A X ) 2243 BT B AT L EAOME OnE) 97

A4 X ) ZeAEIC BT A0 MR E L
GG DI E

N B Wik

I FLteic

I MRFORE

I #REDM AN E 70 LI A o E
IV &3z

I 3Ltz

BB MR I L > TathicHEL 52 2854, Zuck-> T4
HWPEDHA L, HDWIZ, UFESALOMMA TR TUE, ELREL
¥ed, 2ok eHEIZ O TREHEOBMETMLZBRT 52 01E, H—XK
BT BFERATH 505, DHDPUEXDOTER 2B 5 & &1, HRED
AT b > THREREKFREZIWET 2L 2L b TE 5, TlE, 20k
A, MREATEBEIERICH L T, HEORMEZFHRT 22 L3 TE
LTHDHI e THUE, Bk, kL4294 1 T (IHRH:2665< / 3 45 1 1K)
D B BN B =T 2 TAEIC DWW T, =] o#iplichkE
BEINIr v mEE L TERINTEL, 2L T il B
HEIZOWTUL, M) - 2BE L, REBEEIE=ZFICETINE & T 5 WHy
—MEEITH B DKL T, bW HBEREIC OV, FEROTHriLs
EZATHY, Lad, HEEELHEBEHEOKIL, 43 L WM TL
Wl Iclbis ).
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I EEMD oY, A X)) A B TLHEET 5, bHEDHE
FIC BT B EEEEE L MBHRFICIET 5 &) AFEOXSG & LT, HE
D JLGHIIRE (reflective  loss) & AB AR Ze #E 70 LIZ A OHHE (per-
sonal loss) & W I i&DH b, 25, ZOEFHINLT L L b EIZEBIT S
P2 EF—TlE v, 4 X)) 20 LU, TUFREOITLIC &
S THREIPREZW LEEI121E, 8112, MEOHEED, AR
DT &, Sy HEEER Y- 72RERE L THRFICEL 2D DTH 2546
DY, ZIUIREONHFWIRETH 50T, HREICEHAOEEFITAL X
WEHEZ T, REICI ZHEREOFERZGET 5, ZE FHEC

BE4 A L3RS IE D I (no reflective loss principle) &IP3 Z EA5H A, 72
2L, ZolEANzE, W OISO LTS, 212, LFfT

B2 BHEEIHREOMEANEE LW LIZBEADEETH - T, 2thichE
{EESR IR L D 2 IFRBE KD 70 WHEAIZ 1T, HREIZ LTI EIC O W T
EFERT A0 TEL, ZDZ EIE, ZOHEDFLSLLHFZENTEL
F R RHRMED TEZ ML 723D TH - T, MHLKREAROHFIHNIZ
bHbIEENITESIUE, ROLNE, 5312, METEORRE L TH
E2ODKMTET 2560H 5, Thbb, —HTIE, SHMEICH
Er Gz, Ml CHRMMMENME T2 &R SN THhEICHELZET 5.

Z 2T, REDHED, W DITEDFER L L Tthotli- 72 HF L
1%, KB N7z MEDHRE (separate and distinct loss) T&H - T, LD
SAL IR FERMER BT 5 7% 513, HICHEREONS & 7 2 HE)
Hy > Twd ) B L - T, SRBICRIMES LTV Eidvhwn, &

(1) CoMEICBET shaaomine LT, 728 210F, HF TIN5 =%
Iz BT 5 [H=35]] Sanfifdhie3027 (20064F) 427 LUF, FHggtn [2
AR I A& U 72 U SRR HERMER R E (=) (W) | ep e msi2es
1% (20074F) 1H - 3% (20074F) 649ELUF, [H - #AEE70%5 (20084F) 232
H, WhE [BRERXOAHIAT & WO THE—2AL DM E» BREDHED
— ) s w] = NS [ARE L] (RESRERES, 20084F) 143HLL
T
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ENDEDTH D).

4 X)) 20FHcBNTY, &2 FTHREORGNOIHE,, HbHn
1%, EDL ) BEAITHREDRFE NI AMEOEE E SN 00, HK
W%Lwﬁﬁﬁ%é@ﬁ,ﬂ%mﬁﬁiiﬁfﬁéivzﬁ%fbﬂéo
T 7z, WFEOUBNICIE, ZoORMEE LBEL T, T HREIC L TS
R, T\ LIMEREHICHELT 2585 2 A 2 Lo S5 1L BBl
nfwéo:@ivﬁﬁﬁﬁ%béﬂni,ﬁzu,:m;i&%ﬁmé
MzaEFRLT, BEEOEMAERERT 52 LD RETH 5,

AR, JAEZ OREIC OV RO L WA X 1) 20Kk % et
L, b EICBT MG Eoteita2L ) cT2bnThHhb, £z, W
R OB T 2 ERFEORHEMIL, 728 213, BRI TS &R
RHOWIBABRIC D L) e x AV, BE2AMT L0252 5 LT,
FAixxboElEbns,

II FRFEDPUHTHEE

1 BREDBHHHEIC B 2 K1Y

4 X ) 2RI BV, REOHIHE L ITEN S L DI, TOK,
DO E DS BT 2B EOMBARFEIC, 12ITHLT 2HEFWETH S
IICRZIT NG, AX)ZAD) =Ty > 7 - r—2IC LS, HEIAT

LFE AR L TITb LT, SFICED R L AICiE, ToEEIC
DWTHHEGF R TE 2013 FEAI & L T DA TH - T, bREE, — B
120E, BEOEFATLAFIC L > TEHD - 2 HEOR L L (RSN

(2) 72%& 213, Johnson v. Gore Wood and Co. [1999] PNLR 426; [2002] 2
AC1IcBWT, PEREHINIALD & ) % 547> T 5,

(3) 7zXx 213, B.Hannigan, Company Law (2003), at p. 468 (%, SUHMEE T
1370w, DO & N7 BB DR E D IERE 2 W DR DS, 5B OFETH L 2 &
L T B



100 g 42951 5
FUHHEIZ DWW, BREMA L L THER KT 52 & (a personal
claim) (ZTE W& EN 5,

SHDABDHAEERCTED LT LHD) =T 4 > 7 - 77— 2%, Hb%
Foss v. Harbottle gy, TH YD, T <R 2B5 2 #iPH T, #
FIC L AMEKIRE (derivative suit) DIEDPRD LN TE2, Wb 5
Foss v. Harbottle [l TH 5, L2 L Z%Hh 5, ZDxlE, 2006454k
12k - TWIEE N T, MFBAEIFRRORLLTED 5 1 5 fPH LS
EEHIT, RSN T D6,

Mk, #REIZ, MFIHEECOWTE, REMAE L TEEEKT 2 2
L3 TEL W ET 5H# 2 51%, Prudential Assurance Co Ltd v. Newman
Industries Ltd. (No. 2) FED$2kEEH Pee (LU, Prudential ZF-HE) (12
Lo TURENTZDLDTH %, Prudential HAFHPIC & - T, Stk
13, St HEEIC L - TE L 2RAERR DD T &I 5 F5k
RIHEE LT, MILOFMEEZ AT 5 LD Tld% v (has no  independent
right of action), & DEHIAHESL S 72, #2ic, RATAOHIEICEI§ % #E8F
FED ) & QI N5 2T Th 5, Prudential FHA-HIPIC B W T,
PERBEIZ, AR L Th SNTEPATLFE MR & L THEL 72, AR
RDOMEDLTRHLY DRI DO WT, MEDPFEFOFHEREZT AL (a
personal claim by a shareholder) 753%VY) ThH b NDIL, D L) e HRicEB
T 2 %FEDIED, SO - R EOSUFIIRFICBE T, Sthoniik
A& I U CIRERE SR 2 AT UL, HEDSTES A" D L D7

(4) TFossv. Harbottle (1843) 2 Hare 461. Foss v. Harbottle JEHlJiz DT,
WA= [ X ) 24P B 2 I RAFKARE—Foss v. Harbottle ) /1—
VO & B — ] Fel Atk iige (B RIBR &) (s, 19994F) 33H
PR,

(5) 20064E4x4tH: (the Companies Act 2006, c. 46) %52605<LL T,

(6) Prudential Assurance Co Ltd v. Newman Industries Ltd (No 2) [1982]
1 Ch 204 (CA). 7c 3, AlisEs [HLENC BT 2RO IREFRREHIZ O\ T
Fthdier2Ts (19884F) 32HLLT,



4 ¥ ) 284z B B HEO KA IHE L BAOME 01 101
PHTHD, &L TG, HHEP UL, THRFEZEFOHEE (per-
sonal loss) Z#i-> Tl v, MEDHEFEIL, SH DM EpEMME D R

LV SHEMNLIZLDTHY, BHFMRFIZZZICIBOMAEZRET S
I E v, ORI, EREEEO M TR ST 5 Heflic i &
v, SIMETH RN ARIE, BFETATHIC L - THEBENLRE L%
FTlEwnwinw] &5,

L2 L7eh™ s, BREDRKHIHEICE T 2 i ko HHI 25D 511 5
ELTY, ZoFM»EN L) ZHiATEEING DY, ZLTC, 2L %
D BAHE & 13T, &2 F THREMIRETH 2 ]2 5150908
MBS 5, 2, 2o, WERC L5 UNIREORMET KR 5
TWEEZLNLDONIZL b bETH L, ZDHDHBIDRERHIZ
D, B1ic, I—3TABLLHZ, ZORANCLBINDH B Z LhED 5
NTWwd, ZLTHE212, BREDH - 2T DIEED, HHNEETH S
D, TNELKREDOEAFDIHETH 0012 & - T, MEVHEFH KT
ELEIDLINNDEDTH 5D, SAHITHEIFEAE L T TY, HED”
BUESRSTIZ W - 72 HEBTHIUL, ZIUIKRFEOBGDOMETH > T,
ZZ DB OV THHEF R TE 2 L DV INBICE S T b,
ZHZEiE, M—21cBW KT S,

2 BURTHREIC D W THREDRHEGE R E E 115 Bl

MRFED FUFIHREIC DWW T, HREIC & 2 BHEFE KRR ORI 2 253 5 i
MERHAE 7203, ED L) LBED L TH D ) b
FAHREIZ DWW THREDOBHEF KT E X LA HHICOWT, 7282
|¥, Johnson v. Gore Wood and Co. ZEFD E b He e 12, EOBHME
K E SHMEMELEDREL LT T 5, Fitd, HHOE 1 LSNP
1Z, ZHEOEAEFK (double recovery) IIFFE N W) 2 ETHAH

(7) Ibid., at p. 222-223.
(8) Johnson v. Gore Wood and Co. [2001] 1 BCLC 313 (HL).
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ELTWde, L Lad s, ZHOBMEFERZEIT 57261213 D
DFEH Y 9 BT, EEBES SO KE RO T, REDFHKEZR
kv FikEBRLzZ 2iconTid, 612, HE20HMRE LT,
SHAEMEE DIRH#EDZET 515, Johnson v. Gore Wood and Co 2
ARG 1BV, Milllet FHE(, [ALEMES (B X OMBokE)
DIRFED Tz DI 1L, HEXIERL, HERMEGERZ SHOAICHET Z &7
%ﬁ?ﬂ&Jtm«fwéoﬁﬁz,EQMmﬁﬂa%,ﬁﬂ%ﬁF%
o FED 5 R (the principle of company autonomy) % BiE |, Stl{EtE
HDE 2 DMREDTRIC L > TRELZZT LW L 2T 52 L] 3E
YThDHERNT D, T2, JUHIHEEOREZEET 2 — L, —8
DRREDMOMFEZ M LI Z & 2RI, SHEEEDTOIc 2R
AREMFFT 5 2 &ICHFLGT U, HEADEMEZEHT L - LT aMtin—
NEDBHFELWLDTHD, EH3NTWD

NS DEHAT I, bAEIZ BT, Wk @ﬁ%#%EE%mbé
IHR 2665 / 3 45 1 OB ZHICHENI T LN 5%, LV )iz ow
T, REDOHTERELZ ZFLRETIE W ET 2B BT EHPL
T 5 an.

cx LT, R &) e bGads, 4 X)) A0 L > TRMAE

TVban. TTH LIS, B EE EbkFICH L THIMEIC T E ST
5EMESIND & SIS, WP ZOFHITEIL A _HORMTE
BT 22 2BFEHTNTOEML T B5EIC bay, ZOFEINC L
i, B, —HOBMEEKREFFE TS W o b, H2i, =
BORMEF RO BRI, 2PN T 2 RER T L v E3#IRT 5

(9) C. Mitchell, Shareholders’ claims for reflective loss, (2004) 120 LQR 457,
at p. 463.

(10)  Johnson v. Gore Wood and Co. [2002] 2 AC 1, at p. 62.

(1)  Z sk oW, i - 3 (1) 436 H,

(12) C. Mitchell, supra note 9, at p. 455-456.

(13) Henderson v. Merrett Syndicates Ltd [1995] 2 AC 145, at p. 195.
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Ytr, BE TR 2T 5354, 7203, #BSIc@O L iard 5720
ICIEERSR TE WA, THIRT 5. 8310, SHLEES L hotkE:
DFZAREZ ST 5 Z Lo 51d, e LRI DH 5 — A&tHicB§
LHFEETIE, SHMEMELEDOFIE D MOV TENFRED GRIcE L3 NbZ &
37T, JUHIHEEORE 25T 5 L — I WBETIE W 2 & HTRE
ENDBZ LT b, B, BAHFEIIA~ORER, DHBRASHIZD
WCEAHERF I 2 ML L9 & T 5, RPFEEEOSHILUUEICE T %
V=% 7 I N—7DRFwEEANTIE v, ZL T, #5512, @t
ERREDT— DB L TR 2 A5 25812, BREDHEIIFIC 24t
DIRD D DI FIRTELC e b S HMT 5 2 &1d, TR RIT 2T
Ta—FThd, KL, TOMRELT, HREIFIC, KHWHEED
WEF KA N bZ Lo ), FBHOBREORMWD L 0> T, H
YITIE e w6 Th b,

3 BREDPUHIHEIC BT 2 1Ak EHI o BiIst

Bk & 912, PRFEDHEEDY, AKX DAE DT B 24 D 7%
AP EE Mo AR E L THRFICEL DD TH S L XL, 2
MW ED IR ETH - T, EOWMABRFIZEL T, SH IEHE
KMEEA L, MREICEGOEREZZWEENE, L2l s, TD%
DHEBIDREFHIC & - T, ZDENZ BN H 2 Z LR H LN BITES
Twb, B 10BN, SHEREZRETELWEHATHY, £ 2 0f)
M, BREDREEHSMMES & L GERIEZFIO8ATH S, ZL T, B
312, HlD FHEEIZ DN, TN HHETH > TL, BEDOREA
DB KA b N DA DN T, FHFTO BRI H LD B,

(14) DTI, Company Law Review Steering Group, Completing the Structure,
U. R. N. 00/1335 (2000), Ch. 7; Final Report, U. R. N. 01/943 (2001), Vol.
1, Ch. 10.
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(1) SHHIFERERETELWVGEEITRELBLWGEE

PR FEICB T 2 ARSI D RN BIsh 23 5 2 & A HfEIC L 72
IZ, Johnson v Gore Wood & Co 0 & lEbiHldtas Th 5. BRI
L, KDL I HbnTHb, Aatlsys, Y &vo) R LB (a firm
of solicitors) 12X LT, REYEEEAT 54 72 3 Y HEDFTHICBIHET 2
B L LT (professional negligence) |2 DWW T, FRAZESEL 72
B, ZOFKRITEAIICHIRIC & - TR E L7z, £ D1k, SFESttoE
FERERCE Td 5 X (Johnson) 2%, [H] UFpi#aricxt L ¢, [HLFEHE
BIfRD 54§ 2MARHEIC OWT, BHEEZEKT A2 R L2, 2
cx L Ch R LS, SO EIC BT 2 stk E i k-
TRBLLTZ, L) bDTHS,

X3, Aettzfio T, PEPERFEFEELHA TV D, Zoattil,
FEWN L BRTIE X DBEAMBZETH - 72, 19884F12, Xk, Aattoz
DIATHL T, FE2MMAE L TCOHRAL T2 Y L fEiTc, e
DLIHWEMAT E ASHON 7L g VHEEZTHT 2 B0MM % %ET 5
IOt RER Lz, Y os#EtE, SUNCEMEREL 2L, LaL,
FEED G2 L ) W HIETIE o - 72728, FBEIBHOAREE 4o
oo 22T, AStlid A dic, FRERATICOW TR L THIRRT
Ttz BIAT 5 Lo oL, ®REHIroma M2, 19924512705 T
T A SAICEE S NG 5 72, fiR, Y oflo@kaizoic, ANE)
PEBHFEICIRIE 2 R 10, SEESHLIC 2 ) OB Z W 5872, £tk
A2, Y325 MEE L ComRicEIRREMBEIC L - T
) Tz,

PEREHDL, XA L L ToOFEKRKIZOWT, &t L To#HEK%E
ETELDTH LD HLZ I TRETH-72E LT, XOWIFHFZFEAL
7275, BHmTH HEBFE TR, X O Ry—HRD 5N T,

(15) Johnson v. Gore Wood and Co. [2001] 1 BCLC 313 (HL).
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Yeik#Hrl%, Foss v. Harbottle BHI, 35 X0, Prudential ZEfH/d
FDHEH & MG LT, BREO AHIHE & BE o EICRE T 2 Hpl % 5
FH - o2 CHHEIND, XDOFERITES T w, fli), &
Wbk g, 2N BT L LW LD TRk - 2 HRED KRR EIZBY
T 2R ILER OB OWT, BIADH 5 2 & 2 HMEICHERLL 72, T
b b, Bingham FHTIE, SHSMELP - T 225, ZOHEICD
WCRHERPRIRLR A SR 2 IR ER % L 72 e Wih, BREE, ol 2Bk
FEOHEIRARRNOMENME T TH 726 LTH BREXFFERNEZ D
OMID), FHICOWTHFRTEIEHDNTEDLE Lasy, DV ZIRT
L9001 LT, RO 3IODHBIE HITTwWb,

# 1o Lee v. Sheard Fiffq, Tld, #i3, Houmlzd, #Ekic k-
T, SHOUGERTH DHRFETEL H 5 EEICREELZ Abe e, Fivl:, A
BEL 7272 DI St DEF L PITTE L LY, ZokR, S oFzE MK
TLEY Y THEL 2, BEE, REoEkiconT, HEREGFRKZED
LN TW5, # 2D George Fisher (Great Britain) Ltd v. Multi Con-
struction Ltdus FETl, FiEE, BHoTrott2 6T 257 kattTh
5, WL, FE LT EHY (TthidZH oLz Tldh ), ZOH
FNCTED W TEBORG L BELIT) 2 LI -2, ZOEHEIL, FiE
DT D—2H D T4t h it 5 BT O & BLR D 72 I
LLDTHoTz, BiEVBRICKELZ 7V —YICRM»H 722 & h
b, &, FRENLOTFRZICHEIRL T, KMo b 5 3 Fa24toliss
BRI SR, BEZA P RBMAKIELZ LIS o T 2 A REEIZ D
W, WMEEG2Z D TE2, 2L C, # 3 ? Gerber Garment Tech-
nology Inc. v. Lectra System Ltdq (BIF, Gerber ) TlF, B3,

(16) Ibid., at p. 337.

(17) Lee v. Sheard [1956] 1 QB 192.

(18) George Fisher (Great Britain) Ltd v. Multi Construction Ltd [1995] 1
BCLC 260 (CA).
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JESADRAT 557 > MERRFEL, B, #EOREITLDTEE
FoticHEL 52 2848100, KEWNHECO W THEZBEIE W
N

LWL, 2L ety HERGERESRE L 2w
ROFLETH D, H1DOHEMHETIE, HETH D 2EEPZEERI L > T
HELZA->TWT, ZOWEGREIRAICIREL v, B2 0F4T
b, HEAW S 20IEENICII TS TH 505, T L FH LRt
#E) THEIBEHTH- T, FERATII L WD T, FHIETRMIEE
O HEERIIFERTE v, 3 D Gerber FETYH, HEEZZIT 2D
BEET2HTHLh, T MEEFAT2DEHEH L) THLD
T, TOREZHAL T2 R2BETELDEBSLE LB, 2721,
52 DRI, MEATHEDRIICT 287201 2 B v, A TR
Wz L 72 WA, REL, HEDITEIC K - TH L 72 HEI ML K
REFROFPANICH 5 2 & ZVFETE UL, ZOWHEITEL L L 3oL
FRED G BLDIER: F 72 MR AIED T EZ N L 720 D TH - T, HED
MEZERTHZ P TEL LM THEAIINS,

ZHISHL T, ki A 5 Giles v Rhind HEHHTIx, k& hEOMN
TR GERIERN) 269 25612, WRER, Sttrasthicodd 2
AEATEHIC L > THRIRDBE RS TE R o> Twb E XX, 7282 HED
HED IR ETH - T Y, Prudetial HEH e FHNZ#EH S T,
SHDTRERE AT 2 Z L0k > THREOIEETERDIRIT 5N 5 Z L3
v, EENTWS, FEDEZRE LT, Perry v. Dayey 755 5,

(2) HELIUEBPEEE L L FEREZFHOHE
Giles v Rhind ) 13, SALDBGHE L 272D IC TR EATTE L X

(19) Gerber Garment Technology Inc v. Lectra Systems Ltd. [1997] RPC 443
(CA).
(20) Perry v. Day [2005] 2 BCLC 405 (Ch D).
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ST2BETH Doy WEX EWETHD Y IX, ASHORMETHY,
HETHLE b, ASHICELN T Wiz, At T LFEH L
o TV BREMEIIE VT, X &Y, Ao 285N
EHHLZWZ EE2HEL Tz, R0°C, X &Y ORI BEEL, Y
I3 ASHICELNS Z L 20d T, RAEKRND ASHICBNEL 2, £
D, Y, HHMStB 23 L, MEMEWICERLL T, Aatlo
HIEFHREZMEL C, et BE L AT RN EBE L2, A
SHIF R E R 2 B Y o L TR Z BMG L 722, B NEHLC
AT, SRRBHO T2 DML HLIC Y 2 &E % ik - 27212,
BHHRBERT 22 TE Ll o2, ZnLHic, AetticME L
DWHZHORL, YICHRT 2HRELZH U680, Y DEEITHD
FERTH Db, AHIIFr AR e, £2C, X, YioHL
THLDFRREZRELL, W) iDThd,

AUEORHRIT, BEDONIESTE, Tabb, RANICISHNFELE
WHERRRICHE 72 2 LY, etk g L THRERED 72O DR % ET T
ER IR ETH D, BHREHI MR T, AMEORIIZBWT
1%, AN EORHEF KD 72 H> DIEFREEIED S (no recovery of reflec-
tive losses principle) 12 & - Ty, HREDHE - 72HEIC OV TIHRB % Lk
T2 E3, FEREN v EHIRE Nz T 72, BAESIE & H IS H
DOMHRIRIE, JEE &AM F8 Th 2 HRERZ D HE D RR T
HY, i, FEE, BSOBEERMEFKE LT, RARKDMHEAIL

BT AR L EHTINS DY SIEE (breach of those cove-
nants) [ZDOWTHRAZIET 22 L TE B L3 NI,

ZOHPIr S 2 ODKEERAEE NSNS, B 1, ke REAIRRIE

(21) Giles v. Rhind [2002] EWCA Civ 1428 ; [2003] Ch 618 (CA) ; [2003] 1
BCLC 1.

(22) FPBR & L ¢, H.C. Hirt, British Business Law, [2003] JBL 420.

(23) Supra note 21, at p. 633.
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AT HHAIT, REE, SHATEMEAEATHIC L > GRRDE DT
EL{ o TWBEAICE, &2 MFHNIRETH-> TH, Stk
FIC & - THHEFR R ZRIT SN2 L3V, W EmTh b,

82102, MHMIREICET 2t ko N, fEEESRELIE LT
o ZHFICIEWH ENT, EEDPHRIETH B &) FHEIL, MoEHRT
Wi I EORAEFT KEFEEL v, WO KEwTH 5. A0 X o8k
S 2 HEIZE, KFENEEZ W Z Wil rEIntws, Xid, 4
MO ETL o7z LThH, MERFRIIHLFEEL LT, $dTTHE
LTHRIGEEDMEZTH Y, F 9 LIz Tfi- 72 EIcOw T, BE
HORDWHRETH B L ENTDTH B, HFICBITIFEENOERLE LT,
Ellis v. Property Leeds (UK) Ltd X2, Day v. Cook %y, 5% 5,

(3) REHHEZICOVLWTHENRIFTE 2 cnthnizs

TN 2 THOBFEFAL Z  DHBI R AL T B D, BRFE D BUIYE
2L L LI, XT) > THDBEREEHEN 2RI EELSD D,
Barings plc v. Coopers Ff: D e 5 (LT, Hilz Barings HH]pk)
IZ 3\ T Leggatt # ¥ B 12, Prudential JF A% fER L 7245, &Y
(Coopers & Lybrand) o[EEHIIC 3D 581, FFEHIO@ME %385 Tw
2ELTC Rokylcik~iz, Y [2, iy XEEAFRICOWTX
(Barings plc) (2L CHIL TW A HEBRBICELL, Z 0@ E
HERILEDTHD ETIUE, XISHLTHEETE SN2 ZDHE
Eh, XDT2MHA A R=—NLDOT24BES) I L CY &% A
9 EINEMELEZTATYEDH LW ZITORMT, X2 5 &K
ERLVEV) ZEIETEL W, XL, Y, U LENLOTH
NAE A LD D THN, ASHICH L CTAEHL TWwa i3, B

(24) Ellis v. Property Leeds (UK) Ltd [2002] 2 BCLC 175; Day v. Cook
[2002] 1 BCLC 1.
(25) Barings plc v. Coopers [1997] 1 BCLC 427.
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LEBICEILL T b b6 THE], ZLT, INbDKL D LylED
RBTHRENL ETIUDRELDEL 5 &) T3hAICE, ZHEHoRHEDBEHK
12, MIFOFRDTE—DIRRTHON D % HIFHET 5 Z L AHTTE % L4
WL 72,

Z LT, & Prudential S & 1T FLERICT 5 2 & AL 72,
TR b, MEOHALICH 2, Thbb XL, Aot Xorrrf—
VFEH) ElF [MSZICFRME (a right of action independent of the company,
BFS) # 4L THY, 77, George Fischer Ffhn kit & 1287 D), A
SAHLIHICIMEZ AL T b, ZoOWBLRT L IIZ, TathicdL <
BT B30 L 130N, FRRSHICN L CARMT 85 0E 0 b EHR
KEL7z, TRHoMiENBIICBIL €, FtkattrlELZRETE L w e
B EERNIAEAE L 7000 S

Z N k& 912 Barings FEEC BT, Leggatt #%HIE 1, o4k & #kE
(Fotb e Blactt) RGO KMER SRAEATTE L LD RMBEZ L H, ZEHRK
REHHETLZEICHENTH 72, 2L T, 12, Johnson v
Gore Wood & Co H4-H b Pz 8> T, Bingham ##'E 1, Barings
FEHPe BT 5 Leggatt #H'E B X 1f Christensen v. Scott Fffiz B
b=a2—2 =7 FEEREED Wi or »%, [IEHE 0~ 72 i) & — 8oy
LLDTRELVEFHZDLBERZIBRNT W D4, BEKFEIX, Barings Fif 4]
kT 7a—FE2HRL, b0z, MARICHRIEIHT 858D D

VI BFEZLDDLT, HEOFEREZEIET 2 GICHENTH -
72,

(26) 1Ibid., at p. 435.
(27) Christensen v. Scott [1996] 1 NZLR 273, at p. 280.
(28) Johnson v. Gore Wood and Co, suprs note 15, at p. 338.
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I BREDAE NG E 20\ LIS AT D E

1 BMEDBEHDEENES

INEATRE DRI KT 2 FF51E K L CHREICIREL A b, fibh,
AT 2 FH & AL e WA, HREOHFIIMAMNBEEL WL
13 DIE (personal loss) Th - T, HEIFHSHAEORMEZ FH KT
52 EDTE D, HWliZe#l 22T 1UE, SALOBGEHR AN EE D S HEjH
izl L ¢ LB atokEICHELADELEAICIE, H
ERZIT e HRTEL, BEBGHEICH LT, NATAICE DS, AERMEL
FRT B ENTE S, uRIE, k) LIES, BREOMANEEL
WLIZEADHELIFENE LD Th-72 L b s, FEEEOBRIE,
T H B WRHRSE LR oRilic, &4t 33MEIC, ZRRBIR S DA
T2HGTH- T, ZOTDOEPCAEFNEATIC & - THREIHAEZ
SHAICY, BTEFEFELDEHEZLILD,

Lidwz, 2ol )izl ThENY - 2HESHIC, AR OIifED
THEPTEINEL P E V) MICT S, FamlEHAicizEE e kb,
B TRES L7z & )12, HREAIB S RARKDMIMED TVEIC L 235
X, BRI, KHHEETSH 5 L2 5582\, TEifE
IEDFERI DG & 7% 5,

TR LT, sRAMEfED T L, PREMEAREETH - T, 24D
HETII v & T 2B DT 5, Christensen v. Scott 2 B W
T, =a2—y—7 > F#EEdbio Thomas #HE1E, [ UED) FRAMEED
KL, b2z, MAWEETH > T, SHDHETIZ R\, ey &H
Wl 72,

ZHuzxt L ¢, Johnson v Gore Wood & Co Fff HIEEEH Pz B

(29) Christensen v. Scott, supra note 27, at p. 280.



4 X ) 2843 BUF kRO KETIHHE & BA O#HE (1) 111

T, Bingham #HIE A BN 2 W2 BT 5 Z L I3HETR D@ Y Th
5, L2 L7%h s, 85T, Johnson v Gore Wood & Co H b HlHeiz
\WC, Bingham #HIEIE, [Sthicdd 2385EMIC L > TRt EL
WD, SthodEE & I3HIEIC X B & 1172 (separate and distinct) 875 %,
BRI 2R OFEHE IS L > THRED B 254121, ZNTnnr %
DFHEPNC L 2HEONEZIKRT 52 &5 TE L5, LorL, wITh
LMD FITHIT B FHE U & - T - e HDIREZNE T 2 Z &1
TEL, Jgoy EIRNRT, KDOHBIDOGEHL» S DL ) G lRE21G72 & L
TWwa, 5IHEN TS DL, Lee v. Sheards,, Heron International
Ltd v. Lord Grade, Howard & Witchell v. Woodman Matthewsss),
Gerber F1HH 5 & %38 0 Stein v Blake FHHRTH 5,

Z ZTRIT, BREDIW SO E 724855 & (3 IC DN, Wt
#LTHhb,

2 BMREDOFMEHDO X B & N7z HE

Johnson {8 s Pz 5 T, Bingham Fobl 432618 72 ¥ 1
(2, Heron International v. Lord Grade &4 (LI'F, Heron Fff) %
TREH ) DD B FEL, BAEWTHRANLHEMCET 23D TH 5,
B AL DBGER DS, 2 2D8AET Ly b ) BT, lffitsnd D%z
FAND LHOBETICEFHFL Lo & LTRSS, HRAAHEMDERE
T, SHEEDMME, T 72b bR DEL 51 & T 8% 4%2 2T AN:
EEIRSI N, DT, BHRHESS LR TICR LT, B BT
LEBDOEM 2T 5 & FRS NI2DTH 5,

kO AIc L 22 52 HICBL T, Rk, RSN EE

(30) Johnson v. Gore Wood and Co, supra note 15, at p. 337-338.

(31) Lee v. Sheard [1955] 3 All ER 777 ; [1956] 1 QB 192.

(32) Howard & Witchell v. Woodman Matthews [1983] BCLC 117.

(33) Heron International Ltd v. Lord Grade [1983] 1 All ER 724 ; [1983]

BCLC 244.
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(the assumed facts) T30 X, HURiRIC L AFFENOER L LT, 2
DO ELREL I ) D EHMLE, Thbb, B2, 2HEED
W, i, RERFFRRICL > CoABETEZHEETH), Zhic
M B HRAAIEDME I, HREDMMATFRICBWTHIET L2 23T
T, 85202, M THRER, S - 2 IRE &3 EES Lz B E o
(separate and distinct) HREZ#i2 Z L2 b, KRERZ, LDV EA 77
—EZTIMEEEbNZLI2L), ALDHKE % 5HE (to the
pocket of shareholders) #3%l}CT\»2%, Z DOWFEIMMAFFZEICE W TRIE
T2 2 LHTx, Foss v. Harbottle JBHI 3, Z DiFRZANIEE L iz L D
T3\, L L72DTH 5

Stein v Blake FF: DA Pees I2BWTH, HRIEDHIHE - ML 72
HEIZDWT, BHHORBHITRENTH S, BRI, Z7—724 (8
SH) DE0%DRFETH Y, HOHMEGER Th > 72 Y i) 57, ah
DEEEZ Y BET ML DStIcEE LW ) LDTH DB, X
X, HEHDEI0%OHRZ2HT2HETH), Y HrERBHB LV
SALDEHITEIL L, KBRS CRALEEL HWIRS Z L TINEHR
L, 21Uk > T X » 5 A0 Afikgs THR 278 T 5428, A
BHEELZ Ab¥l, CEELL, UKL T, HEErEpng, SHEE
DEER 2 A & T 2 FRMIEOIET I & » THRED B - 21 EI, 2t
A Lo THHEL 9 2HFETH D, HEISAOH - 72315 L 135D A
Ero T LT, X #ERAN) 25 DHEFRE2FIHL T 5,

COHPUT B W IR &5 D13, Millett HHIEAS, FZawmic BW T,
ROE BRI TH DB, Thbb, [FEFZOERICE W UMY
2T RTCOHPN, FRSNDHEEDHREICL > TEHBHLNZLDTH
o THHTRTOFRICBNT, FFIE % L 721llifll To%k b kDAL
REEE 2 IEERI SN TN B, ZNS MBI TIE, HREIFSF R - 729

(34) 1Inbid., [1983] BCLC 244, at p. 261-262.
(35) Stein v. Blake [1998] 1 All ER 724 (CA).
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%, B sz, #srod (distinet from, and independent of) 83 % #%
S5 TWh, 728 28D INTAFATEIZOWTHELZRHEL TYH, £
D EFFRE T I L 7R EICIIFREZ D2 629, LA, i
FHAFL 7212, TOBPPIMATHHE L 2IEZ0IFEFZTH L EHLIC L
53, g% L7257, Jee
Millett #HH'E D Z D43%1%, Heron FAHIIC BT 5 2 52 0R T
5LDThH2H EHHINT 560,

3 HREICHT IERFE

4 X ) 2o — KRN kg, Bk id athicf L TE e
(fiduciary duty) % fi\», iz OMRFEF 72L& L TorkEICHL TE
RMEBEZHA) 2L 3T\ Ve LPLEDSH, REDFRIZBWT,
B EREDOB ORI 20 FEE FoPf% (a special factual relationship) #3537
FIE S B ek (special circumstances) 1238\ T, #HRFEICHT 5
ERIEEDAEL D B, LT H0ERDOHBITH 5, HhE & HGxR E D
FHCAERERHS 7o v L I3 ERFEH D OBIRI AT 5 L3866 1Liud, B
RER DR 5 IR LR EICHE 2 AbE 7254, ZOHEIHREDR
BOWELLEDT HiLb,

ZD& D HEZHOBFEN RS N0, TSI X 28RS THER
DEMIATHICET 2 FRTH B, 4 X ) A@tbBicB WL, HREDOH

GIZMESFEENTE Y, RFRSTHEL 2 EROBEIC L -T, 2
& BRI BT 5 & ) TR FEATHII AR 5 LT B g0 £ LG,

(36) Ibid., at p. 727.

(37) 72x 213, G. Eaborn, Takeovers: Law and Practice (2005), at p. 387.

(38) ZHucxILT, T A ST, T < RiY S BGOSR T
LG RD LN T Db, ZOHTIRFNTH 724 X 1) ZDFHFTH 2
NEROLERIIRE DL EbN b,

(39)  REANZ, TAME— [EHRIATO 4 7 = X2 L HEHEI (P, 20074F)
2428 LT,



114 Mol 4296 1 5
Z OMERDATREIZ DWW TiE, HIBIEEENC & 5 Tk HBYEEEL (proper pur-
pose rule) HMIITHELL T Do €D & 5 HRIUS B VT, AWIEZ H
D 72 DIZHRFATAEIR AT X 1172 & L C, MREIZ D2 TRk L 72
Re Sheborne Park Residents Co Ltd 2 BT, Hoffmann #HH'E
13, ZTNDIRAEFFRTIE 2, MARTFEOMAFRTHL L LT, kDL
TN T B, [HHREBEE AT G S 720 B AR 25, ANIE» D
FACATHI S 72 L FRS N T 528, EFHEIR, St EthF L DRDR
RERRT 5, 29 L7oMERIE, G309 7% BRI CHER
(fiduciary power) Th > T, PHEIEZ HIYD 72T EI N T % b 7%
ey 29 LHERROBE NG, @I FD K BRED I L OMER DIRE
TH D Jun. FHICIE, ZoHBI%, WK HREICH L TEREE* A
9 72O DRR B OE & L THLEDT 5 L DD B 4o

&) W BRI bR RIS 0 21588 4% U 5 1172 Dawson Inter-
national v Coats Paton FHHiku% A k5. ZoFgETlx, X &the
Y SttoM T, X &th2yY StttrRici U THRALHEMN 2479 2 &%
ZDOEMEICONTH#EIIThIL, Y A OBHER A 5%, Xathick 3
SREMEHERL, NPAREMA» LRI N TLRBREAIL W 2 248L T
Wiz, 25, £tk BIOKREEMNE BN TA LI T4
v, HIciE, Bick 2 Y SHOBINO G EI N BDOREIITH
N7z, 22°C, XPY I L TEMOEGEICEMT 5 & L Tikz gk
LizeZa, Y&thi, 2L ) a8 Y SO WK EDOH R
L BABAEAHC OV THREICHI S T RNEGRFEHICERT 2L L LK
wl7zbnThs, Pz W, Lord Cullen #HHEIX, Y StkBUkns
ARFEICH L CTERFEZAMT 5 L) BREFRIT 2L 00, B LS

(40) Smith v. Ampol [1974] AC 821. i574 - Hi#§ (1:39) 268HLLT,

(41) Re Sherborne Park Residents Co Ltd. [1987] BCLC 82.

(42) 72 & 2.1F, R. Hollongton, Shareholders’ Rights, 5% ed. (2007), at p. 388.
(43) Dawson International v. Coats Paton [1989] BCLC 233.
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BEICHE 252 2 & 51213, HEICHT 2 AN LT, HRECHT
L 0fE383%% (‘secondary fiduciary duty’ to shareholders) & \»5 L 1)
LA, WHEORANC L > TET 2, LoHBiEZRLz, 2F ), HED
MHAHRE L LT, BHMEFE RO END LDHEZ HFTH-T, I HFD
METHD, VW)L TED,

P TIL, [HRER DS, —#iic, &0 b L - & ML HETHOLHR
FRRRDMSFIZ DN THAEDREICH L TERFH Z A ) L DERICIT,
AEEEE RN LA v ] & Lar s, aktosg) TTh b8
FEDRR TSI 2 B DB IC DWW T [ 2, SFhichd 2355
AT B ERICHRE DR 2 FIE TN E AR OFEH S IRFEI ST % b
v, BRRDGE) FTHZILEDOREDFRETH 5 Z L 1F, ¥ L Lot
DR E =BT HHDTIE L\, oo i, HUREE DS BAE DR ISR L
T, MEEL2 52 %251 &%2F 5 &1L, SIHT LHBNIHEL 2,
kst ps gz, FETlaZe <, F72, HMEICTHILERMIC THN, R
HY T, WETLHBELA I EE2RLTWS, | L7, 2L T
[ZNxRB o7z &3, BEINHKER, HREL T - 2EITAR
7353 (personal loss) Th % L DDOMMELZ ZH T, YHEMEZ LT
Eb, LoLahs, RATIE, Zs0FELE, WECHT 2BEHENME
B LR LD TIE A, HEHO—ENICHES ( (based on ordinary
principles of law) FEECIT A HLEEBEI NS, BENLELZRTLD
Thb, iU, BREICHT Z, WbWEENHEREHICOWTIENS
ZEENLTLA, L) BRSBTS BGOSR BT, LD
HOWLTETHD LIl bN D, Juy &L TW5,

Z AU xT L T, Peskin v Anderson Fi{:-e iR 1P s (LLF, Peskin 35
) TlE, —EDHEIT, WO EIH T 2EREEHI»FAEL -
52RO TND, BRIE, ABHE 7 772 6T 5 2HO%ETH Y,

(44) 1Ibid., at p. 243-244.
(45) Peskin v. Anderson [2001] 1 BCLC 372.
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M HBE S 7 7TOERTH -2 XY, SAEENFINCEL ¢, Y H
DRI T B EER L 723D TH B, MFHEHE 7 77

DEBIZZ DO T 2 Heha Tz, 19984F1C, LFESthII &AL B
seEIL, 77 72BHIC, ZNEFN3T4000R > PRI 72, XX, 4
%7 7T DRETH 520, Z0FRHD IERFNES L, FFHRD FHL T
Wi, 22T, XU, Y2h, B RRESMERE£EH L THREICT R
THERZHELTWDE B2 bNTW e biE, BELLr->72ThHDHH
6, YIZIRZD L) BEMERRTNEEESH - 25 L FRkL 72,

X DFRIE, PERFICB W THIAS N2y, HIRFHRIZB N T
Mummery #HE X, KDL Ik~ T, Bk & kFEOM D, ‘HEU&‘
FHHE LOPE (a special factual relationship) AS37FES 41 5 58 70 ki
(special circumstances) 128 \W I, B OBRIEICHT 2 52 FH -1
LI B EERD T D0

Thbb, [Sthicx L TR 2ERFE5IE, TR & TR 375
PATICHE D 2 24t & DM OTARIBRY 54T 5, BRFEICH L TEMT
EREHIE, 20k FENERSSET E LTI, T, FF
SEDRRNZ B 2 WU & bRz & DI ORI e 92 EOBIfR (a special
factual relationship) % 3FEET 5 Z &KL T 5] [0 L DI
BiE, Rl RIc B W THEL, 2RI, #ES N2 ER0IBITR
WEDSD OFE LA L E L LD TH L o T2k ZAE, WURERDS, R
DWG| E DRI T, HREICHEHBEREZ L2, WL, RO 7213

PIC B L CHREDARIA & L CGEEIY 23556, FREICH L TEZEZER
ik %9 5354 (making material representations to them), 2ttFED HIL
IZBAY 2RI BEE L TRR RIS 2 WERIE MO EE LR 2 MR T 55
A, F2lE, WRFICEDCERE RS 2560 FESKILT 5T P A
2ETHGEDH DL, ZNHDFMIE, Rl R AR L, Ei%%4%

(46) Ibid., at p. 379.
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LI, &) b, B, BLOFREDIZHIC, HRFEICHL TN
WY F 72 1IN IEICEALIZ 3L 5 T (to take improper or unfair advantage of
the shareholders), WX DY & 2 1S & - TIH72 585 2 RO 036 %
AL XY T84, 29 Ths, 2L T, ML, HzorkE
WX L CHGHE RO ERIE + A) 2 & 214163 2 K5 2 kP (special
circumstances) D) & LT, ==2——F > FOEREHro Coleman
v Myer g, == —4 7 277 — )L ZINDFEFREH AT o FE: Brunningh-
ausen v Glavanicy, # 2T T35,

Coleman v. Myers FElc BWT, =2 —Y—F > FOEREHTIL,
ANBUEZ RS4RI BT, HURR & #R T2 & DRI L WATRRO R )
FAEL, 2AOBEIRHRLI ST DV THEKD & BUERICKAE L T b
LAzlE, Bz R T NEER LEOFE» AL, B »rHRE & 2Rt
BHRNOBECEI) T E24TH) & 213, 210z, HREDLHICTEHL T
e ETH, BREICHLT, SMHcBd 2B ERE 2 5S4 IcBRTRE

SR EOFHICMT 5, L DHINWTZ IR L 724s). Peskin HLEHPLE, Z D
RRZRERT2LDTH 5,

Peskin FEPEERBEHSDAHER E LT, koL ) il 2 4 ¥ 1) 2
FLICZIT AN EFHIE N T 5, Thbb, RREnTikEHE LD
MNP b 2RFENDBELTIE, ZORER, BRI L Th 2T
BrBMHT 288055, ) ZETHbuy. LT, HFICTBITS
AX) 2F0HEF LVERICL 22057, BRI ESENICREIN
LCHEELZAb W ET 52— a@nBistig, Rl 2Btk ] 1o Sk
EENTBY, 2ok 2y, BRI, ERSAHEC/BIESATIC B
WTRHRT WY, EROREZ I 2 ABESticBNTH, —ikiy%

(47) Brunninghausen v. Glavanic (1996) 46 NSWLR 538.

(48) Coleman v. Myer [1977] 2 NZLR 225.

(49) P. Davies, Gower and Davies’s, Principles of Modern Company Law, 7t
ed. (2003), at p. 374.
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WENEZMZZ L (WP IEL2LOTIE LW TH L) L bl T\nb,
Uk % D15 BRI OBE &) 7 PLIR S KB TR Z ) 5 5 HE— R
13, BRARBIEAM OB TR L > TERRHDP LI NLHLETH D
EDIERED B B 0ye

FRgIC, RERNOGIMIC BT, B BEE »HREICE %2 5
Z BB Y, WRERIIHRFICN L CREX AT L2 HEL N5 2 &0
FENTWden 4X) AT, EHosEORIL, 747 - F—
— = FIC ks THEEEN T Wby, TA 7+ F—"—-a—FD
Rule 25. 1 %R A DRI ERT 5 & )12, HINOBC I &
DRFICH L CHIUCE T 2 BREWHZTH) L T1UE, ToEREHED
BAMR CHREICH L THEHEOEHE A - 2L 3L THL EENE, Lo
b, ZDL ) EFHEIERBH O 2 E L TEO— AN DD
D DDE, WHE2TIE W,

ST UL, SRS B THEIR RIS L CEHEN 25855
BIC AT 52 X3 oo, Bk & bR & ORI R 7 S2
FoB3f% (a special factual relationship) #%% % 35&121%, FRFEICHT 5
EHENRERBEIEL 20, Fi2, BEEBE, Bo—BENOTT, #%
FUICHT 2 EEOEMEZAMT 20D 5, L) itk b,

IV 3 wricilz T
Pk koiz, 4R, 4 X)) 20, #RED S EIZ DWW T,

BREIC & AR —HC R T 20 Tld i <, BIstIC, HREHLHE
DB Z TR TE 2% E 2K 2 I710T, FIKRZLWERE R L Tw2,

(50) Ibid., at p. 376.

(51) G. Eaborn, supra note 37, at p. 388.

(52)  FALDFAE LT, dbAHEsd [ 4 X ) 20T BRIz B3 2 B
PATEE518325 (20084F) 12HLIT,
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F7z, REDONMOKHN S NHEL VIR EBEATLZ LICLY, B
FEVEBEHERELHRTE 2@ E2HCTER, 4 X)) ZHBFIEICB W
T, YD&) BEAIC, REOBEERIC T 5 EHN e HERME LD 5
NTWR2 2T 22 203, brEICBW TIRRORMTLEZH 2 5 1T
L, ZOHWPHOWMLICET 2 L) IcBbN D, bhaAalz, ARTIZIY
FFTwZewnds, A X)) 28 BRI IE AR IE B EAT D 6 O HFE]
sy aklT 5N TH Y, WRHEDATH/IANRIELREFEICHE LT L L &,
BeEE, Zuc k- T, B EEEHNEECHELT 254 TH->TH,
BB 2155 2 & TEDLADD D
F72, AX) 2KBNZ, BRI EBHE E OBIRIZOWT, &) blT,
U k£ SRR D B 2479 a0, HAABEMICB W T
AN BT HIAAR DT HIL T, B Z Uz DWW TEREWA 2475
YA XIzBWT, WEDORMICERN AR Z RO T, Fom ot
P2 T REFHFEELHEXIML T L) THD, DL ) LBFRIRED S
nug, ¥RER, 72E 2103, B S TEa A R S N 5 72 2
itk THADHEZP 72 L LT, BEZFHRTE 2% B 5,
SAICHEDSE L2 Z 212 & 5 T, WREDTFIRAMIED T FNHEZ #
ST HAIS, ZOHEIIODWTED L ) ITRHEF R E A LD BNEQ I,
bEICBWTY, HHZ2EDSLMETH L, 72, LML 24—
PR A T OYAEIE, BEERSHREICH L TED L)
AT 2000, WELHETE LV, INLOMEEHEZ BB, I
Brlc BT 54 X)) 2ZHBEEDERIZ, 7% )Rzt oL libis,
B, WREDH S M TEFOMEIZONT, 4 X)) 20ERIT—1

(53)  ZOHFEHEIZ OV TUZ, BV I A [ IRk T & vk M o Fl =54
(—) (Z) ) SEP2mEE705 (19974:) 1 H - 73% (19984F) S57THLITE,

(54)  FitTlE, PO EIC BT 2 3EAREEE 0 5l & AR IE L REATLICET 5
L & OBIRIZOWT, Il L 2w TR DITh N TS, R
Cheung, Corporate Wrongs Litigated in the Context of Unfair Prejudice
Claims, 29 Co Law (2008) 98.
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ZHGEICBWTED L ) iR SILTW 0003, AR T3 ki
Lhrolz, ZOMIZOWTE, MoESICHESL Z L 2T 5,



