32 4H1E 404 ST E O FEYEIZHE -
TERR SN D ([ 40311 - 21H)

(2) 7 N—THIg s E

OB IL, DNEHBIE O GUR D2 G B ERE | B FEPE TR D RIS S 52 1ERL
LRTHIER B (32006 E24E 414A 5 138 - 218, 414B %) . £ LT, YESttrn#e
HTHDLHEEFEET, O, BESHOBRERN 7 LV — T st B EEHZER T 2 FEFEEITBWT
X, BREEERE L, ER R E R ABEICHET LN —T IR EE L LRI ([F
414A 5 3 )

BRI S 2T, 2013 4F 10 A 1 BIZHEAT Sz, 4 F VU R 2006 FE2 4Lk % ET 5 2006 4
St (RIS ER L OB RS E) 2018 RIS K- THliz 2B REE E L THEA S
NebDOThHD, BIEHREED L, BN A XY R 2006 Fa1E1E 172 FITED 2 8B
(DRI AR 5 385) 2SR L7c oW T, 2thottBICERAR L, (8
DFM 2T 2 Z Li2HD (A 414C K 1H) , TOELIELHFHE LTHES N TNDD
X, OSHOFEICHEHTIAER L E 22— (afair review)., BL O, QSN E R T 5 T4
fafdt L ORHEFEMICET 2 TH D (A 414C5K2H) , Zhbidb e b &, %o Btk
WMEFOTLHFHL SN TV bDOThHo7o), MIEREFOTMFHIIBIND L LI, £
O BRI NERFEICHE S (A1 414C £ 3H~TH) . I b2 EH/ABHFIZO N T, B
M7 FH O BE SN TS (A1 414C8 B - 91H) , 7ol 7/ —THRISHEEOL A
X, AREOO TV ) 2tk i, R e b e¥DZ L 2T (F1414C 5 1831H) , £z,
JN— TG ETIE, ME, 2L L TOEFICEENIREICL S THEETHLFHE X
VAT 22 EMTELEBRESNTVD (A 414A K 4 1H)

10 DAVIES & WORTHINGTON, supra note 6, §21-9. X 0 BikMyIZ, [Hli%E) L1k, SHBICESSEFEEHOS
Al 2006 Fvk 404 45, EHESFHIEMEICE S S HEEBHOGE A TEBESHEMEICE - T, 7 V—7 NI
EHET D720 ToN 5 —UOMEZOMOFELZIE LIk OBEEER L, TR &%, Yz ot
DOFHEARE S RWVEEZERT 2 (3% 2006 11 383 & 6 1H)

11 The Companies Act 2006 (Strategic Report and Directors' Report) Regulations 2013 (SI2013/1970).
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(3) ZN—T Bl s =

ORI, UESt ) N24E (company qualifying as micro-entitity) 12& 58 E &
No%A (952006 a3tk 384A 45, 384B 5k) FioidhatHlEOXMR LR LG5 ERE, &
L IO0R D BURie S E 2Bk L e A 7e 7y (38 2006 Ak 415 52 1 18 - 1A A,
415A 55) . LT, URSHBBSTH L2 HEFRE T, o, YRS thoBiEn 7 v—7
STREEAENRT 2 FEFE TRV T, B EFIL, SR e R hEICET 71—
THEEREE S L hiE e 6720 (R415 52 5)

Jlfbii- X o, B RS E EoREHEHE E STz b oo—EIE, 2013 FFHAIOE T
IZE bR, BIEHRE BEOFTBFHICE SN, Z0, BIE, BREtmEHF o 2725l $m
ELTHESNTWDDIX, RFERRICLIEEICET2HE (F4185%) THH, ZL—
TR RS FEOS G DD FHITIE, ERREIRD 71— & L TONEKH - U R 7 &
HY AT AOEL DML EEND (FCABDR - FWMSN (DTR) 7.2.10R)

(4) FHREBICR L DFHER L2 DR

2 OBEFHEEOERGHRERIL, FAE LT, StEELZ TR0 by (38
2006 F1h 475 5% 1) , KFEAIR. SFHEARICI s TThbild & 2A, FtEA%IC
WU, EAS TR - MOEEEEAHE STV D (RIS 42 (1209 5~1264 5% ) 18, it
S NIT, FFRSFHEHOSFEA LTV, fHRICK L TR HEARS 2 ER LTz 67
(IF] 495 5 1 ) | SFHEARS I, YR EEDMER S - R ICB T 2 BRIK 3
HEB L OB R EFICB O TR SRS, YaatEERHE 8L T\ D, Yz
W ER K OVY L IR A 03 S D BRI ERIZIE > TERL L T 0y, REHE A O
TR L2 Y HAR KO OREICEE T 2 Mk - BRARICHIR D LT, SiZiigms i L0
Bt S I E B A RIS G b D M, RELHIRBD b DL EILZDZENENLOM
B O bR L by (A 496 58)

2L, IS, —EOHBASICIIRHEENGRIND EZA (A47551H) | 20X
INCRFHEAN RSN —EDHE L LT, /hatofsd (477 %) | IKIRSHE0O85E
(I7] 480 2%) . NI OSFEA L 2T HIEEFEEOLE (A 482 4%) LA THES L
TWAHDOHR, F2f05EE (A 479A %) THoH, T70bb, F42% (subsiciary ndertaking)
Th ittt (b)) I2BWT, 20 THAEHE] BRMNRFEERSIEOEICESEHR LI
LOTHAEEITE. () Y FEEOMTEOEEDOREENRSHZ L. (b) HAEN, &
479C RICKESE | BEBFICERZIHTA I LICE D, YFEFERERARTICBIT 2 4% T
2HOETOREERIETH2EEZES L TWDLZE, (o) Uik Ttk BAe¥ENMET S
EU 805 OBE £ 1T EFRSFHREEICIE - TERR L@ st A EEICEE Sh Tn s 2 &

12 N OREEML, OE EED 63 772000 Ry REBxRrnZ b, @ BB ER EOKREEREN 315
6000 K> FEHBAZ RN &, ONEROBHN 104 EB2RNI L L) 3O0FEMfEDH B, 2 DLl &
7292 L THD (2006 ESH 384A 5 4TH) , 2L, INEHFIEOHEA 2 Z T sttty —Eos
FLAZOWTIE, sl & L CoMEEERRRIIZ T oy (F384B %) .

18 AFEEA N OBKENE « MSPEEE A2 S A XY AODFEAR BT 20O METENE LT, TAE
H T4 F ) ASHEICBT 2B EERHEICET 2 B8 — RSB 2 DB EREOR RN D DB L)
BRI RSB EFZE 20 % 15 (2015) 1 EHULF, FHRHMED [ B BERFEEOSME (52) (53] | [EHEE
FAFIEF 475 15 (2019) 37 HLLT, 47% 2% (2019) 165 HLL P&,
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(d) BEENEFHRIEICBO CYE 2N HER GRS OB 22T TWnWH Z L%
BIRLTWD Z &, (o) Uik oI, miEt (a) 2V I BRFEDREIC OV TOEHIE
AR, BB L o TER S8R R MG EOG L FOFEOEBHE A BHEICRNT 5 2
EEWVIIBRTOLRMGEMTFT DI a5 E LT, bEIFEEEOMBFHEELHOAFER LR
frxard (R 479A %) o ZO XD REMERFMEPETFINDHIRY | SFtEAEN BRI L
Th., Y TR0 ESEMES TR B R SERPS NS NWEEZBND, L, TR TYH
BB, Y TSRS EEattTh D L x| BAIAZTTRRSHEETH DL L X, 1992
ETEAAG - SRR GRFE) 15 117 AT ORI ERGRETH 5 & 218, SFtEA 4 iRl
TRETHDLEVIBZIND, ARLOXFHEREGRFFITET SN 2nbo Lt shTnd (A
479B %)

L AT, HHTEMN, LD TR bR B (A 479A 58) Ziili7z 7204 T
b, NSO (A 4775%) 2 THACRESHEENGREND LI ICHZDD, £
TR, Z—7at BSthELI T EETh et (Al4795%41) ) OHFAIZHONT
X, NI R A Z T BT O DOEMERFICHE SN TS (A 4795 1H) b Th D,
ZOEMH LT, OSFEIN—TDNTN—TThHY ., o, Q@I NL—T TR ETH
0. 9 LIeBRE, BtV NSHEIE ORI G & 7o T, T — T3 REFOIERZ GRS
LD OEM (Fits (1) Z8) LR—ThH2, 2FEV, UM NV—TThdLINDDIE, &
T N—TNoLFEEIIBNT, (a) 7 EEAFPMET 1020 TR N (FE72ITHE T 1220
TRV R) 8z b, (b) BEGIRE EORBEMAAR AT 510 HARY B (£
AT 610 TR ) AW &, (o) MEEBHDEFN 0 ABRARNWI i) 3
DOFEED S HD 2 L EOEMEZ - TIHETHD (A 38354, 47955 (a) &) . £
72, @G T N—TTRWE SIND DX, TN —T ORBEEEOWT NS, (a) B
Mg B3ttt (b) Fron3ERONRRESEE S INE O TSI BT 2B 238D b TV HIEA
(&R, ) . (¢) 2000 @l th— A HGHEDSE 4 fRICEES S HHIFEEITH Z L DFF
Al E{TWDLE UhattEiR<, ) . (D) EFvRx—RITE. (o) ARSI, 1T,
ISD #&¥%# . UCITS BHAtETH Lt £ (O BTG E 21T 5 BTS2 572\0 2
ERMETH S ([F13845:2H, 479551 (b) 7) .

(5) LFHEEA AR O RINENE

SHOBFHEERIT, RHEEEITIICHTIY . DIEOER - FEEN - 285 AT DHER
EHTHLELEBIC, —EOHFICK L, BEOBTICKLEL EX LN AR - HUIOREZRD 5
TENTED (2006 Ffh499 5 1H) , £O—EDOHEIZIX, (a) ZHEOEKE - WA,
(b) WEfE - FHEERE - AEOMEH - HEFITNEZT, (0 FRED > bL#a EETHRY SR
AL (A (o) OB - (L8, 1B - RN - EEORES - HILH. (o) DiEA
BWERT H 16 - HABEET 2T (@) ~ (d) ST 28/ EEN5,

BIRE (0 DT, MATETRVSHEAMCRESHL TV, HF L, TREMES
FE TR SNEEATRAVEAICOWTIE, BICHENEINTRY . Y TAED (82
th OEFEAERIT, SUHHEAMCH L, (@) METeE. (b) ToORE. EEELESH
B, (o) RFHEME - SHEEE - EORSE EIIEEE. () REAENERT 5
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W SADBE T 2R T (b)) (o) YT HEND, BIBEOZTICHNE LB X LD TEH -
MAEZATTHLIERT D LN TED (£2006 4E24E500 5 1 H. 21H), 29 L7-BRk%
ZF BT, YRS DO AFO D ICAHEFIH TR 8O FREZH# LT i b
72 (Al 3 1H), HAttOSFEAERNEHENICERINET 20 TIER<, Btttz @ T
WIET D Z ENTEINTWDLOIE, AEEGICHT 2ILEEBE LTERTHDLEIND

14
o

3. Bttt - B MOBSHZOW T OB ORF

(1) ¥

A F U A 2006 FiE B, B & SO TITON L IEI D5 6, LUTFO 4 FRIORSIZ
DWNWTIE, fLEORFFNEREND, 20 4FHORS &%, ORYTHZEL (long-term
service contracts), @EEEEDHLG| (substantial property transactions), @4, %4
ST B X OMEAES| (loans., quasi-loans and credit transaction), 72 6N, @Hif7 HE4
%1953 fh (payment for loss of office) T 5, tHEDOFEFFIL, KRS OWEBEREIZL H0
15, EROEDICE Y RHEBEMFEMET S L HTE D (32006 21281 £ 3H) , bk
X, 29 LIBBNOER LEEGEICB T 285 OFME EOBBRIZOWTOREEELS —FH., Th
(2 &> THBBERIZ F2ICHIE TE D LW I B XG5, JAFFHT OV TIBIE L T,

IS 4 FROWMBNZ SN TIE, eheh TRtkatt) - Fatbe v o REBOB T+ 8lE %
HWT, ZOHMHPETIREINTWD, ZOPRRE X, KRE, &t - B M oG 721 Tk

2t (Fath) EEORBRSHOEEEE E OMOBENIZONWT S, HKIRSICED D &)
bOTHD, TOREIT, FIRSIEOBRIRS . RYRE N Z2THEL T, Fati oM TAD
ARG 2179 2 & 2Pl 52 LI 5 LRI 51T, 295 LIEHHNE, Fattod i
HREDREIZET D72 T FESHOREDIREICLET L THA I,

I TOBFEHMEL LR, REOME (Fikatt - 72t ZHwshTnd, £
T, 22 TOBNFFBH TH - T, EHEHZ AMICT 20ERHD L2 BEBLIZbOL
EZXbhD,

(2) BWUEHZHKOREE

IS, B L AN, 2EZB A, I 2EZBA D RO H S HIR OEHEN (B
HUTHER) i T 256100, MMERSIREIC L 238N ERIhD L2 A, £ZTWVIHE
MR, OSBRI IR & LR T 52tk & OMDOEHZRNTTET TR O MiLEH
B DNFESALOBRE TH L HAICIT., RSt 20720 DR BEINV—THNIZBIT 5
R b EEND (K 2006 F211 188Kk 1 H) . QDLEITIE, ¥ N—TRNIZEIT D1
AZHNDONT, Y th O TSR & RSO ERSUGHRIC L 22T 2t
b7 (A1884:21H) , 7272 L, Ut HEE FEIZE W TR LIZRETRWEAD

14 DAVIES & WORTHINGTON, supra note 6, 22-30.

15 HANNIGAN, supra note 1, §13-5.

16 HANNIGAN, supra note 1, §13-2.

17 See DAVIES & WORTHINGTON, supra note 6, §16-125; HANNIGAN, supra note 1, §13-26.
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ity E72id. BRETFEETHLIHEITE, BESTOKERSRFIIARETH L (A 18856
H)

2O LR ERSIRGEIC L D50 W R Y | Srhid, B & oM CRIEAZROICAE
THZENTERY (A 1885 2THA) ., RICAE LZE LThH, YUkEMTHROILEK
OFFAZBNTEZ E SiL, 2o, SFIEHNRBMEIT O Z LI X Y RHHT K % (]
o TsEs2emnTcEs (R189%) .

(3) HEERIFGIEEFEDE]

F210, SN EERIEGEEEOTS| 2T 25HA101E. IERSREIC X 2RFNERE
HEIAH, EITWHHERIFGEEFEDOTLICIE, OB EHIECZ ORRE I, £
X, B o2 OBRE N NS EERIESENE PE A BN F 72 XM ETS L 7213
/T2 L ERDIMPHIET TR O YU OFRRESH O IFIE R ORRE D,
Flold, FRStEOBRRCE OBRE RS (Tt o, BEERIEGEEEL BRI E
RIS U EIZBGT 0 2 L R0k b E E D (B8 2006 31 190 52 1 1H)
QHEITIE, Uiart (Fafh) ORERSRE L FRSTORERSREIC L BT E2X T
RIFEZR By (A1 190 22 3H) , F£7z, [EHZEZR] FEEEREME L 1T, SEBULD0HiR S
NDRERZIENEL LT, ZOMENYFESIOEROFHEERIZI T HMEFEFED 10%8, 7
D, 5000 R FETHD b D, £7iE, LOMEHN 10 TR REEBR L5059 ([F 191
5 2mIH-3MH-51H) ,

7L, SESHENEA FEEICBW TR LS TRWVEANDES, £7001%, BT T
HOHGEIIE, UESOKRTERSRBITIAETH D (A 1905 4H) , £/, (a) TRk
AN SN TZIT E D ZENTEMICB#ET 2ER D, (b) MR ZHHR LT 5K
MBI T 2Bk (A 1905 6 3H) . (¢) &thE OB TROREDPKREDOEKITIUVTIT
P (19245 (a) ) . (d) Fkkethl zomaeratt L ooy ([ 192 %
) ) . (&) F—DOFRStEEZ AT 22T AR OBRS (192 %) | F7id.

() AREEWBIFNCHE T LG TH-> T, YZWMENEAL T T e ——& LTHTAT 5
FORKZIZE>TITbNd b0 (A 194 IOV T, WIStz 0T HLER TR
BIC L DBIFIAETH D, e, miie (D) (o) DX IIT, Ftkathlgarath oo
w0, [F— DR E AT TR AR OB DIZOWT, Bl EARI S D 2
LoV TIE, BEZNL—THOIFBOREE VI BELH D L b,

2O LR ERSIRGEIC L DT W R Y | Srhid, B %s & O CHEEPENGIT/RD
RO EMET 2 Z LA TER (A 190 & 2 A . RISk L7 L LTh, Yaziuksd
X, BRERESIGBIC L > TER LSS (F196 5) OIEH, SsZBil o o B ¥ ORIE R A
RETHIBE. UMW T-HE - BEICOWTEHE =FHICL2MELZ T TV LHEE. £
X, RO DL FH TRWVWEDRWEIZ, AET, 2o, BRICOTBEEMLTICIELE

18 PR OBMRE Lix, (2) UEBUEOZEE (8 2006 FF4E 253 22 M).,  OEBUESHIERFEEET D
BN (A 254 £5M0), UREEBFKAIESCTEEA X — L2 E LT, B E2ik@b Lk oFE P28
H LR DEFEOZFEE . (DEFE E2IX(@2VLEDOFED (FH LEFTHEM EDO) N—FF— FE,
Wi~ R =V IPEAKE b o L EIIYKIEAE VD ([F 252 5 2 TH),

19 HANNIGAN, supra note 1, §13-30.
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MERIN R FIRIC KV AT DG 2RE, SHOBIRICIY, ZNEEHHL T2 LR T
% (A1955:2H) , S5, BURDBES L ShnEnichrb b3, (i) Bk o

FFEHI25, Sttt E T 0RRStonGe, (i) BUROZHRE Lz, YathEai
Z ORI O RFEROBGEE . (i) (i) OFEDPEMERZAET D Y E I3 E O REt
OEEE,  (v) MSEBRD XL BRO OJBIT L LTl S —UIO RS | &2 4&GE L7 Y%
SAEOT R TORGRIE, Hixathioxt U, YR D 721385 06432 —gIoE kK - H5E
AIEET 2 EMEAS (R 1955 3 - 45H) , 72720, #ise (i) OFED, EEDFHia HT
THO0HLPLAEMNHEE LM U 2 &2 L2581, BEfaAabiy (A 195556

H) , 72, mne (i) (v) OFIE, YEBULD B SN TR T, IBEDOTROEN & 1%
BT HREEEL ML o7 2 L& L2861, BEE2ADR (R 195 5% 7H) |

(4) GEeEfr, MRS, RG]

B 310, DB RICK L CTREBM 2T 256 101E. RS X 2R TR EREN
HEZAH, F TV BHRHEITST 5 a8 8T, OBEERICH L T8t E21To> 28, £
T, B EE MBI R LT O RN B LT, RAEA TV E TR A R 2 b
DIFD>, OFRSFEOEFRER IR L CREBM AT 2 & £iE. & = F DRkt o ik
2kt UCIT ) 8 BB L€, RAEZITWE IR 2T 2 2 b EEN D (35 2006
FtE 1975 13H) . QOHLAICE, YEath (Tath) OBERSIRGE L FIEShokER
SWRFBICL DRI EZ T 2T e by (A 197 &2 )

7L, SESHENEA FEEICBW TR LS TRWVEANDES, £7001%, BT T
HOHGEITIE, UESOKRTERSREIIAETH DS (A 197565H) , £/o, MEE LS
e, () DO BOTD, E1E, BERICZE OB 2@ TS ED72012, Y
N AT 2B A2 RMET 2 BT 56 Tho> T, WMBIOREEN 5 TRy K&
ZIO0A (1204 50),  (b) | YESHtE I3RS O B OMESME% 2 Hi &+ 55k
ANTFREDOBEI DT, F 73 RF L TSR W CTY IR N AT 58 H 23 5 7201297
bivdga (A12055) . (o) BUHIEEIC X 2MEICBW T, £k, BHIEREIIC X 2H#EIC
S 2BHOTZDIT, Mzl N AT 28 ARMT 2 BT 554 (A 206 %),

(d) =t HE OFEEDOWBRIZIB T, MY FEHEEICE > TTThNATEHETHY | 2
O, BN 1 IRy REBZ WS (F20758), (o) ZV—7ANEEIE L Thhizgs
(1208 %%) . () 4@tk (a money-lending company)2¥il i 0 F5 3 DMBFEIZ BT, ML
MEFMIEAEINE > TITHHA (A 209 §2) 121E, MMEORFHIER SN2, 7ok, YL
B (B £ 72 13 O - DI T AT 2EBNSITRET D L0 ) &M C, £, Bukntk
W2t 2R ERELAE LSRN T, St UEHESE] DIk EE) ozdll—EH
XD ZEEGE L, EE. BRSNS AT 2B HE BRI OT-OICRET L E2AET
LG (A 199 4) ) o856 (A 198 5%) « BXON EHEG] (BIRAREAZK E 72 13504+
FEIINIFESE MR OB O FA 21T 5 Z & BN SHA Z 3l & LT - i %
U—ALFERIFERTHI L, TOMIIBLPMTEND LD TRRICESE LH#AZLS L, B -
LBt o2 L ([A2025) ) OBGE (A 2015) 126, AiOesEM o8 6 & RO
KT b Tnd,
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2O LR ER SRR L DR R WIRY | SHhid, B & oM T B 126% 2 i
RDERAET HZ ENTE RN, RIS L2 & LTH, MkBukoid, Yk Ho o
EERRRETH LG, YR ToHEL - HEICOWTE =FICLOMELZZIT TV D
(= el = é=ﬁ&®@é$ﬁ?&w%ﬁﬁ£ . HET, 2oL BRICOZBUEIZH LTI

Huf% U 7= HER 28 S 381 @%xié%ﬁ%%%\%ﬁ@%ﬁ_ib\;h%ﬁ%kﬁé
;g@fgé(HmBKZQ) L BRSAER L SHESE NP L T, (i)

Bk D OFTF 5725 | éMxﬁiti%@ﬁﬁAﬁmﬁﬁ& (i) Bk s Lz, Hi%s
FLE X OFRSHE O TR OBIRE . (i) (i) OFDLEREZAT 2 Y ERITED
FitkathboBuit,  (iv) BEBRS TS FBRO OEIT & L T Shic YO RE| % &R
L7 YHBEOT R CORFEKIL, SEathickt U, BBk 2385610 5435 —8o
K HELHET >EMEZAY (FA21835%£3H-4H) , 72720, #ig (i) OFD, BEOTF
HEMETFT D005 LWL AHEEEZM -2 L E2IEH LESAIT, BET2Aabiy (FH

21356 ) , E£7-, A (i) (iv) OFIL, %*ﬁ%@ﬁ%ﬁéﬂtﬁﬁ?\%ﬁmiﬁw
BN EAERT AR EEL MO R o7 Z & &R L5 . BiEEAEDR (A 21357

H)

(5) Hfr#EdeZ B &35 3

Halz, EHS ﬁ#f?ﬁtb\/\fmjlﬂi%ﬁ& Ixt LT, MR AP & T AR T LA
X, MERESVGBICL DRIFNERIND L2 A, 2TV I B RICIE, QNSO B
2T, @é&%ﬁ@%ﬁAﬁ®ﬁ“’%ainé(%2%6& ﬁm7*1@-2ﬁ)
Q@OHZEITIE, Uikttt (Fath) ORERSIGE & RSO R SRR L 2B 25T
ﬁﬁhi&%ﬁw(ﬂmﬁ%3@)

Flo, HTHERABRE &35 K &%, OB F 7 3B ICk L TR S A RO W
TNPOZFENS (A2155: 1) ., (a) YESHLOHHIE & L O ORI 2 Hf
BELTRENDIHA, (b) BHEBLOBHGEER CTh 5 M E T ITYFEBEORHR TR 725

LICEE L T, HESHOEBOEE ST 5200 L IFEMHBEROEL, £

X, SESEONTNOOFREOEGOEEICEET 550 (IR £ 0o L <X
JEFABISROERICXIT HAiE L L Thand i, (o) StSthoRfi#EOBEICKT 5 iz
XZOBTIEET DMl LTO3HA, F2id, (D) USRI Th IS E 1LY
EAREDORFIR TR 725 Z LIZEE L T, HESHOEEOEEICHEET 5 OMOEMS L

ITEHBROIBE, £, YO WTNOO TREOEEOEE (CBES 5% (U

e OfMOLR) b L <I3EMHBROIRMEITR T 5 72132 DIiREIC %iﬁéﬁﬁkbfwi
fhe ZO XD ITHBIXIGUIIAEH TH Y | Btk & L TOHATEERIZOWTO AT T2 L,
DB OE R \CEET D F DM O « BABROBIEIZONWT ORI, 51 %ﬁ%@
SEFEDIE T BT DR - B BMROR(EIC W T O E THEIN KA TN D SREETH
%, ZiulX, Taupo Totara Timber Co Ltd v Rowe FH{4-H[IR203 | = 2 — U —F o REFIEIC

20 [1978] AC 537, [1977] 3 All ER 123.
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B DFEROBUE DR E LT, B R A HIRT 2 REEL R LI Z LIZ K> TELURT
REFEST-DDEHEDTH B2,

7L, YHAHNREETRIETHHEEITE. YEAHOKERSIHIIAETH D ([FH
21754 H) . £7=. (a) BEFEOENRBOBITE LTSN D3HA, BEFEOIENERE DEX
IC R DHEERHE L LTREND A, &k - BHBMROK TIZE L CTAET 25 R0z - Fifific
L0 REINDIZH, FE. BEORBGRIICETA2HFEL LTRINDIIHATH- T, HEIC
REINDZHOEHAE (F2205) . (b)) — AOHEGH&IZK L, [FA—OFHICBEEL TfThihvs
KILDREEN 200 R REBZaWGE (F2215) 12, BREORFHIER I, 7
B, Uk ERBROBEIL, HALERICRI 2300, O FZE - MEO R E 7o 13— &k
B L T 3N 554G (A 218 5%), BEU, MAKHEMITORR L LT, Y%t EIX
Yk ttO T2t OBRXOFEEICEE L TiThh 2546 (A1 219 5%) IZoWTHITbitTwn
Do

iy, EGEtSTh o0 A T, BRE&ICTT 2N ERZHB LT 54 E LToX
h, BEXON BRI 2 HMEEIAC DWW T, HE—REHAHE SN TEB Y, YK
RENTZBGHE RN O S5t & — 8T 254, 23, MERSOREBICKL > GRIFSNDHAT
RVRY ( SHEARFFENRNWE Z A (A 226B 5%) . £ 2TV ) HUiIZIE, Mz th ok
B, YAt OEBES IR T 2 OMOEED L IFEABREAT2H I T, 2tho
TREOEGER ICEGRT D R omo) &S L ITERBREET2E5NEEND
(IF] 226A 4 1 1)

29 LTeMRERASREIC L DTN R WIR Y | Sid, Bkt & o M CHIAZEE R O i fE % #1
HETHHETHZ ENTE AR (A 217 2 1 HEASL - 2TAL) , WICKILE LA, Y
HNT, TOZEBEICL ST, YKL E LSO OIEIRA LIZb oL S, Y%K
AR LT T R C ORI, 8 LT, YZShE Lie st LS 647 2 —1)
DERZIEET L EMEEA S (F2225%15H)  £7o, AN EEHEEFICHEE L Thahi
BACHAGEEICBE L TR SNZHAIZ O TH, ZNTIICHIE LERFELEZED D HE
DEPNTND (Al 2225625 - 31)

4. SHOBAGEE D= DR ERSTIEIC X DI

DAENEORIIREZ T 572011, FHIE U THERDGEIC L 2 BERERShD L ZA, Y
RN T R THHLAITIE, YDA O ERSUGEIC L AT 2 T, BIEERRE S
(Y% F et O EALICAE T D RS2V 5 (35 2006 F31 366 §c 4 TH]) ) ORI
BIC L oML ESREND (A13665:2H - 41H) , 9 LBEHEASTICSHENBUEIEZ L
AT, B OBMENEL D, TREBRBERBED W E TEIRIREE LA,
VA 2ALOBRETE T Cle <, BIEFRSILOBGRIE S . Mk rathicxt L TEMTEZA D e
HRHH LA (A 869 % 31H) | BIHEEHASH OB O F2thicxt 3 5 KT A2 B LT 55k
FUCDOWTIE, Y TRt ET T BB RSOkt Yk Tathos TRET
HZEnTED (A37051H) .

21 See Law Commission, Company Directors: Regulating Conflicts of Interests and Formulating a Statement
of Duties (Law Comm No 261, 1999) 97.38-7.48.
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5. FAMIC L BRSO BUSEEIE & Z 040 IR

(1) FaIZ X Rt BRIEEL L

JRAIE LT, FRAIC K DRSO BISIIEE S, RSt X2 T2t~ DR EY
TRREEII N ZE U0 E SN TN D (B 2006 136 52 1 1), BIAMOICES TS
5Dk, RN ARBNEE GBES PN, personal representative) F 7213 it#H & L CHEFEER
2EOMAZBIGT 256 (R 136 52 2H (a) . 1385%) | FRHNAIESRT 4+ —V 7
¥F L LTRSSt L TG T 556 (A 136523 (b) 5. 1415%) IZR6N5,

(2) FESHRROBUG O 7 O SRS O

NBREHAD, BOHRKROBEDO-DIZ, F2AETOMOHE =F e Lo X EE 72+ 2 & bk
Cohd (J2006 F21E 678 55) , xfil EOSHRICIE, B2 Tl PRk, HERREE, #
EREENDIFD (A677561H (a) 5+ (b) &) . B OB E 2 138U &[RRI 4
il LD RE 2T Z L2 TR BSRICBIROIDIZE =ENAB L BB LB T 2720
WCEEERT b EEND (AETT5:1H (o) =) ., £/, St ThH LSt B Ok
KEFFIZONWT, ABSHEREE EOXEZT L0065 (F6795%) . LRkt
L., £-2 BN HCHRROEE S L IZZ0RIc&H L EEORGR Tk, £23Eh
WHMTH-72L LTH LY REREBOMER T ET, 220, SHOFZED 7= DITHEIC
RINTHEEITIE, A EoSdRIFE LSy (A 678 522 1)

EER AR EOZEN e SN HA. SEB L OMEEMED H 5 B%StokEix, FIFEEO
Gl n (6805 . bolb, HEIERSIHEEMIERSHREDERRIML TH L5,
2006 FER AL, PR INDSHEZ BRMICYIZET 5 2 L, B REMEHEL LS & LT
Wh, ETERMEICIASNDSG DL LT, OB X OERRMEDSEL, O D EEEY
T, O@F 175 10 HIZES S EAWD, OFRE 3 IS MEEKRAOEIRE, £33
# 4 EIZHE S AOMROEZ T, OF 26 fRICEED < HHPFTOM IS 72174. ©1986 43¢
IAARRBIEE 7213 1989 AL T A VT o REIARRM DI ST T LD Ay MIESW TR EN
DITZTIR ENAESN TS (R 6815%) , IRWT, &RHEIC L > TRALOMBE EN D L
RN L ERITEASTAGEITITR Y FTRERIE A MR E LTI D 2 RS, @BMIT
ZHE LT DHIRDNEE OEBOBIE TR T EMIT, OEEFKHIE 21X 2 & FEROBRE 2
EoSnWThansrZE2EbTFRSND (A 682 %) .

fin 7. 1985 FAED T Tk, FARHY B CHRABUG O 7o OIC T2 4EE OO 5 = 12 &l
FOFTHEEITH Z EBFEAIE LTEEIE STV R, ZOA01E 2006 FE2AEICIEs | kT
W, FAEHICET A0 E D BiHlo s T p—2An# L, BRENRDIRE L6152
EL T AV IO D LD ICEROFERIIRELS RN EEZ HND Z &2 HHIC, HHlOFEIE
R DI SHVERERER 7V — T OEERICHE S TR ThH D & S b2,

22 Company Law Reviews Steering Group, Modern Company Law for a Competitive Economy: Completing
the Structure (2000) 92.14
23 Explanatory Notes to the Companies Act 2006 §987.
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BHANT X 2 K

1. %

FCA (Financial Conduct Authority) EIGHIANEZ, 7L X7 A B2z Lotk (B
T BIC TERSt &vwo, ) ZxRIic, SHIECEALRWHRIZ& T T D,

%1, BESRBANT, ESSttOMREORFFISICHERAE T 24 U S 2 EEIRY

(Slgmflcant transactions) ([ZOW T, [HFHRATRSOHRTERSRBRIC L DAGREZER L TWD, 7
N—THNFT AL DR THRIE, T2 TEEROIE, BHRE W50, BEERENTT
IWBIZT TR, ZOFREMTOBEI O FTENDIEVIRATHA I, 9 LIcHANL, B35
SAEOFRENPIGIFEERE 225G H . Y FAEEOBBRCIG | OB L - Tix, Egatt
DHEEDORBFIIFRICEHERZENRNKSZLIZER LD THA D, ZO/RR, FRENMTD
—ERBLORG DX, ’fﬁ?ﬁﬁﬁi‘?jﬁ?&) DL, BT, BSOS IR E WIGEITiE, Bl
S TH D ESSEORTERSIGRIC LD AR ETERIND Z LI D, £Z Tk, HlatT
%5L5Aﬁ@ﬁ£@ﬂﬁﬁmé’iéﬂékk%%iﬁékk%;\é % Bt O
R KT T HEMR AR SELBLENG, HONRN b b, RESNV—T % —(K L BT BN
EHINTWD L0z b,

F2iz, EEHANT, Bt EF0 TEHRE) (related party, EEHEER L) L DO
gl (BEREES]) (ZOoWT, GRS IGERIC L 2KRB A ER L TWD, Z—T 0N
fyxk®%%fmzﬁ\EE&@@MT@ﬁT&éO#@bB\ﬁ_L%%ﬁ_ﬁﬁ%#&é

B, COBEELBEREICEEND, ZOMRE, TS TH DL EESHRBEIE L DT
Wﬁ%?éﬁA’i JFAIE LT, F24TH D EHSthoRE~OFREMEI RO 6N, &6

. BB OBFER IR E WIHEITIE, T2 TH D SO ERSREIC L L2 EKRET
gﬂ?éﬂé &b, ZO LKMo BRYE, BRE (FEKE - Ble¥ER L) BNEOrya
FAT 222 T 5L &b, ZOMGEFMB LIEARERH L BN Z La2MikT 5

Zd 5,

COXINTTN—=T I NFT AL OBRTIE, A O (EERGIHSD X, et TH
LHSAOREREIZET 5 — . BEORS BIMREIGIHER) 1L, EHSHTHL FE2HO
HEREBICETHHDOTHD, LLF, EKIRY EF5ZkicL& D,

2. Bt OKEORFIIRIGRIC EE R AL KT HS
(1) HIH*RIG & 72 5 H5 | i
FCA F&GHIANL, EHESth (L IT7T A ESEZ L TWaath) Tk L, —EDEEGIZ 20
\%%%r%ﬁzﬁ%m% L BAGRAEER LT 5 (LR10.1.1, 10.1.2), B4 L 72 5 H
SHTIE. Y% EGSHEnN T ) BB 72T Tl 2074 (2006 FFttik Eo+43 (i
151l5%1&ﬁ%f%5)ﬁﬁbﬁﬁﬁﬁihé (LR10.1.3(1)(2)), Z DfEHR, EEatto

2 XY RATIE, 27 V7 ALY (Premium Listing) & A% > % — K 13 (Standard Listing) % 3%&R

“9’—5 LINTED, ML, EHEFOREWVNILDZLDOTHD, AX X — RKEGET HaMI2iE, EU &%

X DIRIEBRORHIOEFOLNEREND DR L, U7 & EGET AT, BIR AR IRH O REsF
%%*‘éhé (LR1.5) , DAVIES & WORTHINGTON, supra note 6, 125-6.

32



FREN—TEOTLIZIT O LA H, [HWMBRSC, Bttt Th 2 RIGSttoRFRSRRIZ LD
ERNEREIND Z LI D, 12120, B bEGatt e 2R FREOR OS], £721%, M4
# St o T EEMOESIIRA S D (LR10.1.3(5)),

ESHAIB B RIZL LD & LTWDAEEIE, EGSttEIE2 0o RERMT I BB 9
5, HEOWHOWBES DI, 7o, HEORFIFIIICET 2L L SEB|ETHh D
(LR10.1.4) ., ZOEMRMZREPHIZ, T <HTHERD 4 2DT A MRS KA L - Tl &
% (LR10.2.1, LR10 Annex 1.1.2R(1)) . EESthEiZz o raEIC K 2HERITH. BE
EHEOBSEZITNELES bOTHSHRY (LR10.1.3(4) . 4 >DOT A M-S HHELH
e HEaIiE. Bl RIcEENn D,

Bl & 72 2 Wn | oI, AL LT, OREET X b, OFEE7T A~ @HHIRHI T A
FBLO@BEAT A NEWD 45DT A MIESS EEICL->THENS (LR10.2.1, LR10
Annex 1.1.2R(1)) . Z?» 55, OREET A M, BBIXRE RHEEEN, HERtoRE
PEICEDLEAICERTHHDOTHD (LR10 Annex 1.1.2R(1)) , £72. @FI4ET 2 bix, M
FIxtGe & 72 2 &N T 2 BB AR, Bt oBSRTFIZRIC 5D 2 %A (LR10 Annex
1.1.4R(1), 2)(a) . @HEABIXHET A ME, B5IOxHiiA E3fattoEimkl (S AR <)
DFRFIFREEIZ 5D 5E]A (LR10 Annex 1.1.5R(1)), @HREAT X ME, BN dSthE 21
FEOBREARDN EHBHORERIZED %A (LR10 Annex 1L.L.TRONZZENENEHTH B
DTHDH, WTNDOT A MIEBWTH, FHIE LT, B OEAR OEE R EH
(consolidated accounts) (ZHIF 2 EMENAHV 545 (LR10 Annex 1.1.8R (1)),
INHA4DDT A RDOWTNNTE > THEHESNDFNED 26% L ETHLIISIE, 77 A1
BENZYE =0, 2B 4207 A FOWT NN L > TRESNDEIG DN 5%LLE 25% A T
HHWANE, 772 251124725 (LR10.2.2),

(2) BB EIRG N L TRE s S D F

FSEHELIREOFRIEN T T A 2HE NS TG NICA R LIZGEAITIE, S batt
IZ. E5IZ RIS (Regulatory Information Service [2000 4FE4:flt— A - TGk 89P 4RI
-3 & Primary Information Provider & L CREFI S N7=E 70 &) ) ([ZHGIOFEMZ@E LT
$72 572 (LR10.4.1),

s, St EIZEOFRENT T A 1RGNS 5| 2+ 256121, 4i% et
%, BSIAERZIC RIS ICHG|OFEMAZ @I 57210 T <, BENTEL L, BREICHKERSD
@I %2 G e SCE (explanatory circular) %%} L7 EC, MEERSRGEIC X 2GR
BHZE, BEO, DO ERBVGRICL DAREGD 2 & 2 Y IE | ON R EREE T2
KoMk Z EpERsN D (LR10.5.1), I EHRMN, 772 1RGO VTR ER
DRI XD FATARZ G %., UG OFE TN, BGIRFICOWTERREEZ LG 6
(i, MR ESARAT SO THIFLO B 28y L T hid7Zze 572w (LR10.5.2),

(3) ZDDHI* 5

AIRCOEA NI AT, LLTFD 2 DOHG| G, #lfilxigi 725, 8 112, WEI (reverse
takeovers) (Z¥M7=2HBIZIE, 7 7 A 1 G| L EHEOHRBINGE NS (LR5.6.3,
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LR10.2.2A) , £L T, WHIN LI, Y% LGSt E i3z X295 - 2t - EED
BN BISO T, BITEOH LWERAHIC L 2 F% - &4 - BEOBIGOFE, £,
ZOMDFEZ L > THTLNDLIMGID 5 B, Hiid 4 2DOT XA OWTHIIDEIEH 100%LL T
HOWGI, EFlid, Y EHSHOFREORMBWETLAE LI, b LI, Bl OmikiE
DXEAEED LA E L SE LG DO Z L2V 9 (LR5.64) .
210, Ao TELA MY YRS L — T OREEE ZITRAIE BSIRTHIE) ©
25%LL BIAHY 5 FARZE) M7 O FRIEATIE. T2 & ZAEEEEDO TS « Wiy b7V iGa T
b, UTFOT_RTogEfAR-T &, 772 1R8I E LTHbN%S (LR10.2.8) , T/hb
B, OFFRFITORMEA B, OGRS UTABMOBD TH L Z &, QFRBEITICL - T, Y
GO Y EE AR T D FEREL RN T 5 2 & OFFREER ORI ORI
B, MFEFES N — T OREREETITHRAE BLSIRTRILE) O 26%LL EORSTRY T 5 2
EThDH, EIEL, FETFRERLGD S THLHAICIE. ZORY T2y (LR10.2.9),

3. bHstt b 2oBRE L ORIOEHE]

FCA EHHNL, EHat (FLIT7TAESEZ L TWAaH) I2xiL, —EOREGREESI
(related party transaction) (22T, FHBARR YL OK ERSIRGEEIC L 2 &G 2 2K
LTW5, £ORMIE, ESEStoOBRED, TONGERHT 2 L 20ET 5L & biT, £
DONIGERH LIRS D AN Z e 2B T25 2 812H 25 (LR11.1.2(2) . £ L
T, ZZ2 TV BREOEFEIZETONTWDEONEERRT (substantial shareholder) T&H Y
(LR11.1.4(1)) |, FEHE LT, Yt (Fidxzo ¥, Se¥ED LIk o
RERS ORI E L ITEREMICEMOFHICOX | FHIRMED 10%LL AT+ 52 LN TX,
FE ATEEXKET A N TELHREOZ LT (LR11.1.4A) , Zo7®, RIS
FLIZBEEDR B D GEITIE. YRR L, ZOBEXELBEREICEEND Z LTk D,

BTG L 7 BBREIANIL, RO REOEE OBEAOHE| 0 H 6, O gtk LB
ZF L ORI TIThLoEE], @ LSttt EOBRENZENZIMMOBEESCEEICHEEL, b L
I, Bzt 20ukd, £2id, @ EEatiFHE = L oM TiThbi ol T, BiREL
FEIELIEGITHD (LR11.1.5) . Z 9 LEBFBEERSNZIE, RGat T o BEliEs & &
0. Y% ESESHOTEENMTIEGIbEENDS (LR11.1.3) .

FGEtE IR O RENBMRELRG | 2T 254121, Uik EGattix, (a) BEIAE#
EHIZ RIS IZHGB | O Z @ L2 i 7e 5720y (LR11.1.7, 10.4.1), F£70. Y% Eath
X, (b) ESNTHENL D, BREICHKRER S ORERMN % & i SGE 2 54 Lz ETlRER SR
WICLDAEARERLZ L, BEO, (0 2O ERBIRIC L DEREGD 2 &2 45|
DINIPEAESFMLETHEOMV DL Z EREREND (LR11.1.7(3) . #Aist (b) (ZBEL., X4
% ESatti, MEBREIC, BRT AR ERSVSGRIC O W CGRIMEZ T S B TiT e 6720
(LR11.1.7(4)(a)) .

72120, 4507 AN (REET A M, FRET A b, BEIRHMET A b, EART 2 & (7i#E 2
(1) 28] ) Lo THRESNDIEED, WTILD 0.25%LL F TRV, Wb 5% A
ThHEAITIE, At (0 BEW () o#HiFERS R nw—TF, TENZErE, Hikis o5k
R Y EGSORTEIZE > TAEN SR TH S FOEMIC L MR EL AR —

34



(2000 FF4afY—E R « ik 88 FIZHESEX FCAIZL > TAR U —LREINIE R Y)
NHEETH Lok d (LR11.1.10) .

X5z, BBRERBICHT-2HBATH, 4207 2~ (REET A b, FlZET A b, BG5S %M
TAR, BRERT AN Lo THEINDEGN, WTiILh 0.25%LL FTh MG NTIE, Al
FLOMBNT T T SN2 (LR11.1.6(1), LR11 Annex 1) ., 7=, HkSIZHEDOTTHIC X
0RO 22T B oo OB /e & BB OB #EA T, BFRE TS BLH O H BRI S
LEGILRESN TS (LR11.1.6(2), LR11 Annex 1)

¥, 2oL ESERAITIE., —EOBRBICOWTHBIZEHBA S TWD, F72, LI
fldiz £ 91z, EESttoEEO@EE OWBESN TIThN D EE I OW T, B3 AR S
TWb, 72720, EGHANT, XEMEEZ AT 5 EGath & BTk L, Y% B
fo» ECRREMOEG| - BRI EMSY FEFIEAETITH 2 L e EOMESF 2 IR T 5 729 OIERH)
KID® LB OMGREZRD D (LR 6.5.4) & &L bHic, BERIZENEZESTFT 52 L 2RDTND
(LR9.2.2G) & A, 295 LIEHBIAESF STV aaWgAIicid, FRlE LT, fistoBENIc
DUV T OB BRAMNIE S btz (LR11.1.1A, 11.1.1C)

HomE FathHGHR & Bt 0RE - BT

I. T oRE - 'BE

1. B OB HRT 2 HEONE

2006 FEfE B B ORI T 585X, ISCTHRES N TV, BUESNTHDHD
X, OHEROFFANICIBNTITRTRERS (K 2006 FF2H 171 57) . OO & (e
NEFRS (F1725%) . OMSL LMW 2175 & RE (A 1735%) . @OGHMRER, &
BLUOBMs0EE (F1745) . OFSFHEN (4i%ath e oMg| - BiRkOICEE L TET S
bO&RLS) ZEEET~EZE (A 175 5%) . ©F =F (UESHCHEEN BatbaE
5] HEThRWE) MoFIEEZEL IR 62 0nEE (176 5) . OattE 0BT
HFIFERREMOT X TORGRICHETXEHE (F1775) Thd,

INnoO~DDERBEDZ 1L, WEROHPIEZE AL LTS DTHLR, 2T 2— - L—)L
RSPEERAZEELEHEDRITONTWD, £z, OFHNER, BEEB LI oR
Bix, LIXUIEOMNL L7l 21T 9 REFBH L EET D5 LI, @ODOFREKIT. WTHoFli
FIRICET 285 TH- T, BERLIEAVREWVE SND2, 207, 2006 FE2ttEL, O
~OORBENEFEH SN 55X THEL TS (A 1795 .

2. MEDPE
Brathich o i, FHEL, HISHERTFESE0 k& O M E -T2 #ET 5, 20k
BT L » CRE SN 2R RIT, F2tiox L CRiitO~DDHEBE 2 AV DD,

BJIENSZ T OO SEiREE Ok (34) | EERPHSHEAR 45 & 6 %5 (2017) 818 H,
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FRFIC, Bt ORR 2 ERBT NESIGI TSN D, AX Y AT, FEOE (FB4AH) ITX
> TZE DRI 2K T D72 OIZIRIE S5 itk X, #da4 Bkt (nominee director) & PR
52, ZOBEMHE L LTI, AIROBSHNF2HICIRE T 5 B 013>, FEERR 323 3(T
T2k EHEE SR E R ORI AR KT D I, EEBARII%R., SASthickiE S
DGR EN T B 52T, PSSt Lo TRESN AR NS ED X S ITiTH T &

EWD I, 2 bk B OITAHEOME S L TEm ST\ 5,

AFEO~DDEED 5 B, FRHCHIEA BRI & > CEXDSRBE L 720 LT Vold, O=tto
PRI ZARIE S~ & 385 (3 2006 F24E 172 5%) & QOMNZ L7 HIlr 217 9 ~& %8 (R 173 &)
T 528,

ZDH L, MU AT O NEFKEIT, oo —F BEEOITHEEREL QbR
WFEH5 (duty not to fetter the exercise of discretion)7z & L FEEN TV H D TH 529, HUfifxk
DEMFZENST RAA REZTT720, 207 KL ZER L THTA LTV T2 Lk, R
BBIE LRWRY | S L7l 2 T _REFBHITERT 5 2 LT bRV EEiTngd
2380 BISHHIFIZE Z TV BEMFEICIIRY LW, BIatoBEmIZih>TfTA LD, #
PAEDFR RIS THT A L7205 2 Lid, ML L7l 2 T _REBHEOEX D S5, 1272

L 2FEE. (SRS ERICKERE Lo, SO BRI IC X SRR # EbE D176 4 il R
THERICE-TITATHZ L, Floid, OSHOEKIZL > TRO LN FIEICNED 2 L
X, MSLOHW 2 T RERBICERK LRWEEZBREL WD (A 173 %2 H) |

722 L, (a) OHEZ, Btk b Bfifks & L TEAMIITA T 25AICHHTE S0
THHELMLIDEZA, RITE D LIRIC L UE, BEA BRI E > TUEdb TV HHT
(X702 21T 581, ZAUCR L, IEBIKE D 2006 FERHIEONIEEEIC S oo THA TR L
TCERIC XL, (b) OBUEIL, SRR IR DT OICR T ONTHETH 532, ZDZ LI
ErDE, (b)) OBREICESWTTIRLOERICEDZEL Z LIk, BStrbIkESn
To ke Btk C & o TR B DS RAL U 72 fllb &2 R & B IE T D SRR bRl Ay [a ke L
LTNENZXEITH D,

fin)i, SO EEET &S ([ 172 52) ([ZOW T, AIRCOMST L7l &2 17 5
ERBOGE LITRRY | BEEREZERT 2 7-OOEITRIT 5Ty, Z07d, Hia
N BURIE ST F AR 2 1T U, BRI BRSOV TRAICRIBE & 72 2 1%, Saz I

26 Y R &G il E I3 D e BU R I BT S FREESCER & LT, ARAR— THHE4 BEE (nominee
director) % & < 2 iEMHME—IGEIE IR T 2w a2 O] LILF IR [ OkHFng ded b fnit &
WCAE) BT ORISR (PIRETE, 2016) 699 HEL B,

27 Deirdre Ahern, Nominee Directors’ Duty to Promote the Success of the Company: Commercial
Pragmatism and Legal Orthodoxyat, 127 Law Quarterly Review 118 (2011); HANNIGAN, supra note 1, §10-
17.

28 See Ahern, supra note 27, at 124-25; HANNIGAN, supra note 1, §10-17, 10-18.

2 2D EEED, A4F VU R 2006 Fthik EO—N e BmE & HENE EOFE L BRI X JIEW-O R

[ G saiEReiEORtEE (34) (35)  (36) | [EERpSHFIET 455 6 5 (2017) 817 HLAF, 45%&7
5 (2017) 959 HLLF, 45%& 8% (2017) 1123 HLUL TS H,

30 DAVIES & WORTHINGTON, supra note 6, 16-34.

31 Ahern, supra note 27, at 126.

32 HC Official Report, SC D (Company Law Reform Bill), July 11,2006, col.601. ¥ 7=. HANNIGAN, supra note
1, 911-58 T, [FEEDEMENIE~SNTWD,
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W5, BCOEEDO NIttt (=2 2 Clkrath) ZE#ET288 MAE 6% 15  H1 5
[.1.28) LT 8120720, TOELLNOFREEMNT HRWR LI L 72D, £
Z C. Hommelhoff i%, BlthOKIEHRL (Hauptversammlung der Konzernspitze) % =2
=)L RROE R EME & U CALEM T B B O Fe 5 O/l (Verkirzung) & =
Y )L DIEHEREEICHOWTORE (T 2 v AfkE S (Konzernerklarung) |) ##H a4t
REREDITO 2 LI E o T, LRSI AR T 5 2 & 2 RET H24,

2. FIHOLUG

PLE®D X 9 72 Hommelhoff Oi&fm 2% L TlX, RO L D 2SRRI LTV 5,
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Ehazblind, LEN-T, BRa VY= LU BIORAa Y 2L 2B 0T, Bt R s 1
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25 A - RIHBYE 11) 135-136 H,
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55



HIRFOMI X OMEE LTHRVEH SN TWLIDTH S, £L T, fMwme LTIE. BiSnor
REICE EFEDMRY . Thbb, TNENOHMIRA HALIZH T D HE A I L TWORWIRY 1
FRIERAIE 76 RIS ETHREINDIOE, L olfEimntt &En20ThHho T3, =787 T 4
TaAI v T4 —TEDLIRANREE R T XEN, LWV OIREFEOFERmE L UIgsL L s
T EoicEbnsg,

3T FRAEHEEOBRIRNE
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BAEKAE 177 o 2AOBSHMRERE FARRE [EEGGEOREINITE] (FFEE. 2009) 313-314
HZH,

71



2w BISHIRIC X o BRI D &
I N TN BAH) 72 55

I. BIStHERf O 728 B 1T B 2 R8k

AT, AAREICENT, BSHEED —EOHPE C TSt 2 BT I RELAI L T5
BRSNS N TR S, AL 26 FSAIELOEIZEE L, BRI A S LERIE ISRV T, 5%
I AR TC, BB O A EEECSEE SN ER#B SN TWHtaEHELT
15 St IREO B AR B O F AL EVE AR D HERR - BB O R EDOLEMEN I SN TND Z
EEHEELT D, 0D, 7T URACBW THSER RO TSRS OB A &
NTNWDENEIMNTEY, FEO T IV—TH 3G 2 2020 D BRL A D BAEIS R 2 BEE T
B 5%, 2T, V=TT F U AR LBEZBRFT DA, BlStEHE o +2tE
HEHELEETETDEVIRENRT TV ABIGFET DDEDEHERT 5,

7T REIZBWTEL, OV EOER & IT R v 16 Bt B O F e E BRI 7R
< EHHURBICITRERR STV, 7T AT, KRR a Y = Vo ika A U243
FRICHR D BAHC BT D NI T 7 R A ik & il 2 CORAMREIEMEN A LN, R A
VBV THASHIIRO F B HEE 2 BET2EX TV FRINTVD Z L ITR#Sh T
WHEHITHDE, LinL, Z2OBXHFNIY EFohCGEmsiLd Z &ixd7el, 7=, ik
AARFEERIAR D SCHRIT, R A Y OFFN, B, EREEDOREHEN R AEICETEIN
LZOTHRL, BICHEHEOER Y EVWETED TWHIEITTHD Z EEBEBIZZED L ) RBHD
GHEEZBELTND ESHT LTV 519,

e, FEE b, IA—TRRESE, ERE, =T HICBIT AREOEEEZHE S TV
5T EPEESN, Z2DOX D RGEE, BHEIL, EoSHICHT o8B L LT, YEH &%
TT2EMLEZA ETHLEMRH D0, ZOEXFOFTTIE, ZJ—7HICBWT, 2t 2%
T 45 E A2 5 Blath o Bfiflde, Sthilckt L, Feta BT 2852 A5 LHfiishd

WNEREE] [TV —7 %8 o LEE] (F99ER. 2010) 1656 H, 230 H. @S T 24 /£ 4 7 13
H4f 1399 5 24 HEBH,

15 BEHEIED T<ERSS>WERMEOBRR 4B OBE () MEEE 2042 5 (2014) 5 B UHFEMIE
), HEAAH TRt of#E) Y=Y 1472 %5 (2014) 37 H, HARE [P 26 FERHESEORLE & 31
) IEOXEL 176 5 (2015) 64 H,

16 KA ORE I E LT, P. Hommelhoff, Die Konzernleitungspflicht, Kéln Berlin Bonn Miinchen
1982. FA Ik DaEam ML, M - AifeTk 14) 125-155 HE M,

17 7= & 21X, V. Desoutter, La responsabilité civile de la société mére vis-a-vis de sa filiale (2012) 72 &,

18 See, Id., p. 314, n° 596.
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LI Esn s ottt o<, BEED LIINERICLY 23N D 5] GBS TR
S5 HEOWAIZERLS) QHEIZ D ZTHRFEREVFEE LIZEEI %#6%%%<®@@@ﬁ%
EBFLREERND - THAITIE, L225-51-1 £MRTED 5 EBHITO AL (BUskS 2k s
EBHITH, @ﬁ&A#%EL\%ﬁﬁék@é%@ﬁ%k_iéiﬁﬁﬁ)@9%@—0@%
R, OEEAEHR DM ORI L OHERL, @B R OME, IO, 7 I3EEBED,
a A=z F 4% (ConseildEtat) OF 7 L(décret) i LV EH LN DA 2 HHA121%. B
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%E@éﬁ%@ﬁﬁ;@%Hﬁm2%39%%*&%@L%Wﬁmf%ﬁ#é%ﬁ@ﬁ%k%@%
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IZRY ZOMEFISTEHS NS IEROFEZZEN L2 570 (L225-235 5.
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57 A. Couret, Jordnnance n° 2017-1162 du 12 juillet 2017 portant diverses mesures de simplification et de
clarification des obligations d’ information a la charge des sociétés, Rev. sociétés 2017, p. 535.

58 MR [ 75 2 ANTI51F 2 PNEBHEH S il EE OB & i) AbifpiE KRR %8 61 % 3 75 (2011) 145 H
UT2H,

59 AFEP-MEDEF, Code de gouvernement d’entreprise des sociétés cotées, révisé en juin 2018, p.1, avairable
on the website of AFEP : < https://afep.com/en/publications-en/le-code-afep-medef-revise-de-2018/ >, last
visited at 06/03/2020.
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13> (FA&HFITA : 202043 A 13 H) &M,
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62 )l - iBYE7) 7 E. 19 H,
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(L225-219 k1 3H), ZOHIEIC KV SEHEER OB IIKEZ IR L TV 56, SEHEEARKIT,
SETEAOIED, BEEEOBLEND DEFEAE HIT 966, REHEARICKHEAIL, REBITRHE
PICHE2bD LD HITRORICHREDORIE D720 DERICIRE ST, B=F (B, Wl
o, AR, BIE) Lo THLEER LD LR > TWND EEN6, ROL ) RMEEA D,

(1) =FHEEA
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ZOWHDOEITIZEE L T, RtORE DI e G ITHEEZ AT 2 FRELBA LS. £
DHEELZTFFEHRS EITPITHEDORICEM L, TS T D EIEN2WVEAICE, BxaE

64 See, Merle, supra note 2, p. 650, n°561; Guyon, supra note 9, p.387, n° 357.

65 Merle, supra note 2, p.650, n° 651.

66 Id. See, Ch. Freyria, Le commissariat aux comptes: mission d’intérét public?. JCP E 1996. 1. 516.

67 FHEEAAIL, BRI EITPITERSDBE L 2WEE, MERESZAET MR 26T 5 (1225103 &
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EHEAERICIT, BERICKLEREREGDL O, RO X I BRHREENGEZ B TWD,
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i, SEFEEZICE VERIOREZBSMER S, ZNAKERSICEREN D (1L.225-40 5 3
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commissaire aux comptes, JCP E 1985, II, 14653.
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1 Merle, supra note 2, p 668, n°575.

72 1d., p. 676, n° 581; See, Guyon, supra note 9, p. 399, n° 369.
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231 %%) 19, L2233 ROERICEL D &, TRAOEBEIT TR, St TRIgEMIZ), T74b
b, BOAXERT itz iE LT, EORS THERIMEOBFHEITHEL > 283t Xk 57—
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73 Guyon, supra note 9, p.490, n° 447.

74 Id., pp. 487-488, n° 447.

B ZORIEERANTDOCHNE LT, TEREB T [ 770 ASHIEICEB T 5 58 TH E OMEE— DBk EHE D
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1994, pp. 150-151, n°s 16-18.
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