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Abstract

According to the current law and common practice, there are three
types of the defect of shareholder meeting of the company. There
are void resolution, no resolution, and annulment of such resolution.
However, our corporate law didn’ t regulate the results once the
court makes the verdict of the above mentioned types of defects of
shareholder meeting of the company. If the defect of shareholder
meeting of the company could be restrained on the election of
directors of the resolution, while the person who was disqualified
to act as a director is still in charge, the legal effect of the
company s external legal affairs, also the relationship between
the company and the disqualified director, and the assembly of the
meeting remain discussible. The Japanese scholars bring up a theory
called the chain of defect to elaborate the upper mentioned problem.
Our corporate law scholars mainly consider that the legal effect
of the company’ s external legal affairs should be an apparent agent
situation. The company’ s internal legal affairs, such as the
relationship between the company and the disqualified director, and
the assembly of the meeting should think as a management of affairs
without mandate situation. However, my article considers that the
previous perspective remains plenty of doubtful points. For this
reason, my article would refer to the Companies Act 2006 (United
Kingdom Company Law), Laws of the United States, and Japan’ s legal
theories. Moreover, I would introduce the Sec. 161 of the Companies
Act 2006, and adopt the theory of de facto directors in order to
solve the problem. Eventually, I would analyze the extended and
related legal problems of the defect of shareholder meeting of the
company.

Keyword : defect of shareholder meeting of the company, the theory
of de facto directors, apparent agent, management of affairs without
mandate
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IRz fe R e a7 % A2 E g% 5 Royal British Bank % Truquand

o P A o Truquand = 7 ¥ 2 FHRFBEREH XK P n @i
F % 4 (liquidator) " £/ 3 % Truquand = @ B H w 4277 #1 14 T;’x“
#Iéotbéiﬁs]%%ffﬁ{zw R FEEERETAAEFE G SR

?ﬁﬂﬁ?ﬁ?ﬁ%%%ﬁ@&?iﬁ%iﬁiﬂ
% (ordinary resolution)
%ﬂiiﬁL@Eﬁﬁﬁ
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FE-HAREF O RPAFIETEEHR L HEFF S - THIFEDE
GFEFPHT P T AR A BT N1 27§ LEARBRE

TELPFIIDFPAEFRT T PIenfIF i 0 - THGFEZ E28
AR T AP FERE T T I E P2 £9783p - 2Rb M2 L5 T

Wik 2 P e b o S AT g PTG b AR R 2

—=

FAENPRELS BRI EEfidai e RAEA T BE R
L bk e hEY CFFARF IR IFEROP LA HF
BREFS EEHNHPEFIRT - BRELOEE - BAe AR A PR A
NP AR Y C R A TR A P AR Y A G )
Gipdriva T o By 42 U T O A RRELE g R

METRELALY - BXx o RS GHE TTurquand |, BB - Jags
Royal British Bank v. Turquand - % % P\?'*Ff o B RZOFPINE AT

" Alan Dignam, Hicks & Goo s Cases & Materials on Company Law, 244, seventh Edition,

Oxford University.
“* Alan Dignam, Hicks & Goo' sCases & Materials on Company Law, 244, seventh Edition,
Oxford University.
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—Mahony v. East Holyford Mining Co Ltd - 2% ¢ &2 12

3

é’&ﬁaﬁﬁ?ﬁi?§’%éﬁ#i%i4ji2?€%i§ioi
2, S 46 , B 2% v

AL PR 1866 T 0 1T P o2 7 e IR 3%.‘« % 2 (memorandum )

TG

. Co 147 - NS e
% 4% (articles of association) "t — P Fiz o @ s 2w 0 2

]

2k 2325 % (prospectus) ¢ &§* Wedge ~ McNally ~ Hoare £ Lewis

$4529F% 0@ Wall 5 27fRE (secretary) > ¥4 2792 %

145

Mahony (Public Officer of National Bank of Ireland) v East Holyford Mining Co

Ltd , [1874-1880] A1l ER Rep 427

Mo N %4 % East Holyford Mining Co Ltd

Ti«%‘f—‘ﬁi #i % > Tmemorandum of association ; £ Tarticles of association ; = < i3+ 2006

EERNDEBE D i:n“:}ﬂ 2F2 g4 A4 > Tarticles of associationJ PTRE 2 F

GNP HNM 2L AL TP LH AR AT TR REE T AEEE

Marticles of associationJ B 4 e 2 PR FREEL A o ot BRI ARS A RE

THEURAZEFE2 2 EEEREFTE AT ETFHRMEAAGRLETEA 2006 £7 0CA

2006 B P i E- 22 (% "memorandum of association ) t#8 & 7ode > #H 2 &
FEFIRRS 2P 2 p AR BN AP AT RIRT F oS FE EREH] T 56602009

147

ELY AR E - R ARIRAL o FIA A1 F 2 K5 1874-1880 B & sz‘ Fez2 RLf%E >
=B I PR -,—‘7 B IE 2 E oo
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AP RERERRT 2P RF 3 N ENT2ZEE T F
d - aRAEL B L2 A B LERLEEL > XN PRI BFRLF
ZHEBT AP LR EF L RN EF fAREE L2 0 £ 2P
RS2 AL BRI S 2 AL RS
N FFE A FEF AR e 2 A f LI EBRRFFIRE T AT
Fedole & AR BRRTEEZE N EEAXEHFIEET L FTERT
Re7mAFELIFFRA? 7o b2 BRFRG T FLH 8 AR ABGr
ZEEIEFER A EFEI2AFHRASAFERANEEE TR

2

ERIA E’_]%‘n 3 vails

i +# » Hoare ~Wall ~ Tully - McKenna ~ Murphy -
Hughes £ McNally = % ot = X 1L #icle R

5
THALAE I ETERFOPLER HAFA

g o L A = 5 BiTs
Wik PEF 2§ odpr A RS2 AGFFRFAHET L2
PR2EFFZES KR HELA T > ML EN T EXEEOE S
EHWLAPRECFRIPERELF AT EB DT

2 {6t 1866 # 71 21 p o RFRF 2P ORE > P F R FLP
CHEEF § AR AFERGES P orgE= 4 L (% Thomas McNally

2 F Harvey Wadge £ John Hoare) ® H ¢ & =12 2 fu3 chg| % = 57 §
2B gy T 3EG P At 7 Wadge &2 McNally #4463 (Wall) 0

o o
o °

1 L sl 2o 4o AR s 44 s 4 P
NP ERIEAE B2 0E B B3 IE S B 4iERT
PP msiE w8 FR

B g RS 85 R oyt i 45 ¥ Companies Act 1948 as Amended By Companies Sct 1981
TABLE A ¢ % 105 it 52 4p 02 - 2 i~ 5 :TAll acts done by any meeting of the directors
or of a committee of directors or by any person acting as a director shall,
notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such director or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been duly appointed and
was qualified to be a director. | (i~ c < #3110 T 4 &)
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Bk REZTEE LR R McNally ~ Wadge ¥ Hoare = * 224247 = = i B B
Gy nEF 2 Wall g #¢ HaEF L2z p gy R PTG
WEFPAR - RF TR RPN RRNEE A AL SR P
BB Vadge FF I HEETATREEBETE-Ho A FERELTE
o Z AT RANMNER D N ERE POFTENT BB TF”%}}%E&?B%@_
'ﬂt" FEFERELMEFEE AT LG £ 2 (de factodirectors)

" McNally ~ Wadge £ Hoare % ¥ e 8hik it § £ent S8 b L35

PEERG 2 AEFLRPE (acted on the faith) Wall #7425 &

EMc A GEEZFEF 0 a R F

B AT RPETEAGERZADEZHTF HO L Mo
BERERR LMY - AEL P S Py fad Nall 1k 24 wr
Fad gwEypainds Bd TF € AR RE= =7 F McNally ~
Wadge ¥ Hoare ® ¢ =4 ¥ & F & 54 442 (@ % (countersigned by
secretary ) ° McNally ~ Wadge £ Hoare LB“F‘:*“ A g{rg;%wi s Ho 4 ¥ A
FHEEFL AT GBd L2 ABEFETE o d NP R - WAk P
= FEBGLEGER DD EE B2 McKenna~Murphy »
Hughes & Tully #ratir A T EFE 2w 4 2 27 2 FF = f 10T O
Ao A BEd FREERD i?lﬁé“lﬁz o2 LA ARt
T FAp S Wall it R BT R T TEEFT E o Wall ¥ i af
o o BB Ry 0 B T & McNally Wadge £ Hoare &
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Lord Cairns LC e
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2L f# > Lord Penzance ™ 7 # 2 3

Lord Cairns LC ~ Lord Penzance h & f% o H—; pE A

gk o
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B AR fE o

" Mahony v. East Holyford Mining Co Ltd, House of Lords [1874-1880] All ER Rep

o

427;[1874-80] A11 ER Rep 427.
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o & Penzance i* ’f:’ # 2~ Royal British Bank v Turquand(2)- % ¥ 2

B R FE wﬁmﬁﬁ Aol M B £ T i U b i
T P e R B bt #H2PETFHRLLH

S

Penzance i F 3% % ‘if?.ii"%\’ﬁ AR IEARE 8D 1$*ﬁfi’~$‘=l§]w

SEPLiET Ay ABEz R ;
BPEREE R EARAY IR CFRNE AL EES A
e s IFB”Lramf’rjf;,Ijz;})%L.gﬁ%}:85 =

P XPREAHEBRFEPLGR

—Craven-Ellis v Canons, Limited (1936) - %2 A &'

% Craven-Elis v Canons, Ltd [1936]- %

A
PEEFS 0 R AR PRI NP A R E e g BT A

™
%.‘
T
F_M

7

ot

[EREA

LI LELELFE  FRREHEPENRE TR S T L F AP
HEEDRT LR 53-8 AR o R2 2 2P B ihi 92 "1 &
o GEFGAPEARTI AP EERBT - T REDP RGP TR ETE
F-Bo RADABREFAMITOFRERE > FL 2P L ERIBETE
2EQL R RARE hEREE - TLBR

v

ARz EF 5 AR 0 o Per Greer L) 2 F s g EA

¥ Lord Cairns LC £ Lord Penzance i3 % East Holyford Mining Co Ltd - " je%” 2@

("bubble" company ) > & Lord Chelmsford #73% % Holyford Mining & 7 if &AL 5" & k"
N P PR - A &% o @ (joint stock companies) e
9 Craven-Ellis v Canons, Limited, [1936] 2 KB 403
' Tan Brown, Commercial Law, Butterworths, 144.
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AEARIPEF 2041928 872 15 p w0 B2 ¥ Arthur du Cros
(T Arthur) 2222 £l %8 15 P {6 > Arthur & # 2+

Phillipk =244 2@ (Canonsld. )> m2 FIGFT AT R EF A R
m *‘;"iiiﬁriffvﬁt% 2?54)%?{{{1— BeogmxiEiadi®sdy M
Phillip~ 242 ¥ Mr. Wheeler> ™% 8 * 23 pEEPEHLFETHEL
Arthur -

CHRMELCPRHEALT 2Pt Ea

23 0Fapey o Ra o ko 2 ehE A2 (articles of association)» #
- RFELPELL P ETE A BN 0 RBEFRETITEG Kk
7] ( A

qualification shares) 24 &k - L A2 XEF FEF P LT
)12

%@%Mﬂﬁ%&&’%iﬁj’ZP@% HA B U HET o A

PABE A LT RE P AL RS AT RPN ER A
%9$%%’Einﬁﬁﬁiﬁﬁiﬁﬂ%z@%Lngg,3%]
WTLEFLEE 2ozt A BE 7 FEE B EIRA A BT

Bz tkid o F o I 4973 hg $ 0 eikaa®F 0 Fla g
Companies Act 1908 % 73 i =" (22 1929 2 W22 % 14

\:\
N
—

e ;“-N
i
(Fei-

A W &

161

The Companies Act, 1908 > % 73 #5242 > (1) Without prejudice to the restrictions
imposed by Qualification of the last foregoing section, it shall be the duty of every
director director. who is by the regulations of the company required to hold a specified
share qualification, and who is not already qualified, to obtainhisqualificationwithin
two months after his appointment, or such shorter time as may be fixed by the regulations
of the company. (2)The office of director of a company shall be vacated, if the director
does not within two months from the date of his appointment, or within such shorter time
as may be fixed by the regulations of the company, obtain his qualification, or if after
the expiration of such period or shorter time lie ceases at any time to hold his
qualification; and a person vacating office under this section shall be incapable of
being re-appointed director of the company until he has obtained his qualification. (3)
If after the expiration of the said period or shorter time any unqualified person acts
as a director of the company, he shall be liable to a fine not exceeding five pounds
for every day between the expiration of the said period or shorter time and the last
day on which it is proved that he acted as a director. |

55



F A R T 2
o1

T T e LERT AP

Sk thE

A

]4

by

#

g% > Fr RL TR
-
EN o3 N A
F &I AR

P E S A

D — i
sl_

HFiEART o R 2

E
SO

GRSy EE gL

b

:’&22’ }gl" e

£

¥

<

N

R

g

Sl

2a Y
— S &

KE 2z

At po LP‘

VIR B

? FE'? E’ﬁ% ‘] *

Ay E A2

Bk Bk EenR T 2

N,

162

-

Cravne-Ellis
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Volume 1, General Principles, Chitty on Contracts, 29"
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Tquantum meruit, V- FAE K g FE 27 (BHE FROEE S
BEH L )L RO F 0 B iR G E s e
AEFERY OERITARLCE NS RLAHL G B HIEPH R
PR LT RERETDTIRBE DI B AR O o

+

SRR F LR A
CAART - B £ éi’a‘fiéb’%&*p 7
B ARARL 2O R EF g > A RFEEIEETRZREL
5o ¥ - BRIBFNENDR TG AR
RELEZ2PFEFE2 R e - ET PR T A2 - B
PR EEAGE RN TN 2 SAH VI LR Do EEE TR
ATE G P ER IR 2 é T ARPIY RS ESER P 4o& 2 (voidab initio) e
i s o P & dr B H B avw 4 i (purely restitutionart )™
ARARFOT LR B R T o hd ANl a kS AT Raren oo
Greere # Fpdip 2@ X Ad BB Fi2kir 27 f’?ﬁfpﬁ%ﬁ‘g’ Hpohgm
% »  Craven-Ellis - %°*° » R 2 973 B aPRH3 O 7
R B & s F)p R4 @22~ Tquantum meruity e g e w4
% ¥

N ﬂ%"ﬁil’i“ » E PR TR ER B ;}gﬂ?ﬂ,ﬁ;’leg DO P A%

‘ =
?%%%H%’%ﬁ%%iﬁﬁi&@ﬁ$iﬂmﬁﬁ@é%ﬁa

' Fquantum meruity %45” (3 %) “fl @ #ch (as much as) ” &8> #3247 @12_1
e4d % (reasonable remuneration) ” ; #FivE A {FIE ﬁ’* F quantum valebant I :fﬂ FaiG IS
fm% 1 (# i 7 i 3¢5 (as much as they were worth) & £ & 5 i & (reasonable value ))

Fquantum meruit g% & % ;2 F g 0230 % § #4)Cunjust enrlchment )2 PEA 3 # 4R Peter Birks,
Unjust Enrichment, 7", 287, Oxford University Press.
' Volume 1, General Principles, Chitty on Contracts, 29" London Sweet&Maxwell, 1680
Greene L.J 2 & & o
Volume 1, General Principles, Chitty on Contracts, 29" London Sweet&Maxwell, 1680
Laurence Koffman, Elizabeth Macdonald, The Law of Contract, 5", LexisNexis UK, 631.
" Rover International LTD. v. Cannon Film Sales (No.3) [1989] 3 All ER 423
' Volume 1, General Principles, Chitty on Contracts, 29", London Sweet&Maxwell, 1681
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%= P 2006 & CA% 161 ig3 2 2 " *fﬁ
—Morris v Kanssen and Others - %'z 4 &

4 3 1870 & # enMahony - % H ¥ e Penzance i# F
PRARESY 0% 85 TR E;ésvﬁfl#ﬁ%)%&’ il e gz ReTH 4 o
FRARAXEZLETLEFPDE LG v ZiEHRE F e CA 1948 2
180 g2 = "4p % #E i » £ $+P8 CA 1985 2 % 285 g2 =" CA 2006
161 i3 15~ prFa P39k 2 3 a2 g_e 2R A o H4e Mahony
*

AT o d WA PP 2 FARERE R EZEERTT Ry

;\_\
Aﬂ

'™ Rover International LTD. v. Cannon Film Sales (No.3)*® Kerr L.J 2 & & o

' Morris v Kanssen and Others (House of Lords) , [1946] AC 459, [1946] 1 All ER 586

174 LT 353, 62 TLR 306, [1946] WN 73

2 Clause 85 provided that all acts done by any board or committee of directors should,
notwithstanding it might be afterwards discovered that there was some defect in the
appointment of any such directors or persons acting as aforesaid, or that they or any
of them were or was disqualified, be as valid as if every such person had been duly
qualified and appointed to be a director

31948 # CA'sec. 180 : 7 The acts of a director or manager shall be valid notwithstanding
any defect that may afterwards be discovered in his appointment or qualification.”
741985 # CA sec. 285 1" The acts of a director or manager are valid notwithstanding

any defect that may afterwards be discovered in his appointment or qualification ; and
this provision is not excluded by section 292(2) (void resolution to appoint).”
1985 # CA sec. 292(2) :” A resolution moved in contravention of this section is void,
whether or not its being so moved was objected to at the time ; but where a resolution
so moved is passed, no provision for the automatic reappointment of retiring directors
in default of another appointment applies.”
59006 # CA sec. 161 :” (1) The acts of a person acting as a director are valid
notwithstanding that it afterwards discovered—(a) that there was a defect in his
appointment; (b) that he was disqualified from holding office; (c¢) that he had ceased
to hold office; (d) that he was not entitled to vote on the matter in question. (2) This
applies even if the resolution for his appointment is void under section 160(appointment
of directors of public company to be voted on individually).”
2006 & CA sec.160 :” (1) At a general meeting of a public company a motion for the
appointment of two or more persons as directors of the company by a single resolution
must not be made unless a resolution that it should be so made has first been agreed
to by the meeting without any vote being given against it. (2) A resolution moved in
contravention of this section is void, whether or not its being so moved was objected
to at the time. But where a resolution so moved is passed, no provision for the automatic
reappointment of retiring directors in default of another appointment applies. (3) For
the purposes of this section a motion for approving a person’ s appointment, or for
nominating a person for appointment, is treated as a motion for his appointment. (4)
Nothing in this section applies to a resolution amending the company’ s articles.”
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%@@*%W’Q*W@ﬁ*iﬂﬁ@épﬁ%%&i%@ﬁﬁ%iw’
Flm ffs k3 1946 # o Morris v Kanssen % # ¢ » & iEAvig * R T
# Rz ke (House of Lords) 2 "> #o57 Fp4itd2 5 hf =g ¥

72 ;5 (no appointment at all) " o

A Morrisv Kanssen - % ¢ » s & 2@ %22 2 GE* ¢ &
articles of Table Az 4 » 2 7 FA2ixic s 88 i (art 88) 2P % &
THEEOPEF2LANTE LT A BRAZEFRE
3R BT MoK 88 C APy -
2?1’5}1’3}&67\’@55@:;}??”}5%{%1;& iy o P P
Theatre) ¥ difegris Lg% o3k K& C
_;E—‘:;L%,Cl;;i; g’j_,_K#’:Kf%"—é-i:,\,ﬁ }°Zaj§¥\”‘9m d 3§ 2
BAREEREELPEE TR CE SRR RAEY art8 R
FK g Fpt »C2 S 4 1940 # 27 M GehE LA SRS & X FlE T4
EEE > PR FEFeess i (minute book) e #1940 & 4 % > C

o) Pé‘]%]“"%ﬂ;l(

FA (Bt R ET) ) YR - Rk
PR Sy iLigl 735

TS GLEAPILE & R PR $ XS O
NPAERIBERNR L E e 104 EF P X AL LB o
Fp 1942 & 1 T Az 2R WA RT FE AR o & 1042 & 3

g ER> 34 REA N32med S
20 P FFoSHBET p 2 lTRES N> B3R TH
BT o FRETIKFF 1% M#F7 51 % C4F5 32% % S4 75 16 % -
MLE K iAo ARpP FH Y 2 - SR
C2 K& & ordFg 2 - ek f%f%“fi#ﬁ BoArg A2 Fie o F AR
Tt e R F Y oMk D1 EE 2Rk CA, 1929, sec
143 &2 Table A, art 88 7 > M@ 3 %4 »c4 v 2. & ¥ Turquand -
TR 2 BB & G IR TR GG o

¢ Peter Loose, Michael Griffiths and David Impey, The Company Director : Powers, Duties

and Liabilities, 11th, Jordans publisher, 152 ; Morris v Kanssen and Others, [1946] AC
459.
VTR AR N F A0 pFenCompanies Act, 1929, sec 143 R gEP F o
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W3- Mendt v sk mRZERAHS 1 8325 CA 1929, sec 143
2 Table A, art 88 2.4z > ;x4 1942 # 3 * 30 p 2 > % g 4 24 (7°
TEETNEETFETUEFFRFLT N2 ) Fli > ezt §
P CESAFERIANPEE S CE TR A ER B 3 194] £ A

Bk o @ 2 S pAsE L PIE E o Sect 143 &7 art 88 R E_ - Wi ¥ ik

EEE LA e L W GHREEERASTRE G RE LS R
M o P EEDEFRFYINHE R >F FAEETHEF AT - BFETHR
o pEar g 28L&z Turquand % 2 BB 0 F]

FRBEPITAS ST EESHTEY o p e BRELZ R LT B

FRrb2Fms (AZEE 2P AMZIE S A ) FIR 2RSS 1}

{w

A BREwm 0 B it 1 L 5 FIERI G T PR AR o 2
EESNOLES B S LEns T 2 Nt LR
B o g RPN BAATE A 5k o F]L sec 143 & art 88 A A kiHaE g
Hoz ARy e FiEEAET R ORR ERARRAFEE-F3 KT P
o ERMTREGHRBPLIZEGRII T - BUEETEE L P A A#HFE
T hdes £ @ 2 Iﬂj&#ﬁ%ié %%ﬁi*ﬂﬂ‘/ﬁ’ﬁ FERRLEFEETE

FoofR o AHGAZREGRp AP g IR A LARES THEE
EEC 2
B

=

Cz 753 1941 & R is k2 A TT72 L5
A NS EF LT REAAA Bt Q) MBI AELERGA LA LI T
RepF o Fla g wMékiMg&;@agg%ﬁgmua<¢g¢ﬁﬁ

[E2)
Turquand #LRI4p R ) 22 L5 « F £ F g 73 Mg Mp &g

(usurped) 75 m % >
7

Y8 Morris v Kanssen and Others, [1946] AC 459. — % i Fasn2|i4cit i ” They did not cover

a case where there had been a total absence of appomtment or a fraudulent usurpation
of authority.”

AN WUBES 3 R Jﬂ‘ v % o Companies Act, 1929, s 143 provides that  “The acts of
a director or manager shall be valid notwithstanding any defect that may afterwards be
discovered in his appointment or qualification.” Art 88 of Table A provides that “All
acts done by any meeting of the directors or of a committee of directors, or by any person
acting as a director, shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a director.” *F3u5d K ¥ F LG 3 ko
i * P FE AR DR E IR DR -

60



FOORE - BRI TG o E R s $3 Turquand B R 2R 5 T 4
PENPBANI L TS gr ALl WL A L EREE
E2 - RFEFTFEFORIIPEIATALKEYH

P A FEEFEFAA RN ELTE LR
e M

peErmirmRo K e ZREAH "M p

doctrine of ostensible ) % %

- (
TR AT S Gyt o A R R ERRERRFLE 0 L FIR

A AR LA AR A Lk o R AR F
VR LAREGRE AR BF LRI HELIFE AT IIL - EF
é$W§Eﬁﬁ%ﬁﬂiféﬁé$%9?’ﬁ—fﬂEWE”&‘ :
GARmEF R FIBRK ) hA > X FFE2 A FIrAkER P b sk
L3 RERAFAA LT > RFSE P aEE e g MRS RAFETRE
FAL NTaEflEREEE$ R 232341 2%F 0 @
—EAETNTREEFRE CESKAERE FAFL - FF LB
A B PEROPEDR AR L FR2AEETEE FRREER L
CREE SN S R R ST AN S R TR I Ly =y
PR LR TR AT T L ML G e ARG P
# % 5 (disclaim knowledge) oM iprE - g R R A AT A4
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YK AW B%

-8 HFEFEFLEFELLH2LBA
—Drob et al. v. National Memorial Park, Inc., et al.”- %

A% R4 % Drob & A AL Z R R% &« Flo @ (National Memorial
Park, Inc) - Ri g fZmriiead fFaE=
PR g A (receiver) c RA LB TS G flE AT »E;Zﬁmgffig
RO FEFAEEZEE F]5E
i%@’25ﬁ§%iﬁm&i%€££%@ﬁﬁﬁﬁ&%T’%ﬁ25
W E (v il o s S 2

% 1933 # 9 * > Robert F. Marlowe = = 4% % & & o o & 2 = iz
EF i MF (memorial cemetery) % B ef1e 2 {8 5 f#id- o @ ec g @47
A 24 P45 R %2 o Marlowe FF & 9 Drob 2 15000 ~ » & = & X Hik g » »
NP LT ERTL I FETEZNET - 21934 E67 11 p 4
FER O EPERIMIRGER (U]) 2 g b pREER X
FEENAOBRERAEEE o RPRL CE L i L L
Marlowe (49 *% ) -~ Constance Marlowe (1 *%) ~Drob (48 ’% ) ~Harry A.
Altman (1 "% ) % John J. Mullahy (17 ) - @ Marlowe £ Drob % p

CHAEELEE

o gy
5

\v

AimA ol A 1934 EA4 0 Ao 1 1938 EpEA X B ehiFR © 4R
BE o B NP S g TP RE G AR Auza
L BN P AGEs o F Drob rp 2 P BEZIE iR A
Marlowe - 1938 +# [ > Drob 4p i3 Marlowe fI* = & eh2 5 & ¥ &

% Drob *TRP-F21E o 7 m0f FRREH> L5050 %aﬁa
Z] > Drob £ 1938 # 11 * 14 p 3 R 4p§ Marlowe #] & H 22 & g

" Drob et al. v. National Memorial Park, Inc., et al. 28 Del. Ch. 254; 41 A.2d 589;
1945 Del. Ch. LEXIS 44 (F#L %k : Lexis)
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SPPREED S PR AR B AR RSN o m R A
B193987729p » 2P FEd» tFERY PHAL LB EERLAL A
§ Ak o 11942297 28p 0k » Wl = FF A 0 2t A i ML B
T ¥ ¢ TP Drob 301942417 21p ~Dr. Hancherst e £27 o
Harry Drob (Drobén® % ) £ Droberif 2 ¢ 3 4 & p ##75 Drob = @ X fcd*
o x g2 ARHarry Drobf€ k 5 & & 1 (¥FPR7%iE > © aMarlowelr & ™ > Harry
Drob i 44 45 B~ & & >+ Drobehet & F o

Drobs {5 » Harry Drob * & &g 0 8RDrob¥ T 2 % f}g‘f
PEE15000 = 2 0 B R B 2dF 0 2 Marlowe TE“)E‘E%‘, 10000 ~
FER 3Z2K 0> o A v Marlowe 12 4 B MHarry Drob® A iz % & -

i e ggHarry Drob® & & g Hoar i

19

-~

T
b
)

-

Yo

181

i ih Paragraph 11 of Chapter Vigr 2 p% 5 @ M3, % ¢ ),T%’ﬁ 6 TB Ao 4. e@.ﬁ
’\‘j'rﬁﬁa?ﬁ* PR 4 Ed D E F e R A M A i 2 0h, %ji
g2 17 % (any action on any subJect) Poofgd 6rEEHA
Chapter XXIT RIAR® I 407 : PR TS o b riﬂki EAGRIS W 8
SR ¢ (regular or spec1a1 meeting of the stockholders) * {72 o ; (Chapter
XXIT 2 B2 ik k€ §3R1F » A g2 andogiiTie ) > © 254 %_“ Rk L)
2 4 £ 4 Robert F. Marlowe ~ Norman Marlowe » John W. Hancher - Morris Drob ~ Harry A.
Altman ¥ John J. Mullahy = =% % o
e d 3 £F 0"t Morris Drob st s evedidcp o Bl A F A Y F- B A D
BRI aP A EF @ Al o Marlowe B P enRlr o R Al A FIRA R R s
P Marlowe @ st A P Eize e A § 324 237 Marlowe # 94 (7 e h’?B*f » Marlowe % i
TP R PR E o G pilb‘%&?—r Marlowe & #7# P32 % F e m3F § F¥ 0 pqdek i
B4 pren® ¥ oMarlowe 7 2 ,ﬁ?i‘-% PFCRA R ARRAL S MR G _rnfl’E ,?,‘ ot TF b
2P F MY A "ﬁﬁééﬁi”’rmik Ffe e FeAe b o A FIL A g2 p Marlowe 8 BT

P RT3 %@ Drob e 2 F 1A g Marlowe 50 P a0 0k R ER R > 02 B oMarlowe
@%&fif\? R B I E B e A B AX R Marlowe K & & % § F R R AT R
Bixe g flahF s ?Rbm u‘?i% F o X1942 & 7" 1 p > B2 EEEER» Marlowe e
EEF iR 0 Marlow #3427 E# AT us BRI R o RRFRIEST -
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£t Worth (1942 # 2 % §E2 5% ) ’;}ﬁ’ gk 0 dp T 25%%%’%’&

AegReuawrd v L 19428122 5 pZRB%RLE - REZADA

FHP AT AR B LT REHASRR g I FEFEF o AR

W42 ¢ > Altman & Mullahyr?i A A4 Marlow 2 — 2 o R kgt d 5

B;f;a\g%_%rlév 5 > e Drob - = frifd 48 ket 2 7 o kg A
7 52

WL g e Marlowe g iE o
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1942 # 9 7 28 p %4 Marlowe p¥ &
1942 8 2" SR P ZTAEZFELFTE FI L P LRAERY B

184 kg FaEE EESTEE A ¥ S IR JLa‘p s AT RS E
(7% Altman # Mullahy eh3 #5 (T 1937& 27 £ 37 ) » & Drob %2 g ¥ § i
F#HF M Delaware Ve EE FE RO P FE /D R A AT ES o 2P I N EHFEAE
T M &2 3% (Attorney General of Delaware) $*F Y (F5|2 v> TEFE 3 - T4 5L 27
kg o ¥ Drob v F F 3% Ao AF Wenf it o

P RHERREAOF PN P AT D TR FHLGT A ARE S Y L E o O F
H @ oep LFLLR.?; &S k4o : Chapter 2, Section 3 : 3. ’g;‘%*‘v?ﬁﬁ’&i’é’f_ A —
PR E - G - BRERE A K- ERORASERFEFWFE- T PR =]
E%’j:’»w*m»?\ FEEFTFEIA 5 RAEARIETTRDERLIBELI S I0p HFELE -
= d 6. ;féruwﬁxyi—gigm a R 'd:}fr"’\? 4 R 2 aL'r«ﬁ%gA%gg,i,%«log—g—;%;}xg
g ooy ol o 2 ”'ﬁ'ff‘*ﬁ sk §®id g o, "Chapterd 4. =7 BALE e
(B L&) NP2 3G 5 Gl 2z 1’:-!:_;74”17 ER RS S8 ATE
FIZ &7 4 &ghe ; TChapter 8 1. 2@ B rFF LK kd 1 A ;ﬁ “RREEES AR
GHBOFFEEA e RAFEd T F ga‘pftu rChapterl() ARAEREEF LN
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AR EFEFR oEFRABEPR AEFELD PER I S LR
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Incorporation) JRERRY G HEB R R AR R *ﬁ*ﬁfﬁf@:?ﬁ
dEES Y LT CFERF SR LB EE -

At 2 AR T AR o %15~ Section 30 /E3F

3
A ak ez "F“ M~ 2 (Certificate of

poab o @ g % &g AR Fedp LR F R4 (receiver) k

WP ER HARAIENTALGE: (D22 FAFA RFEES ik
SH R AL AR ET - REPRRFET AP p 1042 £4
R EREZER Y 2P T EFLRRAEETEEF ()T P 1942
EAzF b ixd Marlowe #7¥ 3% > & % Drob #H%%? SiF2 ¢h > v uH R
P2 I Rig425g o (HFE> EHFT  Marlowe # FE &322
HEE Drob e 3k (4)%i¢ Drob @y 48 %iki» » e &B%@@m >

% ,iv}; B AP ANEY e 73 i Drob p oo @42 B il & & 13 Marlowe

"U

i)

Hiz% 7 Drob &% 7 0flE o pt % 2T 2 T X ehfie > © ¥ Drob i@ =

FLedf £ > ® Marlowe £ 4F & Drob é’f‘lifﬁ'iOE‘fB?;‘é’:fi#&imZ;}?m;

RV ARTANTN ORI B EFEEE e RE A% p Drob %
5

“fe o PR TR 2L INEAR > Marlowe T ABE L2 HE E £

ﬁ'ﬁta B a5k o g AN ”f; P AT iuzp ,ig hL'—F ]F’ jz‘mﬂéé_ég— o A
T E R e i iﬁf‘??ﬂ‘ drbd 2 A RAR i *ggi £

Fit By wen™ 55T 5528 Marlowe ¢ Harry Drob % 4 i {52 4 o

2T o W HRARZ LY agut
RS SR S
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Section 30 of the General Corporation Law, Rev.Code 1935, § 2062
¥ Section 9 of the General Corporation Law, Rev.Code 1935, § 2041
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" Section 31 of General Corporation Law
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¥-P FREFEERH2BE

—Cecil P. Young and Delmas K. Kitchen v. Sigmund Janas, T. Peter Ansberry,

John Fwder and Permachen Corporation*™*

aA%xvY > ha H Class AenE £ 2 Class BoE ¥ » #4202
AR ;ﬁ‘]lwé 235 AP S I‘E.b%IE—'."'z':"—h\’fa‘:i ensg E M o — = Class A &1
T%% - =2 AW (president) 5 Class A shE % > ¥ #F]- =&
AFF e FRRERAT ARG EHEP 2 2 (certificate of
incorporation) *## £ § ¥ 5 Class A % » F]# ¥ A5 ¥ (Class A

SEHERETFR-FIFOZARFEL ClassAehgEE LA 25 - 2 5 o
#75 58 ClassB i d » FROPRETLZEFYRLE c iz P
mR HK@ZIF"%HE'J%%%E@'M&&E L2 bz %K € 0 Ft Class B
UKE2ERB cHPY - »Class BEFFAEZFELZ P A
R BFlm i Es iz BRL g Ak AL lrﬂkfiﬁu“,fiiiiiﬁﬂ%‘la

2

i% iz Class B ﬁii&?j‘;}‘ A0 B AL B (4 A e o

"

“;E\*

AESFRFTRE BTG - RO LRGSR G S
¥ E a7 g2 o 4 Permachem 2@ (T MSEFD P ) F ARG o
o RET AT FHTERLT igﬂg » Class B "% &
W EE S BEF RS e BT BRRL - REEASC e
F LA B B&Y Class BIL k& iz » H4pehT i=d Class Ak EE'"o

X

FA P - RDAEY > Ra BURAREFLRE ERILG > PIHAFEA R PR
X R - 2o R R R Altman & Mullahy &3 and 0 & RS p e - 3 o e ril
TR AR PR DA T - oA KR E cFE NG R LR 2
A AT AR g AR KR o

Cecil P. Young and Delmas K. Kitchen v. Sigmund Janas, T. Peter Ansberry, “John”
Feder (his real first name being unknown) and Permachem Corporation, 34 Del. Ch. 287;
103 A. 2d 299; 1954 Del. Ch. LEXIS 83 (FAt &k : Lexis) M T ¥ F &2 LfEd %k p 3ty
H) - o

R S BRI 1"2,_& m._f. #E R & Class A% 8% % Class BT - &
Fi4g o @m ClassBR L endF s A uj 4 Eix ¢$§tﬁi§mﬁ1 v ® ClassA”?%ﬁ?#f’ﬁ o/
FRAEERLDEILESR c PHRPRFTRT Class ARHFEF §d HpClassA 5 %
L ER 3 A %iﬁﬁi’ * ClassBE# ¢ 243 dfd A 4h(ClassBER Y hi ki %
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*ﬁﬂﬁﬁiﬁ%i@w%&7aSBmEzyﬁiuﬁgﬁﬁﬁ’
PRSP L2ag ¥ ¢ o ClassA e9& ¥ 3 —Tebrock ~ Beyer £ Machle ;
ClassB év”léf?i’ﬁ —Janas, Sr. Kitchen-Ansberry-~Janas, Jr. £ Fesslere-
hek? oWalsh § % 5 Class A enFF UEH T F N5 §f o B2 G P
T¥EE>A? F=2=ClassAshg® > 2frn g - =& g3k? 1A > Walsh
5 m 4 Kitchen 45 & I & Fessler % 4% » & Kitchen - Fessler 2% Class
BehdE F o &ypp AR > FlWalsh ¥ ABB ¢ proig 0% #cClass A £
Tk oI AFES ClassAhE F o iR T AZDEH -
d % Walsh e g F 27 PR B FRLI &N, 2SR &
Walsh 7 &2 emE Ets » B4 E Class A g F 8B P p > F 558
FTHELEEREF ol o

LI A I R PN R e
R o R ?;12 P HEFR i T Vi § X 5| Class A%
Lenfa'™ o geid a2 if ElAE 0 (L3 W0 AT O 7 N INE T
TP T R in R p AR o de Drob v. National Memorial Park, Inc.
- xP 2T (PRI EEEG) o KA 0 ARFFRL &
etz EEE R AR JIr T 23 (de facto theory) =ik

i * i’;ﬁu“Tz}ﬁ_“ryﬁ’!'F'f%i”‘f??ﬁﬁ’” Foeno v B9 G %K

(A

Q

Bf o (MEIAVOPE) AFF P 2PN RUE 27N
A o
e ini h2 %A g aValsheaig = > 75 Walshg % 3]

Rtftd - A2k g AR e iFLClass Achg & 0 Tig E-
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" See Royal British Bank v Turquand, [1843-1860] A1l ER Rep 435; [1843-60] All ER Rep
435. H R~ 32”7 persons dealing with the company were bound to make themselves
acquainted with the statute and the deedof settlement of the company, but they were not
bound to do more; a person, on reading the deed of settlement, would find, not a
prohibition against borrowing, but a permission to borrow on certain conditions, and,
learning that the authority might be made complete by a resolution, he would have a right
to infer the fact of a resolution authorising that which on the face of the document
appeared to be legitimately done; and, therefore, the company was liable whether or not
a resolution had been passed.”
" See Royal British Bank v Turquand, [1843-1860] All ER Rep 435; [1843-60] All ER Rep
435.
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" Section of Companies Act 1948 ¥ Table A, Article 105: TAll acts done by any meeting
of the directors or of a committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that there was some defect in
the appointment of any such director or person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such person had been duly appointed
and was qualified to be a director. ; }iF2 2 & 73t 1980 # W= &% 2 2006 & & K =
PEBEmT s Rge2 ¢ 0 A RATT R 2
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See Mahony (Public Officer of National Bank of Ireland) v East Holyford Mining Co
Ltd, [1874-1880]A11 ER Rep 427 ; [1874-80]A11 ER Rep 427

M A F @R 2 Company Act 2006, s. 161 2% " (1) The acts of a person acting as a
director are valid notwithstanding that it is afterwards discovered— (a) that there
was a defect in his appointment; (b) that he was disqualified from holding office; (c)
that he had ceased to hold office; (d) that he was not entitled to vote on the matter
in question. (2) This applies even if the resolution for his appointment is void under
section 160(appointment of directors of public company to be voted on individually). ”
#2372 Company Act 1985 s. 285, Company Act 1948 s. 180 , Company Act 1908 s. T4 353%
FRECFBEAL CHWIIF= LA 0 TAAME I ER LG
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FREL OMTNEFLIE ORRFELP LA AR TEF
(directors) > # @ ¥4 * 4L 4= T # 2% | (managers) " &4
(governor)~" #3124 f ¢ , (committee of management)- £ 4 3 & &
W% 5 CA 2006 # ersec 250 47" (2 % £.CA 1985 # chsec T4l %
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Laurence Koffman, Elizabeth Macdonald, The Law of Contract, 5", LexisNexis UK, 631.
" Company Act 2006, s. 250 2% - " In the Companies Acts “director” includes any
person occupying the position of director, by whatever name called.”
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" Company Act 1985, s. 741 2% > " In this Acts, “director” includes any person
occupying the position of director, by whatever name called.”
"% Company Act 2006, s. 161 2%_>" (1) The acts of a person acting as a director are
valid notwithstanding that it is afterwards discovered— (a) that there was a defect
in his appointment; (b) that he was disqualified from holding office; (c¢) that he had
ceased to hold office; (d) that he was not entitled to vote on the matter in question.
(2) This applies even if the resolution for his appointment is void under section
160(appointment of directors of public company to be voted on individually).”
" Company Act 1985, s. 2852.% " The acts of a director or manager are valid
notwithstandacts of ing any defect that may afterwards be discovered in his appointment
or qualification ; and this provision is not excluded by section 292(2) (void resolution
to appoint). ”
" CharlesWild & Stuart Weinstein, Smith & Keenan' s Company Law, fourteenth edition,
p. 288
39 02 Company Act 2006, s. 250 2RI T {7 4t Bk o
2% Company Act 2006, s. 277 =%
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“,f pt 2% > Table A £ Transitional Table A, reg % 92 5 ¢ 3 7 #§
e fedp N E R oreg 9281 s. 161 R EAE T voR T2 18
Boo BEApd > ARFF U TAPMLFAEE ALY A HRATF A
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3! Peter Loose, Michael Griffiths and David Impey, The Company Director : Powers, Duties

and Liabilities, 11th , Jordans publisher, page 213.
2 peter Loose, Michael Griffiths and David Impey, The Company Director : Powers, Duties
and Liabilities, 11th , Jordans publisher, page 152.
33 Peter Loose, Michael Griffiths and David Impey, The Company Director : Powers, Duties
and Liabilities, 11th , Jordans publisher, page 152 ~ 153.
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Gerhard Wirth Michael Arnold Ralf Morshiuser, Corporate Law in Germany 2", 389, Verlag
C.H. Beck Minchen 2010

gtz B 0 7 578 1 g o Gerhard Wirth Michael Arnold Ralf Morshauser,
Corporate Law in Germany 2" , 33, Verlag C.H. Beck Miinchen 2010

#' Gerhard Wirth Michael Arnold Ralf Morshauser, Corporate Law in Germany 2", 262, Verlag
C.H. Beck Minchen 2010
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Company Act 2006, s. 161 provides, ” (1) The acts of a person acting as a director
are valid notwithstanding that it is afterwards discovered— (a) that there was a defect
in his appointment; (b) that he was disqualified from holding office; (c) that he had
ceased to hold office; (d) that he was not entitled to vote on the matter in question.
(2) This applies even if the resolution for his appointment is void under section
160(appointment of directors of public company to be voted on individually).”
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