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A X)) 220064F &I BT 5D
Bk D & B AR~ D IRIEE

b E B

IFLoliz
20064F- 4t HE UL T O 52 D BUREBHL ] O B2
200642451z BT B 52O HUKEBHLHH] o i i
Bbhic

NGO RS

1 3L

A4 XN 2 TIHIIIZI0E D% H % 2 1F20064E11H 8 H i< [E £ K "T
(Royal Assent) % 1% CKME7Z 2AESUEDEBLL, 20064 4Lk (the
Companies Act 2006) 237 L 72y [IEEIE, BUEDA X ) 28+
¥ (principal act) T 5%19854F£4t: (the Companies Act 1985) (2%t
LEHRIEDTEZ 2 & 5o, EHEMICIEA X)) 2a4hikflo over-
haul 2L 9 213 EDKRBIETH b, ZFLZTICEIENFIZENIC L =
%:%%M:btéﬁ % ZCERL 2EELYAEHA O—27%, fEkI3

IHB I T b LT E BRI O FH - BALEB L 0t BAURR R
(derivative action) D@l & £z & 2 WEHE TOHOHAILE L A
fbevoTylnwThsry,

(1) 20064FZALEBUEDREREIC DWW TIE, A X ) 2t filirges (IEH 1
BWORRRRHKFHER) [ A X ) 220064F24kk (1) | Mol 41% 2 5362
~363F (w2 A) (20084) %2,
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EZAHT, A4 X)) 28R, 191TED S FEO—TUAE LI, B3
LTI N T e L DO % £ DIt T - 8T 2 % %
BRI e U Tk, FrEo BRI 2 3R L T & 72, BRIz, 19484F4tlfk
FEOWMAUONELENE % & 519804 24kIC LD, 4 X ) A8HikE )
L e Rsetid 2 OB | o) (shadow director) &L, Z i Efk%
EHAY 2 B & L CHE R 72 BT 2 AUCREREDA T i) % i Bk 3 Sk
FEFRERAL T2, 20064 FE24HI3 2% & SIcHE Lk, moOuk
oW Ty, ZnzEflEIbS Nz Bk - 8, TOx> 74—
AAY FFERTHHHE kFE) REIFRRFIC B W CIER OB &
T5EVI)VEE-EHEHICL Twd, 4 X)) 2T, 16K, ORI
S ESHIEEDAEY ETE2 72 BT, % OBSBERIE I E O WIS
EDDH LG ENS & LT, ol NPl Lokt nzits
s (fiduciary duties) # A b7\ SR 2 AL IIRIG I TH Y, #
Wt B2 DI B 25 OWRE O TR BEFR D D - 72, 22T,
20064F- 2411 BT 5 _EECHUR A 1352 O Bk O B E D1 & Sy Ik
WE D C B DL NIZ—IGDRIEE O, 4 X ) 212 BT ARETRE
FHHMOMRE L7251 ) p8uE s L CHEHICMEL L 5. T, Wk
1%, ORI X3 2 Bk o — i 3785 o8 A P % I o e Jt 1o 2
NEBEDEDEE T LD (20064:4413:1705 5 15), ITkenHHIz 13,
ONHE I LW D2t a3 2 ) 2 L 28O0y, &
NI & L TOZFEEREX A ) DT TE LW T55D0H 5,
ZD728, 20065E2AIEDOBLEME, R, HURERO—RIIFEH L5 DL
FETZIC & TR EOBUEDHEESRNA, FRMEIC D SRR, Hwonz
BLTWE L9 Ths,

ZNTY, 20064 FE AR AL OFE L ELH & L v ) REHIZO

(2) A %) 24tk EOoNEERMAIc DWW, FIES [4 X ) 23 ko
ORGSR ] SR HES1 T 165 LUY (19894F) % M, 72, JAEW [
Elc BT 2 nWfite] FERDA36% 2 52THLLT (200247) 2,
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S A E Y ) — ML T - R BRI~ DUt L v ) T 7.
—F CHlES L BIMEIC L 72 2 & OHERIERIID L (S b T v, AR
13, 29 L7228l b, 4 %) Z20064F- 241512 51T % 0 Bt o
HERIZOWTHEBL, FFORED T TSP EREE &> Tnde b
WEDDALEAND LR RR 214 L ) LT 53D TH 5.

2 20064F- A EESOERT D2 0 HUki s Bl DO B2

1 HORREHROBA DR & Z D155

A X)) 2tk b, WO T2 N2 BIcRE LAT& ST
LHIZONTH I x TR #E U TRt BB 5 2 & 2SS0 THL
EENDZ L Lo 72DlF, 19TFEOAED—ERYGELP H TH b, D
DRI IR B W T TICi Lo DT, AR TIE, M E TICE
DWIEZRTICE Db, Thbb, 4 %) AP #HIEREZAL
722 & THA 1844444 B 50 (the Joint Stock Companies Registration
and Regulation Act of 1844) |38k ttic 3 ALLEDO TG 0&EIT % 2675
T DEHER & L TN T ieds, 20k, V272 —No8sr %
IT18564E 4 & 1) BRI A MEREBI b E N 2 L & o720 29 L

(3) BEHHBIOGHT 2475 W92 & LC, WKt [FREMREEIZ 51T 5 [F8E
toEgEs | —Fotke - BLEO T — | WD ETE2 - 3 - 4
FI3THLLT (19934F), wAHMEH Bz B 2 $92 b EFEEH &0 B, ]
HZIITH108E LT (19964F), SIHAW [ EoBREHRHEL] [2—Rv
— b+ AN F 2 BT WK O TR T8ELUT (B kA, 2004
), MriEls [F5E LoRE% D8 =8I0 d 2 500 3035297 5
LT (20054F) 05dh 5,

(4) HHES [4 X)) 2F Lo TEBI O BB L OHIAE D D%
& BAREADREE ] AR R [ (R A Rl E) 21 o4
] S3TELLT (B, 20034F) %M,

(5) SHoM)EE#k (articles of association) DU LA X L THES LTz
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eRMD Y &, 19074F St Bl L 72 fA &4 (private company) T3,
B AERDEHH OIS & D, B 2 84T L € 21U 2o 3EH
TERATOE 20, FRIRERE RIS 2 2 & 2 <A L0 E % HBE
179 P OFIRD RIS L 5 72D TH S ) DY, BEDOF RIS 12854
12, A X)) 2 eA MR E ORI R EAABYER (fiduciary relation-
ship) 7\ LZFEEIE DAL % BdD T\ 728D, ZEBPAIT O IFE
PRI 2 BURAHT D 72D DFERS - B LFHFEICIIBETE w2 L
1275, ZDT2HP, EHKDEDIZ L NP b5 Z LI 7% b &HEB
FTOWATFIZH T 2 B BEOME & L ¢, 19084Fa4hdid, [HURE? &
13, ZOXRMOMWT % b, W7 5 A% fid 5 —W D (per-
son) &\ | EBIEL, HUEME &% FEMICET 2L 2HE k572
borFzonb, AX) 2tk bizziiuc k), Wikt B0 3I1ICH
OEADIEE 24T ) EE [IKI] T2 bbEFITOHNT L A%
L, ZOHAICHIET 28BE L B2 RZ ) EL2LDTH D ) oo

bo kb, 1929Foathilic & ) R IE§ X Toethic B Ww THv®
BB & SNBUTERICE - T 2%, A X)) 28, ERoitiffdHEiz o
W, 200642 HOERT F Tl 2EAREFK (the memorandum of associ-
ation) DHEFTIYELIFIH % bk S BB ORI A7 <, Ll 20 23K A YRR
DENTER, 2D, WBERDEDIZ L) SN EBBITICET 5
L DRHERTEREOMER L L, BEEROMEREZ R T 62 L TSz
EZINTW Do 20064240 HHE, TERDIEARE K & Mgk (the arti-

18564F-x 4Lk B4 (Table B) M4654%°18624 4hiki A & (Table A) 753
F&TlE, T3NS $ T3, A (the memorandum of associ-
ation) DEXH R E AL THROVED LN TV, ZNbLDERIZOE,
http://www.companieshouse.gov.uk/about/tableA/index.shtml Z&,

(6) J.H.Farrar and B. M. Hannigan, Farrar’s Company Law, 4th ed., p. 574
(1998).

(7) A - EEE (HE4) 541H,

(8) Robert R Pennington, Penningtons’ Company Law, 8th ed., p. 696 (2001),
e PRSI Ak o BlGs & SLikmhm | [PASHI AL P & k] 140
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cles of association) @ 2 JGH)7c &4 E K DOALA % e, 7EFK (the arti-
cles of association) [Z—AAfLL T 52, SN EBIITHERDIRE - B
FICDEERDEDICL NPT 5 2 DT E DARENIIR, HEFFS LT
b, ZNDY, A X ) 2tk BE T b HUiR 2 SHEICHE T 2 FLHH T
HoEFEZLNDY, ) LRI L LG THLETIUL, 41X ) 28
Mk EORGRHE & 7 v L HIGREBEEL L, 2D SEBPATHER 255 K D E
2 & VFREDEICATE - Eh 3N Z L b, EBWITHERDRIEET 7
bH AR O P & L CHUGHR % BRI IEIE L, Z o3z L) A
SN AL OFEL - EEDEIEICITHAN S L) BN EZHE L L & T
LIEEBRLZZLDENZETHD ). ZOERT, DTG &
DL, SAREOTIE L 2 F (M 2 & S 5 #%]) TH
EREIPITHY, F ) LIHALC B 55 % AR E (S4B PATHER
ATHE) DWIEEROB A SEBRONRE L L) L L2bneFZ 52
EDITE Do)

2 BRSO Bb &R E TR 12 S RIHH DA

19084F- &AL HAE & 1L72 Uk % O S & 12 191748 D2 AR YOE TR
b6, BEIROEHR CEBIIC Z N E2RE - (XL Tira3e 5%
FLUIT B L% 5200, RIRDA X ) 248412 BT 5 BURE%
BRI B I FRO SO MH B 5 T U, BRI a % Z
DE ) BETHERIES DL Z LTI TH -2 e F 2 HiLd, Tk
e LTEHER & L CALE OV BRI AT OMERR % 386D T 72 18444 40415

B (HAGEE, 19734F),

(9) AT - HiEE (H4) 541H,

(10) Peter Loose, Micheal Griffiths & David Impey, The Company Director, 9
th ed., para. 7. 63 (2007), Philip Cook, ”"Shadow Directors: Liability of
Third Parties?” [1992] 4 ICCLR, p. 131. HUksf D IR & A HfriEH % &
BI2L0E LTI T 242 - BFEWTE S L OHENSSIcOWTE, |
A - 548 (T 4) 542H ~545H % 2,
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RS, BRI OEFE (HEE3 %) 1oB W T, [HER X 13, SHEED
g ¥ (direction), 4 FL (conduct), ¥ 1T (management) | F 7z (3 &
(superintendence) #179 #&] L HE L, WEHOBERED I Efai %
FIEL Tnwzz ey, 29 LRBEGOEIT LD,

LY Hi, 19174FEAL (MukifBE$mH) 5 (the Companies (Particulars
as to Directors) Act, 1917) 13, 19084Fsx4t (#45) v N T otk iett
SRR A AT T\ 72 4R KRR A O BEGCERIHO — D T b 5 Rk
DS - FEITDBIRRe, B4 (register of directors) 128517 % %
FHOBIRE %, PO RICH 2EEEHE I TIRKL 720, &8
IR IR 2 SRR & U CREEHHE S 1B § 2 S IHOFE R HF L
Ktk - MERGHEFIC BT 2HR 2 h.OIciE 2 2 ik FFIE, A
1980 HLUUERT £ Tt 72, ZOMRIZ, D HEAARERIEREZD L
D2 BHBNDIEIRICH 5 9 25, L LAZOFIRIE, HFEHICBIT 2
RSB OBEEA Z RS 5 2 T, #H T 24HET5
FIERBIRA IS L, 2034 1 5 BGDREE O F OHHE % @pngic
ZATTUTEI L T 72, BEFHFISENT 2BENM0DH 5 L) &
FL, Lo THRIERDITEIOMIE LA XA ) L2 Licho72E bH 2
L5 (A,

ZNAHNBOFELALEDOSAELIFE, RECEFET L2 LItk b, B 11,
19174F &4t (kB aE) Sl A X)) 22thikil, ZoFofHE
F 2RI HE » THURETR (the directors) D T&T 5D EH &5 550
B S HIIC B\ T [k (director) I2Z £ 2 B2 BET 510
W E o 728, 1980F24EIE 2 ) L7 diisic gl &
W) IR E -2 7o BT, BEOFATICB W THREOHRE & & b IcathiesE
HBeRoME%2 L FET 5 2 & 2 WRERIC BT HHileiBie (19854
SAE309%%) R, Sthd b WHRETKIZ 3 2 G EREAT O HI AR SRS | & K
¥ 5 At L OGERE R ORI £ DRIRE ) I F TRAFZHE
L, ORI DATE % BRI 2 kR B A A V2 BE S
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DI Ll oTz, Tk BB b EHMHIADEE LI T
WTEDLTHL ).

212, BUTA X ) 280 P TH 5 1985F 24 () Hhit, =
9 L 7219804F- &AL NG el 2 BB 5 5 & X bz, S 5122l
FALRIC B W CHEBEBHI & #E L D 72, B 21, 19864F LA HES
(the Insolvency Act 1986) Tl A2H5| (wrongful trading) (DWW TR
AT A & L TR 2 IEB OB L & L IcHEL, 1986
TS UG % B H #23: (the Companies Director Disqualification Act
1986) TH, HOHGE DR E RO AL VESE 2 BLHNIC 2O PR & R85
ENTZHIT DOV TR E DB G- DI 2 FH e BT T 52 &Y
TELEEHETHICE ST S, ZUC L), BOREMRZEKIC D
AR DB IEAL DB D &5 Z DHALICHIG T 2 3685 - LA LIRS
NBAAA DA S 72 2 LITRFEEICHL £ 9 a2

3 20064 2AEEIC BT %52 0 HUR B o) i Ji
1 O DO ENALE DT &I Lo NG 02564

e IOV EE
Db X 9Hiz, 1985444H:E, kB L UBLENBIc BT 5 £ < ol

(11) W OBIRE & 1%, oo mE b L < I318mAlN T, (DD
WA B 230N, OBl b L CI3UDHE 22385 10 EUER
DEZFEE, 7203, OO, ) DL L IFOICEL T 275D — b )
— EHEE T (19854E4111:3465 2 1),

(12) ™A - 48 (F:4) 546H ~549H, Chris Noonan and Susan Watson, The
Nature of Shadow Directorship: Ad Hoc Statutory Intervention or Core
Company Law Principle?, [2006] JBL at p. 787. %1, 1985%FEa4tiks Lor
BEEALEEIC BT 2 O HGRERHLH OBEELC DT, R - 18 (2 2) 171
BLITZM, 19864E kRS BRI D W ClE, AR [#EIC BT 5 H
Kt D BRI (—) - (Z - 58) SEarfEihF2r3 5416 LAY, [2775240 5
UTHeEicatr LT b5,
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ELEHE DI B\ TR % BUiitic 4 L Tk, St og
DL - B2 EERT I & &> 72, DR B Dtz
K45 — i 72505 (fiduciary duties) # LA D& ) xR -
TIFFRI BWTHEOR S T b 7z, Ao L 5, 4 X)) 2k,
Wk D EFEH (duty of care) L/MFEFER (duty of loyalty) &> & §
55t & L TO— s 3 HIPIEEL (7€ v—B L UFE) 12RAQ
LT E 72D, wOHGIRIC DWW TIE, o153 Lo B o
ZHER/E A £ 5 AMBORIBEN b as —H, R bE, 2OEHES
Bl BEY 7 v LSk Lo E 20 nw 2 & 2B HHIZ, #o
BRI 13252 ERURE (de facto director) & 7 1) ffE: F oo Ttk
DZFCETTHE S BNL e\ & T 5 Bfan DU BE N TH -2 5 Th b,
BHED R L - 7288 T, U I (the directors) 12X
L#EJATEZTRT 5708, BHHEOSAICN§ 5256 8F85I1E T 5
%m0 R SRIEL 72 2 L DSRES LA IRY,, DNPATAIC & 5 HiTDs
HORGHIRICHEIN D Z Xiche A5 Y, TN TIERETRITICN§ 2 ik
BLE L ToOBRRIZ» L VREN L LDICEEFEF LI LIS,

L2 L%y s, st BRI O BB HHI R 2 & EHHHIT A~ DZE &
WEz b &, MOMKEERIEEOM& L2 2, Fite L RHRIRDE
B a0 B AL —H50m LR 50003 & L, OB & O RRES
WA BRI HSCOBED H 5 AICRET 25U, o Tl
BREZ KRE (RS2 Z 2ickh D kv, INE&E&L T, 20064
SALEUUEICE S £ TOMET, FIHHZEA S (the Law Commission)
E2avy b7y FEfZEE 4 (the Scottish Law Commission) 727, 3
N D FEFE Ol BAGIC B L T, ORI - FrXIo Xt
R & B A AL CEEMICIRER & L TIT&L Twa 2 & 280

(13) Magnus & Estrin, Companies: Law and Practice, 3rd ed., p. 239 (1957).
(14) Robert R. Pennington, supra note 8, at 647, L. S. Sealy, Cases and
Materials in Company Law, 4th ed., p. 300 (1989).
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W2, CHIBIRIC B B B LB D38 - RS ) LT 5 2 L v
R E L TZETH B LD R, ZDOFITOVFTICDOWTEE
% L C\vi2as. [WEED M, the Company Law Review Steering
Group 7" ALIEYNED esd DTz 72 & & L TAK L 2@ M3CE 54
D H BRI ANT 72 BURG AL Bl ADTER] B L O E [
I & BREFICET 2Bk o TLIRE N, SHILBUED R
IZZDEDCHIE X BRI 52 NEBHVEIE SN T 7206 2Y, Fal D,
D EORERE A U CTA - BB o5t m 8 - BALASE DR
REIC & e & F 5 Fflas DA IMLL Tz Z LICHEHTRETH S ).
B Az, 19864 HAAEH2145513, HHARIC L 2BEHICA- 24
Hic BT LORHIE D A 7% b TRROUGER L, SO HAREI
S BHEHELNEET 24P AL D W2 & B L T F 721338
FRERIUCH - 72 2 EDNRER N2GAE, BEANFOHRFICE D (K
HErOBEFIC L), DS, FHpro# L s BRd 2 HHERE
(contribution) #4179 Z ¢ 4T 2 F4%EH S (MFE1ME- 21 T1H) &
YT, MG OEE R RNRICT A ICBELRHERZ#L 22 L2
K - HORFRIZ BWCALRE L 72 & 23 EZRDH T 5 (F5k 3 H -
TH), 2ALDOLHARRIC L 2WEREDJFHEICIR S 15205, [EEED5 O B
FICOWT Y —FEDIEFEFRH DAL BRI BRI ET 5 2 L I3F

(15) The Law Commission and The Scottish Law Commission, Company
Directors : Regulating Conflicts of Interests and Formulating A Statement
of Duties, para. 17. 15 (1998).

(16) The Company Law Review Steering Group, Modern Company Law for A
Competitive Economy : Completing the Structure, para. 4. 7 (November
2000), The Company Law Review Steering Group, Modern Company Law
for A Competitive Economy : Final Report, Vol. 1, para. 6. 7 (June 2001).

(17) Palmer’s Company Law, 25th ed., para. 8. 501., Ellis Ferran, Company
Law and Corporate Finance, p. 156 (1999), Brenda Hannigan, Annotated
Guide to the Companies Act, p.1099 (2001), Paul L. Davies, Gower and
Davies’ Principles of Modern Company Law, 7th ed., p. 379 (2003).
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WENTIE% D F 0,

PDlho#fHicEAL L, BREES - 23 F 7 FEREZEEX
the Company Law Review Steering Group @ it EFEZRIC T L TRIT
DHFFIFLN TN D TH S ), Tz, HOWKKOFEY - TENHP
#HCH T LiciEmoigls, 1985F24LEIC TR 5 £ TOMDOIHEEH
fllnZAb s, HAECBNT—ET 2N TH->T, DI LDJikis L
T, B (the Department for Trade and Industry) qs) #38FE L 724
Pt EF%E (Company Law Reform Bill) i, BUEx O —nzE% +
flELICHE L 72 BT, 2o uiRIcC#EHE N B2 WHiLT 5 & &
Yz, #H BRF) RREFRZE (derivative action) DI Z 1T W2 DO BRI
DIAEER S ZONRIZEH HNEFOWEREZFIRL Tz (B 1542
H), ZOWEEELD CHHBETOHMRICBWTY, FEHHAI (the Attorney
-General) 75, WHEXD A ) N E R L OWMEKIC F - 72 (BR
SN EIFIEL K o\ & DRIBEDTR S gy, BU DS L AR
MICBWT—HL T2, 220064824 tdic B W TH AL 2
NDTH b,

2 20064E AT BT B2 HURE ML D Ji

(1) EXfi{R D—REIERFS OFIREE(L & FOEHHX~DER
20064241k 1T,  HUKETR O 2 BAT & 55 O B O W % 35 T2 B o)

(18) % HpEz4 (DTI) (3, BAETlE, Department for Business, Enterprise
and Regulatory Reform X Z#&# &8 L CE ), —i#iic BERR &M T
Wb,

(19) Lord Goldsmith, Lords Grand Committee, 9 May 2006, column 828
(http://www.publications.parliament.uk/pa/1d199697/ldhansard/pdvn/
1ds06/text/60509-18).

(20) 200647 4kEE, MUk D FIZSAH BAT L5 OB 2 19854F- 2341k & 1) 3 5ddk
To—0, TONEDOEMERLLDLH 5, Bz, X)) 2433
DI E PN TN & L b > T, 1985FERALETIE, 5F4-
2 WIS D & A DIERIMED IR 2 15 4 & TUREBL O service contract
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Laehsb b, FNEmolfiiic b B LT 1985 FE2tH:n Bl NG %
FEANNCHEEEL TB Y, BEREE T 0L 0 EEN 2Bl % 39 k3
e EHEHAL T 525, MIBOBIR L Z O S OEEIZ AR Cld s
T 5, 1L A2006F2tkIc BT 2 o IRl O®EREZ R"T o E L
THHATEL, [P, BEICHZ ) BRI R4 b 1T & 72 BUkEs
DEFEHERH  HERIC B TS 2 & & DICBBEICIG L TZEDONE
RBMALL 72 BT, INEROUGERICL B LIITT Z & T, @thicid
% Uk 5 D — M FE s 12 D W T L O BURY 2 B Lo BURE I #E 1 Tk
IEEFMLPICLAZ E L, R HAIBEIICERALN TR (K
F) REFRE G b L T2 NS - Thi s oo b2 K- 72 LT, %
TS & 2 REBREFONRISHOWFIE 2 T EEWRLEZ L &Evws T
Fwthrbo, £/, 2006440, StEIC L B2 EGAEICXT 5 HY
B 2 Hrak L T\ 575, Z 0@ OLGEDEALFIRICH ORI Z N2 T
Wb, ZHuc &0 R, SRR IO L 2o EB BT OEIE I D
WTHO—EDMIEZWFL, ZOREIRER L L CTHIEDZE - T2 3R
ZH9rLTBY, ZoHEHICMEL L. DUFTIE, 20064F&HH1c 5

IZDWTHkE (HhH) BE/KREAZET 2 & L TE72hs (198544413195
13~ 37H), 20064F44kikid 2 Wi % 2 4512 KikE LB 2 s b L Tw b
(20064241 H1885 1 3 - 2 ), ZAUCKL, &tk & Bkt £ 72132 = DRItk
# (connected person) [ HE % 7c JEA4 R K FE D RRIE LK D REAEIC DO W T,
19854F etk Eniotkd: (#LE) R0k % A & L CBZ e § 5 50E%
LEEBPEDFAD 0T R > F o F 7213 BEESHLOMEPEFN10% % B 2 36 &
L CT\wizhy (19854F- 24133205 1 1), 20064F-&4Ldid, = k% RpEmAr
D10TT R > F 2 F 7213 B O BPERAINI0% 2 B2 HO5 TR > P&z
BUGAICHETIHRE L (2006424181904 1 36, 1914% 2 1) £ 70 5% 5 il o
R ZAT-> Twd, $72, MU L T ) S8BT L B =05
BRI L CZe S 2 B8R E AT B L CTHU D 7251247 ) PRk % 7213
OSSO —FE DMz DW T3, 1985FESHdp iz EEsk s L, =
DFFGE 70 WG DWW TEEIRRR O R %2 BH T e 5 7205 (198545 434E
P:3304LLT), 20064E et Eid e RRFI L, BAESIEOSGIIMERF L 2D
R (Be) OEF (approval) %4 - CHFELIL2MERT 22 L 2805
IZF o 72 (20064F- 2411975 T) .
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7529 Lz B Ml O MR % BEBL T 5 2%, Z1UCHEnh, 20064F
AL ML ZFHTH 2 ED L ) ITHEL T 2T 5 %
DB DDT, FTIXHGIER D SHlERIC) 2T — F SRR D2
BHRBICOWTHHICHBIL T2 9,

O WO —BFEHONE 20064 &4tH:Cfiled ) 27— b
SNTBHESROZFE & L To— RNz, (1) BEROHFEINIC B W
TATA TN EFH (2006241 1E1715%), (1) AL # gt § < & 3§
#% (Duty to promote the success of the company) ([f:1724%), (L) FhA7
L 72 W 247 ) N EEHE (Wik1735), (V) M2 ER - Hifis L o
hi & 2 v 5N & FH5 0, (Duty to exercise reasonable care, skill and
diligence) (] #:1745%), (V) MR % [lE§ ~ = 8 (6 35:175%),
(VD) =2 A% 2L T2 b e W3H (Wikl765), (VID 55l
F 7213k DI A 5 F)FERIR 2 BN & F A (ML) 25
%% (ME170% 1 3), 26 I3 HBE Lo B D attic i 22564
DT R TC2 WAL L 720 D TIE e\ D50, THEIX D — e FEH (the
general duties of directors) & #FE 72 LT, Wi LB Iz N
LTH) b (AH), ZhzZOERT 5 a3E> v—5 LU
DRAN L RO KL THERLEH T 200 EENTWE (FFE4H),
7z, —MFHE DB DOLGEDERIRD, Wit sraErm—L—)LF
73R S NG AICET 2D EFEBEND LD EENT WS
(20064F-&413:1785 1 1H)

L2L, 2its (1) Zwl (V) oFFHo-H) b (1D IZHEFEE 0K
M B E W2 5NEIC > TB Y, 20069F-&4EH:1725 1 THIZ L1,

(21)  20064FSALLIC S 2 HEHEDIEBEHIC DOV, NBWwI A [ X)) 2
SN B 2 B 0 ERE S | i 4E 15 1 LT, FRCI3ELT
#ZM, 72, ALEE [SEESHERC B 5 B OFE7 B O UeE — Btk
BDHRE - Bim - BB % dotic L C— ) AINEEBIZ M35 [ SR HE
RS ) 21t oD (RS, 20034F) SIELDUT L&,

(22) DTI (=BERR), Explanatory Notes to the Companies Act 2006, para. 306.
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SHOBGER L, LSO BERDOFIRED 72512 Bt o i)
(success) ZARHMET ZWHEEMEI KD KREWTH A ) EWEICHEFZ DL EZH
> TATH L TSR 6] Zewk 3Nt h b, KR, —UoEl
PEICDE THREIN LB LHR, BESHOWEE DFE, i3
o R ZF MO & LA E OEE FOBROFEE AL T BTN, 5
FOM DYDY 72 5T S B L BB OB, LA O
BDKHBEDEG S ZHEFFT 2 2 L O, AL EMHAR O VRO LA
ERHCHEE L U e 50w & N5, D7z e bk Al | (enlightened
shareholder value) D# 2 F &MWL 725 DTH ) 3y, SHDFHEDFZED
DITFE SN D REPORMEIC D EHFrie e EZ R~ e LT
HEHICHET 2, &l3wvz, 2006424361785 2 Hllc L g, HUkEfseon—
WeHIZEH ISR 238 A - T L, % D enforcement (3 HUET% D4k
XY MO ZEEHIIFER L AN ETINEFT) 2 TEBLEENT
Wb, 4 XY ZPETIE, Shicxd 2 Wi DI D & enforcement
DMERN ZFEFODIZ TR SAL L SN TE R Z L0 5, HREUSOFIER
RRBOFZRITN T 2 FEFRE 2 BUERICI L T Y, #F, RELSOFE
BIFRE I EGI TR HE I N Wiz, BEFHEIZIURNL b nic s &
IHLZILEH/LNTHD I 40

Q@ HOHGEEA DR D — 258 O # 20064F AL EIC B W
THSCAL & N B O — IR B I DWW T RIE o & 5 12, atts Lo
B e LT, ok d cnzathicd L Ta ) By S N7z
(20064F- 2411705 5 1), ZHUC &Y, TERF DB o 12 WG D275
B W DOREEIR DA 5 2 &) OREIC O E, ARMIZIZ Z 1% g
IR B BB LD =GO D TREN S Z L Lk 572,

(23) DTI (=BERR), ibid, para. 325.

(24) WK LIRESRATIC B W THREOFRE & & D ICEEROFIREZ L FET
NEFEH E ESD T 721985 241309512 DWW T Z D & ) Zepk L WRHEA %
EN Tz (J. H. Farrar and B. M. Hannigan, supra note 6, at 386), 2006
FELFHT2% 1 THIZED 2T/ OW T H [AEDTERMATRETH S I .
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Lord, TOHEDERICOWTRMLT LY RBOH—%2 AT
VW, DI DTG D — I EEH & £ ) B % D 5200642411170
F5HTIR, [—RMFEHIL, BT 22E> v— - L— LB LUk
TR S DIRER I S N5 %E1, TORNIZBWT, OIHXIC
WHENS | EBEL, ORI » T LORGE D H - il u R
(fiduciary duty) # 23 Z L) DY 9 h, F2fA) ELEAIIED
L) BENEOEH L A O ORE BT T B05 4 X)) 204
Bl EZDE 2D CDHRPENT DI 5THD, T4 bbb, Yukong
Line of Korea Ltd v. Rendsburg Corp Investments of Liberia Inc.
[1998] 1 WLR 294 235\ C, Toulson ¥ISa%, Biish o Ui %4
T2 EEREL LT, SIS LZRAERE LA Z L3RV L WE
ZHoRL 7zl k L, Ultraframe (UK) Ltd v Fielding [2005] EWHC
1638 (Ch) s I BWTIE, Lewison HHa5, SRR ITBGRHL 023637
BHEDTRXTEAI) DT TRLZVWEHRLTWE, BHENTF— AT
Lewison ¥ S BE N 70 235 2 BURT 5 Dld, ROFHIZ & 5,

7 OB B oI (de jure director) F 721335592 RO IL
#if% (de facto director) & [H—DFH % 2tticxL T BE2EDR
WSCDOBEDIHFAEL e\, b L, MIEEDEMDY, HOWKIL % il E
LW LY R TCOBGEICHEIR L F—HT 5 2 L12H 5D THILL,
[ | DEFROHPICHOIHK 2 ZULEDES # EITIER) 7213 F
Thdh, BRI ZEDL ) IS > T v, L5, 19854
AR, HORKHRICHH SN F/HELR/HEL ThdZ b, #
DR % IS R & LTl b D TIE % ey

) EOWGERIE, EEELOWKIE S L OEE Lok L Be ), &
AT BB TE 2479 2L 251 &2 CH W WwWLAEL T
B6T, Sthicdd 22 AR/E LI E2T Tt vn, SthrZits

(25) http://www.bailii.org/ew/cases/EWHC/Ch/2005/1638.html
(26) Ultraframe (UK) Ltd v Fielding [2005] EWHC 1638, para.1279 (Ch).
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FTHEOWUCOE T2 BT REMFIE, FFELEFE2IEHEE LR
B TH > T, MOWFER TIE e\, 24D BRI o U P
FEAEDBR T2 5 &1L, Lo F 6 HURERIC & 22565850
HEICHE A HEE S, AINFE (dishonest assistance) 7, F 7213, EEIC
& EFEMPEEDZ A B & 5 200
Z DI, ORI D SALITH T 2 TEDER L H < L TLH

=% & LT - 72 U 0 S2EL B 38 SOOI K &> B sUCREA B

25, ZDOPAT 2R IR TEAA IS RT 245055 5 Fic, i

F TORDORHFAEBHN DO MR DB FATT 2L D E W2 L Lk, £

1Ty, Ultraframe FfHPeny, 50 BUHBLDS TR B 3 X 40 5 J) 40 s

L% HmTEE 2 —UAD T EHRL LD T W LICITHEETRE

ThHbI. 20—F, FHRIZ, HORREIGRT 22 XDV E

DEILDTH B2 BRI RL TB 5T, HHBRORHMES %

PHL EN Ty, 29 LRGBS DIRY, SHE ndf ¥

B & b\ ) NEBOHGER D A ) FHOHEPHIE, £ DI % 21T 5 HUH

TOFHENELD LBREN LD L THREI N Z X2k b T,
HEETOZOMEOFERICB T, 2 L2HplgoRME#E 2 T

22, ORI b A O RGN £ ) ata s s il & LTk i

Ly, BISMYICZRETER D ) LRORGERICEHA S W

DIZDOWTUF Z N ZHH oKW Tha, HBEBIOM#IE L HAF5XET

BHhDEDHKZH, FEHERIED Goldsmith JiIl & ) BOFRMAE & L TRENT

V72 0sy0 IURER D — I IFETE ICBE T 2R D, 20064F 4L — DR

B B CHEARIIZ BB EREE & L THESL & 1172 v — )L R il B e S - 5

LOTHDZ L HTIUE, HOHEIRAH ) N ZHRB O - N

HOMEEIZD Z W) EOTIR A IZ#E N 2H 5 UL, Fidh % o REO L

RO UPIEBLD RBIC R 5 A 2 TR 5 2 & (2006482411705

(27) ibid, para.1280.
(28) Lord Goldsmith, Lords Grand Committee, 9 May 2006, column 828.
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5T) L LEBRTREIETDLNZETHS I,

Ziuzxt L, EEi iE, Ultraframe SR geod sn 8502 R0 70 RLAR -
HINCHB I N TE D o, BEFRIYIZ D 20064F 424351705 5 HHIZ 7 Dl H
DR TH D IED N L DT & ORI 2 4 5 11T B g 2006
Fot P THlE B L & N BRI O — I FEH D 5 B, [T H K 247
9N EFH | (REEL73%) S [HER O N TIT AT & 3% (R
%) BHORHZIZ OV TRHCHIE L T2 LED WD b Lt was,
FREDSCE SLBAED BRI & (IR, TR O—FeE & L CHle
ST L ODIIHIBEEICAKRIA T I 5 N T W 2 ZEEERBED ) B
DEGFRIZ ED & ) BFHEPREIND LI DD AWETH S 2 &
LEFETHY, FEROEHOMHIINZH LD w2 L), Znly
12, A% ZOMBICOWTA X ) ZDHBIFEES D L 9 Ic R L Tw
(% S BN B B5, WIS LA X ) 28485, MR
x WOREI D— e BIFEH - DW= T L B Lo L WA L & ) & § 53085
REEIIC L, SHGER & JPEIICH ) IS L TR0 - WAz
9 & T B EBHHIR O MR G L2 2 L1, oA RT D
DELTEHMEIiZNTEIWTH ALY, Fi2, ZHUS L) A X)) 2a4hig,
At DIZ BV CEABIRZ A L v o —iki & % 2 55 EORGE
Iz OWT, BUER I3 2 BB 2 B EHREE 2 08 U 72 2B~ o B G-

(29) D.D. Prentice and Jenny Payne, Director’s Fiduciary Duties, 122 LQR 558,
561-563% 28, 20074F 8 HIC) B WO ARRRH K FPHIRE L & LIciT- 72
20064F- 4 X 1) 2442 BA§ 5 BliFi4: T, London School of Economics ?
Paul Davies 3% 6 b, OB AL O RUR%c P92 OBkt & [F
FOEMZ A LRT HNELDONEZHF TS, -2 3, DTI (BERR),
supra note 21, at para. 31013, #lEd: FO—FEHE DR 2 1EH: FoF
D ORI S L7 WA, ZiUz & - T 52006424t H: o>
WREBE D —MEHIFEH L 2 DR Y TROBERZICIZMET S N v, &35,

(30) D. D. Prentice and Jenny Payne, ibid, p. 562, Brenda Hannigan and Dan
Prentice (ed.), Hannigan and Prentice: The Companies Act 2006—A
Commentary, para. 3. 14 (2007).
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L) Btk 5, 2T 2 ZEEERE OB L EIZE S Tw 5
Ebvz, ZoORBHEERNIZKAITHERIZET 5D EHE2 515,

(2) FEOEEFRNEIEL enforcement

ORI & RE S N BD R O— RN 2 A RY), ZilcE
KL 723t 0 g3 R IE, B LB OS54 L R, WinT s a3
v— - b= L F 23R R SN SAE L R—D b D 2 Tw
5 (2006444131785 1 1H) . [T Z @ enforcement DT TH 5, #%
DRI LIRS LD Z L1270 B WK D— R IFER 13, SAhic§ 258
e L UEDT 6T 5728 (WiE1705 1H), FEAIC TSt %2
7 enforcement DMEF| #ATAI TN E Z L2 4% (WEE178% 2 1), 4 >~
T PET s —VABLOETANLT Y FTlda®>ru—F, #EH (K%
E) REFRRIC L 22O OEB L ERTH L, bosd, thH (B
F) RERLICOWTIE, 18434F 7 Foss v. Harbottle %2 &R & L€
JERE 72 )8 (Foss v. Harbottle v—)v) (2 k0, #EH Bk=x) 2948
TR EILRTE 27— 25, SHOMERREINDITEDY A, RENHE
NI MR DR B S 285, MEDAT AP ER ORI L8 & -
THABFR (ratification) 2419 28A, TIETLHE IS4 % LHIL BE
DRIEATE DV DRARRF IS 5 FEN9AT 4 (fraud on the minority) [25%
DI BEAICRE I N TERD, ZORFFAFHICAMS 4R 11
TEY, 2L 2 btE BkE) RERBRORED ED L ) LA ICTTREE
LDLDPDPMEETH S EPLHENTE Ty, IEHTRED, LV Fik
T OMH LT WEEHEZ & - 723 2 AURIRREHE DB A £ #)iE L T
W2DIE, FDT2HTH B a0

(B EWI A [4 X ) 28HE:0c B 2 FMAERBORE | ISR
Sl CERER E A [t iiise (R EBZRBIRE I RE—5) ]
(s, 19994F) 50E ~51H, Brenda Hannigan and Dan Prentice, supra
note 30, at para. 4. 5.

(32) The Law Commission, Shareholder Remedies, Law Com. No. 246, Cmnd.
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20064kt 2 2T, SR NS RIET 2 SRR
B L Tattn 7zl fiE (relief) %K 2 iR THt & L THE #k3F)
AFFRR (a derivative claim) % 3H0E L (200648 24E1:2605¢ 1 3H), 234k
Rz & R ok, THWMR, FBHEND L CIIEBERL
HEED F 71213 RDOVEL £ 7213 AMES 2 IR K (cause of action) & ¢
DAICIRY, InERET L2 TEL LN E L7 (Fk 3HATK,
A2 L3S0 H (member) Th 5% (MK 1H), T X)) 250k
9 AT R R (k) BRI S LT e (4 4 5H),

M, ZOFBROBEICIE, LEHSALDOBUEDOAA TR DT, TG
BDFFER % FW L 725 $ 7213 HE R WHEN %2 L TWwab 2 L2410
hS L MM E A G L 7o (BRI~ o) (F4k 3 HEE) <Pt
WG b &b (AKR5H (a) 5), 2 5ICHOIGR D Bk E L Tk
binsd Z LT (WHE (b) 5), #H (KE) REKFRIC L 2ELAERFD
HEE L THEEESNTWD, 2L A X)) 284813, MR %o
SALCT BT, B OB RIS 22 e 5 30T
137 <, RETRPEZ L EARDO AN EHEA L M 2 [ & L Stfb e ofn
TFELLTOBEMEE LTS 2L 2WHLPICL728DEFEZ BT
k9,

(3) HEEHEHHR X 7= (IENEEHRTH H D 1 ASH DR

4 X 1) 2 TI319924E nIE T EC #12464 (89/667/EEC) % M4T3 5 72
DREFIZIR Y — A&t 258 72 5% (19854 &4t 3: 453225 B),  20064F-4
HEHE Z DRk & SBHSHIC £ TRk L, FRFEMEH oSBT 2 )
DR H E RS HEMbT - A&t ERH TS, 2D LT, 200692
i, — Aot B HGER £ 72 13O TL b 2 HAIC BT S
oAt & BEEAE B - B GEoRER) BOZIC O, WE OB LB

3769 (1997), at paras. 6. 15, 6. 16. BUE/EEDRHEIZ DWTIE, JIE - Bl
(#H:31) ATHLDIT,
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TITbIL D LD EIRNT, SAHDOFREOREIEIC B\ TTH L 5 fEbtE» i
DTN EDBHMD L &, TS & 2 5D % LGS FHAT
W3 (20064E k23145 T H - 238 - 5H), LEKELERIS, LSt
HEIZ Ia - 72 A I B A D BIRE IS T 2 TEE LS o & L A
T 5 EDTEINT DS D6, — A2 HRITAAH O IC—N
ICHRH DL Z e LET RN H BEE~DIGTH Y, —ENDNNT >~
2Dk nfz— N Bll & LT EHEICET 5.

(4) S=tIC & 2BUAMEDRRIELE & ZORROEE

ZDIEh, 2006F- AL I MO BUAIRE 24T 2 & 2 & L TERE
LTBY, &thid, 20064-2411:366%% 2 THLU T o BLEIcfE VW4 H  (4)
DPFHIC L 2 BERKE LB WIRY, B (political party) Z DMDELHR
MUK & 72 13 FFE OFEBBEME N T 2 BUaE, 7203, —YOEGATEH
DEME LTI AL n E3NTw23 (AHE3665 11, HEH (e ok
HICOWTUL, BUAEE 217 ) St thio kot et GeeTattz
() ThBEAICIE, GEHMEBSHOHE (BE) ovikicinz 20X
Fletb ot B (%) odshd ZokE N Tw2 (F%k2mb 5 - 31H),
SR (B2) DOUERIC L 2 FHIAR Z /T ICBUAMR S 4175 72
Ba, EHME O 5 WG #HE LT, UGS ICH B 24T L
Ttz AL, Ho, MEBE%HIC L) Stobi- 2k T 2i3iaES
WHT 2 HME A L SN T D (20064F 2413695 2 1), = 212, 1T
BB B HUGER & 1%, LR EFEHIAT b N T2REIC B A WHER T
bHotzH BERBSHIC L 2BESOYAIL, LAt OMHIE Th -2 5L &
©) TH 5D (W 3H), MO D AR OHECZEN 5 B
BHRLE LT3 (k3795 1 1),

LRI, ZOBREDEIEEIC OV, ki, Sciiatk o B

(33) DTI (=BERR), supra note 22, at para. 421.
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BOTAED M & 4 55610 ) BEFEE LTBES N T 5 (%
369% 3Hb T (i) Z2M), b-rd, TNLUNADOEFRAOEMTEIZOWT
b, BEHGHE D EE D DOAGHEICATEI L TB D ST 22 2 D RIET
BHoEEE, HHIICBWTEERREEZITZ 2 5OHE (Hik1157%) D
WHHPRD LN LRI NTEY gy, FOR) THREREMALEZN TS
Ewz ko, ZHUTHL, HOBGRIC DWW T, #EELEIGEFNHE
FTZDOWTHRRE 21T - 12 A 01320, W HE () OFEFIKR L
LICEABVEE 2479 2 & 2RHIE L 2o 20 - 2854102 F THIE & OFE00EH
BT DN E ) PIIWALTIE v, L L, ERSthic & 5k 7B
TBIR SIS 2 B LELSAL TG D EATIC DWW TS, BFEREFEZ B Ld
L72bDH LW LML DIE XL 722 & F EETIUSRITHIRD 51T
WBZEEDNT Y ALY, OIS —FED BT (BRiE
1) 2T EMENLH.

BB, ZOTEDBRIZOWTIE, BRI ZNEXHDIT) D% i
& Lo (MB704 2 50, ARtk BiE L L CORB DA IRZAH AT
PEINTEY, DHFSALDFATHERANEARD S HEH (nominal value)
D5 LEEAT 2HHH, OBRRNERZA L T W2ttogalL, HEED
5 %L EICHL T 280 B, F720F, S0ALLEOFE DWW s
M9 5084k B 7 )v—7" (authorised group of members) 3, &tz
BOTEHRREDB LR EZRES 22 27 T& 5 (A%k15), 2O
Mt L AT E SN BH,AEIE, ORI ARFRRIC & 2 FHEARONR &
%5,

4 BbLYHIC

bOETIE, 4 X)) ABEDEORKFBUA L T 5 FHE LD FEHITON

(34) Alistair Alcock, John Birds and Steve Gale, Companies Act 2006 : The
New Law, para. 12. 58 (2007).
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TR E X & 5 e BRERRER D L & 1SRRI IC DWW T OIS 2 A b
B NEPEIC O SHE L IIOMIRA LN L, ENETIZ, 20064F A
X ) 2 &M OB & Bk O I T 5 — IR 0
enforcement FE¢7z 24 H (fhE) REFRRFICOWT L EAE RO B
EHARMN T — T B3 E — AR L, Z1UC2HEER WL L
THIGOFEH - B2 AMS 2 EHEMANET 7 —F 2RI 22
Lan 13, DPENCBWTHREE EOFSHIZOW T LR E L TOEH
AL 2T 2RI O EMRERKFRORRICED 5 2 & DBl
(4752 Mt § 2 ECEELRREL 5.2 T<NETHSH ),

75, 4 XY ZATIEHDOUEEEDFTALNAREC, TBHONE L S
LN EFEAREDOFEPFIC OV THERPITOILODOH b, 4 X)) A2 BT
529 LeimotEy, B2 513, b EICBIT 3 HEE EOFEHD
TE, WU AR E S ES OENTHEOBERIIMETIC & > TR
FHEEEZRL T NDETHD ). ZDEDHHTIE, ARG TREAEE L 72 [5E
DB L &ZHT, HFETIT) 2L &EFREL T 5,

UFRL) AR, SFRKI9EERRAF R R Mip & Oz (C) 12k 5
W7e T4 X)) 2Bt REEN - &RHFse s L b hrEeSttEE e o
Highrse ] (BRER519530081) DRFZEEFN—ITH %,

(35)  20064F4x4t1162451%, 1985444tk BT 2 Hudk v~ ([Al:2885< 6 TH) %X
DG T T ORI G D b DMK % Brod L 7225, BURi% 42 YRR -
MG SE D DI, AL B FLE ~ O BURE% 4 Wi & 5T 3B 355 O 1k 8
12D & LB L UHEBMEDH 2 Hic—EnMEHlE R L 72 LT (H
61 TH), ZOBEOHMICBL T, OUHKIEE SO E & L
T BEBET 2 (k6 HERK) . ORI b BG4 81z & 2 Tk
B BEIHO BRI ICAT IS L) I G5 ) /2 AbELL0TH
) (Peter Loose, Micheal Griffiths & David Impey, supra note 10, at para.
1. 79), OBKEIC T 2 EHEHHE T 7' o —F O EMRL L FHiliT 5 2 & 3
T& &I,



