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HiES HA0 R OKQEERNORI0T Fad”

= EKHHOO NERERY - BRERL QBN VELOL S INSOMX ) @ MHEEsHX] X560
[EEHRIRSAIX ] V7 SHHOO MKBRIEN 800" LIENKIIBKEE] XD M#<¢ - MiHX (=Hde¢ -
%Mﬁmﬁﬁ?&%f&vﬁ%@%ﬁ&%ﬁ%ﬁﬁﬁi AE GO M QEEHKERER O RK ROV 8
o B | QEBBENEKLOY S0U5400° HOV EHE HEVDVRISOVRS A P HRER OV
SHRREH N0 1) AN £e°

N AP BEQH oM SHHORERS KSR R0’ E?%%%ﬁﬁﬁﬁm&&‘v [ - IR
MK 7 K PRIES O KIRIDVA Y THI SR Q#0410 ) A N BT 0° EOP KW
HE THIRNEHRSHIX] HHvor MEEHKERE - R - BREN R 5V THHO TSN Q 4N e
MAL NIRIQE02QN S O i S UM T DHR O PN BEHYHQ THRIES (=O4d 0 #RERK
DREEECP @ I OIS OOMEIKIER | £ $ity Y THUQ MIE SRS O HEINY
VA AVIRS) NEBRENRIES BRSO Y REREA S VY QIEEHNEAA 5400 1) A M H50°

(PR OV SHHO TSRS O AN~ AifRS] &7 BRBU LY HMEHHQ THIERS] ©
HRRIQ0-2Q P E L) THEIKIRS] L2402 Q 40 UM’ #Hli4 ¢ 4u 1 4Q0°)

(—) Loi 1966, art. 98; Jean-Pierre BERDAH, Fonctions et responsabilité des dirigeants de sociétés par actions,
1974, Sirey, n° 223; Yves QGM«OZ“ Administration, Responsabilité civile des administrateurs, Juris Classeur 1990,
Traite des Sociétés 6, Fascicule 132, précité, n° 48 ; Philippe MERLE, Droit commercial, Sociéiés commerciales,
1988, précits, n° 406. _
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Pekik B> THREHY] LAERLD [ERARRIOERERL TNEH5E)

() Harry G. Henn and John R. Alexander, Laws of corporations, 1983, aforecited, P.621-625; Lattin on
corporations, 1971, aforecited, § 78 ; Pennignton’s company law, 1990, aforecited, P. 602-603.

() BERDAH, op. cit., n° 203.

(=) BERDAH, op. cit., n° 210, 211 ; GUYON, op. cit., n° 68, 70.

() BERDAH, op. cit., n° 208.

() GUYON, Administration, précité, n® 52, 53.

(~) L. 1966, art. 92 et s.; GUYON, Administration, précité, n°® 34 ; BERDAH, op. cit., n® 219.

() Harry G. Henn, op. cit., P.625, 632 seqq.; Pennington, op. cit., P.587; cf. Gower’s Principles of modern
Company Law, 1992, aforecited, P. 564-570. )

(o) Harry G. Henn, op. cit., P. 625, 628-629 ; Pennington, op. cit., P. 587.

(S) Pennington, op. cit., P.586.

(=) In re LEE, BEHRENS AND COMPANY, LIMITED. [1932] 2 Ch., P.46 segg. ¥HE||" (E) Q#H (D) (IBEH
2] Bl R<m) 8

(&) Harry G. Henn, op. cit., P.625, 651-652. ®¥E1]" (ED" #(R)w" (TREMH]) Eie | Oll— | OHID) R

(£3) Harry G. Henn, op. cit., P. 625, 649-650, note 14 at P.649; Pennington, op. cit., P. 588-589.

() Voy. BERDAH, op. cit., n° 180, 182, 187, 188 seqq.; GUYON, Administration, précité, n° 24, 46. KEEN] (FREH
] Bl | OHIm=i-) 48

(*3) BERDAH, op. cit., n° 188, 198; GUYON, Administration, précité, n° 52.

MOHIOFHKe | 0N HRAe’

[Trib. comm. de la Seine. 29 juin 1926 (Société anonyme Daudens c. Séguret et Séguret c. Boulant et Société

anonyme Daudens), Journ. sociétés 1928, P. 562 s.]

[ 8] B4 (Société anonyme Maison Daudens) QL EX (administrateur délégué) > (Seguret) 7
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FAOURESHFLNIORE<L<OBM VML (Touverture d'un compte courant personnel dans la comptabilité de la
sociéte)” QLM A OMTICE<BER (B% R¢ mBHQRRL R NLH) w0 4° uRgd
VN QESRERYQ 2SR MY BHHOE | ORIV RCe A0 (comme s'il en avait &té le
seul propriétaire) Q8% ¢ 42 (P. 565, 564)°

[F dr] B2 @K’ KSR KD RIiBRRIESK BRI (fautes graves de gestion) ¥R IHFAHES
I Wi Q R N H e (P. 565, 568)°

(n =N ] K QUEF KRS [T N Q $HHE | NI~ K~ 1) U 410 BRI N S T EiERRES KR

&) VENORY 51020 VER£0° HKHUE DY BIKEEOM EOMIX-U.R0 AN H00°

(2) BERDAH, op. cit., n° 188.
(%) BERDAH, op. cit., n° 188.
(&) [Rennes, 2 Ch, 23 fév. 1968 (Pierre Garnier c. Société Cassegrain ), J. C. P., 1969, J. 16122.]

[ #K) ~" =K (difficulté financiéres) %?E@&?%wﬁiﬁ&ﬂ.?& (Socigté Cassegrain) @ TREH QUL
K -0 | BOEHIKRHO L B

| REKEHmAm B4 RENY (conseil d’administration) ¢ iy (présidfent-directeur général) © <
(André Garnier) MR~V BNEBEEULY S #HEUENYE (Societé Saupiquet) (=B © K SR Qi)
NOHRERR (pourparlers) MR OB NBALY (autorise)” N QEHMAEVOER il (accord) M L°

NOEEN R SV E OBRHHOEKO KL — ¢ D~ INUHE LIS VREES M NEHEE N IR+ Fd
VIR eI S BNIEH QBB (rapprochment) NHKER4~0In X% OBF-4GHS | 4R O #4809 N4K
ML QIR A R e dr” B0 547

By’ EEHmNDOEJCGEE SRS L 5 VERNSE (adopte)” w4 B4y’ B-HO4H YD
BERU SRR (agrément) RRADOR m QO NUHE ( CHEEALEVRRNRLSE EQEORNELSNE Y QER
B NUHOEOEE BEHOUKOEKOREHY O SVORREEL LU R84 0 H° VORUROAOH
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Pkt LD [B5REH] LIAELD [BERERXOERER L TREHY]

RO AR A R KR+ m QB BB W RN 4 (donna sa agrément)® #6487 EH-{{m1|
RIQEHHEREHNE HiEdiNwERi-~ 4 (ratifa)®

WO B-dEO Y NUHOREHY (le vice-président-directeur général adjoint) QWML 08" <&HH-
YHOHK OB NERN O Vop' W REBWEEL LV E 0L YOO EOVAY B-HHEHSHACERRDHR
HEfoEm LS. EHREEEV.R BodFHw L’

& BYHORERS | Qi NKIE 1@< (Pierre Garnier) (=<QE) £ R0 | HORKERURDEUOXKE
QER (nullitd) FRINE N | HakdEE" MWEE®

[ In) WEKEE (eforme ledit jugement)

— HKHHO HERULE HEHOmBLLeHKk (objet social) MB~" m O 4mB (but que se propose la
société ; but que s'est assigné la sociétd) © IKERNMEEA' FEENDORENEAeER’ i Q mE 4 o Hk X S
IS M XA s s A 10 1) N2 WA 5 (Voy. Observations par Paillusseau et Contin)®

o~ BHHOH O 4 | BOimid (opération) &' HASRERD A S oD NIRRT WK B4 Q HIEK
SRR Q He5mIZEE (controle et direction) Q-MEEAY" BN <10V QKON - v~ B O ik
QIS wddo~ 4@ (affecter la maitrise, la gestion et la survivance de sa propre entreprise)’ W&o (une
convention complexe) ¥4Q:0°

MRS EHOmE M E OB DTHSHnMT (Vopération) R OEHEU R LMHOELE Y Hovie-20
P OV | RME S VHHOmMBLICHHKE IS (DHR OV RN CRERURKE S RRER un
excés de pouvoirs V4RS) BRU R S WHUHOTHE (Vintérét social) RHOYUHEAMBYIXAE (D4R O VY7 R
ReA QR RUKB 2 Y QBT EE abuts de droit &) (Voy. Observations par Paillusseau et Contin)®

o MO | REKEHRINTEEOKm+ne (Ko QRITNER0) RERIKRE ERPR
10 1) AN RSN (déclare nulles et de nul effet)®

(2R Kivd HREoENEREEe | RICGKEKmRmo#REYHKE-? AREHORENERF -2
PR HEHORENIXS BREERE abut de droit A4 .R4° Voy. Observations par Paillusseau et Contin)®
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BkEEFA6% (19940

Crx ] Raas iy RERAQIBHMEFC2QPHHLS D480 (A ~NH4RY KEQHKRE
%2 {EHORHINORRE CREGHOED SWEN T vEEHUXDEEROHBITE VOV Y [H#E8 =
BN B0 iR RERKEE] VENORR UM S0 Re (Voy. BERDAH, op. cit., n° 189)° #{HY
2 HERKIFROOEIXVULRM AN Q0

8 KEFn—' © THHmE (but que se propose la société; but que s'est assigné la socigté) | %7 [ ¢
QRERE] MY HmoMMER (économie) | ©MANBLRR (Voy. C. civ., art. 1832. T [GHULHOBE
=N KOT AN I NEEORN (B - eEYEHEHH O BRI | ¢F - BHEEETIvR< e | Y

LS

(&) BERDAH, op. cit., n° 189.
(&) (Rouen, 2° Ch. civ., 25 sept. 1969 (A...c. B...), J.C. P. 1970, J. 16219.]

[ 81 " B GERKAE) OHHE 1IENRASY S4H° HBER R —-NOLRM (G... B...) ¥ ZEXY|
QuuXE (la présidence du conseil d’administration) A48 © QWMDY VRS HIIEE QKR g o 8mlit
FNRDY R[RERHITRREY (administrateur) @ (J... A..) REO W 5 H° M| | HERESERE
L HE MR &0 VR (Y SIEREME employé supérieure 48 © 44) MR QEFREE" K
< QEWIED T oD W 4RIEE U O Y OB - BNEE O 4 (mit 3 profit son autorité directoriale)® T4
HE AK<OEENAR O WORNEH OO A< HRPEEO LY EvESO VREU Yo S
ERSE Y O ROHED dHORENEEN N0 BN M AK<O K (M O REME directeur
technique ¥4Q © ) & AVRERNYVEKL DY SN QKL BRSNS SO AdEBECOHERE (rup-
ture abusive de son contrat de travail) WEMEY" EHMNEO VENSEQEN VB’

7 A YRR O B o e A MRS VIR O P BB o U HE D807 QR
AFEEEN T RERPN L SV HMEEHUR L RoNHAMOBPENEN o O AnOBHA RIS NS

o’ R RFKEEY O Y HEUR KB ORIL (exéeution des décisions majoritaires abusives) ZH-t410 .44



=

Hoktk b TRESRY) LAELED [BERERXOERLR &%)

£ RME¥E (administrateur provisoire) QMENEFSHY { —D R QEHREEL D KNERLT MU’

[ m)] et (confirme l'ordonnance)

— REQHON BRI NENRES WRVEORHRARHOUKOMESHDRREORY S eREEE R
REN - OEENERG | <QE<DRHOMEN SR iy~ © VEBIREIZHKN-9.4 .0 iH © F BN K
P RS OROKBNEOM AREBIKROLORELOHM S RESHOHEL JEKEELY~ O g
REKIOFL B0 R NIDO L EKAHTH L 410° .

N REMROREK- 0 QIERPRER MEUER - BRY-2H00 A0 VERIRELMER - FRE
« BN -2 H O IR R0

oo’ MR O BB MY TV Re° (D40 NOMaSKENRE NP NE 0 oK
HEP e U ERHTH-AE O HetBdy | NBECNSUNEER(VIREED o 0 BREXCESR
W | HNBENEHSE)

(nx ™) #HEWH GUYON ¥~R2% KV HREHUCRRKERE (décisions majoritaires abusives) ‘REEREA
MO S0E YORKUOY O (KELMRSVEORY) BEERORUOEN OXBOER (R (lan-
nulation de la décision abusive) (GH(S)HE) KHORENM O EindoigimH (responsabilité civile) &40V .10
(Observations [)°
¥4 BERDAH %’ KEQHIKEREY HHORESLOELE FREHOKKERY) OWENHTVvEEXNCE
B FEHQIENOY HEBFEYELe RPERRESKRE] €1 QVEXY o2 vE.LRe (Voy
~ BERDAH, op. cit., n° 188)°

() BERDAH, op. cit., n° 192; Cif. GUYON, Administration, précité, n° 58.

() GUYON, Administration, précité, n° 46 ; BERDAH, op. cit., n° 221; Voy. L. 1966, art. 100, al. 4.

(]) SHY - OiEHiEREY [UHORMEOEHY R S VAERmrX HR IO TENE I CERE S 2R E
Qi O X NIEENC2 (la méconnaissance de l'intérét social) ] V-V MHHSEICY 8007 {EIEKBESKEE] =



BUBHRE465 (1994

VENRORM 510° B B OHFKREORY . wiX eV mE P 40810 BEHKo K ORKR
UREE O HEEO R OFIIHN QKNI HLAEN I 5 i@ Q¢ (BERDAH, op. cit., n° 199)° 4J1)
L RERNESRINOE<SRELSIROLY S RENNDY 500 Z4EMmIRTR0ER" NROQEN ~
oYEHQUEEELHIU e UM S IBEN G0V Q RIENMEE © H N &0s.se (BERDAH, op.
cit., n° 199)°

MEROOHEL (HOTEEINOWEN “eHEICH V-2 S % X HORENHVIEENED LSS O HI0E
A® Sl 5 RO HKMHO [HIKESO (BIKEE) SllX] V8 I8 5° Q4% 0V By IHmgns
] VB OR50 1) AT A Q!

() Gower, op. cit., P.559-561.
(R) I REKKEHEE THEXSRTEY 4o N BHINHO SR

I TSR R B (L2 CEHECHEE (autorisation préalable) WEEH 5 W05 42 u4u
2N RefE8Rves (@’ SHOKE un vote M~ ERSIEMIRE) (' o’ THEREREXQ EH
BN DO (L. 1966, art. 101, 105, 143, 147)° ;

Y JURNEOVY MNEHEXETREERY (L2 28E) OHECIEENEY LU RHuE v Heid
{ERNUER° 17 w7 R (W LZHEEY) CHEORENEY SO SEREY Brd’ $HOmBE (appro-
bation) KPUEFHWR QMUY QR LUOKRIR L 54 (des conventions désapprouvées)’ TEHIEREREN Y

(HHBREN OV E HFECHRENGNHEEUMOBEKER Y ») BitlEimHNE S o e (L.
1966, art. 103, 104, 145, 146)° SEHUNENRE P ORERIR SR O HRE-PERE L A0° T SV R 2D’
HEHRQBIENH D¢ (Voy. Philippe MERLE, Droit commercial — Sociétés commerciales, 2° éd., 1990, n°
398-401, notamment, P. 329, 331; Yves GUYON, Droit des affaires, Tome 1, 6° &d., 1990, précité, n°® 419-426; J.
HAMEL, G. LAGARDE, A. JAUFFRET, Droit commercial — Sociétés, Groupements d'intérét économique,
Entreprises publiques, 1980, Tome 1, 2° vol. 2° éd. n° 657, 658. ¥HEE" #(8) ([REIG) v | | HEKHE) 4%
e

(&) Gower, op. cit., P.559, 564-572. ¥ H(K) ((BEHH) ®oe | NOKf-) L
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Pennington, op. cit., P.591.
Gower,, op. cit., P.55T.
Pennington, op. cit., P.593.
Pennington, op. cit., P.594.
KEI B — = T 6O (B84 RTHPpRN—REI) 8
BERDAH, op. cit., n° 180, 182, 187 et s.; Voy. GUYON, Administration, précité, n° 52, 54, 56, 57.
GUYON, Administration, précité, m.a 47.
Gower, op. cit., P.558. ¥{E1" (BD)" — ~' T @ (B4t HHbpRHED) £
KEI (D) Aan g =" (B~ « ZH#(R) (88 $EHp<E—<< K RHE—KRKK 1O
O— | ORI R
REEN ~— (MBS0 WA | Of) XHKED #M(R) ((HE4h) oo | | Hi) HEE° Voy. L. 1966,
art. 104, al. 2, art. 105, al. 1, art. 146, al. 2, art. 147, al. 1.
(RS QO ER)
| RCK IR | O | B (XD V& | B0 £ REBRERORKS | 0" Ke+oBHY
B BERY (KL OBFREOERS- NS SHTEEEBNERS HEYBHSHS S QLvwy
4’ [peuvent étre annulées]” ~A° 1) © peuvent &tre annulées N Q O LIEHK M B¢ R REZELHQ°
A0’ annulation VT HEREN “QHRQERE (déclaration judiciaire de la nullité) @V RS HEITE
o EREEREFRE JOHRERAEMBRNEMBY SHERVY AR (la ... nullité existant, au moins
virtuellement, dés avant son prononcé, dés que survient la cause de nullitd)” HERERSR L0500 % Y E R
30,230 (Pacte doit &tre présumé valable et efficace)’ ~JaU.2:Q0° B0 annulation %’ {ERVR O #LHBIBVKR
PORCOVH LY LY HERVARDECEREMENEF YL ST D% OV annulation VET BERER
QuAANEL R Wﬁ@:&f HLAQVUEL R’
DHE O RICKESYEH | OFK K (XD | BV | B © peuvent étre annulées v [HFRQE
%M@m%.@.bﬁTmm%._ QIEH UL URY R KEAHMEN N (REERSERE ERUVe) (&
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N HRERNESEVER) A SouuY S0 (80 FHEENETS SRR0HRERIR S0.2:0 w0 187
HAUNERVR O V-2{ER-VEI0L0Q R0 &0 HESY 4 (&) BESERERBULEEED -2 5«
Q%)

(Voy. Henri et Léon MAZEAUD, Jean MAZEAUD, Francois CHABAS et Michel de JUGLART, Legons de Droit

Civil, Tome premier, Premier volume, sixiéme é&dition, 1980, n° 348, 351 ; Gérard CORNU, Vocabulaire juridique,

1987, “Nullité” et “Annulation™; Gabriel MARTY et Pierre RAYNAUD, Droit civil, Tome 1, 2¢ édition, 1972, n° .

158, 159.)
(&) HREEI" (1) #(e)WHTEONE (RS RE < Him) 48
R E :
(&) GUYON, Administration, précité, n° 63.
(8 REI (D #He)HHUFHEOHRE ((BE40 R K< ) g5
(%) GUYON, Administration, précité, n° 63; Cf. BERDAH, op. cit., n® 200.
(S FHE TRSNHTVH<EKIRIOHEIN L T oRNEEOBER (I)] BESIHRIFE KK 8 | —1BE4
() KENW « ST (RS REHR | OH— | OVIK) HEF

MK © RS - BBKHRE 12 8000 [ERR &G TE00K) V' UGS T
X Q4| VO BEERK

NP E FHQERNE MY KK O MY 81000 NERLHE (due care) ] RGBSR 24
o [EHK (loyalty) | A" TH#HQ KX Q 4t (les soins d’un bon pére de famille) | VUNBHED ERQS
BYEDRE SN THEIKES] MIHHO T SN QBN EA 4~ SBES] VO VB IQ
E8HN Holkde’
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kR LD THESY) LIAELO TERLFEXOETERSTEHY O

(1) IHXODEKHOHER

R RENEIRY AL QY THH O RER I D HLHH OB B O IO ERMER S LR
M REEReC

— JMOEER

RENRY A LR N K B L IHY O RER QT ER MK THPH BREQ <N’
ﬂﬁ&ﬁ%&m%b?ﬁﬁ%ﬁﬁmﬁﬁ?&%f&v\iﬁﬁﬁgﬁwﬁ%EQE%@ﬂﬁﬁméﬁﬁk?éﬁﬁ
RS A FHRIES] &S LIRS K RD 2R EY O B SiHpHD0R" U RN~
o R AU SEDOT B4

HHOBREAL YPHENROY TOHEP « 1N BIX P4 M 4 QIR Q KB N IKER 0 ) AU R4’
HE (=R Y O #BITE - HBEE) N OME SN O HIBENENY DY (=30 W) D AuihE
R NE S OISO {TIEK RIS KRS REXO Y M R EHI S EHRH A0 A7

DL TSR] U BRI QIR (= HBIDE - EERED) RS BN v REUUNERE
YK QBRI QEEKN 17 WOREVAOVE (RERGKN <0) L - MBFL ¢ BREYNES
1 Q #STRIC O MHIg 1 40507

B4 T (=R Y O SIS - JHSEE) & ORISR QHIENK N OV (=40 1)
S (0) -] AV [HIRMIE (=GR O L O RBIDE - FHINID) QN I SRX Qi
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BEkF46E (1990

()

PR L0 NEHSHIEVELY M SRKQHENEA4-R4E] 2420 (BN HWSHENEL
M0 YERMO KRR - REEXETHE thiRiEs Q iR RIES KIS = Hi S5 X © s - O 1V 5
ROKM 550° B0 HSHEMVER Y2 HHRHOKTRE - REEBXE 289048 5 o lRE S 401
2 TSN HE] © | KKVENRY 500N L0°)° Brdve " ESHIEE WS QIKN .8
1P S0 UKV VIR RF I SRR QT 4000 O IR A W QS L0 5 Q U ARe°

NSO R

Y TV O RENIRY AN QN KM O EEHOTHRBOBER MR 0" BEO <oy’ KK
HEEKE O MEHOERERT  ( il Q By R BT VIR ¢ A0S © MBS XD 4

()
RIS NBOR" NRET B0 o N EEEM0 ) VR FHELAR0T B

AAmﬁ@Wﬁm&m\ HENRSY [OUHOERERKD TN O B R NEHOBE VRN (o O A 81X
Fh) MU QIR RN K e M U MB-UAe" TS (=UBRV O Y O BBICH - RGN
MBSO BIKIRS MR O V7 A AhEEEIS | NS SIS EIX X S SIS X R Qe &

EROHHN R e BHE SN RN Q 2O RIKAHDR N°

NOEEECOORRNMERF Y M- VRovR0e° B0 RERYE HBMENE S HA1.2:107 48R
()

R KESVAP I HBHE (S4GHERV- Y QRBICK - BB Qw4 SHSMEIEI Y BR

388 (due care) WA FLEHLOE (=HIHIR) 8§ THE - FHOLH  REYR SV v JGdoigf

SRKENMIB LH LS04 YEHORMEILOWEN 4 ORIV R Y EL0% (=HKEBO)" 1’ BEmDNE

d
—~
~



WKL [HERY] LBEED EREFLOETRERS T EHY O

EOVS4.0% (=HKESO) (F SURKOUSES M QII-ESFENE 5 S0 (=HKRSO)'
SEE . 250nE - RENSSY - MTQ 4 M R4 0 #iS-VmT Q ek # 4 R 11140 1 R A0 RS R Holil
QSRR NIRNR S Y EL.08 5 (=HIKRSE)”

o QN EERR O L S - KO BENDOU HKHIO SRS - BIKIREN R 5 AU
£50 DERLSHEE] - T8I " SHO MImSN O] » KN [(hRERLHHSNTIERNOREQE
AR 4R0)" HBNIEE OFRAUO Y QUE (=HBIE - HSEED NESHVe Y RR - KES]
ABRU R0° . .

(@O IR TEHSHENESEAUR0Y A RR - KES) VES OB N HVAU.R10 Y 4028
QY OUHSMITNE RV HEA ST 4.0 Q -24lH.£10 1) AN IR 10" Bt MPEHNRE e
NS ORESY JHOEMNKETTRES S5V aRECE Q2 HSHE BN L L o2 P HL5°

(@)
D& QRS RN SRR WRR - KESS | BNEEMC Qe

(D) MERH) - TBH] U HESKEC ML O BEERE

KU 1) O RS A e HIS IS QDN B 5 VA48 ¢ URR - KBSV Q7 KK O #iEi
B Re FERSENE] KO BRI 840 T8I A STHHO MIESRX Q] Ve BEBNNG
O HREN R0 Q P00

— B

P KOO THISS] XD TS CEIXASCHIKRE (XOWORED A TH TRl
KX OHIE) QEMUN S OHKEE (RDWORK) VOENY E | 45 SESHAR00 VL KR
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BAREEE465 (1994)

BAQUROLAQ0" URE THYHO ML NO#HIE] 8 HKMUQ MER&SHNE ~ a8 S Efed
&Y L (ERNED) BEVOVERSOKY 5501 ANKA 5 ae°
= TR
MOPE K SHHO TSRS Q] VS aBes CREN Y MK NERCHE] X5
[BEHK] QEHNELER-2Q 40 2KA" NIPHEA~C® .

— SHHO THHESRY O] QRN HKHHO NERSHE] XD [HK LN 04’ HKIQ
IR - FEOMvU0L B ORBIRWRV RS TRQ | IREEE S -0 RIR U K4 5° 1)) Ui’
REDERN 40 LR N RN HHENQY m O RQEBHED O W I0HAC VA" 331 © MBS N 840

FER &) KO HEIKESY 20e _.mmmzﬁ A FHHO TH SR O i) g KEA-Q =N ERw
MARIRKE” B

FRY P 2 B’ L%?&%K&LT@&%%ﬁ%K@@ﬁC% 540 THERS4HE] ~ THK) v
SORR - KEONDMDRES0H85° B0 THEXRS £4 HBESN 4o DERLSHE)] S0 [
HV L& RREXV) ERSTEN Q0 Eiemiy ﬁnﬁﬂbmmwﬁm (an ordinarily prudent director in like
position ; ordinarily prudent person or men in like position)] ‘&’ EREVS e EDRENQ S R VEHOK
BF- (under similar circumstances) & #l.& 4 A HY4n 0 Ay 1 A Qa0 il (care)’ |E (diligence)
RORE (ki) ¥ Ha40 888085 (@07 B S SR Q 28 part-time director Q ¥R’ 37
R ERER] O O W 5 ey’ TEBEE< (reasonable man)] RE | KBV HEn 4 R0 0 RENHA
PES L0 wﬁ%@ﬁgiﬁféhﬁmvn. SEERL wOoN BRIBBN 4o BRISHKESO—OX5DY
M AROEH ¢ Q KHEHIKERS VR0 0 (=HHK loyalty) NEA0SHL4Q8 SR 1) QIREQ
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WD THEHY) LAEED [ERTRLOERLR TEHH O

)
HE A0 RENE Y B’ [ Swis< (honest men of business) | %wd%ﬁmghﬁbo

DR T BEEE RSO O HSNTES ORI 2 5V TSRS Qi 50’ BR -
REONOSERBS085" B0 [(EEVEHeHERRERY) E | BT - MRNEM e MKV RE
Wm0 - Mo EiERQ (85 OBREENIOVHEERIE) mﬁﬁw (un administrateur prudent, diligent et
actif ; I'administrateur consciencieux, honnéte et respectueux des régles normales de la gestion des sociétés
anonymes; 'homme normal, prudent et diligent, honnéte; 'homme représentatif soigneux, diligent; un
représentant de méme catégorie ; un individu moyen de méme classe ou catégorie) | ‘& FEHA L mREE
HOH.A L L VEREQREY R AR MR VNN Hvi P R00HE (soins) 7 HAULEBEBOH5T

G S O AR H 0B RN EKKHH O EEROHBNEN RTCeRR - KES
o' [H4E (care) - & (diligence) « 92 (skil)] ~ 8K (oyality) | N QERNONVEREP " Vs
MRSV SHYRBOOoRERORR - KBS T4 (soins)] ~5aRbp’ M- B - {8 ~ [885K]
QA0 A& W 2RO & YL 5" EFNEHE QU2 P00 | ROS4IHH 0124
SO BSR40

WP WEVRO [FEHE VA0<ES| NBIENELY 0N F-QUUREe” SR KKHHe
IS N BB &0 [(ERA S0 RERENR) ERSHEN Qe Eiemil sk & BEX (an
ordinarily prudent director in like position) ] A SOER N B0 TEHIEEE 5 (prudent) | A 5 oM E L O0R]

Mim (honest) ] ~V 5 /OMIHR EORL5° SR EH-H © B IKIES O Higt&she Ml SYERE < (honest men
of business) | A 5 OMKERN &7 ] 5 oBH QMO THEK S ] A S oS ORE5" SURN
ROV S OHEE e MIn SRR BO [(ERVLRERENV) E | QEE - SRNE40” fHi
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BvERP o OHOE - HimL EIEQ (85 BRIV HEEIR) BER] VLR S [HER R
BV 4010 (prudent, diligent) | ~ 5 M M-I - @40 (consciencieux, honnéte) | SaomEzHO Edea
EROV L0

N OHIEE O ERD YR — O BN ES N R SO TSR] (V2 VY QRER) 5ok
HOKPTE KE HKMHO [(EHNSHOERREEA) ERELSTEN Q0" MEiefin J AR 5 28| A
M) QIR (QVRVSOTE) M L-A0U Hoahoi) VA PIe® Ju% 6 v GHUe [
TSR] A S OBEN KK O RSN 8 5 V40200 [ERSHNE] VBB R 5 VENEU £
MBHK] Q EHNEA VB DS BERIS)UPEH5° B0 QO THIIMSRN O] & WK
MY NERSHHEE] ~ [HHK] NED L-0Q VB0 1) VR P aue®

o DRNEEPRYE S-oEo AR’

S DEREMHEE] N TSR O 4

R HROSON HIISREID Y ORERE [(EHEVLHHEDRER ) E | Q81 - S5 U Mo’
HERVREPY o CHOE - HES B (K1 BBV SRR BB PR UL UL
A K O HBIIR O KV 40 NERSHIM (due care) | 40 [ (-0 m{iSSEN) EHQ DY
R07 MREEIE Y AHARK S R ERR B D RE N A 2 4 VR0 U4 M 4 A0 i
(care) - @R (diligence) + R (skil) | NEAA A 5 QBN O HEAURAI0 M AL BRST DR N HER &
WW%%\%*&L@E%%ﬁk%ﬁaﬂﬁﬁ&&%_%\M&L@ﬂéﬁkﬁﬁoﬁﬁgw_WEAH%Ek%
KVUDVORERR HvhPRANORR - KESQ | ) VEMeN VY BETREN HEH84:00°

S [HKSON R’ HHK] N MHI SRS O s

o
N
~



ki LD TRERY LAKED IERERLOERLRTEHY O

KN RO BIKESOPRNE VLY BEOVRS IRENOHR - RECLE - BB (MRDOR
) MRSV OIS0 ONE OV (=HEOBMORENmES M) 28"
ORESLOIWEY 5 ORBI L Y 2 L0 SR T*@AMP WO Y BRSO Y MHimeds<
(honest men of business) | AHJE-ACHIEU.L" Kl SHIE<QUBBIRY V-0 R KA N 4 SFEN
= Lk@.uqm V' EIKIERO QB RACUTE (= OBIENN) 8 EESHIT<Q H4 P40 Y R0 U HP
RO 50"

AR YR oM TN L0 SRV Y ORERE [(ERVSEREERV) E | EE
CHTE O R0 AR REY o O OR - il EiEQ (85 DREERH-O Vv EERIE) BEXK] P
AR B SRRSO Y QRERY MHE - FHOLRE - REN KT CEEBN S 5V HUHORENERRR
B HHORENLQIEN 4 OMBINU R 57 HESREY] VSoBENE M2 Uieahe ) vE BT
%K%b(ﬁ%fﬁéaﬂ FHOV BIKEROVEHMUS RN MRS XosE] © | BK (=Hm &V
S OREHRQ SN aRESQ | Q) VEReUANE DOLERS VP ELST

T [ERESON R0 K A M SRS 4HiE]

BRIBROVEEN0R B [FERSE mMRENE S Y Eaigvmm e E<ERmEX £ mmE iR
NN 17 O VY EOBRAVER B0 U AN e o SBHNEB RS S VIaRES] 7 HiES LEHE SRSV
b QEERO S R0 IR VEHe VN BRIES 5 R

T (RHEEXZT) £ BRKESOMXOSBSHEVQeREERETY | R RRHIREREXS
YUHORUEALO RO WEN 4 ORERVO VY QHE - FENE S ORHBN RO SETPRs” R K
VIR R S0 200 IR REMRESENC BN R AR LM SKK (=K RE o O K28 - H
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QBB MO B THSRRERETR LU0 VMRS T 0 2R 40200 1) AN EE
DERVE 0 O (1) Qo MG A SEEVRS 0RO EE0 U U Q PR BB
BN B OS] (=S B E 0 2 IS - AT Q BESQ L PR0nRE
2) Q| ERVEAO UL BETREN o 1 BRSO

2 (ORI - B0 ERORE IRED) K’ KK ORI - Bl EROME - KRR
1 ERIREOMIXA PEAORC D 1.2 0N KIS OBIX A OTE - Bsd 2

ALY R - A - IR QRS - TR N BRISORIRA O VB oK QTN 5o () & b R
N EEAREER A0 BN BN UNEEEO Y 5 AT X B A USRI (= S SR m O
HOB - HEHTECEER) SOT VORBAREUR T L (DAY WO Mo SBEN 0vi) VNEH
DL BELRCIVRTGT Vi) AQ - B - R OB - TR R SISO MIX A0 4
WO o0 SR SRR R (X EET ) LEEEUS O U 510-0Q VERIUE0 0 1 (U QoM
RN SRR B DRFEHNER0) 1) S0 QIENEE0 VY TS CHIE) Q | £ (=
R BEY® (NI - ISR Q BB L0 S U0aKESQ | 0) AEe ) U ERR
IV TP

T SUNEROLN R O SISO NBSEREN DEENQ BB U050 Q 44
v RABEORENE )V DX EEEOE VoY (o0 EROEY vOY) RUBKOD N
AN 1000 VB0 DR O 1 BRSSO O EAmeI 0 BN QRS © | TRV
MNP BETHE N ER Y 8L:00°

S [HEKESO - BIKERON 840" BIK] ~ MH SRS O s
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Q

gtk Lo THERY] LAERLD MERREXOETRE R T &3#Y)

BRSOV EU20 V00 (mEEMNEMROK O LQNE S0 S0 KES) & MO s 8k
KO © | TR (—HII%~BEY o O HIE - HELTECHERS Ky P ROARESS | ) Vi
AR BT RIR M R VBRSSO 5

m%%%@K%MTEXShé&:bmn%ﬂnﬁﬁmkﬁéﬁaoﬁmfﬂﬁémﬁﬁé:&mméﬁ%%ﬁ
o SEQIEY R 5 VT O SN  LOELSEENE 507 A5 aRES) & SHO THIMSNN QM o

|l (=R SRy DO §OF - HESBEC KBRS M h P R0AKESS | 1) Ve -2
BT DD EEL S 400 ERA0 BEO 0L Ji OO KRVERR MBS’ YT
T O R O I MR VB0 T B 5 17 TRBER + EEICEY R0 o QO mESTEN BK
PORKENEES M 1Y (PO SEICEN R 5 VIO IHESTENE S 45 0] 2 EHOBKES
TN MBI N R A IR OV SR (= HERBRD o 0 08 - 1 S8 0 B
) L 0B EI0 P40 IV EA Q1) AR P AR &0 1 4R0°

= e |

o LMD CODW QIR T Q o SIEEREOR0T B0 BRI L0 THI
BERKORIE] 5 K& BH O HEIRE VU0 DERSHNS VEIKERSY & 5 V00 5
K] CERVEPLLQVRQ VBV ST

amn wue
RO LA AR H-QEOLRR° R
— RN KO ENRO IR - BRI S S YERv e NERSHEE] - T8 IK) »° SHORE
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BREEFEF65 (1990

RO THSRNYOMHE] 0 HY" (HERIERL - EBNCIER O EE o #REIK Y Q) NHBNIEE QBERV
SO (=8ERVO N OHEIDE - BBNE) NES B0 KRR - IRES] W (@o’ uw
7 e HBMOR QERAV OV QIDRNE S Hvau R RR - KES) VE HSHED QRN K480
BR - KECQ{L0%" HBNDVER VEV VKRR - KBS -240#.80°)

BIY IWHORERS ML HXOME] ¥ KHERPEN Y KE HKHH OB BN s
METe MERMAMIE] XOBEKESY RO MK NER 20 P4R°

N EOPEL RKKHYHORERO (UMM S RPU R0 4u) [HEIKIS] & SHHOREXS
BHCNGE S AP0 ) THIXSK QAN EA ¢ i) © | TRV VEf e v BBy &
MRS SV PP RGN L0°

(=) KEN (R4 REHe | OH=S-) fer

() KEEE" —" #ME — o « (85§ &iv | OO =f-) K

() REI (BB BREHic<Himzfle) 482

(=) REI" (1) 81 ((BEH) REKpe < Hie) Hee ’

(10) HPHREN T NERSME] & HBENENEO Y QIR FINE MTESY HBHIT VS Y -2
SOIRI-Pe UM O au’ KB (1) #(0) (MREH0] REMIROm) $a

(o) K" (ID" (o) (RENH REHPROE) ROKER — U — «SVOV+@ <+
®Kie | Oll— | ONim) $o8° .

(=) KEELN Q1D o (BB MEMIe < <—R | E) HE° [ETRSEN-0) ERQ TN Qe MERRRE x4
85" < (ordinarily prudent person or men in like position) ] 5 RER-2E 5 02057 [ETNSENV) EEQE
N RQ (in like position) | V5 ORFHINMHmALE 1) Q-0 YR [CINSER) BERCFLHN Q" Eie
R N AEHERK 57 BB VIRRCRER Y H S 1)U 0

el
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o

Fekik b0 THREHY) LABLED [ERTRXOEFR LR T<EHE]

(@) REI (D) & & (MREHER] REHe< K P
(=) KEI" (BD" ~ ~ & O ([BRh] REWPR | —R1H) 4
(2) KEN « BF (KR REHde | OF— | O9E) HE° [(EEVSeREREH-) E | 8F - 88

M40 8 (85 QBEH <o~ #8®3 <) un individu moyen (ou 'homme normal) de méme classe ou

catégorie ; un représentant de méme catégorie] #r- 5 oKE-e [(EHVSeHERIDEEY) B | B - SRy
B4R AL oRERNMHIMERYE UnPbeE [(EEVSHOEERERV) E | OEE - MR UM EiES
(& 5 D ERERHl - v SEEIR) BER] VS &R S 50N 800

() SN ROOHHSKVAYORER B [(EEVSHCHEREEY) VE | 0BT - IR UEAA0T LK
~EREV o ONJIR - BHES EEe (U5 SBRESNOVHEEIE) SEY] v [(EREVAORERER
AR | QB - IR VEe REQOREN!] OFNEYKRKRDNAY VO 4B RERC 00 [HiBKH
Y m O HOE - BEvRe] VEEN SRR SESE L0820 VBL R NEROREN] B EEL.
QWM& S -0 BB N M D oRER] VS oBEE HRNERKN LOFN Y HENVHEVH OO - 1
AR E FEEONE 520 2dm 21000 0010 & 01 40°

(&) Z KEHS>—h "It ~xKQ | 0% EHFBRKEBU-PPHQ0R BESOKRE e BIR Gl
2T E~ o PRI QIE 5~ Q (a trutee is held to something stricter than the morals of the market place)’ K
#HOLRR#E <o (UERY) ¥ QIR 528 (has the level of conduct for fiduciaries been kept at a level higher
than that trodden by the crowd) 41\ 50 (MEINHARD v. SALMON et al., 164 N.E., P.546)° 24
ROV OEHMO MNEEAHEE<] V50BE-9" SO M SKK] V-V QREM Y o-2IERR W Hul-Til QE 5
RN Y 510 M L ad g8 50

SEST BRESM oM (HEMED) SHUSDe SR H] vovoRERvE [(EEVSenoRE

) VE | OB - ERUES BROREY] OFNEUKERENAY VO HaMREQRERO 00 THimEK
vEREV oI5 - P ee) VBNV DR OV I SRE] VOV OREHRO SR
ARE RN | FKKOLRH BN BB OIE S 2 Quipa00:0° X NHBRHY 4% REOVR
o KM [HIKES) V- VR LeU0 (=) S S M SRX O] VO VEKRLS

o

2

~



BkERE465 (199D

M50 (KEER — o—o ([BEHF] Kie | O1ll— | OHE=-) $HE)°

D% OV EHQ THIAE<] QRRYEE SO MHHSRN] VOV ORERQIRRE~omERY
E#Q-20 PRI E Wi -2lnadd 5 Q W’

V8 M EHEREVOVOERO IR SHHO THBMARAN! VOV OSENY EiRoXEMO IV
Mkt MRV BEY o O K28 - B vEEEN 20" EROREY] VARONRAY HKHYe NEle
B A SHIEEK S BB & EROEREXOENEMYKRLI 2O VHESL L R0 PEE Y MR
NSO QRBERH O AN R S VAN O H SR O R v S (N BN RORER O R
B HIEEB YR OERDRRLE Lale)” D42 WOy ERBIKEY R0 eLDBRMEO X W5
PDRROANFBOL SO PRS LHEWHENENST KU QEY 0 SV BHECVRS ENCENEVH
RSN SNO (KBRS — o (TRESEH Ko | 00— 1 01 48)°

B OHBR OV SO TSRO ORER] B KU NERRE M MK S RER] N NHiEs
BHE< | NEPHELQN KBNS A e-2 QAR adR°

(2) EHBRBUSVYOLTOSMEmALE SO MK SR’ KKMHC MNEhemily sl S BE
B PRI Q BB IR 5 VI O S P 8 5% RN S0 T IR0 N BB A @ i 28 4
SN Qav H(EDRES

B KEEI B~ ~ 2 @ (B84 REHPR | —K ) HeE°

= E ;

(2) OREXR HOETE VoY MIXERINNOEY YHIVBT R MNSRERo Ry R AR
A0 MTAREEXQFHNEV AN BESCOVRNESE ST VEROLVAC OREXR
HHANER SOV DR EREMRE<VSHEHET (BN O8N IR KMo RKR) MR @«
W MR VHPRE-e EEVR OFREHREEEREUHNTE L S ROCOEHE TR LU0
B~ B NREROERNUHREKREF KRR SUR0R INSRERNLCBRERRWHANLR e
NSO s ITRNENRESENO HBRY B A 8 LHn S840 mPEREZXKeFEN BN

(DR OV RESVOEORY RERVOVORE . FENTLIORES LSNE S CRIN S 0SRS5S EE

28

~



0

Pk LD HBEHFY] LAELED [ERTFXOERER T &85

MBI N REE O m O 0 SESTS Y EEIU P IR 00010 HO W UR00RE (WeHa
YRR o O EE e VO RS BEEREENED s EED0Re I TSN OHE] (=41EkK
~EEPH O KOS - HinSEEQRERQ L PaNaRES) O | K VEwe vl BERREY Y ER
RH& 00’

(48 QEHOREHUNEL 0N () Rkt CE - NEUHEVE RSN S0BE <RE - NS Rw2L
RWOLSBEY 2 UEREEXOBEN Qv SR80% <38 BEXENG | ROREOULR[/N &g
PO BORVEE - BRNVEECRHBN RO SFENEBVIULNSHEU 5400 K0P ARR° DHR OV 1
ooy’ BRKERSOHIXGER VLSOOV QRE MEEKEFEMNY LuB - NUEKECREREE - N)¢
HYRBOCRERCEHRNIL RO U MISEEE MY BB OB I (unfairness) S8 QIR
NOFRESERREUHLRUIY 51e° B 1Oy HIKESOSERVE L4080 BIKESO e S REEY
WO PRE" WORHEY PIRVORARE - NEHY VOKES P QS REUL0UQIEN Q10 U0.2:0
(Ballantine, op. cit., P.181-182)° D% O V' M QLI < Q BIKIEROHIXO L AEM-VLS HIKESS
HIXHEEHUS0M S0 PRS UM VONMECEEV Qe HBIKBSO W BRIV R0 QNI SR N © sHid-uEE
B0 R KA SER- HPO&85°)

() KEIV ED ~ ~ 2 @ (854 REHPRIIK) 48 v. Harry G. Henn, op. cit., P.625-626.

(®) Gower's principles of modern company law, 1992, aforecited, P. 564-571, 559. ¥4 (K) O IETHH

(8) RS o BRI O | KIVURY 51¢ (Gower, op. cit., P.571-572, 559.)° &~ #KH(4 Q ke
BEE VOFIBREE BRI o200 N -0V HEvY RNty HHOISH - 8B - o5 - ik
WNERAQE OV i QEREFNRI0 M AUNEROI0P 0 400 20 HEIRT IR - HY - R O EE NERIRU.210
HOMBLLRe (KN (B #H(R)~" MBE3r] |E M | OO HEH)° OV BRESOHIXV-VE
NORY S KEREY REBXSwEE HyuoyY J(iHizd - 84 - ERPOE (KIIEE) PR sw
@

(X" K OIRKE LIS VER P I0aOeUi” RSBV ReIHUO Ml SRX OS] o TiRikvE o
DIRIRES] AEoVEAe I VE FREPQQA)
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Begieiea6% (1994

(R) &l - |- EREFOHE - KMRERY HHREEOMIXVIMVEN o FHEXSFEHLEV I VORMEXE

RafElr BB KRECMIX QiR HEE V110’ HKOHE
— KEFK

[~ IRVING TRUST Co. v. DEUTSH et al. (Circuit Court of Appeals, Second Circuit. Sept. 17, 1934.
Rehearing Denied Oct. 30, 1934.) 73 F. 2d, P. 121 seqq.

[ 81 17~ ~" T RIIKEND DRk D0 —% « N & —#NBaB-4% (Sonora Products
Corporation of America HRHM Acoustic Product Company) M- © VW' NGO fiE Q I S ks NI O VY T4 0
RN )R RQEEK V] 0020 PR C LR WOBRY N4 (the De Forest Radio Company) g
ARSI UEID ORI S0 WP B0 REHYARERYIN (=Bell) VRYIN (=Biddle) &’ NHN
WMDY 5 LI (Reinolds and W. R. Reinolds & Co) 5 2" [RGREK 50 1) UL O W 5 M Q#4007
OCOOHKER" 1100" QOOHNRE | OO0 O00= AV S BOH eI v L (did succeed.... in
obtaining.... an offer of a one-third particiation in the purchase of the 600,000 shares of De Forest stock)’ B a2
B LMV N (P 122)°

HOERE | RIKEEm R oY Y EHARENUO MRS (approval) 4010 1) UMV DY’ 08 (agree-
ment) REHPRMOEIPAC L My VOERNNE UOHMK MK SRR BEOEEFeANUESR
<OEEXHCH<OFREXRORLNIR QI XD BHARENYHOBIE O IH XD BIENECKEVNUHSE
RO RSN HE O VB QR MR e lr BEAURY S (P.122)°

10 UQERE | RIKEEmmYEYHORBRUYEIEN L EXERUY B4 O HIK R e yn-

(=Deutsch) 2" B4R E NS N EHE D LRON 20RO BRI A SUBK S B GERG
0 HORRA (AR KRS0 R EHFImSmOSBRUN RSV N8 B4 UGS N < b v
Lo XY B<L<OWER E<EYHKNEEOHLE OV (8o o BHHRERKEEN o< wauBiE

<
o3
~



e

Yekte ko [BEHEE] L{AkEo [ERERXOEGRR T35

o

OV SeREN BUERRKB YA aRoizon 2o p) Sl BT 2040 EREMUNRSY
BEHEQLRNENEAY SO LRGN EReRIER ML (P 122-123)° .

o~ Bm) |Em’ NEHEK LS | BB > > b (=Hammond) Q@E<SRHY & PIELR WRNE
PSP R B RN R 427

HEHAHm | HoY LR VOl BEZEERLIoV NI 2 i EL < R B S R o 5 IR N R R
WRLT REVSNERY M M SR HERMREP SR S L QHKNERVIRE D Kavid
TN (P.123)°

17 W p’ I (=B Q Biiniz< trustee in bankruptcy) %’ BYI-¥PN RS U QRO (ac-
count for such profits) WiEH° EHEL M OIRR-MKE" M-H¥E (appeals)®

[ im) HEXK | BESE (decree reversed in part)®

~' 3 WREH (fiduciaries) ¥ O HEERHOBREVERA 10 VM LRBEN O 5 W E S8 5 5o Y
OmEL dUHRTHNIUEESK (the venture) HIMOTOM G VAL SN £ EBERULSH SV 5 OBIo H "
BERALSS UOHOSHERRROR O VALY GHREENENL SN SREVE B S RERENE
A0 AN HC O VR0 &0 HERL HO H R NEHQIRRAAC 1) AN B IREIN £ Q2301 UM
e (P. 124 (8, 4° i

PS5 KENE OV 54 544 (a solvent corporation) @ BERH’ HHRERTNKEVBEHK L S (the
corporation’s financial inability to perform) MANEHEY HUHOKRBNODOREQ L LN mWHL I (take
over) % #ROLOR0Q PR 00 BEXRA G SR N P 40 IS 21 3 S IR STk
EE YR OFHU R REKEH S D& () WoHn PR YOS S AMeRIENE Y VRS M
ML RLLs BENMMOO% &> <LV EBL80850 00 (P.124 (3, 4DD°

V| RO E v IR OIS VRN O ML BRHEC {00 L8 SHBRO Y N Bl R E~ 4 (know-
ingly joins a fiduciary in an enterprise where the personal interest of the latter is or may be antagonistic to his
trust) HEE" WRVENEVEREEO M @ LW A M o B QRN IRER e iRH N g (P.125 [5, 6))°

a3 NEEEK OO O00#KeEL o B4l - REVENSHeVARs 5 e AR AR
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BRREEE46E (1994)

RQWHEL S (P.123 (1)° (D4R OV bih O NAGHK O B’ B4t O KRMITIQ R QB mausd 540
AN 0°) _

8 ¥ (De Forest transaction) ¥ 0 SVEC W5 LBRELE > 2 b MO0 (P.126)° 2O
o BRI B O REVR HA 0 fE MR QRN R Y 510 U UNROLE O 4 (P.125 (7, 8, 91)°

o LREMEN S BT b b b S B4 Q B R MR - W IRFT K NE O A (the decree of dismissal
is reversed)’ FORYMVOREY ¥ EFKVEEQ°

(H H-QFIG-98R1e°

< KPS BHENEERSE O L VOERBORIYBPEESE S SR BEHOEY - HENERHRQY
SRV ORRNFOU VR FEY LA O N AREE L SSEPEHNEOY | 2118 m) | mEBQ | 1K O
O0* R HEENRKEDERNTES MV SHON UOROHVYOHRORREY VLSRRV SH5° wiyd" By
HEm{ oY HE &L QBEEENEL SR 2 OREEREY IRRLULVERY KEEHQEENBOINEY
ALQ PR (P.124 (3, 41))

GIPEK foo

— FImNEeA KR ZERA HHREEENKRNREIRG SO UNEHEY UEOKRN TR
QHANTNEL A (=B BR) & BHEXNQRLN OvUIN SoBIIEBONIXMe VOBIORT
KAUBL50° f :

NN KEPE SREE TIRREEXORHNE I VNRIEO VY S 4 (MBS ISREO T
) UVR-ERTSOMIXOIRHEYE (EHEKEH) VLY 5020 UBNRe (FiI-8 ~SHEZ)°

o EMON B PO MONEEIENEE S Y S IINRNEO T e RHENO NS
— B PEREGE O R N N O HAL MR IR O AURRA G’ D IR N4 O $K4K O B - MR 4
STRANE N VL P ALV O P OMOQ YRS DHE OV SHORERAVOVOFEESR HOTHILTOWw
5 40 DR IIAR © NG © R - HEN ~ 0 R QIEN S o R Q& QKW S VRN 85Ny
KU O DR M 1) Q0 N RHENQ BN EVEEN 0 Q= SN N 1A NRZE D

o3
o
—



FokiE b [BEHY LAELO [BEREFEXOERLRSTEHY O

MERSEEOIRY (DHE OV HEOEL) U2 KT~ o XHFEaE < fED°

HOV KEQHHOEY [EEEXOBENEV U VNRESXSREST Y vV (D4% 0V Bl 8y
VoY) RHENQBHNBEVDR] VOV S M SKE O #EN KV IR (SH$AUE | QEEVER
0’ HERAVERY ORI - I ERORERE FHCEASNKENEL SR SOBHL L LR
SB) | BRSSO AN S0 (3647 HHRT B4 O SR D 2 IRRIRR VL& RV VRER (R
Ir=) R M RNPER AT H8 50000 Re7)

< 458 [fiduciary] N8 E MKW (trustee) | QKON B [(EWHRYRMOHEBD-IREIRMHD e~
&) N ELIRM SO0 H R ERIFEQ BB -2 O VRO RIS # 2 MITER Y AN VN L8
SR RN Y BE e HEN TR i © §H#'R€e. (v. Black's Law Dictionary, 5th Ed., P.563, 564
“fiduciary” and “fiduciary relation”. £ + 3K [KKEEHHEEE] NN K [fiduciary)” XD KEEI" (BD” ()
(MR8 ] R HEH° D& &’ Tfiduciary] % MR (trust)] VOREVENORY 510+
MOV (Riz—" SRR [fiduciary] & NHNEIT] VR~ H°

LENE O HHOREVL [HHOLE< (agent) | WRS YEHE S A OMmi B8 587 JdN
FO VIRV ER N ImHRE (fiduciary relationship) N4 0 VB~ HR-24Q:¢ (Gower, op. cit.,, P.550-551;
Pennington, op. cit., P.583; Charlesworth and Morse, op. cit., P.393)° » Q@ HBP 4 HEXY UHECE NHN:=1E
MBS e HEN T e-00 | VENORY 5020 VBN D40 Kb REMN TS5 il
QHIENE] VB Y 51092 Q HEU6°

(] GUTH et al. v. LOFT, Inc., Supreme Court of Delaware, April 11, 1939. (5 A. 2d, P. 503 segq.)

[ K] | —~ ~° Mg (LOFT) £ 8N > o dN S0 O BUBHRIK9 o4 (corporation) 48 ©
£ TR E HAHSIBMPEn R - 1 —NNBRIESM SHE nR -1~ NEEHRERUNEIS OV MY
HO & (president) ©> (Guth) %' nR - 1 —NUIQREVQBL M RIEOL (P.512 L)°

nf oEE | RN BHEm < (Megargel) M~ oS S HE-4%E (National Pepsi-Cola Company) %2°
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BUgE#465 (1990

B <8 MEROVY BHOBE XD <CREBMETE<HOY N - 1 — N QEHIRIK D RN < b T
QIR AUNBE O (P.506)° B M CND - 1 — N QBRI O IREE MK < b D 0SB

WEHOPRE (P.512 R)° g MR NELUEIVYELv W X%EDEE&LTDYCMMLT (=h
HMNEOV) WHKAORHE-L2QVRCH (P.5IZR, 513 L)°

(BN b QRO 0 SCEYND ¢ 1 — N QBRI D N <
#KNOO" OOOHSRUHEPHH-" HRERHKOEENEELBEES (transfer)” @M% | OO OOQO#RY
D EROHN N RERY MT) Q EEPHIE L R N MITEA U O VKD B v 2 IRR - W © e
Vet B BROKEESR &1 0002 QpiEs MRE VOEE M >N | RuNENI] - |y
-~ QEEE (loyalty) Q5 Wihe’ ImQ4uii—-w- 4 (P.506 L)°

1 EEENEO N B iR O N4 (Pepusi-Cola Company) ‘&FHHUR" ¥ N + 1 — N Q BEHEIGY
DEEEN - BRI <~ SRS oo CHKORERLWELER | 00" OOOHE M4’
(FEROW ORI VIRIESY 5 4) »idid (Grace Company, Inc.) REEESL 4 MRNUH QMK NS T &
£ 0% | RINE demipiKRyY HOOHY &% 4 (P.506 L., 507 L.)°

N P N RRA N IS Y S R 2R A RO NEEQ 1~ D 1 > N QKNGS
BEEeKEY X NEHEEVEE 4L 4 (P.515 L, 50T R)®

B4 P MG QB - <BRBEMY YRBENNUHORROBNES Y (P.506 R)®

"R BRI D D QR 0 R 1Y 5 10 N QS M BRA0” I © 420 © JKTRIE © S

OEEmmm a trust in favor of the complainant)’ STHSE4EQ b4l ¢ QK " RHOREQEY (an accounting) N ¥
% | BaddeEEsEE° > - > (P 504-505)°
[F Ir] ®EXKiE (decree sustained)®

17 = 2 MBS REX (corporate officers and directors) %£° W2 (trustees) W& 54" XD E
U QERE P IEHRE (fiduciary relation) MA40° vV i Q UMD RERL WO EEREVRE LR
MY HERE-H QR4 (their position of trust and confidence) NEEEAMQ AL SS (P.510 L)°

T AN ORENR S SERRUE S (an undevided and unselfish loyalty) QIR 40 BHIVHHEEQE

Ny
-3

3



o

ekis b TRERY) LAEED IEFRERLOER YR TXEHY)

a4 %000 (no conflict between duty and self-interest) R’ BEMVEKHU .2 (P.510 R)®

N G O R 4 B RERRT UROIES YA VEENRT O L HME HHOBMENHTN YoR
EUHHO L Lo NFEFE D (the law charges the interest so aquired with a trust for the benefit of the
corporation, at its election)’ ¥ QEXRIEN & 5 L HeR-#HULS S (P.510 R)°

(UOES 52—y IMHREY B0 RUEROERS A OUEN MO LEN (WEEUH eI MERNEVE
8 IR N 800 LI R0 1) U N H S TREERERIC U KFHVD WEQHRS ¢ QIRNES
B4 10888 a wise public policy that, for the purpose of removing all temptation, extinguishes all possibility
of profit flowing from a breach of the confidence imposed by the fiduciary relation ¥ R NiE~-2Q L 8R¢ (P.
510 R)°

17 SPRKIEN RSP N R - 1 — N QBN L VKO HUM 0 R - 1 —NEEQ N —NEE QiR
HEW LA e AR MAGHY A O VBRIV C QPR X YD - 1= QEH (=Y NN - n—
QIEEN BUURLY EEOEERY Hv <t I RESLAUN FEBENYND - 1~ N QRENINY 5
HOPReE0 1) QR HKUPHRTHERE (interest) VB (expectancy) BT EOMUHQEYN
HOHQWRE (P.514 R)° D&~ MWUEEY LOBUN<KF R YRROES RE<ESEMNE-Y 5L (P
FI3R)° ML AR bt MAGHNIEASHYND - 1 —IN QNN SR Ml Q IXEdY
HHONGHOHROR | % — ¥ N = MEED MY OBYNEE L (P.515, 507)°

N RN R R} OB KNI 28 NSS4 (wrongfully appropriated)® #6447 >~
MRS KEEULE | PaRe° DR OV P A QIRIRA e N 41 Q AR D QRIS BB-#Y (in
equity) MO EH RS PR PR s © 40 NI Q 34K IR D B34S+ SER LSV Q QKN b4
ANRY - NSO RHSO08 5N TS (P.508 L) —=#iEwge (P.515 R)°

GieE
~ Fm| ~ S&0% KED {HOHUOREVEKINSOHIXVENY Sre o iBReR” Fin |’
' FE0H RN BN HEKIREOMIX-VENY 5o e iRg e’
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BREAA6E (1990

N RENERESOHIXQHE VKR K B < BK |~ ¢ Q4uiENS Ui’ mrle
HERH (GmOYND -« 1 — N OBUNELA 0 A) V' KHNEAQEBE (=7 ND - 1 —NOEYN R
NEEUP Y VEBIDEN O VRRAC 47 SRRSO D IS VAERFeRENB I LU o0’
O HOSRABKOFLUNEV AN BHEOV SHA" S-SR B VB0 4 KENR SV #
BRSO Q REK- - - FHEIRIRHI H & O 0 DB ¢ MIHERE N 12 4010 IS KR © 1V T A EE 0 HREE 51
0 M ARAURIRAUR Y 500 (Fim | ¢ w)° :

SHR O KEP- RHUERKOFHNEV I VOREL S OMEREHN BRSO IOV 5
12 Q A B Q1) AR AU )

o RN HERISSOMIX CHE M UROURST M M P 55 1V TR NG AT A e
I Q oy <VE © Huav” @ Q EBRE KN B0 0 B4 S MRV U UNBEEO Y S A7 A
VAT REEO N (DRE OV EEOIN) VBT DG O WO e SRS L SRS ERE (oY
ROy EEEFES) Q0 VNSULY THEXCODHNBEVI QIR 4 T [HHESHK Q iy KD
(=FVE | QEENEAC MR~ SRV (BT - DY B RENE K OMA S NKREA DL
QHEDH Y R0OTB) | URREN NN S0 GUONEK | & NENLE L0100V TR)°

{>] BLAUSTEIN et al. v. PAN AMERICAN PETROLEUM & TRANSPORT CO. et al. (Supreme
Court, Special Term, New York County. June 8, 1940.) (21 N.Y.S. 2d., P. 651 seqq.)

[ 81 17

~ @ g (the Standard Oil Company of Indiana) (=F-{&#EKORI%L — ¥ N~ i) 4 [CEH NN OH
d4#d (Pan American Petroleum & Transport Company) ~JQ<ufiix v - & v © N EEEREK © T 44 @ e
BEP e LB NEH (crude oil properties) M@ AN BEIHIQBRACITRKIH° D87 Midids’ mdy
HORERUN 100 QIR RER 910 MR O BHEWS (Stephens) # (ST REBILERHIM 5 ) N
=V B4R EGERNTOR O Q MR om0 B R E H M < 40384 (opportunities) HIERR O LU 0.4
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ookik b TRESE] L{ELO ERAFRLOBFLRTNEHY] O

&R0 PRI DA QML — 8 N - R BENEL D V) RTINS CEGE N B N BRSO VRN

g4 (P.682 seqq., 727 seqq.)®

O v MY BHOBBERVR0D FYHOREY - VMEHGET (generale counsel) PR O LR P
B EESNDON ISR & b KEQEE (the anti-trust laws of Texas) NIX4e UM HRURII- L -
L BUEHOEREMYE K XEQOHHHN ALY HELE O (P. 683, 728-729)°

Y B SR QSIS S NN AR A RO B4 O RBILEELYY (Indiana nominees) £’ M QIR
RENEOHE (P.729°

~ B RERN e EEMINELLE O HOE FHUHORMOLRAVR O HOVRS 1) QBN
ORPENERMUAR O L2°

w2 PR © RIPILRERI L B0 R MO B CE T AU QA M R O Hh i S IEE N A
RREY BEOV S Hua YRR FUHORIEN e U UNERO W S 4 (P T29-730)°

1 Bt O#Hm O HER TR0 MEPY B4 0 AR HRKO B O MEEHF UHE RV e
BAIREES (loHER) M (breach of fiduciary obligations) WEMEOVYZKEER (derivative action) NE{HE 4
(P. 660 seqq.)’®

[ ) Ty BOS-0Ha8-2Q v’

R D)

O SdeE) S OB N R0 INEEHUO Y O BHEROITER Y HVEHE Y S IHERE (the
fiduciary relationship) &g 40.R" S B OWRE (a fiduciary) QBN (P.T12 (BD)°

A QIR MR (cestui=E-4i) NNE MV 5 M (trustee= M) 27 RN R V7 WEHTR
WO E Y KK O TSI (= EEE< N 0 ENT) Mo Q VBRI URES Y RASR O Wi -
SYENTA.L L WO QRSB Q SREENIE O NN TRMIR N 5 WV R e 1 U iR m 0
BRI KT Q 84 (opportunities) NEERS VEHNEES & QMIRMNENNIES ORISR VBN R
W@ (P.727, 730 (220)°

@ () M (MDERROBERYRE) BUHUNHO RERERM eI VL HeBHN R 5V #an
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Bugk46s (1994

MMNEHI WY 54 (was rendering a legal opinion in a situation in which there were conflicting interests between
two corporations, in both of which he was a director)® 48" B4V GHBRIR QKNI (trustee) VRO HO W
AR RO MR QEH YD BIR v5d & L QW (should have disqualified himself) (P. 730 [210)°

@ WyedE (fiduciary) £ VOE<LERHERK<OELVKRIDM @ FEH B~ I~ (enter a situation where
personal interest will conflict with the interest of his principal) MEEDOLR’ Kb 0 5 P’ SR o 1e
FEO L PREY (deliberately)’ Mt @ RGEVE-GH O RERE X0 BLINE 5 4 5400 (P. 731 (23])°

8 (GOXCR/REREY

B0 M O QRIZS BRI B4 © BBV VE-4H O A O S NP EA Y WIFENE OV S L OV R
02 P ORMEE A PLNE O V5 REY B A OE AV 5 1045 O HSHER Q BN K 010 ¢ SN
WOV SHEQON Wl Hds 04 (P.731 (24D)°

N DHR OV M BHOHR Y [OR-IHO M RBISE BN ML Bty QBN R 0K
EHET N 0 MDY O R B L RN B4k M #8941 (account for and pay over to Pan Am the
profits ..) ¢ Avir’ X%’ @=L BHEHC UL CEHEBEWNN (constructive trustee) AV’ EHNE-
AN R ol .?Am..bvof."m,mm%~ Hre ) 'R WAUe (are entitled to) (P.761-762, 731-732)°

(HE7 KEPE H-QBI-PFIRULY 5e°

Bl EEE R QI RERSR O LN 500027 i Q BIKEMEV 08 57 S0 IR EY
RIFCEE 400 H O HRAe 1)V UKIEN (fiduciary) € (BH-#HQ) B Qo 2 ORERY 020 Y QWi
R 0SB Y Y QBUNTITO LR MBS0 I VA0 UM SR YO £ NEHIORR N
10 4] - EaOOIREIRIE M IR U UM 0 R O (P 731 (260))°

GHP RS :
— FI-S% SO BN EE XOM0 MMEEROMT] ¥ REBRMeDHNEV( w85
IS (=HKESO) SN BNl 51000 VB e’
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Wokik o THEHY) LAKRED [ERERLOBERLRSTNEHYE] O

WAV PGB S FEO cNRENTEBXOPHNB S LU0 (R~ 37 @ KD #HK 1’
o QED° DNR OV K RRENOBHN O ORI SRS RN BRSSO Y (F
BRI AW 51020 B M AR P AeT

DQHON SN KO RN TN Q BHNE 5 LU0 &0 S - S ORE T
1 SN QN KD (=5 - PE | QRENE M HEKVES YD 0 ®IR - s B E
a4 - BERE 2 P OHALUKRUIA SN LOELO N UR0OTEY 2R AUREN e U
Qaa’

N EE— 8 NELY SO ORHREREE IFONERINLE O L] B BKESOMIX
(=RBPEYR 5V EHORETNZLORAR O - YHOREN WES L) VERORY 5162 Q VBRI’

o S8 BEO N’ [fiduciary] M4 DKM (trustee) | SIEKORN' [(BHRY R CEEVREIR N
Q) IIEN THRIRS SN0 R’ BXIES Q BB N2 © W O TR © £28 MILE ¢ AiliiSdao ) VN
S0 5 AMER” EXIENE A B E QAR MDA QN | QIEHKR R0 D &S KW’ [Mfiduciary] % [trustee] ~Jigf
SHONELO2Y 5040800 (R~ 3 OOONE’ lMiduciary] & MKW VEL KEPVE REX
£ T4 4 A A QURINE] VEAOLY 5020 VERU.SCe (BREE (—) Ok~ $)°

(HEPH UHQITENZ O DEAEEUNLY 510%" HENEIOW 504" w4 5K EQ BT VIMRER
H5QW @EON)

= EK

[~3 REGAL (HASTINGS), LTD. v. GULLIVER AND OTHERS. House of Lords, November 14, 17, 18,
20, 21, 24, 1941, February 20, 1942 ( (19427 1 All E.R., P. 378 seqq.)

[ 83 ~° 1O @WA@WW%#MEL,T S (REGAL, LTD) £ S (the sale of the property of the
company as a going concern) NES WOHNANBNEQ!| O CREEORENX SN Y S 40 1 OKER
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B EEEOmEB L (MUEHCEHEYGHY RQ) MR HY-% M= Q-4 (HASTINGS AMALGAMATED

- CINEMAS LTD.) &itisv.g4dd®

N0 OHEROUWMEC B SuSR MY B4 Srisiié (paid-up capital) ‘R4 N = U &4 S 1R
QN IR HEEH O R BRI R EEC ) VNSO £ RAHRBESHONIROIER Y KAUHRE-HMEO MK
KNREOIAUPR O MR IMUEHEEPHOEK QU RN I FH N D A8H VNS m O BB S QKE
<A N AN LR O ROV HMUHERERY (I REEGHORERUVE L0200V R ) MBIV MY
L s BRIV QR I N = 4 O TN O e (find £ 500) DR oXK R O084H° Lo
HKLNES BGEER) [ KRN BEROBHMHIR IR | - Im#Y SEMMa V2N .Sm
QHOO#H O imiiE 4 (2 BEHO | <H o MOSRKNRE P HISHH< VKO VK 1) QKT
H<EE o Q HImHNmAKD )" v IR % N e u e’ B4EE 10 O KEE Qi Nt
HCIRNESS SF TR A

@ DASDT EBEENE MGH OIS SR VOL Lo KYGHROD B O M O BERE Su.g
47 BRSMYRESY ORHEEHORK OREBY 4o HRSME RENEL DA KERms Hy @
- BRUYELRH-2QWR 4 (all the transactions were bona fide)®

< HAKRER O YK IR 2 SR BRI O 2 U H Q0 UM M O U KHYE REQEBEIMNE Y U o iy
WG | B -2 N Qe R Ui (-4 P. 378, 380, 383-385)

[ r] H4oRgke (Appeal allowed) (El° HM 0 5\ HU4TT)

— OEEVUOLER FEHOMBREL L SV —ORERVOY (OFHNR V) BURUHDBEBEINTE
S ML HLQWRS (it can properly be said to have been done in the course of their management and in
utilisation of their opportunities and special knowledge as directors)’ @ © {EBEENMAR 4 TRLHN P4 0D $ 1)

(=08 R EEwSeVuE SREHSYHENYERS VYO TR NN 802808 5 (accountability for
any profit which they made) (P.391-392)°

NORY HEUMIR (fraud)” KK (absence of bona fides) ‘R4Q ® £ BB Q IR HHEH O Y
ENET RS ST BEYEE S A MmO K0 aA-2 (however honest and well-intentioned)’ Fo iy

>
<H
~



o]

ks b THESRY| LAKLD ERARLOERY R T &HY )

NELOU UYL S QWRe (P.386)°

N KN R0 TR O KYGESER O DR (=B ORI D RE) & ~ QOIS e ~ 017 3
PR E-QUERAR © BRI 1 O R L ERE v it M IR O S 2 8 0% LT RakEA0 20¢ (P 392, 389)°
(cf. GOWER, op. cit., P.566)

(@D PN SYE BE<BRENEY L0V BHES SR (P.392)°)

DRk

K SENY WWindinu oY O BENER Y (by use of a fiduciary position) FEXEWERA AT —
HOPWE | BEPAQ HERVIVYOBENMEL SV (in their position as directors) Er@ ) Q Wavd 8 - BFEN
TR VRN L U—2 VO RENHEY RO So 2808 S I #ERRSY Se (P.386-387, 391-392,
392-394, 394-395)° S 4R OV RENHKESORX (=4HOTLESXONENHT vEBITE) QHEAWIPNQ
&B-2R0°

N RS KR E ZREROREHERIIEHEHO LAY BERNER (fraud) - KB (absence of bona
fides) HR O P UKL LS IEC ORY 50 (P.386)° EOV RESHIBKNETRO LN ROKRYES
KR O S BBV VDB LB (=HKESORIPORNRE Vo' IEHFHDRUULY 500V S
o

W EERHORGEOEH HKAGENKRARHUDHIVE EEVLEY 510° B KULREUHO HHK Y

BEAe A QR RIS B QI M E IR BRI O SR BT e UM H O LK OMH|
HE 28 BEIMEP AR 80 OHRNRTP Ve’ o COMUHEQEHME NI O OXE
BEQERLHOR KivBEULNBERDGWBLULLE OV OM O HUVE EEogy 5e (P.381)°
AR O Kb RERMY RERVOVORE N MoK NEY - ERNTES Y E-HEEK IO
B i mHORE (=EGERE ORY - BRNHRE) V' KULOTH CRUEERKERECE
FUB-4EONE) XD MUHBHIHOEY (=110 0XEHECIRRYHIRORE) VAEKM RN EN" K
PO KO LA BNOLELO VBRI Fimh R REXME KRB EK AR NS0 1
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AN P BEEIDH N mUIOEYE (=E-EHiKORE - BN < 0FER) QIEN 1 o BBITHR YL
QiR 5 HEE Migd BKERSONHEIMOLVENOREL2QVENLR (RED ~9 ity PHEXORHY
By (bS8 SR80 (=HKESOHX) © | Eltu e’ ZHEHN 0GR - dHERQBRVE Y
5 (Gower op. cit., P.564-566)°)

(REREEMRATYEREMREO LB | OBEY B X EENEE U KPR IR Y M e
MO AR O H B e EE-2R0 (FiKe)® DA WOV -2 SIKISSO BV R L N a0R!
HRESOEEF VRS S UMM REEN (BD — — T @ B8] SEHie=1]m40mm)°
PRSI ) QIRIUAST ANV AL KRR BRI NI O MR MU O ERTHREQ Y 5
EHO | BN A oERER &0 o O JEEBEITR IS S RO SIENHO 020 VB (KEEI] (E)
HE) e F ~ (B4 BREHI | O ImgheE) )

® UeHON KERBUMERAENOFEN O 5 LU0 BRSNS THEXKQIHNEV AN
RV S H AT v - o B SR Q SN~ P HRIHE O VB OB DN OV it EIKISE QI
QEHEVEARY EHEXCBHENEBV UV QR r L SRR EMA IHEE IS Y 51020 VR0 1)
AV P AUR°

< QMM REEOMPBRIEOIY OV (DN OV EHEOEYVOV) EHEXODENE L K
EERMOEL” T LN O HIENKVIDE (=R RESHVERENE HEKV SRV o 0 K
DE - IS ERQBERLSON B U V00R®) VB0 A 5000

0! KENERPRFHKVOY KORKAQC W RSB EREQe-2Q UL 5%" BINBNOREY
0 £5Q0°

BOARDMAN and ANOTHER (APPELANTS) AND PHIPPS (RESPONDENT), H.L. (E.), 1966, March 2, 3;
April 25; June 7, 8, 9, 13; Nov. 3 (C1967] 2 A.C., P. 46 segq.)

[=] Industrial Development Consultants Ltd v Cooley (BIRMINGHAM ASSIZES, ROSKILL J., 22nd,
23rd, 24th, 25th, 26th, 29th, 30th MARCH 1971) ((1872] 2 ALL E.R., P. 162 seqq.)
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Sk LD [RERY) LIAEED [HRARLOETER T &%)

[ K] — mindisd (ndustrial Development Consultants Ltd) % s@:0dfE™ 2 ~ N Y0 KYHKEWQ
PR Y R’ BT HIGSEERKPR 0 44°

M QIR VUM S URBT IR O HO W KAEE HYUNRBEIN 2ETREN DoV S
4% Seatu S IR KEK (gas industry) PES MRS RV ORERKS C LoV HREMEY 2 ~N ik <
(the chairman of the groupe) %’ W OIBEILEEY (managing director) A4 © W@ M MEGE" |
RELE 0 LWERE-L°

WORME M MAHNRMOES (B18) MR ~ LURRTOR (Bastern Gas Board) VNG L
£2° | RERY B B0 ORKEEE (depot) QEIMMNIPANY 5 4° HMUEE L oUBNEK NS HORR
MNP DO RKESBEOHNNEHoVESHE SRS BRAKYUE O HEE (the set-up of the plintif's
organaisation) MR 5085 CHER HUHORL BKENIED L

| RRRE IR B QRN (deputy chairman) MEBEHN R EHENQIHR K IESEMREE O fHg it N’
HONERFR Mg HNEHIEVEES HUQWdR-2H R Yo Y BEMNELAS YDA (em-
ploying the defendant privately) ~ &AM L8500 DEOBEEMUEVO - NN INE N DMV S50 XOEER
K ARG E QKD NE 5 ¥ 5 e ImQEEREAR MAMNORYE M MmIIRELD VE-& OFTRSHE < b
=Py 53844 (a2 good chance) s8-2 © 1A XD PMAE U OHENEe N 2 FHQE DI MY & Om-HY &4
10 1) AR QK ARIC U NEIBE O K0 b B BR<CVERD HEMA QIR 100 P = ih O REZENER
SV M KN Y MUENER L S IR0 <8 HQinNIs WEHN RIS D &S M m]
DN E WERYOBSEKUEL I 0uN BOWLE°

WOR S MAMRS BOREMNEAIEBMERY O QAo s 4 S ImRD ViR~ e
HEH <R QERN-ESLIOWENKE L ME MR HECURSVYOUHE YR O S VBN
DQNED L’

et m | m A M QNS RILR BN iR B <mi{m M MU M E 0 QR KIRIBIRTE O 4
tH¥g (project manager) NSV S S 2RIIESH HELSNEIEO N JOHEE KmEY T KA4ER | RK
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BT (1990

NN VELLEERSLE CHOHVE | QHBPRC R’

o e B (o) HRS QI (breach of fiduciary duty) NEIT SV HNERSV QR NEK
(P. 164-166, 162-163)°

[3 dr) #¥mRéd (Judgment for the plaintiffs)

— <EEIKES (WHIBS) (fiduciary duty) VE<SRER NI EHENRNE IV ESO085 Va0’
BE-HHOKR VA (P.176)°

N @ RYGH QB FIDEE X (managing director) SQ PR LD HUMNHOIE Y &7 IHERE (fiduciary
relationship) ‘24QS" D% OV M ODNRKSHFERERVRCEN <4 KAUHN EHRESCRL (was
of concern to) HERN NAHN B (pass on to) ¢ WRBNWe (P, 173-174, 163-164)°

OM% MV UEVER N < VRN R UH N B MO mE - TR 40 M ATIER MRS Y (guard)
BVQEY | HOMANER N VWAL MY B-QEHEMKRNMEN (a potential contracting party) VDY QEL
BREEY KAEHOKBRDRER VOV BB VABR e BE M iR 8 &8 0 4 (P 173-174, 175, 163)°

o PG OV HEYES QBN EEEXCRE N dvwid S HERHDOLER (=EVO KRR OH
DUERE WYY R4 e (account for) YEHE Qe (P. 1786, 163)°

QBRSNS R A H ISR © A NERI0 ) VR I S KR A 5 BRI S . KYEEN O B
EP AR (irrelevant)” & © &' REERBMERY 4o KEHER HAEBNE O LBRON SRIPLA0LE O L P00
FRENEEP eI VN L O V" REENRL oSS (P 175-176, 163)°

Gl

= REPHEKEROAXOHELQe Gt~ ~@)° (RDD —f" Ky THEReELHANEV v L
SIROHEXe | BV QY HERCEMRETVENY 51¢ (P.567-568)°)

AMRQPT HEMAQEE <O LN NUH Y RO VBV SRNEQ U MY BQEHBREITE iy
S OE<LEREN MYEORER V-V OESVAR K eBENB L HAUNERE (FlIa@) QoM M
WO OSHEANEVUUNEEOY S H (& ALVU-2> O HIRN 2.4 .24 B SN S OHRIB O adL) APl
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e

okt Eo [HBRHEY LAELO [ERREXOEFRYR TEHE]

QR0° DHBR OV K9 REZEXMOBHENBVIVOREMLRERES (XD EHFEH) 4 BRESOH
X QK HEEU & O P 502 Q VRS IENG®

N HOUEEE REOWUEREEOIY VOV (DER OV HELE VOV RERXCIHVES LB
S0 G S A QO HIENKVIEE (=VE | QEEYER . MK VvER Vo O 4g - Minll e
CEBER L0 B0 P0AR®) VEAe LR Vane®

(R)  HKHH O HKISOAIKE HURRKY HHORKES S NBE - VLR L IRuR O HRERSO R~ - 1R
EP-2" BN D2 e (KEEI (D" — — & @ B854 REHPRIIMKED® &7 KB
BENREEXOBVUNE S Lol b B ol SKISORIX Ve Y REZXOBANEVIVOREN
HEREFREY (XOEHFPRE R AHVURY S0 E0e°

(R) RER — o 8 ((8E6] Kov ] O ) o

K o QIR

FUQERN o MKH O KBS0 [BIRES) & THUORERO [(HEMOUIE 5 M. )
S QAN A ¢ AR © | DA 1) U ER4SRA b BRI i’ DD A0 1) VRS §
o

V0L BRBHKEERE [ SHEm0 8] VL SHO MmN OIS (KK | | 1Y |
) B 0-90 DRSO D% 01 HKHQBESO SIS & BAM0REXO [
SEAIE N 3 5 B A0.200°C 40) B SHIENE C AN An Y AUHEE ] (T MR S0 Q | Do
A SR N MR T FEL R0 AN e EPIKEBY © o SEEERR KU 20 1) A2 i
o
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RS (1994

DHR OV TRAKORERC MHEIKES] VEKHORERC SIS VKO L5 Q VB e IR
B RAKORERQ B MEEXRC MnEE] © | TIEVEMG ) V-SEESN RS X 2
MM OB MHIKIES] CBHNEN- KENOBENO IS ~ NS © | TRAVEMC
BRI SRMOBENC KIS & TKUKLHOREHRO MBS MM UM E80H85
ROEKHOREXS MBIKIES] WOk VNAVRodanug BERY PRSI’ LknmoT\
A RENO THIINS] ORBM ¢ QBPNTIA N Y «KlAme N 4 - KAKCBERS [N
B MRHHOHEEO [HKINE) O HoLBERESY d0VRVERUC TS O | Tl-kme
DA EEENEEUL0Q VRS WO HOMERQEKIL Q24 O IR QKN & &30 1) UM 50°

WP IR ) QK QMO EIRQEBRA Y BV IR WAL XS Hiingi s T Qi
B O HIEN TBNA~0-0Q L4 U $Ewiad)’ REMOBBRO [EIKENE] & WM O RERQ
[EKIRRS) © ~o MERHEE O o O BRERQ MELER © | TRVEM RO KRMOMBBENEL
EHV WOHKO IO | EOERNE S ®RH ¢ QILENTER AN Ame°

(=) H=MEER - BB ERHE  (NRRHEREHE] D SR [ - B JEHESRIIN GuRER
MR- DERERC R ,

BEHHL = DMK | S RESDEBN E- v D KOV AR R NN D Ko R EMEN
REHU R LV0RT M4 DN LIRS N R A o BHIHR N N DS KGO B M O B O B2 RN
RO LU Oe (GO - MHOHME - o (NRBHEKHS] | ll— | KRi)* Sk NREKEER (KK
RO ) (KD° w4 IHHCEIRIKS T h R EEHE BN IR | VS oRIBRE SR NN OB -
RO NEROKRGR O LN REKMECRBEMEY MBI v | OfRord HYOKHSRRY
BEOHLL2QH0VAe (BREFE NREBMEKKE] [TE—HED® U eSO EXORERCEEHL O

o
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o]

Jokek L0 [REHY) LUBLD ERLFXOEFLR T #HY)

VORAME ek EENAE] B e 2O TETEA SIS = B VIRV R & 508l (die im
Verkehr erforderliche Sorgfalt) ] (s. Wolfgang Fikentscher, Schuldrecht, 4. Auflage, S.286) Q2" DN K
O T LSRN Q4 (les soins d'un bon pére de famille) | QERNER L2000 HEEWLQT Fa

- N#Q die im Verkehr erforderliche Sorgfalt -2 NINN X#{Q les soins d'un bon pére de famille #* A2
MY on—P O SN Qs diligentia boni patris familias] SEENE QUL K =y a P =K
SR | i | BB I Sorgfalt eines ordentlichen Hausvaters A4 © Q4 DKM E L OHECL Lo
die im Verkehr erforderliche Sorgfalt QHENER 54 (e D KK | ) e (K= - W2 - IKERE MR
MEES) (DEEER) SIS EERO MO EK))” SR OV BEEN LY el NNN XHVSNE
DERENRINO Y 1020 UBMUCER WO SESe” B NINN XKHE les soins d'un bon pére de famille
487 THID AL OB~ A P 0o | VRS FEHE R T OREVY | BRENVRY SRQNEESY =
N#Q die im Verkehr erforderliche Sorgfalt %2 [&im WIBIEEKE AU R Y 5048 VERWR UM RO REN
BB DV ARER 0 AU QEEAUBEAE U VR PANG (B0 B VIBIEER AU R Y S el Ml SRS O
VAR PRI Qo BN B SRKSOYE B VEBIRERUSY 50BN A P QAT H o
O ERE EOBENRAVEAOMKROZ20UIISER)° UeHoN BROURNEE A - NINN GHEY
MER ARG O VRS 1) QB N EmA ey &EHO Mr LB 27 N K SR
] OEBNEEF 0L VHBURROPRY (D&Y KREMMEV Y v a3 HBERRIER V0 KK

MRiEEEE MEE=) | (NED QEE°)

(o) | = (MBEE] Bie<Om) H

(1) WaMLlehelage
Fi' RAMOBREXO MHIKER] & HKKMUHORKERC B oo BEER S o 0 BEXS
MRS © | KVEAeRES” K'QH QMBI N0
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BOgEEEE46E (1990

—  HERRCHEE

R RN | | mi KM 2 B | H BRI KV Vs e S
HOREN H0 HEXRE’ %ﬁmﬁbfmx&#mubf%ma%mm%ﬁm\ MO HB AT ML o7
O RE VM8 NP S S LR ELOL S 00 N Y [ HEKQ KD EEOIHORERIRLQ i
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ERNVBNVRRLE FREY KO~ LBRR FE-VE.Q R0’

RERE dENERSY mx&%bbf@%%fﬁé&%%ﬁﬁ%\ 0 [OHE - RBOBIKRMY HIXp
i M 03 Q ERHI O A M HKER a0 ) U IRAQ” HS (=8ER- VO #EIDH - #BHE) ' Ofum
()

BT Q i NEE O © AT AHRREES ] ST (BH  HEKO KHCKRRE"

~ e ctE |

P T @I SR Q M © 17 ] N Soai TSR] VEEL”
REBAKEERS [ A A BENE~ A1) M SO IR Q] WES40-6Q DALY 5
UL S EHOSHO TIHANS] CRRIOER ST RAMICEEKO MU A A lEg) s
CRENY [(EEVSHOKGRIRENR) E | OB - MEUEe MBSy 0 6ag - s =
$2< (45 DHEI<HIO HRE<) | PAR0UED 00" DR O 1 U [ A ) Y o
UL [(EBVSeKEDEESY) E | O - MEUEMe HEX RS0 0 HIR - HEld B
(45 O KBBHO H B D) BEY 0"

N&E TEREVSOHERRERV) E | OBE - IRNEMC EiRoREN] QFUBMNKRENAY
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Pokts Lo [BEHY) LUORLED [ERABNOERLY R TEHY)

Q0 B O EER O a0 [HERBEY o OB IR - K0 | VEEEN 20 P S R L0
50 MBEOREN] B0 NBEL.AQ N 5 NE-SEHY BRI 0RBNR] 5o Sy ERK vE
FUL SRRV O HOE - 1 L0 0TI 20 R 2 Q i M BRI O 4l 5§04
55250 U0 AL0.£10 £ O P A0

o i S ENe © i

S MM TS E QS Ve MM SIEN BOERVSeERERVE | QEE - SN M
o0’ VBNV OHOE - MBS BIEQ (45 SRISKOVEEED) ERYL ERVSeHER
EENVE | ORENLASLVEMOBRAY S UR0ORKRR - KBS P80

8 UORR - REOUS SEKHQHIHEEN R0 RSN (due care) | E407 448 (care) ]
[ (diligence)] X% 82 (skil)] A BEKMUCHIEEL R0 [ (oyalty) ] B’ 40w’

(SO MBS ] METe-2QA O Wl o NI £ 4 RAKQ el S irEN
¢ [HHERV RV R0 5 aEHY (KA - HE P R0 V5 EHQENEEL OV I0Q PR
%w Mo SR | © &4 R RR - REBo N NMEREHE (due care) ] ~ [HHK (oyalty) | QEATRM
S0UAe IV BT DE N SRR L 5 QP Re°)

B OB HBSIENILCEEHO S 0ORR - RESQ | THPQ0 [HIK] VY HKH
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BRSO BEOREULLIR BUOVRS TREXQBHNEIQ [Rn L SR Es]
X TEHFEE) MRHEEE o5 O VB0 20 (10 TR L SRl X6 [ERERE] olbl
B 5) RO SHRSON R 5 VBRSO HKS SO | VROV H L
HRIEODU 8 5 VEHA0.20 U0 SEHIEG | KR-ABHG AN O 51007 EEHR0H 2°
0N AP BRI KREHKES0—00 KD LHEY 010 40" EHDHIIEE R 5
F5CANON HdndiiQ | KIGVERQ -9 QM 5°

S RAHO HIES] ¥ MEELEN QAN O | KRNSOV QLR 8K & HAnY wiiS L0’
OV TEHERS) & THIR SR C HIHES) © | KRV RS MEMKIRENYD0-00 Vbl #54
STHSEE BB EHBER A A 4n10-6Q 1 2.4 5°

B B HEE~ QIS | TR U5 UROAERS (8K BIMSeT B — PR
LEEROHSNCESC’ S QEEEKY 0 TN © | KBS [HIK] A0 he°
S0 RN 112 1) RNEHEE RO & M O 40 Q VB0 1) V% L0 a°

o [ S (SEERAO Y QBEIDE - FEHE) A ONKSEENC HEBNEO V REA (o)
...... |V SRR BB B E0E DUSHIENES MRS B odm 10
(B O¥EY THENOIHUELLS B

< EHHEEMTEES O KO HADOREKA OV SHIEEIE A 00 (HME | e 280 | KK | K
IR 1) QIS M BIA0)°

o EENCIESO EEK DI O IS T R - B QK

EEXQHEAMCHES N O 5 V2" SKIRIT M0 ~ IEHIER R H 24210 449 QIBIKER-E- O v il - 5
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