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1 star

ReE oL B, BRESRET AR 1k, )EAFFREL (personal
action), (2)f\3£Fgs (representative action), (3RZEFEA (derivative action)
DERBERDH DV, (NXREDHRENHCOEFORR I L BFEOD,
it B S s ikfloBREn EaEE L LCRET A 0TH D, QK
ERDBRENF CEEOBRERCHKBT 2HEFMOER - LEE DD, flld
HEZZREBLTRETS L0 THBH, EAFADA RN (amalgamation)
ETHIWIHINREHEL, FEMCIEAFRRONL-AERTRESLDOTH B,
SRR LENL, BEOBE, REFRUELL - REShS Lo, FEE
=5 EHE L, BEOACR VT, L LEtoEFoER W LEED
DERETHE0TH D, BFRARITXCELRBET %, 7ok, SHA
KRG ARENBE 50T TH B, HROBEAXLCRIEIRLTE
ELT, SHRECHELEETAE LA THTS BN Eo—RIZTY]
FEHRD LW EENRD D,

Lo AT, PEBRERIBCESCREFDEZREL 2210, £

1) Sealy, “Problems of Standing, Pleading and Proof in Corporate Litigation,”
Company Law in Change (1987), p. 6; Gower, Principles of Modern Company
Law, (4th ed., 1979), pp. 644-656. ¥R FIMT oW TE, ARTHERE - Fokarko
APERE (1861 219H BT,



3. Foss v. Harbottle® s — A3 588 E, FER XL b HMEHERILS B
BN TETWBZ LILAMD LD TH%b, Foss v. Harbottle L — v 213,
W& T A RETACET 5RO RER&EE S Thibhidn T, @)
RNETAZBCN LEHAFLRET 5 - el Uk Bis ik coh e |
PLUIBETE, PEETRESHEI b ) NETAE IR LIREFIA X IRRE T
BLEETER, EVOHBED 2TV em —e L — LR\ 505, T DEACE
LT, W20 rRD b TER, COK, ERDOF—Y Fy 7 A7x
SO, MERET AW LABUEE K 5 3F i (fraud on the minority) A3
RESH, 70, UMHT AT S IR (contro) LTULiud, HERS
THRARRELHCRFET S 2 LIXTET, PEHRERIREFRERET S
CEBRTEBEVCOBETHRIZAOWM L TE I, &2 A2, &R, REDHHF]
CRWTL, S04 =Y Fy 7 ABRMRCKIBEREELRE D, REFROR
BE—BEECLTLE SHEREBEEIREVEANBEDLRTWDDTH S,

Z 2T, ABEBVTE, EEHEHELD S HEROEER» L,  ORIK
BoBlgh &) b, BEREXGEAL T3 & SERTHER SR
Prudential Assurance Co. Ltd. v. Newman Industries Ltd. and others (No.
2)9 7 bV Smith and others v. Croft and others® iz o\ T4 U< i
HEHEREENL, ZZBFTHWL O OB RXEHL TACWER S,

2 Prudential Assurance Co. Ltd. v. Newman Industries Ltd. and others
(No. 2)

(1) EREFR

2) (1843) 2 Hare 461.

3) Wedderburn, Shareholders’ Rights and the Rule in Foss v. Harbottle, [1957]
The Cambridge Law Journal, p. 194, [1958] C.L.J. 93 ; Gower, op. cit., pp. 647-653.

4) #E—%, [1980] The All England Law Reports, Vol. 2, p. 841, H#t - Wedder-
burn, (1981) The Modern Law Review, Vol. 44, p. 202. #2375, [1982]1 AlER.
354 (C.A), ¥i#t - (1982) The Law Quarterly Review Vol. 98, p.179; Gregory,
(1982) 45 M.L.R. 584; Sealy, [1982] C.L.J. 247.

5) [1987] Butterworths Company Law Cases, p. 355.




EEC BT B ER O IREFRBEFNC DOV T

W45 Y1 & (Newman Industries Ltd) 13EBX € — &% —0BEESHETHD
B, FEGER « ZE WS Y, (Mr Bartlett) 13, #4% Y. &% (Thomas
Poole & Gladstone China Ltd.) 35 X O'Fst Z &4k (Strongpoint Ltd.) o
BThhote, The, Yo koIEEBRTIHRE TH LS Ys(Mr Naughton)
b Yo fh & ZHOBEER E IR T T —TF, Yo & Yo it Y. #hokkE (&
FHETiiey) ThY, Yo & Y R ZHoeHErRERELTCONT, ZHE Y,
OB D 35 A=V MU ERRETL L Eb1T, Y L THEE
BREDIIHCH > teo 19726 BIITAFEI DT Y HIX SR O S OB EHL
BLTxy, Vi oB@EkRcowTit, £025.68—xv bEHEBLT
oy, CDOIEESITHRBITC X 50T b0 100 FE Y FOoB AR X
T\ o,

19745E LI, BN « B RC X b, Y s BB T % S BEDEOR
RICHEDONMBIREENEE Ly, ZH: Yo e@igE L 5 2 RETizinl,
Y & Ysuk, 19765F1 H 7 AL, Y a2 BET2 X< EH L. b,
Y 8 Y o FE T 2 FA Vb X OWH ok A TN L TEATS & v
5% 0T (1 AHBE), Y1 hoBEREN b5 bt Y fho&E4 2177
5,950 F v FAE#Hbhic, L, ThTd Y oMBUIRBIIFEL b
27eDT Yy & Y 3B /aitBAEE Lic, Tinbb, (OY: #hid, Y. tko
&% (the package, (AL, Y, #2VRE TS Yo ks XU Yo fhi Z 3
NLTET2 10 ARy FoffErR) %, Y. Ao&EBHEERHL D LaxoE
ST ARY VT ETRETAC L, IV, @Yk, ZHXI DA
R o Yo #1180k 350 7k (Yo #h o BT BRI 0020 — 2 v +) %3577
RY NTHEATSH L (Z option, 7c$285 R Y FIiX19744£7 B 2 B Z#E+
7Y g VIS ERFICTIGER), LS DThot, LIAHT, Z
DEOBRMERHETHEh - Tk, EHEBGEIFHAC X b, BFIARR L
WA W DL OBECEA LI ORERE) LEARRE R 5 5 &3
BrInicied, Y. & Y3 Y HoRGEESCRE ST B E (strategy
document) % ER Lic, & OCEXI9754E 3 B 4 H 0L R &’ B S h s E
BRI A BRI EAA I hied, TR Dy r =V RBATDHI5ED



BFLE Y oRERSSFAY VU LSBT 288250, b, Ytk
BYi#E2TA7 A —~"=1L X5 LTVAERER TV LML, Yo &
Y X Y, BRI R T A 7« F— R DT B EDRBTH D & &R
> Tz, AHOEGEETILY,: & Y B EhFh Y ko kBHE L BlEE
it h, #< 3AITHOBHRE T, Yo & Y 233y ¥ —VOBA
B LIOTHBH, BHRAK (YitboBEREZER) 28 VW IBEEEBIE
ADBRELEZF THLRERETNETHHERE L2 L LD, BRXT
B otee &AM, 3 A24H, Y XFERRG I Y GBS I A B —F
TEMIBCRE LI LM LI, ¥, BEADCERARGTEDEEEY
235,000 & v F EFH LT & et LT, Y & Y3 133EF T &0 215, 950 &
v FOSINER YRR L BB OBRYE L THEL, 325,000 K v P& 3
fixEmI e, L LEEORER XLz oI EEOTIli% 445, 000 &
VIEED S DTH ol (RECIEBB®). £ LT, 56 HoHfMEs
T, Yo & Vs i CoRHlix T 2252 %, YNGR ERAT
DX o MoORHERERYNREL, 68 3H, Y X BUFHREL DO BN E
¥ Y OREZLFE T ORI BL Uiz,

DV Yok BRI REC AT REER LR T 5L &b 7TH8H
IEFRREERET D LR RE LT, 6 A2LAEMfOY EEATEOFR (Y.
circular) ik, Y1 AEoBE#E L, 6 8 3 BN ORKEELOFRSI S
LOTHDERDTEY, MERHLZ0EWE ZHE+ 7Y 2 VERET S &
SEELTURE EIN TV, ChR LAKR, ToBRTRERCK
LERHENTABE LIS X TER—HTER LW ABENEbh b &0
BEAE25LEPE, =—F 5V e AV IZO—BORBELTREET S
TR8HFEORELIEMTH LS Yo iWillot, %%, 7TH8H, Eng
GLIBEETY, Yatko 3.2 85— v M EE T h 5 BE X &4t (Prudential
Assurance Co. Ltd.) 23, 7 A29FIC~—F v vV } « AV 27 bRERENF
K DTERECREXEN TS Lo LBk ERHB Lz b, b
2, BERERENDLEMLAATRE VT EkE 75927 c VAP ORD



FEENC KT B IFRHOREFAREFCOWT

EDRELEH-T, Yo b LT T7T A2 HECTREYEIMC I 5227kt
D, TOZENREI NI, Lo LIRSS ERE L IHEADIES29A ¢
CHRERRET 5 2 EARIETH o fofod, XL S b BiRE s Rl X
NBEETREYEST A L 587, Yol 24 HECR ZIWTIEG T HREE
HHLNC Ui, £ CXHE, 7A28H, ABLERERZCHL, Y.k
BN ERADORELRE CTRELRBT A L ELLEDDENE T Liw
T HHEEE R4 (interlocutory injunction) » %345 L 5 FaBHL 7245
BIERIT Shic, £ U TC29 HICEIRES R S, XHdEEEN TR
LichMEDZECEHERSN, 6 A3HMAOIE 155 CTEHHRTERER S h
Too Tods, ZHA T v g VIEOWTIEEBIhh o T,

2T, 19764F1 H9H, X, Y. & Y: 3 Y HoEEC K TY, 4
ZHEEELZ ERBERL, YitholRE P AR EERT S X598 TS
7D, RRCHMYBERELBEMT A LE2IFE L EFHELT, UTOH
ZRE L, bbb, ()Y &Y OfF I AREFACELE b LT
2EY v — EOEERELYERTAIXEES OO OEENEAFL, B
YW@aonmﬁmﬁ#é@%%%@ﬁéﬁmk?é@?&L@E%ﬁﬁ

ERTDIREFRTH DY, SLIEHIIE, (31975467 529 HFFAD Y,
&ﬁi(&&Y&ﬁ%«)%ﬁ%L,E&%ﬁ%gﬂ%%ﬁmﬁﬁbf%m
TIT, BROEECEBLYELLDOTHEL I LDEENRD BT WS &
BT, RELKRCHT2HEEREFREZEINT LD ORFREE NI NT
B,

Thix L, HEAL, ORE0oBERRBEEY TR T RSB LEEL
TV WEERH L, EERIREFADLZRET S X TERY, QFHFRT
EARERROLE L RD LREREILIC, REERTR L, BEIIRERD
CHEAEBWCHFRYEMLUACBERLE, 2058800 sl b gEh L,
T inbob, AL Foss v. Harbottle v — L O BIA BRSNS T 51 205 =
ETHD, BAEINTE, Yo & YsBWT T & TR O BN E
InBMbhichlTth b,
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HEEIC BT B EREOTREFBENT OWT

@ #  ®

JR%E D Vinelott ¥3ti3, Y1436 A 3 HORE RITFNEy ¥ —O%E
BT ol X DA 7ed &% 445,000 Y FEBBL 2L RBEL, %
7o, VRAEFFR EMAFRERFICIRE T 5 OB TH S LW Lo, ki
OB LTUTO X5 CHR L. Tihbb, 7 7 3HFE%Yd
T b T A LEEoEBIE R TTIE L, HHDHREMEDITHEIZR T
FETH9] LU0, ZEKEORRECTHERLMERL, DT LM
CRIE, BN, SEREET AEE RS, SCET 588k - M - A
FHOOLD & LTARERTRE LY, T s8BHCER LTathod
DERBREHELACDLDELTTR-TLESBEORLELT, Lh—
R, EUEHS, “HOERAERZE2L BhL Cuiholc EfE LT (per
Lindley M.R. in Alexander v. Automatic Telephone Co. [1900] 2 Ch. 56,
65) fTEIL, BMEAREEXIILIBELED e TrRBERL, %
DFER, MLNOFRYEB LR L TORCBACIRD bR 5, Hh#F
DEAIL, ST ABRBIER LW A B RCE LTk, Stk
ICRWTHBOFZE I % B TITE Lc & B UL T2 FE T 5 LB/
WO EIRRT, BlAE R KRR IR BN E R L, £ LT, [#Wkw
L “EE” 7nfishix, BETAEBEFSEIRCHHHEOALL LT, PERIRIC X
LHEMDIDDORFVAD bt E D, DD IHT I N5 & T
BB HAT NI WEFEAIR B\ TIEFE O FZE (the interests of justice) A Egdk
TETHASLSE NS EHTETHEDZOMOR LADEBNIEENS B
BECLBDOLNBD | ERBIEHWL, [FAT vy iy, IEZROFIED,
DEEC L HFROFBEINDREELZERLCWBHZ ERSFAEL 129 &
HIBT L 7o

TR L, HEFRE, T, UBPBEBECIREFRIERERS D 508
6) [1980] 2 All ER. 862.

7) Id., 869.

8) Id, 874.
9) 1d, 877.
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EvE ZERBEL, ZhIZFMHORNE L L CEREEERCA S RMER CHE T
RETHo RS pb LT, RENEBFEEOBRME CHFET 55 X 0 I
BAThHDHELTHEEMORILEAAT LDy Thotoh’, BRCEEFRE
BB SN, HENRTEh, YV E2ABOCEMRHREZT AR IS ELT
WL, CoMBEERRTADIIHEYTRVELESLT, EHEHMTOLS
CHR LT F7cb, Foss v. Harbottle o — A @IS OBFEENED L 5
b D Thh, FEECEA e L FRBITUINCE VT, WStk bizE
BN BEEL ST HHEFRE B L, & UK, (2% Foss v.
Harbottle v — A D FIAOBYHIBEFRBERC B - LB L — B0 OH 5
HHZ (prima facie case) THH I EHVATHIERNETHS, LT,
@2 Tit, HHEXNTHHMHEE L TRETAZEOETRICOWTELET S
Chicb, TOHEDOHRERSTRT HEH L FEFROBLEL LB tES X
5, HoldT, HESY L TRIRELBEEIR I hZEEZE B,
FHOCERAYEIT B ONZYTHD L V5L DTHBO, T, KEDEBE
L, ST LB RS RRII N 2 - TRHIBEEL b L 55
% Lo (commercial assessment) % T LTCW5% & LT o h 2 BEE T 5K
FEL LELIE, THE] CBEL Tk TE2Ealtd Sl I REL VS
—F oD, NEFEE (delinquent) BE IR DFEOBEETH D\ T
MBALDOEFZDE L EHLTERETDE BT BB HIRE L v 5 5 iR
FCEMRLEEILARZ P AREETHD] 2B FTLEERERT
LERERL, PISEEO 1oL LTURENRDT I TEENERTLEE] &
FRENIERETH D LIMBTERWD | EHRL TV %,
THEEBERE DR, TOBEOFRIEDH - CLFRB BRI iz
ERBHRLTCNBZETHY, UTOI3HRL TS, Tihbb, (83
T (EEO0—FEEL) 1, Yimiz Y. & Y 0 L v dd TRy VieET s
BEY IRl EE L o Y1 hoRELIRBFLCE T OFRETIC X
D Y AL BBER D LI5S E EES &0 RFEER Ui, HiH

10) [1982] 1 All ER. 366.
1) Id, 364.
12) 1d., 366.




FE BT B IEROTRAETFBFFICDOWT

Wl TIRERE TR DR IR Y Fitisd E bt Tl z
DBEE L5~ v P OFBEAIL, Y. & Y bEEINDE L
T, BHUBEOBACH Y R LNRLTHAH 5, Vi EELEE L
ey, E, YR o e XHtoBH £ (S ofiitad bh) i
Hs— 2 (common fund basis) EDXoBEH & 0EEELFE LT
febicle WTRIER L, YioBHo—#ME YikrAB LR il b
T, XHoBBO—HEXHEPEE LT b,

b LI OEFRARY Licin b, XEoBAAHZERRFIC/LA S, D
VERORB b 53, L, &fF, Fossv. Harbottle it ki3 BIHR e —
AEDWTEBLREMPLE LR E LD, Yiik Y s O X ki)
BIEDIMCEERNCEN AL DL EEN LR ETHDLP] &, £LT,
KR, Yifr okt cBERE, 1ABERCD L5215 95048 v P
FTICTRTHBI b BT, Yo & Y 2 Y thoBEERCK Lo nBEE
R LICHER, Y EOBEED 45,000 B v FEELZBBL CGFHMiishco &
CEXDRBBEOARTHD ERETHE LI, i ok 12 EANGIRE
BB o T W Lz, 7ok, Z oFfbr, BRI (YEk
DOHEF - BEE - BASET) THETHIHC Vo T b,

(8) AFORER

7, FE Vinelott H@RTh 52y, hik, HROBIHMLETIE, P
BREW X ZIRAEFFIRL, BRI ER (mala fide) TE)T 52y, %72,
St A RIEJRE 3 % (misappropriate) B-51CR® b, Th bOTEIL#E
EPBRTHZEXTERCLD LA L C e L, RO L5 i
RERLTWAEEWD T ETEEIRTWEY, Ty, PR, &
13) 1Id, 368.

14) Wedderburn, (1981) 44 M.L.R. 207. 7t¥, Gower |}, JRAEFRVADLNLE
& LT fraud on the minority W4T 5 5& L LT, Hlx, O&LME
DWIRIRIT X b, DEFREOMENINE (expropriation) Sh3EHE, QFEWT
FEE (good faith) THENEFMBEOBBHCER THEE, OSthe&FoFEnk

HITHE (bona fide) IWIIRERBTHEEL CORLWBALEN LAEL T3 (op.
cit., p. 648),




wm o B

Z SRS IRE (bona fide) ThH-Td, 2N TIHEBCERL, WHH

DL TG T HHEWCIIREFRLREL 5 2 XH, HEC X585 L

TiE, BN EEERTAECRVIEY, i, SERECS VW TEIOF]

WEHERTHFIRAE L COIWR D, SEREINMT S D14 % 3G %

D LAXERTH 2 e LTz SHARBIER WD, L5 0T

Hho Lich-T, Z0BROBERC [Fi] "ET B8, BESAET

HHUL, RAEFRVFREE ShBDITTH D,

—7, BELEFEOHRANE LcEE, A CTHELERSRD AL,
(B (control) | mEFICEEL, MRA B o7z & THAH 5, Vinelott ¥
XX, ZoYXENIEETHAETAE (wrongdoer) (X4 T L HHEK DB
FHAERETHE TR Th XL, FELEOFLE (de facto control) %733
TRYZ2DTHHN, EFRFHRTIEH T TIHRROBIHREZCERL
TWHZEPREBLNTH D, REMFIC L, PEKE L L COBBERESR
DIRAEFRIR B CTCARIERLEE T2 MM LS oBEREL XN 55
LarIRT2Z 800, thiX, BE&Nod oBHEARERICEOBREY
L TEBE S ETLRTOMBEI )R 2D TH D, i, i
H, PERETID D0 TET 2 E T 5 BERER LIRS LIEEL, #
X, FEEOHENE LREE S CE LTEAF T 5 TEHEER Y ZhicE
BIsZ LB T2EELaTh et bzl by, BMO X3
2, BERICREGTLT 2 Y ARG 5 8D, —BiC, SEKEERD
BHEFCRH LEERBYA S LB EIRTHE LT, LA, 20 TUL, BIRE
TWMERO—EELEL, HFRlizalofSR L TThHEOFED
DUEBERE TEBIRELTH T ENTEL LR EN TV RID, $o &
15) [1980] 2 All E.R. 862.

16) [HUiIIZEE TH B TERHEEDS LS EREE N —FSAHBTH B
WO OHERIIEELEDENTH D o D 2L OBGNIEE S RITIR L, &
HEOTETE Y ROABE I CHETIL, UG OBREI0LRELT, &
B LOFEHFREO R b ATOREDOANEI FTERIUIT S = &2, IEED
HWIIBEOEB LB | Pepper v. Litton 308 U.S. 295 (1939), per Douglas

J.
17) Gower, op. cit., p. 615.
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b, SEMToOLEKFECHTAEROTH S T, B EREFCEL T
i3, SEGEE R Tede koo b ikZe (bona fide for the benefit
of the company as a whole) | #[E %47 LiciF hid/a b & < DR LHR
IRTELD, Z LT, BRI, A, SEHEIRESTTET S
FTANTCOHRIEL, I—A V27« a2 vy —vE L TOEESEOMENFIRE
DIDE Z NEFTE Ll s bisw & v 5 HR A BT R cEMY & C
Etel, ¥, LHODHHRETHH ETHHEROL, HoH\ L, FEHEMHEED
O SEEL, 2BHERCBERBLYRD2mWETE S &353R0
ZbIBHIC e T B, ok, REOCHEFL, BYEEEE LRV
FELOZENYETHEERERCS Bl Lo EofT AR M I LER
BHYRL O R TREEL BBy 2 ek seBbhs L,
@, PRI DR TARCKEE LI ERRBEVZDETHSL Y, T
e X, HEREEec, TR X LED T HRFHRBELARLTE:

18) ZDHE® fraud L1k, TEELXSUEHRNCER CTOFRO R LT, H#HFER
HFAER LB EER e ZEE R OAY S U RERcEFELORKR YA
LT3, &0blF, SEHENSH M ORICET S &4 - B3 03 F%
PEE - HBEOCEET 2 TAVRIEGIE Shd [FOnE2E T517%] 28
k3% (Gower, op. cit., p. 616.),

bokd, fraud OBHNARETHHZ 1%, BHCRBIIhTETEY, BH
a3 COFHRMRED Z OBREYEEC LD 2 2EACH D & LR DEREFD L
BERFIAT 3 5 2. CoO—HEERI /s » C &7 (Sealy, op. cit,, p. 10.),

19) EFREFTHERL [BE%ECHE IR, »Oombd LTABMEL KT &%
FRE L T AT RCOEBICER I EER I OHEO—BREECR L oo E IR
R bit\e T, BENERTIHELL > ToRGLT, SthafkoF]
WOLDBECATE IR EF LS, BB I Td/x b ixv] Allen v. Gold
Reefs of West Africa Ltd [1900] 1 Ch 656 (C.A.), p. 671, per Lindley MR.

20) Xuereb, “The Limitation on the Exercise of Majority Power” The Company
Lawyer, Vol. 6, No. 5, p. 199 et seq. #a&1Y, —EBOREDFLAIFIZED 7od Tl
<, MEBERZE L LToathic ki) 3 &RE0RRIFIEDO DI, EEERIT L DI
REAEERTWDE EBLT 5B,

21) Farrar, Company Law, (1985), pp. 393-394. £fEDHHLE LT, (U)special facts
fiduciary relationship, (2)liability as constructive trustee, (8)fraud on a power, (4)
an underlying equitable relationship of confidence, (5)conspiracy in tort 7z &'2%

HIFBIRTWB,



EE OB O EALEIMERE LTEPR TV 3T THBEL, DRI,
WY Bt I RRBEE CHR SR TR T 5 2 AT E B RAEDRR
WL 5 T HiE Vinelott ¥ oIS BARS S L5 Bhbibde bodd
Vinelott iz BA LT, KRl 2 blio & 5 efBL, WG Z OMALA
LTS RF LA WD ERERC U2 E2EE S huiuy Foss v. Harbottle
A= DFSHEED BB L Ui ratio decidendi 0IEH T4 Tho oD T
By, ThUADEHCECHRRE LD L1302 o CTRERRRCTH o7& D
PRED ZHh 52,

ETHT, fERX VEEOHM T, FAE LT, HERSE, DUHRCK
L, T cxERe, zomBerakicy, BETAZEBR LY, B3
WL, ERBEBCER LB REAFELRC I SWET D ENTE DD,
L2, BRSNS LI T A T o BT  C LixTE T,
e, BRI SHAZI D SECEREZEOFREO D /TE LD,
SAEOREOFIEC T 5 DEPEER L TCHET 52546 E T, klio
REE T LI TERVEBINTERD, 208, KEY. Y &
HUEMITEZ & > T bbb Thinb, oo &K T h
E, SHA0BRIELN LI L VLI LBINDDTH B, ERE
P RN TE, BEFARRHCFE L ) RFZEE LT LWL L
DR omE L2 EETHRBEIVRINTED, Yo Y ORETH
DA S TR, B, RERS B8R L L ABROFREIBRIh T E
BINEWSEEN IR LD THD, T LT, ZDOKEEY X BT
BH U H B KIZA B Smith and others v. Croft and others 7c>Ch %5,

T, KRBT 2ERCEREL, EHRES, PERIFRBLHET S L
WORE OB OABE LI LT ABERE LS £, ZoBORDEM
BT EEN LA > T LE ol L ThbH, —RCEEODEREE I

22) Wedderburn, op. cit.,, p. 205. % & %1¥, Vinellot ¥|Z%, fraud on the minority
CHIL, REORBEROZRIT 5 BEM: % Bb, [HREIOME] 2RET 508
PR X SR LT 0505, TEGIOWR] 2B Lt v Lt RS HE0F]
WEEHOFREE DEROFEILE L LR\ ET5 (p. 208),

23) Gower, op. cit., p. 619.



EECRIT B IR OTREFRBEMC N T

KREOZHICH LT, SHONTHEREAFTIIHRIICZL VW L3N TE
D, TRRETEEEEBRFDCR ARSI 2 Ig\e 20
M, BRBERCD > TR R FE 7 =350 OBRNEN D D R
CHIf S el th5H, FREBM & Ay 0 BB E 2RI - 7ok
FBORECIEEN R INBALNDE LI LD THD, ok, EEOEHF?
DEBREFRRCEENEBE L R THEHBE LTIV 22 Bl I T 5
M, FoEi5% 0k, business judgement B3 AT IZEE A » o< Ta s
EWBZETHDEIRT B2,

Fre, HEREHR T, PEBRES DEFEND - BE, HHITE LULE
BAIEI L, IHEEY L THRERSE2BER LD, HOd TEHIRHFT
NEPEPCOWTERIE, TOHFEAT, Foss v. Harbottle L — 1D
BT A BT TR E 2 LS R T W5, LAxL, TR
BLTh, OEHPEFTL1EMIAERFHRENRETREZ L TH 5,
CRRENTORBEREE L DRV E FRFVLALOLTERE T LT,
HHMELTHERD & D X508 0nA, FRTXvon, BRFTLINED
EERRTHEN L, BECHEREDEL TR > LHETHS, WER
LS 2MERALER L2 ORNETE, BETHhE, BRBR L E&YE
BORINIERRBRICTIECH B, I EOEEAND, I BHEEOTLH:
XL, BHEARE IR T 52,

24) Sealy, op. cit., p. 4. ZOfOEEE LTk, HHFTE, EEX—IORENEE
NERSORFECER LicWETH S, EHGCIANOBE—Z" ko BV Eifle

3 : , BERBSAERT A 24— —FREOFENLL LA
e, IR EDRABRBROLRD D &, Fio, AREMELLICHEIEO ML KD
LRTWBD0d Ll &b RERS, BRTVGIFAFERICHT 2 HER b
RN IE SN I ET REER L EE TR OXREN = A TH S L OB
DETH L, RERBTFLRT 5,

25) Id., pp. 13-14.

7ok, BEHREIRLECFRILZTCOGACHEALS 50T, BNy —A

CRWT, ZORETEL»OFEE L BN DR -, BEMEEOHETH
BRFTRETHHE LA —A LTV 7OHEFE LT, Hurley & Anor v. BGH
Nominees PTY LTD & ORS (1982) Australian Company Law Reports, Vol. 6
p. 791, pp. 794-795. 3B %,




v S

BRI, BB OWTHE TS o, AMRIEE SRR ikt
L CRETALY B LICRATH Db h0b 6T, G0 EANEEREF
BELSFRLCAT, BFEROBEMBEE LR cdbo LT
i ST 520, 7ol ie b, REOHFICR\TIL, KXy, Bkl
FTHE—DfTAED, SHicd > TAHEF & > TORETR I 2BELBDH D T
ERRBEBEINTELNDLTHBID, Z0E, KEDEANEELEE L IR
FHRL, ZOEBEA~NOFIF L LHAI LT LE oL WS 2 ERREDTHS
5 D3

3 Smith and others v. Croft and others

(1) T|HERLER

#i5 Yo &4 (Film Finances Ltd.) 1319505F %57 S Wi B E B M e s
BT, 74 v ARFREINCHEACTREANTEE IS & LR RET 251
Th Do 1959F LI, FAAK (Mr. Garrett) MZEBEA D Lo, HIzBRERE
Fi& Xp ok Xi/ (Mr. Smith) 38 X054 Y, (Mr. Soames, ¢ Yo #-{FH
A, Xt OFtk, BIEL UCHERICAEE) L3E U CEBRTRRR O
B o720 Y1 (Mr. Croft, AFRLF4) 121979 LIBEEBRTIUHR TH D, &
B BRI ES LT, Y (Mr. Korda) 131981 IC E BT IR
BT B 0V 1985 ML D EBATIRERE &7 0, LR Y, oI RITHUE
B E 5> T\b, Ys (Mr. Carr) 319791574 Bk (Wren Trust Ltd)
D/ 3=— L U EEBRTIERCREL, 19824 A KAFFR L1288, Y,
HOBETI > T\ B,

ARUECRIE & 7 BRI KT B Yo 1E0 RITERAIREL 155, 100 Bro AR
WAL To LB Ths, T, BHEFRL 71— 7 (EBPITIRERE Y1 Yo o
Y) b e HEE2 70— 7 (BHHELSH Y, (Mannergrand Services

26) Arora, “When Directors are Personally Liable” The Company Lawyer, Vol. 2,
No. 5, p. 206.
27) Sealy, op. cit., p. 8.



HEENC BT B ERFO IRAEFAE IO T

Ltd.) « Y5 #: (Cushingham Ltd.) - Y; 7 (Bellwedge Ltd.) « Y7 # (Brindeel
Ltd)) £ LT Ys DL TI7,000 4k (62.54-3—€v 1) ZEHFELTEY, &
EBPT R REEBRREE LI T A1 H DT EBELBGREHE LT
Wi (biexic, Yi & Yok, Yo & Yo i, Yo & Ye#l, YieYoeYs &Yy
& OGRS o 7)o THIK L, EEMIT X 2313,400 £, X (Mr.
Crane) #%1,000 #, Xs; (Lord Rathcavan) 74, 000 Bk &l 18, 400 ¥k (11.86
R—w v b)) ERBELTCC, Zofl, REDAREFBEELRET /N CHL,
(Messel Nominees Ltd., = i3 FRA D (Defester Ltd.) DT TcDH 0Ok
R AFEYTEHTLFAERL Mr. HilD) & FE (Mr. Welsford) nff#HFIh
TWiz) 234,000 BERE L TR Y, R, REMOREEEIZ14.44 S —w v
FTH ot —T, WA TET S BT 30,500 # (19.66-%—xv ) %
BELTCEY, AAZA —271 s A& —« 20 —7 0 1 #:GH:(Gresham Trust
ple) DFEHTH > TEBERERCBT %, £ofl, F74FH (Film Finances
Pension Fund) 732, 9504:(1.9-¢— & v 1), I #: (Georgian Investments Ltd.)
732,000 %k, T (Lord Sheffield) M50 #E LTk Dy, T & T 13HELBER
L AFBITRETHote (MHTL32-—1V ), T2 ZDOFMEK
EPCTE A 100 HEH L Toie,

B EDEERIEUTORELRT LT b, Tibb, IMELBERE
HOFRY ELENETLECEREY IR TS LA TE S, TR - Bfks
th s HESES ORREHI Licla, T4 JHE - Biho®kka 1132, 550
B (20,993 =2 v }) kb, REMOEK22, 4008k (14,4432 ) &
LE%, D32, 55081322, 4000k & &5 L e D 59.24 S — v bR B
BERRIBELPENRSE (75— v 1) 28T L3 NAETHD, B
HoFREY LB LcEE, BEA, IT#5 IO HoFkaiher ek
D962~V bEEDBIT D, BERE - BAREBE--ThEiET 2
EMTELLENSLDTH B,

LT AT, 1982 FLSEETORTH - 7o Yo thOFHE AL &l 0 BTG
BEOM Ao ~OBEIRCE LERORA S b, FEAKITFER
BEDH LR ED, 6 HRY VOBEELZT GREL, £ ORETH



wm W E %

D, ARZIRE RCMoFEBRITEEIEEL DO HimEE Y ROTENCD
WTHRL, SEHEBE» DLZEORMIBRETL L b, DL, AKD
BECKATH - BEOMENNBICE RICEHERZREET 5 L 518k -
7o BRI, EBHGRHREL Y: ERSEOSEY PR -3 AL LT
SHMSIEHLTWBEZ ER2RERL, HoofTEe#HTsFy v—vE
BB LA, £ LT, 19824E12H108 @ Yo fHEKREW LD, EXD Y
Yoz —in Ys RICERAB L, SH8AAFE LURCI982ERE O EER CII507
AV FORRERFH EIR T ENEBRICERAECBATHHC &, DU
BRI N BN EE T ECNEETh A L EXET . RHE 0K
S LRI NS Z iy, Y Rz BB L, A oTERES
CRELEKE LY, BESEECRERAOEEN T LZELBFTEILTY
72o 2 LT, 19834E 3 A30E ikt & T, BEIWICHHEEHENEE S h,
FIZE D5t B BF R OB I DT LchS, RS ESHERTER
Bt MR Yo HudEFREEESY B, 1977 FRER Th ot SO,
19844E I 1 RIe o & 1 BV FS0RVARYS L TE D, ¥R 19825E D 3 KV
FBIOBLED 9 RV Pk ER LT3, —F, BEA:, AKHKFRL:
19824, EBBITHURE LBMRSILTER LTEH D Yotk xBA L (Yo 4k
X3, 0508k, Yo £L122, 4008k, Y #hix19, 9008k A L), HmIMELE LS
B e o TN B0, 2 198 FER R R4 2 TR b A L FRLTE
2o Thbb, —Hlé LT Y fimowncihiid, BEHT 198246 511 H,
BOPLOEBALIT I D 19,900 BREEA L TV 525, U Yo fud Yotk - Vs
e Yo e L& 43,3008 Y FETHh TR, Zab3thirzosnbgs
2,800 v FE Y, HeBELTWB L WHHETHDL, Zhiex Lakg
ik, REL 3,300 AV Pk h BERaTE & & 4 BRAEE LT\ B EBEIT I
BY1 Yo Ysiwi T 2 @illo— e LT dhbhidboTth s ML TE
726

P EofEEs~T, BHEXUToORMARD EOEDEMEFRLTEL, #
ERCN LALICEERE T, I0ER L. Tihbb, ORHRELER
B AZTCETE D, BRERTHIEEORINEECH S, (2BF



EEC BT B EROREFAFACT

ST HBR G R E LT oo i—ik, TEiEEOFIFE
A& LT, BERESoOBEN W T Ihicatto I EBECH 15,
(3)Ys #ix, St HEREIRET 2 ECHBEE YT o b e+ 54
HEHE (s. 42 of 81 Act, s. 151 of 85 Act) &R L, Y7 23 Ys #oo#k
REBATHECHD, Y e &EErT -7, @Y $45, BUFEROBRE -
DMBICRT EE L\ 54 BT LB RIS T 5 &85 300, EBIZ,
SN BEC RS, LW THY, BEEREL, FHELT, P
BECH LS B> L, ST 5ERBBFTCER LTSI L2 H%Y
ETLEENSHEDTH-T,

@ #H ®»

EREE&E0FECH L, Koox HFEIZLUTOLSHERL T\ %, T
B, EFWTH B, EHCHFHFRESTHEMRE « THRERIMTEEh T3
Db, HEEMAID 2Th, SHoEINAES IS 27, SHhiz—Eo
FEHLO B BHEZE (prima facie case) & LCHFZROLIBEHIZEVHL X
Vo ETT, (@QIOWTH, BEEORBCH T 2 HM s 0Bkt
NEWRE LD ERTRETHY, & 2BRestT5480THn, E
BRICIIERR BN OARU D DB K BTN TH - LTH, SO
LI bl LvL, G, Yo & T3l 254, 5 —
TEEUTHEDS LHRT A EBRESI T T I Lic & 5 3EA fe W BLE,
ZOFINE Y EAOMBEE & Bk h, TR, EENOBIEARTEEIEE
IREGIC s S\ 2 b AW, (DERT 5 LR, B ES
CxHiobisw, EWwsL0THb,

ZTLTC, Yo HBRINDE 2 LicE SR@rBE LT, £33 RS
1%, REFRH Foss v. Harbottle L — L B4 T 5L DCTHDB = & 1T
DE, —ROTERODHBERLE LT, SRR LT B0E 5 v ieonT B,
TOXOSREREED TS, T, HENESHR LRE I/ & FiRs
Lis\W X S ICEERT 2B O BARERZTHET 5 2 L e ie b8, &
T CRET LelBIMTA T X v BRSNSt oBR0EE 130 554



ik, RSB T 28EFRELRED b TUITHET S 2 &b, &
DFE, NETHED DPSL LR EBEORIABG IR LET 5w
STHEFIERE LY, FWT5 2 2B RILIRY S\, Prudential
Assurance Co. Ltd. v. Newman Industries Ltd. ooiEegrglpaciy, L
DR L W &R ERD LDl 5, YEHFRETOEENLLEE L
SUPARDWTOHERNTHE, BETHE FEr S LFHE L » T
Whblebd o LD 0E &5 iEHE EOFHf (commercial assessment)
F, S LEEYEHE LI DR BRI BT LS L7258
SRS R b, PEEE R X A HFDIREN Foss v. Harbottle /L — Lz X
> TEL b B 0E»OFRBHRHIERE R, [REXSHO 12D 0RFLTHE
% (improperly) W& E1iF bR IchBESN] EW0DH T ETH-T, [EEOHRE
I ET DS 0BEERNEL, #4708 L 2B (appropriate independent
organ) KXo Tl IRBECE, RIEAEETIRL, BELIFLTS
Nl bieisb] E\v5bDTHbH, £ LT, MBAEERET LAY
THPRELOBR AL L - TR LY, BRAEDOEE, B EEER
FHEEEL 2 e Bh, FLTHRED LB E 7t 2 h S MiEO1TA
2, WERPZET LD TR, £HedoFRED o iciisE i (bona fide)
IR BEL R 5, AFEOSHE, B, AROFHECERT
BB, FEHEE, Yok’ I =— L LT Yo HIED ZATVWSD, 13k
LT, Yy LB & EnsnEncBl Ll To X s sh
bo Tivbb, BROMEERESL, RMEFRETR Y oFRE0 Ll b7,
B« GHEOBEFRZEC L3 b WO TREOEERXENINLIRETHS
EF B Y, HOFEETRERLTWAD, ZoRBECHL, SHFZSoRER I
PHERLEBREE LS 2 TOH TR &5 2 ER ARSI R T
WiWHE, ZoBRRERRCEIhsRE okl BF BHILE
MM LB &G h b 2 b, TOME, FRREBCKXT5 MY
TSN U IeRE 0 RRE S R G & o ZRBE OB Y BRI Z i b DT
FEDOFIERN IR T By,
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(3) AHoOREM

AHERPEROBHMIFEBC L, TdIT 4 A TR, Tl iBBED
T2 B Lkl FE DI (expropriation) A FkE KT % FFMAILEE &
NTh, LS LRSSt X 2 RFEBET 57 biE, kIR
TREFBREREL 2B 2D THERLTWDEMEI D Z L ThH
Bo AEOHE, BBEER TH D BIITEEEORDRER I 2 » Tt
AR xR b 7e DT L 0MELOFHME T L TR D, T ORI EA T
LB 2 BT 2 B oM B BEA S hciER, REKTF L - ebld
THDHH, DA PEELOTEC L » T, Yo #hovkds Uicath k151458 K 0
HENMERMHC A IR TLE S c L LMBETH S 5, IREFRHE I
RRREAT A BT 2B ME > T BDTH B, KD X 5 ¥k
B, BEBREROHENIC L v 2 DRESERE LD LR SFBIEEI R
HTETIBTHA S5,

i, LML 288 & v 5 & TH B P, Zhik Prudential
Assurance Co. Ltd. 7 — A DEEFRFEHRTL A DR S b DD, kLU THEZH
BHEF IR TS b Tl AETBERE Y <tz OB ORE
DEE DN TVWBH, BFREV L TLHRTHZ ENTE L0, BBV
PRI O\ W THFFIRE& N & o BERAELICHM E R R X 5 554,
BRI HEL - oSBT 5 0 EDRTEIB IR TH B D TH %o

R, R SIEATLLE TRV, KRS 2 DR
BT Yo ik BRI THEMNCEVCESR X 5 ETHBENRD -k
HEHLS>2 X5 EEL B Y, »o2BRCHT 2B OBERO R
Flhb EbEELRIEL TS E w2l b £5THDIe b, Sl
DAREFTZIREA LN bEEMEH L ToRZ )V —v « ~v FEERL
H5BHDOMEHHBELETETHA 5,

B, FRERBEAC OWTHE T B 51, EE-©r: Wallersteiner v. Moir
(No. 2)2 R\ T, PEHRFIREFRCR - CEED DT LR

28) [1975] Q.B. 373 (C.A)




KEC KT BIERFOIREFBFEFCOWT

wBL, ®EE, ST AMEFERENTDOR TS, £ TAKFIE
B oEER, Co¥keSIEL, AFERAloFRCE\ T, St LRE
DETTHASBACE LAEGSERT S X OBHNCHE LA TTWw 52,
LinL, Wallersteiner  — 2 DBACIL, FERICIL T CBFIA D Ty
TREENRAOBRLRBCEBALYER LLOTHY, AMLREFLZRLLLT
WhTk, ¥t ZEOBEBHNHBATLIURMCOL RS ERT D LIITIE
HEERTAHLOTHDL LD Z LT, TORMBEEREL T 5,

4 & 4 O

DPEREC X BREFRNMBE LI {720 TETCWBRE DI ITL R
Bl B THHM, Zo0BFEETHIEREL LT, BERERVEE
BERFE LT B2 L%, $88, BRAREROTEHRALZREL T 52T
BEARERERLBTHS D, k¥id, K, THBEE2 o8- TRBEA] &
FEER, A=t 7 5 VA S oREN L OIEBR RS R RREL T
5 ETHEEOT bR T ECEBRERY, BERNCSHREZOPELLE
5 L UTEVWEI -0 »% Prudential Assurance Co. Ltd. » —ATh b, HiT,
N (2) REXTHCAL, BEORFIR ICREN e EE & 13- L
D' Smith and others ¥ — A TH -7 b TH D, = ZTlk, BIZTETB
BWRBEROMKILR, 5% LT, Uk, SFRE@B L CTIel, IHEE
ZRE LD, HDHVIT, BHESCHERSOBHI LCREE (BT 52
Ly, BENCAERBCTENIZRET I ERRER LD D EonTC
Tmotez &k, T, BETCRTHEERERMOBFIL, RAEFRIELA
KEET HEMREER YOTEMEE R X 58 ET AT 2L R &%
BIERE 2 DHELEOFi L DO WTRAEE T E M &\ 5 A RE Y
BRI EEEFRBBLIRELVWERS,

—77, EEIZRTAREFDROFRBERC S NERLEL DD L LERT

29) Smith and others v. Croft and others [19867] The Weekly Law Reports, Vol. 1,
p. 580.



ERWETATHD, ZOFRCE T, FRCEEH T (res adjudicata) %
LICHFHREH LT AL, RRRFESG 2202 HEECnLs L b, K
ERERBEDOCD R bOREOHEUI OMFE DD, ToREZLLTO
ERCRFETADOTHAED, T HR—B LAV DORD5bITTHb, T
b, REBFOEE, EoWEsr HEEREAZIE L -sHn, ik
WIS L LTHRRBAYHE LD, PEFEREERESEAREL TS
Eh2bbdHRIHEETARELTCD LS EThHD, HENEGEE
HITBETH 5 53D 2 WU DRFE A DS B ¥ TR L TE T 5—TES
DN DHDTH B,

LT, Prudential Assurance Co. Ltd. = — A DE—%C708, HeiF
FTCUHE G FRABDE S, FRBENERC s o &R EREHRC
BHEIN, ZoHEHEIC > TwB &S Z L DWTHENDRAEET 2
T\ e I, EHE L BB BN AREEFTO I 5B bh 5 5TH
Bo ZOR, [RECKTHEARN B, FEA0 BRNTESR O LFFHK
DR HD EEZIC EThHB, FAO BRMEFOMETHY, FHECH
TEHENETAPLDEETH B ZORDOEERERII ETLTHRETE
T, TNILTUSGHRCAEL ShAFERTREVOTH D] L 5wty
OO, TR TUNECR T3 EREORHOECEREE S5 E L
DTHbBo

BB, RS < OFIFIN T T B EESHEE 459 Sds X0V 461 &iTo\nT
SNTEZ 5, MO X5, thbo&R, SEEEIEEREOFIZRT
L o TIRTERBE L 705 (unfairly prejudicial) FEECh IRt ENE 5
IHR, MR IR LECHPT IS 2 RD 5 P EXRD LS DOTH D,
FHPTE, EBE, F e phEdEAIC S TAOBBEEORROBREH LT
ETwd, LIchs T, KB IOF - hafhicknTd, FEEZEOITH
ETADOTNTEAF LI DOLEXHEEEL 5 b Tilkie{, &AL LR
EFROFEBBIBEINTVEDTH S, bbb, M ERAEk
DEMILZ OBBEZWMBTHHACDH D, 2L THRIAFME I hicRET 5

30) (1982) L.QR. 180.



EEE BT 5 EROIREFRBEMOWT

DB FREHEZ DDA RBREIDHE IRV DTH b, SHOKVIT
EHRERTARZERLE 5,





