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3. [Foster Bryant Surveying Ltd v Bryant VS
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111 2006 £E=HEHRIELAED IR

1. 2006 HEICKITD [ttotie) (2B 280E

2. ODonnell v Shanahan ¥/5saHk

3. gDk
IV. FREO

1. no conflict /L—/V & no profit /L—/L

2. [FEEOHPH) 7A M TG LTS3l 72 b
V. #aE Ak &)

I 2006 At ELARED I O

AFETIE, LITBT 2006 FFAHEICKIT D Tttt IR 2EEABlL7-0b, 2.00F
(2T, 2006 FEHIELAROHIGIOERORETEAT 5, 72720, BT 2 HBI0ER IR &
TR ZRWRIUZH D DT, 21280V TC, 2006 FHEEHLHTOFHITIId 553, 2006 FEw O]
BN I2 TR % KIE L5 & Bbivd ODonnell v Shanahan PSRRI % £/ L. 8.

(ZBWTRES A/ TOHBI R DI & £ D,

7 Re Allied Business and Financial Consultants Ltd; O'Donnell v Shanahan [2009] EWCA Civ 751, [2009] BCC 822, [2009] 2

BCLC 666.
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1. 2006 FEICRITD [Sttols | ICEET2HE
2006 FEEAEDREGRDO—HREIFTE & LT (oS ICBbAEN, BEEDSE 170 $:0Q)ME &
55175 527 - @WE@BATHT HNTWADT, UUT, ZhbSIEA G5,

(1) %170

2006 FHELLRIOFWERETIX, noconflict /L— L3 eliR I T SALH DGR E LRy R
ThoToh, 170 R, ZON—/VETTHEH I L THIEET 2, JhUu kv Bk T
{7potzE b, THHHE ThHoTERASEERT DICE 7o —UIDWMEE, TElRE IO T 55
175 507l (FRSARR A BB~ 3685) | 1TIRT D 2 & L7ad, E7o, ZOFFAIT, 55175 Kk E55 176
S TRIEIZED BDFRE T (subject to the necessary adaptations) | JCEGHEIZEA S5 & 4581,

(2) #17550)H

55 175 582U, [FIZR(1DIEAS no-conflict /L—/L & TED D715, T OFIRSFHSGEE IR ZHE5 0 EHATIF RS
72T SRR SR &2 L O 22 K DFREDIRAD X 5 72 R RS b i
SN T EEHLNITLTND, Eiz, 2006 FAHELRTOHIGRE L, Tettois) 1TV TS
FLTIh o703, [FS©@QE)S, no-conflict /L—/73 [—YIOMFE, EHRE -3 0mH) 15
SN2 ZLEWBMNTT D, £ U TRBL, DRYRESHANYUAVIE, [HREIHESZFHTE D0
EHNIRI720 (it is immaterial) | & LC, 2006 AHERIELIRTOHIERE, 372i0% Regal (Hastings) Ltd
v Gulliver SHBEARER Boardman v Phipps SHSEHRSHIVR LT K 912, SHTOMBIRES) % HE

(TAN) OFEfRET DL 70T LITELT D555 s L T D,

( 3) % 175 )H@) 5
%175 *(2)1,52: DR THT 2 X 9 IR A SR E#E L O RIEA 92 0, [FIS4)HE(@) 5% T
HD, ZOFET, YRR, BFANC (reasonably) . FIRSHAN Z/E L SEAAREMERH B H D &

80 170 5 (—fRESEORTIAR LU (Scope and nature of general duties)) D@L, THHHE T/RL otz B, Bl EHRD
BANT DFTERT D) & L, ZO@FH [ZOEDEHHR Ch 7 A G BICE S 7o YIDMRE, FHE -3 OFIC
55“9“5 9175 0% R ZEST~&25) | 2. 050 [ZOFEDEER C/e DA T7- 2 L £ T ~7-2
B 255176 50755 (B ORARSESZAEL U bRV ges) | 280, ANEIZED YL T (subject to any necessary

adaptatlons) OB pEHIL. ZnE RIS £ D,

ZOSVEI UL, ZRHIFTC, TTHHR A~ OZFEOMIR &R TIE, B OB L1380 . X0 FEIAFRL Tl e
WO T FIVTHD EDRIANGH D (David A. Bennett et al., supra note 20, at 178),,
8 175 % (RS ZIAhE &% (Duty to avoid conflicts of interest)) 13kD LIV HIESND, (DHE [SAOBEHaLH SO
LA LORIRE LR U E T 3HISCT DTN & D EHA E 7 IR ER R 2 U E 7213632 ARtk & 2R Z [ahiE L
TRFUTe B, ), QT REET, FHC, —BIOME, HHREIIESOTMAC I VERERT S (F, Yt YaguE, il
FAMERERIATE DI (it is immaterial) )., |,
83 [1967] 2AC 134, [1942] 1 Al ER 378 HL.
84 [1967] 2 AC 46, [1966] 3 WLR 1009, [1966] 3 All ER 721, (1966) 110 SJ 853 HL.
8 TRV HIDOT T THHE (oD GuthT A R) TliE, ST OFEESEFIATE HI2F OMBIN 0372038 D
M NEfED 1oL &5 (Milhaupt, supra note 24, at 80) DT, ZHLEIREEIIKE S BB,
86 (WIET ROB AT DAL, B 1HEHDFFEATBER L L L, @5 RYRs, a8, AN AL L sS850
HEMEDY DD b D LITHRRIRGS ). (b)Y DY B Lo THGES IV QW D358 2481) D,



4 ) AL B R o BEERM ORI (2 -5 89

EARETRVES ) 1T 155 1 THOBBIIRERK L7V BEET D2, Zhb#rHE (equity) OL—
IV &R ST 58,

2006 FA1ES: (Companies Bill 2006) D & & 72572 2005 BN EEZ (Company Law
Reform Bill 2005) Tix, VEROE 175 FWH@) 2, FRSFBKOBIZEDOATREM: (real possibility of a
conflict of interest) 7372V AL, SREFEHITEN LW EBUE STV V288, SHEOIREE T, HE
DICEIFBHEDH 175 KA 5ONBIAEIES NP, ZIUFHEHE D) b EEOWNEE LD
B S5 2 EEEXLTND L9 THh DD,

A XY REOHWBNT G, TE2FEOFES (company’s interests) | {Z-OUVT, [ZFED#HIIH (scope of business
/ area of business) | &3R50, HAOWIHEOHIAEET S (connect) = &7\, b LIF T
DN LR | FREE AT [0S L1372 BanE TR D, B 175 S(4)HEHE)
TS 2O TR (TR D THEOHFE] ORIROBEERE AT 2 Z L1782 DG 3
LD TN, LIFZOMICHIER LTRE LTS,

2. ODonnell v Shanahan ¥Rk pRe2

Z 2T F9, 2006 FREEALRIOFIFICTIEH B3, TR T 7 1 —F) ORFfE/NEHA & LT, 2006
FEEE ORI & D72 P85 RIFE L CW5 & Eoivd ODonnell v Shanahan¥sRs=Hlk %
Fatd 5,

[B=oiEE]

AN AR, Y1 (et - B L Yo (el - B0 . X (5 - R . AR B 0 4 A OfEA
MRETHRR S TRY . 20 9B Y1, Yo, X (IR & L CENEh 2,625 BRAFTH L TED ,
AHOFRRIFEITE LT Y1, Y2, XD 3 AOKREFIGHHR DM THEMIHEL STV, 7238, B
X 25 BROAEFTA L. BB T3S D> TR ed T,

1999 4 HIZ, Y1id, HAEDORFEDOREPE (Aria House) DIEAL ZRL TUF LW EOEKFHE
ZFe, EATESL, T I AHOBEEOHNL AT S, 2T A T TIEIAZ 725
FTHG| LD b D ThH T,

L, EDMATESR D YZANBEDOIEAZZSRE L 72D T, Y1iXYe & &bis, B TROME
ATEEE £ AOBEOFNLIE U LIz, LrL, 205 2 ORG IF A tHcFEkhISdibn

87 David A. Bennett et al., supra note 20, at 186.Z Z TORIA T, FIFRETIESTIE, Bk gEE & 22 DBz 2 e
HUNAEFRAPIR L, Z LG (bona fide) FHEITISU VT, SHASHIFEAIBR LIV THA AT, Ykl A &
DIZDITFHHE L R DWFHEABRT L LIFEMThH S & anb,

8 Boardma v Phipps i (1967] 2 AC 46, [1966] 3 WLR 1009, [1966] 3 All ER 721, (1966) 110 SJ 853 HL) (245175 [BIFEYCE
B2 FIRSFRS D RTREME Z DUV TOREEAD RS (reasonable man’s view of real, sensible possibility of conflict) | (at 34 per Lord
Upjohn) &) BUROKELE S35 (Kershaw, supra note 27, at 572).,

8 Hansard, 6 Feb 2006: Column GC293 per Lord Goldsmith, Attorney General.

% 21X, Aas v Benham[1891] 2 Ch. 244 CA.

91 Kershaw |, ZOFIEN, [SHOFRE) OBESOHIIRE LTEIK S nligt:A45f#79% (Kershaw, supra note 27, at 573),,

% Re Allied Business and Financial Consultants Ltd; O'Donnell v Shanahan[2009] EWCA Civ 751, [2009] BCC 822, [2009] 2
BCLC 666.
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P Y1 & Y2 MO ND TEEE 50%, 50% COTAE D ZE TAE LD TH-o7- (7L, Y1 &
Y2k, ZOH XK LGRS T HH0 55&Kh->T0D), £, XYL & Ye ABET 55 2 OEG[IC
OVWTEERR L Qe 2 & MR AREhERS | OFE)S A fHCH it ST ARHTE SR OBIEN S, 2
NEFEBLRIHTH Z L3> T-ThAH D Z ENFRFEEINTNDY,

FER. Y1 & Yo OMEEG I, BREFRIGHR Ch D Y1, Yo, X 08k & iEROFEE. (knowledge and
implicit assent) 1LdH->7275, T B OIEROAGIIE WV RWEFE T LS

2006 4F4F 11 AlZ, XMEEE LT, Y HOTAIL, 1985 4tk 459 55 (12006 4E5%1% 994
%) OARANEMZEITS (unfair prejudice) 124725 & L TERAZIBE Lz, FERGUL. Y HI2k
% MHABETE B AR D FHBIOMGH A tHIKIT D& L 72 D BT o7,

T b DS e X, no conflict /L—/LOERIZIBNT, SOOI TER EOBS L2
DFPETH Y | AEEEG 2OV TISHD BRIZE S50 DO TITd - 72h3 2D X 5 DA
{HIFBFERZR AN T2 < . FEBE H3attod TH2E0FIHH) o Cldeinorob L, BRI THEEN
72 W[REME (real sensible possibility) | & L COFRSERIIARD > 7 EHPR LT,

no profit /L—/UZDWT | &t THHRFEOHPH) AAREERG KT =772, ZIUTDNT
DEL SN E ST, JREEE, Sis L RO, Bk s L COHL (capacity) (2455 %
DTh-o7eb LTh, DHDOFEOHIIN T H1FHROFIHITHUNTIL, no profit /b—/WERTIERU
Ll

Y 5047412 no conflict /L—/ L&, no profit L—/ViEN T2 o7- & S=Z E 2 RRE L, XA
PSR UIZORARETH D,

[HE]
FERREA
Y1 & Y225, ¢+« « » WSO E U TORNL (capacities) (1Z3VNT  (4i%EtHck%
AT =LK arty b)) BEARFRRE, SIS L CEAELD LN « v v e .
B 72 FH T 5%, |

Mo conflict & no profit] O/L—/LVOEEGIHRINE, ZAFEDT-HOME (undivided loyalty) D3
FEATIFERS (duciarys duty) 2 F X295 Z LIZH D, b LUIHESI 785 & LTI OHIT (capacity)
&k THebINT2DRb, 7 iYL (principal) (TEAUTHOWTHIDHERZ 5.2 H1L T D,
B, e ofRE a8 2 EBFFSNADEDE, A CTEIET S Z LI TE/AR0%, |

(Mg 5l JREEDASBI TV T3P (scope of business) | OFFPE (inquiry) ZAT

9 1d., at [35] per Rimer LJ

% Re Allied Business and Financial Consultants Ltd: O'Donnell v Shanahan [2008] EWHC 1973 (Chy), [2009] BCC 517, [2009] 1
BCLC 328.

% Re Allied Business and Financial Consultants Ltd; O'Donnell v Shanahan [2009] EWCA Civ 751 at [52] per Rimer LJ.

% 1Id., at [55] per Rimer LJ.
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) Z L EPHRL TV, | (RRFEEIN. BUTFEIC,)

[eeee AFRIZBNT, SHOFEOFFRITTERIC Lo CEENCHIR S RBUC Ao T,
b LHGRHEDNERIT 5705, Mt RNEER | T#50 5 DITSERITATRE T o 72%, |

(it DS FEF HIFeH5 (fiduciary duties) (O NTOBIOFEAJTIIT, MR%osthf A Y%
EIGTE DD E I D JEET D E 9 0 T 2000 LIVEWDNE S DDA HEEED , it T

M3£0D%PH (scope of business) | THHEZ L22TUTZe b0 e Z & L IFMBHRE T (irrelevant)

b2 L EWHEI LT D, ZOBAIT, MRHEEOET, MRt & > GRMkT 5 2 L ASHET
By, Fiz, BEEEIIYESEHOE D LV I EBEAAL VD EVH I THD, - - - - - /)
FHIE, 0F5%% (undivided loyalty) O 1 -DTH Y, MEFHENRED L OB TSN DNERH D)
D1 2>DFRIVTEH D, |

IS, » v 0 e e SHEOBE R L LT TA L TWDIEREIZRW T, #7257 A 5723 Aria House (254
HTHERES, EARICENEZRIAT S E 0 BE T2 LW ) HHITh 7210, |
[e o e o JFFEIL. o profit] /L— LBV TR - TR BT D, UL, AR

RS T, SR A 5D Aria House (ZB8T 2FHSOEF T, StE~DOFSDERE (account) (3547
B EEZ B0

PERIG I ORFEIC LT Pt H1E, TOEARFIEES « - - - SHEOFRE & ORI TR
FAR & 72> TN %102, |
(5#7]

AN L, et B DRI 361T DFRRFA OFEHI T 5, PERbeh L, RS 138y [H
SO (scope of business) | 7 A b &HEH L, B SAOME ST D LENIA > 7 4 —2 K -
aL NS Z L AT A8, 3 BERGEOHIRIL, B C (strict) TBAAY7: (prophylactic)
T 7 u—FT, TOBRZHOHEEICLIZbDENZ D,

@  TEREZEO#PH (scope of business) 7 A b | OfEf

JFEENNE LT THE3E0%PH (scope of business) 7 A b (%, Boardman v Phipps E5EHR04H3
PR U7z, G EEA (reasonable man) 73 [Bi3209 CEEERA7FZRFX (a real sensible possibility of conflict)
05| D% LT DNENEIELTDHDOTHD, £z, & HBAIRIREINHI R S vz Wilkinson

97 1d., at [60] per Rimer LJ.

9 1d., at [69] per Rimer LJ.

9 Td., at [70] per Rimer LJ.

100 d., at [71] per Rimer LJ.

101 Id,, at [72] per Rimer LJ.

102 Td,, at [75] per Rimer LJ.

108 Ahern 1, Z#V%& Regal (Hastings) Ltd v Gulliver (Regal (Hastings) I R.535 X 5 72 THYN 7 7’'—F (capacity or status
approach) | ZifHT 52 & Z2MEEL7-& 75 (Deirdre Ahern ‘Guiding Principles for Directorial Conflicts of Interest: Re Allied
Business and Financial Consultants Ltd; O'Donnell v Shanahan’ (2011) 74 MLR 596 at 596), = ZC, i7" 2—F (capacity
or status approach) | &%, B SALOFRE EFIECT DHNAZ > 7o N —FER 3257 7 e —F LBt S 9,

104 Boardma v Phipps[1967] 2 AC 46, [1966] 3 WLR 1009, [1966] 3 All ER 721, (1966) 110 SJ 853 HL.

105 1d., at 34 per Lord Upjohn.
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v West Coast Capital i=35E5eHR613, no conflict /L—/LDiEfAIZI61T 5 [FH3EOHEH (scope of
business) 7 A I (ZDWNT, HUHEDZES ORI & 24D 3G OFPFHOMIT B LA FF 72T 7
BRNE LTV, JFEFTIE, Zhb & RROGEIRPAN 2 S T8, HERGEHIME, 20X
7o THZEOHIP (scope of business) | 7 A M &R L TV D,

@ R OBRES

N 2. (3) Tt L7z Bhullar v Bhullar PERSEEIRIZ S, DU OTEEN, Migathic b - T
D ZENEERIEFRChH ST, | 180 HFRPA LN, A ODonnell BERGEAIR S, St
RATBL T, Bl OGRSt OIE BR300 2, AHE, Uiz I ORI L > T
LD SN bDTHDHRD, FIUTLHSBIREINDREZTHY | b LLHSHD L%
WRWDTHIUE, BREFEHREIC L DIEARBESORHZ AR TE D L§5, Zolewd, Ziuds
FEOBEE DR TIZONWT, Y MR 525 2 L Th o & baHili ST 510,

3ABIEFEDRET

2006 FEHEDZSN IR A S AV EERHIEN IR AR 23 5, = 2 CIEEERRIE L
. (1) 7Towers v Premier Waste Management Ltd 50 (2) Sharma v Sharma 5k
BEHRROBEHZ L LD, (1) OFiliE 2006 FHEBEHILIFTIO S DO TH 5703, 2006 FHEDFFHIL,
2E L — - L EEPEEFRIOAREN G| E ST D 07200, ZIVA T 5 DOIIFEEEHY
ThsHELT, 2006 FHEDELEZZHRLCONDHDOTH L2, (2) OFEFlE, 2006 FkEHLIED
HDOTH Y | B ORISR & REORGRIZHOUWCEREAPERGER E L GHESN TV D HDTH
B3,

(1) Towenrs v Premier Waste Management Ltd ¥ERaii4

LT, WEEBEEDS, JRESHOBAF#ED O, B O NS 52 TR LTS T 7203,
ZOEFHIZOWTCEEAA OB BR L Qo2 80D DO TH D, JFESHIE, B
BN, TR % 328555, no profit /L—/L & no conflict L—/LiER & LT, BHENH-T-&E

16 Wilkinson v West Coast Capital [2005] EWHC 3009 (Ch), [2007] BCC 717.

107 PRl A IGE L QU D a0 ERISREDTES AR > Q2 & LT, SIS ER LA ED QU R R Cahiu L,
LSt ORI DMRGE T2 DD ELNEASEDS AT THFR IR RS O RTEEM:  (real sensible possibility of conflict) | (372
WE, Bds (d, at [252]-[253] per Warren J)

18 Bhullar v Bhullar[2003] EWCA Civ 424 at [41] per Jonathan Parker LJ.

109 Ahern, supra note 103, at 603.

10 Towers v Premier Waste Management Ltd [2011] EWCA Civ 923, [2012] BCC 72, [2012] 1 BCLC 67, [2012] IRLR 73; Davies
& Worthington, supra note 28, at 551; Keay, supra note 28 at 337; Sealy & Worthington, supra note 40, at 369-373.

1 Sharma v .Sharma[2013] EWCA Civ 1287, [2014] BCC 73, [2014] WTLR 111; Davies & Worthington, supra note 28, at 541,
551, 569; Keay, supra note 28, at 289, 300.

12 Twers v Premier Waste Management Ltd[2011] EWCA Civ 923 at [3] per Mummery LJ. &7z 2006 FREOSUL, (4
O AT 53655 (duty to promote the success of the company) | Té 5% 172 Z4HMH, [FIRSFARGEEEFSHS (duty to avoid
conflicts of interest) | T D5 175 S, FH, FH@HE, KO [FE=FNDFRSZSHL 72\ \F555 (duty not to accept benefits
from third parties) | T D5 176 555 118, Th D,

113 Benda Hannigan Company Law (Oxford University Press, 4% edn, 2016) at Preface.

14 Towers v Premier Waste Management Ltd [2011] EWCA Civ 923, [2012] BCC 72, [2012] 1 BCLC 67, [2012] IRLR 73.
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L. ZHaieor e el biERe L7,

[FE0i%EE]

XA (5 - R - Z25PER ) 13, BERABESAHTH Y | Y Bl - R - BsSEERA) 1
2001 -6 A2>6 2007 412 A £ T, X#HOEHFE TH -7, Yid 200341 Az, XFOEEGIHET
b AND, EEROBUEDTDIZ, HiHIE: & OfaE— XD NS 542 Tk LIS T
P EEEE GG NCOWT, Y id, XAEOBGHEERARIBIR LT oz,

R, ZoOESEGENE. A LY DEEARW LI-H0O TR ANRXAIZBNTY DI FTHD B
DR THLIZbDThH-72, Bid, ZOREEGINAIZITRADAY v MM blb IRV E, B
L QU Fiz, YU —UIEo b 0T, YIZEEIC K> TIhafiE Liaan bRIHE{T->C
AR

2008 T D & A WREIMRDFEEE X FHTEHER LI Z Enb, ZOBBINHLNER2 | Y
VIIRVE 5 A IS Skl A ISRIIL 7=, £k, 2009 452 IS XM Y ISR L, BSRERRER,
no profit /L—/L'& no conflict /L—/LiERK & LT, A NBZITET-FIGOMEE (account) DFfx 242
LT,

BRI, Y OFBEEK DY & LT, FRSOMEE (account) ZF88727%, SikaE s EEMIRIA LT
W=DIE, 2003 035 2008 0 5 AFHD2IRTIE7e <. 2008 4D 6 2>A OHIOAOFIFTH -7
L L. ZOHIROFGOMEE (account) Zfn Uiz, JRAFIL, #EOFRAIRT 5 Z LIZBWT, Y 235
TGO RNTEZECII/2 <, BIEITEER NG E RN Th 722 & ThDH ET 5, Fo, ik
FIRSFREO L, 2288 E (fanciful) . G0 E (theoretical) DHD EWHIFEEEB 2, BIEDO LD TH-T- &
L7, YT, SR ANE 52T LTI RT_ETHY . & LENERIE LTRSS H
2 ZETRIEL 2V DO THIUL, BIRT DI EITHOE b 5 Z LML ->723 T Th o & L,

JFRIT, Y AMERABIR Lotz &0 ) IRV GERBIITATEI L CD & LT, 2006 4Rtk
551157 45115 (IH 1985 AEHHIER 727 §0) 12361T 2 BB b L T2,

ZHUTH L, FRRERE LTY DR LT-OD, AMFETHD (s, XHHTY OYaziesEmoF| A
HWRNZ 6 2 H Tl 5 HEMTH D & LT, 27515 (crossappeal) LC\15),

PERIZOWT, Yk ROEHIZEEL, FEET. MEOFRE (secret profit) Z1E5 Z LIZEHT 5
JFRIZ AT 2B ROFE SIRFIL TRV . Y & X & ORICRRSERIEA Y, F72, L T8
EHCHEEF A O FTHENE (a real sensible possibility of conflict) | D7 A k& FE-> T LT\

15 1157 55 1 THIL, [@ESHOKE, F3b)2sHtft (uditor) & LTEHIENSNAE (UESHORETHD L&)
D7) 1ok ik, T4V N (N7 . 58K, (Er0ERIZBIT 2iRAICI T, YR AR D8I, Mk
BEFIPLSZETETEZANVD LATAN D B L3508, UL, ZOFEDEE (honesty) 7> >5FHY) (reasonably) 12174 LT
Y., Fio, BLFEROLTORI (ZOFEOFEBITHH G ED) 2 L ITHEEREN 0PN ECHS (fairly to
beexcused) &EEFD & &1L, BRI, Y LB AL SEZOEOEEDOENE T AT D LN TED) LT

BEROFRHE, NEV D% - TRHES T4 U 2 2006 il (14) ) HEF 4651 5272 H (201240 ([k-72), 708, 5
1157 R L DB O BRI TId, BT RPN K DI OB ERGE—1 %V A4 HE 1157 ScOSEHI— &
a7y valF8 S 11TH 201340 #5,
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%o bbb, BESIVHEHAITIRAT, S THY . Al B, Y OBIRLHATTIEAR
BRRNBIR T, Uiz HHE L2 UTTESN - b D THT-DENS, ZHHDZ ENBE SN L
ThD, FIRERERDoT=OIL, YOG, IBEIICRNETH L &0, HDHVEX A
T DRENR DI LB DN ldThD, Flo, FEERDH 2L LTH, 2006 FES
1157 SO EERGAEDNEA S0 2 S I2OWTE, S 2HHAKAT L TR Y R4 TH D,

[HE]
PERFEAL,
©  FHBOFPHZHOUNT
[HERADTHRI) « = - - - YA, Y DS RROBRRE A T Z BT L— b (commercial
rate) TEETDLWVIFHLER, DEWIREEBDOSDT, ZHhbREZRFNHIGR T80 D T
L ThoTo1s8, |

MBI SN 55518, Bk DSt t~DBIANAR D, F72 no conflict ST & L TR HI 5 B 0R
%, % U TSR B 5 D72 D ORGEDFIES (secret profit) Z-1EV X720 &) A TIET 5,
FIRSHAFGREIF5 (no conflict duty) 1%, « + « « - e OARE LB 572010, S 3%k
OFNHZEE B2 DOENEERBTE D I HIPERSINTNDY, | (FRUEFEEAIN. BLFFRIT,)

@ FHHERIZOWNT

(it~ Foster Bryant Surveying Ltd v Bryant [2007] EWCA Civ 200 254" L 912, Rk OEL
T DOALEDOTTIE, RO, b U VFFRSHR A FEBR SR A B D Lz LW I FEFIC
EAELARUN, « v e e - & LEUSAME B DT DI A IEGFT D70 6 BB (good faith)
TEIL UV, BDOWIYESHNYES R TER, HDOWNILRWEA S, S FII)
DOBT, FEERIT Lo CYRZt O LB A L 518,

DUREEADN YD 2185 T L N ATREMEDS RN &L HAWTERITHEE AP > U RN &
HDEVTY b LLIF A DREREEE Ffo> U Ve oz Z &L HDWED LA LOE 5D
STl B Y i ORI A R LI LA T2 55 L) Z 8 Y ORIV EECH T LWV O
. BHDHVEABENDOFREEG 2 oTe LV OB, A LEPACRE L, (A TH o003, Y
TERL B Thole LW O FE, Znbid, MIEFEEHEN D OV RGO F BRI T ) > 7 &
VN ERRA SRS H FRECIEARL M9, |

@ FHENISRLERGE (elief) (22T
IRFRFE (bad faith) OATAE, « « = =« - Y & A OEEEFMOATE, Y & B BSEKATHY R

16 Towers v Premier Waste Management Ltd[2011] EWCA Civ 923 at [47] per Mummery LJ.
17 1d,, at [48] per Mummery LJ.
118 Id,, at [10] per Mummery LdJ.
19 Id, at [51] per Mummery LJ.
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TholmbWHHE FL T, Yok T& 5 (quantifiable) EKRDAREHE, Y OFIEAVIEE
ITEE RN LT, Y OFFEERESS (ducary duty) TERUCHOWCEABRGE 224 b LAy 2o, |

[53#7]

PERGTHIRIT, M O BE W T OB R & B A Tl > T Btk & 20558 &
U7 R 2R LT, BEEER T, A OFIRE (secret profit) #45TI372 5720 &9 no profit
J—/VEaE LT % no conflict /L—/L &R, SHHITK L TRIBER Th o7 & Sz,

HIEIL, FHIE 3. CHis L7z Foster Bryant Surveying Ltd v Bryant b BB LB, 1E%
FROBGHHE DI T D78, D NEIREHTT, RO S L I3, PRI FERIC 2t
IR EZ LD LI LW IOGEIRE LW e T HREZZR L THBY . ZORIZBWTI Foster
Bryant Surveying Ltd v Bryant Y% Tgkkg7 7 v —F] O Regal (Hastings) Ltd v Gulliver ¥j}- &
[FRRIC AR > T D1z,

(2) Sharma v Sharma PRS2

AHFRT, WRHERSHLORERGRHE, Bk A S CREHEAMAEET D Z ick- T, &
FREEL D b HEORIGAX 72 & LT, 2006 FF23E5 175 (DM, FHQMHEOFBSERICH DIV
HOTHDHN, JFFE CHIRBERII 2 oTc L SNbDOTH D, PEbt COTEedmld, EEF
FZOUN TR L CUEEDS, B DA TAaDHERE 2 BRFE L QU B Ch o T,

[FEoE]

ZOFEHNL, FRESAHARDBIEHOFNTHY | WEHETHS X (5 - ) & X DR
ThDH Y1 @ - PERA) . Y1 OREBITH D Yo @l - PR, Y1 OB THD Y3 (Bl - PERA)
ORI CHbn, AL X, Y1, Y2, Y3 MEETHY . X ME—DEHHE Th HHEHERESETH
%, B, [FIU< HRRERSATH L0, X 2D 100% 2 AT LXE L T D EATH 5,

Y T RS thE LT, TS bt EASt, AEESH A EARRE LU, ERH0
RN T Y2 232 LTI Y | MIOFIRITREE 1 Y2 ITfE> Tz, Y2 DEFTHD Y1, Y31,
1990 FARIZIE, ZHHORETEEIX DT, X & YT, 2001 FFISREIFL T)a,

X iE, 2003 4035 2007 AEIHNT 2 # FRCERWT, HAE L CHRRHESEABIEL TBY, SbiT, 5§
3 HHOWBHEREFAE LRI LTV, ZOBIRT, 2007 47 A2, X OBEHEEDIHERIZOVLTO
Figag CF, [T ASRSHE L0 9.) ARz, X, Y1, Y2, Y3 & Y33 C 3HE L7,

7 AFEEE TR ABROWRIEEL S E L TRIT 5720, A #HE309 5 Z LSRR &,

120 1d,, at [54] per Mummery LdJ.
121 1d,, at [11] per Mummery LdJ.
122 Sharma v Sharma [2013] EWCA Civ 1287, [2014] BCC 73, [2014] WTLR 111.
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AFHZRIT AL X, YL, Y2 G END PESE S, SHOREIL X IGGEShb Z & Lotz
Y1, Ye OBEEIE, A ttoB&THE FEER L O THoT,

MR T, Xid, AfLEITRNC, A E LTH S HICHRHEEABRZE T 2 rTRelE A~
7o Y2 BAZAUTH L, X BNEATZLGAITE, X AL LTS SR D WRIEERNEZT) 2N TE
D LR Y1, Y3 X ZAUT OV TSR LR > 7o B DR CHISRE ST D,

2007 £ 9 AT A A &4, X, Y1, Y2, Y3 IZEN TN THHED 25% 03510 BT Hidz,
Fo. WRHEDOERK RO X DHH A HOME—DHEHEI T L, Y1, Y2, Y3 [T FEER (company
secretary) 23/Zi{E L7,

2007 4512 AlZiE, AR Y —HEOFRESH S OESIE LT, EREREEZ B, 2008 4224
M, FOHLEAEER Lo ZDOFEAILR L T T, i, XITA & 3R LEA L LTh,
2008 LI, ZOHLE AR L OO RHEZEA LR L Qo le, ZORER, FRafEmline, A+
1% 5 DORUE THWPHEREEZTT->CTRY . X EADH LWL X 23 100% 3032 Btk 720l
HOHERIEEZITo Q=D L1275, X, ARSI END LR, BRI 2 SRS CHRHE 4B
HL T, AL CRIEE SN-0iF. A HDSEST SN HIC X A B & H AT B H%5@
CCRE LT 5 ORI TH - T,

FRNE, 2010 A2 X & Y1 OBSIEBHRSEGFEL7=Z L2k, X &Y 5 LOMT, XEAHDIWE
X2 B#&E U THEL T 5 SOMRBHEEDHLS OFTAHEIC D& A Ul b O TH D,

L, RO X IR LTS, OX L, 2007 4F 6 HUMEC X HEHAWNEBHHCL->T5 o
DOFHESEORR ARG L2, Ziud, AR & L CORBITERT 2 HOTIEAR ), A FHOA
OHEETHS Y1, Y2. Y313, 7 AFRSEH (I8 T, X EAE L COmREERECOWCRE
LTz, @fE-T, X & BAHE, F4L5 5 SOBRHEEOHLSE OB IS T E T 5,

ZHUTH L, ERREAIRE LT, Y HMWERLIZOBARETH S,

(5]

PERFEAL,

[ CYRDT-012) Boardman iR (Boardman v Phipps [1967] 2 AC 46) 73, “HOELCEET
bb, FLIT, DS - - - - - SASHE DS T DI EAIZ R s 2 A 32 AR MR N Ao

59, ZitENFES (fiducary duties) 2T 7 4—A 95 L SEFREL TWAHETH S, FH2IT,
N, ZRENETOEEREELBIT LA o> BE1I0E, SREOARLSRE L HT LR
LARWNEW D HTH DB, | (FRUIIEEIN, LLFFET,)

128 HFIERI IS ORE (officer) O—FETHY, ZOWGEIL, HIFNE L, SHOEBEEGEICEIT 2 b0 L S, SHOBEEEH
DIERMEPECRTA A, SHEOFFIESI DWW TIRIHEZ AT 5 & SN T0D (FFES - JIEV S - R 1 %Y X 2006
etk (3)) MY 42525 378 H (2009 49)),

124 Anushika Sharma vJagesh Kumar Sharma and others[2012] EWHC 2529 (Fam).

125 Sharma v Sharma [2013] EWCA Civ 1287 at [43] per Jackson LJ.
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[ Duomatic % (Re Duomatic Ltd [1969] 2 Ch 365) M HENNAFHNL, « « « -« - HL., 7w
kA R o T AR EOAGEN B DG AITIE, TN TR R ARG & RO IES 72 AR & 72 LD
HENH T ETHDHI,

[ Re Home Treat Ltd[1991] BCLC 705 {Z3\UNT, » « =« - BRI L > TR Tz e
ZHR L COTRRRIC X 2 BRRIT, EEOAGR LRI L TH D BRSO\ 5127, |

[ERROBFANE, « » - - - YA DB IAE Th 58T, ZHtEMERE (fiduciary duty) 12
Y 21745 % 7GR LTSN B D5 A B FTRE T D, LI, ZO X D 7ZRHLT, Jeili, B
SRR RIS COREIEARFEDEERR (ull discosure) 175 Z & 2RO TE T2 (Gwembe Valley
Development Co Ltd (in receivership) v Koshy (No 3)[2003] EWCA Civ 1048 at [64]-[66]; [2004] 1 BCLC
131 280, HEHIE, HEERFEZMOE LN ULV, FENRENHLOFE, $ebbEhn
OONZREEHIFRBER AT D &\ O IERRHS A BT 5 2 & E CIIE L Sy (Knight v
Frost[1999] BCC 819 at 828 i) 128, |

DUERHIFTL, APGROF SRR 5 2 LICBW T, ROFAIZEMT %, ARHRT TS Lok
1 ZlX, 2006 4F (B4 155 175 RS> GRENDIES FOFBEE BT 5,

) BL, b LEOEAFFREOTZDIZLLF O b OEFIFAT 5726 | ZFtHENIFEE (fiduciary duty)
HDOWNHET LOFEIGER LT D,
(HGE & L CORf#E 20 C T 278, D0
) LA OFREDT= DI, FIHTE, AT REDH LD HES
Wb L, BEERREIEOG a8l A RO Mastk 0, Bei ot U, Btk 3 & OENFIFRED 7=
BN DB R 5 2 & ARG D513, M TAI IS it RGER CHIED LOFRBER
TH7Ly,
iH L, BEFEDMREE L7ATAIC oW, BRI OV T 758 a o TO DR ENBRE L
TS5, FAUIHEGREERT 5129,
RS, Bk BEERH o7 2 2 R Uiz, ZAUTHAER A Fik U 7o RO E I
(shareholder agreement) ZA&ALT 25130, |

[eev v WY HEE IS, X BB OARTTE B D WRHESEBEA1T > X ORREMEIZ, £k
BAMT T, « « 0 - - 20 (TAFHE) S COY2 DFEIE. WHRRE L 725 D TH 5131, |

Y1 & Y3 oML, (7 AFRESED) dandOM, BSThote, » - - - ARHEGIDOHEDRIT
& KD 3 SOREHD, TEENIARLEFELNHDTH D,

DY1 & Y3Id U2 Y2 OffE EOHBNIAE> TV Ve, ORI, 2 Y2 DHFIIES ThAHH =
LiE BRHERTH D,

126 1d.,, at [45] per Jackson LdJ.
127 1d., at [46] per Jackson LJ.
128 1d,, at [47] per Jackson LJ.
129 1d,, at [52] per Jackson LJ.
130 Id.,, at [56] per Jackson LdJ.
131 Id,, at [65] per Jackson LJ.
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Db L Y1 & Y3 OB EFF- CQVeDTHIUL, ZHULEE TRV TH D | B HIEMI X
LT Ch D,
171) SRR Y1 & Y325 44 CGEERICES-L L) KRED A #H#ESZT - TR L TV b5 o
(2, XS RthRHE R AT, 73X HEOT-OICZE L7-t4, B %A B2 50
IREEIC A DR s, |

[oeenn BT EEEZRITEER L COTER AL, X258 Ao, F-X BHODI,
HHNCRRHEREA BT 2 2 L3 T&E 2 LT DR ABREL Tz bz 218, )

[53#7]

ARHRAZ ISV THEFEME AR LT, Sttt b 2K R—Ch 2 WENARE Ch 5720, [
SO (scope of business) | Difaml IR & 72 572\ 345 TH 5,

UL, —f%Gw& LC, Boardman v Phipps SO L~ T, 8 175 QIR 5,
FESFARI S T2 D DEDNTDNTIL, RSN YU, (ERETI IS AR TE 2008 9 )%
R0 LW NEHER S, £7=. (Bhullar v Bhullar¥SReHBE, O'Donnell v Shanahan ¥E55:
HIRCHPR S0 & [FRD) FIRSARACB L, BBt U CLRsat b~ DR RO FERIRA LR
SNTND,

ZD T, A XY REFRE F, EEAFESREICK LT RS, 2TORER AR L E
TOHRADEE —BOREIL, MERSRE L FRRODRPBOOLNLL LD WbWD

[ Duomatic¢¥ I ) SESROFIBICEA STV D, ZORSR, BBiiBiid, 2006 F2ttEs
175 §RICHIT DRIGER T /2o Te & SN D TH D,

(3) /IME
R U T E IR 2S5 RO Z E AR KD,

kT 7 m—F) & kT 7 u—F ) RO L T D XOICRA L, kT 7 u—F
L SNDHIRE GEIE2. (1) CMS Dolphin v Simonet &5 524, (2) In Plus Group Ltd v Pyke
PERGeER, 3. Foster Bryant Surveying Ltd v Bryant S5 1 IHGRHEEFHTE L CWA IR THD &
WS ZLThD, Eio. B TEET 7 a—F) & Lol LFHESN 2 HIFNIL, 2006 4%
I ELART IR RS FESC 57) 33 [ER 2 C IR 72 R R AR D FTRENE (real sensible possibility of conflict) |
THEr Sz GBI 2. (3) Bhullar v Bhullar PEIRGEAIR) | £ O Tl TH2€0%iH (scope of business) |
T A ML ST I2toflig) BHIRSAHRHID B o723, 2006 FHERIELIEIL [F2EOEIFH (scope
of business) | OBEEHIEHSILD (HEIIE 2. ODonnell v Shanahan ¥ERGEHIY) 72 L Bk Cllr)7s
no conflict /L—/LANEA S, ZAUCENF L7722 & CThD, UL, 2006 455 175 @@ H2Y, 4

132 1d,, at [66] per Jackson LdJ.

133 1d.,, at [72] per Jackson LJ.

184 Re Duomatic Ltd[1969] 1 All ER 161 at 168 per Buckley J.
135 Hannigan, supra note 113, at 438.
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HOFRE) 12H1F 5 [HZEDFFH (scope of business) | OEESE IR LN EZ2R LTV D LD ICE
bid,

7272 L. 2006 FEFIE - EhiL . Foster Bryant Surveying Ltd v Bryant S35 e %
R LIRURIE T ED LIS, $72bh, ORFFEREFHERIORIUTIN TR, By, i
B H DT DI DU NT YA TG R A IR L2 DARES L Z L2 LIS, MathiIg L
TWDM BHDVNTEFSHDT=OICE NP SN TN D OB 25T D 7 RS & LT
FEN L7020, QUERIBEHEROFHITIL, &V FakieT 7 n—F0El S oD, B O
{E23, SpBER LU THEA L7342 (maturing business opportunities) | & 3##59 2 FAZEIC
FoTRISN, HDWNTEESNISE, £ U Tk Ui D8 o b oM, Bii-/efil¥ed) &
VD XD IS OBHER OIS GAIIFBEEN L 725, @ TG L= F3s) 7 A RT
(L, B DU - g5 & TSt OARE & ORIR, TR O - TS & RO RGRVERCRF
P& DER, BEEOITA LU ERROR & F NS SVIDIREL, & L CENDMEARZR S DO TH
DTN, THEHE TR (TR T 7207 BN L DREkA D il Tieiy) 73, BESH
IDHEND T L THDHI,

IV. ZEorkE
Z 2Tk S OMEORHS ZESH 2 HHIUTRFOGRRRO K DDNE BB, BT Oim a2 R
60

1.  no conflict L—/V& no profit /1—/V

no profit /L—/L73, no conflict /L—/L DV 7 N—LTHHDH & DV NIIMSL LIz BAL—/L 72 D7)
DFGEMNEFILSIVTETDN, D7 &b 2006 FHERIELIMAIE, no profit /L—/L13 no conflict /L—/L
DY TN—)L & STz & DB IO L 51 518,

Hannigan D&% % 6 &9 HUL, ZOMED/L—/LOBRRIILLTO L HITEHTE 5 & 9 I
%, §725, no conflict L—/LAfkE LT 175 5 FIRSHIZERES~&3%5) O, HQ)HE

[SHEOEHHZIX A BB YEAOFRE LA U E 723 T 2350 & 2 HHER F 7= I XRE72
FIEBREA L EIIAT 2 WHEMED & DIRILZ [EEE L 72T U372 5720, | &4 9 no conflict /L—/L
ZObDE, FHRQHETHD [REEIL, R, —UIOMPE, HREIESOMAICZNAR#HETS (F

186 Foster Bryant Surveying Ltd v Bryant [2007] EWCA Civ 200 at [8] per Rix LJ.

187 FTRIEEM & Lizafrl L. Dan Prentice & Jennifer Payne ‘The Corporate Opportunity Doctrine’ (2004) 120 LQR 198; Brenda
Hannigan Reconfiguring the No Conflict Rule: Judicial Strictures, A Statutory Restatement and the Opportunistic Director’

(2011) 23 SAcLJ 714; Ernest Lim Directors’ Fiduciary Duties: A New Analytical Framework’ (2013) 129 LQR 242; Simon Whitney
‘Corporate Opportunities Law and the Non-Executive Director’ (2016) 16 JCLS 145 T 2,

138 1d., Hannigan, at 738; Id., Lim, at 243.7235, #il%0> FHR European Ventures LLP and others v Cedar Capital Partners LLCHx
EFEN Y, Boardman v Phipps S fiA 2R LT, noprofits L—/UZ. AV (wider) ] no-conflicts /L—/L0D—EBTin%b &9
% ([2014] UKSC 45 at [5] per Lord Neuberger).,
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7oy RS, B EIES AR TE 20E0NERb2R ) | £V D no profit L—/LMRE
SNi=Z &% T ono profit /L—/L7% no conflict /L—/L DV T )L—/L LBiESILD VN D ZETHD
139, Z OFERL, 2006 A5 175 12X 0 | no profit /L—/WIHIRMCEH SN Z L1372 < o tzi=,
B Mttt OFRE AR U E I3 T 2 82D & DU S > T2 E Dby y 7 b
nNoZ b bipolz, oz, #1175 FOEL QL. A7 no conflict L—/VOJFHI (ZDEK
T Tk 7 7 m—F)) (ZEYR L2 i ESND 2 &I2RD L) 2L ThH10,

7212 L, BHEORHEROBBNDONTIE, RIUTERD LB 6N TND LI ThD, Bz, 6
1# 2.(1) TR L 7= 2006 4E4EIELIRTD CMS Dolphin v Simonet &I T, BUEEHER T
o Th, BHARD TN B B B TN A5 DRI Lo TRHTEAS | &L 2 Sd7zin,
BHOWNTFEIN TV LW D) 2 & THIUIFFEER L 7254 & LT3, 2006 FEarHES 170 5
@M@ BH, [FOEDEHEE Tl T RH R DI o T —UIOME, 1FHE /IS OTHICE
T2 175 5:OFH) D, Bk T/ Zpo TR b o I Ehi& 25 & L GIRSND EE LT, ZOHL
RAEHE R OFHNDOUNTIE (SR L%t ORRE S AR L E T 2 8E 0 H KU dH -7
DD T RN D TIE/<) ., no profit L—/LANEIM Tl SN AN H 5 L E2 5N T
W5 LD THDHI,

2. [EEOHEH TAME [BEAL-HEES) A b
(1) T2 (scope of business) | 7R b

BIZIE, FENE 2.(3) Chimt U7~ Bhullar v Bhullar VEReRR1431 3 TE2ED#PH (scope of business) |
TANEIFFTHHDOTHD ETLHMEMNLNL I THY, 20T A MMfhi Lz LFHisnd
O’Donnell v Shanahan Y55eH L Bhullar v Bhullar VE5GEHIR A2 2R LTI 7euy,

7212 L 7RITHS THRZEORFR ) (5 FNDNIE, fad IS &> TRIFOIRED 8- 72, #1213, Prentice
& Payne I%, THEOHPH) 13, UZStHTFIERRD H D b O72T TR FIERREATLZ LN
TELHDOL =T 2 X EHIREN 2T U B2 E L, 20X D ITHIRT 2 Z L28, (B
\ZEAE DT O ORI 270 Ao Tt bl & 3%) Bhullar PERGEHIROT 7 e —F L 5 &
215, FER AU, BhullarPERGeHiR G TR T 7' 0—F | ENLEST D Z LiThies 51,

iy, BT Lim (3, ZOBEANSSHOREINIEE 722 b OE T, JA oS L2 HF
BT 175 @TE@Q B E TS LT LEW, Bhullar ZERGEEE B 2R U Q= Boardman v Phipps

139 Hannigan, supra note 113, at 258.

140 Hannigan, supra note 137, at 738-741.

141 CMS Dolphin v Simonet [2001] EWHC (Ch) 415 at [96] per Lawrence Collins J.

142 Hannigan, supra note 137, at 739.

13 [2003] EWCA Civ 424, [2003] BCC 711.

144 Prentice & Payne, supra note 137, at 201-2; Hannigan, supra note 137, at 742; Lim, supra note 137, 243-245.

145 Prentice & Payne, supra note 137, at 202.

146 Prentice & Payne (Prentice & Payne, supra note 137, at 199) <X°, Hannigan (Hannigan, supra note 137, at 740) |, Bhullar
PERGEERD THEA LT F3nT A b &AL 72 L 4D, —75, Lim i, BhullarPERGeHE, (REALT-FEaT A M) %
L7l Tided . 207 A M, Bl SREETISEEN & LT D EBET 5 2 LB THE—ORERZRER Tl
DT, ZOFPICIREH SN T E 7200 E LT (Lim, supra note 137, at 261),
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EFEBCHRD THELA (reasonable person) 23i%4 3 55 ERFEDOEHIORINAEBE L T, BIFHT
SRR ZRABR OO PTHEME: (real sensible possibility of conflict) 47] (2K - CHERABN 24225 Z L &6
ETHI LD E LTI %, Lim (%, Sthofas b ORR T, Uizttt TH3EOHFE) 13,
WA DU EATHEME S D33 L ARV BIHRD I T D LT 5148,

L2l ARG ETHRTLTE /2L 912, 2006 AHEEMLAEOHIBIEL, (2006 AHEENEERTD)
O'Donnell v Shanahan PERGEHR & FERIC, SHHTE TOFEESRIERHREZFFO LW\ D RfEE &
STV HREMEDEN L WAL D, RO L 25, B OFHELIRIORIE T, % 175 &K4)H@) %
D EERIRIAN, BEIIZ (reasonably) | FIRSFAR &4 U S D AHEMN 5 D & D L I1ZAZ2 25
(3 T55 L IHOFH TR L2V BRET 200, EROHIFREZIN T, ZOMEIC L~ T, i
FARDIEESUI T H 72 & SN FFNTEND TN & OFEIE I1ThH 5 L 9 1B p149,

(2) THEALU7-H3E2 (maturing business opportunity) | A b

b & 91T, BEHREHER OBV TIL, no profit L—/LASER Tl S 2 wREME SR S
B0, Zivk & bIT, FHFS, BEFHECRED 2Rz, TR L7258 (maturing
business opportunity) | 7 A b &5 | EFEXEHT D MR, MBI L > TR I T\ 5150, Ziul
X0 BHERFHES OSAEOBEOBIHIOWTIL, L FaRICIR SN D Z L1272 D,

Lim (%, D7e< & bR OFHTEAZORIUTIL, B U 7 A MBS B KOs
LTW5EL, 207 A M Ll & LT, ik U C& 7z Island Export Finance Ltd v Umunna
5L CMS Dolphin Lid v Simonet PIliR152,  Foster Bryant Surveying Ltd v Bryant FR153% 250 F
TUNDH154)

PULEDORARSETE, D7 & b B EEHTEO RO TL, 25 175 R@HE@)=Z) THEA L%
) TA M@ U THEA SN ARG S Z L1 A 9,

V. # 3

PLE BRI L TE 2L D1 A F U A 2006 FEHHES 175 SRIFRSFAN Z[H1kEd %7655 (Duty to avoid

conflicts of interest) | 1%, BHHEDIRALDOEERZTUF TEX B0EDNOWTORBLHE L, £725 170
ZRQTEN, FHEROBRHRIIN L Th, ZIUCBIb 28 2R L,

T AV AEE G 1 BEERRICE L, AT S K O ITEEEA TR - HH

WA 2 ERA R T, BRE [t CRTTUIRIRAFTRE CH 203, 23 [tk

i

4T Boardman v Phipps [1967] 2 AC 46 at 124 at Lord Upjohn.

148 Lim, supra note 137, at 256-258.

149 Davies & Worthington, supra note 28, at 551; Kershaw, supra note 27, at 572; Whitney, supra note 137, at 159.
150 Kershaw, supra note 27, at 260; Lim, supra note 137, at 261-262.

151 Jsland Export Finance Ltd v Umunna [1986] BCLC 460.

152 CMS Dolphin Ltd v Simonet [2002] EWHC (Ch) 415.

153 Fpster Bryant Surveying Ltd v Bryant[2007) EWCA Civ 200.

154 Lim, supra note 137, at 261-262.
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=] @%ﬁlﬂ% IANDDIEZTRORMETT A M 515 [AHRROMER] OF 7u—FMHEL TV D,
XL, AU AETIE, FHT 2006 FFtEEALE, BEHEDIHTHROFEFIZIHBAN T, B
ANE & FREZ TR - FRTZIRHITR BTV A LW X ), bbb, Bk A S0 Si%athic
EHEREREFIR L, FORGREED Z LR LIS SO 2150 2 &120iud (ks Sigs
FEOFIEE LA L3S B RBENDH DIRBUZ I S 1= B T MR C) | 258N L 72D,
ARCBNTL, A XY 20|FiEE T 7 a—T) & k7 7 n—T) 1[5 LTRFTLT&
TZA3, 2006 FREFRELIEDOPIBREOBAIL, &7 7 m—F ) IZmR Lz bW L o5, ZoERIE
F& LT 2006 4EIEE 175 4:12330 VT, no profit /L—/L73 no conflict /L—/LDH 7 /L—/L & L TR E
WD EBRENWEEND, Flo, TAYNEEDOWIETIE, A XY AEOT T m—FE, 77
7 = 7N 2% (7 v =73 %)) 10 ¢ PCG(Principle of Corporate Governance: Analysis
and Recommendations)| 23317 5 3¥E (ALL (American Law Institute) 3518 OISR SH 5 & B
WD B LAV,
BB, A XY AETIRBNT, BfiRFHERD [Stots) OFIIZOWTIE, TRE L 7-Fes
(maturing business opportunity) | 7 A N CHIET & &3 2730 G /17C, HIFREDE A b %
DI D, B OEEZAG A NULEI TR L2V & ) BRI T, B EH TR D
JEETCIE THEA LT3R 72 M XD [Ty 7o —F) 2+ 2 2 LiobHoidilnivd &
FEZONLDT, SHOHBIOERTIER V- L2V,

155 5507 = TINZINT Guth 7 A ShSEM Sz Broz v Cellular Info. Systems, Inc¥lf: (673 A.2d 148 (Del.1996)) ik, (DHL
F S EOHNA ZHA T Tl < AR TSSO R 2T 258, @%@I%é%ﬁ\ﬁt & o TRERY R b O TR 6,
OBHDPFIHER B BIL I b RF > CURWGE, @FEA I 572Dl D BFER RS L QU iU EEIT
I, YRS ARIRT 2 2 LRSS &5 (#2254 LT, Milhaupt - AifE:24, 83 H).





