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@ 02" [HEHIKIFE S a2 4 Y QIR KK NEE Y S0 48 57 SHEvENL&eBE (good
faith and diligence) NI S50 R REEY O 5V RBREEHBEOC H0EKDS 50 AL oV QK Y EERKIREY
0B (BE-KEE] T H T &7 Kl 58 (diligence) %7 MBS (duty of care) ¥R+
NAQ PR BKERNE (fiduciary duty of loyality) QEEQIBEIMERMe2QVEL L (KEI (1) HED®
427 Hoid - K (good faith) 9-2 O PRV -28587 BRESHINCEEHIHD eBE-2400 (B BKESS
T T VR EE R A0 S M a4l S SIS (R0 BIKIBEE) | [ER0.S8 ST il (&8
CHKIES®)] oEIXS’ s - BIHUNIXS S~ Y -2iEHNHD V40 .2¢) (v. Gower's principles of modern
company law, 5th Ed., 1992, P.558, 559)° 2 4J'& ¢ V' HHKIERSW ) QB O IHK W Q EEKIimH U EA~Q 3" EEiv
S0’ .
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BIREEEEA5E (1993)

X 4258401 B KAKGEL N R O L HIHNE (5) oo NORE KEHEHV QB S KRV REEKNEK
Qe ] A0 GERATR [REXC | BEHE) NOOm)® LR7 IfRL” HMKH “ v 2 #ERONNN K ®
HORBMBEREL N D HOIRRIFERK DKM QIER 2 ORFNWE W 510us0 20 (BRI S8
S | 2EHB] 1IRYmO”
SR HKESOBEY KXVES{ RO B0 BUENEY L2004y BieiR-2:00 (BEHEEHE]

TE e e 1) HRImO*

() BREEK EENOHEIMHEE-VEKES] 8< | K BEKE B8 HIKES (-0 KK me

() EBEH=|I (R — 18 (| RID g

2 EBRER [SRUe#EKEs (1)) N—8" | R—10mpEr

() FHEE MSNETVH<EKRREO MR N R oRSBHEOEEE (1)) BRI K0 11— 1Bl FHE MM
MEO~ < $EKIRE O $URI M R0 o MNEH O R (1D BEBHIHRINOp Bl IR | B8 —R 1R Har

() ERESKER (K - B8) MEHEsRI GURER | 1)) | <Pme

D EKHHE BEXCHRE

mm&@%%mﬁuf\ﬁ&.xwmm%m%ufm%mam\x@m%wrmﬁﬁmﬁermae:CTm
HEQIREK-£:Q0" #64 HH - LHMOBEQEY BT MIE-00100 17 Al - KHMNTOVR S N #5%
Q1@ AU N IEEE LG M -H R e :

(1) BEMCHNERE

BREX (directors) (XHRYUE officers) Q<7 (company, corporation) MF4A QUL M-’ 1O MRLDLO
(—)
07 B QUACHERERED O LmoR#s g Y #e T WIEES (to act intra vires and within their



]

WK ED [BEHY] LAELED ERAFLOER YR TEHY)

respective authority) (=% obedience)’ @ER LN~ (to exercise due care) (=& diligence)’
(o)

O OBIKIRE WHHER) (fiduciary duties) NAFC 4 (=8 loyalty)” #RIEH4:0°
MROORRESE HE - Killu-2N FEHMAUDVRMS LR ®N Ve | BERRMN 4 oRIPUe0N

()
M0 0

BEXRE h%@@@@@ﬁﬁﬂmwﬁm@%% g RER
judgment rule) -2~ EHEAU SQ°

NEK O -0) BMEEOME (business

’HJ

(=) THHOERPRIm O e B S L BT Ve iiE) MO S VE KHNEMMeHIRP S MBS -
HBRESVBUB A0SR MY RM MRV Y BRESe | #un 8040 4R0 (Harry G. Henn, John R.
Alexander, Laws of corporations, 3rd Ed. 1983, P. 611, 612, 620; Ballantine on corporations, revised edition, 1946,
P.156; Pennington’s company law, 6th Ed. 1990, P. 96-98, 583-584)° 448" KM N ERA~QHIIN 27 L Q3N [N
X P4 N IS NEBNVEN 20 R4R2:¢ (Pennington, op. cit., P.583-584)°

() Harry G. Henn., op. cit., P. 611 seqq. ; Ballantine, op. cit., P. 156 segq. ; Pennington, op. cit., P. 96-98, 583
seqq. ; Gower’s principles of modern company law, 5th Ed., 1992, P. 176, 177, 185, 550 seqq. ; Charleswoth & Morse,
Company law, 14th Ed. 1991, P. 78, 79, 393 seqq.)’

(=) Harry G. Henn, op. cit., P. 612, 613; Gower, op. cit., P. 572 seqq., P. 588, 589.

(=) Harry G. Henn, op. cit., P. 612, 661-663.

(w) MHHFTEOME (business judgment rule)

S KHUBDORHNFREOMRE Mo BE0" B BRI S VP REMMOL C LiEBKE (F
) (decision) &’ OUHOBROEHI VY m O %@%ﬁ,ﬁf (within the coroporation’s powers (inira vires) and
their authority)’ @& N OV (due care)’ m O’ @BIKY (in good faith)” HHSLFENETH (as
the result of their independent discretion and judgment)’ #ORREHENYUHCE Y EEIVIZO QUM QL QHHE

(=HHORESLONIE) UNFU LN SR dvan FEEY KERHENVHR- oOloFENRER

i
oo



BUB 455 (1993)

FEYYANV TR maEow s BERUSD (enjoin or set aside the transaction)’ MR EXMN L QHEBIKI G
HEEGH O Y EBHI Q B NE O AN HOEae (Harry G. Henn, op. cit., P.661)° Wﬁﬂmﬂth&@@@@@éf
QIBBNEY D LIS HEUY FENE O V2 (errors of judgment) MHUTEOME Q-2 UM EIEIU.Le (Lattin
on Corporations, 2nd Ed. 1971, P. 272-273; Harry G. Henn, op. cit., P. 612 ; Ballantine, op. cit., §63a.)° B0 il
FEOHMEY HEY XEYOBKER HEESVOIORBRELWLONAUNERe” A (Hary G
Henn, op. cit., P. 662, 612; Ballantine, op. cit., §63a.)° :

A0V AHERRSNE N DH Y2 & 2L ORI IR QEOVEEVACO L IR D A e D E HBRES
27 HIEVEE (time and atténtion, care and diligence) QEEVRS’ WHMR (competence, fitness to manage
corporate affaires) QB B8~ EH OV HBESNE~ OV -0BMER O K® (incompetence, unfitness) W#'0
VHEECHOB PN E WNFEOMENY ) OMNBRKEUMTVEECHSY O 5 VERIENHD0-20 O
AR WY 5040 W R0 (Ballantine, op. cit., P.158, §632)° D& NA KT NE MEMFTECHELL (errors of
judgement) ~VHHHISAIX (negligent operation) VNKR eI VERE VRS X #HEESNE Y HE
PHIFECELANT SVEORARZL SV HNFEECME QKN O E willd~e (Lattin, op. cit.,
P.273-274)°

g R KHHOMENFECOHEN O SVE F-0=aBa00° B0 KTy S - B (loyalty and
good faith) QEHQOFEEN 0 5V HERFENLSHLHE-000%" WHOESIEHOREN O SV EbLsym
WEL50A KD BERAQHHECHMFENMEFIOHKOFEVEE 0 Q BKUHA L eRIR SR (possi-

ble unfairness) VQEFRRCUVRLY BEHOHMEEN O SV HOL0 ) UMMl S8Ne’ A (Gower, op.
cit., P.586)°

Py

8 EHod @E{NADAYIOH0N HEEREHEVEREOER VRS HUNROERY B M L IOl
4 HIFEOME MRS VTR 6M§m&<kchi5§@k%éha ERHOE HEVESR
N B PRSI O 20U 0807 VO QIO EOREIUL0 0% MBS & 0L R
QAP O8OV e°

S &S RSN SAEVBRE0EN TR kil ] MEA 4 1) -4 20U e QI R-2ER Ve (K

o
o0



(o]

Yok b [BRHH) LIELD [FERARLOERE R T &8

1 (D) ' #2M% the Pennsylvania statutory formulation RO N W N - 0 —-H QISR ANED" U P’
2 QRSN BT N B A0 -2 Q-2 3.2 0 VB O HH W U D A v MEQIPRRNULYE BMFEECHMEL
S H RE QS Q I N{EA 0 L U M 0 B TS CHME N [BERAERERE - HEngy
8 BRI MEL O o O SIS E O BE (diligence) HHRSNEKH D HHPT L84 ORI Gkil) KE &L
S0 VO ROHEIFEQEON O SV E KEVERQ] 5 EKO MR VB 805 SR H O R
HEIEAUL LSRG (=R e HFE OO QIR N-2MHITE QME Y 4 O EiB L IRER Qe 1)
N HEEECHR L RSV S RE Q IEHHERNEte 1 M £40°
TR RALR0 BN P iE O EE-24IM.2 0 VB RE-2" VoK QBRSO HY (RHDIOMER
) WEN O E YWY BRI CHEMFECEON O 5 Y HEIKN 0" QKN MNEE O MR W B e BRdu " il
FEOHREHIBRSOFEoRAUE LV H NP R T N OV oM U QN JEEET R H@ 1) A M 7
OV HEEE QMR REmC M NE BN Y BNFROMRY HREC S aNE0S0w

9]
A

[N

AURESHUOH S HEFECHEY [RERLEREREL - PRERL PSR N BRBE VKN
S o QRSO BE (diligence) HSVEKESHHPY SEL OREKELORE O VO molMFECREO Y
QoW KENERC] VOHMBVERCQRMETVELSe” K-8 MHFEONRNEL S VY- #5F
2 HEERC | BV ROCBECREN B eFEH Pl eR U BN I BREMGEENE Y S LUFES
A SREERC LA UBMFTENE S VP00 0 U ZE O Bade Mg 57 B Re°

D HHe¥RERCHEL IV O O N RV.C O W R QBB L TG e HRHE
HEXRY HEHOETERCEHEP o O 8 .8 OB L L #E LV ILE e 8 Em e’ Wﬂﬁﬁéwﬁv@
HRERI W L BB QUEN K1) 4 57 20 O JEaK U N IBHINHD A E " ERKE IEHIENE O HEH N @’

MOIEHN O Sy K SBEXRUSEERETENEe (liable absolutely) A RFERAN WHOERKERS
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BUBEEEFA5S (1993)

(=)
EEN O S VEKRQ O N (negligent) A FEHNE OV 0FER R QAL w4’ Y Jd'd
(=)
TEHIHE R T4 A0 R o BB QEK (acted negligently) QBB KENBVEE 0% D40 LI DN &Y

MM 438 (charters and by-laws) %3kie M B SR NG 1) AR D% D410 £ 0 ERENUR - #BQ

FHOFESLSERSRERRS EOV #TER - #20BHA QRN V-2 BIKM & 0K &~ (in good
(=)

faith, without negligence) 2580 HIREAIEHNIHOL S VOMESE’ KO S uURQ°

(=) RMNEDVYHE" Harry G Henn, op. cit., P.611, 612, 620; Ballantine, op. cit., P.156; # N R D\ 557
Pennington, op. cit., P.96-98, 583, 584 ; Gower, op. cit., P. 176, 177, 185; Charleswoth and Morse, op. cit., P. 78,
79.

(=) Harry G. Henn, op. cit., P.620.

(=) Pennington, op. cit., P.584.

(=) Ballantine, op. cit., § 65.

AID AR

~ BB HNEOY MRS (duties of due care) — WS 8 51 (in the performance of
his duties (i. e. his functions); in the management and direction of its (=company’s) mmmwmnmw“ in the
management or supervision of its (=corporation’s) affaires)’ JER&3HHE (due care, diligence, skill) N~ 4nY
RS —NE S AR IXR QI YHNRO W SIS M o i M O IR (O Su i

N7 T AUEHHE Q R

S OKE RSN R S VRO RIEN O 4y’ KFEHY O (ERFCKEQ-L2 VNN Ef
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Fokek b [HREHEY] LABEEO [ERLEIOERLRS T E8Y)

QBELI N4’ TN A IR L R B O E~A4~4Hi (care of an ordinarily prudent director under similiar
circumstances in like vOmEonv._.\ M @ MEHOXENR VOISR L QN EIEM MK 5 <
B~ 4nitiil8 (care of an ordinarily prudent person under similiar circumstances in one’s own affaires) | #r-v’
KERAOR RS wi KBRHY BN © NERRESNHEK S <REHEORE - RN R AR L S0%K
AR PR QO RE HIEXDRES (that diligence, care and skill which ordinarily prudent men would exercise
under similar circumstances (the Pennsylvania statutory formulation); that diligence w:a care which ordinarily
prudent men would exercise under similar circumstances in like positions (the North Carolina statute)) | Hum
v vékémmc _

WO B BERE N - o~ QRS (common law duties of care and skill) WEOR" Y
MRS eI Q Bl 2 - QMO MR AR’

OR% HIEH O EX (part-time directors) ¥ O 5V [SmIQEbyeRM (skilD” XD BE | X
Bl wviEEe< (reasonable man) R4~ P40 0EE (diligence) | NEA ¢ AR &V b%&&s,mmo

ONRNESY EROLHK - #BFLEEY (full-time executive directors) (&' SBEMEEXK" O8RS
BEEX) ¥ S PR ORMEXOREN B0 VOHOLSIHN QNN CHENEES ol QR (the
degree of skill which may reasonably expected of a person in such a position) ROERENW N~ AN

(=)
LA 530°

(~) Harry G. Henn, op. cit., P.621, 624 ; Ballantine, op. cit., § 63 segq.; Lattin, op. cit., § 78; Pennington, op. cit.,
P. 600 : Charlesworth and Morse, op. cit., P. 409 seqq.; Gower, op. cit., P.587.
() K (officer) - LEI< (agent) - FPM (employee) O BIHEANTY 800 HHSIIRAINY O 5 o HEREYH

(<23
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BLEEE455 (1993)

(o)
(=

()
()

(=)

MES ViR NEo (Harry G Henn, op. cit., P.620)° 404" ZEHHO #ELVRER IO’ Mo A NEoK
BLEON HESHAHE0 | BNEERO | <OBENEKL e VL MBS R (negligence) 440 (Pen-
nington, op. cit., P.602)°

B IS (LOGHERS fiduciary duties) LB OBVRQRON L LAY MBS nw N - 0 —4Q
BV R (Gower, op. cit., P.551, 585 ; Pennington, op. cit., P.600)°

Harry G. Henn, op. cit., P.622-623; ¢f. Ballantine, op. cit., § 63.

Gower, op. cit., P.585-586 ; Charlesworth and Morse, op. cit., P.409-411; Pennington, op. cit., P. 600-603.

MR nwd -0 - QR NE~ AR Y 500580 [n re City Equitable Fire Insurance Co. Ltd., [1925)
1 Ch, P. 407 seqg. MUpFR SN ROD—" ¥+ —IK D — K QHIFIN 1 5 WU R LIEE L R0

SR EHEYHRTE RESON-RERY YRS BBD S (continuous attention) N B RIS LM
VOV OIS Y NEESRRUYERD MKRE K M B £ LEERHO ERIEY (committee) M8 5 VB 0L
¢ BRI OB YRs (His duties are of an intermittent nature)’ —.&~2" 1) Q % SUIQ MY N TTEe4¢
REE L TR ERREN R 5 W EHE D A0e VEEIER N 0N 020 U4 Y © S HEE ¢ iS¢ (he ought
to attend whenever in the circumstances he is reasonably able to do so) 4.2\ 5 ( [1925] 1 Ch. P. 429)°

DA ROD—NHRT o KEOUEMHEN RS VL BEULHY’ E Q HKB M HEHE A0 {6 Q miPEs
BWA~ eI (to do some homework to familiarise themselves with the company's operations) WEB{EURKVY LS’
SR OV mb T BFRY HRES N0 P QIE S AN A0 P R0 IR 26 (Gawer,
op. cit., P.587-588)° ‘

3R OV R QBB Y RK Y SRUOHBMEEL R IV (=REEHOImeE’ ey Wmdo
B @R EA0.RC Y WBHEU R LAQ PR U VRENST VR S URNEESEY BoeRES (=
BN WPES) MISKAQEER & .20 Ul

Charlesworth and Morse, op. cit., P. 410; Pennington, op. cit., P. 600-603.

SO RAD ~ MR KOHOURA R BEES WM (trustee) VH85%R" HHOLE< (agent) ¥
0 TRIRE (agency) V& O$4Q MK 4 HEMANIL W O I L BN L0 90, 0 IER QIR - -3
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&

Bokpk b TBEHW] LAELEO ERAERLOETER T NEHY)

P O HIE A4 A0 B O B E - RN HD RS E808 S PBI< (those exercising a particular trade or
profession, who must display a degree of diligence and skill comparable with that of reasonably competent and
conscientious members of that trade or profession) ' @] QEACERIWERHBE | © BRI WIENR-< S0 1 v A4
VA OREN Hrd ) AN EE 0 20 M EBu M S ZBI< (other agents who are merely expected to display such
skill as they possess and such diligence as would be displayed by a reasonable man in the circumstances) %" KR
UL MNP HHOREUCEY UROOIHKY QB (profession) VINOR0Q AKARER VLR B
FEg V-2 RERNEOVY O0EKVOEH<L VO VYORHEXD HMIECH#E (professional status and
standards) WOV SQUBBEINL ST A (Gower, op. cit., P.585-586)°

(BD)  BOBKHRNE

FHEXE HHNEOY MHRE (fiduciary relationship) {40 KR (WHIER) (fiduciary duties
(of ~ov~m=v&w1%2nwm35vo

— R KRS

~ REeER

O ERERYE S0 HO OKEREEBWS’

@ RBEKYECEeHRIE (acting in good faith) ------ (B3BKIREEE)

BN HEOKRBFLOoHH - XREXORE (corporate managerial powers) % {3 QR Q N TR
20 CUDES0R LB - 2 (powers in trus) DAL BiENm O SEKULE - RESSHLOL S

(must be exercised honestly and in good faith)® &40’

EERy # - SEHQRK - RENRSY NS VEE— (1Y) KREVSLSSHE EHoRE

—
oy



BRE45S (1993)

L OWE N < oRBIUR L SR (a loyalty that is undivided and an allegiance that is influenced: in action
(w)
by no consideration other than the welfare of the corporation) ——W@° 4 2% RER L @ . I

HOLHE KENRKSV HHACEMOTE LR VUEDQIENE VY Him - BKLYEE S 8B8085
(=) (=)
(must act honestly and in good faith in what they believe to be the best interests of the company)® 410

MO OBLAEE - RHQE - RECBEVEFCESVELR REXMY S . JHOLHK - TR (08
) MRS 40O HIO T NI I S5 0 O R TIE Q M O IS A0 5 QP
soer

L OIRBNEF S H RKAN O KERKRTIEY MHimsgi¥s< (honest men of business) | - 5 < Fosgflh
RS BEYR MHHIARIE<] SO 2P RQAVREN 040 M HIR 44 ¢ 2 RHRUR L S B
S QIO TR 10 VMDA UNIE © 2"

¥4 UH QIO RIS 0L S UNBoHR.0 (with conscious dishonesty) Ui LIRS v -0 &
mRUHOREVL R E Y O e E O M © JIRt (have failed to direct their minds to the question

(=
whether a transaction was in fact in the interests of the company)’ ) QRN HIXD 1)U &1Q°

BENATNORE - SHMEE - REOV HRI0RM - £F - BUHNITORECRURE - M X
MR Mt MR O VB e 0 B N & O (commission) AENEEA~@ 17 JUFd-UEREE O S8 omT) i
B SENE S VYR OBRR B0 UHE IO TAENEE o - FHOLHASL 1) QHHE
BOMKAVBS0 M HHE O EEEL R O LHIORLI< QIR EHALI< B A
M0 BR AR M BB K< Qi MR ) U0 i M KRR O 60 &

(=)

KI& QUPENA S04 O HINE-0" BN SHESOMIXA 20’
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Foktk b [REHY] LAkEO [EREZLOEFLRTEHY] O

uTmﬁ¢$%%%@l@n\:@m%%%®@ﬁﬁ%m&¢a%m%went%@a@ghao

0 BPRVIVEYHOEX (conflict of duty and interest) % EEA~CHB---- (BB

R SRR (WOENERY-2) MNEIHEN RSV EESvID e E<SREX 2 mT& RN
VR Y SRR 01 UM 10400 S U ITINR 5 W 2 6

BEN S K BN 84 (= HRBKESONKE M) RV EH o BKNERme I VRERL
WYROLPVSLREL0850 PR VOFBEAIHORESLOIE Fommw L2k H e E<ERH
IRWE Q BOHE N 6 SBENND &4 5 24 (position in which his judgment is likely to be biased) & ] soBE4v4E
Nm.bﬁo MM FEE R KRN 2 Q 0 SRR © 440 AU IO Y EIRH MR IV E VUL S
WS BN’ BRESOL URBKEE00REMERM0 L L CIISVELS0 RO [EE - BHOL
B (OB MRSV JGHOBRMOREImIZN S L4040 YUHORENLONEN 4 Sl g 2408
SR (BIKES0)] CSRIDNERAH QN BREXS VOFERMUHACOTESNOIE R 0mMw L2\
N30 B< ST HIERE Q0 N~ SRBINKD A4~ 5 B4 A mT Wi 1) A R ERD 0 1070 Q VBRI £00°

SR VOIS B (good faith) ISP NHHER - o4 eR# (proper motive) Rk 0REN
85 WP R A 1 Q WAL S BRI EHE (objective standards) € | O&»c..mwzmwo

HEMUHEOREEMETE L OoBBEXQ | Buidx05e°

® BRmE O BENITEAC g (HIIRE®)

BIIN RERY S WOEE (powers) NHMmME (proper purpose)’ ORI Q mME QBN ITEAY 4
ERERS REREMDOYENKMmE (improper purpose)’ B OEBBIHQMENLOMEBOLRNES Y
IR (= HMEROIND £ HIKES (WEHER) HIXV40° WOY U QREE L5 EERRUHORE

oy
(=3



B kEA5E (1993)

(=)

A QI A O D D L IRGE AR O W B S EH A0 1) AU W S6Q°

D OBBHNOBRAOY Bt EEXQREKRIOEE QLB R MEE %1080 REILDKNE | O
TR YREY BEURE<ETEY S OBEELORY 5845 HaL» BREHLKS (mproper) A4
A0 N EEHA EHOBIHL M OIS VSOV 5 <RV 0 (=dH Y VoK ERYR
1) A QIRBENAE 0 A SR O B (AU register) MBIV A0 U 5 o SIELABE0.2 1 5 0.y
AU RN < SR < © QAT 1V A B 1 B L QK NI 10 40 ) M 94U .2 109 © 14010 Q IEBE
MHT AU SR © BN I 0 ) A A0 5 UTIRAUR AL S0 B O BB © R
MBI AU 5 0 A BB SU Y BT B X T8 0

O HHISO0RE By MEICEAIHOTEQ L8 M H50.2:0 1) UM EKA0 19 U B2
CREES | DUBUSI0T A BB QR HIEE N 4 4 O TR © SR R 640,210 € 5010
207 BHEEOMIXE UM O AT O MO I E N HI0 v BT 1 BB MBI AP0 1.0
£ A QOISO 0 DU 1) O EIIERONREL OIIK Y KERmE M CREE S0 (REY
S SERBOERATEO MRV B M DRSO MBEEER J6H oD U
S 5 AR BB QRN A TR 1 S R I 150 850 TR A0 2 0 A0t 67 Mot
SR 4G O TMNEHOIAL A8 © VoHu SIEmB A0 BBIDEH Lavld 5 (BRY 5% TR0HKY
FEISE0 10 429 © RRIE HE QR U ERMRIE D BEATEIE< X BEO VR M VKB O B M
QAL P 5) ORI VELR 100 WOV QBN T D IR A B 0.2 4 Ao
5 EEROEBIDEN HEXOUHREN R OFENE L0400 fEEREmEY 0% R

(&)

HHOTHREE 4o~V R EEC A QPR 402 Q BAU.R0°

oy
o



]

Jekek b TREHY] LAEED EREFXOER LR TEHY)

@ SEENE 507 RS- (BB

BREN REXHY QKUY R IV meENDHEY (his independent judgement)’ KU .24 peuil::|
S5ES (unfettered discretion) ER 50 ¢ AUBRERQS” DLE OV BEXAY REXEVRSRI|H VOEY
AR KRV ERKOSEERUY RO emTIORMEROLIRY 0 S VREP 0B AL S ae’ K0
BE - mEAKIHEVA O VS BEDOE

MO REROHEBTHEHUHOTHEOUL RN LU0 VNEBEF MR BEOBKIEROORKSH
2 QIS VEN.L ERLSOY YHOREO LS OHBMTHRIRKRN SN 8 REXRCEH N~ Lm
HAEFERKRKPQ0 5 004&10°

8 KEEN-HRIK

MY HEESE TEHOREVERA e FE N mIIwWS 52804 SR (SR8 | 87 mieldi
(articles of association) MoKV AR’ D& [YHOEHEO L R NEK YDA e (duty to act
bona fide in the interests of the company) (BAIKIRESO) ] ©° Mgy« 0 T%ﬁﬁﬁf&ckb&&ehﬁwu 3
HRIWVE UQENQOIVOFEEY wURRE .ELTLTL&»DT»@AMW

o~ BEHKER RS EIX Q REK .

BERA RO SIS (MEHED) MRIX Qv - QREAHD0 B’

© EEXN YOEKMEOR ¢ LIEHIQHHEH ML X’

@ REXY fHEyE-oV HERKESEN (B mUo#EH - FEpEN e mPOE<RREOH R
Qi OIN - BY - EFOKITKE) U4 oKRALE<BELEN - VB 8588085 (must

(&
account to the plaintiff for profits) (QEZFEUOYZ constructive trust &’ 1) QREKQ | - UEW.LC)"°
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BE45E (1993)

® 4 - BEXEQOREHEEREGERES IR Ve (voidable)®
@ L8 HMFEOHME (business judgment rule) QIER'IFHFEINLCC
o RHEHEKEYE ERKESEXYEOHES” HERN v HHVORK n’ HHoEH - 8- 4
BORE - KIRE ¢ YRVORMENET 1° v hva—Fm & MEEHOEH R 1
FOOHE ( O HECKELHEKES N HEKIERO®) OEEMN S v RIKEHJRE o’ {Ho=H -
B - EEVBE - KTRESSSRE (O RERRETHAVOEQ v O RS - R iK=R]E
(&R
Hore®
(=) Harry G. Henn, op. cit., P. 625, 627 ; Ballantine, op. cit., P.156; Gower, op. cit., P.550 seqq.; Pennington, op.
cit., P. 583 seqq.; Charlesworth and Morse, op. cit., P. 393 seqq. .
(3) KM ( y@mﬁ%mihﬁ‘ EHEXC BKFBLYHO L SO0 MU RS V-2TOHBIU0R" I
MERAGRD D —HF OHEN 8 5V RERO HKESHIENERe-00 P HHNERC-20 PS5
(Harry G. Henn, op. cit., P.627; Gower, op. cit., P.551; Pennington, op. cit., P.583; Charlesworth and Morse,
op. cit., P.398)°
() HWEMNSE LY #H<EREQ HHOREX (director of incorporated company) W%’ YHQLH < (agent) ¥
R’ Aﬁﬁ&.\vbéwﬁ%@@ﬂx%ﬁ (trustee) WEH SR LRH<-2" WK< (principal) 4210 R~ W InHmRE
(fiduciary relationship) AJ44407 DG O MOHIRWES O QBEIKIERS (duties of good faith) W) A M &0
5@ (Gower, op. cit., P.550-551 ; Pennington, op. cit., P.583; Charlesworth and Morse, op. cit., P.393)°
A7 UNHEREOE RS IR (B) &£08R (N) MR- VIE (confidence) RBH& 2QiEK NREMNE
S WESE (domination) ~JERBIR (influence) NEFQEREE] NS L QERER e N X Qi (the
utmost good faith) -2 © VE-QFEXE QBN IR ( WERSNEO VY H107 VAU.Re° w47 [T | IRE 8
ROREOLBUEHILSLLEHO0L S BRXDEBE (rights and powers) NRFCEE] VBVv-20-28:¢° (v.
Ballentine’'s Law Dictionary ; Black’s Law Dictionary ; Earl Jowitt, The Dictionary of English Law EH-H#K4K %
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KRB ED [HEFH] LABED [EREFLOERER L T<&%H)

] R - R1E Bmids] 98
(=) v. Pennington, op. cit., P.591.
(w) Harry G. Henn, op. cit., P. 626.
(«0) LITWIN (ROSEMARIN et al., Interveners) v. ALLEN et al, FEINER v. SAME, 256 N.Y.S. 24, P.677 (1]
[2-4] , P.685 [11, 12] ; Harry G. Henn, op. cit., P.626.
(~) In re SMITH AND FAWCETT, LIMITED,, [1942] 1 Ch. P.306; Gower, op. cit., P.553; Charlesworth and
Morse, op. cit., P. 399.
(o)  (HESTEH) MUV HHOIREORE G ONE O VIDEB 7 e Sod dHeRE
ELREREVLSC°
REN ML MU E IV JEVEEA QM<EOHRMN 24 4RO HEOEENERSLUEHORE
FERPRV R HELE | RKOGUHEMOBHU R om P L REXRQIEF Y 204 HEQWEBERM (the
long-term interest of the memmbers) F40-VA.RW 547 VU R20° D& EHNORHERDY | REEDN | R
AL S KB | <P (section 187 of the Insolvency Act 1986) M~o HEM QWS 8 5 v BRS¢ 4
B HMQREEN Hw 04 HQIMNE | MO (the interests of the company's employees in general) -24i¥
ROMUANGST 0N HEHEENORENLHHOEREN xS R eFEEL2H YL (Gower, op. cit.,
P. 554-555)°
KHMY BT oKEROBKRGE-9 il - MHOKBOLS L0%" BN KB Y 2B 0«08 (Ballan-
tine, op. cit., P.168)° X’ & - MHOTHEN S ouat’ »b R S HHULOTELY R | RoKHOEH
Wit S (Harry G. Henn, op. cit., P.651-652)°
() (1Y) KEVRESHEE HHOREINQWEN «oRF RS S BEQ | KUY REHY #eini
Mo UHOEBHNE SV o OJEHOBRNISVREE MY ¥ 8045 (may not profit at the expense of his
corporation and in conflict with its rights) ~I.Q.R1¢% (LITWIN (ROSEMARIN et al.,) v. ALLEN et al., above.
P.677 [2-4] ; Harry G. Henn, op. cit., P.626)" w2 JEHENES LAY OMNBRRIBRSYESVvY B8y
SEAOLIESrRe’ HORMESKORENVE VK- VHEENRES Y H L0857 QEKAPANO0e°
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BREEEA5E (1993)

) Gower, op. cit., P.553.

(=)  Gower, op. cit., P.553-554.

() . Pennington, op. cit., P.586-595.

(%) Unre LEE, BEHRENS AND COMPANY, LIMITED, (1932] 2 Ch., P. 46 seqq.]

[ 1 |7 —" Bdi# (Lee Behrens-& Co., Ld) QEIKINHEY L UHENBMARY 5 LROKU<LXD HHKip
NN EDOY YOMHENKEAIUVORIRS (BHENQ) HetARmMUSY S 4°

o EHECHSHTEEX (managing director) 4@ © £<¢ (J.R. Southernden) £’ | RIIN#Rmy YD
2V oRMHEER BHHEHY FERUOKBIHEY <QkEFOHE( OIEBNEBHVY <OKU<KOKANQE
VOBHER HOEEH N GG e e ln O REWEIESL° :

o’ B-HOREMMO ML @RE (the predominant, if not the only, considerations operating in the minds of
the directors) %' MM HEQKE NP QAU PRS YN 5 AL OREQRHDQUAINLCAN O SV Y jog
LR O 40

7 B | RIS (voluntary liquidation) Moy 48 H-GHEEE Q FEHI N HYH O Y33 5 iiEse
4 (lodged a proof in the winding-up) &’ EE<LE" H-HHRLUHOERZOUHE (ultra vires of the company)
PARE R OEHR VR VHVREEVO Y MOERVEE O Ky EE<QKENHEE MOERNRIL R
TR (seeks to have the decision of the liquidator reviewed and her claim admitted)®

[ )] xR

— HENELRY SO K< L - v e Y RILOHEBVET UK O EHNET U
A HEHOHE O MH NI LoV JGHOEHE Y HHOMHY BV EE emEQ QY 8L 28 INH e
MAIRWVYAaus S (can only be spent for purposes reasonably incidental to the carrying on of the company's
business)” 4 @ = LE-HHFQEHOIERHAL” - N 0 ORI N B e N ~ ¢ WEEU R (s to be
tested)’ SHTNRHE UHO MK RSN EI e 5 1@ & (Is the transaction reasonably incidental to the

carrying on of the company's business?)’ [IIMNEmE o085 BKL-20 & (Is it a bona fide transaction?)®
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Pk ko TBEHY) LAELED EREFEXOERLRTERY] O

BINSTE GHOTREOL R Y m O JHOBKNEE e RQN SR & (s it done for the benefit and to
promote the prosperity of the company?)®
o K QERIKERYE (=K ) MEBIVE (SOEENENNSS &0 EH<ORILHMY A’

[r=»e) 4ds BERIESOEINQ VB RY 50 (v. Gower, op. cit., P.553-554)°
L2 ERCHWOEEVIV Re W. & M. ROITH, LTD, (19671 1 All E.R., P. 427 seqq. "241Q°

() Gower, op. cit., P.559; Charleswoth and Morse, op. cit., P.399-403, 405-408.

10) KA RAQHIIS | BRADVEEEMNET e EBNEOV Y S sonl#EN MEVEERESR
HENET REEE MHBUC KSR O S PED QNI D& VORNY REMYE milR
HYE D VRS- I Q BE<SEEN S MR RIIEA RS VEOBBVRER R0 1) AN e85 EH N i)
HNIE 5P HEL08 5 S BTl R Q02 Q UL (v, Lattin, op. cit., P.289)

(2) Gower, op. cit., P.559.

(™) Gower, op. cit., P.558, 559.

%) Gower, op. cit., P.556; Charlesworth and Morse, op. cit., P.399.

(&) Gower, op. cit., P.557.

(&) Pennington, op. cit., P.591-595.

=) v. Pennington, op. cit., P.594-595.

() LITWIN (ROSEMARIN et al,) v. ALLEN et al., above. P.677. [2-4] ; Harry G. Henn, op. cit., P.626; Gower,
op. cit., P.558.

Q) Gower, op. cit., P.596.

(&) wv. Lattin, op. cit., P.292.

(}2) Harry G. Henn, op. cit., P. 628, 629, 637, 639, 662 ; Ballantine, op. cit., P. 169, 170, 172, 178, § 78, 79; Lattin, op.
cit., P.288-291; Pennington, op. cit., P.586-595, 596-599, 605; Charleswoth and Morse, op. cit., P.403, 406;
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k455 (1993)

Gower, op. cit., P. 559, 562, 563.

(8) B o < &4.0% BHIKESHEA «oREE- ﬂﬁ%ﬁfi%té&%é%% BRI O R e
MA@ e (Lattin, op. cit., P.289)° w4’ BERNROV EBHEE VREO 54 n /K S RVIER P v
pAJU.2¢ (Pennington, op. cit., P.605)°

(&%) Harry G. Henn, op. cit., P.625; Gower, op. cit., P. 559-572.

(R) NROQEHEBHIEEL OSVE BNR/VOBERNHoERUKY SRV UuvE Leiv RN O
N A AN RN H R et

~" IR$kEES

S [HKES0) XY IHBHRIESE] 240 SEXY MBH8E-YES 2EH4e (Hary G Henn, op. cit.,
P. 628 ; Gower, op. cit., P.559, 571-572)° &~ N OEEIEGE I L Q i (freedom of enterprise) <%
BE O R S8<AUHO KRBV NRE Y (Harry G. Henn, op. cit., P.628)° 11 &L F-QK
RREAUHN KRR B4

REYE HHEBRAMOUVE 0T D807 VO EKAHE OB VER oY BEXE VOREN
RESY LB NRLVELOM S AN OV M VIRKN el B 4ok - 2
o EENTUOHERNES" HHQMHK-HORBENENELOY JHO & O BIHNER o O P 4 =K Ny
ol HHw e (Harry G. Henn, op. cit., P.628-629; Lattin, op. cit., P. 287 ; Pennington op. cit., P. 587)°

D4R OV K O BRI Y BB Y QBN Q VBV VIR e R

YEEHOREMNERES VHEHCRE-NERE VY B LOL SIS MU S 1AM B A0 R0

H¥ RK SREXRIREEHESY SR GEE B SR ENO KB O LEENER L X ]
ORI LN E- VERBER M E e (Harry G. Henn, op. cit., P.629; Lattin, op. cit., P.288-289;
Pennington op. cit., P.587,591)°

o~ HHO Y BMUNMBIER QXM ICITFERE (usurpation or misuse)

= o (BRSO XY [ERKEE0] &0 J-QFEREHMe” EO
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Pokik B> [RREHH] LAELEO [EREFRIOERY R TS5

BESY BRIERENFLSUPLOL2HYUEHSER (informed consent) LM HE UHO KM (assets)” B
(opportunities) X422 (information) NESERMKOTHONL R/ VB IV HLLOH S (Harry G. Henn, op. cit.,
P.633; Gower, op. cit., P.564)°

5 0t - MYRUHOER - BUVEN R0 LN O SV KFERY @<« 0## a9 (Harry G. Henn,
P.633-634)° #4" HFEH HEHVOV (BELXORLNR V) <Wh 428 - B JGHOEE - BUPR
AN L2 Re (REAGAL (HASTINGS), LTD. v. GULLIVER AND OTHERS., [1942) 1 All E.R,
P. 391-392 ; Gower, op. cit., P.564-567)

SRR Y EHOER - BUOKSTREEY HEEO KIREVERNIPNORY 500N il sup
K¢ (Gower, op. cit., P.564 (d)°

N R

e VOR O BN RER B KBS LRENBEVIXEROEPU VAP X2 mDeRES LR
A BEFEION N0 2 e (Harry G. Henn, op. cit., P. 637 ; Pennington op. cit., P. 587, 591)°

[reclzdl=g:

T [EREB0) XY [HiKE80) 207 WONIH-OIRREHe" B

RERE dHHO K (a corporate transaction) M 425V 4 QL VEX A ORIE M T e AT TR
HHY SR ST DI (voidable) (Ballantine, op. cit., § 66 seqq.; Harry G. Henn, op. cit., P. 637, 639; Lattin,
op. cit., P.291; Pennington, op. cit., P.596-600; Gower, op. cit., P. 559 segq.; Charlesworth and Morse, op. cit.,
P. 406)° .

MOREQHEN O SV KFERE NOURARY BN SREEKS S MKEV0-2Q" SRERXCE
SRR ey QSEC MEK-EBIK (bad faith) NEENENRC-2Q" TREEEXCOENKYR (unfairness) WEldEN B
0207 QNI IBHOERY R#Ei# (the “fairness” test) WER S QEERQe (T~ Q3K
HE ZEHBNRR) .2 (Harry G. Henn, op. cit., P.639; Lattin, op. cit., §80; Ballantine, op. cit.,
P.17T1-172)° MRNEOV KEERY HEAKUHEHENEoUESY HY odd - BERECEmNRETEe
2 QA2 (Lattin, op. cit., P. 291 ; Ballantine, op. cit., P.170; Pennington, op. cit., P.596-600; Gower,
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op. cit., P. 559 seqq.)®

HE TREEXSETORKAI-SVYE SroSCrEiiedy ENCHEKESHXOKESRK (= BiL
| oo R EEENR ( HNFROHRO&) £ MEE 0 uilpNL0 8¢ (v. Harry G. Henn, op.
cit., P.627-628 ; Pennington, op. cit., P. 588, 605)°

g @ |

v @EHOMRD A2 EEERK SV ERY S TOEERORERRHNEIRN S LY PREHRE
QL ZHMO | BN < oMRE (ratification) %R 44408 m O JGHESENTA NI 2L SO HHRBTNEIE 410 1)
A A 810 (Harry G. Henn, op. cit., P.642-643; Ballantine, op. cit., § 71; Gower, op. cit., P.560, 596;
Pennington, op. cit., P.597; Charlesworth and Morse, op. cit., P. 408)°

1 (HERUOERD HERUOHROREKY O S W iV SR Q0 a0 U 4e° B

BN R S VE BENMYMORE (transaction is authorized) M~ O P18 Huadl 2R HECE KO IRMHE LR &
RENREXERXARNEY L LUK LREVRQ O V-0 ErQBERE# Y S 8045 (Gower, op. cit., P.560;
Pennington, op. cit., P.597)° RENBEREREGKBNPES SV U2 KERUORY BETOREEFEHRE
BOLSEHEY BN Y ERENREZERNEL HURERCUHOEHEALOWEY RIS L S K
BN BRI QERRQQEL00.50 (Gower, op. cit., P.560)° BRI |N S FRENERERERS ik
NRESHvib-0" B - KiE - oY < oMK Q & 5 S ERO MR REI N a0 B R R R10 £ LU0
(Ballantine, op. cit., P.171)°

MEHESVY vy G REHTOETY B SO EERKRO “a N dHE N Vo lB MR-
AU QIPE & O BSEEEH S OEEN SO 5107 BT AV SRENMEEXEROHES L5 BER
HOREREV ISR EHRESERY 40K O3 (fairness) OFEBRARE Bl oEm Vi Pavdy
£:0050.2:¢ (Ballantine, op. cit., P.171-172)° MRNESOV $£REHRESER O Tiew i 4 I rpsREN
MO MR L EKBHLTOR/RY VRO HREY KRUUOERER O VLARTELSBEESECUNRQ
(Ballantine, op. cit., §68)° =)' VOREV-S B O UHHHDREHROEK (good faith) QEERRQQNMUN
# BEEEHS LV R0 (Ballantine, op. cif., §69)° 2ONE LHHOEBRONALY BEEEMEG
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Bokds Lo [HREHW] LAELo ERLRLOERLR TNEHY)

VIR QKR S5 O A0V .R¢ (Ballantine, op. cit., P.172)°

) BV RENUORRYHSATOREREMNERUYORL SN XER MM C VR

N e S PAne® @D 1) QIS EHn OB ERRHNERUY LN S BRERULR IV KE
m&@ﬁ? MEe o REOHM VKN QOEIGSR S50 2100 VAN R e (Gower, op. cit, P.561-564;
Pennington, op. cit., P.597-598 ; Ballantine, op. cit., P.171)° XN R S W4 UQWEN O SVOERY wURRE
POV L85 Have (Lattin, op. cit., P.292)°

SRS R L et

WEN S SVE K - SN RPeT D P —Rn MR EHOFK E WS 5 40 s8:e (Pennington,
1990, op. cit., P.588) 4’ #EiEY mmMOBDLORN (as a result of his position) XLEBNECOHEMY (in the
course of carrying out his functions) {i# Q {LERKC EERBY KB e LRI (confidential price-sensitive
information affecting the securities of a company) NERHSERE EREME<TRECHRYE S0 JEHY
R0 BIIES () MBI G UK Mo B RN N M0 B8 404 5 (account for) ‘1) UN 440
~30.2¢ (Gower, op. cit., P.607; Pennington, op. cit., P.588-589)°

KEMNELSVE BREXA MHREYQEE (fiduciary position) WEO VY <Lt HELEIZE (confidential
information) WNMMIQ 46 NI 5 WEENEER )AL %zi MR EIKERSEIN VLo RERY HHOEHS®
U ARLMM T OB THENMEN RN EHL0L S A SoBIBOFKE SV &R UUER (Hary G
Henn, op.cit., P.649-650)°

QBB BEC NMEKIERO] X2 MBKES] 2LEHF 20 VB¢ (v. Gower, op. cit., P.607-608,
564-570 ; Pennington, op. cit., P.589)°

(HB NPy —~BRN OISV KXEBEME SV BHHMOHRER®RC (v, Gower, op. cit., P.609 seqq.;
Harry G. Henn, op. cit., P.650))

v’ HREHKMHOHT

BB WO - PHQIENES 4OV OYHOBRMO RN M-S SO RO EN MR HSF
% (unbiased judgment in the best interests of the corporation as 2 whole) " E 5 AUBEKESR (=HEKES
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. ) WUHENEOVES QPR OV HKHO | BFORHO | ¥OB#O-2 UNHEEMeES BN | 1Ze
HEHNCML R0 mMEEORE - AR IGHEHOER i) & (VU OBBEIVL0N .80
(Harry G. Henn, op. cit., P.651-652)°

I JHHE RERSHH LK - efiBH

NINNKQEIDMHE e | REKEVm | Homdqd¥ (Loi n° 66-537 du 24 juillet 1966, sur lés sociétés
commerciales (Z}~" L. 1966 ViE4)) 47 HALH (sociétés anonyme) M O 547 110 QBB D X ik < it
5% B0 EEXY (e conseil d’administration) -E-2-04 QBN K k4" S (le directoire) X
DI (e conseil de surveillance) NEFDUAQMREIN KK < 410° QL NINDN KA ROQEIKE &
KRS KR4 QHEPHREVP RS REID KN W0 UHEE ¢ £2:0-001VR0 (| R<XRY | m | m
MRSVE THIRPINKKOEKE D Kk QEARWEN | 11 | OCKREI D Xk 4 Q#HAKHERR O Huw g
M.mw,, 4" B KRN AR Do BT O 4 M IR 18 [ | T\@Amuvo WP KEER T HEQRK-24Q
REL KBS K h < o R0EEY (administrateur) QAN R IR AL 110 U-AT2 0"

— B JENRAEEY (administrateur) QIREHEE (=BHIEEIH) @400 29 N 5 OEiER
QUEBSKIRE OB’ ORI RIHEKEIE-VEN QB Q RKREQ || B R 20.2:0 1 VR L 00"

AR € Eae - S :

D UMY EERKRERKRERE O 38 IH N2 ¢ RIS IR (faute contractuelle) ‘A’ [z
RERERREOKEFISR (une cause étragére = une force majeure ou un cas moncmv M S I VIR OR0 N

(@)
VRHASULRELOPF KRHOHD LR NBIE 504 PR
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Wkik Lo [HESHH] LOELO [ERERLOERLRCTEHYE ©

|/ OV | RN BRI RERO (H0) {DEKRERKRECVSY v #KUENE
RERSHE-2 O~ HECORMNOMIX 1’ HHMK KO (' HKBFEN LD REKRHEK B (fautes
commises dans leur gestion) SR~V .wANWO

DR AR SRR IR R © I v 4 BRI 8 SO 40 e e L B IR O TR (toute
régle légale ou statutaire impérative) M4m0 1)UL RRUU R Fa0 HEXRL [HIHPYQeHERD
19358 M 1A ¢ A0 8 SRR (Pobligation de ne pas violer la loi ou les statuts) ] @& 5" HBRIKKIN < EIE
M Q2445 10 R O] QSO KRR R0y P RIS K IR 450"

= SR ZRERY T VEEEmME 0 1Y) 4 QR ROEME & IR 40 #KISHL (gestion)
NS AR ] WS KRBEEN HoEENRTORS S NARE L0 QEESNERITSE S VR
SEFEL R DK RIS B VE S 80"

(WRO—" =QEEEY O 51V 8 BEIRN4IOKE mandat M~ S 400 RRHERS 40 aiRy” Kz
BRI S SR 1 4010 AU A0 P IR R 4Q10 0 A1 R T W QHPAN ARG -7 1) QEEREQ [KIRID 2’
A QERE W 4 BRI SR K- I Q 4EXH la responsabilité contractuelle f94H= ékémwv

B VoY UREY ~ = OESHIN JZHKIER (obligation de résultat) PELVY’ HHhERHEERS (obliga-
tion de moyens) Z4R:¢~ | MK@%&TM%I;}T&U&O

1)) Y HEER I ER AU b SRS U SR QTRICHE S N 0 XIR VAT B0 IR E [ ROBEKOK
B ARV R Qe B Ev?ﬁﬁﬁmi%b. (=$HEERAKER) WK~ G S RoHey | I
Q MBE 4 WEEKA 0 U N (=HEERIKER) MREMe® URNESOY RS VL M 0K N KR ~

RN - B - AN S VERRAC 1] MRS BN WES SR (SHEIKIKE)

05
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BUSEEEEA5S (1993)

AR Q P HHv b’ IR mIT O VIERSE - BE - HENESVRR (S 400 ) UNERAA M
o 50 QIR HERRNIQE S 0 bR - B - IO B M SI8X Q48 (les soins d’un bon
pére de famille) | VB LV uvﬁmwc

WP THI SRS (un bon pére de famille) | V" OHIEK~BESK< (Uadulte soigneux et diligent)’
OfXHE S R eI < (Thomme moyen ayant le sens de ses responsabilités)’ @K~ BRRSEE < (R
<) ('homme représentatif soigneux, diligent)’ @WMCHBONE N L S VEEY R0 M) UNER O LER<

(un homme moyen qui fait E.mE\.mW de diligence dans la conduite de ses affaires)’ @B~ HE© o O im &
MEie< (‘homme normal, prudent et diligent, honnéte) #H-VBIRY Lﬂw Wi FEL MR X] & ©
ATRSHE RNV E 808 - B ) M4~ 0B < (un individu moyen de méme classe ou catégorie)’ ©®-O% - Him
P A o © 1R © AR N e BB (Padministrateur consciencieux, honnéte et respectueux des régles
normales de la gestion des sociétés anonymes)’ #r-Uipadd 5 6,&51»@7& S4GE OV SHY O THI SR
®) QEEY WAKO THESEENE QB | Himou S P g0

MO KSR MTHIEESINO R ARUERY R 5 H VRO HLERIN S VAR QAU B O V7 TS
HSHC DR 2001 08 AR STTHSEE 2 RS O NI O 5 44 5 VFEH0.2101) 0 M S10°

E A&vOY BEKE 10 ORISR0 [HIRH 0 HE R D IR XD 5 0’ P SN O 1
R KES) 82 0 VRRAC AERS] XD [0 QI © RAMAR N ME VA oSN HI SR
Qi (RR" RES) N-0 0 PR wiERS ] NEES M 50 AN QR 1) @E%@Eﬁ%%mﬁﬁrﬁﬁc
Qv Hf-QHaNBRRC FaQ

= BB S MK eEEY (administrateur rémunére) QNI LIRS O IBIKR RS L IR Q lmes
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IR EO THESEY) LAELEO MEREFNOBRXR T &%y O

A0 TSN QLR B MRSV ®o8 - Hims MNRERVE | QEIEN <0’ BtEEE
& (un administrateur prudent, diligent et actif; un représentant de méme catégorie; l'administrateur

consciencieux, honnéte et respectueux des régles normales de la gestion des sociétés anonymes) & STHNEE

O RBARNAE | OKEY R 5 LIV 50,250 PaR0aliE] MRES P EEU e (JIEH | | VKRN
(=)

BD° OP% OV IR © BB VR HE Q RER L L e 018 Q RN KRR L0
A0 ST A 0 i BB QIR NI 40 420 M 28 (HEEK Q KIKER © I 1V 43+ V) HERSHT 4 1 0 R

2 T I © A - VRN R O RN EREO SO RBHOL SR HVOHRRARE iERKRIES
(=)

LIRS #1950 .27 REEUA S 250 2 N HIRID N RT LERBER Qb HNRER S LD L E L0 HvH40°
= 28 QBB (adminsrateur bénévole) QURI-PEHN ‘RIS O DK SIS K IC Q mg s M3
REQIB] NRES VEREN SR JKH | BRI KOEEN 4o PEQEERCRE MEHEBR Y <

(&)

Lo 250 S AU R0°
o IS OdEmING T B O HHELKBR Y < oI 400 ) VB Io w28 5 (UNER

action sociale) &’ @i © 1B © LI & Y ITENT O HEHMA N0V Q EEI4E.R Q7 M M <o ZHKIEH
(&)
(action social ut singuli) PREROKY 5Q°
(=) (Georges RIPERT et René ROBLOT, Traité de Droit Commercial, Tome 1, 14° &d. 1991, n° 1257, Hmmwv
(02)  SREID KK $ 4 18- @ SEEE X 1 e el i © HEH
RN KRN RSV KR Kk <4 ORERY RS20 £ EEYK (membres du directoire) BX S ¥r
X (membres du conseil de surveillance) V4G WV QEHE - Qo Q07

— SO EEMEE EN KN4 QRERVHRERQKE - BB Mo (L. 1866, art. 249,

art. 464, 479, 489, art. 114,150; L. n° 85-98, 25 janv. 1985, art. 180, 182; Voy. Philippe MERLE, Droit commercial —
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BIREEE455 (1993)

Société commerciales, 1988, n° 446 ; RIPERT et ROBLOT, op. cit., n° 1318)° o
= HEE i (REEY) R4OEREPS Sz WOBER (=40 v SEEdE S v =

" EEWOHKBR L O controle) QALY £t CEREKRRERIE (fautes personnelles commises dans
excution de leur mandat) QREMIEHNEA" &0 HBFL (gestion) YO SV WREELMN <O M5
o IHNELL S (L. 1966, art. 250, 150; L. n°'85-98, 25 janv. 1985, art. 180, 182)° WM ES VL Kl
OBEMELPENIHIT AP QUIONORC B (EFHFEE) | SKKEHEEN R S VEHL.L VS O BER
HWE SEHVES Ve EENE Y S EXRY D REBEN L850 25¢ (L. 1966, art. 464, 479, 489: Voy.
Barthélemy MERCADAL mﬁw Philippe JANIN, MEMENTO PRATIQUE FRANCIS LEFEBVRE ~ Socisiés
Commerciales, Hmmm, n°® 1685 L 1689 ; Philippe MERLE, op. cit., n° 453, 454; RIPERT et ROBLOT, op. cit., n°
1330.)°

(m) HREHK - BHXQEH HEBIIXKKRINE IV ZEY (administrateur) 4 RHEHY (conseil
d'administration) QEEEO JUVRRE 1) OREXQOOMK< T RC-90 QM4 4L RERME JrdLRe
50 A © SR B 0 BB X (le president du conseil d’administration) B 64 [E K 40 4110
HEN ME<QHE R0 WYY (directeur général) NBYHAC® 1) Qa0 BEEHYMUK K’ REN-UERQ K -
FREHEHN @R KSR 05200 EENRIE 5 Va0 R100° #4d) FEIK S RN O I S e ER QI
HAWOR BEERY L SBEY KHOBMY <4 o KPEBKIRE - KHIDRIHN @ #4730 ERmy
SRvE BERAVQOVHL S UNELY ERNIRE RO 50 (L. 1966, art. 437 et s.) (Voy. Philippe
MERLE, op. cit., n° 428; RIPERT et ROBLOT, op. cit., n° 1309, 1310)°

(=) ~ BERORININRAeiH

2 HHORERE IWM | N1 K- Q KHUTAE (des delits et des quasi-délits) © EKENIEL AL 8R11)

XS HY RO V28BN @ e (Yves GUYON, Administration - Responsabilité civile des administrateurs, Juris

Classeur 1990, Traite des société 6, Fascicule 132, n° 92; RIPERT et ROBLOT, op. cit., n° 1369, 1375; Philippe

MERLE, op. cit., n° 409)°

KA O IR B 2 @ MRIBEK QTR (faute) | M EHOEHIQ #2410V 5 a0 (C. civ.



okt LD [BEHY] LUEED ERLRLOERYRTEHY O

art. 1382; Voy. Jean CARBONNIER, Droit civil — Les Obligations, 12° éd. 1985, n° 93-87)° | I R R
Bl RIMCVOEEY 5 I | N O HMBRKN Y Eivd 5 U2 (Voy. René RODIERE et Bruno
OPPETIT, Droit commercial — Groupements commerciauz, 10° &éd. 1980, n° 185)°

FRUBSLBREVIVYE B v #ROANEIEmE (EESLRE o’ JHiEMywmES (délit
d’abus de biens sociaux)’ UigEde - HH NS LR L Qe (RIPERT et ROBLOT, op. cit., n° 1375;
Philippe MERLE, op. cit., n° 409)°

ISRt U N SRR R ekt sl

T 4GHOBEEN () (le redressement judiciaire ou la liquidation judiciaire) M4& 54 HEEHOME - |
HE X BRI R D0 T SIS KR VKR A ST (une insuffisance d'actif) RELZMHS LR
O FEEDY HOESOHEMNE | BAEERYgHE Y e R Pe (L. o0 85-98, 25 janv. 1985, art.
180; L. 1966, art. 248)° B.H5R° REXR FHOSMMTTIORMO o AR~ MEYHOMAR-HN A &M
A0 5INPT E<ERECENEEFeHQ | BOTEN O NREY HEEY JiE OB ATHNE
B PIEe (L. n° 85-98, 25 janv. 1985, art. 182)° (Voy. Yves GUYON, Droit des affaires, Tome 2, 3°
&d., 1991, n° 1371 et s. notamment n° 1375)

~ RENCEBEH | BEHOB VSV Y BN RSB (escroquerie)’ JRtHER (abus de confiance) REE
g N SITRIER 2 IREARR S X | REKEHHEHMY 2R~ OERBRG 4 (L. 1966, art. 432 et
s) (RIPERT et ROBLOT, op. cit., n° 1362 et s.)°

()  Yves GUYON, Administration, op. cit., n° 10, 14, 15; Philippe MERLE, op. cit., n" 406.

(«©) Voy. C. civ. art. 1147, 1148 ; Gabriel MARTY et Pierre RAYNAUD, Droit Civil — Les Obligations, Tome 1, 2°
&d. 1988, n° 533 bis; Alex WEILL et Francois TERRE, Droit civil ~ Les obligations, 4° €d. 1986, n° 335; Jean
CARBONNIER, op. cit., n° 70 et s.

() L. 1966, art. 244, al. 1; Philippe MERLE, op. cit., n° 406.

| REKEHEN B EHE HHVOREY S VR Yo EIERKRZESKROHNREO Y 5100 5400
B RIPBIVOREY L KD (faute delictuelle) MERAQIKH | <1 KO HIBSRM P QevsvLe (Voy.
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René RODIERE et Bruno OPPETIT, op. cit., n° 185)°

() Yves GUYON, Administration, op. cit., n° 19, 24.

(@) Voy. Yves GUYON, Administration, op. cit., n° 123, 20; Yves GUYON, Droit des affaires, Tome 1, 6° &d. 1990,
n° 458. {

(8) RIPERT et ROBLOT, op. cit., n° 1369.

(Z) Voy. Yves GUYON, Droit des affaires, Tome 1, op. cit., n° 459 ; RIPERT et ROBLOT, op. cit., n° 1367; Alex
WEILL et Frangois TERRE, op. cit., n° 396; Jean CARBONNIER, op. cit., P. 281.

T TEICHIP 500 PR Jig MR AC AR 8 SER) M 0 502 U R MRS U000 w4 B

BB VR R RS A HEERHIR A 5 A D IR M S -2 (Yves GUYON, Administration, op. Q.nw n° 19)°

() Vay. C. civ. art. 1137; Henri, Léon et Jean MAZEAUD et Frangois CHABAS, Legons de Droit Civil, Tomell,
1* volume, Obligations-théorie générale, 8° &d., n° 21 ; Gabriel MARTY et Pierre RAYNAUD, op. cit., n° 534 ; Alex
WEILL et Frangois TERRE, op. cit., n° 396 et s.; Jean CARBONNIER, op. cit., P. 280, 281.

(&) Voy. Jean CARBONNNIER, op. cit., P.281; Alex WEILL et Francois TERRE, op. cit., n° 398; Gabriel MARTY
et pierre RAYNAUD, op. cit., n° 535.

() Alex WEILL et Frangois TERRE, op. cit., P. 404, note 142; Yves GUYON, Administration, op. cit., n° 50.

2 ORE M)

(£) Voy. Alex WEILL et Frangois TERRE, op. cit., n° 398 ; Jean CARBONNIER, op. cit., P. 281.

(&) Yves GUYON, Administration, op. cit., n° 22, 50.

(R) Gabriel MARTY et Pierre RAYNAUD, op. cit., n° 535; Henri, Léon et Jean MAZEAUD et Frangois CHABAS,
op. cit., n° 21 ; Jean CARBONNIER, op. cit., P. 280, 281 Alex WEILL et Francois TERRE, op. cit., n° 396.

(FR) 20 n0" STV RPN BIXC AL SHERN O SV S VR NSRS U B0 R-00" WQ
HONEe U M - JUREN (SHEKEIKED O HERRowaNRT RERO e - RN AN v
P S KIS Q) DRSS K IR R #1050 8 BB S 208N Y RICHRT ULEERE (=K
R) QbHMERSHLRE L0850 8¢ (Yves GUYON, Administration, op. cit., n° 19; Henri, Léon et
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Jean MAZEAUD et Frangois CHABAS, op. cit., n° 21; Jean CARBONNIER, op. cit., P. 280, 281 ; Alex WEILL et
Frangois TERRE, op. cit., n° “396)°
(K]) Yves GUYON, Administration, op. cit., n° 23.
(=) L. 1966, art. 245; RIPERT et ROBLOT, op. cit., n° 1373, 1374; Philippe MERLE, op. cit., n° 410, 411; Yves
GUYON, Droit des affaires, Tome 1, op. cit., n° 462, 463.
GRARD

(KHEH BRERY ERERBRE] Y- OEREKS | BIVR:C7)
(5 Qo+ RivO=1{HRE)
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