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BT DZEPEETHA I,
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LD SHRAFELTEL T wbiudl, 2L T, R, HAD E5ratt - Bl b
GoOREICBEEL, 7XA VAT, Tt G hwvwEiERIATY 5,

L2L7aAo, 7AYATH 2018 4 12 HBHEC TRt EI52 28 A fET 2 L T hTw
5%, Fio, 7zt z2E =2 —3— 7RG (NYSE) 12t Bt LTk fREo
SFEUIC DO WT DHEHERF T 5 T B (Distribution Standards Rule 102.01A-B), % Z TlZ.
A8 (HIT) DLE2E 3 2 REHD 400 4L L, — bk 32388 L T 253 (Publicly
Held Shares) 2% 110 JFEGIHAIL B, —MBEE23RA L T v 2 BRAIRHfi#04E 23 4000 7 F
ML EE I nTw 33, [FBHAI Lo —figtkE (Publicly Held Shares) & . HURif%. % &

(officers)., 1% & DEHEDOBIE, = Ot 10% LA EOKRKZRE L T 2k FEZ RV -HED
TeEELTWwS,

NASDAQ @ R5HHEIC S [l U < AR OB DGR E D DT 24, BGIHALL E
DFEFEA MR 2 AT BT 450 & (B 5 I3RS 2200 4) LLE (The Nasdaq
Stock Market Rule 5315 (f)(1)), —M¥EFE2RA L T 328K (Unrestricted Publicly Held
Shares) A EAK 125 TEG I HfZLL L (The Nasdaq Stock Market Rule 5315 (e)(2)). #k=X
FElife%E 4500 /7 F L LU E (The Nasdaq Stock Market Rule 5315 (f)(2)) 23&68 & T
%, NASDAQ O —BHREDER S, Wik, B8 (officers), Mo DEEDOBIR, £ Oftl
10% U Lo 2 RE L dkEZRVIkED Z L 25T,

9

! OECD (2019) at 18 Figure 8. 7272 L. HA$ OECD D CldKE, JEEICK TR
P 3508 L T B,

2 METI (2019) at 12. Z#uicxf L CHAD RIGFat#iE 238tk S hTwn 5,

3 NYSE (2013) at 111.

4 Nasdaq (2020) at 8.



INHLDA—AHLHET 2, TAYADHERGIFREST LS FaERAES T2
EEEFELTwRy, ERICHAD Fat o721kt NASDAQ 2 B L 72 § OHGEH 7«
INTWBS, L2Ladrs, giddo X5, 7TAV D EGFEREOBPHAL D b4k
WDE, TAYABRELHAREZINY BLREOEVWSFERTH L EHEZLNL, ZD
[BREE | 1z, — A wid, i - SEEdiSr b0 7L vy v v = 2 OB FICH 5 HRAFT
GG L o e BER D 2, I, LT TN T 2EHEOEZR SRR L 2o T
EEZLNG,

DUF, FHIEREICOWT, XEKRTEDOD L - AaBGLE B EL 2 THE] oBme .
ZnLSN oY TH 2 PR OB & 1Ich 3 TRMN T %,

1. P
(0)  ER - BOAFE - E#R
®© ERE
[T AV AE] F, T AV AEGRENELHZHHAL T0 5 2 e h b, M EE & DfEic
BiEgs (HERDECORME) BEET 5, 09 bARfEIIERMIIINOEEERIH TS 2
2> o M DB FAIEDBTFET B,

7 A ) 7 oMtk cld, IBEADHERRIC O WTERVHERETRELE ONT VB I b,
RIZEE - SCBOHR T - BEE IS, EROEZEM L BARa CEIEZERT 228 T2 5, %
DizD, b o &b I ARICHEMNAMNINERTI NG & & NMEOSEFRE S THOI
T2 BEE CORR L LT, =2 — 3 — Z75E5HG AT (NYSE) E¥atto 50%. Fortune
500 (H5E Fortune se 3BT v 27 352Ky 7500 63) O3 5D 2 BT 77 =T M%
HEPLE L T84 TH 55

MRS 23, T AU A& hEE L ) X WikicEnT\wb D (racetothetop), T4k
D REEE DO HCDHIED 72 D IR T M D FIFBIR A DRI % 2 Hek ic U 72 B ik icE v T
W3 DD (race to the bottom). F DEHICE VA H 5, Lo L. HE LG IZ &5 Hi,
EEattEESHETE, 77V 2 TINEPRDEECTH L, ZOOARETIE, FFICF
BRWRY 777 27 MEZHICKI 77V = TINEEHE I UDERA R Y 1 AL —
I NORPEZF L T30, KETIE, EGEELR CHRIABRE RS0 MHT 2 2 &
ERELET 77 =27 —fFHESHE (Delaware, General Corporation Law; DGCL) @ &
25,

FDIED. TAYVACBWTIZT XY #FEEFHS (American Bar Association) 23ERK L

S HAREGHE 2019 4 8 H 3 HEATI 10 H [ &R T2t 7R Xy 7 Bl

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

T ZzofERE LCdbiR=1zH (1994) 235 5,

2



7-fEEi ¥ At E (MBCA; Model Business Corporation Act) 23 €7 Aike L CTHETH
5, ET MK, BHETEEVDIOD, TRAIAICETEHEEED 1 DOMEERT D
DEDPLTH S, £, T A Y WiEEE (American Law Institute; ALD) (384 727387 C
ZMOHPEHOFCIER DD LTERIT NS HL@EHKEZ I XT A P X VL

(Restatementof Law) & L TARL TR 20bb T, &fEEKICOWTD ) X7
AMAVMREEGFELRNS, 72720, ALL 1, 1994 FFIc B0 B 5 X & @i % R
Lz Ta—Kr—1t - ANFVROFHE] #AKL T3, 20 ALIO [FEH] b, &
FEDOHLREHEHEEZTRTIDOD1I DL LTHETDH S,

¥ 7o, SERICBE L TIINPERE L b D025, EREIC O W TTEA S EiEZ R o Tw 3,
Z LT, »h 5k L. EERICB T 2 IEMFROLV— NV ZED 5 H DTH 5208, LB
BB O L5 I EGRtoEEHIND 7e v RICEHT I v —r e WO D H Y. HE
e ESawke Lcofllimd H3 %,

@ WFFBE (Zv7+—RAXV 1)

XEHETE (Blath) 2o oRETHICHLT, TAVA - T 2 THE L Fattod
BT R 32T 2 HMEBRTFEE LT, T EFKL (derivative action) &
BN (direct action) & 23% 3%,

HERKFRD It (Fath) oFktEL (Fath) tkEsstt (Fath) oo TfT
i3 2bDTH 2, KEDBLHDBEFEREF R ZREFDIC L o TITREL, FERPRB I
=56, BERESRSHICRET 2, 2L <, BEEERoEAICIE. KESHSLIC
IRE T 2 KEZITHT 2D DTH 2, IBEREGRKZELEG KL, FRPIZE I N5A,
BEERESIFEERTECRET 21

HREREFL L EEFRGLADE W T, 2ttoBEFOFRICH 5 LI T b, 2t EEFEL
o 7oA. PBOURMKEDEFE I W56 IR ERKRTRSFIH S W, DEEFEZzHs 2 &
75 S DROE EBMEA AT E 2 o 72561013, BEFRLZREST 21, wbwd 7 7 X

8 2019 # 1 H%*% Edward Rock ##% % L " — % — & L T, Restatement of Corporate
Governance DRCHIEENEITL TEH Y. 2021 FHAED T/ ETHTH 5, See,
https://www.ali.org/news/articles/four-restatement-projects-launch/ (last visited on
2021/02/26).

P ALL(1994). £ oFGRE L CRERIG AR 2EEE RS (1994), VAT A P AV e
ALI (1994) @ X 5 7zJ5i# (Principles) & DRI, UV AT A4 b X v b 23EHFTE L5
LLTw2aoicx L, FEIE, BT - RE®EZZBAL LTWE RIS 2,
ALI 7 = 7% 4 + (https://www.ali.org/publications/frequently-asked-questions/#differ)
(last visited on 2021/02/26),

0 Iy 7 (2009) 121 H,

Ao 7 b (2009) 122 H,

/11
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https://www.ali.org/news/articles/four-restatement-projects-launch/

T va v bEERRO-ETH D,

FTIU 2T IECE T HERHETHZ T 7 v = 7 EELEF I, RIEREKR
FRDFARNCT DWW T HARE (111K 847 ZLAT) @ X 9 el A WHLUE 1A L 7\, [FIIE 327
ZH, BRERKERRIC B WL, FEIG ) B ORficttokETh o 72 T & (Tl
FoJFEA?) 72132 DBOEOIERIC X o THRRAEZEUF L 72 C & 2 RE#EK L LTED 5
DHTH D, ZDIFHREFIDICB T 20— VL KEEFREFRABHIA] (Federal Rules of
Civil Procedure) 23.1 ZICED LN TV 5,

A RFFRHIA] 23.1 (@ IHIZ, REPRKERDZRET 21CH 70, HEKRTELAH
DR Z 1T 3 2 I B W RO IC B 2 R E O F|IE % N IE 22 YIC (fairly and
adequately) fLFE L 2 WEEHICIE, FFLRIE ZHMERF L 2w & v 9 YR ER O Ef 2 E D T
L1, 125, Wk 2EEVAIE» OBYNCRE ST 5 Do TEER - RN R E D 1
L RICER O TW» 5,

¥ 72, GBI RFEFDHM 23.1 £&(b)IE(Z, DGCL §327 & [[lkk, {TAKRKETH 2 kD
ERICL > THREIUF L 2E Th 5 L 2GR L T2, 2DI13h, BEMfSEZHN L
FTHREFREFED O N & FANCHFERICIRFFHE R L 28 gfFsnar oz &
PIRFRER L 2o 2B H 2 2 L 2ED B, FAS()MHEIF, AECHEROMEICIZEH
FTOAGEBETH Y, RE~OBHDMBETHLLEED TS,

T DX 5 IREFEGCHE IOV TR - BARRZRED IZFEEL R\ iz, % < 23R
W LHEBECERONT WS, 2070 ALI© [JFE] s\ »Tid 7.01 &5 7.17 %
AT CERIABER R T b T 5,

B B 1T O W CHISCHE AR 37, Bt (director) oAk b3 H&E BT A.
officer) AT ICH L THIRET 22 LB TE AT, HARELDEVED S, X5
. 7 7 v = TIEIEEEZ RO E LT, K oM Tt BiattokEs o Bt - 5%
BICH LTz 2R3 2 —HEHFEKHFL (double derivative suits) D HERITH B L AN 3
B, 777z 7B, REoRFERKFRDO Fhiz BHathic L T2 id, 20F

12 ALI (1994) at Comment d to §7.02. % < DT AR T (T AIREFTH) o 51

FERHAL WA Z EicowTEE (2018) 105—108 H,

B EYIREF 0TI DWW TIE ALL (1994) at Commenteto §7.02; EE (2018) 108—110

H,

4 Gantler v. Stephens, 965 A.2d 695 (Del. 2009). (T B~DREFFiLZ R0 - HE,
@a e Ll (2018) 146 H.)

15 ALI (1994) at Comment fto §7.02, &ifF (2015) 106—107 B, 77 v = 7D

T Sternberg v. O'Neil 550 A.2d 1105 (1988). [FFEfFTlx. A A FMEAN 2Bt A

tt (GenCorp) OH#FE X (Sternberg) 725, At F&tETH 277 7 = TIHIEAN B 1
(RKO General 1) MEE T3~ Fa— vy VM - FXA Py TCTFLE@zeRkeEd s CH:
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¥ EAKRRFRLROFLEFLZBEET 5, T bbb, BHiathicidifiimkL, ZhziER LE
2t DU R 2 O HIWHTIHSZEDRS R T 28556500, H 5 WITBSE~DIRFFFERIF TR TH
5 LCHRRINGGEIC EREFHR 2RO, Farte il L2428 ic s
T ld7rnie,

F72. 77V 2 THEICIRERETFR 2 FHICKH S ¢ 3 FRAFIE I T 5, R
225 OFEERK (7= v F) e L <, 2t IcBs TR T 2 060 2 Hl 2
TENTE D, ol - B SMEFR L 2w Ll L 7285810, REXIEIRL2RES 2
TEHRTE B DL, BURICHIFERR2 S 0 WA R T 2 2 EDHPIC X o T, 22003
% o W 235 = IR HNC X o TIREI N WGP, FHHTDRTTGHERKA R TH 2
ELTHRERINZGEICRONT V2, ZOEFLZH 72 X WiGEIE, RBENAEKIFFRIZAT
INsY,

T o, REMEFFEREAHPTICRIE L. REFHDHHIG L 285610 ML 2 5
72 D RiRlERAAZR B4 (special litigation committees) % @xiE 3 5 C & TRUFRFFIL O F A
DAREL 2%, AREST ISHoOREOFIRICK T 2] & L CHRAH T OH LI ToH
B I N=Eacx, BT, BEHK o FER] (business judgement rule) %@ L. [F
ZEASVPHEB-RDO L WE2L O I, TohfEICESTHECT L chn
X, ZOHI A BEEL, SRR ZH T3 51,

BEEFERD I L7 I 2T 7y aviconTid, BIBREFFDHA 23 &0lgs. 2005 4
DY TA T 2vaviNiEd (Class Action Fairness Act of 2005) 23 ® T\ 319, HEATR
HRHA 23 & (IEHIZ, 77 AT 7 v avo4208fFe LTOTFRCOMKE % F—
LTI AT 2 2 L BHEN TRV & FEREOLEE (numerosity)), @727 7 &

(WNACTV), Atks XU BroiE - %8 (Y 5) 28, Athat SEC 2 6% ) 72 F%
122\ T FCC (Federal Communication Commission) (IZHEEZEHRE R WL RRE L L=
LT, CHBTFLERER L LTDI4 vy 2%k, 202 & IcBhE# L CiEFInrsik
T3 2HRFEREFDICHB T ALB XU BB RESEZ A7z 2 LiconwT, HifoE
MaRD-FHETH L, 777 = T INmEFEHFTIE " EREKFL 2R, Rdkhd ok
FriEL, ZLEL
16 Rales v. Blasband, 634 A.2d 927. ZHicxt LT, 77 7 = TIPS DM TIE. BlESto
BT LT TR L CHOHREREKFAD T2 LR T 2MMB L 5T BINDEET S
T riconCHG (2015) 84—85 H,

17 Allen et al. (2009) at 376 —388 ; A (2018) 127—135H ; I A~v 7+ (2009) 122—

125 H,

18 Allen et al. (2009) at 388; & (2018) 135 HLAF ; I A~w 7+ (2009) 125—129

H ;& (2015) 89—-90 H,

9 2SR -TrvavDFRIcoOnTER (2016) 35—46 H,
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CHSE O A & 72 1 FEMER S 5 2 & (GLEMYE (commonality)), @27 7 2fAFKH D
RO LBEIZ 7 7 2 etk el ch 5 2 & (MAWE (typicality)), @27 7 ARFH
B OFiEL2 7 7 2 tkofisE NE»OHEYIcfR#ETE 2 2 & GEVIYE (adequacy)) %
ED D, cnboBfEL, AN ADbo TR, ZOREOERIMRICERLNLS,
Z DIg 2, MR IC B VT, EPF 3 2 R ERGEREL O RF D135, ZiLEE
RKpfTbhd b d b2,
Q) EFE

TR TERELH ARG T 21Ch2 0, T3 (Bt Zul T84 OERE R
L TR b v, 28, 7 7 7 = TI—MREBEFESEIC I, [Bl44 ] (parent corporation)
° [F&th] (subsidiary) ZXREFTEZHEIRXD 2 b D02, Bt - FREOERBE IR
e MBCAICHRIL K, FRALE VIS ZEUHELDH 2 d DDB, ERMT IIFEL
AR

T LT, A Y 74 = TH &R 189 (@) IHIC X, Ttk % RIED 50%H
FERCH VI TREEREL CRHEOAICREI R Tw It L 2IET LW E
BEXD B 5%,

779 = THER SRR ICE R L2Bath - TR0 ERBER TV v T LT,
ik 2 LT OERRIFOFEHEFAIC O W CHHRIMEOAICER L T a b Tl
WEWH HEBELTWEDrd Litikly,

(1) ZEHFEOfEEER

20 e (2009) 171 H,

20z oftFaeidk EoREICowTik, #idF (2019a), #fr (2019b), #ike (2019¢).
£ (2019d). #eFE (2019e). #ke (20196), #iks (2019g). #ike (2019h). #kE
(20191), Hcke (2019j). Heke (2020a). HFE (2020b). #ddd (20200). HFE
(2020d) 7z &S,

2 DGCL § 122(15) (&ttolERIEEN & L CAMo%kE - ft(E% L TattokE - it

BEDE-ODESET I VA Ny AT avERT L R0 LHE). §143 (&4

KOT-Eto%kE - (8 ~0EA - EHO M2 B oHIBIR Y <20 2 85E). §

253 (Bt ratEoadf) . §353(c) (RHUME O &S H b 2tk oM T - EHEE I

AT Rt OMRE - EEE DRI,

% MBCA§11.05. (Hlathe FattBloabh).,

# 7L, TatRA T 2 BSHHRK ORIMETHEE L () 73 V=7 —fixEES

2703 4%) IcBWTIE, 50% Tld7a < 25% % I AL AT E B (Cal

Corp. Code § 189(b)),



T A Y AEOFHEE X5 OISR T ICERER (fiduciary duty) 2R E N CTW» 5 8T
B2, TAY ARG X 2 LEAET O DEIRKR T IS 2 BIERED Y 227 23D
BOVEE WO T VRS, 1225, 777z 7T REEAER T, K EICERES %
I EOUSHIELRD 2bTTlEa\, T HicwzIE, [E2FEF (fiduciary duty) O FEED
T 77 2 THEESERICIRY 263, #Y EoMETH S,

fEREFRHs & 13, BURiBICER E 1L 2 IERFERS (duty of care) & 03E#EH (duty of loyalty)
bl LR omEEiE L, BN FFEOSURICE W T, BEERE. RIS o ik
ETREEH (duty of informed judgment), NIEFE & &4k aFTIRD 7n & 152,

TDXI REREHE LA ORI LTI TH 2%, zhzffiEick-><T, 3
REBONRZ LR TICE TR T 2 2 &8 b T 5,

7272 U, XEHEE OISR I H 1 AR T IS A BT %2580 2 b O Tld 7 v, ST
TEREHIC X - Tt e BT % & 5 BiE. XEMHRT L itEatt e ooz THS
B8l (self-dealing) & FHliCT& 2 5&ICIRE TN T 5, HBIPNICIE TR T & fEE At
LOMITHEIARENTHEHAETH Y, LEMET OFIED 72 0 IcitlE &t (oA BuRK )
DAMIEZ B Y . T OB T OHLE L REIE DA & BXIGT 256 TH 5%, 2D
B ClE, ERFRBHERIC X 3BT 2 02 =013, X TE R REBEE & OG5
NIETH BT LD EREI NG, 2 [EREH] D1 o20ENTH 3,

(2)  HCHWEI L 2ok AR

HOHG | D5 ICEH 1) 2 AIEHEOHHE L 13, TAREM 2R AEM] (intrinsic fairness??) & 2
Wi [52e7NIEME | (entire fairness) OXRMEZR i~ e B3kdD 5N 330, LarL, 20
FHEIC O W THIBRESEBIL L T2 Dt b3 2 M&A DYIHITH 5, 72 & 21, ok
3% Weinberger Ff21C BT, FTERBNIEWEAEX, AIEZRAfifE (fair price) XU
IE72HUYD P> (fair dealing) % E359 2 LERMLI N2, T oFfhid, BlTattE oA

(¥rvvaT7v b FEHHAEH) OFRTH 5% M&A &\ 5 CEEIEBIR T 72 1 FE 2k -

25 Kraakman et al. (2017) at 162.

26 Allen et al. (2009) at 35; I A~v7 7+ (2009) 65 H,

27 JTHH (1995) 38, 132 H : I~v 7k (2009) 131 H,

28 JT9A (1995) 81 H ; Siegel (1999) at 27.

2 Getty Oil Co. v. Skelly Oil Co., 267 A.2d 883.

0 F 57 2 TMEADO M TIE, “entire fairness” FHHE X D (ZIMEA L T2 EHfRI L
T3 “utmost good” FHHERHWOLN B L INTW3,

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

32 Weinberger FHFCl, ¥HKEIC L 2 F v v a7 7 bicxt L <, AFfoER (BUY
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A - T A B (REfio FRERIC X THE]) Dsto [FERE oBmicsn»w<, b
SO IE R HE 0 388 F R e OV FEHE D PN 1363 L D B & 2> Tl e\,

TNE T, KEREORIEMHERE L, ML Y HEM OGS TH 5 2 & ke ML T
feinzdzdbdHs3, ALL © [JFAN] & F7 Y SHEREG EEE AL w233, Ll
mH S, EEICIE, NEEOFE L U CEICH Y EFFING I BEEAET SN Tw b bIT T
i\, 72, WHEFHD BT 2, HlziX. ¥—27 v 7 Tld, XEHRFS 50%L4 E
DEIMEEA LT AL oXERFOBEE I T XCoORGIcB» CEREE% &
ST eI, EIED 50% KiGOKRFEDLE 1. SO XEMEERITEL T3 AT
EEBACBo CTERRB LA B INTWAES, LaLads, #iktEr 50%H LT
WEHNH o THICHEZBEENRINTE b Tk,

(@ Sinclair Oil v. Levien (280 A.2d 717 (Del. 1971)) : E#FEHOWHEH* B E
L 7=

Sinclair Venezuelan Oil ¥ (BAF. Sinven ff, %3 % Sinclair O X4 X = 7 1&4)
DYEHEED Sinven OB D 7% ZRE L T 2 4FETH % Sinclair Oil #: (BAF,
Sinclair #1:) 12 LT, REFDIC X 2 BHEREFERZ L-FERXTH 2, HELTRT2H
EREIX 2205 3%, £9. Sinven thDEYSHAEHZ W AKIC L 72 Z & T, Sinven fhOFHEF
JEAHE T, BkA mFHERAD Sinclair th R UPRItEER TRt ICEDbN 2 & 2 FIRT
% o K\ T, Sinclair D52+ CH % Sinclair International Oil £ (LA . International
k. Sinclair DA T ST FEL TS 5 510) L Sinven th & DT M D
HIEKEAREZED 2R EEMNGER LT, A WER L, E-mEBELZHBAL &h
2722 LI 2EERFIRT 2, HETH LT 7 v = 7TMECFEHIPNE, ECKE T IZEGE] 0
HEN 72 NEE OVAFET A A S L LT, 2 20RRICH D Gk Z2RA L 72,

Lo Ladss, 777 = THEESIL, JRHREZEL CELR L, Z0MbIE, K8
PICRNIETH B Z ko bnd iz THCHG ICRo ., B o, PEIRKE D
GOT, FREIAICIG LT e - Z XTI ND S DTH % 0 O K HLY SCHA DT I

[ACHUG]] (self-dealing) ICFEHELAWVEWI DD TH -7z,

[ IC 3513 2 Wilcott HIF BRI I, Ttk & Blath oo B NS IIARE B 72 28
IEYE (intrinsic fairness) ORHEANE i, 2 OEFEETIFEEMABAS 2 Lick b, <
DHHET, FattoBEIC X o THRAM S FIRZG 2 GG ICEN I NS LT 5,

L) CEERD (792 -T2y av) X 3EEREERRD LN,
3 JIBAE (1995) 37 H,
34 American Law Institute (1994) at Comment to §5.02 (a) (2) (A).
35 Allen et al. (2009) at 309.



T 7z, FHRE. BlratEoRGIch i, FREFEra > b oo, KEWNRAIENEE
HOMHLH 20Tl e T 25, REWRAIEEEEEH NS DI, EREEEH
HEEE 29 285& RO, HEHGE & v ) 72oicid, B Y FEE OB % BiattosH 5
GHThETRAELRWVWET S, 2Z2b, Ffkc, (EREHELrAI L] & [RE
W NEMHEEOBHZZ T 52 & | LIZRARZMETH V. REW AN EMIEHEHER &
N2DIFEALRBKEOHO—FH LI INTWBE I L ibr b, £ LT, KT Y%
LR L TW5 L vz 3 BNkt 2 5 - Tk U TRE W N IEMERHEDS R B 3
% & NER RN IEEFEHE O B H#IPA % JEF ICIRE L (it 2 L A3 TE 5,

[P IE, SE2 T2tk (International #1) %3 U 72 2247 L o J5tith o R AAKIE A & O A H5
ERICOWTE, HCHGNCEE T 5 & LT AEN AN EEEEO@EAZ R 72, 2 L <,
Sinclair #1: 13 EFEO K L O BIHEONEITHARENICAIETH % & OAEETZ R L Tw
e LT, BHERERIC O W TIRERE 2720 2 EPTic 2 W IREOHW 2 kL 72, C
CCIEHBTFEAMOMENIC IAREN A AN EEOFERFEH NS L AHL 2Tk > 72,
L Lo, 200 0EESETAAROIG & W) BEEORTREY 200, e b
97% b DR ZIRE L T\ 5 Z &, [FEEF <l Sinclair #:2% Sinven #0201 %2154 L
TH Y EBEICHUHE 1Z Sinclair #: & ° 2 D RFI 2t 0% B B H 2 WIEEEETH |
Sinclair #£2> S L TR W BMNAFEE Tho/zC kickoTidL® T [AC
WA LEETEZDO2IFHL 2 TldRv,

TS LT, BEY O PRTEICDWT, R, B Ptk o D E0RE S D 2 1T H - T
WEHDTHL I EEHEHICAEN R NEEREOBEH % HEL 2%, 2061k, HCH
51 & Bl X 4 2 1 13D BORE 3= DBRPE A SR EOFIZRICHIE L TV 2 BB R H 5 L)
TERATEAI S LTV 5%,

o AR IE, HEEERR 2 v CSCROR T & DBk T & TR L T 2k o & 5
T, XEHEELRE L T 2 EEESo Y L, DEIREE2ARE L T aikaic
FRCE L e &) X577 —ATlt, FEloH#E% 7 L, self-dealing ICE5% L. 56
Tl NIEEERENEH I NS & T 5,

37 Getty Oil Co. v. Skelly Oil Co. (267 A. 2d 883 (del. 1970)) . #F&H: (Getty Oil ),

T2tk (Skelly Oil #1) & b ICHMEHEOFEZTo Tzl 25, KiHMHIC X 55

I AEI LI E 2 7 S 7z T LT, 1959 ELARE, BlathidBlatt B & ol AEFICEow

TS 2 ST 2 d DD, FAtHICITME O A IS E D B Tonne

TNz T, FartBlathicn LT, BarticE Y Y <o 7 b A E 4 o —&f

FTFRMICE VU TONERETH o L CHERMEGRKE LEFERTHE, 77V =

TN, WALGHEI S IR = 2 BUMIC K s TRIEL 2D DTH Y, Fattof

FIERIC X > THAD IS 252 B Tl v 2 & ZBREIC, #EHIN R A% 8 L <&

KEFHL 72, COHMHDTEENIEHEENEH I ICEACHE L L TTFattoik

9



ZN TR, RENRAIEHRESEHN I N2 WS E 5 %25 D5, [FHIRIZ, Bl D
PRIEIC O W TREEFIWTF I 2@ L T3, KE - 77 7 = 7IHIGIE B ok E bR &
(. BHIFTIIMFERIR D 2 WU 2385 & (good-faith) T7z L 72 HIWHic it L CHAE CF
HELTREZLRNEWVIBDTH B —fikGme L Cid, HARDREE FIWT A & FH L5 5%,
ZH RB LR 77 = TINHEIGE O REHIBUEANIE, REHERTONFIC OV TIR WAk
ZERTHBEESMIE RV HT, [FLIAGH] THIIERBER L 5 &z
HCREE T O WA R 21T 5 HARDHIFIE EofeEHIERAl & K& SRR 5,

S DHRD S IF, — TR et — 2R OBG NS 30 SO I I 58855 08
MIND LWV DDD, FEAEFEERELEL SN2 REN RN EEEENEH SN DIXTH
CHG IS T 25004 TH Y, HEWFNTEEE L wiGa 3 EHmR 2568/ & h
BICTERNC LD DDDL, ZOME, XMKEICFEARGEPRI N L vwoThH, AL
WA 28 Lawnigaic, XEKREICEES RO o N B aEEMERIE LA LR,

Z LT, AEWNEAIEHEENEH T2 THCHIG] ] IS8 T 272012, Fido X 5
iy et FREEXEL < YT ate o Fato Bk 2R L <. LD
BHTEOENDD LI, Al 2R3 5AaTH TR ARWVE IR TS, [AEHESEH X
N270icid, FREDVBIRKTEZEZRICEL TV 2 L DGl TRk 55 & Hifig
L9 %, AEMGAIERES W R HECTH o 72 & LT B OILEEAR S
INTnZawne LTHENEO o wrlREtE b &< 7k 51,

¥ 7z REW R AIEMEED & O EEIE 2 BE R D5 b AT H 2, KEN R AIEN
DB T N TEELRD bNREATICOWT D FathizFarticn L T3dh ) &2 e
EBEEZMH I b R W EBERNETZ{To TWRERETH Y, S S FHILM2 M
L35 XD BERTEGDP o7, 2O BREERDEFCEEZRD D Lo
T, ANER R AIEHEEEDS B R HEETDH 2 1B 13D 57w,

(2 Meyerson v. El Paso Natural Gas Co. (246 A.2d 789 (Del.Ch.1967)) : 7
¥ —DONIER B & 7r o 7

MR DL U T 7 At 28 RN BRI L 2 v CF 2t o848 & MR L THIBRE 2 4
CadzliconT, FartoPEirkErBlatt CAckkT) ioxh L CHIfNEZ A
MAFE LTl 2ET L &, FERORIERDBCCEES 2 AR Ol 2 KO - HETH

- BEEHASTOES L 2FESGE L TR RERH 5 & v A cEETE 3
(T8 (1995) 89 H. 160 H),

38 Allen et al. (2009) at 250.

39 ALI (1994) §4.01 (c).

40 Siegel (1999) at 29.
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%,

7 77 = TINOMFEHATE, SRS O NIERSEICE 3 2 AR ICAEE o FLHE % 3T
THILNRTERV 2R ICRERWFEAZ@EA L, FFRz2E AL %,

COHEMFITH LTI, Sinclair Oil ik HEH X5 FatboasE - Btk L Bt of|
WHRNIELTWB e &w) ACHGIoER 2@ L, @ AsH E oM I X 2 Hifif]
W TAHEBIBEELZ W - 72D TR AV 2 LHOHIENCE LY LW e FHHT 3 2 &2
TEZITH D, 20, TREPEHBAEEZ ST TCOORLI LR TE R o720 )
RAALE ] 2Bl E, PR L BStoMIE S MIG L Tw 5 & v ) HERE]
DERZWEZLTVWBEE WS LHTEZEHITH 3,

LA, MR, FEHRSE~2 X9, RfFcld Y HEmEEzE T 5 2 L »
TERVWRICH 5, HIHMEOFHZHCINGNICEEHE T 25 & LT, B NIEEESEZE
L7560, MY EH MG REZEH T2 L. 2R THREL 7 o T 25N
BRI Z R L7z THiBFIE ] & v ) o YHEMTHONIEZ DXL I HELEZVDT
MY FHEMDG &2 EZE 22 ERTERCDTH S, ZDFEMIZ Sinclair Oil FIF LT
DHEMETH 2 LT 2, BPEHFT, NEHICESCHEELZAE L 2HEL LT, AHS
RISl R, HiBFEOPIEEICET 2 RIEDOHELZEZ 2 LB TE e
WIREZET TR, ZOXIBFEXICHE IS DD LEE TR, Tabb, Y
FEMEGICRELT., HratEcd 2205240 208 (VFY—) OO HE
7o TV B RELETIE, MV YFFEMIGIEESFIHCTE T, Bx 3 EHETE 2 2 08D
HDHOTEROPL NI L TH D,

(3 Ewenv. Peoria E.Ry.Co., 78 F. Supp. 312 (S.D.N.Y. 1948) : v F ¥ —4 it
FLHECHIWT U 72 3R o Fi

Brattilo s F Y =Rl o I LT, #EHREAICiE R, 2~ 2 FlERsrid
B3 2 FHECHIWT T R & & L2 L C= 2 — 3 — 7 MR HbX o H b /5 # Frrf vk
Db b,

C OFEMFI, EHAEE FOBHEEO S o T, BlathoFathicont 3 2 SR AR
Bl o 2B TH B, Central BEREDF 21 TH % Peoria #hiixtt & Peoria $kED
B3 2 CE T 2 HBEITICBT 2 AR 2R L T/, ZOA/AEICIE, Central #1243
PEARDINFEDEI TR 2 v F v — 3 5f0b D IC, Peoria $kERA OiXli5FE OMERF - B
Y EEITE S % Central #2337 T Z 5 2 & DI3%, Peoria $HERA ORHRIXETE L
7-HIZ% 1%, Peoria Bl OAEHER CHEFE L 0 $5EIC Central th~DEE&DIKFICTE T S
B OSBUE AT 7z, Peoria fhic X 2 8 HmEE I b o FEEE ] D A2 CTic X L T, Peoria
PE O ENEE 23, Central #:® Peoria $hEICH L CH T 2 {EHEREEZ F o 7=,

AT O HIWr 1%, Peoria $E DFIHHEITIC O WT Central #:23EH T2 50AELRH 5
Z & » 5, Central thi3 Peoria B % fEN O —EFIDERICHL V> 2 L 2D, 2D

11
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A, Central #ED £ 9 #iF L, ttNO—FHMITHNITITD R 272 TH 5 5 ZHIHIREY
BnzELohdictYErL Lz, £72, COBEBKRDVAFETIX, EHESE (L) filic
brLlL,

COHEME, EPBHFTOFF L WS 72T TR, HHTNCE TSR o — I ZER
BziT) BOEMEHA T WHIRKRGBERTH 5, 720, Blrartoii—ricE
EEH AT O &0 ) POLYFEERCIRE L R WEBEHAFICOW TR, [N o—E#f T
B oD LAkR] ICERNICE Y b WERHELZR L DD L HET 2B TE S, T
DX Hic, PFEERZED» S 2 EL MmO BT DO W TiE, I Y FEEEEE L (3R
7 R B D HENE Z b b L ZRBT 5,

@ FTERBNIEMED AT 3

o ko, HCWAI L L CRARAIEWEHEDSEH & 12561, EERINIC W7 25
RG22 [ERICAE] R Th s LFHliE N2 D2 EH4T LHHL 2 TIE ARV, I
SprbbT. FI U2 TMICE W TEESH -T2 0, —EOFHERES & THH
Fric TATE) Tk 3 L b 2ERAALLCOE bR L ELbNE,

CZETAHATEEY ., WkkE & 7otk o oS 25H B & 5 & g, 564
AR NIEVE D HEYEASEIR & . SR M 25 E R A EIC D W COEIRHE R 85 . 725,
7 79 = THOBHIGNIC X, FHICADNIERED 7 T E, N ERY e & AN E 72
WA E N, FRNRATHO AR S NEERbNZY, Z LT, EEAEHROMR
D378 T, JOTHURER 2> & 75 2 B 2 DR R B 2 OKERA H X, TR N IEEREE L
BHINZZETH2H0D, RIELRDDTH 2 & OHIED 2 I, LAEEE LIRS 2 &
INTW3EY, LaL, CoORAREREZRLZH8AMR, BHradioatt (Fyvyea7
Vb)) OFEETHY, LEEBHEREZEHESEs [HH) CBHT20Th o7,

Fr. ) 7 A =TI 310 £ b HIZ, MO OFIERRO R W IC X 2
AN B, HOBGI I E 725 L iE0 EPTED T 5,

3) &ttosoEIL (Corporate Opportunity) DiEEE
FEHRFIcEBWT, SR T80 2 ET 201k, HTStMclE %2 L7258 D132,

BrEatEICEE TR vd oD, T2tofRIch 2 FEEES Bt PESTBED 5
WD FEHD7ZDICHHALTLE ) L WO BERD L, 2D X RGHAIC. TAYV AT

4 Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).
4 Kahn v. Lynch Commc’n Sys., Inc., 638 A.2d 1110 (Del. 1994); Allen et al. (2009) at
325-326.

12

12



Itk oEOER DL (Corporate Opportunity Doctrine; S REM R &L D
RENDB) KXo TRFLEK SN D,

KA OBEOERDEMIT, 7 A ) Wikl RERFOFHL I TE D TH Y,
HAB I 2 WA CH 58, Sthicxl L CEREBEEBEZAI ELASTICET 5 (RX)
YA ZADOMEEFIH L7256 1cid, i L CEFBER (RERFER) KT 5L
WIEZITTH B,

R D & 512, 7 A Y 736D T T, FilFfF & & 5 FiTld, B CREEE 720 T,
XEHRTEDEETND 2 2 L h o, PRt A TR ORSZENL 256 1. Bathisra
LDV BORE T 1o L THEREHRETRTZE D 2 L03b 5,

DAL OREDOEIN L LT, REEREZRETL2DEBBENIC 2 DOEZTRHD LI
NTWwW3, 1202, [FEHFZI3FIE] 0HEHE (“expectancy orinterest” test) T b, &tk
ODMfFOBEAMNPHEEI NS L AGA I TSt olE | LRETILVWIEZLHTH
28, . RFEFRED 1 DOFEEEF L 2 {Th R v & v ) FifgiIcE W nikiEc
BHb, DDA RBEIEENZIT O OPYRE o HETIRFEREIZY L bl
INTw3,

D9 12003 [HEDIERM | Hi#E ( “line of business” test) TH V. St OFHEDIERLR
FICH BRI T L [2ttotks | LRET 2F 27 TH 5%, Sty A NI ARE
LI 2BRARR TR CRHOBARLRET 5, FEORREM LICH 2 LRET 5 01iE. O
Uit fEH . WEEBPED X 510 L THEFERD IR V-0 h OfffE, @44t
DIaTHE| LENEFEDHMEND 2D, QUBFHXERSLZAHBT 272010, HDWiT
UHRHERREZIEH T 272010, 20 ERZFH L 2062, FEOHED» L REHMT S
5, BEDEEOMEMILIHED, 77 v 2T Mo L 2378 I NTHEY,

B, 2L OWAKOERIC X 2 BMEKIPRED b s ICit, YEathicYEgkaz T
DR TOMBIRGL DD Z L DEMFL LTHETHL LEFTONDE LB Z 0,
Nz, AEIICHE 2T, BEatho Uik s FIFRRO 2 WHEGR) AHEEsZMHE L

TEA (1995) 193 HIid. BiEbE - FGRUE 2 Sk HIcBiEEM 4 2 2 L THAKTD

T AV HEDOLA DR OFENDEM L [FROMFRZM 2 Z L3 A[RETH B LT 5,

44 Clark (1986) at 224; yT5H (1995) 172 EH ; I A~w 7+ (2009) 78 H ; Allen et al.
(2009) at 348.

45 Blaustein v. Pan American Petroleum & Transport Co., 293 N.Y.281, 56 N.E.2d 705

(1944); Clark (1986) at 225-227; 7188 (1995) 175 H,

4 Clark (1986) at 227-228; 7158 (1995) 175 H,

47 Guth v. Loft, Inc., 5 A.2d 503 (Del.1939).

8 Iy 7 (2009) 81—-82 H,
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72 CHAIENZDIDEIPOEERE L CEIEINY,

Jeib U 7= Sinclair Oil 4 ((2) @) Tk, B2t TH 2 Sinclair Oil #E243, 77 A A, A
FRNTTT A Z O ORIKDOMHZEEA - BFEL 72 2 &3, [tk 97% ok A
% 742t (Sinclair Venezuelan Oil Company) DR ZREEL 72 & v 5 T BT ©
FIRICH LT, FRALERA X 7 TLAFEEEH 2 L TH 5 3, thoHig~ 025580
LTV d, XEHRFICL 22 0BAORE TRV EHIRIN TV 2, T OHIRIL,
TP RIS ©d FEEE 2 T2 TEL S NIE, KttoEE0ER L L CHla
HHICERZRO 2 IR e SRR RE T 2, Lo Lads, FHRICE T, Hi%
TPt L) REEEHZED LN TRV E W) HEEITCTWE T L 2mHT
L, U TEHOEENFHICI > TCEHOEE L W23 EBE2BET L LIk, 2L
T, TEH0FETHIHASES IO TRHOREHICL > THREINI DD TH L0 5,
BN TO TR0 REESHZIRE L T X, 2ttoao®RUC X 2 Hiad CGaidk
T) OEFEIRELAVEHFSTZ L TE S,

T XY, 2oL ENOEME S Z O IZ4 T L D HETIZR L HEES
FoELALTEMLOEEHZ RO T, BAtoBTRRBEL RV @RI NS
AlREEED B B,

fthyg <, AR X 2 B2 2 7201013, BUGR AP Y SEEBRS 2 Lo HEKA
CEEBR ol L RBEOBRMENDOBHTIVEET 6 2 B3 MEITR 5 &) DT,
ERRGEPYZLEERS 2T 2 0B 2 OB EREZ T 2 BB I3k ito ]
T BH IV DD b TEMMESAE U207z,

ZZT. 77V T EESEEIX. 2000 FRIEICE VT, &tk 0 HAERK
(certificate of incorporation) (CE T, % E (officers), HUifk, #RFEICO VT, &1
MADENDOEICH Y BERRELARAVWEDOLEY B 2 2@~ (1224 (17)),
Nid, KIEEDO 7N —TREDOHRLE VI LD D, v av A L —DRVF v —pFER LI
BT, BERPEBOMCEORF R LR o720, HEMOM¥EEZEE T 2L (20X I %
BEREZVVTA-TYFLTLF— LRI ERBH ) OfFichEbhnwI L 2HIELT
BAINZDLDTH DY,

2. HE (M&A) oE#Hl

AR D Y . KA £ OEREFEI KB L < 2 0, iAo A+ v v
vaT v b KRk EIC X 3 PBIEEORKOH L) OB TH 2, TV = THICENT
I, Fr v a7 v b, FCAHICX s TiTb S, lRERKWGRO LE R BHE GIFHC X
207k E . HRNCARERMICX 5T 90% L Loz 8 LIKERAREL R E L T 218

49 Allen et al. (2009) at 349.
50 Allen et al. (2009) at 350.

14

14



XADF (short-formmerger) IC X 2 5L (Wb 2 ZEREEID 235 55, Z D130 f7ik
& L THRABEE (reverse stock split) P& FERFS (asset acquisition) b H 2725, FHwbh
LI THB LI NDY,

FERTR N IEPERYEDSE T N 2 5T LAT O 0 I I T 5%,

9. EED 50% U LR fRAET 25 EHE] o EKREIX. Eo X5 REG b Eek
NIEHHEEECHEEI NS,

THICH LT, 50% KTl dH % 25, B 5FEEE (significant block) DEERMEL RE L T
REFEIR, Bt ~0E 1 2@ U< [HE L] XRkFEL w20 ThhiF, BEE5E
EhENEHEECEEINDS,

T E sl R & v, BN TH 2 MV HGHR IC X 2 ZRERDEKREL B NIL, TRk
INIEWRHEIC X 2 FEE TN w3, s PAEMIcfkbin 5,

Bif-F ¥ v a7y B TUEBK I N2 HBRERICHE 2 1F, HOZIHXIC X 2 RES
DR DFEECRIBIILAT OE &7z T HEDR D 5, OMZHEER ICEE OEN T P
AF— MBET FANAF—22F, 2NODT PN F— 3 BRT L BRSE v, 5
VBB ENIEZ D Z L ERERIHR L THEL 2k, @F X TOMBHHRCFIE LA
IKOWTT Z72AL T3S 2L, OO EMOPE (x—7 v P TR F) 2ED
72 OPEBECKBHERPZERICGZoNTEY, ZTEEOFKE T % it 3 2 HER
BEZOLNTWE L, OXEHREKRTZ ORFRE O TR CHGHTOWTHET S
BHbHIl, ORKRIHELETXRTOEAECRBORLEREZIESL Z &,

Tl S7 B 0 A&GE & MIFERIGR 0 7o Wik (D EURIE F2) @ 7GR (Majority of Minority, MoM
Eb\nd) & [2 DGR (dual-approval) | 23AHFEGIOEME LTTFOED LN TW»
NIE, YA NIREE IR ANC X o TREX L 55,

ZLTC, At oFHEICL2F vy a2 - Ty MIFEFICENLTH 5 b oD, RAHE
ICOWTIEAP LRI LU BN EEOFEEELEICRT 2 LEEI LT 5%,

51 Sybramanian (2005) at 7.

52 Subramanian (2005) at 17; Subramanian (2007) at 3. Subramanian (2007) at 9-10 IZ X

X 2001 6 A 19 H2 5 200546 H 19 HETORICT 77 = THTiThbi/z 2 & 23

NRINTEF Yy a7y PG 76 D) bHRAHFEICEI2F vy 27 v ME 1 HD

A TH 72 (Semele Group 1),

53 Rosenberg & Lewis-Reisen (2017a); Rosenberg & Lewis-Reisen (2017b) at 1-2.

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

55 Applebaum v. Avaya, 805 A.2d 209 [Del. Ch. 2002] (¥¥ v > 277 FicETIHEL &

WHREAF S DEHEZ)  Subramanian (2007) at 10.
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(1) BlratFoadtoTik

7 7 v = TMEtE R, BratBoaitcBIL T2 20FHxHEL Tw5, 12130
HH A (long-formmerger) TH 0, ZHICIFRFREIC X 2K GHE R SLET
B2 (7772 TMN—MEEXE 251 & (o) H). b5 1 21ZQXEDF (short-form
merger) TH Y, IEHRFD 90%LL EORERMEL A L Cuiud, BRI L LIcEDE
PEFY v aT U ERDLZbOTH S (A 253 5.

(2)  BlrathEoGiFo R EE AR

BrattBoaitE, BEIGI L k2720, BN FEEHEFELREOBEMANR %5, %
L T, Weinberger iR X o T, ERANIEWEAEILX, NIELRFH & NERMED 2 >
DEFICHNDE & T A, FRICANIERIIA 72 T U, 2NIEZRELY #livs & N IE 7 it & 23
VEEEX N, BRGRTEED VGRS R I N bbb il b, 2D Ehb, Blrath
OGBS 2 7 7 7 = T OB X, Wirde 540 - Ml 2 N IEE %73 &
WADLDTIERL, Wk FRANERFHE VA DDPICOWTHEMAER S LT
> 7257,

7 7 v = 7MOHENL LY, O A & O EIF L 2 X3 L2l vz LCTnk,
QOugAAPHCIR Y . FRSZHUE R D AKGE & FIFBARD ik E (DBURKRE) D&l L D [2
D D% (dual-approval) | 3% AIEHEEE HIMFHNC X o TIRAE X415 & 259, 24kt

. OEEAc oW, [2 DDKEE (dual-approval) | 285% - Td ., FERICNIEREHE
(entire fairness test) IC X > TEET B & Wb T 7260,
2. T XS mKGNCE I 37 <L R S A F T 5Tz, 2 LT, 2014

5% Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

77y 2 TR OFIIC DTk (2009) 2,

58 Solomon v. Pathe Commc’'ns 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., S’holders Litigi., 808 A.2d 421 (Del. Ch. 2002).

¥ 7272 L, ZOHBBICOWTHHRAERGEREIC L > TREI NS Z Licon Tl

(2009) 170 B, 7 7 v = THETIEZ, 2 o5EoKXERGEERIEOMliic, HAZEE
By —i3dEEnzvs, DCF ARZH V2130, FfERICEHT2ERDFEI N
570, FEHMICIE—ED Y F Y —n1EETh T3 LiconTing (2009) 171 H,

60 In re Siliconix Inc. S’holders Litig., C.A. No. 18700. 2001 WL 716787 (Del. Ch. June 21,
2001).

61 Gilson & Gordon (2003); Subramanian (2005).
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£ » Kahn v. M&F Worldwide Corp Hliic & » T, OlHFAHFOFEHTH->TDH, L¥2 5
W7 B 2328 L TR L, 22 oMERRD kT (DEORKET) D@0 Bk 15
bidZ e (12 2DHGE (dual-approval) |) % S&fFiCiiifG L 7251 TH X, #EEHIH
M X o CTREI N LHIR L7292, ZNiC X > T, OlFEEAI RO, O EH 72D 25
CEod, FLikbns itk s,

¥ 7o M EURERR I X B 28V - AR MO EGREZ 1T X o THERL X 1L 2 FERIIE B & (special
committee) IC X > TIN5 I LBIEFICEL WV, 2 LT, FIRERICIE, Mtk
5 %132, Kahnv. M&F Worldwide Corp HliIC X O, 7 F A4 ¥ — (HMFK) ZHHIC
EET B 2eHTE, o, AffoR ZIEHCTX 2HEREH 2 BB L INE Ll
7o T DEUREE OB OBEKIC O VT, ZOHiHEE LT, HEFICHERPEHAL
fRfftx i, mEERZ ko oG,

T XS, M FlRER) L DBURKRTE OB E 0 2 oKL &
EZ DD DFRHDONIEW D B ERL T T & BB LI, 2 OFheod cxHlizisk
EINBEZ LIChoTz, Z LT, ZDORWITE T, JIZHGRHER A EURMET I L T AL,
LRGN X o TR0 TP BAURKR ZIcHIEE AR o 2 D ThIE, KRT 5139 28
B TH L, iz ERIE EBERTE B D3R ORI G E 0 H2 2 5 il Dz
KAE CRERAMIRG) D132, fthd BIE OFFTE & Y B IGE ORIt SsE) R & 7r b, FH
TRAEHOES 272 T FhdfTbisd X510k 270, FirwehNIEEEEDR
L & U CHRIB L 7 a7 M sh B fiffis | JEUE 2 #op T o3 R e Ml & LGl 3 2 22 1%
AEN

b=
3 . e Eg

T AV ATEESE R LXEKRES TR0 L PR oDEIRKE IO L TE83%
BrAasI L wbd, LrL., GRREBTE HERL LT, B aEERETH 25882k
NIEEHEEREHA I W2 BHIIR O T b, ZnA THCHE] LFHli 355 TH Y,
FEICHAE L Z18E - BELAB ST oI L IS L T A ICIRESI LTS, 2
PR G A THhE, ACHGNCEY T 25MIEHT LD L R,

7. HrattEoaft - Fry vy a7 v ok IcHEHOGE T, Eido H A
Weais L. TRENEEEECHEEINS Z LItk D,

ZN T, BRBNEHEENEH S W56, FRICE o X 5 rHEECEEI NS D
o PERDFFE, MY HH G FEHE (arms’ length rule) %@EHT 2 & vwbhTE /2
23, ERRITIE, M BB E R OGS F % FIRRNICED 2 O Tld7a . Y HER &
L9 %X 7, FESHCIERORTE 2 FiH L 72 CORBEREEZ(EY i<, 2ok
S 7B RNIEREE L T A2 DHELL T b, Fric, AR TH 2 TFEto&a0 - +

62 Kahn v. M&F Worldwide Corp, 88 A.3d 635 (Del. 2014).
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Yy 2TV P OBHICE T, HOZIHIHE CER I s FlRESIC X 2% K e
BT D@D AR L 9 2 DDKGR, £ D720 DRIEZRFHsEt & LT lEHHi
RALCHTZ DO T F oA ¥ — DFER, HEEHEDFTG L v o 2B TEMKME - it T v o 72,

T LT, FRRICEWTIE, —7 Tk, 2D 2D ERANEWIEIEH < nix v
M2 % e WS RS Y, fth7Tlk, BRE/IEEEEREH S W54k, AE%2 &
SHICEMME L 72 LRC O RIE R Tl 2@ 32 2 L 3L VW WO MR H 5, % Z T,
BOHIPT 12 e 2 e N IEMESEHE 2 IR e BT & L CEBROBGISM - i3 N ELE 2%
W42 2 L 3RkDOLNZEHEAHTL 3, LA L, BRI oA T Y 35 H B
iR eF Y —03d 286, MO YEERERITS FAREL AV E W MERH 5 72,
T OEEICIE, PSP EHEAE L WO B 2 FHERARIIZ YT 200 Litk\v, 7245, 7
79 = TIEHGNZZ D X 5 R EHS LT,

ZDEHIC, TA) A OBAEHOEEARFONAE IR, ARl Ttz b
DD, FRFICOWTIR, AL o TWwWb, TAV ALk, EEradrndbirnc e
DIEFIEH COTRITIE, LMHRFEOETAL —ADBHHETH 5 L\ ) FERDFHIAS S Z 1§
Z00EF5Db LV, LA, XEKTEOEML L —ABAHE - NEHTHLZ L b, 20
£ 9 IR & BT 2 72 o RIS Tl A BEB T AESETF I RT3 DT
TuhrtBbis,

0 TR ELRR WA ADIEZ 2 JRKICR 5 & LTI EDFEFE (duty of care) %R
b N-HISNISGE Z R G TEEIETR_E L9353 D& LT Dammann (2015) at 486.
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B2E 4 ¥V RE

TCoIC

AF Y RKE, BB 28RN REREZAL kv, 20 120FREFL L
T, BrathiEfl, #rattz ke Ll TRIc/ERL ST wolck L, 4 ¥) XEIRB
HC, BTrattodGb 8o €, BABOFEZEMAL TR L2 FIT LI LB TE S,

A4 F Y REE, Bt ~DEAGEROEHOE IS THMPTH 5253, ZhbiEAR
DIFEREHT L L ONMTH 3,

X, AFXVELHTFSEHGZE2 A LRVDIT TRV, 2006 FE&thikiE, Bl
2T ER L LT, 2ofTalE (RRoOME L RO ErED LN TWD) &
w3 ZlT, FihoathiGER S Bl o—Eic o THTSIGERNR 2L Tw5, %
7z,  FCA (Financial Conduct Authority) @ GG, 7L 37 A EESE2MRIC, B
Sttt zoFEHKE Btz Eat) 23w T 3E%RE L OMOEEIcDWT, Y% EEa
tEDOVRE~DIFHHIR CHRFERDSIGRIC X 2 &R Z Ek5 2 (BREIGIHH) & ebic, —&
OEEG| (EGattora&tbic X2HGEI 2 &) icon T, EEattoE~DERHR O
FRARGRIC X ZRZRELERT 2 & (EERGIHH) 2@ <, BrathicHliilz kgl <w
%,

Lidvz, InLoBHIIRESNAbDICE EE 50, 4 XY REE, BTattoRixE
KT, FREEER S L OBt oRE - BEZE RN T IcERAbhTwb Z ik
5, ZLC, AR E 2 I3BatthoRE - BtEicow T, BlrathicEfA OBUE D E A 1L
T3 bITlEARL, BFattichfb L 2@ma I Tn2a b Th v, hdkb, Batt

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

2 DINE, supra note 1, at 44-50. YV —7 ¢ > 7 /r—2 & L5 D%, Adams v Cape Industries ple [1990] BCLC
479 Th B, FFEFOFRZOMEL, LLToLEY Ths, HEOETH S Cape Industries I, %< DEE
T T EL I N—T ERNTN T, BETEMLOIEIHET 7 VI TTARZ FERIBLTEY, Zofos
TR, KEEEFDEETT AR MERIEL TV, £ 1212, AU/ AINICAIE E < NAAC 3 &
FNTWe b ZAh, ZORERN, TASX MOMEIZS D INIHEER, FREolcZ L ORFMHELZ KD S
AR LT, T3 A MOEHAFTIEL, NAAC & Cape Industries D EfLZ2 7O D H[R%E T L=, Z OHA
2% Cape Industries |26 L CHYTTE 2008 & 2 > 72D A, Adams v Cape Industries ple Fff:Th 5,
E ORI, Cape Industries (Zxt L CHIRZHUTT 5 Z L3 TEX ARV E L7z, Z0OBS, Slade HF

%, REIN—THNOTRTOREL 1L AT LI FEANTRY, AR, [REI/L—7 (T
HERH LDES TH D) ICBET D5 0T, DEOEMMER K NENETEZHT25EOIEATH D] L)
HLbOTHD| Ll LT, BEIN—TORKOIEMIET HENETE, YHEEIN—TRETIT R FF
EDT2ITADLE DD, BEITN—TRRHAINTND END T T, EAKEGRT2EHBIZE RS
RWEEHIR LT,



2> LIGE S N PRI 2 E D X 5 5FEWH - BEZ A »IE, FFEOE (Blath, Mk
F, BHEERLE) KXo TxoRIEERET 2720 IGET - OB X 12 Bk (W4 B

(nominee director) ) DFH « BLOMEE LTiwmLoNnTnw3, 72, BEHOTAEITOW
Th, DT K- CHEEWNE 2 MBI FE O 2 E T 275 - RICEE 2 LEEZHE
T7-OOHIEEAPSICGEH T2 2B L C, HEMIPEHRINS 2T ER0HLLTH
2, LER->T, IR0 TYH, IV AX) RFIHTFSECBET 2820 R EHE2E L
TnwEWnoTlnwThsd I,

LAFClE, 29 LA F) RELCO2WT, FRURERECEREZ Y TARP MBI 5, Bk
Ic, B 1EICBWT, 2006 FA4 XV 2AtE Lol Fatta xR L7 Ec, ke FCA
FEBHIO ZNZ I OonT, FRARTREICRFRT 2HHZIY FiF 2, Hid5 2E T,
Tt B L OBt (F 2 PSR OFF - B2 8 U 28R T 2 I B
%, RIZRICHEIFEICEWT, O TA ¥V 2K OB FEEEHIZ ML 72z Lc, zoBRICH
2% 2 HRBOENAIEZ LA A EFICOVTET ORI ZINZ 2 T Lic L7z,

FH1E AR R ICBIR S 5 B

I. &fkdic X 2 #H

1. 2208 TS

4 F Y 22006 FthiEE, 2008 TS EAL WS, 20K 11, REBORT
Waechh, Obsatt (At 28, ottt (Bih) ORIHEOEEREET 28546, @A
23, BftottETH o T, BILOHUHR S DELHOERMTHELE T 256, 1L, @A
23, BHOtETHoC, BiofiottE & oAEICHE:, B CHIRME DB PEE XL 555
Aiid, Btz Ao T&H (subsidiary) TH Y, At Btto [Hthkatt] (holding
company) TH 3L IN2 (2006 FELH 11595 1H) . 29 L=Hthett - 7ot v
REOBITFAHMERIE, LB ORI E aath - B MEG B3 2 8UE (A 188 5:~222
%), 2EOBGRIRE D7z DR ERSIEIC X 21 ([ 366 5%) , &3 % ofitkatt
DB s Lol (A 1865%) , TEEIFRAHEIC X 2 ARSI O 720 ic &t
YEEITO 2 L 0%Ell (A 678 55~6805%) L icHWwHND,

3 AX Y REEL, KEO I N—TRERENZSIEOCONT DO IEE LT, MEET [EEEAERIC
B9 2 HAEArgE ] (PHEERS, 2010 45)  (http!//www.moj.go.jp/content/000070279.pdf) , &= I
N—TREOHBIFIEICET 5% (1) ~ (5) | EFEHaMEE 1295885 (20124) 1 HELT, 12959
5 (20124F) 1 EHLLT, 129% 10 % (20124) 1 HLLF, 130% 4% (20134) 144 HLLF, 181% 11 %
(2014 4F) 166 HLL IR H D, 72, 4 XU AT N—TEBGORIKERITT 2 TBEOHZEE LT, Wk
M&E [ XU AOBSHHRERE ] HARRE [EEEGEORGIE]  (FEFIEE, 2009 ) 277 HLL
T, HARIL T4 %Y 21281 5 72ttt ob Bk T - EHEERE] 346 BT H D, A 3L, FRTZE DR
WA LD, by, ZRLOMERICA D & ZABKRE,

1 2006 FAf ¥V ABHEDETOMEERE LT, 4 XY ZADERITFES [4 XY 22tk BAak & 4l
(B3R, 20174) Bd D, K 3BT DELOMEERITL, ERAMICFRZBOHFEFUMKILL TV D,
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2, KRB FatEe LT, 5% (Ath) tfbodsik (Bt & o, i
O@QRDOERDH 256 DIEH, @A A, BAHOERE 72 3 LREMIcHKESE, BHIcHL
YRR 21T 2R 2 H T 2354, GOA, BHICKERMEEN S L I3KiN 21T
s 2HEREZHET 22, EBICENEZIFHEL TV EEE, OB AMEH-ICREIRT
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Bic, 2 AR TFaES (B - i Blat - 7atkeE&e) ) PHvesns—
T, % DMOME] - FIFICBEL TR, 2o CLABROB T ESEH TN 2 LBEFOR
HEFERBERS 7203 NDLVIFEIDLL, RBOBTFRUBHFFI N L bl 55,

LA Clix, 2 o rattiaz vz Ml - #Es LC, 3 21csw» Tt - 2t
F 7z IR SRR - TR OBGEIC oW T OB E, K\ T3ILB T/ r— 75
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DERTIE, TRUEDPBEHRFOREICRHFET 2LV THS I,
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ECHAMICHREZ XL TEY, 20 Lix, RETIY EF28Hhicd KIhTnwsb, T
TSt e i3, HRREH e HREA LT 2 RIEAREMTSHED 9 b, FrilEIC AR
THLEDLESEDHY, o, Y CTHFIMEAEROHIAEN 5 TRV FLLED, 1k, Zh
LD 2 —n i COBEU L Th Itk v (Al45:2H, 761523, 7635 1H) , FA
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NEFTPEIEE 2 (FAT7555%) 2#bMET 2L, Atk eattoX o, OKE
DHEFEIMEL LSt B, XU, @QIEROAERTOMRICLoThanbdoL
HiFEcX 5,

2. HUffifR - 2R 72 3R R HU R - ettt oG ow T ot B DFlE
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4 F Y 2 2006 FattiFiL, HUEER - SFEHEOF AR EE IS LT 5 72, B - 2
TITONDEHEID 5L, UTo 4 HUOGICOWTIE, HEOREFZERL WS, 2D 45
RoEE &k, ORTEHZY (long-term service contracts), (2)F B FE D LS|
(substantial property transactions), Q)&#FEfT. #EHEM B X EMEU| (loans, quasi-

5 PAUL L. DAVIES AND SARAH WORTHINGTON, GOWER'S PRINCIPLES OF MODERN COMPANY LAW §9-24 (10th ed.
2016).



loans and credit transaction), 7& 5 N, (@A EEIICH % A (payment for loss of
office) TH %, tEEDORFFIE, HRERSOIMRGEIC X 52036, EHROEDIC X b ReREHZ INE
THTLHTES (32006 Fafh 281 5 3H) . afhikid, 25 LBGNGERK L 25&CEs
F 2 HGG | DFAE EORNRICOWTORIEZRE —/7, T X o THHBER IE o iciiibEcE 3
EWIEZSTHE, FIEEICOWTIIHE L TR,

I 4 FMOMENICOWTE, 2z [Fitkath] - Fatte vy EoflFatias
FAw<, ZofEFEPETIRI N TWw5S, 2R e %, KE, % - LB 0BG 7213 ¢k
$, FRREHEGHE - TREROBGEIIcoWwT Y, BERRICED 2LV HDTHE, Ok
B, Bk atEGE% - et O~@ o G 8 T N 3 5A L, Fitkett & Farto
BT, KERSOEEREIC L 2HEBORFFNERINE  Lichs, b, I THRER
KO L 1F, BMEEIC X > TRILT 2 RED 2 L B0 (35 2006 Fa1E 2825 1
) , 7 OEREEM, RIS LT, REX1L4DEAIT 1 L0FEKRE O, a2
UL Eogi&ik 2 hoFEREDOHEcH S (A 3185%) .

T XD RIHNE, FRSEEGGR 2, AU AN 2L <, otk o cHCICAHF
BB E T I Xo CTFRtLICEELZ5 25 % T 2 2L ich Vs, Fitkattotk
F - EHEFOREICET 22T TR, TFEttobBHET - EEEOREICDET L THS I,
FicihzzX 5, CZCoETAEMS L LT, IERoMSs (Bitheat - 72 2SHvS
NTwb, i, T COMHPEREHICTH >, HHEHZHEICT 2LER’H L L%
ZEL-bDEEZLND,

b, ) L o@EHICE W T, BRI oaks: (shadow director) d &5
M THIEIN TS (A2235 1) . 2L T, %o I3 EGEICRONS
2, BEHPHREESTESHOFOHR L S GADDH VS 2L 25, ZOEAIR, T4
e 2 DEOHGER TH 2 A - kit L ORI C I N BRI 4 M OHGIcoWwTh, T2
HoOMTRARBIC I IHEOEIPERINSG Z Lich s, MEIZEANICED XS RIGAIC
HAER A DO R E SNZDLTH BH, TOHICOWTIIREFHE 2EI 2 251
I Nz,

(2) RIAERZR O i

§1c, MU L Athas, 2 ERMBA BN, E700% 2 SRR 2 TREMED B 2 IR AT X
NAEFIE (R 2T 2 A, WERAOMBREC X 22 s BRI N2
LTk, 25 LEAHoNRIE, O (La5E) AHCARKREBED S (ZLick
%) &t ol CRIMEHZN 2 Fif T 2 58 A T, @QFRSHEORUR® 2, Y%fitke
e 2o TRt R BES L — TN CRIEMZN 2 fifT 256 b &1 h 3 (JE 2006 4
240188 % 1) . @OBAE, UZENIFRHZHICO VT, MEREIFHZN 2L L
LB — Tathic B s R ERA MBI X 5 WAL T Th L, Bkt 2RI
HUBRFIC X 2 HAD TR IND (71885 2H) o 772 L, U & RIS % i

6 HANNIGAN, supra note 1, §13-5.
7 HANNIGAN, supra note 1, §13-2.
8 See DAVIES AND WORTHINGTON, supra note 5, §16-125; HANNIGAN, supra note 1, 113-26.
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L& eI aattrdEAEEICETERL Lt ThwitAogE, 413, EeratTd
2560, YEattokERaUERIIAE b 2 (A 1885 6 1H) .

nk, ERRWOERIL, 2006 Fahik 227 £ 1HTED b T3, [FIHIC LT, £H
e, St 2R T, () YRS oORER S YAt EZEZ otz
i, (Wit z oftte LTo) %15 (services) & % DHEICH W T (personally) Ff735Z &
Gl EZIF5 L e EK, 13, (b) BEXMOUGEER 1 ZOFICEWTETT LI L
X ZTHHHE, FEHE B CUBAtELRzoTFattic LRt ns st b
LEMD T NHICEYET 2K E I,

2006 FathiEk b, HRERSPEHHE 2 BT 2 BOME IR T oL TwZang, RIEHE
R ZAfifi 3 2561, ARCOBEIC L > T, RERSRERIC X 2FNERI N 2 Lick D,
T L72MRTERASGRIC K 258FFR 2 IR Y, &k, BUmXEE L o cRIMEAZENICAES
e TERY (A 1885 2HAX) , (RICEELEE LThH, UHRMEAZNILER D
HHICBWCTER E SN, 2D, RLITAHN B ZIT I 2 &1 X ) HEERIAEHZEN % Ak
ThTERsnTE S (A 189%) .

FH L, FICREES NI 2 FN L 22 X5, EHNICERZENRERIN S GO
#J (rolling contract) 2F|H I N2 Z L 23H 5, 2006 FEthik L, 5 L2EHHEHICOW
T, HEOEFIERI N2 E I 2 3L T LIHAL 2 TER WL, ZDORICOWTIE, 2006
EREOVIEERIC BT RO 235 0, EEERBLURay + 7 v FiIEEZES

(The Law Commission and the Scottish Law Commission) I, #flOMRE 2%H 32 DT
H5E L THEHFENOFMICHAECTH Y, HFNRICEEN2EZHRET S L zfiEL T
7220icat L, SEIEE#EH S (Company Law Review Steering Group) 1%, HUffif% 2352
FE B TEZHMEMIRS 5 7-00c, RIS NIATHZEFWIE O LR ZHIRS 2 & v 5 HL
HOWBEITIT L 22\ &35 Bz LTk,

(3) BHEELIEEIREFE D]

9 Explanatory Notes to the Companies Act 2006 §399.

10 ZZTWIHIFE=FELELTHEINTWAEDIE, R—Y T —E A2 (personal services company) 72 &

<& %, Hansard, HL Vol.678, cols 361,362 (February 6, 2006).

11 COMPANY DIRECTORS 18.16 (Simon Mortimore ed., 3rd ed. 2017) CiZ, MEFITERZESB LG22y b
TV REREZESOMEEZRH L TE LT, EHENICOWTHEADORFIFERINABNE I ICHAZ D ET DA

fEDSRESITN D, 708, 2006 FFEFhik 188 52 4 THTIL, MUikathdS AL S NI O T o 6 » ALLE

AN Z BT 25610, Hilc 20 CRiES N HIM L, SHORKTRIE S N2 HIRI O 9 B DO RAREH
DHMZAERE LT, 188 KOMRBZEHNTL2ENRESNTNDD, 29 LEREICL->TH, AL TR~ L
I REHRL (DT _T) BHHIRE Db Tiddkn,

12 The Law Commission and the Scottish Law Commission, Company Directors: Regulating Conflicts of

%ntere;sts and Formulating a Statement of Duties (Law Com No 261, Scot Law Com No 173) 99.31-9.33
1999).

13 Company Law Review Steering Group, Modern Company Law for a Competitive Economy: Developing the

Framework 93.86-3.89 (2000).



B 21, S EELRIESIKREE (non-cash asset) HOHF| % T 285E1%, MRERSDEHE
HERIC X 2T EREI N B L 2B, &) LMo RIC:, OEtEHEERS % 0BERE 5
o, 7203, B X OBIRE RS S, EEARIESEREE & E N ¥ 72 13 R I BUS
LEAEFEET2 2L A2 (arrangement) # 3 2557710 Th{, Q&1 4Es
oA DHRER 2 % DBGRE 2 &, 7213, kAt OHFIRL %2 0BBE LAt (T4
) 25, HEERIFSERERE 2 EEN E 2 IFERICHR L E 2G5 2 L L R 2D %
T2HAEENS (K 2006 Fa1 1905 15H) . QLA YEat (7o) ofk:
RS HRGRIC X 2505 L Ptk St O ER AT EIRGRIC X 2R 2T 2 by ([H
190 %< 2 1)

2006 &tk L, [HGE® (arrangement) | DERMEITELNTVRWA, 1985 F&H:
EOTTH, e LCcorhiida Ly, Bik® (arrangement) % 7f# (understanding)
LEINDLMINTE 216720, 2006 FiEDFTH, 29 LEARALONE EEZLN
%, iy, [E®ZR| JEEEREHEICY 72250 L ) »OHBIFEHEIC O W T RISCOMENH T b h
THY, YZHRD S I N A2 AL LT, ZoffifE Yttt omEiostEEics
F 2 MEFERED 10%#, 22, 5000 Ky FETH2dD, /i, Zoffifiz 10 iXY F%
Bz 2bo0 [EEA | JEEREEICY -2 TwE (A1 1914%21E - 316 - 5H) .

VA PEHETEICE W TERL L A ThWIEATH 25E, 13, BeTatcds
BEIE, YEAHORERAIEIATECHZ (M 19054MH) . £72, (a) BUHELMEH
FHNCHEDWTRIT L 5 2 e A TE LY T 200k,  (b) HifrHEdkx Mk & 35 KA
Bl 20k (A1905c6 1) , (o) &fhe ol cattokE2HEDERKICE VT H I
o (19245 (a) ), (D) Fikstte 2ottt ofioiike (1924 b) ) ,
(e) F—oFtk&ttz AT 2T ARORGR® (H192% b) ), 4iE, O &
REWA T T 2 G TH - T, YEEIANCE L T 7 r—A— & LTITAT 2 H DK
FickoTiibna b0 (A 194520 Tk, WiIhoathicEw T HERSIIRICL S
RHFEIATETH B, kb, fid (D (o) DXHEC, Fitk&tLmaT ottt olloRRD 2,
[ —ofthatt 2 H 4 2 582 TAEHEB Ok D IconwT, HEHEHARN TS Z Licown
T, BEIN—THOEBOREE WIBEDH 2 L bl b1,

HIRDHRBIC L 2RI B2VIRY, &, HENRE Rk 2fETs e ncEn
v (A 190 42 2 THASY) , fRICHifE L 728 LTdh, LBEHkD 13, WRERASREIC X > B
L7286 (A 196 5%) Di32, LEHRD O HWYI O BEAREETH 256, Uikt -
=% - BEICOWTHEEZFIC I AMEZZI TV EEA, 203, YEko 0 YHEETRL
HHWFEIC, HET, 2o, EKICOEHFICHS FICHS L EMPEMTRIC LV BEL %
F GG ERE, So@ERICLY, chExEMeTrenTtEs (A1955%25) . &5

U JEGEREPE L 1L, S@BUANOMESZIIMEIZ O DRI Z WV, 22 TW O &I EBEELEEND
(I 2006 Fxfhik 1163 £ 1 H)

15 B OBMRE L1, () UZHEUROFE (FE 2006 £ 253 5:2M), (b)) Bk OSFIERGREZ AT

ik ([F 254 52W), (¢) WEBEFRHIESLES AR —2%2RE LT, BFEE-IEI@D LT nE 1=

WH L7 HEFOZEE, QBFREZIX@EWVWLEOEFED (FEEFIFIHEMMED) N—rF—, i

X, U= b=y TREARE L O L XIYHIEANE WD (JF] 252 & 2 TH),

16 COMPANY DIRECTORS, supra note 11, §18.37.

17 HANNIGAN, supra note 1, 113-30.
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i, BEROBMER L S Nh B2l rbbd, (1) BGROOMF 725, Y%t Eiiz
DFFR L HURESE, (i) HGRD &fff L7z, YEath T 72132 o Fk & o Bt o BfR
#, Gii) (i) OFEPBEFREICY T 2 U4 T 2132 oFfkatto B,  (iv) LEZBak
DEIIYZIRDDEITE L Th I YU ORE 2 KR L 72 Y%atto 3T ORI,
WHAITH L, YIRS £72 30512 559 2 Y oEk - HEZEET 2 ET2AY (A
1955 31H - 43H) , 72771, Wi (i) OFD, ECOTFHE2ETT L2005 5w 3 LHHY
EAFECZC L RAAL 28681, BTzAbAR Y (F1955%61H) . 7, #isd (i)
(iv) DFIL, YEZIR® 25k S N T, KED T OB 2N T 2BEFE LR 7%
Dol T AL 72881, Bitzabkhw (F195 & 7H) .

(4) ®8EfT, WESEEM, FHIG

5310, ARG IO L Cek B2 3 2568103, ERSOTERGRIC X 2050
kahz s, 29 LEAHoNRICE, Ot BERicx L caiiEMtz2 L, 7203,
FEEDERRBLC T LT3 2 R EAHICBE L CRAE - R RMHEZ T2 86T TR, @0%
11232 OFFR St OB IC N L T EMNZ L, 7213, F=2F8FRath o B icn L <
T2 EMICBE L CREE - Rt R T2 A b E T NS (32006 Fat 197 5 1TH)
@oHAE I, Yt (Fath) oRERSLEIRGRIC X 2 %5 & Fitkatt otk Fkatm
PERIC X 2B EZT T NF oy (A 1974 21H)

Il FEkOBIGNE, RSt E 72 xSt oBE A (a company with a public
company) 72%Y4F%att ORI F 72 132 O FE SO BU# IC T L <, #ESEERT (quasi-
loan) %3 356, BEEHT 2 HEEHRETICBE L 2 0REE - H42E%Z 5 254 (A 198
%), BEEE L LTT 3RS (credit transaction) %3 3554, $720%, FE=FH1 EEE
& LCT 25 HEGNIC B U 72 0R31E - R 2 3 2 856 (A1 201 5%) I FHEI N TW 5,
T CHESERER LT, U E 2 3R O 72 0 I T AT 2 ERSICGRIFET 5 L wvw ) &
T, ¥, BRERICSICN T 2B EEEZE L S22 R0LT, Sk (EEE) 2EER (5
F) ool —EHEXILY 2L EAEL, T2, HUHERSaHE T 2 EHAZ R D 7290 I
KT LBEBETIHEIOZ L% WS (1995 » £/, ERHEGIE I, FIIAR ALY
F SRR E N KD 2 Y o Lo FE 21T 5 2 &, EMRN ARSI RN & LT
T - P ) —ALERIIERES 2L, 2o TINDG L O TRICE DX Bz
srL, Wi - SRR LR w S (H2025) .

7L, chboffliconcly, —EOHHEHRNDBEI N TS, Thbb, Y&
G EEICE W THRL L 2Rt ThWEATH 256, ik, BeTatTtdigaic
I, HEXORERSIGREIAECH S (A 19755H) , 72, () DthOHND 29
I, 720, HURERICZ O 2 EYNICRIT X ¢ 5 72000, YR 2 aE T 2 B 2RIt T
ZHMNT, SREMNERINIGEAETH->T, ZOREN S IRV FEBLRVEGE (A 204
%), (b)) Mt T 72 3Rkt O B O B R % 2 Bilfh & 3 2 Frin Fhe o il o 72 ©
I, E2E, BFHLZ I WY R S AT 2 B 2 Rt T 2 2o ic, SEREMNES
naga (F2055) , (o) BEBERNIC X 2 IcEs W, 20, BUHIBEESIC X 2 5 icx)
T Moo, VAR S AT 2 B 2R 5 Hiv T, @RENEsI N85G8 (F
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206 2%), (d) &SRB - ¥ESPREM D U IR EM - S E B U 22 {R5E - H{RFR
T, RES 1Ry FEBZRVEA (2075 1H), SAMES L IMEHIE B L 72
fRAE - HERFR AT, BE2Y 177 5000 F v FEEZ WS (F 207 522 1), 721%, FHI
513 L < IMEREGNCBIE L 72 f%3E - RS A 0B oHEOEBRICH VT, M YEY
M IRt - TIT b2 E (A 2075 33H) , (o) ©BREMNENR 7V —THNEGI L LTiTb
n=ga (F208%%) , () &Eiett (a money-lending company) 238 & O3 D EFEIC B\
T, POLYHFEHMEIEEICHE - T 5 (F12095%) i3, HREDRFFIIERI LA w», 20
2H, () ZA—7HEEI & LTitbh5a &) olk, BdEik A (associated body
corporate) BTN 35 EEEA - MESEE, LI, ZNOHICB#E L T A {RAE - HERRME
(A 208 5 118) , $£7-13, BI#EEADOZ®ICT 2EHEE L LCOEMIG], &L <IE, B
FEANDT-DICEZENT B E MG B L < 2 43E - HAARM (7 2085c2H) ozt %
IS Sc b

HRIRDIFRIC L 2RI VIRY, &z, BEINRE 22 88ENEONG 242 2 e
TERV, RICHEIZLZE LT, YFWEE, LG 0 BYo RESREETH 5854,
WG AR o 718 - BEICOWTE=ZFICL 2 MEEZZT 035, £7213, MG
DYEFHTHRVLENWEIC, HET, 220, BRICOETHIFICHS IR L MM 23 30 325k
CXVEERZ T 2R RE, SOFERICLY, chrlgeTdscenc s (213
%21H) , ¥5ic, BBIAESE ShrErcrrbbd, (i) BEIOHFES-5, Y%
thF 7213 2 OFR St OB, (i) BGIZ#S L7z, Makath T 72132 o Rk St o Bk
oBfRE, (i) (i) OFEPBGREICY 3 Ut 22 okttt oBtHE,  (iv) 4
G F 72 Y EEE | OJET L LCh SNz —YOE] & A&GE L 72 Y%Atk o 4~ T DBk
i3, YAt L, YFEE2 54T VolEk - BEAEE T ETAAS (F2134%3
JH - 41H) . 277U, diRd (i) OFD, REDOFHEETFT L2005 6w 5 AHEWIEE % #
U7z &AL 728561, Hitzabkaw (F21356%H) . £7, #iid (i) (v) oF
X, YEEHG 2 E Nz T, IBEDFROER XN T 2BEBEEEZ MO o722 & %A
L7=8a, Efxadbhwy (A213%7H) .

(5) Mifirsede % B & 4 % %A

a4, ESAHEchWAESERERICN LT, Mk A2 BT e 33X E T 355,
KEREDOEBERBIC X 2RI PERINDE L 25, 2T IHERICIE, OY%atkol
72T T, @QUEISHORESIOIRIR D & T 5 (3K 2006 Faxth 2175 118 - 2
H) . @Qomaicly, et (Fath) oERSIEIGRIC X 25857 L Fitkattotk ik
SEEPRGRIC X 2T EZ T AT e b v (A 21753 1H)

T, EBLE, &tk - BB CEEEERIIC oW C OB ® & 3 2 BRI, Bk S BUR5
LT ETER L 2 1BT L 25/ ICAEn 2 OfE0 00Xk T 5ER%ED ST

18 BEIE A L1E,  (a) AR EOFE2ThrE5E, b LA, NIFRFE—DEADTEETH DY
&, £2iE, (b)) 20— OF2HTHLIEGE, b LIL, WEBE—DODEANDOTFRETH LA
BIID, TNOHDOEAN SO Z L E VD (352006 FE2HE 256 &) .
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EPBHITH D E A, T LHICOWTHEHIL LS L3 2db0Ths19, BHElRE RS
XA DHEFH LA <, St OB £ 72 1 TTIHRICR L Ch I N RO BEENS ([ 215
%11 . Thbb, (a) YELDHOHUHKE L CoMifiofkici+ 24 L<hsns
Yt (b) UEHAHEOHMETH 2HIC X 72 YT ORRR TR A% 2 L ICBE# L C,
WA OEBOEE ICBIET 2 2 0o %S L < REMBGORE, 7213, YELtow
TN O FRFEOEFOME (BT 2 %0 (AU Z oo &l 3 L < i3EMHBGR oLk
W amifEe LTchans I, (o) YESLOIUHEOBTICNT 2 £ 7213 % 0BT I B
TG L LCoZdh, F0F, (D) USSR TH 2 MIC E 72 13 4%tk o B ©
7B LB LT, YEatoEBOMEE ICBET 2 Z oo &k L < IdEFBFROR
fF, E72ld, SEEthowInh 0RO EROEE ICBHE T 2 &I (B Z o fth o 55
b L IERBROBTICT 2 72132 OBTICEEST 20 L COXILATH S,

DX ICHFINRIZIAETH Y, BERE L TOMMERICOWTOIAE T TR, &t
DEBOEE ICBIE T 2 2 Ofth o - BABROBTICOwWToIIAe, Sbic, FMREDHE
W I BE S 2% - EFREROBFICOWTOTIAE CHEIZ KA TW S HREETH
%, ZiLiE, Taupo Totara Timber Co Ltd v Rowe 72023, =2 —v—F v Faikics
2 FIROBUE DR & L <, HHNREFHIRT 2 BfEZ /R L 722 Lic X o TALZKIT R
BELTZDDHDTH B2,

=77 L, YHEAEDPRETAETH IR, USAHORTERSIERIALETH S ([FH
21755 43H) . ¥72, (a) BIFEOENEBOEITE LThINs X, PHFEOENRE OEK
IC X BIEEREL LRI, &I - EHBIROMK TICBI L AT 255 R0RE - Flfific
XV I, 703, BEORBRILICET 248 LThINEIIILNTH-> T, FHEI
REINZXIOHE (H2205) , (b) —AOHUHERICH L, F—oFHICBEEL CfrTbh?
TIHADRREED 200 A v F B2 mWiGE (H2215) ik, MEORFRIERI AWV, &
B, DEEFEOMENT, MK d 2208, StboREE - MEO ST 213 oEE
B L ChINGA (F2185%), XU, HMALHEMTFORFEL LT, stttk
YEatoTatohRoEEICEE L Cirbh 2854 (A2195) KowThHFbhTn
%,

fthri, EHAETH 2 oBEE, BUHRICT 3 2 iA7ER MR & T 2L LToX
h, BIO, BEERICNT 2MSZHAICO VT, WA HEI N T Y, YA
RINT-BUHRHRIN D 8t & —80T 2354, 72013, MIERSOIREIC X > TR INBLAT
TWIRY, XHABFFEINAavE 25 (A 226B 55) , £ TWw ) HUEFRICIE, Hekath o
B, YA OEEHEE ICBEFRT 2 2 ofho&d L IEABEBRE R T 2 HICMA T, &tk
FAEOEBEE ICBART 2 (HUHxkZoftho) &kD L IERBIREE T 281 EETNS
(IF] 226A 55 11H)

HIRDRFBIC L 2AHFBRVIRY, &z, HElNRe hs2Zhr T2y (H
2174 1A - 2THAX) , RICK%E L7258, Yl ZoZEEICX > T, YFX

19 HANNIGAN, supra note 1, §13-11.
20 [1978] AC 537, [1977] 3 All ER 123.
21 The Law Commission and the Scottish Law Commission, supra note 12, §7.38-7.48 (1999).



o Ltz IcG5tRA Lzb ol I, Y2 AR L 23X CoHUfxkIiE, #HFL
T, YRS % Lizathiont USRS 43 2 Vo B 2 G E ST 5 5 E%ﬁo(ﬂZm
S1MH) o, T77, L EFEFEESFCBEE L ChINEGECRGEEICEE L <hangEe
COWThH, ZNZNICHIEL-RFBELZED ZHEVNEI»N TS (A1 222521H - 3
H)

3. IA—TEEEREE L ZoREEE
(1) 2 — 7k

IN— T EEHOMEREHORMIL, [Hat 2WNAHHEONRIC R 2085 H TRk
3 (YD X5 BBEICNAHHEONRIC R 2013583 3) . bbb, BAeMNH 2 HEE
B ofkb DI NSHRIE ORI 5 56, At O BUH5 1L Y % HEFE IR 2 HBIEH R
ZER L 3 NE e o 0, A —TEHRERHZERK T 2085 »I3EETH 5 (I 2006 F
211 3985%) o ThicxtL, BEthrH 2 FEFEOKD Y IT/NRAEHE DR RIC R b i
A, Bt oRUERIE, UFEFE IR ERGHEEECONA T, 72— 7aHEEEE R L
RINEES R (F8995 1 - 2HA) . 7L, zogaTh, OUELtE Bl
) BIRICAFStE TRV E T, ISR L & 2855622C, 0, HBEathos ki
15 EESE TR wES, @4 ¥V X 2006 F2ttiE 400 SFTE DA (BB HER
(EEA) ZMEOEICHEISWTERE NS, X VMoK E RBEI L — 7O EEIC:YEA
HDREENBIHAT, 20, BEAHESHETS52 L5 A (traded company) T3 735
#) . B 401 &FTE DA (BINRFHEIRSMELA O EOFICHE I TERE NS, LY
ﬂﬁ@k%tﬁ%fw—7@ﬁﬁ%ﬁ WA REENBZEET, 20, YA EHITHE
Egsttcidhuvngs) . @ 402 $TE A (YEAttoFRESTRD, HiICED
2L nEL VGG ) ¥, - TEHREHOEREE S bk E s (F 399 52 H/Z L
H2AH - 31H) ,

XIS NEHRIEONRIC R L WS, FHEAlE LT, Hatizrsrv— 758
HHOEREH A D & 25, BN SHHIEONRICR 25 L) 213, YEHattoBlE
TlE7 <, YEBStick o TR LN RE IV —T (the group) BN TV—T EREI N
5#55#*;o<mi60ﬁAﬁ@ﬁﬁ*%Etfﬁw—fﬁﬁiﬁ@Wﬁiﬁ%%%ﬁé
&, Bz, BEATRL T 3ER I —7OEEOMFZHALL T 3 EACRERENE
TEHTEHAIN TV I2GEAICZYTRVWIALTHE EIND2, Z LT, NA—=TLEEX
N30, BEI/IN—T2BHLFEEICENT, O LEATPMAET 1020 FF Y F (72138
HT1220 HRV F) 2Bahvi e, QBEMENIEE EoREEFHAGT (aggregate balance

2 Z i, NEREEYE (3£ 2006 £44E 382 43 H) AiM-THA, 0%V, O LEAFMAE T 1020 AR
v K %i&xiﬁb‘ &, @QEEIRE EoRE AT 510 73:1‘/ FEBZRNZE, OEEXERDE
FR 50 NEBAINZ EE NS 3 o@%ﬁ:@ 2HD 2L EOBEHEHT-THAETH-ThH, DB ARSHZ
D —EDOSAITEY T HLEAITIE, DREHEIEA S22 & (M384 5 11H) 2t L-bDThH
5, ZOZLEHEZDHE, Hi é:‘?i Blath) MRICARSHE TRV E T, IattflEOMSR & 72 556
EWVIH O, KR, YESE/ Rt EENE (R 3824 3 H) M- THAO I LEE%T D,

23 HHTIE, 2000 FaR— B ATIGES 6 miCk T 28HlITE L KR TH D (9 2006 F241: 12735 6
IH) |

24 DAVIES AND WORTHINGTON, supra note 5, §21-9.
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sheet total) 234fi%HC 510 TRV F (/- 3HET610 TRV F) 2w &, GNEER
BOGEB 0 AR ARNZ EL WS 3208 KD S LD 2L FoEE2iz3HAETH S

(1 883 54 TH) . T 9 L7=HHEE, MOZ L2 VSIS T 258 5 kit L R
MICERETH 525, 5 LB ED [HiFE ] OFHEDOKIC, ZA—7HNEGEI 2RI CE 25T
Wiin %25,

L, REISN—TVI S LN A= T OREREL - THATH, ZoMEatow
Thrs, (a) BEIHEG ESSE,  b) Fo2BINRFEESSINE O R HES I E T 2 05 %
AOLNTWBHIEAN (BEERL) ,  (¢) 2000 FE&[Y — v AHEEOH 4 fiic ko & B H
ExATH T EOFAEFETCVEH Ut ziRk<) , (D) B~ —FiTH, (o) DAl
#, $Rfr, ISD #e&¥#H, UCITS EHattTh 244, /213 () RBRTEE#HE2T>EHTH
2560, IR ONRIC R S e (A 384 5 21H)

kb, Zv—7EHEEREIR, EERAFHEHE (TIAS Regulation) ¥ 72 13 &4 404 P €  HhitE
ICfEo CfE TN 5 (JF1 4035 13H - 27H)

(2) 7N — Tl S E

DAL OBFER L, NAHHIEONRIC R 256 %R E, SREEREICR 2 IS ERE EH % (F
LAaTNIER SR (k2006 Et 414A 5 178 - 278, 414B5%) . 2 LT, YEedsEL
HCTHLFEFETHY, 20, UL OHHER 7V — T EEE LR T 2 FEFEICE
WL, BRIEERE E Y, EASNR E R 2 REICET 5 - THISEREE L LT i b Rw
(Al 414A 5 3 TH) &

B IS S, 2013 4F 10 A 1 HICHEIT X u7z, 2006 FE&4EE 2 IE % 2006 £tk
(ERIEHR 3 X OV HURER 5 3) 2013 4EHIAI261C X o THi - aBREEE LTEA IR D
DTH D, HIEHREEDOHMIL, U2 2006 FEathik 172 KICED 3 #l (KoK Ih % &
T 2ED) RATICRZ Lz iconT, &totBicEREzRL, HBOFME T 2
Lickhs (A414C51H) . Z0FELZEHFHL LTHEINLTH 30, OattoFiEc
B9 2 NIEZ L v 2 — (afair review), B XU, Q&2 EIT 2 EHE ARG E X O EENM:
BT 23 TH 2 (M 414C52TH) . Thbidd e d e, HiloRmRREEOIHFEL
INTWbDTHo 7, BIEREEDORMPFHICEING L LbIL, ZDEMENLNEDF
HICHE XN (F 414C & 3TE~THEH) , 3 5IC EESHHIconCid, BRI HIEED
EEINTwWD ([ 414C87TH - 9IH) , &k, /A — THEEHREHEOLAIL, miit(O@TwH 2
theix, EENRE A hED L 2T (A414C 4% 131H) , $7-, 7V — TR EE T
X, WE, 2R L CoOEBICEININEICL o CTHECTHIHHL L VMMT I 0T
ZELBEINTHD (A 414A 55 4 1H)

(3) 77— FHUH RS

25 DAVIES AND WORTHINGTON, supra note 5, 21-9. X 0 BRI, THi%E) 21X, SHEICESHESZED
a1 2006 Fthis 404 &, ERESFHEMEICE S HEFHOG G IXEBRSFHEEIE-> T, Z—7WEGEI
EEETL7-OIToN D —UOHEZOMOFELZE LI OMEEKRL, TR &%, Y%z ofto
THEE S S WA BT 5 (35 2006 Ftt 383 S 6 IH)

26 The Companies Act 2006 (Strategic Report and Directors' Report) Regulations 2013 (SI2013/1970).
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St ol L, Ytk /Nt (company qualifying as micro-entity) 27& F2E X U
256 (U 2006 4k 384A 55, 384B 5%) 72 I/NAHHIEONRE R 258 %RE, &%
EELITR 2 DU SR B L 2 0 auid7e & e\ (3 2006 4t 415 55 170 - 1A TH,
415A 55) o Z L C, YRS BEAtTh 2 FHEFE T, 220, UESLORMIER IV —T
STREEEAER T 2 FEFEICE WL, BURIRERE L, R B2 RECHET L 70—
THR RS EE L a oy (A 41552 1H)

Jeicinsz X 5, EURAEEREEOREEFE L S hTwizb oo —ifiE, 2013 FEHAIDET
T D RV G EOTHFIE I INS, 20k, BE, IR HREZEo T AitiEEEL
LTHESIN TV DIE, AFHERHRICL2EEICET2HE (A4185%) THY, -7
B s E 054, 20 2 BT, EHEREICHRZ 20— 7L LCONIREH - ) % 7 &8
VAT LDEL LR G5 (FCARR - #EAMHA] (DTR) 7.2.10R) .

(4) FHEFEFHICIR 2 AR & 2 D RbRFH
EtOBREEFEOERGHEREI, FAlL LT, &tEE2ZURTRIEAL ARy (5
2006 &tk 475 55 11H) o, SFtEEIL, SFEAERICX > TfTbhd & 25, SFtEERKICD
WL, ERELE - BT HEAAHE I LT B (A 42 MR (1209 46~1264 %) ) 28, £
BEAEANL, FREFFHOAEAZTY, BN L CRFEERE LR L 2 ThER o T
([ 495 5 1 1) , SEMEAMSTICE, YkerBEEEMER S Nz FEFEE IR 3 2 HgER
HE s XL UHGH RIS IC B LR I N2 EW, URKETEEE L L v b, YIS
WiE e X YIRS H 2 & 0 3 BB ICHE > TIER L T 3 2, SRR OB
THUF L 72 Yt s L 02 o ICBI T 2 /05 - B ICIR S U<, YXigHEHs L 04
HUH R s B I EE AN ELHSED bN 2T 2 & L bic, FAEIEHIZD LN 5L

FZDZNZNOWE OO FLE L 2T 5wy (F 496 52)

772U, BSic —EDEA IR AFTEEN RIS (H4755:1HH) , Z0kH i

HFEAESRREINE ~EoEA L LT, Iatols (A4775%) , RIEStoBA (F 480
%), Ao SEEE 2T 2EEMNBEOS G (A14825) LA THEI LTV D

B, Fattogd (F479A%%) ThHb, T7xbb, TF (subsidiary undertaking) T 5
&t (&) KhwT, 2o [HHZE| SHARFERSNE ORI EIEH IS NZd DT
»orgGeici, () Y rattotkToeHoRE RS2 L, (b) BMAED, 5 479C FKiC
Ho%, BFRBEICHTARE T2 LIk, YKEEFERHRACE T 2 4% FattoeT
DIERMEZRIET 2 EZES L CWwa 2L, (o) H&Taths, BES 2 EURRAOREE -2
EFRAFHEE IS o THAMBMER L st EEHICEK S hcw s 2 &, (D) Blb¥EE
et EEEIC B W O TR S EE AR OEHAZZ T T Z L AR LTW3 Z

27 f/ N OFREEME, (DFE L& 63 77 2000 Ry REBRZRWI L, ) BHMERRE LOREREESEMN 31 5
6000 Ry REMzRNWZ &, OUEBOBHN 10 45BN L V) 3O08ED L, 2 2L E&i

Tl ThHD (H2006 £ 384A K 41H) , 12771, INEHHEDOREMAZZ T Rnatth Y, —En&tt

IZOWTIE, Bvhath e L CossEEERGRITZ T by (R 384B %)

28 DEFEEA AN OB - WSTHEEE R S, A XU AOSFHEAH EICET 2RO IGESRE LT, WARE
H T XU RASHERICRT DA RHIEICET 558 TEBEATIT BT 2 D EEERHE OB S DBL

FRIA KSR BAFZE 20 % 1 5 (2015 4F) 1 HLLN, HAMES T G sksrigE oStk (52)  (53) ) EHEE
PAFEG 478 15 (20194) 37T HLLT, 47425 (20194F) 165 HLLTHM,
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&, () U TR, it (a) KW I KRIEDOFEBIC OV T OFMmBAL, B
Lo TR E N B ERREHEO G L A L OFTE O EHA B LB ICIRINT 22 wHiLTD
KFRMESTFT L REME LT, HIFEEFOMAGEEHoHEERGREhD (F
4T9A55) o« TD XD B RMEDBBTE B RY, AFEES LRI LTh, BET
DA OB FERLEEL CAFER R SERITNE weEz NG, LiL, ThThhs, YT
ST ESAStch b L &, BRI ERAETECTH L L E, T/, 1992 F55
A - S7ERAR () ¥ 117 &PFTE ORI SRS °H 2 L 21k, SFMEA 2§~
EThHLLVIEZDD, HlORIEEGRREIEHA I L wbo L T2z (A 479B
%) .

LI AT, HETED, Ao TR RO (A 479A %) %7z 2 mWBAT
b, MettoEt: (F4775) %23 5ACEAHEESERIND LI IchZ 5D, £
T\, ZAr—724 a7 chd stk (A479541H) ) oBEIcOWT
1, IR PR EZ T 2 720 OB BNICHE I N TS (A 47955 1H) »HTh 5,
ZOEEL L, OYUZBIN—=TPNIA—=TTHY, o, QIFBEEIN—T TR LTH
D, 9 LEEMFE, BathattflEoxnfienoT, - TRHREEHEOER L Rk
27-w0%f (7ifg (1) M) cH—Ths, 20, QO/INITA—=TThHdLIN5DIE, 1
ETN—=TBBLEEICENT, (a) & LEARHMEET 1020 TRV F (X 72 13H4%H T 1220
JIRVE) Bakwc e, (b)) BEfWBEE EOREEHESPMAETHI0 TRV F (7213
BETEI0 IRV F) xR, (o) HEEEBOAM 0 AR EEwn) 3
DOEHD I b 2 LT AT HATH S (H38354MH, 47955 (a) &) . %
72, QIFEKE TN — T Tl INDE DL, IA—TORSED T A2, (a) M
mig LGtk (b)) Fo B BNRF IS INE O BF TS Ic B 1T 2 W5 280 5 Tw» 5iEA
(tEZBR<) (o) 2000 FEEy — v ATHEREDS 4 fRIc KO EBIGIFELITS 2 & OFFA
R Cwa#H UhNAHZERL) , (1) EF~A2—RKiTH, (o) Rrlfifatt, BT, ISD K&
X%, UCITS Bt Th 244, 7213 () RETEEEI 2T H TR0 L BHE
Th?5 (FA1384521H, 479%5mH (b) 5) .

(5) &EHEAEEROEHRINERE

O SFHEERIL, SFEEETIICY LY, StoIRE - FHREN - EEA AT T 2R
EETLLEDIC, —EOFICNL, BBORITICHELE 2 b 51K - SilHO Rt % ko 2
TLeHTEL (B£2006 FaH 4995 1H) , zo—EDHFICE, (a) fto&kE - E¥E
(b) MR - FHEEM - AEofEY - BEZFCMAT, (o) THh¥D) b#EATETRZIN
kN, (@) (o) oA - ¥R, RE - FHEEE - ERoREH - BEE, (o) &EHE#R
BeAERT B IEW - SHSBET 2T (a) ~ () KE4TEDEIND,

Aiat (¢) D7 ¥E, EATEETHIZINZEACREIN TS, iy, TREISEAT
E LI NZFEATRVESCO VTR, HIICHESBEIrNTEY, Y TOED Bt
DEREHEERIE, YFHathcx L, () 4 TreE (b)) ZokB, ERFZEIREER
%, (o) 2EtIRHE - FHEEE - MZEoREE X2 3EHTE, (D) SFEEEIERT 215H -
SUHDEE T 2T (b)) (o) ICEMT 3E LD, BSOZRTICHELE 2 b N2 1EH - il
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FATFT2LOERT LA TES (J 2006 FEAH 5005 1 TH 2TH), 95 LzgRkEZ
A, YEBEREOATFOEOICHMHMICH AR Vo FEZE L RTRITR L Rn
(FI5c 8 1H), Bt o RFHEAEK S EENICHRINEST 2 0 Tlde <, Bathzid U CEFHRIN
BT 2R TFEINTOEDIE, AEEFNICN T 2HEEZEZE L 2R Th b & I b,

4. Zoft, FREORYFH O IEICE T % K]

(1) #a

Ptk St OB A, RY R HNEZERT 27201, ZOXENZTHL < Trattz2FHT 3
L&, FRSttokESLFattor B EOREAFEIN S 5, HiE 2 OBl (HUHs - &t
R F 72 (3B R B - PRGN O W T OB ORI 13, 20 X5 mfaBarkick
TS L LT, FREHEGGRER S T2ttt o4 R ONE | % F 2 56 %Y LW <, HHai
DFHHAHEHT 2D DTH o7,

7272 L, kAR O XEC DT X o THFAEAR Y IcHH I N5 fEkiad 2 Dz,
ZD X RGEICRO v, &thiklx, UTicA 2 Xoic, FaprEameEr 32856 (&
B (2) ) RUFhRat2 G 256 (& (3) ) 2w Th, ZhZnrlZasiflz
HAELTWwS A, Zhoofifild, FRSMEIEIE O SR IITHEIC X 2 RS 7 F2FHO
FilkicEdT 32 Ez2 b5,

(2) 24LOBUAIE D 72 ® OB TR IC X 2 1%

SAPBEAMEE T 5 7201, FAlE L CHRERASOTEIGEIC X 2ENE kI D & &
2, UKD TEETH 2551, YEStoREREOI MR IC X 2EECMA T, BhE
Frtkath (4% TFattofk RALICE 3 2 Fitkath kv 5 (3 2006 F431k 366 5 4 TH) ) ok
FREOEEIGRIC L 2EHEDERI NS (8665 2H - 41H) ., 5 LRELZHBT IS
DEGEIRE % L 72358108, BUREROEMEAEL 5, TRESBEARED v TBGAIE % L
AL, YE TR ORI T, BEERKRAORR D, U TAthic L CEM
B O WEENEDH 5 (A1 369 5 31H) , Z 9 L 7Btk &4t 0 Btk o F2ttic 4 2 &HiF
RBRT BFDICOVTIE, YAoK EL TR, BHEFkStokTd, YAt
DHTRETI N TES (A370511H) .

¥, O L-HGloEHICE T, ERICIFEOIUHY (shadow director) & F N5
(8794 13H) . 2L T, B8ZLLLHHNAEGEAEICRON2 2, BatheRtkattr ot
DEDOE L SNEEEIHY HIB LD, ZOHACENT, T2 IKRERERFZICLS
BHEEZS R VT TEIRIE % L2561, Biateftiaticd rattom otk e L <&
fhicH T2 HEEL S 22 itk b, FEIZEAENICE D X S A A - FitkStloii
DEFER L EN2DOHTH B, TORICOWCTIIHREBEFE2EN 2%2BI N0,

(3) Fatrtic X 2Rtk oIS IL & 2 OGRSE D25 L

29 DAVIES AND WORTHINGTON, supra note 5, §22-30.
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JRATE LT, Fothic X 2 Rkt o BRIE IR S, Fitkathic X 2 Fath~ ok o HY
TREE NN EE LR vEIN TS (2006 Fatt 136 55 11H) . FISMHICEIS 27T &
2Dk, TN ARAREE GEEEHA, personal representative) F 7213%Zit#E & L THifR
Kok 2GR 256 (R 13652 (a) 5, 1385%) , Tt RNFiH7T4 -V v 7
F¥# L LTkttt ok 2 G 28546 (R 1365621 (b) 5, 1415) iKRon 3,

NS, BOHRXoBED v, TatZothoFE=F I CE&@ o kxR L b2k
UbNnd (2006 FER1E6785) » CZTHIEoRGEIhTwEDIE, HL T THDKRAE
oo o&@ LoZiETch Y, HOHRNIUS L 3BFRE WERE LRI ORI TH
%, il bR, W52 0k, Rk, HEERE, #HErEENL 13> (F677581
H (a) 5+ (b) 5) , HOCHABUERTE 2305 L A ice@ oY Ers Rt 2 e P TTh
{, HEBZRICHBODICE=E0AH L 2B8E2 T 2720k ExmTcdbEEND
(677213 (c) 5) . 72, AatTd 2 Fk&tto AR icowT, Zoratt
ThHrNMEEPEMEOTEE T2 L ONE (A6795) o MUEiekL, Bmic
AZNTHOCHROMED -0 D& IEIC Y -5 L LTh, T3 HUPHCHKAOEED L <
X ZDO7DICAHLZEHEOWETIERL, EREZNPHN TS 72 LTD LY REREHW
DIFEE A IC T XS, o, DOHIED D ICREIC R INELAE, ZBiEoRichdRn
([ 678 5 21H) &

EE SR EOZEN I NEGE, 2L OCEBERE0H 2 Y%A to%E IR, MIFEEox
Relz (F6805%) . dbobd, BEELLHELBEELIIEL OBRIRIIMY < 270,
2006 kY, RSN LR EBARWICHIET 5 2 Lic X > TENRERZHRL L O &
LTw3, EFEEMHICHERAINED DL LT, DY S X OBAMEDHE, @ik o HE
LT, QN 17THE 10 MK CEARRD, @OAMHF 3 Ik CHERLOER, /2013
K 4 HICEEO L HOHRK O EZ T, O 26 fiiic 3o < HHFT O M4 e o 72172,
(6)1986 FEXILANHEE £ 7213 1989 FFAL T 4 L T v PR BEM P ICHE 72T L v A v bick
DWTHRINIITHREPREINTHSE (A6815%) « KT, SREITEICL > Tattof
BESBA LA &, £23E0 T2 5AICIRERY TRERZE 2 MRS LChahd 2 L 24
i, OB EZEE T 280000 0EFOBRTRTEMNT, @NEEARKHEZZIZIcn
EFFRDBEICHE O W TR INIXEAREDIFAEINS (F16825)

fth77, 1985 FathiED T Tl, etk 3 RG220 I 7otk 2 Dfth D 5 = IC <Rl
FoETEETY L IS LTI N T W22, ZDAIE 2006 fEStHZEICIZF k2T
Wi, FASHICET 22 E D, Hflloz vy 73— L L, BZENREZL-61L 55
&, TAVADOHNCH 5 X5 ICHERAOEMRIIKES e EZONE Z L2 HAIc, BfloFEik
%R - St IEE S 2 (Company Law Review Steering Group) DE) 5301 fE - 7245 R TH
bLINB3,

30 Company Law Review Steering Group, Modern Company Law for a Competitive Economy: Completing
the Structure §2.14 (2000).
31 Explanatory Notes to the Companies Act 2006 §987.
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. _EGHANC X2 B

s

FCA (Financial Conduct Authority) F&EIHIIE, 7'V I 7 4 EE2E L Cw 3812048

I, thiEcikA o eHHlZRIT w5

ﬁﬁﬁf@ﬁhk@%%ﬁwxd,uuf%%ﬁ@ﬁ,%lﬂ,ﬁ%ﬁ%ﬁ,L%éﬁk%
DFHEHRFER LD TEARE]  (related party) & ORIOEE] (BAREIG]) <o, 1HWER
CHRERSRRIC L 2ERLATRL B ThHE BEREBGIHH) . BEA ¥ iz k
Gt fFE L R nw X 5 TH 2438, b L B TattnBinzEalx, ofeEd [BR
Tl CEENE -0, YZ LG TFats Bl e ocltil 23 28561%, FAlE LT, N4k
i?ﬁ?/‘\?i@ﬂ‘ﬁif“\@'liiﬁi‘nﬂ RO O, IHIC, WG OB RZ WEEE, 45% 1Y
TR ERSTRICL AR T cHERkINb itk s, 95 LN, EETFatok
£®ﬁ£:ﬁ#%f@5%

%21, FEGHRAoBEZENGIHMDS, FatkEoREOMEEZ L 5 5, 2 2 CEHEENSI
Hiii &1, J:i%/i:\?i@ﬁji@ﬁ?ﬁﬁ’ﬁ'JﬁGCE%&W%%EE U X4 % EEHG| (Significant
transactions) IZ DWW T, [EHRIFARCHIRSIGRIC L 2R EZERT 20 TH 5, HfIR
&7 ZEENGNICIE, RGattaMT ) HENG 21T Tk <, 760)?{1:\%73) SHEENGI b EEN
%, 95 LANL, EERtoFARENIGIFRL 225610, YEFREORBISLIG D
FELIC X o T, Gtk ok ORRFIAIR ICEE R BN E’(Sa CICEHLZD O L HfEX
Nz, ZOFER, FTREPTI ERBEOIGICOWTE q*fﬁfa'ﬁTﬁ‘Ekb bh, Toic, BEIoH
BIR IR & WG, Bt Th 2 LSt oRERSIGRIC X 2 &R if;cj?‘éh% &
L7 b, TOX) mBEEG T OF- 28EEIE, Hlathch 2 LGt okEoR it IC
2LEZLNED, TAREICIIZAGHAENGIOIEICcET 2729, RIXE :%JJ:%%@HQI@*U
W iRiET SHREE DR L D B,

DUF, MEXRHECY EFaceicl X9,

2. BECREECGT L]

Jeichilnz X 5ic, FCA EEBIANZ, 7L 374 % LTw kL, #i@%%%
H¢5| (related party transaction) IZ2WTC, MR CYELEHORERSREIC X KR
LRL T2, ZOHMIE, EHattoBRED, 205z iHT2s e zlilkdal e d
i, 203G LR GH 2 LA ONDE L EIIET 22 Licd 2 (LR11.1.2(2) .

ZLT, 22TV BEBREOEHICETONT V308 FEKT (YZIG| 0T 12 ~ H LW
KEERETH-72F%ED) THY (LR11.1.4(1)) , EEMHE (substantial shareholder)

2 (XU RATIE, £4I7 L 27 4 B (Premium Listing) & A% &% — K L3 (Standard Listing) % 3R
THZENTED, WHIL, EHEHEOENILDZLOTHD, AX 4 — K EGET244021%, BEU &Hi2
K BRIERDIRHIOESFOHNEREND DI L, TV T b EGET 52T, BN R OB 3
Rkanzd (LR1.5) , DAVIES AND WORTHINGTON, supra note 5, 125-6.

33 SRR 30 AR pE SRR AU st . (RIS PEEOR - SRR E o m BRI T L) (M&A (TR 2 70)
R E] 4 5 (https//www.meti.go.jp/meti_lib/report/H30FY/000653.pdf) . 7233, R#HEE 4 Hiz Lni,

A XY RTBWTRITHEERRD 30% L 2 RATAXEKENTFET 22, &GS (192040 055
b 44k (0.20%) 2T ERW,
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L, MEget, roTh¥ BA¥E IR 2oBtEooThE (bW RikeZE)
DHETRAEDLIE - 1T FEENIC R OEIHICO X, HIMED 10%LL Ex2{Tfid 2 2 L AT
DRRE, F2lE, 223 TELRT 2 LA TEIKREDZ & EIFT (LR11.1.4A) 34, Z0
729, RIC BRI END 285613, ZoRBELIBERETCEINLI I LICRD, T,
TERT OHZE (associate) b BERAEICY 7225 (LR11.1.4(5) & 24, THEHKRENSHTH
25503, 20T RELBBELEThIEINE -0, FGAHICEEERD 25513, % Ohfitk
SEDBAREICE T ND Z LI B35,

B SR & 72 2 BIRE RS, Bttt R 0BE 0B OG0 5 b, O EEatke
BfRE L ol eI N5, @Gtk 2 ofFRERZ N o RECEEICHKEL,

b LLIE, BEERMET 20D, 4213, @ LAt LE=4FLollcaIniH5T, B
FREZHGTEI2MEITH 5 (LR11.1.5) o 295 LEBRENGICIE, EEattadd 20511
be Xy, Y EGattoTFRENT I EENS (LR11.1.3) . £/, FCA X, »5HL
G128 EGAHOREDBEHE OB TINI LD ) el 2104720, Y oMs
KU, oS, YEIGIO&ENEFINLRD DrE I 0E2ERBT DL INTNS
(LR.11.1.5A) .

EGatE k2 o T RENBGRENG 2T 2855813, Ui EEARE, BEIAEREDIC
RIS (Regulatory Information Service (2000 fE&@lY — v R - itk 89P SkicfkD &
Primary Information Provider & L CRER[ & n7=F 7 L) ) G| oFEll @M% 2 &

(LR11.1.7(1), 10.4.1), #RFICFHIHCES (circular) #i%ff94 23 2 & (LR11.1.7(2), 13.3,
13.6) , HRERSHRIC K 2K B E2H 5 2 &3 (LR11.1.713) , Z DK, MEKBARHF ICERIUE %
IR e, XY, YEBEREOBERICGRIMEZITH I 2R V-0 OGN 5§ E %
L5zt (LR11.1.7(4) »kobhnd,

72720, 3BTl RE 40072 (REET AL, FlIZET 2+, BEHET 2+, REAR
TAM) KXo THEINDIEAD, WINd 0.25% LU T TRV, Wwind 5%KiETH 2
&, At oBENI S ik vw—r7, WENCET D, YRG5 45 B Stk ofkFic
Lo TRIEIDEENTH 5 BOHMIC X HZHEEZ AR ¥ — (2000 FRply—v 2 - il
B8 RICHDE FCAICK > TAR VI —LRAEINLERLY) 2OoHIST L okvon 3

(LR11.1.10) .

34 PURFICY 72 H01E, YU EBREOTERTOED), @Y% EHAHORKER S L IZEORE# (i
SlOfT 12 ¥ ALINIZZEN L THhoTmBEE &) , Yk ESHatto 7%, Bl L I3mkEEoBH% b
LT oGRS BREIORT12 » AUNICZENR S Th o728 %2 ET) , QN LB tIcEEREE ) 2174
T2%, 21k, @OQRBDHFE f(associate) TS5 (LR11.1.4)

35 HEBIZY - D00, TEMRENSAHTHIEA1E, ToT0a%, i, ToHBEEONOTE (Wb
LhtikEE) REThH D,

36 BREICEMNT HHPALEIC OV TS, FORMFELNFEMCHEINTEY, FlE, SkislcfR s BGE
DRALB L OEFBERERYHEBE NI ONWTH T 2HIEBGROMWE L RREL ST, BEIOFM, SBHEBINA
EPOBHNTHL L, BLY, BFFHENS AR — (2000 F4&HY— A - 15k 88 iK% FCA IZ
Lo TARARY—LRBEINTEERE) OF RAAL A& T2 LIZOWTORFEEOFHZR E0n, SiscE
OFEHEHFEELE SN T35 (LR13.6) .

3T MR STRERIC X BKGRIE, MUEHRSI DL LTHh 05 KRESE D Z LR EN TV AEAIE, MU
MNETTHATETIZ, 9 TRWIGEIIYZBENCADETE TICHER T 5720 (LR11.1.7(8)) .
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TITA4OoDF AL (BREET AN, FlEET 2, BEIRMET 2 b, $EKRKTFZL) 05 b,
WEET A M, WERE &2 0EED, FEAOREEICHD 2EGICEHT2b0TH
% (LR10 Annex 1.1.2R(1)) . %7z, Flak7 2 M, WHIRSR L & 2 & ICKR 3 2 B5]FiF]
523, EGAtoBEIRAILEIC G ® 284 (LR10 Annex 1.1.4R(1), (2)(a)) , HU5IRHl 7 = b
1%, WGl oxtHilios et o @k (@R Z R <) DRHIREIC i ® 2 E|& (LR10 Annex
1.1.5R(1)), #HEAT 2 M, HNNEINEL84EF 72 3FEOREAD A okEARIC D 3
#l& (LR10 Annex 1LLTRONICZNZENEH T 2D TH S, WINLDT A MTHEWTH, JH
Hl & LT, EEDEEFEOHEEHFEEM (consolidated accounts) IZE T 3 E2ZHSN S
(LR10 Annex 1.1.8R (1)),

T Hic, BRENGIICYZ25ATD, Hist4 20T A (EET A b, flig7 2+, B3I
Wi 7 A b, BEART A M) Lo THEINZEED, »Ihd 0.25%LUFThHh LHEICD
W, AR OBIENZEA £ 17z (LR11.1.6(1), LR11 Annex 1) . 7z, #FHE5IZHEDITHE
IC X VEEHDORMN 2% 2 7= DHE| 72, B OWEICHEA T, BEfRE R I HLH 0@ 3 5rd
INZHGIHEE TN TS (LR11.1.6(2), LR11 Annex 1)

¥, ok EGHAITE, —EoRBHC oW THTIZSERRIN S TnSE, T2, ki
fitir7z & 5 ic, EEattoREOEE OB TITON 2 EIICD W T, BHIAEHR X
TWwb, 72720, EEHEN, XEREEHET 2 EEath e Yk L, Y% s
th - XECAREM DG « 225 % A Y FREEECIT 5 T & 7 & OMESF R HECR 3 2 72 0 DIk
KOO H 2 DffE KD 3 (LR6.54) & &dic, ERICENEZETTEIL2RkDTND
(LR9.2.2G) ¢T3, 25 LM FIhTwhanEAiciR, FAlE LT, AiEdolsic
DWW COMHEABRI IFZED by (LR11.1.1A, 11.1.1C) .

3. EEHG L
(1) HHDFR L 72 2 05| 0 HipH

FCA ESHIANZ, 7L I 74 bE8%2 L Cwa AR L, —E0BEIIconT, 1R
PR ERSTGRIC L 2R EZER L T2 (LR10.1.1, 10.1.2), MHINSR & &2 2 5 ICiE, X4
LGRS T 2B 20T, ZOTREITIIGIbEENS (LR10.1.3(1)(2), < D
R, g athorRERS—EOR 2T 5 HEA 1, HRRC, Blattch 2 EESttokE
BARRICX AN EREI Wbz bichd, 72770, Y LAt 2 0RETREDH DI
jl, 7213, B EHEMoELETREROIGZRA T2 (LR10.1.3(5)),
EEHRAISEERICL L9 & LTwaEENE, ESatE iz orhErT 2HE 0 )
b, HEOEFOWEBITITbI, 220, REORFWFAIRICET 24U X2 5 0[O H 2 H
jlc® 5 (LR10.1.4) . FCA %, HXHGG| 03 OME OB TIN5 b DHh L) 5% Hlli 3
B Y7 o CYUFIG | OB S L UOHHEZEE T 228, UG 0B - HEo T hr %
B, YEEG|SEEO@EE OWMBENOINEITH L LRET L LD TE S (LR.10.1.5) ,
ZDET, Bid® 42007 A (BREET AL, FliET 2+, WEIRHGT 2, BEART A
Fo HiE 2 M) IO CEHEIC X o T, HlHDNR E i 2B ofiFE E S 115 (LR10.2.1,
LR10 Annex 1.1.2R(1)) . $T7xb b, 42D F A DI L > THE I N3 EED 25%
PEThrE511E, 772 1RENCYZY, ZNH4DDT A FOWTANICL o THEIND
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HADR 5%LLE 25% K TH BHGIE, 7T 2B 7-3 (LR10.2.2)7-%, #hF gk
T2 X9 RMEIEH I NS, £72, EGAERIIZOTHEIC X 3HRREITY, EEEED
TS E 721309 %> boTd 285417 (LR10.1.3(4) , 4 2D F & Moo L HHE 472§
LIk THIHINRICEENS,

(2) BIFDREGNICEI L T e X b Fii

oS T OTREN 7 TR 2HENCH 220G NICARE L 2561, Y% EGattiy,
B % 1C RIS (Regulatory Information Service (2000 fE&flY — v % - ik 89P Skic ko &
Primary Information Provider & L CRlr] X N7z 7x &) ) ICHUE| G &80 L 72 W 4uid e
57\ (LR10.4.1),

fthr7, EEathEzi3Zzor0Er 7 72 1 EICYE 2 20523 2561, Y% LEatt
i, BEIEERIC RIS K| OF M2 @A T 2720 chl, WENTKLL, RECHKEREZD
B % & O CE (explanatory circular) #i%Eff L 72 T, HRFERESHRERIC X 24K %
B52L, BIY, D22 RERIVGRIC L 2R ZS 25 2 L 2 YFIG |01 FEFMEL 35
LOMY P 3 2 e pEREI NG (LR10.5.1), RKIC LGRS 7 7 X 1RGO wTHhRERS
RFRIC X 2 HATER 237212, HEIGIOFE THIIC, BEIEFICOWTERREEZ L 56
X, HEZ EEath i3 THIGL OB 2 85F L 2 i 572w (LR10.5.2),

(3) % oftho B %

AIRCOEEICINZ T, LT D 2 205 d, HENRE RS, 5112, WEIL (reverse

takeovers) 1CY47= 2051, 7 7 2 1 5| & Ak <5 (LR5.6.3,
LR10.2.2A) . T ZCHiEN LI, YZ LGS T3z o Atk 2% - &tk - BEOE
BRSO T, FITEOH L WEkathic X 25 - & - BEOIEO ik, -1, *
DHDTTIRIC L o T TN ZEID S, Rt 4 2D T A F O WITFNLDEIES 100%LA ETH
LHGI, F7-0d, UGS OREORKMBENLAE L AL 34, LI, HEIESCHEIRED
YEMEEOZE M EAE L T G 0 L&) (LR5.6.4)

oo, FEAHOTETMYE (YUBMLEI NV — T ORERET - 13RME BLSIRTFIE) ©
25% LA FICH Y+ 2 F%) 25T 2HHRRITIR, 72 & 2FHEBEORS - Wy kb WA T
b, UTodTRCofifFziitzdexid, 772105 Lcikbhsd (LR10.2.8) . Thb
b, OFRFEITOMNMEL S, MoiAT - I3AaBORYTH 3 &, QFkRETICL > T,
W EG A0 YT E RIS T 2 FRIEEL R T 2 2 & QFRIEKR O D%
BRI EB YN N — 7 DRRERE £ 72 134 (BLTIRTAIE) @ 25%LL B oo ic i &
2ZLThHb, 12721, FEFEHXEAEGL LGS TH25E1E, TORY TR
(LR10.2.9),

FH2E Tl L athoRE - BiE
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[. Tl o - ]It

1. B ot 2 BHE0NA

2006 &tk b, B O StHIic 3 2 — R RIF A THEI L Tw b, BlEI T
W50k, OWHEROHPFANICE W TITAT XE RS (K 2006 F1E1715) , @&ttoksh
FRETREERS (W 1725 , OMZ LB && % (F1735%%) , @AM AE
B HESIUHMIoRE (A1745) , OFHK (Ya%ath e os|] - Bk o ic B L
THFT ZHEHE IR ) T~ 285 (A 1755%) , @OF=F (HEath-CBEEA
Bt aEng) FEohvE) »ofliEEZEL ke bhnES (A 176 5%) , O&tt
L DORGIC BT 2 FERGE MO TXCORUFRICHE T EXRE (A 1775) Th s,
INLO~DDOEBEDL 1L, FEROHFIEEBSULL72d D Th %28, HFREEZEIEL 72
BEDLHTONTHWD, T2, @AENATE, HEFIUCHME o&:BEIX, LiIZLIZEML
LKW 24T 5 R & HHE L EHT 2 L, OODDEKIL, WIFhoMSHKICE T 3 %5
HoTHRLIEHEVWAEH VL INDEB, ZD®, 2006 F&4tED, O)~7)DFEH EEHEH
INIHIZEEFHXTHEL TS (F1795) .

2. [FEDPTE

BHratticd - T, FELE BHAEsTEtoBfEoSME 213 -T2 & T T2, 20k
FITHAHIC X » GEE I Nz FEEEER X, T2t L Criid)~@oHEBEZ A VD
o, [Flic, HAHONEEZHERTRETHIcTZaNns, 41 XY 2Tk, HEoH (54#H)
X > Tx DR 2 RFT 2 720 IR - B S N2 B Ix, #IELEUH® (nominee
director) &M:EN 239, ZDEMRHIE LCid, HAEATFREICIE T 2 B D132, B
PRFEDRI 2 Bk, EMEE CREROMIE 2 ET 2 0UmE, (68K E, Afidatt
ICIGE & N B HUE S 7 &% b B0, A X o TR - 0B S hi- FAdBUm R 2 &0
LT TNEr LI MEIL, ChOBIERIIER T AMEIORE L L CGERI LT
%,

—RIC, BRABREUEGR OFEME (FEE) Z WER, ATECOMIAAE K % M3 < & 855 (3
2006 24 175 5%) IEM LAV EZE Z bR TWw 54, ML, #s2 BB s & LT
BEINZBRICEDI ) CITATRELTHY, 2O L LOBBTEEICAZDIE, BIFQ)
KEOEh R RET R EEZE (F1725) LRGN L2l 217 5 X & &5 (7 173 §)
TH 542,

B )IBNSA [ CID SEREEOSME (84) ) HEPGHIES 456565 (2017 4) 818 H,

39 XY R &G eI 1T D a4 BB 2 FEESCHk E LT, ARAM— R4 B (nominee
director) % & < % yEARIE JEHEFRPE 1T Digam & OS] LILFE IR [ Ok e A4 drfssit &
FRSCEE) RO LARR] (PR, 2016 ) 699 HELF M,

40 Deirdre Ahern, Nominee Directors’ Duty to Promote the Success of the Company: Commercial
Pragmatism and Legal Orthodoxy, 127 LAW QUARTERLY REVIEW 118 (2011); HANNIGAN, supra note 1, §10-17.
41 Ahern, supra note 40, at 124.

42 See Ahern, supra note 40, at 124-25; HANNIGAN, supra note 1, §10-17, 10-18.
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ZD5H, WV LHMIERLT ) NEEEE, HERE L, BEECTHEARL CldhbhniE
7% (duty not to fetter the exercise of discretion) 7z & & FEEIL T\ 72D D TH 543, HURFEBL A H
MEREPLT FANA R%RT20, ZOT P4 RITHKILL TITA LD 35 2 L 1%, EEEG
WCIER LRWIRY, LB 2 T _REFBEICGERTH 2 LI AL eI NTH» S
4, BT ZE TV EMRFICIEY LW, HAtoERIChoTITALZY, A
ORI > TITA LY T2 803, B LM Z T RERHFEOEK LR 5 5,

72721, 2006 fE&HEE,  (@QAEIERIC (duly) fifs L 7z, Yi%atto Btk S

(directors) IC X 2 FEROBEBMEDITHELFIRT 2 B ICHE-> TITAT LT L, T, O
fitt (a director) 2tEDEFRIC X o TRD LN HEICHED T L 1X, MO HW 2T RE &
BIGERK LAWEEZBEL TS (A 17352MH) . &d, 2006 F2ttiktl, fiid () oX
KireT37-00FhicBT 2 BERFICEILNL TV ARWS, $72, Fiid (b) OEHRDED % &K
F 37200 kiconTh, FlRBEERErPN TRV, W OEREEO TR, +hb
b, RERESOFIREOTHIC L2 e1cmd (F2151H) , & THRERSDRIIGE
LlE, 5% DLEIC X o T T B ED T L 2w ([A 283 5 11H) |, % OE REEM L,

JRATE LC, BREDXF 1 HADHEIR 1 HOEERE DN, HRIEX 24U LOGEX2H40HE
wEOHETH 2 (F3185%) .

Aiat () OHEICDOWTIE, iR O 3l a & L CERAMICITAT 2 2 L ZRifde L
T, 2thE OFHNC X o THHER S IC X 2 FRko#HEEOITHZHIRT 2 56 ICREST 285 T
BHDEVHERRR B LND, ZDORMUIAS 22T, HEXS Ik THGER S (directors) |
EEINTWRILEBRLETZ2D0rd Lhny, wince X, Kicz ) La@Ricth
i3, B EIE S EUR TH 2 A ERRL &, HEIEREUERICE s TIRBET VERHTARVE
LT B4, ZNICRL, Goldsmith IEFKE A 2006 FE&tE DO EEHEIC Y 72 o THRA TR
U 72BRfgIc JoE, wiae (b) OMUEL, #IEHHGHR A3, 7 L 72l 217 5 ~ & F5510E I
T2 ERL, MEEDIERICHE S T TATIZLEMRICT220ICHTLNEZHETH D
8, O LICERDL L, At (b) OHECH ST TR OERICEDEREL 2 LITLD
Btk HIRE S N iR 2 AU TH 5 TR B AR U 72l 2 3R 2 #HICER T 5
HEEIIHEPERE L T wE wrZ 5 ThH S,

fth s, ORI ERET X EEHE (F 17250 12V TiE, 7 L 72 HIl 21T 5 ~ & 855
DEGHEIXRL Y, BHERZEET 2720 0BUEIRRIT O TRV, 20720, FHattr b
TGE X N7 Pt 2 (X Lo &3 A iR IcowC, B s EAE Bathk

B IO EEED, 4F R 2006 Ftik Loz E L, HPELOEE L OBRIZOX, IIBWSH
[ G BiERFE O E (34)  (35)  (36) ) [EBRRGFIETS 465 6 7 (20174F) 815 HLAF, 455&7

% (2017 4F) 959 HLLF, 45% 8% (20174F) 1123 HLL TR,

44 DAVIES AND WORTHINGTON, supra note 5, §16-34.

B TEHNIERIC (duly) FfE L7z @ TIERIZ (duly) | &%, SHOEFE BT LT S iuds o

RNEWHIBRETHD L &N D, Dan Prentice, Duties of Directors, in THE COMPANIES ACT 2006—A

COMMENTARY 93.49 (Brenda Hannigan and Dan Prentice eds., 2007).

6 Jd

47 Ahern, supra note 40, at 125.

48 Hansard, HL Vo0l.678, cols 255-256 (February 6, 2006). See HANNIGAN, supra note 1, §11-58; COMPANY

DIRECTORS, supra note 11, 13.38-13.39; Prentice, supra note 45, §3.50 .
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&) OFERITE S X5 IfTRT 2561, FICStoBN 2 {EET R EBHIGERK TS ik
2 DA HIEIRE & 7 B 49,

TE3 Tk, ZoMEEEET 22, Zhickirs, &I FiEgIRzEin <, &40
B e RERE - RoEmaMBlIscicLE )y, F1iC, CORBOERDH L0
IR, HEEE, EREICEBNT 7o —F B RA S TE 0, FHNT 7u—F
L, B A HCDITA L 23 NMEEBDHOFIED -0 TH B LHEIEL =2 E I L v
) EBINAFEMEIC L o C, BEEROEEZEWMTEL0nIbDTH L, KON % EiEST
ERIFICOVTIED % 2006 FE&EE 172 5T, [Sttoumex, YikattottBLkof
D7z DI Y FSE ORI Z T 2 AREES R D RKEVWTH A S ERMEICEZ L L TAIHE-
TITAHLETNERS Urw) | (FK1H) & LT, FBNT 7o —FItih-> 2 XSS
NTWBH5, TDkd, 7z ZFBINICAT, BiEOITADPSHEUNOE ORI % RES 2 %)
BREALTCWALLTY, ZDOZLZEZL o THDICEREERDVEH S L EINEDITTIIRWV2, 7z
FL, BBNAEZPELEBINEVDITTIRARL, b LREELE & o 2B O MERTTHE 23,
AN REER THNITAEDOHIEIC RO RV EEZ L X b DTH 3I5A1E, F5HER DR
B b 553,

F 21T, BRI RETH L 0RIEHOBORETH Y, TIRELEOFLE, b
HEREORMWFSZIEI S 2 2 L 2EKT 554, 2070, UKL, FEOKETH -
720, BPEEREOHNIED 72072 FITiTRAT 5 T LIFFFI N\ T &Ik 5%,

3. WiE 4 HGH® T H b T IR 0 F - BT

ZNTIE, Bt (58E) NET - B L = T-2HUm S (s i) BsE At ofik
CE S X I TR T AEA, &tk (Tah) oI RET N EHDE (552006 FEa4 172 %)
ICER T2 EICB2DTHA DD, ZOREICOWT, wigR IR —kic B3 3 JEH a4 E
DR BB L, KREL3ODRMBHRLNDE L b, D% 1 1%, WHELIHERIL,
HLETRHORIRD -0 T IfTAT 2EE AV, HEAEOFREE2ER T2 L 2R0 4R
iz e 32 AT TH B, 213, WIERIURE X, StofEEELTRETH L, 1B
HEOFIREEET 5 BB OFIRICHDERT 2 LHEICEZTEY, »2, ZDXI4E

1}

9 Z DIED, HIRABRERIZOWTE, TORGEEE L TAF LIEREIEA T ICBET A2 EnFahsnt
Wo L RIBEIC 22 50, Z ORI TIE, RA - §ifei: 35) 715-718 HE MK,

50 Re Smith & Fawecett [1942] Ch. 304, Regentcrest pic v Cohen [2001] 2 BCLC 80.

51LOFREDHFITH, 2006 Fathil 172 £V EENE LRI U BT e —F 2 HH L T D Z ERiEREN T
%, Re Southern Counties Fresh Foods Ltd; Cobden Investments Ltd v RWM Langport Ltd [2008] EWHC
2810.

52 Hirsche v Sims [1894] A.C. 654 PC (Cape of Good Hope).

53 Re Southern Counties Fresh Foods Ltd; Cobden Investments Litd v RWM Langport Ltd [2008] EWHC
2810.

54 Prentice, supra note 45, 43.19.

% ZOZ &IE, 2006 FRAEDHIEIZIENLD EBEO#RICHE VT, Goldsmith FEEREICL > THHFEINT
W% (Hansard, HL Vol.678, cols 255—256 (February 6, 2006)) , £7-, Ashburton Oil NL v Alpha Minerals
NL [1971] C.L.R.614.T%, Hufififksnil -4k =icxt LT, Stk &bk oI N —B L2V R0 B 5O
[REATHE LW Z EZ2RRT D2 LI SN2V ERHIRIN TN D,

56 Ahern, supra note 40, at 128-9.

57 Jd. at 129.
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AVAEGHE TRV, BELAEOMREERTL2ILbTEZ 2L T2 HMSTHL, B 3IC,
ERDED, RERSIGRT 2 IRFERZIC LY, MEORE -ETOAELD 25H1T, #
ARG IR R E O EZEE T2 L5 E b L T2 REOTh %,

O X S ICHEAGEEOHFNICIE 3 DD RGN ALNDE D, AFYRTIE, V=TV 77—
A TH % Scottish Co-operative Wholesale Society v Meyer S{FEHEFEHR60235 1 DfiffR % £
MT27%E, GHNICE 1 DRBIRHAINTE L vwbh b6,

FHIR L, HREFREOARNIEREE OGS (REL 32K R L TonAERICET
2bDTH2, HILAX 6 241, L—IvAEoiE¥E D AttoBuRkETh v, A
tHix LA TH % Scottish Co-operative Wholesale Society (SCWS) O &t ThH o7, A
thoHRIE, X b 2% L, SCWS2HIEI N B b 3 ZLOHiKTH - 7z,

Atto¥ERBIIFFHTH -7, LA L, SCWSIE, Httlicv—3a vEHEREL L B, FEW
ICAfEDL — 3 v ORI REE L oL — 3 VEREERICE T AR L o7, ALD 34D
BARR G X, T LA Z > Tnizdd, X I3 ez d, Atho 7z IR 7 =30
322 dbhdolz, ZOMRE, AOFRIFELEILKREICHY, Aot lifEizR
BRI & L 72,

JFHEE, MEZED 2 BT, MES R TIUE ALORALHE L Twi-Th 5 95 NIE2Afikg
T, Xo»RAET 5 AKX ZE VIS X 5, SCWS Zar U7z, SCWS F¥ERR L 7223, &%kt
PRI 2 LR L C, PR /AL 72, % OF%, Denning HIF X, B 5%, SCWS 1724
o At EFE7201MS Lo/ I EKT, AfLICNT2HLOEKE LD D
SCWS icif 3285 % LALICE W22 &, 325K B O IIHIEANHIR L L TO%E 1 0&FFHIE
BREBEICNT 2D THELLEZZDTHHIN, ZHLEEZXIFHR->TwEIL, BHIFA
HoFiE%E SCWS OFflff IS e 3 2 Lick > T, Ao FEEERMmOKRIITH L THIENZ
TTETIT o/ BBRETHL I LR TZDTH B,

5L TA ¥ XDHPIEE, (G, BHERIHRIR IS tONIED -0 1T T 5 8Bz
BASLINTVED, 2D L% oT, KRGS 1 ORM WHEERIWIRIEL, HET
KAEORIRD 20 E T IfT /T 2 EG AV, FEREONIEZERET 5 2 & 2o 2 RHLT 2
ET LR AL CE R vwbhd, L, kichinizkoic, b2 dHFRELE St
DN EEET RERBEICOVTE, FBINT 7o —FIC k> CEEEROFEI M S 5 7=
O, BHELAWIR A H C DT R E 2 3 MER B2t D Z et 2 L IMFEITEFE LT3R Y,
EARWICEBER IR\ I3nd, Lird, FHRINICAT, BIEHIR DT R EHE O
PRET IR EZEL WAL LTY, 2O L AREBMER I NV, 29 LEZEKT, Hid
51 R LRI 2 O B (BHEA IR IO 2 BT N E TH 228, IEHEOH R
EERET 5T EPREDOHERICH AT 3 LHMEICEATEY, »2, 2DL5BEZPAEGH
ThOEAIL, HAEOMEEEET 2L TELT2RM ICIFEENAETARL, 4F

58 Jd. at 131.

59 Id. at 133.

60 [1959] AC 324. [FIHIPRIZONWT, LVFELIE, #%BI3 (2) &K,
61 Ahern, supra note 40, at 130.
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U 2 DHWGEDISH 2850 T Ch, HIFHEGHRIC L o T, fEHEOHIFFICIGZ 22, &t
ICN T 2 EFERT LT TICAEETH D L K Hez,

b, Etl, EREOHIHIE T L ARTRLE 3 R (MMERBOAENH 2561, #Hisk
B ISR T O 2 ZE T2 C L 35F3 b L $ 2 /) IKMno205H 2 L) 5hiresd A
bNbd, 9 Lok, UTo2fofplcix, MELEORRICHK W, HIFHIITRD
LT T B RGEZERL 5 5 ZEDPHEHRL INTVE I LICEHLEbDTH %,

¥ 9, Re Neath Rugby Ltd; Hawkes v Cuddy FHfFZraEHIR64z, U TOHELICEAT LD
THb, X &Y H Neath fLOFRITHEKRNAZ ZNZE 1 50%FTORA LTz, Y I, Neathth&
Swansea tE D3 FEITHRD Z N E N 50% 2 H 3 % O thofkig I (JE4# 13 Neath #1)
Thotz, X (JEHETH % Neath thD 50%HKT) 13, Y 2354 H TH 5 Neath thOFILE % ¢
T, &tk (Ofh) DFEZELLZZLiIck ), XoM@EEARYLITREL 2L LTRigme
ZH LT, F225%00 121, HIEAIFIRESHES LCREF I L TED X5 &
ZHE-OTW3 D0, WIEHIHIKIIIEAEORNEZZE T 2RFLAI LEI L TH o7z, 2D
MW 214720, PEERBCHIFTIZ 3, Y a4 itk e L <otk (Ot ofliEi v b
f54% (Neath tt) DOHZEAZEELETE 2 LiconT, &t (0t) ootk <ch 2 BHHrA
LR R EZRRTw2, 2hid, RICEHDRTEREOAE RS 254513, Hdas il
D RLICHN T 2 BT I N2 L 2FfRICL2boTHh 2 LHfECE 2, ZD kT, ¥
FedCHIFTIE, fOMTEDOAER L VAL OWT, WISHRHGEERTH 2 Y 23454 % (Neath
) XL TAE I ME—-DEBIE, 2t (0O#) K& o> TR KDHIZRIC 72 2 2> D HIWF % T 3B
IZX (5% E TH % Neath tD 50%HTE) LHakd s ThY, YrRatt (Oth) oRFED
IS D7D TAT 2ERBEEELT0E720, Y DITARAYREBETAICY LRV E %R
L7Z=DTH5D,

¥ 7z, Re Southern Counties Fresh Foods Ltd; Cobden Investments Ltd v RWM Langport
Ltd SfFfIgRes b, s ¥ AL, o LR LEH 2 RtticAoTwna 28, XU,
D02 FTHEEABMORHH L TAI SDTH 2 2 Laili~ 27T, BIEHIFR DAL
5 EBIE. PHERIER T LR 0BG LFE L, KEORE—HDOAEICX > T, kT
XL EIDIERETH L, RETLHLIFITEELTLRMEIEBETNHS,

ZDXHICAF) ZRDEROHGNL, HREREKDOEELDH 256101, BHEAIRRIIELE
DR ZZEREST 2 LI N2 LT 2HIEE 3DRMBICH»VO2H2X5ICdbAxDd, 29
L7207 mE, #EERIEERICOWT, 2o 2 RET < £E (F 1725%) i£2n» T,
BALEICHXOHE RELrN T Wb o, ML HWiZ21T5 <288 (A 1735) LF
gty (Bdo X 5 e BEEBHICO>wTldatt (Fath) DERICED ZE T & TRFER
ZEGEEL 5 2 BB THEI N TV 2) Lw i HaEThH 5, Bko X 5 i, HFhiEomik
72250 T Th, BERAIGEGRICE o T, HABHEDOWIFFICIS A DOt 3 2 2R3
T EFTICRRETH B 235, RICIEREOHIFIASHTECS 3 D RIS E D DD H 2 D72 & T,

62 See HANNIGAN, supra note 1, §10-19 n.49, §10-29.

63 Ahern, supra note 40, at 135.

64 [2009] 2 BCLC 427. [RHIPIZHOWT, KVFEELLIE, %HBO3 (2) 2R,
65 [2008] EWHC 2810.
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ZoZ e, LY -EHTEtERE N THEOEATH I EDbE D 2 L EITVRRT T2
JFENCIE WD DO H B Z EEERTETHA I,

. fattosmE - HIT

1. #E

A ¥ Y 2L, Hatto a3 2 REREEICO W TORERRIT O TWinngs, #
S, FARUBRFRAZELC, 23, FoMICHEEE BRGNS 2IKET 2L %
LT, FRMEORELEHT L0 TE 5,

4 ¥V RECiR, XRGE et 280 T, BREMbOKRTICR L CEREHEZAI 5D
—ERNIFFE L e & b it b66, 7272 L, BISthATattoRRE N3 28 2173 2%
BAICBNT, ZORENDITHAR YRS DTH S & % iF, HELOETELTD b B Akl
Db,

%11, 2006 FELtEkE, 2t BRICEWT, JloFEOREL ZRIERICE-> TEtD
Bt 03123 5 2 L 2l & 3 25610 B 1T 2 4 0F X, oHliEcd 2 LHEL T
% (2006 Etk 2515 10H) . COBUEICKETE, HARLTAEORORUHE (shadow
director) & XN ZLGEIE, Eimiid 225, BTtz e LTCoRFZA S LT 5
KMV DH D, 2D LI ICET 2EHITENT, PSPtk eE L CORBIER L2 L
iz s & xiF, PetbicraticN T 2 8ESEL B Z LIk b,

ek, HEEE, EHer Tttt oFEE Eo k% (de facto director) 1ICi%X4d 3 & X IT
b, PlEtbiz oo L CHfER e LCoEEZ A Y, BlahrFattoREE Lo GG I
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