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dYS 71 jloH, wEE o SAYFY U8 gk At 29 | AFSt da, Al (civil law)
51‘7]'—0 FAYR gt =EH FAo] gAY FARo] FAYF BEF S T YA &2 At B G
erner-Beuerle/Schuster, “The Evolving Structure of Directors’ Duties in Europe”, EBOR 15 (2014), p.2

28 Z7}oj|A] o]Ae] ZlAto] it ZA10)Ro] o] thet 8oFd H|W HELX Gerner-Beuerle/Schuster, I
bid., pp.206-214. SAFY /gL &Asl7] olfrtil(indefinable) B AEd =9 YT} ARITA =
Edg et S79 HEIAQ AAH FEcI Peote HIAR B9 RS dHA7l= HE-2 Miller,
“The Fiduciary Relationship®, in: Gold/Miller(ed.), Philosophical Foundation of Fiduciary Law, 2014(°]
3} Philosophical Foundation), p.69.
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= FAH(AktG)A oJAR= At disfiARE %*]PJE—(Treuepﬂichﬁ) Lovyalitétspflicht) &
Host=dl, oJAke] S99 % (Sorgfaltspflicht)7t FA4H #1932 A1 A1R[FSHIAF oA
Foo5 = ARIYAME(GmbHG) Al43% A1 ?VQE] A= g oJAte] FAoFo] s
Me B 78S 51 AA LA oAzt SjAte] A FHYFE FEdttte Holl disiA
£ °o|&9 A7t it

o|Ate] BlAte] thgt FAolF= ALY o]Qlof FRE ARbojA Q=X IALe] o]ejutE 3]
A 9] stojof skal, o]AF AA1S] Q1A O]Q]IO]L} EfRIS] o]9]S S5t PE SHAl grotof
Stz oJFolth.6) o]ALY] FAto] Tt FAOF= AHBA A FEsts F4A REA 494
AR [5Y WH(BGB) A242x]Xch o Wil ©f JZFsH}7)

Foolret FHsiAE olAtollA FHER 7I47HE AFe] JAFEHY S
123 Aol AR A gr=thd) wEbs o|Ake] It tigt FAH RS} %ﬁaﬁ ﬂ
Y2o] AGEHA Fong U FAYMY FooR e} FHOFY FHL FQ .
ooH=EAE SAE SR Al oAb EsfuidE ol Tste] oledwtglt olF(duty of
disgorgement, EE9F)E FHots A otyth 12y /EACE FAgtE AR A
A YF A3 FEaAF SEE Al IFE= YdEE 5 oJAFREE o] wheh

3) SAYEE §Hget i RE2 T2 e, Y AAFAGEAE A8k A1), HILRAYHEFAY A93R
o J17olt}. oA} SJAF 7| A|floflA HEdshs ST HolA oA Aol gt
519 % (organschaftliche Treuepflicht oder organschaftliche Treuebindung)2tal HHSH

4) FAHo] ojd =9 7| HiE X1(Deutsche Corporate Governance Kodex, DCGK) 4.3.32 ©o|Ak9] S|Atof o
9 & gt o}, fiEE -rriﬂ %7]"‘ oALY] Aol tigt FAYRO TafA Dt FAHS FiL 9L
Ltk 761?3%1] A7 AN A, H] FAYRE & SAYET Ak AE AT F0 dAY A gyt

YFRI Ao GARERE FARE EEO}E’— O‘E]' a3y 2E 7P 9] glo] oAk FAfe thgh dekd
OREA FAYEE AHsta Stk -n-‘?i 2870 2AF tiAE B 4R =71 AR, At 9= 3)AME(Compan
ies Act 2006 A175%, A|177%), LAET ol FAH(AKG Z1]707\) A9 9] 3JAMi[Ley de Sociedades de Cap
ital(LSC) A226x], 182 SJAMH(Law 4548/2018 A22a% A1Y), EEF SAMH(Companies Act A136A%) 5
2 gAFog gt 2o g A FAE FAL Fil Qth Gerner-Beuerle/Paech/Schuster, LSE Study, pp.1
18-126. At tidolls ZFEA gotoyt A9AE HEH(OR) A717R A1l oA FAHYRE 2gS T2
et ofefiel o] 7gdstal Qltt. “Die Mitglieder des Verwaltungsrates sowie Dritte, die mit der Gescha
ftsfithrung befasst sind, miissen ihre Aufgaben mit aller Sorgfalt erfilllen und die Interessen der Gesell
schaft in guten Treuen wahren(C]Ate} 3AH o°§°ﬂ Fofsh= A3k —4—4 FE thoto] ARE IFsfof st
gASHA BJAHY] o]9lE HFstofof gith).” FAQRE Eolo] oAt 4 AlEH(trust) HeElolld Z&cke B
BH(common law) =712} i (agency)Ht H‘”(mandate) ‘ﬂﬂoﬂ/ﬂ TE P’ A (civil law) =7+e] Zjo]7}
Aot f9 HiFRY] H7k= AW} wEHo] T oAkl YRE &5kal Qith Gerner-Beuerle/Paech/Sch
uster, LSE Study, pp.30-45.

5) BGHZ 13, 188, 192; 20, 239, 246.

6) BGH WM 1983, 498; WM 1989, 1335, 1339; Dauner-Lieb, in: Henssler/Strohn (Hrsg.), Gesellschaftsrec
ht, Kommentar, 6. Aufl. 2024(°|3} Henssler/Strohn/Bearbeiter), § 93 Rn. 9.

7) Henssler/Strohn/Dauner-Lieb, § 93 Rn. 9.

8) Fleischer, Handbuch des Vorstandsrechts, 1. Aufl. 2006(°]3} Fleischer, Handbuch) , § 9. Treuepflicht d
er Vorstandsmitglieder, Rn.3;
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3) 4978 RSk olR1Y
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10) Fleischer, “Zur organschaftlichen Treuepflicht der Geschiftsleiter im Aktien- und GmbH-Recht”, WM
2003, 1045; Dubovitskaya, “Sind Vorstandsmitglieder einer AG wirklich Treuhidnder?”, NZG 2015, 984.

11) 599 4o =W AgRHTreugeber)7t AH419] Ajatoll A A1) il Al Treugut)e S8 HTreuhd
nder, Treunehmer)o|Al o|&stil e AIEHA K Treuhandvertrag)ollA] st vio] wiet AlgkAfatol st
A3 PARI= AL (Al2hAENTreuhand)o] Attty Eo}. Dubovitskaya, NZG 2015, 9882 o]AlA 3]
AR} AfAto] o HE]R] okt oAt 7|7} obd ALY HojE HEPAE cle M = HAJA YulojA
O|AK= FJALY] IR} ofdm, olALg FAMY $ERIE mEske A2 WA 2feine rechtliche Metapher)ol
YA =ty Bt Dignam/Lowry, Company Law, 12 ed, (2022), p.300% oA} lARjALo] st A8
AL FHS0HA Eokal oJds] A I AFAYNE 0] olike AR FERHES Q|9 8A), AlEiAy 8
AP ol Ert. uR7HA] o|fE oA 39 SEAE W= Fs] ofHoh
W3 2H{(Metaphor)= Q39 Fxd 4EE 2T o] ABE P 9 FA tFoloF gttt Benjamin C
ardozo, “Metaphors in law are to be narrowly watched, for starting as devices to liberate thought, th
ey end often by enslaving it”, in: Berkey v. Third Ave. Ry. Co., 155 N.E. 58, 61 (N. Y. 1926).

12) Miilbert, in: GroBkommentar zum AktG, vor § 118-147 Rn. 195; W. Miiler, “Die Entscheidungsspielrd
ume der Verwaltung einer Aktiengesellschaft im Verhiltnis zu ihren Aktiondren”, in: Festschrift fiir Se
mler, 1993, S. 209. $4H= 59| AAHCE B F329 ARG opet 4183 AlFeH AdEAte] Akt 2&
A em5d AR ofAolA YR Zo)7] RO oAE F39 FERAE HARYH dPHORE ojik= F39
of9lolrt FF3foF staL F59 &AL 5 7|Et o] @A K stakeholder)9] ©]9}& EFol= 7140l (Unternehm
ensinteresse)°] FAIE 4= Q= EARS AATE T30 tigt o|AkY] ARIGHFAHYHE FHole A¥d &
H|Ql Percival v. Wright [1902] 2 Ch 421% oA} 330 tigt e Htrustee)= ofYzkal Er.,

13) SAYEE A= ARIEAS Ed 52 EAo I3t Jri9 =0l $AY, FEAY o|SEZA Y] Tt
AF-GuAd =9 9 O AAEE FH0R, AETsta BARHY =8(2021), 7-109; 549 =9%= Schmitt,
Treuepflichten der Vorstandsmitglieder einer konzernunabhingigen Aktiengesellschaft nach deutschem
und U.S.-amerikanischem Recht-Eine vergleichende Analyse zur Treuepflichtverletzung — insbesondere
durch Bestechlichkeit, Augusburg, Univ., Diss., 2003, S. 77-95; E3:J% =79 +=2+= Nosworthy, Fi
nding the Fiduciary: Recognition of Recognition of the Director-Shareholder Relationship in Closely
Held Companies, 2013(°]3} Finding the Fiduciary), p.33-58.
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15) Q1% ©HQl BGHZ 13, 188, 192 f.; BGHZ 20, 239, 246. A. Hueck, Der Treugedanke im modernen P
rivatrecht, 1946, S. 12 ff.o] AL Ak FvY FERHAIRIFAD] A= (Trush2t A (Confidence) TA
23 ARl SA1, AA gAlSF=E, 8-9%; Nosworthy, Finding the Fiduciary, pp.42-44.

16) Zollner, Die Schranken mitgliedschaftlicher Stimmrechtsmacht bei den privatrechtlichen Personenverb
dnden, 1963, S. 342-343. o] ZAdl= AFTAV} gl FF0% ST/ sk ML S0] AFA 4l
O FAF) Y ZAE M= AHFE HHStL Zollner, a.a.0., S. 341. Gu]Y] FERHAIQITEAD Aol 2(Fid
uciary Power Theory)d} f-AFslth. Miller, “The Fiduciary Relationship”, in: Philosophical Foundation, p
p.63-90; SAH, AA BARSHY=E 8-99.

17) Fleischer, WM 2003, 1046.

18) 1ol A% oAbz ZlAfe]l disAfint ofdet 3o disiAE AQIF(FAIF) (fiduciary duty)E FEok,
T30l gk ARQIQFHZAF) fldto] QloH F3= oAME AR Z A<l A(individual, direct, non-deriva
tive action) A717} 7kssith. o]2|dt oAty Fof gk AIYHFAGH)] T 2AE YAHEADE Bl Al
AR AL} F5 W F30 3 Abo]9] AMIAI9Kmembership contract)22 £t} Cede & Co. v. Technic
olor, Inc, 542 A.2d 1182, 1188 (Del. 1998). °|Ate} 5 7 AIUFE AHsh= o= F5k oAt Aeld]
Ak BAY 3W(gap)S W7 YafjAeks ©d= Unisuper Ltd. v. News Corporation, 31 Del.J.Corp.L. 11
86 (Del.Ch. 2005). Easterbrook/Fischel, The Economic Structure of Corporate Law, 1998, pp.92 et se
Q.= FAY] Ak FxoA ERATT FHFFIE AR o|ate] PR <ls Wste AdS WA s 2
£ AREE EAsk=tols gt vl A8)S Bol] fIgh Aol AlRIgFea Et. 7k GARTF A{EA A4
oA o]de] El= RS B & Ue(self-serving) 5739 (ALH) BAL: g2 AQABAQ] di2fQl +xo WA
ot B8 74 WiEol FEANA ERI9) o]l 12d H(other regarding)S 879kl Hi= A= Sitkof
f, “The Economic Structure of Fiduciary Law”, 91 BU L Rev 1039, 1049 (2011).

19) F57F AAlol thgt o]Ae] FAR 2Rk olfE AVPYRE Adirect sui)E A7ISH] fleid= @ A
ot} A4gh F5= 7iRlo] &diE Yglon, @ A} obd Alagt 5 JQlo] FA(ES DY olele S5t

A= F3oA Raots gFoln A &6 7134 gl 54 5 SIEAE FH6oF ske 84Z 25
ofof st} Tooley v. Donaldson, Lufkin & Jenrette, Inc., 845 A.2d 1031, 1035 (Del. 2004).
20) oAz FA} olQo] 25 Y ofudt ofsfiARle] tieiAE AYAR] FAJEE FoolA] o=t
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S fIRE FEROIAY EIRRRE FARE A 9]0l Qli= AFolA|RE o]Afel FF Atolof= offE
HETAZE 212D B3 oAt FFE 93 FEAPE ofHER ojAb: 3] disiAs F4A9
55 FEohA @=th22 ot oAt IAte] ARt FAHRE FEoty 50 tﬂﬁﬁ/ﬂ—‘i
A{A 0w FAAFE FHsh= AL ofyARt ojAk9] It digt FAHORE F5iA 2 F
9] o] zZJtE thdF o]oQl 7]YP9] o] s BAL AF(GA] IAtol thgt ofAke] 9
e &l oAb =39 o] HPA R Heithal 2ot

o|e} Zo] oAyt o HisiA AHAor FHAFE FESHA] U2 AE(FFo s 2
A AAE AR g= A2) 59 A AHlichs Ak tie)d] AQYat o|Are] tiujz] <)
HZo] #A-gofAolct23) HY FAHLZ 34 ]ﬁ*} 7137 GolAts](Vorstand) ©JAFR} 7HE0]ALS]
(Aufsichtsrat) ©JAR4]19] A3ZHFEF29)0] ot 2820 teld HU(AuBenhaftung)S Y23
og QlAsHA kil A Hi9F 1'4%]-3’—} o[Ate] T HMAFAR] i A<,
Binnenhaftung, A1 A93x A2@)whe st et olAS thel #A0A Atz A
d HE T2 A9 AY AAdstetal stoh(Haftungskozentration, Haftungskanalisierung).
o|Ate] ofF PIRKUFSHE) R QIS WS SJALS] &sfiofl tiet ojAke] A s A
ojAZE Z1H;e] A& FHSFLEHN HE FHEGFAH A93x A2l wet IAYsts WP
o7 HiE Ho] Fdolt

F

2) olxte] el AAL AHsHA e o] %

Y2HoZ o|Ate] i Hnk Aot theld AAS QAAFsHA o= FAHQ olfE o
S T2 AL Er}.20

O HeHgo=z Hof Aol tield Qut AR = oAt {HZF QI oAt = Afo]o]

H3l A33A(Sonderverbindung, AFHA 59 HETA &2 HZoly nHE B3 4F

WAV 91, ol WEBAZL Uk A0l fHA NS BRIt S 2T Fe of
A DEECIEE R LES

21) BGHZ 83, 122, 134; 110, 323, 324%= 352} 3lAk9] 7]3HoJAD) Atolofe= ERst AgHA(Sonderverbindun
g)7h flohar £}

22) Y9 B4 #3402 Kort, “Vorstandshandeln im Spannungsverhiltnis zwischen Unternehmensinteres
se und Aktionirsinteressen”, AG 2012, 606. =¥ FAHA oAkl At ot o] tisfal= AHhel, “o
Ao} Sl chet Fojol B HAS AT B AP, HAIAT, A6 A28 (2017), 1017 ol

23) Fleischer, WM 2003, 1046. o]A9] At gt thiz] 2 P22 SlAk= Aok A A (nexus of contract)
7} ofJolA] oJAbe AEE HEQ AERKtrusten® B F3ep0] AokiAle] 7|Z8A B9lsks Aol o1
(o1& Aololl= AlFEAE ghe) SAel gt 73] A flolA st Aolek= olsfol 7]vkstar %E‘r. Miilbert,
in: GroBkommentar zum AktG, vor § 118-147 Rn. 194.

24) olst HBHE Ao oAtE EEE

25) olst H=BHE Ao FF=E HHE

26) oA Hi9d A2 FFHA oln] HAH AL ofolAf(dfr] AHEAY T, AW, AlH FolAY oA
ol Aol Q) 5% ‘?Szé’i‘.‘z% EAE Ao s 5 9 AN 52 SEANY) =qT
g9t oty B giEAQ] A4 AdE= Fleischer, “Erweiterte AuBenhaftung der Organmitglieder im Eur
opidischen Gesellschafts- und Kapitalmarktrecht - Insolvenzverschleppung, fehlerhafte Kapitalmarktinf
ormation, Tatigkeitsverbote”, ZGR 2004, 443-445.
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27) Fleischer, “Erweiterte AuBenhaftung der Organmitglieder im europiischen Gesellschafts- und Kapital
marktrecht”, ZGR 2004, 443 f., Bachmann, Gutachten E zum 70. Deutschen Juristentag, “Reform der
Organhaftung?-Materielles Haftungsrecht und seine Durchsetzung in privaten und offentlichen Unterne
hmen”, Bd I, 2014(°J5} Bachmann, 70. DJT), E 114.

28) Grigoleit/Grigoleit/Tomasic, 2. Aufl. 2020, AktG § 93 Rn. 160.

29) Schmitz, Die Haftung des Vorstandes gegeniiber den Aktioniren, Frankfurt(Main), Univ. Diss., 2003,
S. 251.

30) Kiethe, “Personliche Organhaftung fiir Falschinformation des Kapitalmarkts - Anlegerschutz durch Sys
tembruch?®, DStR 2003, 1982; Fuchs/Diithn, "Deliktische Schadensersatzhaftung fiir falsche Ad-hoc-Mit
teilungen-Zugleich Besprechung des Urteils des OLG Miinchen®, BKR 2002, 1070.

31) Grigoleit/Grigoleit/Tomasic, 2. Aufl. 2020, AktG § 93 Rn. 1509.

32) Fleischer, ZGR 2004, 444; Bachmann, 70. DJT, E 114.

33) Kiethe, DStR 2003, 1987 f.; Fuchs/Dithn, BKR 2002, 1071. ©|Ae] 98 3ju|2] Aga} ojAte] HYL 7
Shok= Ao] = HA4 GIR= Easterbrook/Fischel, The Economic Structure of Corporate Law, pp.340
seq.

34) Fuchs/Dithn, BKR 2002, 1070 f; Zimmer, “Verschirfung der Haftung fiir fehlerhafte Kapitalmarktinfor
mation — Bin Alternativekonzept’, WM 2004, 12 f.
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35) Zimmer, WM 2004, 12.

36) Fuchs/Diihn, BKR 2002, 1070 f.

37) Fuchs/Dithn, BKR 2002, 1071.

38) Schmitz, a.a.0. S. 251

39) Schmitz, a.a.0. S. 251.

40) Fuchs/Dithn, BKR 2002, 1071.

41) Fleischer, ZGR 2004, 444; Bachmann, 70. DJT, E 114; Milbert, “Empfiehlt es sich, im Interesse des
Anlegerschutzes und zur Forderung des Finanzplatzes Deutschland das Kapitalmarkt- und Borsenrecht
neu zu regeln?”, JZ 2002, 832.

42) Kiethe, DStR 2003, 1990; Milbert, JZ 2002, 832.

43) ol 54o] A3 W= BGH NJW 1987, 1077.

44) Grigoleit/Grigoleit/Tomasic, 2. Aufl. 2020, AktG § 93, Rn. 160.

45) Grigoleit/Grigoleit/Tomasic, 2. Aufl. 2020, AktG § 93, Rn. 161.
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FR0| i3t OlALSl BHOIR BEN 10| SUHY FF HE A0

2) HlaHE A GRo)A olxtel teld MY

oJA7F A 5 3SJAF HH(provisions of a company's constitution, %AW companies
act, memorandum of association, articles of association, corporate rule &)&46) 2Jdt
k= AR QA IJAY ESE 2Hske Aol otdzk F59 714 AP (personal rights)E
Asfstd F= ojAtol] tishA H 5 A ¥ E5EEIEE 919 A I+ HHE
ZHAY 283t o|AE AHE AP o ds FARE = glth4D

M1F AYE JolFet 571 olARE A= old SARAATES A & A= |
A ZAE FFE0] AZA3 A A% (company’s constitution)o|A =4 o|H3t Ak +#
&82 33 Alojo ARt ofye}t 529} B|AF Atojof e HAYFITE 48)

F39 1A AHYE MFRt A A EFE AAR IJAY AEKH A4dES AR
Q1 Foss v. Harbottleolut A ALY &oiE AAR gt FFHELS 1 (sec. 260 ff.
Companies Act 2016)% H-&EA| g=th499) wet 53} up7A 2 G=o)A oJrb= 713
o] AflollA 3Ato] ReEshs oF ANKAFsE)Tte s 3o dishA o)z A (&4

A= AA e Zo] YR]oltt.505D
3) oJAte] tiQJF Helo] AjHow QAFYHE= HL
(1) EH3AEA
ojAte] B Q= AFAPe=E Qs F¥A H(subjektives Recht)2A 59 Argd
(Mitgliedschaft, membership)°] Hsi=H AMAHEL =Y WY A823% A1l Qoj4 EH

PA=HE HoHt= 7]eto] WU (sonstiges Recht)ZA A& Hel(absolutes Recht)o] s
5t7] wj&Eof oJAle] EWPFYAANSD HEo =Y WY ARG WY A3SE, = AW

46) 3JAF 1L the law of the company® EHSH H&l= Dunn v. Banknock Coal Co. Ltd (1901) 9 S.L.T. 5
1, O.H

47) Mayson/French/Ryan, Company Law 23th ed., 2006-2007, p.683.

48) Sec. 33(1) Companies Act 2016: The provisions of a company's constitution bind the company and i
ts members to the same extent as if there were covenants on the part of the company and of each
member to observe those provisions.

49) Davies, Gower and Davies Principle of Modern Company Law(°]5} Principle of Modern Company La
w), 7th ed, 2003, pp.449 et seq. 5 71919 He(personal rights)”} oFz}t 34 B|(corporate rights)
2t g},

50) =Yolut F=2 Yol HH oJAe] YF-sEl(mismanagement) Al 2 HAFZA] gt AUY)S AR
o2 QAsk= 8 AW A4012+= v olfFo|x gt A gl

51) Gerner-Beuerle/Paech/Schuster, LSE Study, p.64-65°l 9ot 389 B2 I7[7} o|Ake] & AYU(S|AF
of gt Y, internal liability)d thJd AY(FFE Z3t A3RIO| st MY, external liability)& T3}
37, ti9A Aelo] ¥hgsty] Ysiile TRt AFSEiY ofsiiS(contlict of interestrE "olAle, & FoJ9F
U AR kS Yol 7t Slojof ditt. BAH o FARot Ate] gtk £ 874E fuketA
U 339 HeiE AdfotAY 32 2912 fitks AFARE AHdoks B9 5ol 8o

52) Grigoleit/Grigoleit/Tomasic, 2. Aufl. 2020, AktG § 93, Rn. 173.
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421029 $4HE B3 Wl SApe] BUBAMAE WAL ol T o]4ld] Fio] fht
SUPIAUYE G Bo] P} ol At Y Axolek AN Hel
7 283 Asoltt.50

AURL B WRAoR B4, 25 W siAte] Jwate] WACIAE 5 Uy A823% Al
), A1,004Z (A7 A M@H)ﬁ 5% 85 U oAy ol

AR A% BEAT PRULE A L AFASAY UG AR 8] 30| wH ol
ol AR ) T MG FEEA A 239 FolAMiwirkungs- und
Beteiligungsrecht)o] AaAEW) F53E A9A g 2AR ojxo] s) 14 2ARHAY

O mo A 0]

=2 == T MR

3. A ol oAt fiF Hglo] ARPHE= A

2wk gFolEA FA A318% AW BAHolA efe BES Aol Gk A
Ac) 2ARE A25% A1 54 Aol WA 588 ol geld BY 749 Da
ol 93, B85 Fag welolt 39 old BEE 98 oo iy AY Aoz
ofgro] FYateu, olat] Tt 9l B9 TEH Zelrk YA olAte] dH Hee] S
3 715Nt e Aol dlelzoz oAl AYA By AYS AT 5 AUcks0 o
2 22 B9 Ao olite BE HMelo] AL H ol

—
—

ZA9 A1172 A2

o2 FA it JFHE ol&dte] FFOA & He FHAE olAflA A ATt
J= Ae I AANE ot FFoA EEFA EME TAYATIE, 27l Weke FAE AF
s

ot ol elA AHAQ EMARA(HAG Aok AfAA)E k5D

53) o|A} IR FJHSt FAE ot XZ«] AEEE HFoEN EofE ‘Q‘“/\] 71 FAE Y W A3 120
o] PLlof gt Hele] Mol s oA LA R ==t 0|2 Qlst] F39] /\Vq &3h(p
rivate Schaden)o] tigt A}3l3KVergesellschaftung) @4to] UEht= A 7\1140}‘:‘4/‘1 =9 ¥ A31ZxE 3AF
O} AHAEFF) AtoloflAe AEEX] otof Jtrtal k= Adl= Wiedemann, Gesellschaftsrecht, Bd. L 198
0, S. 241.

54) BALY] JFEHZ Al 71381 o]Ae] ERHFPLL} B L oJAk= A7]9 DS Fok= Aol ofet FJAY] JFEE
stz Aol7] whizeoll AR EHPAAUS A5 o]Ate] o] AL QASHA] ghotof gittal sk )
+ Grunst, Der Geschiftsreiter im Deliktsrecht: Plidoyer gegen die deliktische OrganauBenhaftung von
Geschiftsfithrern und Vorstdnden gegeniiber gesellschaftsfremden Dritten, 2016, Diss., S. 318 ff.

55) Grigoleit/Grigoleit/Tomasic, 2. Aufl. 2020, AktG § 93, Rn. 173. 3At9] 523t JPFE| I3t E4 £
< oh= A9 oA EE AW A119R A2l wet £330 EEEE 7 97Ut 9 °]° = £525319 &
BHE AAA] ofstAHHolzmiller ¥4, BGH NJW 1982, 1703 = AG 1982, 158) ZX]- Al Q152 (gene
hmigtes Kapital)9] /gt o]-§ 5ol 1 dojct.

56) Fleischer, ZGR 2004, 444 f.; Bachmann, 70. DJT, E 115.

57) tigt, A %KBeherrschungsvertrag)oll 713t AJAGAH A308%) BARKFAY A172 A7F A1D) &
£ H(Eingliederung)ll 713t FFAGEAN A323%) FAHFAH A172 A7F A28)S] GO A|A|7} o]
FojA F&IAHAGAY Fo|A] &8f7F S A A5 Ak} tlEo] A& °1°§€’l SEIAHABIAD oA
A A1172 A2l o oS TS| o=t} o] A% XAk e AW A304x% e B
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of Wete, F&oIA0] 2d WOt Bejst AL Pk 1T A% Bolojo] HHHA o
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Z23)A} o)At T3l A A AR LufAA LI} 75kt

fr ¥0

3) ZAAHEH(Umwandlungsgesetz) A25F A1

ZANREA T BN A A AR PEAG A A FAYRE v 2
2uslAY OB AR AW LdlE U AWM FEL AdqgPTRS HEW o
Ar) £Fo} olAbe] FUR s Fugol BRI AgEoRA A L] 2434
of gt AEE NS AL AW FEE AWSAL oA e LR TAL A5
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4) z=AAE A125% A%

B oj4be] THAle] /1% B As) AW £ P R BB olab] ) 2
AHel LAY TAL HSAcHEANEY A12520] o3 A25% A1F £8).

5 AAEY A176x A1F

AAFE Al FEBAF oAl AR Qs AR &oiE P2 FEIAY FRE= FEIAL 0]
Aol disll A2 S de FASAHEAAEY A1762 A1Fl ofsh A25% A1
=8).

6) ZAAHEY A205x A1
2AMAEE A o] FAo] JF 2YUACR o) AY £E AL FFE 2

AL Bt oAl Hef HPHA LR TAS ASAHEAAEY A205% A1F
o8 A25% A1F £8).
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M. F5o] B3t olxte] AR B 3l 59| 35 BF F4H)
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79k 2 BjAre] o fputo] ), FFof disiA sl e °l’5ﬂ6} Srks FF9
42 HIF o et ojAE AdE HEe BARtte FALREGEFAY A93xE A2l
=7) A WREEACNA &S BARITHFY 29, Regress Model).59) o]_l: oA} 1A A
o8 FFo] Higt JR(FHAME FHd= Ae FAR RS Rt olAE AdlE FF7T
A EHEBETE T e FHEHRHLE v|500)9f PuisHA ol H.

2. Sl g F5e] R TA] T4 27

slabel QRAAZIB 0|4 A Ut ARYPOE £ojE Y XFU} B HYLS
2 % gt WH AL 2HADAGLE PO 279 Bk Aold AABA A

58) oAl A&t olAte] EHFAR QIgh FAre] EHPYAA(AHYNDE SR g&olr] = F5 HS ¢
ol gk ojAte] thelF AdstollA AFsHArt. IAe} oate] EHAALNY 1ol Utk A 5°]°} Zo] of
YAgk Abgddo] Ay oz BSE= Frjoly, I 3 A EHBYAo] FHeitte F2 FE|of gt

59) 4 PANE Bl HEANA oAy BlAtol| thgt FQlo] FAS| oY EE o] oA Y FAHS
S Ao i E oAk AL IASHHEEFAY A93x AT A1E), AU Agt 7]“*3% HojFA| ¢ O]'—’ 31
I, 9F9putal FEste] oxprt QS HUL FHelEs (T4 A93R A2 A2E), AR AZE
A o|AY] AHFORE Halstyl I(FAY A93R A3F), oAbl digh sauiAyEe] 27y Sl ?:]73
gt 87 SPATHEFAY FA A93x A4 A3E) ol8stal Ak E3 =0l ARl (Aufsichtsrat)7t o]AHE Y
o|AlE])e] YL T Hito] JomFAY A1122) FY ATHHEBGH) HHBGHZ 135, 244, 253= NJW
1997, 1926, ARAG/Garmenbeck W)= E0|AZoA o]Ate] FQAE 3T 977t kol WAL Qirt.
AR 22 A, PIARAT, A36dE A2E (2017), 113-148H.

60) DGCL §102(b)(7)(@); Cal. Corp. Code 8309(a); Lindner Fund, Inc. v. Walbaum, Inc., 589 N.Y.S.2d 560,
561 (N.Y. App. Div. 1992), affd, 624 N.E.2d 160 (N.Y. 1993); In re Transkaryotic Therapies, Inc., 95
4 A.2d 346, 357 (Del. Ch. 2008).

61) TAHCRE HH AFLAEHA)S 3 Aoy FA Al FARISE 5H YARoE PAskal, F4 JE
FAkQIo)A o]HHT AMIES S gk AEE dejet oRE ZolH, FAfo] gt A BT

&

E3
S
B

mlru i

ok <k
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0 CHRF OJAfS] SHOIF BEX ot SUHY =3 Es +H

A (Mitgliedschaftsverhiltnis)o|ch. o]AFe] A Qle= ARHPoz Qlef F59] o]Qjo] A3
gw A" AP s ols QAH Aojo| uHAstch H} 62)

ojA7E A Qle ARAHPLE s 39 o|olE Hdfiste] &SfE WHAIIH F5= AMd
==

4 4741011 "41°F EE = OlTrE SjAtel disfA Esful/dH A2

é‘:éﬁuﬂ/\]—oﬂn]—i_ Mfg 2= 9Jt} 63)

SV FF FEAR A g SUdA 40l ot 3 gk 9RPges s
2 A4 Quelel e AL ), SAh 50l Sk AT AAL Av, U 2
NN B FFolA £ 712 olAE AR FASHE AAHE 251 ol F39 ol4
o that %ﬂz EMNGHTAS QA L3 UrketA oAb HAE Fo, = SAl
2 oA Fzo] dei ZFEA WYL Ak B, sixje] et 25

A BAC] 712t Aole S0l 72 Aol AR &dol It

0] gk olAke] FAoIRo] e wwEH A=
1. 9% FAIA 50t olxte ofx

FAA AFRAF BaAo] ostH A tAQl 8 F7F 2870 EF oJARY] oJF(F9l9]
FAOF) = AH o2 Bl tigt Aoy B 212‘1165), AE Z7HeE A Fo] of
S|4 o]Ale} 5 Atolof] EWSE AMATA|(special factual relationship)7F &=

AR ol FFol dish oA AHH oz A (ST, fiduciary duty)g F
B

St e AFEAEY He Aol HER A== IAF WEE 185k= i (Binnenrechtsordnung)ell <JsH
oAt AADE@ A A= Lutter, “Theorie der Mitgliedschaft— Prolegomena zu einem Allgemeine
n Teil des Korporationsrechts”, AcP 180 (1980), 97 ff; Wiedemann, a.a.O., S. 382 ff.; K. Schmidt, Ges
ellschaftsrecht, 4. Aufl. 2002, § 19.

62) K. Schmidt, “Die Vereinsmitgliedschaft als Grundlage von Schadensersatzanspriichen —Positive ,Vertr
agsverletzung” und -sonstiges Recht” im Innenrecht des Vereins’, JZ 1991, 157 ff.

63) A WRACRE Z=olAls]7t SALE tjiste] HGolA] olAlell o) e PAre dgt} Rt itk
EoJARR19] USRS AT 5YY ARAG/Garmenbeck o sz Ao, “FPolAta] ojAtof| Tt
H=olAtele] AR - 5 AYHHYY ARAG/Garmenbeck #Ao] = oul*, 'EgHA+, A14¢
A25(2017), 199-2334.

64) Baums, ‘Empfiehlt sich eine Neuregelung des aktienrechtlichen Anfechtungs- und Organhaftungsrech
ts, insbesondere der Klagemoglichkeiten von Aktiondren?”, Gutachten F zum 63. Deutschen Juristenta
g, 2000(°]3} Baums, DJT Gutachten), F224 f.

65) otd#:E 3|AH(Companies Act 2014) Section 227(1)2 EH3] st7] s AAo] ‘FAF I3 02X F|ALo|
3iA9Hto the company and the company alone)’ A1 Ffiduciary duty)E FEect 45k Qich

66) =, TFA, ofIAE, Afo]meiAe F300f thgh o|AR] ARIYRE AFH o] oflzt weE BoiA EE
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I= w0 2™ oAt BT AHE BRI L6 —7|:—7FT§: A FASEsHAY olAE
F419] 5oy A& RSty F59 fiFdoez FAT 4 = FF7F A& FAE
SHAY AEE ARt BF ol B ALBATY H”‘”—}q o[Abs FFof dis) AFHoR
AJAF(FAYHE FET. ofdd= Heof wr=d SAte] fsf diEe F5 A ol
(collective interests)o] ofdel 7 FFEA Q] o]Qjo] THAEE= Z(interests of the
shareholders qua shareholder are concerned) °©|Al= dl&JH o= F3o] disiA Z3gA<Ql
ARQI(FAHYME FET 4 Uchal 2t1.08) A waof mad oAt 594 A3 A
€ sk A%, dAH ot FFE2RE A F4E Wigste Fole oA FFl ittt &
A7 AR

Jfop

2. FRE ZAF JAY A FFol dE olxtel 9%

1) 730 g AABAGAT) 2U1F AN ol

B (common wealth) =7t A=700 oAk FAfe] HisiAet QIR (THlF)E Fadt
Y7 FFo] tiside FEshA Rom7y), $59] oo At HisiA FHEsh= oAt ofF
£ 584 ZHHH o E(mediated) ETETH Y Bl oAl ALY YR FPL 98] AY" A
122 SAto] diafjAet A1 F(fiduciary duty)E FEotal, AR A =2 FHY FF
2 MAFF Hiet AoFE FESHA ghethal 2h7) gEolAs oAk At HiRt Al

o

St AM3HA|(special factual relationship)7l & 7500
QJHFAHT) 9HkE o]FE oAl thsfA] &afuf
T 7HEF(EAE &3, reflective loss)FE Y& F5
e/Paech/Schuster, LSE Study, p.55-63.

67) Peskin v Anderson [2001] 1 BCLC 372, para. 34. °o] ©&= ol ‘Gt =719] F3o ot ojAte] &
AR gh= AESAE A HEL.

68) Crindle Investments v Wymes [1998] 4 IR 567 [1998] 2 ILRM 2752 o|&fdt 87 sfojlA F5o] tish o]
A9 AHAR R 7sE dFFoy AA AEg AR ofdiE o o] gttty ¥ttt Ahern, “Mi
nority Rule and Minority Protections: Theoretical Framework and National Practice in the Shadow of
the EU: The Case of Ireland“ available at http://hdl.handle.net/2262/90783, p.9.

[kl (UH—Or 52 HYolATh QAT ol=gt ALox 4l
AA1E e 2271 A8 28(direct loss)E Yolof F
FFE= -”K—OHHH%ZJ:[L— gk 4= glt}, S A2 Gerner-Beuerl

69) Bl SFCAo] FFERE FT 3,000 2 (AA] Ol A7tE) FAZ vt & T EFAE F
3 8,800ZF0N(@A3] A7t=) ThA] WISt ARolA ojAte] o) High FAUGRE < éﬁhﬂ Cass. Com. 2

7.02.1996, JCP E, 1996, 1I, 838.

70) B, 35, FEAE, AUy, dotzert 33, Ak, dolAof, A7tRE 59 A% 79 el oAt
9] FFo| Higt FAHYRE EHT QAEES AHEA) stolARt stk YAtk olZolME = EF F
Fhe g E F2 FAsHH.

71) Dignam/Lowry, Company Law, 12" ed, (2022), p.301; Mayson/French/Ryan, Company Law 37“‘ ed.,
(2021), p.458; Davies, Modern Company Law, 11" ed, 2021, p. 251. ©EhA] o]Ake] AlQlQ)L oL 74|
SHAY AQI9F 9EkS o] fE AAT 4= Q= AL JA gt o]t Aol wigH Ve = FOSS v Ha
rbottle (1843) 67 E.R. 189.

72) oJARETL oty AT FFof HisfiAe FAHRE HusHA] 9=t} Esplanade Development Ltd v. Dinive
Holding pty Ltd [1980] WAR 151; Mayson/French/Ryan, Ibid., p. 459.

73) ol#st 449 T+ Aberdeen Rly Co v Blaikie Bros (1854); Multinational Gas and Petrochemical Co
Ltd v Multinational Gas and Petrochemical Services Ltd (1983); Hawkes v Cuddy (No 2) (2009); Mays
on/French/Ryan, Ibid., p.458. CJAIR AYs] & 30 EHOHHE ARQIGIFE —‘:}%5]-7\] okom FZy} 7}Eo=
TE 7IE3AF QoA ofA= BAM qi'aﬂ/ﬂ”} AQIQFEEE: Hetslal 715 o) HisfA ARIYEE Feot
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ZZ0| St OAte] EAI0|R HEXY 510 SUHA =X HS &t

fol

Qo] TAZ oAk S A9 FL Lol fARE A9oIATH FichT

3IA}0] oA} FZFo|| HsiAE AlQloRE Husix] Firti= o] UL Percival v.

Act 2006) A1170% A17ol Btg=o] Urt.
ojz|gt Y& AASHYL QU= S8 ol F
@ FFo] Higt oJAre] oJF7t Qg wH

< 359 FE2 ALV A, JAkeE FAlO] F3o] HisiAE AIQIQRE FEstH 34

HeE 7} oyt &AH4lo] HEE Fldl Aadshe HHE Sl FFUEAS it At €A 2

& 5 Qe BAE IS8 HHlA %

S)Aboll ohigt ) S BlAbol]l o7t FH(FALY olabol HiRt ) FRE L 7IAY &

(mechanical efficiency)°] At}.79
@ IAHE Wi g FIf A= o] Z =l

T2 AF FFoA &51E AT Ao R Hole {7t SAl0 Al EFE AR

SE Q] olate] FF] gy o
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A ok=th. AuiERo AXE 2= A2 AL tigh 41191 F9] fitto] & 4= Slrt. o]H W89 #HE a9st
1 Q= ZL Dignam/Lowry, Ibid., p.301.

74) oA FERL A9 B2 FEALL RARRE A ollA ARQIQRY EAE Z= FA HiF(partnership, trust)@t
Aol HefAE= Sealy, “The Director as Trustee®, Cambridge Law Journal, Vol. 25, No. 1(1967), pp.83
-86; Dignam/Lowry, Company Law, 12" ed, (2022), p.300.

75) olAk= FEAE ofUu FjAl] tisiA] AQISIRE REgke 9J4l9] o7t gittal B 3= Regal (Hastings)
Ltd v Gulliver [1967] 2 AC 134; Mayson/French/Ryan, Ibid., p. 457. seq A€olA $ERtrustee)= AlEr
Ak AARA £ARE oA FHE Sht oAk ALY ARATE ol HA FAE oA BYE St
2 AgoA9] FERHEE 9|9 $ER )= of U AR o]9E sl JAMAS HFT HElet 9F7t ol
FERIQ}L SARKtrustee-like) L $ERE S84 (analogous to trustees) HYL Arty B Adf=. Mays
on/French/Ryan, Ibid., p.457 et seq: Dignam/Lowry, Ibid., p.300.

76) Percival v. Wright [1902] 2 Ch. 421. ¥29] &5 89ty thgat 2}, F4E vizokd ¥g o
7} Company's SecretaryolAl HAE B w591 o] 4 8AFFHEFES diERlo] Hojxd 8%
obd). ool FelFAre] 319 oakEo] JAL uizt FAto] XPET S YPA Y FFEEREH 5F
9l AAE MRl FE 12.10 B0 F4E wigsiivks AIKE stof winjrt AAEI. 4 WiE & FFE
2 ALY 4] wie F4 At G4 J Foll oAkEe] FARE wWizdske Al Hofsiyla, wizto] o]foiA
o 4 77 A H o AYE A HATHEAR FolA £ 12.10 TRRERG S| =2 vt
Ao| A= o =07t FAH Ak okA] gob ZZE). ol FFEL F4E w5l oAEE AR
A} Aokl 8 Foks AF AZISIYE], ok BHoRE F500 oA AJIYRE ReoiA] go
U FF2HE F4S vigths oAb g FYe £ gisiAe s8R A9l Jlenz A miZ A
SNSHA B2 A2 F5of tigh AIHFAHYHE st Aojgt g} HYL T4 wiegt ojAl= S
Ag gt F200A (FFHeR AEH) A i S ST R gtk A ST MY 3 9%
£ A= i Adfel DEW IE sk e BY o FAE vigsiAY e 4= ¢l A Wiz F
49 o2 F7h= FAHY o]of WE £ §lo] oJALE wl-- ETgt YAl MA At AL 717 olfE AAlSt
it o] AN MY £/t F4E wiEsl] o) olAEolAl AR HEE AolA] oAkEo] F4S T
e FFEA HIT Aol ofd H& 717 o]fE 1 Sletl, ek olAgo] FAHlE ARE AL £
SoA WA FIoIoHd tkE 2E0] UkE =& Stk oJd AR o|gfisl= sk Davies, Modern Compa
ny Law, 7th ed, 2003, p.375.

77) Prentice, “Directors, Creditors, and Shareholders”, in: McKendrick (Ed.), Commercial Aspects of Trust
s and Fiduciary Obligations, 1992(°]5} Commercial Aspects), pp.74-76.

78) Davies, Modern Company Law, 11" ed, 2021, p.252.

79) MZAL 7HA 3Ae] EA o7 7]A &84 (mechanical efficiency)2 AAISF= Adl= Clark, Corporate La
w, 1986, p.19.



(Ahet=gAtEsts] EEsta2

2] old 7h 4lste] TAE Aevh 21—34194 AL B S,

® YA SAWHTAS AR F30} BYste] A FAVE BT oAk
B9 N9 27294 oljel AT WAl AL olRol NS 227 FAL] of
d % Tk olabe] et F50] HAe LauiggTEe] AHHH ojxt] ¢S e
A Bke 24 o] FUiRE A% wA AR FFA ALBL A Zo] FWHo|
2 Zolck. olAk9 WY B AW F4 N7 ERA] G WS Eago

a9 TR ols)A H|EA 22 747} shEshd olgdt YRS oult 9ic). olast Alg
old A F59 F4] 7= sttty e 4] AR FA oA el 9T W
A = d7kE $¥cy] WiEelth. I3y @A FF7F 42 Mg g oAk L9
FFE FAds] wrget divks AFT At @A 59 oAbl Higt AgAl Eofui T
2 JA(windfalDE A7Gste Zlo] o 520l glg 4 Ut XS o]F =9= F4] 7}
Ao thsfl o]Ate] YHFA7E FFE vAE MRS A BT & Ave AL AAR sk
2 38 1EsHA] Pt

® B S oAt PR sl WA FFo —’E—E‘H% Wﬁ}ﬂﬂ HA gt gt 7]
Z 10%F o2E9] &= oAk 7L vlFolE ¥HEE Zlolgh: FEgo] oW F59

A 1007 #2E=0] &3S 718 & o

ojAtell digt FFo AFARD EeEiFH ol IFEHH olA= x}x]g] AqUAE A
AsNM7E obqet 237 A £E52 golsty] A ARESHAl HH, F571 oA AHE Al
ashs 49 ALY oldolgte WHOIA H&-Ho EAo] oF °1X1717} HA @gou, opriz
SAe] sl FAEAY 493 HAB7E 2 7HsAgol A

T

%

2) FF oY BT S A%t o|Ake] oFof tiet A A s

(1) 3JA} v+(company constitution)S 50t FFE JPT 2JF80)

oAt 4T WY Al BN AT 5 A FHol Eese Aol B FRE AUYADAL
(member's contract3)) el BAte] HfslA HAI T QomRED, oAk SAe] Hhef
S AQGRE HUHE TS B B0 34 ¢ A el HEE 25 o
Aol B2} e Sk A9kE FARADAL & U Belnjunction)7h AT

80) AAIst AL Davies, “Directors’ Fiduciary Duties and Individual Shareholders”, in: Commercial Aspec
ts, p.96-99.

81) ATHArticles of Association) 53 SAte} F5 9 F3Q} FF Alo] 7:]]°k0] AZ"dy 2ot Al 2= A
0]9] Ak AHsk= W= Pender v. Lushmgton(1877) 6 Ch D. 70; FF Atol9] AlFS AAs= ”JrEﬂL
Hickman v. Kent or Rommney Sheepbreaders Association (1915) 1 Ch 881.

82) HEAQ EH-2 Wedderburn, “Shareholders’ Right and the Rule in Foss v. Harbottle® Cambridge Law
Journal Vol. 194, 1957, pp.207-214.

83) Davies, ‘Directors’ Fiduciary Duties and Individual Shareholders®, in: Commercial Aspects, pp. 96 -97.

84) Rayfield v. Hands (1960) Ch. 1. F1& oA} ALY 53 Y(ultra vires) FYE sigle AL 571 1
et o]Ake] PYE FA] Al 4 &= 7t Qo= BEHE Smith v. Croft (No. 3) [1987] BCLC 355, 389.
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X0 CHEt OJARS] SAQS HELY sl SUWA FF HS 4ot

(2) 3% EA(improper purpose)2& OJA] AT PAFSHA] LS o785

595 2408 olAe] Aol WAEW iAol it ojAke] T SMAR ohiet sixjeh
%7 Alole] A%BAL 71291 sAle] P NIE Ho] H3 BHoE PRk olxte] AR
PAE FANZD 5 Y= FFY AAH ARy Azt AFEE oAzt Fue] oJsf A4l
A wolE AFu AHEEAY A fiduciary powed FI BHS 95 A8k 2
o, oA AFTY WAL thpwt FRE AANAG AR et TS WEY] YA A
B3H 7 & PG BHOE ojAe] WS YA o] Hrkso

i

R FR0) 5ol Helo] GRS X WS YASHEL olEA A YAE TAG o3
A st 4AH olsuAZ gt olAl: TRt $RY F52 BAMCairly) 99T 9

7} QIEkEN ol o Aol o8] AAH Al F3F AKYA FL A Aoke] met
2 =A% FH(mplied term)o] 278 WARThL B89 WA oA} B4 FRe| FRE
2T S BEAT oS we FFL Aok Welo] Ugow ojxe] BEAHT
o2 FNY AL 7Y & Yoty B

Taylor v, NUM (Derbyshire Area) [1985] BCLC 237 ¥2% k5Z%(union)d °AP}t =523 53 9] 3
A= Aol =523 Aee ARSI kEYo] AR SATFAE ﬂ’ﬁg QIgsHTt. 20417 o= HHE 1’51
gt & oA} xé-?ﬂf S A S Yol BAE oke AS e J9E FANE § e 79 HUE A
A} FEl7t JIFHT Y. B A= Wedderburn, “Shareholders’ Right and the Rule in Foss v. Harbottle®
Cambridge Law Journal Vol. 194, 1957, p 207-214. SA} 74 95t FYE SAAZ 5 J= F59 oyt
AAA dee= S8 A Ad0227 AgeFolA sk MY FAHTET FAS

85) AAISt AL Davies, “Directors’ Fiduciary Duties and Individual Shareholders®, in: Commercial Aspect
s, pp.99-102.

86) Re a Company (No 5156 of 1986) [1987] BCLC 82 JﬂrEL £ %‘—% IF9) 9248 A3kelr] 98 712
4] Hlgo| opdet 39 AulAg Het Hgo| wet AFE gtk AL FEe 5H0E oAl Al
33 PAloh= AOZEA -7,‘—Zr° 7Hcﬂ7‘q A Asjo] shg H:]-_L Bttt Howard Smith Ltd v Ampol Petroleu
m Ltd [1974] 1 All ER 1126 WAE F53F 8 43S HIA|E AFEgL 2ot Hsl YA=A Fasty
AT

87) Finn, Fiduciary Obligations, Sydney, 1979, p.69. /a}%]'ﬂ/\}oﬂ ALEE g2 43 F4(City Code on
Takeovers and Mergers)® 55 345 9 &5 F431 Ut

88) THt Finn ol2fgt oRE 5 1 gt oA 4 C"l«]—.{ﬁduaary duty)® £} Ibid. p.65 ff.

89) 37g%t theol T Wt FAIF A Slbtolets 59 F0 tie) EaAE Ut ofugtal Hot F4E

71Z¥st = Mutual Life Insurance Co of New York v. The Rank Organization Ltd [1985] BCLC 11.

o] THolA PR A BEFE midshs FH(public offer)E skt 15 ARk SAXOR ARY HE
F(Rank A ordinary share) F55°14 HH*“H&—‘#] ]5‘5)( Autte] Sddo] A= AL HokA ¥ 9]
Agle m=E) Ffute] ASShs ASY] BEF S5 A4 v iAol AQsilth dael m=at At
AF FFE2 olet oA XL ol gt '—E-'?*W %Y, & HE 5o FFES 553 HXpari passw)
£ 92 et oy £ ApEglo] «fd] WE Heeh HFE wofop ditk= oy fRtolgta Fteklch
He2 g —71‘—7-; /\}OMW o|Ate] Fgto] FATHA FALEoJoF Tt FAIY 2 Slou T2 FR F49
FFEM 5T HE BAGof givke FAIE AL QS olfE 34T HUt o EO} 3TE
71Zk5t3dct.



(ADBHR A1) a3l

3) FFo] gigt oAl A ARl oF

(1) EHIYHA o F(tortious duty)

oAM= FFo] tigfA] EHPAHA HAS 9% (a duty in tort to be honest)E FE3Ich
AAd HgSJA] gt vig ool Ao tiiFBlAre] ojAks mi Aefo | FF7t o EA
HgsfloF DAofl tiet AHe2 stAY AAS Ak B4 FAstojoF stal 59 @l
S 92 EWFAUAS 57 U0

(2) A% FAF: EEI AMAIA E(special factual relationship doctrine,

special facts exception)

Zo] i3t oAt ARQIGH(FAJF)E YFRZH o7 QAR U= Percival v. Wright o
7§0ﬂE Efotal EWHSE AMIAY EWESH AFY(special factual relationship or special
facts)o] o™ ooz Fof et ARICF7E QI JAto] tisiAgt o]z} 4lQISjRF
%31% [AHZ1HE] A 9104 BAME 913t FE sk Aolvt &= o9

F3 Aol9] Ai(dealing)?t 22 5 Aol = Aol F50l tigt o
Are] 4lR19 7} ‘ﬂé'*““ g ATk Erhon
3EY T SUL AU 2 SHT AR Sl 220 9 oA 9
9

7} ot FFERE R4 ASHAY 23 34 T FYAL H B

TFESAHHABIADE] oAt FFERE FAL wifdls F oAk FFo dis ARIE

A0
g0
FUME RSO FAT ALS AT oFsh rka Bokoy FEEo] A4S0 F4

90) olZst 9EE s ‘%ﬂ'ﬂﬂcﬂ A (fraud)el] sigstct. olAS Prudential v. Newman (No. 2) [1982] 1
ALL ER 354~ oJAFEo] Hs] =2 7ol 4 Aiks AL wigeleE g A2 FAtol| izt Ab7lola, B4l
Be mif 752 Slold 70N ofele H40) A4t theE S 52 AFT AL Tl b VIR
2}

91) Peskin v Anderson [2001] 1 BCLC 372; Davies, Modern Company Law, 7% ed, 2003, p.252.

92) Davies, Modern Company Law, 7" ed, 2003, p.252.

93) 1‘?@%5 W Colmann v Meyers [1977] 2 NZLR 225. o] #&#9] AMMTAE HH, 7}“-7] Ql ¥ Ak

89 oAZF 11 FALY] ApARA| 7} %—‘?—7}7—'{@3} 2R 77 e 91 AER FANE AFste] o] A2
S U SAlS] 2 A Ale 2R2E BAMSAE, of Aol Wae oSt 7 Aol 3
A wieAZ Al o]Ak= AlF|(trust)2t A1 (confidence) W Zo]BF ofgh g IpAoA] F3of digh o]Ate
41919157} O‘E}ﬂ TAISISIH. o] WAL 55| 7157|908 A 44, 1] WRARE, 7|ARls ] 55 1HT
o oAbz F50f sl AIQIF(FAGHE FEotERE Nl el ol tish 330} AHE 3 9
571 ekl BolTh SUoAE of2jgt AY- AIQISFI} ofvzt Aok Yo S5 o|At F3ollA] Fa3%E A
AL I R(EFYH7F ok B, HHJ?} 7% oAbz AP BHA(culpa in contrahendo)& %l
ot BE A= Fleischer, ‘Informationspflichten der Gesellschafter beim Management Buyout im Spa
nnungsfeld von Gesellschafts-, Kapitalmarkt-und Vertragsrecht®, AG 2000, 320 f.
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FR0| i3t OlALSl BHOIR BEN 10| SUHY FF HE A0

=2Ho

ol
fol

Meg A e S & & Ae AL olAolA FoAFled oAbt FAE FFEENH
5ok Bfolls oA uhA] F329] di2qlel AN FLlok= Aol7] wiie] ojAtet 75 A
ol9] ARIHAE AAstA oAt AAH olsfAAE MY AF7F ATkl HOkT oAt 5
S25EH F4Z vieste WAl AT AuidA HEl#A= ofyARE oA FEEY HEd
o2 9Astei(on a constructive basis) OJAkE FFo His) ARlS)FE FEIUTL HYTH
SJAr wizt gAdol 1Y FL W oJAt At FAg WSk Aeol= WA @S SNk
of theh AIRISIF7F il £t.95)

gk Aol e ASole A 71dolEhe AR Asto] SjAR disfAftt

[©)

AQIO)RE Besty F3o] that AR BAEE o] otk % oledt EuWat Aol
U A9 olAte] Bixte] e AlQIoRe} Fo] i3t AIO|RAL FEF S YLk

o] ofat olAbe] dlolael AR Sl FH(EWO o) Hol® A oAt FF

AA E3E 713 e Aoz FAsAY &2 oA 2UE S FF AAEAA g2 T
Ae 735 AR 20199 53] Ao] ofsf Fojd AdE FF9 JAEH ] e VA

94) Allen v. Hyatt (1914) 30 TLR 444. AETAE BEH ojAkEo] FFE9 F4& TE A tjzsts 4
g & Qe FEE AAENA Hojdl & AL Lol FFE2EY Fojukl ol J4F Eshe /AL 5
9 42 JH tdE Aol migt Ao] ofvet AHAlE0] FFERFE F4E miesie] O] 2 FA] mi
sto] 29l ZHTh oNE2 FFEY HERIeE FAZ wirstqly] wiiEo] Fo] tigh AQ1YFe] Ao
o|AbEo| 4] miEg A2 o]elg FEAA FAsofF Ttk TAIsHTE ml= o] gt A Y3 (special
facts doctrine)oll we} o|Ake] F3o]] gt AQISRE U3t HH+= Strong v Repide 213 US 419 (1909).

95) Re Chez Nico (Restaurants) Ltd [1992] BCLC 192; Platt v. Platt [1999] 2 BCLC 745. Re Chez Nico (R
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449 £ Yo At 25 Aold] AW AR MBWAS AAR 3 HFEoldy
Mg I, F70) o] Ao SUBAWY HEh delh BL A4sto] ol
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and Securities Law Journal 535, 540. James Mayanja, “Standing to Challenge the Implementation of I
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II. o| 29| 7| & - MOIS|Z(FIDUCIARY DUTY)

1. Z|AF & 4 Ef(trust)

L S|ARS} AIEtO] EfAIE CITHY _ TfAMEZ| 7|50 S A

L 7| Bl SIAFE AEHO| B RSHEM O[AFS SELRIe} QA
“EEE:

« AMEM} S|AMe B F HZF(investor)2t 22| XF(manager)2| £2|
S Exoz opm 0|23t Bal 2 Ofkf 7k 71 SA

_pa|xto] A2 8 Mol
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IOI. 2| 29| 7| & - AQIO|Z(FIDUCIARY DUTY)

no
>

o] R0 FAH X 2

ol 2!

1) o|Fo| M|

« MOIO| R = MOIEHA (fiduciary relationship)& ™A 2 &

o MOIEA = FERIO|A MEIRIS| HFTF (HX]) QIUE ZREA LIt =
Q1 Zto| AZ o 2ot ME[ZA 7L M Q4 => "0 BT ZA"

2) | Fo| &

« MOIO|R = HIEA| A YA E M E Stz A2 OfL| 1 A2 A 7t OftL|0l =
E- s

« O[ALS| OB = 2|AL A FFRLo| FEAMENquasi-trustee) 3 CHE| 2HAI0|M 24
(Schoon v. Smith, 953 A.2d 196).

II. °|F9| 7| & - AlQIo|2(FIDUCIARY DUTY)

3. MRl el ol M2 A S &
1

) BEE/DA

« X AH(property)O| 2, ApeHE °|—|—(voluntary assumptlon/undertaklng)OIE =24&5/7 24
(inequality/vulnerability)O| 2, 2| Et(entrusting)O| &, | 2(contract)O| &, B2 7|y
(reasonable expectations)O| &, 4 (loyalty)0| £, 9|—".f—(relianace)ol%, ok T2

(power and discretion)0| & & A1212tA 2| 2 &0 2t CHfet 0| 20| U

- MQIBAE XII0f 7|8ket AIQITA oL AHI RO Z|uket AIQIBAZ & TS
- AL, BIAL TBL, SOEY, Chel, WAL S ME D o2/0l 2 SoIA AFE
- X|2/0] 7|88t Aot} OpLjof = RH{FI0 AEA 0l XkAlo) o|ojmct Ao
olol2 2 Mafof shekn Il AT AOIFE oIgéta Aolo[EE B
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II. o| 52| 7|8 - AMOIoIZ(FIDUCIARY DUTY)

L AQIBAE FHIS TS M £YQl0| A

rk

ZERL

« "other people's money” by Adam Smith => CH2[2 2X
(agency problem)
Z|AQ| O|Ab= ZAj41o| =0| o2} CHE AMEtS| =(other people’s money)S 7HX| 1 4

A2 RHA0| SR Qi Rptol A BB AlYS SHK| 22 HOILL (52
B|Atel ZYOE EfBHa H37|7 BHiEt Ho|x, ol= sjelReS

ZHO|M H{E|X] 31 0|98 U =0} SIASS EXE E3 (exclusive privilege) 210
MB3ts ol eich. BIME SHH 53
S0|= TR 2AY Wt ojlat A S

II. °| 52| 7|8l - AloIe| 2 (FIDUCIARY DUTY)

« FO|0| 8 (duty of care) — 2|AFE 9|3t |4 Q| 0/Y0| E|= WS
2 (H=5Q) olF

« 3 2|F (Duty of loyalty) - O|Si S =0l M AH7| E= HMI3ALS
0|22 ®I3t0] 2|ALQ| 0|2E HBSHA| OO & (=5 Ql) o|F

- MOIEA = Y FAISH HEZAO|L, LIEBAM M= 279
25| o2 0|y Sx2l e

«ACIO|R = HHEHA HELREE HERY QFIt ot =284 2
=
=]
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II. O|AtS| O|F - oo =

« O| 79| FH|= OfAk(director)O| X[ 2t #& = FHe0f 2|5t
213l 1 2l(officer), X|HHZ=Z(controlling shareholden) 0| Al = =t
CH &

« ZHO|F9| =KX= B|AZL Ot O|AF & — A Corporation owes
no fiduciary duties to its shareholders; only officers or
directors do(Walworth Investments-LG, LLC v. Mu Sigma, Inc.,
2022 IL 127177)

M. O[ALS| O|F — o| 2o CA

1. 2%

« YU O 2 O[ALQ| AMQIOI R = Z|ALY| CHDE Z40|Lt, Etef= O]
A= AL A FF MOIZA O RJUCH T THA]

2. 0| 2|
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(ADEr=2tAtEets| EEsE3
O

. O|ArS| Q| F - o|Ro| rjj4t

3. 2y 498

« FF= MOIZAO M ‘=YRHE X[R|E 7HE (Cox/Hazen)

« Directors owe fiduciary duty possibly to other shareholders (Henn
& Alexander).

« Directors, (5 2f) owe their corporations and sometimes other
shareholders, a fiduciary duties (Clark)

* In some circumstance, O|At7t =3 & F (directly) AHe{iStAHL, F

T2 5¢0] Easot AN FESAIE ot= 8% 70 EHor04
X o|RE HEhAllen/Kraakman)

. O|ArS| Q| F - o|Ro| Cjj4t

4, SrE Tk

- O| A= B|AF U F=FO|7 Fo|o|f 9 EAO|RE Hersir
(Directors owe fiduciary dutles of care and loyalty to the
corporation and its shareholders.(McRitchie v. Zuckerberg,
315 A.3d 518, 2024))

« O|AtE RUFFOA = MQIQIRE BE - A corporation's
directors are fiduciaries for the preferred stockholders(Jackson
Nat'l Life Ins. Co. v. Kennedy, 741 A.2d 377, 1999)
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eBay Domestic ~ 2|Ate| A2 Ho|k XtAlo| £Xtof Cisto] 0]2S Mudstaie FF71 GlA| e

Holdings, Inc. v. ©, &%t QIR04N EX-3 (ot =fto 2 MFGHX| iCt (B2 2| elol 2|Ab

Newmark(16 oM OJAH= I FAlOf =Htch= MOIOIRQL 7|F 0| L&D, 1 7[F2 =39

A3d 1,2010)  0|2S 2[5t 2|Ate| 7HX|E FEIA|I7|= 20| ZetE|T, B|Ate] F]0f E0{X|=
“Inc/& O|& 9|0|st= ZI0|Ch. [MhatA 2|AL7F =39 0|92 9|sto] ZX|E 0|9
£ SCHSeHR] G AS 2lA o2 FAlsts AE EE == 8iCh

McRitchie v. 2o geloM =52 the "M A% 3 ool U= EX|Q ARXEH AL

Zuckerberg £ 2ROHX| =Lt 2=, OFR = HEX| ot 88 AR8HR0| 2|ALE 2]SHA| Y=
Ch CHAl EEtgo] HE2 =352 EHE o2 o|Atet 1 AHito| HEMA A QXL
(equitable owners)E ZFF3ICE O|AFS2 F3=7t Ot O[S 2 A Xto| A 2|2 & &
EISHA| §E=Ch OJAFE2 F59| 0|92 2[5tY 2|ALS| XS SEIAIZ o|F7t AU
Ch et OJAMS2 TZFHe| He| Lol 5= EXIE Yot S8 2 ¢I0tof o
M.. Ct2 0|92 F=F EX|§ Fste =T 20 1 2{|0{0f BHCt,

- 9|20 cf4

M. O|Ate| O|F - F=Zof CBt oo 2HA

1

FF0|3riet

o|9| - OJAbE FF7HAIE

=A

TAHHO|Z - F57} 8|ALe] 28K}
00| 2 — 7} HOIAE T AR SSHO SIAE N0 T 2

ojshzrAg 7t
HERQ B Y 2

X Of ZEXSA AP - FFO0[Y=THE 32| A=

ALl - "Z|Ate| EAM 2 AN
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fot
ot
mjn
I
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il
rir
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o
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(ADSHAIALESLE| Ewstalysl
o| o|l= X Skt olB3 o

M. O[AL| o F — ===0] Tl 2| F 2

A

2. HEg|-EE =%

L OlE T "alo| 7

CB|ATL FEO| AR 92 MA 2 ZUKY BE WL Fxo|
SERIEM BE 529] 019/ /6 BN OS2 A ofof
shC}

- "Corporate Powers as Powers in Trust," 44 Harv. L. Rev. 1049
(1931).; Adolf .A. Berle, Jr, "For Whom Corporate Managers
Are Trustees: A Note," 45 Harv. L. Rev. 1365 (1932).

o| ol 3 X Sk ol83 o
. O|ArS| o|F — ===0] LTt 2| F 2|
@ 3|A7t 8| 8El= k8| 7|0f w2 0|x], 3 o0|2jo| §Ho|7| Lj2o| ofL|ct B|ALe| 2
He ol 2e wy |7r oft ar H*0| 75!*-'4&122 |§ 5| 838t7| 2 o|ch. etk 3|4}
Fx9o| 0|0 ZAE|C{RtE g,
® xHEFO| = : Folol 3rjst IMe £HY T
27} A0, == }"'QE 27X £|ofof stC},
® 3AE FFo | |93, SIS FlSkn SiAtet o2 o
2ol Bl FF0I 2\ 2ol IMA|7|E Ze 7ItH8t7] of Lk,
® BINE 7o WEtol Bt 7t OfL|2t FFohs Eio| HOIHE HEl M
(factual unlt)OII'_ AYxt= FF7t ot 3|Atof CHso] o| R E S EHoICE
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IV. O|ALS] Ol — o2 9| L8

1. O AbQ| ZZ=0f C3F o Fe FK|ZF0| CHSH 24917}, JHEFFO| T3t 2
b

« O|ARQ| F=2=0f CHot o| 20| CHSFO BjAFAZ= | (Ritchie v. Rupe, 443
i-l\/l/ﬁd 856, 2014)= F30i| Cigt o 77k H e H (collectively) @l A S &
« 0|23t TH| o0 "AIASF Tefl= FIPH o2 F30p A4 A £= £
FaA7F ls o N8 FF0 i = O[AZE LRIe| =&
=Lt EHA| (he does not occupy a fiduciary relationship with an
individual shareholder unless some contract or special relationship
exists between them in addition to the corporate relationship).

« J2{Lt OJAt= &8t B2 HE =50 tist] Mol RE £ H

I
rrot
I
ol
Kel,
R

()

IV. O|ALS] O| & - o|29| L8

B

Hoggett v. Brown,  "O|ALS| AIQIO| R T4 S=ELE X[ O Cho| =FS0 A7) oLzl 23 3
971 S.W.2d 472, A0l CHalf A 2 SOt O|9f OFEHZLX| 2, H|&4& 7| g0 3£ BAEo=R T
476, 1997 O SEFFOA AQIO|RE X|X| QE=C} CHEt It 22 O|R 7 EXHSH=A|

£ 2o et gekxleg|, 8l YR X[ 2HA (confidential relationship) 7t Z X f
427+ 1 oo|Ct

Remora Invs,, L.L.C. 0| FFS0UH K= lF= WE 38t 3|AF 7Ho| Ao M SdSt=
(e}

0l

v. Orr, 277 Va. 316,  lQI2| 27} ofLe}, s[Ate| YR S O|ALE =55 FA Zho| Ao Mt H

318, 2009 BL|= O|F0|Ch Y@l % OJArS2 FFSIHO| Ao M AR S X|0, O
2t AW E Aol ddo| AEof mat Hofof otot JELt O olf= JfEHS
27} ofL|a} FFE HAofl Cieh Zd0|Ch of2f3t 2 FFS2 4l ] ot
of s AROILL OJALE T2 JfEXHo 2 XF 258 H7|T 4 glon], Tf
M FFS2 ZME HESY tHEASS Sl 7H S 2HOtof oLt tEAS
S 2TECEN FFE0 oYt 252 F5S LAY + AL, A7t ==
Tz 2= FFED OfL 2t YRS E BIBHC}
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Tooley v. Donaldson, Lufkin, & Jenrette, Inc., 845 A.2d 1031, 2004).

AREA BlARe]  F=FE0| 2|ARE O O|AMS S HTHE 2|At0] CHof & HEl Stol AHefSZE &
710fl O|At=| 7t Solet =M O|Are| MOIC|RS IHFSIRAT ofH XS =2 =
Aof Choll XggEl =2l AIZEZHA S0 &80k 07 B ALt FForA 2Lt
I 2 5] ZAEE

FEo| Y T HIOX HHH YR (1)

ra
1

WE ), A2|1 (2) 2= == 7B TFH A S =

et 2ot

HHEAS2 =37t S|ALS ChAISIG] S|AL] ZFoH Tl &5 0f CHE A5S X| 7|2 5= U=

= ota, tiEAE0| HM7|E= E2, 258 542 2A0| #=HE[0{0F ShCf, 2L} (9]

Atel o|felHte2) A mel S 2 FF= FFEAC HHY 2|0 &S O|X|= &
Siof Cholf 7Rl A5 HM7|2 HE|E E/otd, 0|2t 7= 2A0f Zhe| T £olet=
E7§o|ct. of2{et R 2SN 2= E= 7Bt FH M2 B|AZE OfE FR0IAH AE
SECh
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IV. O|ALS] O| & - o|29| L8

Brookfield Asset Mgmt. v. Rosson, 261 A.3d 1251, 1255, 2020

AR 2HA| Brookfield= TerraForm?2| CZ=Z=QIH|, TerraForm2| CHE 2| A =22 Ot

&17| S8t XMooz A|SEl AL 0| A Brookfields ZAl9| FAoff B

5l0] EQIEl 7t O 2 TerraForm2| FAIS QlslGn ADE

A&l 2ME 2|t ol 23 3|47t 2hdiot AT FESHACH
ek - hEA&S 7Sk 20| OtH, JiRIRo2 452 N7|Y XtA S 27| I8
MZEO| MItgele  Mes ATt Ched| s|Atof Ciet oA 2 QI &3 0|40 A8 FESHOf Bhot.
CHEAS CHA el A58 HMIIshs| flsl |= CHE FFE0| 22 82 840 Het
S| TREls &S TSI 2IAte At S
Aotx He| ot B E IHAS FRS|OF BTk ATt
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TS TRz =30 Ojot 20|57 ldts Yoz AHY
plas 8 - &0 By 8E= FF0 tiet S22F
2 JId™Moz 39|
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§102. el g

(b) (7) OlALZAM 2] LIQIC| RS 2[Ei5lo] 2ot ST QI &80 25t S|AF E=
g|Ate| F=F0f Lok O|Ate] M ZEHO| &St #8E = + AL Ch52 BR0=

2{SHA| OfLSIEL,
(i) ZlAFEE DA FF0f| CiE O|Ate] S| F(duty of loyalty) 28| E2
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§ 8.3 1. O|Afe| MQlo| 7|&F

(a) O|Ab= A& 0| M O|Ate] M5 FESH= TEALXEZ} Of2f | AtetE SHOHX| RO, OfAL

2N Ee/REL0 2ot A = oflTt WS o 20 Cieh Hufof| CHst =

Z0f TSt M-S X|X| =Lt

(1) (AH EI:)

(2) =X 7t 2 AL|7t otgfo] AutE FStALE et Z2:

(v) O|ARZH 22 = gl= SHA 0|99 =3 = HE O =R A575% 2Aet FFE ZH6I
Al cHE o|Afe] o] 2 2|Bh(director's duties to deal fairly with the corporatlon and its

shareholders)

VI ZHHAR| - ojAter 3o A2y

Eeof cHE Che=of mall= FAIZ2H0 A OJALS| ARIC|2E QIFSHA| QYO LE A==0|
EEl= O|Are| Ao 2 & Q1. CHak Ch=of i of 7|H._5P M ST APY
9| B 2|(special facts rule)0il 27{5t0] AMQIQ|R7} gi= ZR0 = OREC 2
O|AtO A AlQIo| 2o a7t MEE == UCh= O'K*E "XH (Strong v. Repide).
Goodwin v. Agassiz, I 117} 2|AtQ| O|AlRH= AFH 2 FAAHE{O) A OJALQE == 3= Zhof| Al QIRHAH T}
283 Mass. 358, 359, EMTIX| 4=CH(The fact that a defendant is a director of a corporation
1983 does not create a fiduciary relation between him and a stockholder in the
matter of the sale of his stock).
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Buckley v. Olf\f 2 FFE0 Ay
Buckley, 230 & M= AMQIZHA T} QiCt = 249 ZA| DROHOl A Ab7|E PASH R ARFE I B
Mich. 504, ?| TI=0| A0{0F 3, et EF2 %-E—ﬁ | °*Ef o|z{gh At X2 EFo of
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Jernberg v. O|ARZ} & URI0| CHE AtZto 2 HE s|Ate] FAIS Oij=8 O, A= AME Ol X}
Mann, 358 4o R WEote 0|1, 0|2 [ALS| 0|22 EH.& fe SAEQ RHHo 2 Q3|
F3d 13 (2004) & Z0| OtL|7| M-20f ZE2[ot AQIC|R0f &K 2 (B2 O|Are L2
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Sl Abot AlOITIA of QLoD SIARS| REALTH ARRIo] CHl FE @243t AlolS welso}
siX|2t, A2 RO ) )% RS0 AR A2 B 0| U HE ofLict S
# APO| SLE B, DRARHIZ SHOI MW QISI0[Lt O[A RIS Do i &1
olo| =g xIx| grh

S|ARQ| O[A= AHREH FAM S Djg o= A2H, JHE F3et MOl 277} GiT Of
McRitchie v.  Ab= F4{2| 7HX| & HgS I3‘| = §EE FF A MSotX| Hote MAS X[X| G
Zuckerberg ~ £EF J2{LE O|Ab= B|ALRL FA| S0 Cof MRI2tAH o ASH, s[A| MAYHS
(2024) 22[2H0] 9lof AA10] 0[olo| Ol 50| 0]elg FHAIZ|F| 98
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AbARHA S|ALAFRAIO| 4R34 20| Dj=SHS 71 ARRO| 3 =507 9 HE2S T2
EXHE ATSHED, AEFote] YAHOM 9| FFE £20N 16200220
O|Sg Mgl O THoIM AFRE RS 9| B2 ARO[t & & gictn g%
slol} s 722 0|52 Yrte AFMS EZo| 25K 2,

OlARS| RI9]  O[AbS B|AF AR XtO| HE Ol SELRL7} ST} O|AbS CHZEZ 0t OfL|a} A47Z0|
A= &

ol9g 7t
B} S

=
A S FAIS H| QIS O|ALb =5 ZHo| THAA 2= FHE ALREO| ARHEHA|Off I}
2f SetEICE - o[ Ao A Heiet A E AMM S S0 2| F(duty to disclose)?t UE
A o=

2o mx
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Lynch v. Vickers Energy Corp., 383 A.2d 278, 279, 1977

AMME Dol HGEn FEE 3700440 S RHAO| FAS Ut 3 1ol HAED O
AES 40i2 252 Mg A0k Doso0| 3 A
MY HEE ISR ok, 24 FREES BUst] YA 2FE 1HOR
FAg oj=ot=2 sickn FFetct
"4 el dnot ZRFOIALL AIHel 59 T USSR R, AXIL
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FAAR - 4SS A(S7H012)

NEl T ey Ho

Ole| B M HISIH7F X| YA O|X| AACH= O|RZE LA S0|AH F2[e HES RS

Lf, stad BRle T 7 3| AL S7H Q|2 (fiduciary duty of candon & $IBHHCHD

EHSEACE

o FES2 Y GEE E2 Ha7F AL, FAS O1=5H7| Fo| O E2 T2

gof chs EHE 7|3 E 2 H2[7F RICHThe minority shareholders had the right

to that information and to make their respective judgments about its significance

before they were asked to sell their shares).

ok stAad2 Mokt AbM Z 7l (disclosure of adequate facts) 7|Z0| OfLl 2AFSE AA S
i 7|EE MEH (Completeness, not adequacy, is both the norm and the mandate
under present circumstances).
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Malone v. Brincat, 722 A.2d 5, 1998
AP EHA 2AF A S THEHEO LCHSHA 7| &5IR8S 0|2 FFE0| ARISIRE 2[E2 0
T2 O|ALSO OS] A&52 H|7|SHRACH

THE O|AS 2 FF2t 2|Af REot MOITA T} QIC}. O|ARS| 3|Atet 20| Cish 4lQlo| ==
79| o|F, Mo| g, SHOIFO|C} O] ¢F2| M| R= Ao Ciet 2E O[AF BE
FEotol ¥ HEUM E30F T X HOICH OAFS2 FFS9| (5 278 O Of

Ao M SHISHE ZE Q% AMES 25t SHSHA S0 MRl f 7t ALt
(directors of, Delaware corporations are under a fiduciary duty to disclose fully and
fairly all material information within the board's control when it seeks shareholder).
I OIF O = (knowingly) HIEES R0 |8 FFS0|A £iE 7tet O|At= AR

o] Mele|RE flgret 40| 10 et Mels & 4 AL

VI, 2t AL - 8 (Smith v. Van Gorkom)

Smith v. Van Gorkom, 488 A.2d 858, 863, 1985
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VI 2HE AL - &8 (Unocal case)

Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946, 949, 1985
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O|F £ B|ARL FFEE 2 M3ALt CHE FF25E 2l
= AR ZgE|L, oj2igt #et2 Ol 240 OfL|E
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VI. BFEH AL - & (Revion case)

Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986)
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Revion 7|=0| H&F &

Samjens Partners | v. HCHE Ql==70| A 2| At7} Oj2HEl Z10| FHHEH3Y
Burlington Industries, M3Atete| el = Oj2tS HASI=E HFT0f
o
= 2lsl

Inc., 663 F. Supp. Atz|o| et B|ALS| BEOIRLO N TS5 2ol 2| AL OfZE A|

614, 1987 A7| [t dojolo=z HAEICH

McMullin v. Beran,  O[AFS2 CHFEFTL X QS H3X2 Q| OfZH0| A=FFZ0|A| Z[C§ 71X & H|
765 A2d 910, 914, S ZHQUX|of CHefl, MoldMStA HEE SE3| =&t MEotA EErg
2000 O| 27t QUCt.

VI. ZtEA AL - &8 (0]ALQ] 0| AUSE)

Deutsch v. Cogan, 1989 Del. Ch. LEXIS 34

Ha Aatefo] =Hol| 2|StH O|Abs FF0]| Cist 0f @] @i =(uncompromising) SH SR E &
Efsta 2 O|At Xp4lo| 0|Tt o F 7o Z=0| AAAM & QHEICE
APHEHA GFI, Hansac, Knoll2 2t A4S X ZSIRA 1, GFle A2|AL Hansacg &3f Knoll2| 2&
FAg Fe¢120] HF2Z Q517| 2 & GFI= 0[0] Knoll2| Class B 2EFE 100%
ER5tD QUYUOH, Class A EEF2| & 355%F ERStD U Knoll2] EEHO| oF
90.5%% AtX|St JAAUS. Stephen D. Weinroth2 Drexel Burnham@| 42 0| AFO| A} Knoll
Of O|AtY, Drexel Burnham< (1) 2tA Ol GFI/Knoll2t O XtS|AFEOf CH3| A8t =Xt
& MHIAZ HSEHSO; (2) Tender Offer?t Merger0i| Cigt Xt22 = oH; (3) HEl
o 4EZXQl =2 2 Qlsl X|CH $1,400,0000 +=+E& L2 A2 o4&, EB Drexel
Burnham Weinroth7} O|AtZ| % 8l =2 FFE 2= Centronics Data Computer
Corporation0| GFI/Knoll2| M MFE DYt A-=0l, 0l AHel= Tender Offer@t Merger
7t £QlE o|xF, Lt AEE|7| ol A|FO o|FO{ Rt
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VI. Bt AL - &8 (0]ALQ] 0| AUSE)

Kramer v. Western Pacific Industries, Del.Supr., 546 A.2d 348, 1988 :

= g Belolo AEA Y7 HIok| oM E = e Rad ANE X o
Otof stH, O|= B& O|AHS0| 258 7Elel/t= 237 73S Zoiot= Mojd4

ol% glsig Faso= N o|Roj7ICt,

AP ZHA Western Pacific Industries, Inc.?t Danaher CorporationZt S| 7| XM 0| & 7| &1,
AL EE A50|A Western®| O|AF 128 & 2HO| =4 M1} &5 HsHts S
Danaher 02t =2 = 1,1002t 2 E At SO0l AH F2I5HA B SEL, Western Pacific Of
Ztat 2Hsto] 1,8008F Helo MtestAL SEHRS R0 HIES UMAZ O 2N A

OldH o|F 5 PIUFMEIY FYUCL JeiLt W2 2F0| BHX| 24 2|0 Tish oty X
HTOE Teotrt BERC,

e BE2 glAre] 24 #alet 2 2ot oAl 7t olEf S Fsls Y= HYHQ oty
HH7E FTE EX2 2A0 HEXNCR 021 BE FFE0H UEHe2 L&

VI. ZtEA AL - &8 (0]ALQ] 0| AUSE)

Parnes v. Bally Entertainment Corp., 722 A.2d 1243, 1999

= g Zalolo] AHA Y7E M |ot7| flsiME FFs 2o R2d XAHE X &
Otof sth, O|= B& OJAHS0| 258 7Elel/E= £33t 714 & Zdjot= Aloldd

O|F fIEtE FETEZMN O|F0|FICH,
AHE A Parnes Bally@t Hilton Z+o| 2FH DFHO| M BallyS| 2% & CEOQ! Goldberg?t Bally2t
of stHofl Chal AHle| 2|7t HRsth, Xtilol So|F 7| Ll 24=Xt= GoldbergOf|
A Mot U E5 XS5t Bally2| HET AbibE 0| A O|FSOf BTt BE F
THE Ql=XtE0H LRI SLE, Goldberge 123 X|21t AHt O[S 27g & AsHO|
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Jackson Nat'l Life Ins. Co. v. Kennedy, 741 A.2d 377, 1999
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S SNFZE hals) Eael
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2. FF0f ofet MRIo|RE Fo|o|Ret SHO|RIF BF LEEC
3. O[ARS| 0] Ciet MRIo|R= ZEHOl o|RO|Lf, AR ol ol M Gt
X

(2) O|At= F==F0f 2RO Hatt 22 HHEIIHC| R (duty to disclose)E FETHC
(3) ‘BT APFel EXHE TH|ZE O|Atet =5 Zho| 71 Ao = AlelgtA 7} I EICH

LT3 E O|ALe] F=0f Cht MQlo|R et 2 XpAO| AF &aiE 1, O o7t RAMolA
L|0fOfF SHe A0 2k O[AtO]| CHEH ‘2T EHAE AR oF &sfufaE A0l AFECt

(business torts).
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170 Scope and nature of general duties
(1) The general duties specified in sections 171 to 177 are
owed by a director of a company to the company.
172Duty to promote the success of the company
(1) A director of a company must act in the way he
considers, in good faith, would be most likely to promote
the success of the company for the benefit of its
members as a whole, and in doing so have regard
(amongst other matters) to—
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under this Part on the ground-

(a) that the company's affairs are being or have been conducted in a manner that
is unfairly prejudicial to the interests of members generally or of some part of its

members (including at least himself), or

(b) that an actual or proposed act or omission of the company (including an act or

omission on its behalf) is or would be so prejudicial.
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3) John Lowry and Arad Reisberg, Pettet’'s Company Law: Company Law & Corporate Finance (Pearson,
2012), 159: “[Tlhe availability of the unfair prejudice remedy is relatively unrestricted. This, coupled
with the wideness and flexibility of the substantive law of unfair prejudice, means that if directors a
pproach their responsibilities solely through the perspective of the traditional duties restated in Part
10 of the 2006 Act they will be under-informed.”
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