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1. [ZC®IC

AFEIL, 4 F Y R 2006 ESFHESE 171 M) 5, T70bo5 [ HA/L—/L (proper purpose rule)
U HOWEZORBIEDILDOTH D, AF U ATENWTIE, T ¢« a— RBAREENICET
2 IERER L — AR IL L TV D T2 BRI /EICE T 5 NEEBR/L—/V ] OB
WIKF LTV 00, ARBEMPZELE>TWS (imminent) PARTOSGE TIXERIZ Z D/—/ 2%
HWHENDZELH V2, ZORFT, bEO [EEAML—L] LEHOEE L S H ST
%3, i, BIETH., MARITOREUATHHEA SN Z L03b D,

ZOHE 171 F MEROFEHNICIBWTITRT 5% (duty to act within powers) | X, B O —
#1357 (general duties of directors) M 1-2>TH V., YFHKHEIT [2HOFHIZIL. QSO EZK

LN AR B =1 1E, proper purpose & [EY472 HIY) LERITL CNTRER= T4 XV ASHEBER] (FZ4EH, 1962 4F) 272
H) ., SRR HFE, )IVE S #3213 proper purpose doctrine 4 A2 D HAEHR ) Tl E H ARG CrRlsh & (G
Aflt— [HRERATO A 7 = R 5 L EMIHL] (hyef®gat, 2007 45) 271 B, JIESR TS 1o SCRl 53 & B # o178 o #iH
(7)) RpaEHMEE 95 3 5 (1986 4F) 34 H), 7B, UIRFOFHFE TH 2 ILHFIR MEYS AR —/IC L 2 HE# IS 58
B BRUR PR PR FBUR AR e [ 7 a — SRR TSR] GfEFIEY —F 0 7/ _X—R— . ) —X (2014 &
12 H <http//www.securities.j.u-tokyo.ac.jp/> #¥7 7 & A 2016 45 1 H 16 H) I%, proper purpose rule % [1F¥4 H YL —/1 )
LL (A3 H) ., FHORMGFFMIZ O L TR, RE/RBEZIT T,
2 A XY 2O EUPGHERIZE L. ABHEA LA ORI F ) T B RS 0 Bk (S S D fl#7 [Sttofsh ik 5
2 (2006 4EEH 17250) ) & TEEHML—L ([ 171 &0 5) ) ThHoH LSS (Louise Gullifer & Jennifer Payne,
Corporate Finance Law (2d ed, Hart Publishing, 2015) at 698.), 7272L., ¥ 7 ¢ 2— K (B 21.15) 28, AREMNITOH
P EIZEAMARZE LI > T % (imminent) $HE12, BRIOWAAZ BT, ABEM T OEREZ L 517 4% %2195 (no
frustration principle’) ® & [hEST % & | [ 1E H/L— L) (3, BURBGHTR OBLE O (355 OB & BEfiF ST b (Id., at 699),
ek, W, BERAMA—AR, HIRAELEDURTOWGEZBED ERRICHMBE L TWD Z LIRS (L - AiEE 1,
37 7).
3 M E [R¥ERINEPRR] FEFE. 20124F) 396 H, oL b, DAEO [FEHML—/V] PEREOZEIEGHRIEL L
T FEV I RAEF VI (PR 17 FUCERTRGES 280 4/ 10) 1 ROt 35 LS RATEA L] (SHES 210 &) OfFR L
LB BB SN TV oDkt L, A F U ARthiko [EEH L —/V) 22HF1E F3R 6T & B 0B % it
L7zt DO Th DL D,
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(comstitution) X6 TITA LT iLEe b3, 2vo, (WHEREZ | YUHERI 5 S -BHDT
ODIZOBATEE L2 E 72 B0, | EHET D,

Zob)FThL NEERK/L—/V] 13 2006 FHHETYID TEE SR, lSUELLRT L v (a)
G T IUZFHINC HER Sh, ZORNFICOZTHELNATE S, Lo, Zob)=ik, fiH
Bt OMEFRIZ BT EIER BA (proper purposes) | THDHMRIZIL TN, FDOMER
THPHEICERON TV D, 207, HHNd, EERHRIZOWT, EROREOMRCR L2
LY. ZOHMOMENSLELIRDT,

ST, EERIC GEIEH A —V) 1, B ORBEHEOITEIC T 24 2R ClA SN T&
7283, B LEDL L OFFNIRIT Y BERERY T, R EIIRFIZ T 2 BHR & L ToREY T
BT 2D Thole, ISR H 2RI 2 Ik S OATITICRED 5 Z0r—L 0]
BlEIE, 20 HAHIEEICIX Punt v Symonts & Co LtdPH#=e Piercy v S Mills & Co LtdOf|if73 12
BECRD Z &R T&E D, Hio, AWM TETHMLV—V] & TRHEOREOFIRIZIH O THEITAT
B9 577 (the duty to act bona fide in the best interests of the company) | OBEIfRAS, Fii b [E
Lo T&EL, MOTFEID2ODRBIEINMHEL TEZXDL I ENEHLL BELTWDLHDETDHH
Db oA, EHEHE, ABAUT THRIEL TV X912, 2 2ORBENRUCB N TELET S Z
LbZWboo, BHEO SO L EET 5 Rgsmb e b s, 2006 Fotbiiofr by THIEHR
BIL—b ) 135 171 &) & LTRES L, [2t0EFOFIEICE O TREICITE T 585 0%
HEIZ Y72 2o EEtEd 5755 (the duty to promote the success of the company) | 1%, B2
172 & 1 HE LTHESN TN D,

LUF, ARTIE, A F Y ASHIECK T D HELERMAL—L] ORNFEERL O, ZETTHES
DB EIRTTT D, 2. IZBWTY —F 4 7 —RZKEF L, 3. IZBWTIEREO T B4 2 1%
AL, BRIC4. ICBVWTHETOBEEZITWROL T 2,

4 ERICE, RHMEE - B T XY X 2006 E4HEQR)) LAY 41 % 35 (2008 45) 203 HIZ X D,

5 4l 2 1%, R C Nolan, The Proper Purpose Doctrine and Company Directors, in B AK Rider (ed) The Realm of Company Law

(Kluwer Law International, 1988) at 1.

6 BRAOEY TITHOWTIE, 2006 FSHEEITRO & 5 IS 5, Sthoiditkid, RAIE LT, SOk EEY T OHR

AT L CIZ2 b0 (5549 % 11H) A, LB CHIVTE 551 FROGBMAEN & 5, #5561 &eid, DLOEHIKIT, &

FEOTERRE 7 IIRE O S @RGEIC K DML 2T T AI101E, 2EoMKA TS CTHOMREITETE 2 L35 (HER [

DEITAT 4+ 77 AF AR (R ERERESHEE Vol.39, Nol (2011 41) 5657 H).,

7 Explanatory Notes to the CA 2006 (%, [ Z OF#5 1%, B TR 5 ST R IHChE > TEDOMERZITHET X TH Y |

Fio, WIERHMOTZDIZZ ) TRETH D LWV I BIEDIEFHZ RS LIc b D TH D, MHNHEIE B Z MR 2 2 E, et

DR L T2 DIFEDORI A ZIE LT AR TR S e < TidZe b7ewvy) & 9% (at para 323).

8 Bl 20X, BHREEIZB > 5 46 (Lee Panavision Ltd v Lee Lighting Ltd [1991] BCC 620 (CA)) <0, &PERENE IR 5 H
(Bishopsgate Investment Management Ltd v Maxwell (No 2)[1993] BCLC 1282) 72 E43d 5,

9 [1908] 2 Ch 506. Z OFFL, EHKE L AT 9 BEERRORHIRGEZ BIR S W D 72 DI BB O MM O 72 O\ Z Bt

AT THRRBIT O N R E b b DO TH D, HVE, THFIESIC L > TIHES A HERIE, -+ - LD BMIZ L > THE

REAICHHR S IC L > TESTELFRERS LY AN THEL I ESRTWD, « « « LosL, FRlafig ool ik

VERZE A RET HERDBIA LN TH 2813 L THR AT SN AT S ITIEAEN DK (bona fide) e

BRATHE & (XA 72 Shevy) & 972 (at 515-516 per Byrne J) ., filifi72#34r & L C, Len Sealy & Sarah Worthington, Sealy and

Worthington’s Cases and Materials in Company Law (10th ed, OUP, 2013) at 332.

10 [1920] 1 Ch 77. Z O Ff5lid, Bt 3B O N 2 HEFF 2 HITH QR AICHAT LEEFRIEIT O 3 Grbni= b

DTH D, HRIE, TR, PEURE ZEIRICT 2 BISL 2R EO BB ZB T ENOLODI, -« - - RARITOM

BEZ B 2 BTVl 9% (at 84-85 per Peterson J).,

11 1, S Sealy, Company — Directors’ Powers — Proper Motive but Improper Purpose, 25 Cambridge LJ 33 (1967) at 35.
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2. V=T 4 Tr—2R
(1) &8OV —F 1 7 — 2O
ZITEH V=TT r—2A05 bLixbRENRLDOEEDNSA XY AD Hogg v Cramphorn
Led2H3e (E5iER) L. A=A 7 U7 OHEGI B3R EZE A2 (Judicial Committee of Privy
Council) 3|2 FiF & 72 Howard Smith Ltd v Ampol Petroleum Ltd“ 2B L. T alsE 2.
(2) TBWTHIMWY —F ¢ 7 r— AT 2,

DHogg v Cramphorn Ltd ¥
[(FFEo]

Y1 #t (Cramphorn Ltd) 1. BMCBONER EICET2EE 2> CWAIEEESHTHY . =
DOEALERIIEL, B 1E &l LG8 R BIT T 5 2 LN CE D HFOEDRH -T2,

1963 4F 3 A, A 23 Y1 #hOREE MUK L Z DOFATHERAD T R TEEHM D BEFRE{To/, LA
L. Y1 #EO B & 12 2 O BN A ELEE Lkt L7c Fdsthic & - TR 72 L SR E R Thlli L7z,

ZOw, Y1 ik, B0, EB OO0 B EZ BT o5 AR L, AER
fifk Yo, REtEE A Y3, (628 Y4 25568 & Lz B¢, YUBEItIC LY 0 10 ML AT 5
EHGEDHE (multiple voting rights) AHEJERE 5,707 Bk FHIEMIAG THIM T, BREDIFANZFTY
T 5 EeE WA OEFEHMB T H E CRERE L OFETE LT, b, ZOKEEIE,
ZAEHE O DPMRA T DM L BRIR O NMRA T AR A G DY D & Y1 EOFRE OB B 2
5HDThH-oTz,

LrL. Y1 #ORF% 13, L A 226 O RIREFEL, Fitoflimn, BaslRT. gilaeo
R Lo & Y1 HBREITIT—Eo@amem iR L Tnino iz,

FI4E 5 A Y1 RS EBA LT L 2> T2 X (Hogg) 2%, 85T~ MaZHikkEY CT1T4 13,
BHHEEDT W SH O X EFAR L L5 LT 2FEOWELERT L L0 ) BRICRESL TS
MERRLL EDORHIEZR BN TRWOHNTWD L EiR L, Yi ke Y2 HAMFRY, Yi i é Y2 500
EREEN O L UHB M ARIT NN TH D BEERD, FRERELZOBRAMETH S,

(=]

VRS, AREICATE L, (SFEDRIE & MR IR D alE 2 2 ORIFEIC 2 D 15 LTV
TLEBOLELTH, RMKARL LTEORMEOAE, T L TESICXZOTEZR AR (primary
purpose) NEFIEIL L OE LN B COIFFHE L L TUSHL 5 2B L5 TR OERTH D Z
AR LT R B, - - - 2O X RFEFTIIREHR O NRO X D ICTRTH I 13T

12 [1967] Ch 254. 3555 SCHRD AL S EKICDIE DN, FLT XA L« 7r—A2F v 7 DD & LT David Kershaw, Company Law
in Context (2nd ed, OUP, 2012) at 378-391; Sealy & Worthington, supra note 9, at 332-333. £ 7=, MBI L DM E LT, &
A - BBTE 1, 276-277 H, B TH [%#E M&A EHICH T 2] (5 utk, 2011 4) 161-162 Hiz L,

13 Judicial Committee Act 1833 (FIEEERIE) (ICL o THRIT b A ¥ U ADOHERE (Privy Council) OZBES, ZOEE
S, FELTCaTr Vo VAHETIOEERR~O LFERD S b0 LOHA T EOMEMN G O Eif2 5% L-, £0H)
Pk, ERCTES EE TG L LTOMNERT220R, FELTIROICHES L, 724 Y 1 2BR<EERERDIEOR—IZ
RERERNEFE UL ENTWD (INFEFEENE [TokERL] CRERRZEMES . 1991 42) 482 H),

14 [1974] AC 821 (PC); Kershaw, supra note 12, at 391-395; Sealy & Worthington, supra note 9, at 333-336.:5 74 « Ri#iE 1.
279-280 H,
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|

e, [FAEX, RAENYIFEL XD & LEZEIROIT AP HICEEEZ LET O TH D LFEIE

CTEY ., > TEHEIREHIRME T LR 2 DI+ TRER T HHWITED I NV —T 2 EET

HRFEDOITHITERICIES S RFEOMERDWERITFETH > T, FhIhdr & TlERW. ] 2ok

I IEEIT, 72 A RTRILA+ 0 THHIZ L THRMIETH 5, HRERDITBIT D25 E

. MOBRTEEARYICEBLRWIRYD | 722 ZNBMOEFIZLE > TRA> TN DL LI ITEbNLTYH,

SHAEROFIANIZIB W THE O DNBR L FHETTH I ENTE D, ZORMITHEZ X, Bkitk

LR E L LD & LRl O E £ 72 5,707 BROFEITIX, 4% 5 DR TS CORBIRME O 5k

Zil 3D Z LN TENTSHORRICZ D & B O BFFEICE T Tz & v 5 FRFIC K > TIEY

fbERZ 7oV, - - - BRI THERR 1 315 R RO HENR (fiduciary power) TH Y . b L Z VAR 1E 72 (improper)
B TITEE SN2 HEITid. 2R b ORATITIZED L Shd15, ) (FHITEEE A N,)

@ Howard Smith Ltd v Ampol ¥

[(FEEOWH]

AREHZ, X4t (Howard Smith Ltd) 2%, JREEICHRWT Y #E (Ampol Ltd) 23SBEaF L7272, Hi%
FRiZ LEF L7 D TH S,

Y& AtIEE e TBAERHEIT LKA D 55% 2 hA L TWe, BHITEERETh 72/,
Y HiE B o2tk E B D L) BEE A BAHICKR L2, XA Y 44 0 @& liks © B 44
MREEMHEREZF R LTV, BALOBGHE HI1E Y o EHUliH CIHERE 5720 Y #2350
ERU T & LB 27, £72, X thid, B ARICH L 4,500,000 FRoOE iR (LT TA KR
LWV D) B XAUCRITT A 2 EE2BEL W, BALOBRHER ST X Ao AR E #1735 2 &
R LT, ZORFRAIITAE LT, BHHITERIREN ATRRIC R 20 LRI, Y & A #h3Fr
BT 5 BAOKKFTALEIT 36.6% TR L, X tLOBRIBFEIZARLREMHEE 5252 L2k D
HLDOThHoT,

D, YR, AU ITNEDTHE 2L, 2, X fhE BHOKENSMR EEELT
AR Z IR U7z, ZAux U BAEOHGRR O 1% AR A 384T L 72 2272 B 89 (dominant purpose)
FF =D DOEERETHDH & Gn LT,

B 1ESIBV T, BHOBGEER HI1E, AARLRRIEEZRD, HDHVNE, H b OREREZ MRS
LI, AR ERIT LD TRV ERESN, LoL, RERKXEITOERENH WY
(substantial purpose) 1% B 42DV T Y fh& A #ORKPTA s % b &8, X 1o B\ %
RTD2ZETholcd &N, ZDDIT, BAEOEGIE O IFHERI 28 A Uiz &l S, Rk
KOFITERIET LRSIz, XHRINERRE L, BRI L3R LIZORAETH 5,

[H15]
ERREEAD,

15 [1967] Ch 254 at 266-269 per Buckley J.
16 [1972] 2 NSWLR 850.
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MEEE B3, & HRTEZFFED A E 72 IERI O BB O T2 DI A LT=n>, & 5 WIEEEE B3 MFLE
THHEEICVTO HAFEENH DV F 372 HIY (substantial or primary purpose) T 5 2T
ODEFHVHELL L ET, TRSAEMEMENERS LUIREELITFEEANTH D 52 DTS
WEBW TRV EHET 572010, FHPNT S ERREZBNCERT 5 LR TES, - - - B
HDOFIEE (self-interest) DEHBDTAFIEITHMAFITEZ AN L TDICHHTHD LV ) fEmICIF RS2
V., BE ORI, MRS K TIEH 223, RiEIEe#% (improper motive) D—FIZi X 7¢
A CBRRFATHROFEEOITENMBE L SNDGEITE. TN TEINZEENBW

(substantial purpose) % FHA L 45% H M E LS OFEGMISET 5 2 &3, HHEFTCE » THE
ThbH, » - BHEEOD, EOLBIRE O 2R L HDVIEZNE CTHEEL R ST L
WEBIREEZ AT 5 L 5 BT, 85 OSBRI 3 D E 3R 21T 5 2 L3, ik
\EN T D172 TH D, » + + 5D FFEDOMAE THRINA LS T D HERNIASRME AR EIZ S-SV T T
SN REFEANHEFTHY . ZHICE L TIEES 2 WIE ZHIZEBORIENR RO Y | 250k
MEOBENXEL S 5, bHAHA, B LIZZO LI R TOREICHY RIS LT HZ LN T
X FEEIERARIT 2 BB AR O, MWL SOMBE TR EFTHT 202 eI D HER
RS D L0 BROTZDEITICE S OERMEREITHET 2 2 L3, BEE AT 5 HERR Ak
DIMLGE SN ED L DR BAE bBMESIT 2 2 L3 TE RV, | (FHUTER 2, )

(2) WA Y —F 4 v 7 r—RCET HHHE
OFRENH D VITEEAR BN (substantial or primary purpose) FE¥E

Hogg v Cramphorn 1%, BUREE S OFRFEITHERRBIZE L, 3%3E (good faith) FiEOEM: &
VIR E AR L — L GEF) D OIEMARMEA IR Lic, Zhud, BT 20T ¥ D Teck
Corporation Ltd v Millar ¥IJ&H3, TR L7 HIY) THERZITHET 5 &9 52 LakERS & 2 0IcE
BT a0 TiER, LA, BUERMPBIIATE L2 ENnEEET 5 HAE RN LIZ0 L xR T
D,

Howard Smith Ltd v Ampol ¥|i%Cl%, Hogg v Cramphorn P & [FIEEIZ @ 1E B FL— /v (3555)
HIRERG L IIBMEOL DL L= BT, B OMERITHEICRS W THEEEY (mixed purpose) 23
260 THEIEBRL—L) O E LT, THRENS D VIZTEZ BH (substantial or primary
purpose) | M TH ol bW ) FEHEEZEA L, #Hn 22 FBlinNicET A2 L2 6nT
WhH & LTz,

PRI, EIEER/L—/L) PREERBE LIFBEICEA Sh D 2 & Fe, B8R0 BrY
ERoTWDIGAEOHERHEL LT, Th5BMO Y LOFEN (substantial) HHI20E i3 E %72

17 [1974] AC 821 at 832-838 per Lord Wilberforce.

18 7285, 2006 ERALEICBWTH, MEOFESIZHE (pre-emption right) 2MEEIN TRV (EHESE 561 FQ)H), i

TRIE S TR o 72 Y & BIE ORI R /e B, 7272 L, FLA4E (private company) 23AES 567 412 L 0 RIS HIHET

B 51F0, A& (public company) HFFEDRIL T, ks SHEEIE CTEREHETHZ N TS (FF 5715,

19 [1974] AC 821 at 832 /KRBT I, AYFHRFAT N UFSAOBEEHERLZ BN L 2 L OWKHEOFIHICH L, BEFHET
WZAFAE L7208, 2O FEhMECIBORIE 1L Cld e o 7o Z & L B X OWERBAT L 0 T L AFERITIC L D &4 EN

éa"ft@ﬁﬂ;’zﬂz% LLTEHNTWEZ L EEFMICIRE L, FIRIEATO B, JRED D OFKE M AL 2 RS E 5 2 &

o7 LT3 (at 823-833),

20 Howard Smith Ltd v Ampol Petroleum Ltd [1974] A.C. at 821, 832, 835.
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(primary) HBERARNEIENSNELHELT DL —FT 4 v T —R L ENTN5D,

@ Teck Corporation Ltd v Millar2|g & DFEE
b7 Hogg v Cramphorn )ik<° Howard Smith Ltd v Ampol B0 X 512, A4 £ VY 2BV T,
[RERHH VT TERBNT 7 a—F | O#EBARGST-DIZK L, ZOMO 3E 2T = L BT
R 27 7 —FRELNE, FOMBIERFIN, BT XD Teck Corporation Ltd v Millar ¥ T
B, ZOREGNL, ZEIRKR D b OFIFRILBIFE K O AL % | UERSEOBRIR S MER L7z k.,
DAL A~DFHRKT | TS 5% & LB ERAK S 2 e LT 2 & ICB L, Hogg v Cramphorn ik %
ERT 2 REOFREFLFLFIT, WOLITHRLIESDTHSH2,

MRMIEHIFT RO L O I FERIZEAT & TH D LB B, Tiab b, Bl 1L3E (good faith)
AT A LRTER B3, 2o, ZOEEICE L TAEMNRRILATFEL TR TIER SRy, &t
OFEIZONWTEEMRBEENRREET D LELD LHOPBRDEE . ZOMISICHE L THHEMRILLTF
FELZR TR B, & L0 XS Ry /it iuE, 2o 2 LTS »3 R 1E 22 B (improper
purpose) (2L o TEHESIT bz L Wi Rama EYT 5, - - - Fud. Hogg v Cramphorn Ltd ik 12
B D LixEbiv, RS SHEEINL L5 & LTV EOFHCREIR, RE G2 ZET D
FELbzbn Wb EEXD, b LIEIER DD, SEARRILC, BNASILORRIZ K& RIBEL
LI ThAD LK A0 B D ITRE A SF 508 O OHER A I3 D HER 2 5 2 HI TV 524, | (F
HUTEEL N, )

Z D Teck Corporation Ltd v Millar ¥1P1%, T E/2 BRY) CHERZITEE T2 &L\ ) RIG & IR
BLIIBEICEBET 20 TEARL, LA, BREAMEITE LI ENnEZET 2 FmEER L
TRY, £, BHRFESREIER B TITEI Lz & S b2, StofEofs cfreid LRk
ZEMMBERE L LTWA, £7-. Hogg v Cramphorn ¥ L Frp v | BRI S ZEEEIITOW
TEHORBOFISIZRERNEZZ D00, TN aMIET 272D EE T2 & & Lz,
SeATHIGE1X. = D Teck Corporation Ltd v Millar )1, 7 AV WiEOHBED G & SR
HES BRI A SR LG IE H L — VB R T2, £ O%HIR Sz Howard Smith Ltd v
Ampol JIRD, A X U ZZH1F 2 MIE B /L —/V ORESLIZ —J@ DHRE G- 2 7= & 3526,

21 Howard Smith Ltd v Ampol Petroleum Ltd [1974] A.C. at 821, 832, 838; Hogg v Cramphorn Ltd [1967) Ch. 254 at
266-267.

22 (1972) 33 DLR (3d) 288 FEDFEIT & LT, & A - BifgE 1, 277-278 H,

28 HROYEITRO LI LD ThD, IS THL ALDZEIRKETH S X2, AOBFHRS A v\ —2EE M5
BEXZRAfMEICL, ADNEE T 20EEZRHT 220X DIEBIC AT LU DAY NEEE D & LT, AORGI%S
I, ZOT LoV AY MEHIET 272010, BICHEEZFIHEELZE2F 2, BICHREZE YTz, 2ok, XX, Y%
HRIITO AL DRSS 2 O ST X ORBEHIET 22 L HZHE LT TN H DO TH S L Eik LT, A+LOHk# (Y)
DITK UFFRAZ i LT,

24 (1972) 33 DLR (3d) 288 at 315-317 per Berger J.

25 1d., at 312 per Berger J.

26 HAR - g 1, 283 H, Ak, HARFIRIL, MIERB B & TR E H B AR B LOBRAE RO X S 72 2 [T
PRENTz, OEREITRFAS ORERITEICR T 2 FEAGRILE (subjective good faith) OAIZETHLOTH Y, HERAT
O EBH)E M (objective propriety) R[4 5722, WIERRL—/ILTHI ZENEZOND, QUEREIMEMEST
ORI L IFEFER EREORIE TH D & SN D3, FRIITICHR T 2RIFERSLITT U ABEFRRE & Fkk 2 & oA+
L0, MEBRFILINOOFEMBEOFELE LT LTy (A 283-284 H),
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@ Howard Smith ¥k T 7 —F & Teck HRT 7 —F

FER. 'Y 2 VRAERITIE, Howard Smith ¥lRIZREREN LT 7T e —F & Teck BRI
REINDT T u—FPRfEREND,

R O7 7 a—F 1%, BRiEOITA1E, TR OREENOEOORIHES i iThiZk s
RnEnS TEERRL—/] %, [SHOREOFRIZB O THIEIITE T 5755 (the duty to act
bona fide in the best interests of the company) | & IZBIEIC, ZNLRHZEAT 2 HDOTHY ., £D
BT, HROITEEZGIRT 27 7 n—F LR ZENTE L, Thbh, BRI IR 5
IRHEROHEMREZ 52 5N TWDHA, ZOERIZIBRAZE T DO THL, BEDOT 7 v—FI1F, Bk
BN DI B ORI 2 QIRICE W THEIATE T 570 6, REIER BN T DHERITHE L 13786
BRNETLHHEDOTHD,

A F U R 2006 FESHIERIER DA X ) REGI . Howard Smith ¥WRT 7' —F & Teck HRT
TR—=FONTNEREA L THL200AHE L 255, RO X ZHEIT, 5l &fEx. Howard
Smith BT 7 v —F (HHIEHMLV—V] & [2tEOREORRITB O CREICTET 285 L35
BIZBET 5T Tr—F) 2LoTndEBbhsY, LIFTIE, ZORBED., 2000 FLAEDOF T
OB EBFET D Z & & T 5,

3. 2000 £ LAKED I B 4]
2T 2000 FERISHIC, BIURE AR OB & L TORA XA EAREICoE, THIERIL
=V B E R DEIREDI, B (@EER) . K (GEFRPD (CRBW T I H L —v
23 fl &7z Criterion Properties plc v Stratford UK Properties LLC**5 % (House of Lords) |
&, Uk, BOKE (GEEKE) OBRHIE (2006 F£51EEN 793 4 (B X A& OHIE ]G
2B D HEER @) ) 12450 2 F I T8 TF B Rv—v ) B Sz Eelairs Group Ltd v JKX
01l & Gas pl®f#k (Supreme Court) PR ZHEE - BiFd 5,

(1) Criterion Properties plc v Stratford UK Properties LLC & &Rz 3
(O]
A XV AD Y44 TH D X+ (Criterion Properties) (%, 7 * U 1 DY £t (Stratford UK Properties)
EARBER GO OIEFRNE/HEL TRV, Aaratid Xt YRz A "—LT5
UIT v P RN= =y 7o TEE S, BRD S BENTFEL T, ek, X o
REBHFFRIZ AR, EHFPITERIERIIE, BBRAAEL Tz,
2000 4F 3 Az, XAb& Y Lk, XA 5 ORBICLY | HFEAMURD D BEL MG GF
2 [ul 4 2% (Second Supplementary Agreement: SSA) , LI FAE SSA 2K &\ 9) I L 0 EE L7z A3,

27 il 2 /¥, Madoff Securities International Ltd (in Iig) v Raven )ik ([2013] EWHC 3147 (Comm)) (¥, 2-2O#EHFIxiE
DEIBBMETHD ET D (at [267] per Popplewell),

28 [2004] UKHL 28; [2004] 1WLR 1846. AH|F O EHT % R M Xk A L LT, Gullifer & Payne, supra note 2, at
699-700; Kershaw, supra note 12, at 398-403 383512 L A8 & LT, (L - fifgiE 1, 31-34 &,

29 [2015] UKSC 71; [2015] WLR (D) 497.
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ZOHED BHNE | X HOBEAAE T T dh 2 ETER BN 72> & BN A FLE 5 7o DI Mt BILRE 23 [
ARENRK] EFFATEFT v a VEHERET H I LICHolz, KIE SSA ik, BINEN X
FEOBHIUTHE) L2 5 810iE, X YA ARSTOKRACAEL HIS Z LT, YHiTHL, &%
BHEOFIED S SN D HHBHIEIC & SITE 25% DI I 2 & 0FF e &0 47 a v
ZHZ5H0DT, ZORE X AOEEMEIEREICHB T2 b0 Thot, £, Ak SSA FKD
ST, ADDWEBRRIL SN2 BEEIC O ERRICEBI S N D, AIF SSA e d Xl & LT
£ L0k, B L &itiER (company secretary) AEEUFEE D C Tho7iz, 7o, Al SSA KX
Wi &b XAROKEICHH ENTZ Y | BRERS AR D 2 VLB L7z FE T h o7 (FREE SSA
NN THH R R IGED B o T2 G D EHEE ST,

2001 4F 4 A1Z B A X #LOTSEE > HATS 2720, Y #LIIARM: SSA B OLHICESx | £
DA T a Y EIHET D720 XHHSEMEITo 72 & 2 A, XAHESKEREN (summary judgment) 12
BWTERMESSAZKZREIL L5 & Lk, YHEFWI oD TH D, X AHITAM SSA 2
IO H T2 0 R A X B R B REN Y #1638 L T =R IE 72 B 7 (improper purpose)
WKEDbDTHY, BVHINLIRZLDTHDLHE, FikLT,

B (R 300%, AfF SSA THIAE T DO TH T b Btz 2 OO T X toSk %
EESEDLZEEERLTEY., ZHIESEIRKEDER EOHR 2105 6D Th- T, Bkitko
MERRATAEIE, THEIERADL— V) [OERT 5 & LT, R (PERkD) sud, AP SSA ik, EEL
RWEFEEDBILE DOBLIETZ T T . R E o THRRREINE 1T L TE 2R S, Bl E X
BIER D 72V IR P C O R R S OMERIC b RRB SN D H O T, IRE S47- B (limited purpose) %
132 DITHE 2 DA SSA B &kl L= Btk & OfT41L, EIEHML—/LV] B THDHE L, R
T SSA B E ML Uiz, ZHMNERBEIC LR SNIZOBAETH S,

(M5 GEiEp) 52]
AR,

[Z O RICET AME— O EE A ME AL SSA ZHINFEND SN OB LB THoTonE S
MCTH D, -+ ZOHIEORBIL, X LD 70D B3R E4 LT B 03 © OEME (actual
authority) . & 5 MI &R FOMEIR (apparent authority) 3O#PHPN TIT2 L2 E 9 0T -> T
WDy e e e ZORBIE, - - - 1985 FEAHTIE 35A KL BB AN BREINLINE L ZADME
B ORIMEDIEFR OB N ARTET 534, |

[RIBEIE, » - - ABHSAL (public company) OB, RAEONREL L LT, [EEEOEH =

30 [2002] EWHC 496 (Ch); [2002] 2 BCLC 151 (Ch).

31 [2002] EWCA Civ 1738; [2003] 1 WLR 2108 (CA).

32 [2004] UKHL 28; [2004] 1 WLR 1846.

38 (REEADMMEL LT D HERCUHEBRIREI DY & & E o To KHERD WA O G 2 T L Shd (MR- w8 13,57 H).
51 [2004] UKHL 28 at [2] per Lord Nicholls.7e#5, 1985 452 HI545 35A 4 & 45 35B 4elt, M0 EHAHT L 25 Bk O MM
W2 2 B RIZ A U TAT DIV M IRGIIC DWW T, BEOFE =ZFHORELZR DO THY | 2006 FHEETIX, H
40 & (&2 HER T 2 Bk OMERR (Power of directors to bind the company)) 73% D%k T 5, 1985 FE LIS 35 &1
DT, MEFIR (4 XY ASHIEICB T 2ENAOIROKE) W [EEBGHEIERI e ((PIeRZE G, 2000 4F)
48-51 H, 2006 GERHELS 40 SO HWTUE, JIIEB NS4 - fFHEE - HMBME T XY 2 2006 HF=10ik12)) Mikik
45 % 2% (2011 %) 280-281 HaZM,
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EMBRVIED [RA R V] BRERRET DHRP G 6N TNDLENE I N THD, BFRE.
HLLIEB & COXRALEOHEBOMEIL, 2FE LI RWENE & FRECRBGFE LWEIGE SR
L 9 % SSA DR A ZREIZ AN T UL 6701035, |

[H LB & CH SSA BKNEHAET HMNEMELFFo TV b, ZOREHEIZBAA (person) b
LHWVIEFHEAE (body) 1L > TRITOLNIZIETTHY, -« + 25 TRV LA LIIREHE LR > T
Wpuse | Ty LREEAN EBBIZITo TV D EDN, REEADRMBEOR &S T 5 72 DI A £
STVRNZ EEBIBL TNV, Z0FIT, KA EOHERICHS Z LT T, KA EOHER
I, ZORBABPMREHELFF > TV WZ EEZIRL TWe o e BEDOREL Z R TE S, LT
HLUAREAN LRG| 2T T BED, YN H 5 WITES B EOREADOARAN (principal) OFFEE
FOFIERICHKT 2 EE CDMMARFER L Tz, -« - REABPREMEZ > TWDH EE LR
b, REEADRER EOMEREZF > T2 & b EET S Z LI TE ARV, |

(5]

ARHBITIE, FEamE LT, B9, R, SRR E IR SSA B EZHEH L Lz, L
L. MW ORI ER Y | F—5F. REDS, DR ORRITEY EEAML—L) TR, Z
NIGER LIz Z L TholoDiixt U, EEFIIREEHEOMB L LT, B OHROMPA % 2 T
WoE Lz,

2B, JREOHEN, BHHERICED TREDBEINE ] T8 L TORA X BV IE BV
—ER EFR RN EEBEZ NI RN DH VS, Hogg v Cramphorn ‘P)R<° Howard Smith v
Ampol IR L VIR e T 7a—F L LTEBESNEZL D TH D, Ll HEEBRIZZ I OWTIE
FIWT AR LTy, TR, A 0BT TREDEINFE | IZxT 2R A X AR E—4)
FifE TERNE NS Z 2Tl D O ENIS B L 72 539,

(2) Eclairs Group Ltd v JKX Oil & Gas plec & & #:2

[(FEOM]

Y A (JRXAL) 13wy RUgEREGIFTC B LTV 5 A %4 (public company) THV ., %< D
KL RIS, BRESEA TR RIEA (disclosure notice) 40) 1253 5 [M1%& 2 72 S AW DL
AT, BRI EOHRZHIRT 5 2 LN TE DHRE G2 DR UTARESELE VD) &E

35 [2004] UKHL 28 at [29] per Lord Scott.

36 1d., at [30] per Lord Scott.

37 Id., at [31] per Lord Scott.

38 Paul Davies & Sarah Worthington, Gower & Davies Principles of Modern Company Law (9t revised ed, Sweet &
Maxwell, 2012) at [16-48]; Kershaw, supra note 12, at 403.

39 Gullifer & Payne (X, ABHEALLATOBRGZICEIND THEIEHAL—) &, BIBER & LT, BIEOREE S O HifL
BRAETIERL FEORE L RVWEINEZHIET 2 X DIV A EORG SN2 HDIZONT, 43 L b Bk OFRFER &
137 b7ew k4% (Gullifer & Payne, supra note 2, at 700) .

40 A F Y 2 2006 ESHIER 22 fRIC, HOKT (FFEKT) OBREERHIESBE SN TWD (ZORIFRIZ, 1976 & tHikf
274:TH5) . U, LA (public company) (ZHWTC, HHEMN, EEEOKES (wmicix, HUCHIFBREZA L
T % (tobe interested in the company’s shares) XIFifiZ 34EMICH L T\ o) EERBINDIXNEZFO LI IELHE
PR B 23 8 DB AT Yk Ald | Z OFICH L CFFERFRR EERT 5 2 L 2GR TE 2HIETH D (FNES 793 5.
ZOHEN, SN BOFERIZ LT, —EOWMMNICEZ L72y (non-compliance) HA 1%, iRMEDIEIEE ETefl# N X
N5 (FHES 797 5) o 2006 LB T 5 2 HEUTH W TIE, MEFHE (4 XU 2B 2 AR EOBRaEREIE) [H
BEpEF5T5 Vol. 39, No.11 (2011 4F) 1612-1614 H,
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BRICHE LT, AR, B a2, SRS L OEERRHMEIC R I N, b LIIAR
BRNCE L BV EETREEY IR AR o 72561 BRFEOHERIZHIRR T 2 552 RE & 972
LD THoT,

2013 412, Y AL OB 1L, DEURE R TH 5 2O BEIND BARIZ > TWD Z & 27 LTz,
IO 2E, v TATFTOREZENIELT H X1t (Eclairs £1) & v 7 AOEREFNXAELT 5 X2
#t (Glengary th) TH V| 2 AR T Y HOFITHARED 39% &AL Tz, Y B 23,
RE DRSS, MEREGTFEOYHEEIC LV RENRRE LY | RAIICHEER MK X0 2<
B ENDZ &L TV, 22T, YAUE, Xtk - Xe#oizxf L, 3 A 20 H~26 BOM & 5
H 13 BT TMEMRBATRER@A) 2 L, FiROFE S, FEMT (beneficial owner) . BIREHIZISIT
DRIIRMEN DN TOEREFHER Lz, X1tk - Xe o RE X, BAUICHIERREET 22 L &2%
DA, BIRE ISR B B E IR D BB ISV TERE LT,

Fro, Xuthid, 5 23 BIC, fOBKESIIXIL, k7256 1 5 BO Y HERKFHRITIREIN
5B OISR E B O RBRICKRTT 2 X 5 AU 72,5 H 30 HIZ, Y tho i,
X1-X2 HOMICIE, EETIIHLMICER T RWEK S L WIIHER S D EB X1, TDD,
Y thEGE = E, X1 the Xe #EARA T HHRUCBE L, Y HOERKOAFRBEICIES & | ERfE TR
DCOBRMITE AR IR L, EOMHRRRIEZHIRT 2 2 & 2 WE L, X1the Xethid, Y #hHukis
SN, ERERTRSICBI 2RI T 24507 5 & v 9 Ri@IE72 B (improper purpose) CTiTEhL
TWe & FRLT, YHlROZ 4 HIc >\ C, HEIE HAYL—/L (2006 4ESAHES 171 4:0b)5) ) 12
HOETHEBEH L TERITo T,

W2 (BEERD) AU, ERICBUEORBREITRD HHERIL, BIEORBITR EDLEEDHLT
ECTEx2L0THY, Y HEFAEST, MERRERBEN 04 AR, ZBRSCHERH T2 &
B UDIELREHZ > TV b DO MLt O HITERKE ER 2 ORGSEICEEL 52 5K
WIERBRERTH2HOTHY | YREFIESIREL B (nvalid) & L7z, AWK L, Y #hspe
L HERRBE 2 TlX, KEES OV ORIE T, MKMENERRERERIET IBEEZE-Tm L W ORI
Tk, Bifeic EIERARL—V) A S5 & 503 EY THh o, MEIERL—ILV] X
ERDARMGEHICIT#EMA S neneE LT, YHOFEREFR LI, ZEFRRE L, X1thé X2t
BB~ FIRLTZORARTH S,

(5]
RERATR,
D E BN — N, BRERTRE DM TEZ 2 b — AT OFETH D, -+ - IEHE
(instrument) ASHERRD BAYZ B S22 L TWRWEEIZIE, » « - BHFTD, IHEXFED S OWR
KO DR, TN O DOFBEOHHT, EPRADOYNRERT 5 Z LI2E > TEDO BB HER S L

41 [2013] EWHC 2631 (Ch).

42 [2014] EWCA Civ 640.

43 AP, Lord Sumption (2 - T4 % 541, Lord Hodge A3 A& 3 %, 7272 L. Lord Neuberger, Lord Mance, Lord Clarke
I GERPFRINDRETH D Z LICRBET 2. Bk T 25 L S IZT#IEHHL—L D72 O 7250w (EEYE (but for test) |
AT 5 2 & OWREZRFHURITESR (decline to express a concluded view) LT\ 5,
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D4, |

AUGIEIX, 18 DOEBECEE LIZHNE K-> T\ 5, 5 1 IR & E B REERIBMICHE > XL
IHEFTHIL - - 21, BEIERO RO £ LA EHREDFIERRIC OV TRES LRI
bl nZ et EMREERET DL - - - H 31T, FORIRICEIIOBNER-E5Z L
Thd5,] LonL, Zhb 3 20HME, TWINbBEIRSICBIT 2 REOBRICHELEX 52
LICETHIRINBZNWEDTH D, + + + ZHUTHEIE/ B A TITARV 8,

[BkEf DSERE & L COMERIT, 1522 NI BO T2 DT IITEI NI RETH D LT
D= VE, BEER BRI O IE T AE = 7+ — AT L5 XERFEDO 1 5Th D, £z, Th
i, R TE & Bkt 0 A TEIHIIC 361 D Ak DX (constitutional distinction) 2 & - THRARIC
HECTHD, ThDOOEET, T 57N — T OO EMS Y, HHLVTHEENF R H D
R T CIIFFICHEE CTH 547, |

[ Whitehouse v Carlton House Pty — A s 7 U 7 H@#E P ((1987) 162 CLR 285, 294) T4
B (Mason /9%, Deane 9%, Dawson H|99) 2Maf L7z X 2iC, [FREOMELFERIE LT, ¥R
SNZRVHMNA, +%72 (dominant) HWThHo/h, 5L, ZLDOFREERSTVWDHOD
LOTHoImEI MDD BT, » « - FFRENRV R OLEEN 2D D WL (but for) [Z O
FRUIITHE SR o255 | 20 H 2 L b OHEBRTHEITEN LD, LT 20 E LV AfiE
THDH D - FIUTHEFE RN — VOB L FJEMR 720 (consistent) D THH48, | (FRRITER
DI,

[#E]
O HBROBEH

AHEFITIX, 2006 FFEIESR 793 FICHEEND TTERERGE K@ (disclosure notice) ] (2B
Ph, SHOEHICL Y, BRSBTS N S OMANE L RV EE LA IESARHAL Y 2 H -
TW AT, B (TR R ORI & IR C & MR - 2 ST e, ARHIRIE, 5% & Rk
9 NEERAL—/V) 1 TSRO 2 IRET 285 DANCEE INR2TER 5202 L&A
. AEGOKEOHERIOHIRIC W T, B0 B, HRERK TOBRMEITHE LT D2 &
IZH Y TIIIREES B (improper purpose) T > T, [#1EHAL—/L ] TR L YLHERIH
R4 M%) (invalid) & L7=HDTHD,

Fo, [HIERRL—L) 28 T & Bk e 0K ERMIC BT 2 E ORI & > TIRARIC
B | LHIRT DN, Ik, Howard Smith v Ampol ¥\ 21T D Z O — W2 D < Bkt o

# [2015] UKSC 71 at [30].

4 1d., at [32].

46 Tbid.

47 [2015] UKSC 71 at [37].

48 1d., at [22].

19 F—% O Mann HFE, 5 171 R ZCHT 5, #IER BOZ DR SHEREZTE T 228513, H 172 50 [tto
RN ZARET 2 T ) (SRR - T2 E P ENET 2 RNCEE St hude o720 &3 2 ([2013] EWHC 2631 (Ch) at
[210] per Mann J).,

50 Kershaw (%, [ 1E H /L —)V & R & Bl O I THEIR O 43 Bl & #2413 % (providing for the distribution of power) |
Jb—)b &9 % (Kershaw, supra note 12, at 402),
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FEIENXD, [EREDED B LT & BUF B OMERSE 2R B LT & 272 Sz (regarded as
undermining the division of powers between shareholders and the board which the articles had
created) 7] Z LIZK D LoEFELF—LEDND,

PufA & U Cld, Howard Smith v Ampol ¥k & Rk & B 223, 2006 FE240E FIZRBW T,
FHRFEITLAN O T, EERRL—V) BEA SN D& LTHERENS,

@ (7223 WiXEHE (but for test) 52)

AHPRTIE, TEERMA—V] 2 EAT 58I, BET D BN ERb oo ekl LT, 2
220 I (but for test) | (F7dbb, AR HMA 20 W 1F, Bk OMERI TR X7 S /e h
SleTHAHI] EVH ZLEIMELTHLO) BRI, YREEO T T = LV RAERIZEIT S Y
—F 47— L LT, Whitehouse v Carlton Hotel Pty Ltd 4 — 2 + 7 V) 7 g @ #H MR N SR &
-, AHPRTIE, Lord Sumption I%. BERD Howard Smith Ltd v Ampol ¥, TFEEMH 5\
12272 B (substantial or primary purpose) 7 70— | ZEA LI LD LR LS, [h
ITHEAE (but for test) | & RFEESHE TV S5,

7272 L, AT Lord Sumption (2 & - CTH x 54172 (Lord Hodge ([Al%E) 73, Lord Neuberger,
Lord Mance, Lord Clarke (I, #RKMPERSINDIXETHDL I LITEFRAELEZ DD, 72020 id)
HEUEZ 95 Z L ITZEFE  (decline to express a concluded view) L TRV 5%, Z O HLHEDEE IR
TRT&H 25, fEo T, 720 WiE) FHBECTRENBREIND Z LT RV, fFPRkOEFTHEN %
FEOR e 5 2 & bl 557,

(3) /&

L B AV—/b ) 1, BERICZ DS OFFIN, BB T 2R E L ToRKERY
TICBT 5D ~DWHA TIh 7278, Criterion HHRIZIHBWTIL, PEiRbBEEE CTIEH S0, HIN
JRELETTORA X EASRIEICOWTHA S, Eclairs e #HRClE, 2006 FE24LIEICR T D
MEHRBHRERE@A ) ([ZBH D | ERKIC LY BER RIS Z DR HERIZOWTH N S 4, Hi%L—

51 Davies & Worthington, supra note 38, at [16-49]. F7-, HAR%Z L, Howard Smith v Ampol Pl D3HT « Miatts, T&4:

FTENZ Ao 2 RN, B BRI K D HEBRAL /O & LT, BREREA O EBEICE L, B 2 Bk & I THERR D171 12

LV OB AT D Z EBEFENITRD Z LT H0) LEahd (5 - gk 1, 286 H),

52 RNPATRIER LOYEICB W T, [TAEDITARFEORKROGEE EOKIA (cause in fact) 72& 9 & HIET D720 DIE

e (FELORRERT A L) LS TWD, ZOEETE, T2OTRRRTOEOBRBECIZPER, ZOITR07R
Tﬂ EEDORERIZE L2272 L VA BGHICOHRR RO FIELRD D, ZOITHNRL L BRERBBE LI LWV 2 D5

CHRRBMREAESND) L5 (HPE - A8 13, 115 H),

53 [2015] UKSC 71 at [24].

54 Howard Smith Ltd v Ampol Petroleum FX# Bk Tld, EEM S 2 VIEEE R HIIZOWT, Bk 2 O 22 18RIk

FTHEHFTOEEPBRENTNEDLTHS ([1974] A.C. 821 at 835).,

55 [2015] UKSC 71 at [46]-[55].

5 Lord Mance (Lord Neuberger 73[F#E 3 %) I3, Lord Sumption @ 7270 BEHEHE ] OISR U 55, 2tk
T LW (anew development) | £ &2 HNDZOEHICOWT, MEFICH EZIT 2 ETICEMELTWARNWETS (Id,

at [53]).

5T F— X b T U THEICBWT, (B HMEE (substantial purpose test) | & & $12 (722700 H(THHE (but for test) | %0

MLET77u—FhLoTnbHDE LT, McGuire v Ralph McKay Ltd ¥ ((1987) 5 ACLC 891 at 895) <°, Permanent

Building Society v Wheeler fIli%: ((1994) 14 ACSR 109 at 137) 23& A28, DA —A ~Z U 7 OHBIETLT L HE O

RELZFHL T2 b ThR< . BHE < OSF Tk, TR i iE (a0 i) 2L o0

»7% (Andrew Keay, Directors’ Duties (27 ed, Jordan Pub, 2014) at 104),
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DERFTH WS DO RHETHEMA SN Z L2 RLTND,

SHOAFNEDREI L LT, Criterion ¥EFfFiHlROBAOPICH N, BHikaIc LD FED
BUNAE ISR L CORA AL BN HEIERFIL— V] ER LIRS RORIRH Y 5 5 DNENRR,
ZDON—/VORFERICIBNT, Eelairs IR TREINTZ 172230 EI1FHEE (but for test) | 235 1% DI
ETESNEMITONDOPNER LD,

4. FORRRZXT

ARRTLEY DI THPNI TS T TIED LM, BTFOBEEITV, IR LT 5,

2. OHINY —F 4 v 7 —ATOMIETHIZ LI IC, I U= VAERICKT S HEILEHD
Jb—v | OO TIE, (1) Hogg v Cramphorn {7~ Howard Smith v Ampol ¥JIR\Z 7 5
5 &I, BFEFRHE (good faith) OEME L TR, LGNS EEREW] ABEINDLIT V2 —
F58 (BRI Sz BvEix, T2EM (substantial) 2 VWMETEE (primary) 72 H) HHETH-
72) &L () 74 Y WIEOEBELZIT - Teck v Millar |0 X 52, TEIEZRHAY) THEMRZITET
B LD B EWMHEE (good faith) & ITHNCHEET 2D Tl < B2 RN Ee HrYCTITEN L
T aNbITiE, SHOREOFIE TITEEZ LIBRIZZ ERULBETHLETLHT7 S B —TF b ol
ZZIEBWT, A XY REO TEERKL—V) X, (1DOT77Tr—F%L 55D ThoTz,

3. IZBWT L W HIT 7= Criterion ¥, Eclairs IR O S 1F, RO A XU ZHIFIH 5] &
BE()DOT 7a—Fh Lo Tn5%, Jhbh, HHPNL, BEEIHOITR %I (good faith)
IO REORRE & B2 T2 ENOLRNT, Bk o [EEWH VT FEREMN] 2EEL,
NHDOEMNTEERS DO THIITL, ZOITRHIETRWFERE SND LT DHHDTH D0, iE-> T, 2006
LS 171 M) 5 b, 20T 7r—F « LTt THRSN L 5, ek, [FEEWH D VIEE
WRAR) IR, Eelairs PIRICIBW T, ZEER TIERW b 00 172730 13 HEHE (but for test)
DR INTZZLIZRY, SBOHPNECEERH 200, TOERKGER &b, £, Fclairs
P, TETEBRL—/L) IZBWTC, Howard Smith v Ampol ¥k & FIRR 2R T & BURA I O HEPR
B IKIRETHE & LT\ 5, REFRBLIANC METEENL—L] PMEASh2TbED, ZhHDN
T, b2EO TEHEARV—/V) (2B HMBEMERSE R & OB Z R TE X o6,

ARHETHY EF7RpNE, TEEH M — ) IZRD D HFIEDIZADOIZBE R, T A Y

58 Keay (X, 207 7 —F %R (restrictive) 77 1 —F LIS (Keay, Id., at 115),

59 Regentcrest ple v Cohen |3z ([2001] 2 BCLC 80) . U OMERAITHED HANIZ W T THFFEAEICSILORIZRIZ A2 S

AR U CHEIRZATE L= & 5 3 EmgE 2 O T < #ERBSASHEIER A O DICERIATE SRR BETH D) LT5
(at 123),

60 Davies & Worthington (&, [1E H#/L—/L ) 1%, ERKH IS o TITE) L7220 &2 CHIW S0 2 R8BI EEHE (objective test)

T AMUCED LS RFEENEL L TRV E LT, B ANEE A AL — WICEN LT2SEICIE. 2O —/UZonToRE

BERBIKY H 9 5 &3 % (supra note 38, at [16-46]), [FlF (Gullifer & Payne, supra note 2, at 698), 7235, Gullifer &

Payne i3, BU#EE AT S ZATHO AAEL TH - 722 L RTEE SE 5 2 ENTE UL, 7o & 2 YETH O 70 b 5

L LT, RO KBRS TH, HEIERL—/L ) ERITITRLARVWET S (Id., at 698-699).

61 = R BEEFRIE . O AR 17 48 3 7 23 AHIGIRFER 1899 5 56 ) 13, [ - - - BOB(LE 72 5 iRkl BTH

T OMREMMOE T A2 FHR AR L TOFREDOFEITET 52 L 2 —RENTHFET 5 2 L%, MBS REIHER OB & E O 721k

BICHALNIIRKT D b0 Th D, ZOT, BREENS, HeHD VI E L THEE LOPENZRIEL TOERHEDH

SHOREIFE DRI OREE e L D BB TH D LELEHBATH o THRBRICEY T 200 - + -] 55,
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TELDOLBREE D, S&FLVEHEH L2V, £72, 20— L OBEKIED L RFIZHONTDH
MEZHIC Z LR TE R o162, BDETHEROBEL WLz,

62 Davies & Worthington (. % 171 M) 5 CTHE SN D [H1EHM/L—/L | OFHFER &8 & T LS, HFE L
IR CIE e e T8, L L, ZO— VIR 5 35805 S IR B SHLICH L TR - TV B 720 GBI RESEEE R T 5 7,
BEFIZ K D URAEHFFL (derivative action) (ZX VB Ii, £/, RBETHATELLOIT, HEMANTBRBFTF S D554
bhDHETDH, £, BRI, RISk D BER AN FE/RIZFITA (unfair prejudice) & L TRENRG 2 HN I DL
9% (supra note 38, at [16-56]),



