7
4

IRl = SRR SE R e=E. ) g

AL~

B F s flaeE L

LA REAFR-NEEILT A2 ‘F,“Q;

mEE 106215 ¢

Derivative Suit- Focusing on the Article 10-1 of The Securities

Investor and Futures Trader Protection Act

Frd lmieis B

i

¢ ERRE 101 & 12 7



H
e R F AR R Al R R o - B8
AEFEY P E AR ANELERE IR F RO MBRDE &S FERN
L LR PR AR BB T SR R E S Rk
AL B4R AR ORI o HEFE O S BR o AR A e b
bR NP IER £ B A X F G e d ¥ XA AL ILR BT
# E B RE PP OF LRI B I o B ahiR e e 2 1R
REBEI RO LTS L F LB X R T oL R
BRI R T L W AR T R AL e M EF AL 6
Fogid BRELAEr L L2ER M -HEF AT FY A3 EF TS
I FRNFROLIE LB A YRS o T BRBA R R
TR P PR FRAFE S S oA DEEFHE L conjpEai
%’ﬁi@i@$°
b g hhe @ AR R R MR RY Sk T ok Ryl 23
B o SR G 2 BlRE 0 3 WS A SR B A G Ao - a1 fE-
é%ﬁﬁéﬁﬁ%’ﬁﬁ&%ﬁﬁﬁﬁﬁﬁo#@ﬁéﬁa » 3 %
NEREN R A B R (3 A# - ¥ BRF - A (TR E
AN S '&j’&j—f,’s e RPEN LR g 0 X
HhemAd o B IR BLE o B
SRR N R R TR A Y i SRR e e Bk e

EEF > AN Eh ~ A B RGP E o e ik iR F R i

, /

\»‘\}

=
™~
7
N
ik
‘Q.
}

p
£
"
r
~=$
R
S

B RREFEAOH R AL BLL -

BRI TE - PR RE DR IR A JER R T 0T
PR B s RS - AR Y S LRI Bh e TR - deA
33%6ﬁ;\ﬁ\;\ﬁoEﬂ%ﬁ@ﬁﬁ%%&maﬂrﬁw%@%

wﬁﬂ&ﬁnoﬁﬁ%%‘%@fﬁﬁﬁwﬁ“ﬁﬁfi AR BT
BAANBL P EARL S o E iR B3 ifnirﬂig%ijﬁ_ﬁﬁﬂ%? % hE



o Qg&j’éﬁfhﬁp‘bf’\%‘??r’”m%‘?&% el JpAR 2 TF - R Ry R
B % R v vhvh i & pE

PAEE RFEV AR

JN
P A TR - AT BT F AL 2 ’<$ﬂﬁ§§—£¢

#ﬁy’gﬁ&@%ﬁ%wﬁ¢&hﬂ’ﬁﬂﬁiﬁﬁﬁﬁrﬁoﬁﬁﬁ
HAML I EORFY FEF L > A BA ALK RE 10T S

BEREFF 0 PR Rl B AR o B w et f%ﬁﬂél&l/f;ﬂfr'f;;{ )RR A

%gp%%iﬁﬁﬁﬁmm3$¢’iﬁﬁﬂﬁﬁ TR
AL 0 b B LB EF RSP - FR AN o wABERE
SflEs > - B RIRE AR

2

Flg > 235 - BISE - T BT 'L b @id- - S 5 8 E
Bis iz Aam~ RGN § 45 0 R FHE P e S

b ihT o A ARITOR G ARER FAY AETHNE o &y
BIZ) X P envh i oo s L2 A2 0 FIG P F 21 F{resm~ o LR
S AR AU REAIRBHILYL 58 B Tl SR 4
Bofé— AR IR ARA s BEPAY A FREBRERS
ﬁﬁﬁﬁii’@%%ﬁiN%°Wﬁ’ W3 k2 2 £F%~ chd &

EEFFA YA he s 2 @me EkOE

(ﬂd\

72 2\ % . @D

g
e
=~
\)
=
N
e
=

h

o

R =
2012.12.19 & #



EEARBZZRARAMNT O THIEE T BRALTRATR
=]

BRI Rd 2 2 A AWMLz ¥d 2Pz AEAALRL P

AFS Py 204 TR ZTCVERALG AT NS T

FRAATFRZALFR BARREF T ET 2RAL N LR

ﬁ’ﬁﬁkﬁiﬁﬁﬁ%~£%&ié%i%¥&%&$i

P B RF A DG ORA R AR T o F]

é%*%WQ&ﬁﬁ?ﬁ%$?4£$Ei¥4%%%(Wﬁ£
0

G
A=
(Q.
[
A=

)% 102 1 R MABMEZAFEX 2P F AL A EEY (TR
FHEP Q)T NP LKL OTRAANEZTRD DT EAHP
2 ] e Bt s 102 12F¥ 37 antdnw

I
=1
(\.‘N
=
\\"'
o

KA 2 2 Acr i L@
d B3 '
2 =]

AL W S ;&%ﬁéégig\ﬁﬂﬁf\g‘_%’oi;;;ﬁ% P 4
2B e B B EET o REF LR U 2 PR
PSP LA ETAE RARALA AR g f) R LR
2 REE PG NEETE CERA TR yRE T

Ba o 2 ER AP E L FRERFE TR R R
LHR G HAAREY o RA L AR AR AERNAE T AT

S SEIE R IO QI U -0 VD S N E O IS
B FEELR R EEF 10F2 12 RELEfRAAFHE T
%£19&°ﬁﬁﬁﬁ%ﬂM@ﬁ%%%i@_éﬁﬁﬁ’ﬂ%
Pofkdez AR R RE ST RESF 2 P AT
—ﬁiiﬁoxﬂ%ﬂwﬁﬁiﬁi@%%?#ﬁﬂg% B ot B
FERP > B ERFRAFALEFT D DGRBS R
B¥Kh > 2 2EFH AR 28% I pUBELIAEREREE L
1]

v

T
UG 2P LIRS EATOARFTEZIFTFEBE P 0 3

ey
e
=
]
s
Y
W
]
(‘d
(“

1

Y

E-
=N
/\‘



B2 B3 - LA 5T 15X EZREFREFZ
SESF -5 IS NS QR DN BN L S
YREFARBREFRACLI R ARAZIRT A

~ N . B2
R BE w2 23 o

o
&
#OE

=

-l

Y

0%

;:‘\

>



, = I8 LI QR

B T BB B F e 1

B T T B oo 2
B T F B ) 2

F OB R ATRES 4

B R TS R TR I 2L N 4

e T O G N - - B~ = 4

o
!
!
»
b
p--3
oo
(o]

O O o L I A LS 8

; — IR R A T PP 8

- I8 R 7 - T R 9

P23 FRRAREAFTFRETZ AR 10

AFAPETRABEFBELZEFTEA G i, 11

N
¥ FHRAEZHBANARAAL 013
v

»
>

- 2 T F T L e 1 N 14

S
B2 20 FOSS B 2l N i i 15

F o2 T8 FOSS B 2 B 2 17

o 2 R D B R ZE AT B T 17

TF L 3T B 0T B i 18

BB FAEEMAAC EPEHEEEH Y L F b 20

$ 208 A E R THRAERR AR T 20

=

#
|
2

>
i)

O B S B L i 20
¥ oA 2P WA EE LT OURWT 21

HaP@EAIa 7572327 5 2307 22

E
Iy

>
o~

Jir

T Tm Tm T

b
S|



FIDAOFRORE R A 26
¥ = & & K 2006 & #riz o z}a,ziws* AWz E 27
% - 78 [ R e I A - TP 27
Fo0E BW2006 AT P E G MR LR AR LR T 27
5 - 3 BR 2006 F 2 22 A R AW OTE 27
vy LR B R 20 2 3 ] 28
EENE vy iii%\»?‘;”r?:ifi:%”ri.ki’?}}t?’ri ........................................... 29
B AR AW AT R B e, 31
E FhAREIRZL T E 31

E i FE B FE B oo se sttt 32
FIOA O ORKNEEFAALFIE 32
$ A BB v o B 33
- g ;@;&*,,mgw 25 (% 263 (2) (a)~(b)~(c)): 33

£ p ‘%‘kii@‘?’f’i‘pﬁ B2 (% 263 (3) (a)~(b)~(c)): 37
ko & g B 2006 & = @ 2 7 & R 22 FAFH A 38
T - R - 38
% — 2t Franbar Holdings Ltd v Patel % ... ..o 38
% - B s ) N\ NS A B S— 38
5B pES Fm,;ri"§£~€§—ilﬁ’—_gl .................................................................... 38

% = zZ  Finance Ltd V RYder & ..o 39
¥ - B LR ot s s 39

% - P /szEJ}W’ﬁ‘FF 1L - O O RPN 40

% = 2 Kleanthous v Paphitis & ... 40

% - F F R B . 40

% - B BB W B2 I d s 41

B T TR AN B T 2l K B 42
B o= A0 StAINEr V LEE B i 42
F o B E T IR . 42

% - B e I N oy A PPN 43

% 2 A Kiani V COOPer & it 44
E ORI R s 44

E EI R BT LI 44
- S O PR 45



Yr §

% - 7
% - 18
o

#
W

“

Res|

N
N

=

o5

»
&

>
»

I

i3

%)

>
»

FRAAFHBRINBRAELE o, 46

BB R e 46
R FFT 2 E A 48
B T 20 2 2 48
BOR BRI Z A 49
FRZHEA S AFREFZAR 50
TR FEFET 5 R B oo 50
TEEE G ORPRI L 55
Fd AR 2 M A 56
AfFe 2P EFEAIFRGFR 57

o BT G RZAFTESE 57

N v S 7N S| A R e O 60
PR A R € 62

O~ @ EE2 Rl 2 g * (Expansion of the Business

JUAGMENT RUIE ) e e e e 63

A4

»
>

;& IR
= jE

¥

>
»

E o
4

- 5
o
% - 3
% = 3
% o 18
% 7 78
- &
% - I8

,
q
|
[
B

oA FFE S (Two-Step Approach) oo, 64

PR F r 2 4 % (Security for Expense) ... 66

3
AR S P TORLR R FFIZA T 69
R R A BRI AR T T R e 70
A T 2 B o 71
FE BB A1 R et 72
oA RCFRAE TP 2 TR 72
TR T 23 E 73
E\Eﬂé\?é—f@;’ig\xkié’?;?%*{%fq'/x#’i ........................ 74

‘%ﬁ%%%%?;gggﬂ ........................................... 76
FOREWHREERT FAREETFELE 76

~

HoORAMARFAELEZHTRE T E 77
HOHnE Y ANMARZ R EDEFEEE 77
AR PR R 214 R EEG 65 e 78



B2 8 RTFAREEY L0 LEHEEAFB LI 80

B o IE B e, 80
¥ - & TR ® S 2 f B ) 81
% - A ’}1"4@'—‘%/%?3310’65&1&:/%Bm ............................ 82

F'ﬁ ARGEGE TR A AW AR AN 84

~
T\,
ok
e
N
[
o
=
N,

221 i N A w2 REAL . 87

Iy S
CE
SN
S5
By WP OW

5 - % TAEEEF 10E 2 1 ML R AR LRI L 87
F-F FKFAREZF L0 IR AAEFR2ZAFAE LT
P FFAEEEF L0F 2 TR AL R AR 240w 50 89

Yo HKFAFEZpPLELEFRAARALASLFZZEH 89

- HFEARERZ S L2 - FaT 2 A2y 3EY 1

B2 AR FIEZ B A D F D H i s 94

2 HFAERHEZZLALFRGT 2T F 2L R 96
- R oA LT G R F . 96

;ﬁ
M
%o om ﬁﬁﬂuﬁﬁﬁa%,a@%ﬁ%ﬁ B F 08
s

5718 RSP EP AN EAFR T TR 103

+ % §E4%%;ﬁggﬂwaiéiéﬁﬁ

EXNED S T QA g‘*’r;*:i?ﬁi%ﬁ?’ﬁ ................................................ 110
Food RARRAFRLIREEAT FAEIZFFENE R L 110
o O MAANELFELZMEAEETENE Z A . 112

% = 18 SPI RN R TEWAR S B L 114

H§OM AR AR T AP A4 R ARAE BRI R 118
éiéﬁiﬂﬁﬁi%ﬁﬁﬁiﬂi ........................... 118

i

:
|
x=)
o

% - 18 AR E2Fafofd s Fr 2 FAHH 120
-3 = Hw ’i,tﬁ\if%%’?’r?:i#']}i@‘i .................................. 123

4



& P FRRAARE L FAR Z W 125

S = IE P RRATARAR B L T 2 B H 125
, = 3B AR L 0 B A O N 128

2 OPIMEBEEBLIIREZED . 131
O AR A FLEFRLIREBFLERM G 132
- RAALAFREFIENMAFLEET AL R 132

FoF 2PN ARIEAUZLG EE T s 132
P MAEEFTABEES Z L H s 133

X MAfRERwREeRLIEMRA LR 134

B BB ) 139



A2 ARBZZRINT > 2PHETE T BRAEEHEAH
p

Pl Bd o 2 2 A MLz ¥d &P 20 K& A V4

BF o Rm o F P RIMBHAFE S REAL RN E P

Bro AR O P2 w214 00 TR D B L BT R

H2 22 g FRhAFRL A AFR D 00 F 27T E® 2

3
LEAREE ) HL0E 210 ® B A B A 2

BA 2 Hmoe LA ARRLE S A E 2k N A
FARFZ PHEE R AR L f B AT RS A
Farr O3 A E o s 22

B (T )BERTRIAFTLED [ 2

S (TAHERRY )T AL L& LD RAE LR
FAARTE L P R o 2 E AT H L ¥
AREZ RN A AR LR A AR RS
e EFF AR ZFE S ARAL =

1
B dr I F A T S L 2R LD

el

P W R ER?RRFTAREZ T LR AR A TR

B I F L FEABMMEEHFDRT e Ao F EEHFH

—mlt

»

MR AP R ERFT A RERERE FLERT

B2 F10E2 15 AP = #&x;rtﬁ’a NP LY

N\~

FAVIIE: JEE S - Y S | 2
~ e ALE

LA N UL )J-JL’?:‘ oA 2 R

1

Pwr o @z Re o Ty g LK

=
—3y

B ,—}—:L \:_,I 4

nR
B
e



AVRETRFAGEA ] NESBRAS LG BAR

i

HrHARGAR AR REFRL o R

b2
FH
I
&
e
;m-
s

AR FIRFATFEES L g AR 2 g

A-HEFEB B AL A IR REY SREREFER D

.
>
~

H
o
A
( N\

H
oS

W AR Flt o A VKT A FEE N
AR AR AFE D A AL > R R EY S RET AR
Ep AL SRR A RECRRAF L LA e &

Panl 24y 2 ~ N N ’
Bp gz 2F 3 @ oo

Fo8 Fr#ER

WK R AT RSP FERT R R

A

ANEICEES

>\_.
<
=
—=de

= HHARBRES D TORA AL F WAL N ¥ EER

T
R
~

BEETLRA A AWRAR R FNT 0 RHA R

B ARFKAL R EAFR D ABAZ ZFEAL o R R

-~
N
=
=\

S

>~

W F 102 12 M AR AWB AL e x A

)
=

T SN SIS LIPS RN U S S IR RS
'*'F‘f \jﬁ}}ﬁi&iii&%é’%?’lo*fﬂé%ﬁ—]*'F; \%::'*'F%\

W2 flRFAREFE A > 20 FIH™F F 0 ATy 2%

¥
Y
o

T S N N IR FEEEOE

)j‘.r

y= & m=33
HALSFARA LRI T EASN o X B ENR
2 hk o kAR

AREETRARALAFRZIFIRAEREFFHERZ IR T R

y

FE TR AR AT R AL o ¥ A EHRT



AT A AR 2102 118 G RA LR F 2P

NP A V-
\Z/ZTIL‘Z\"—:

-~

WA e MHERDAKBET N

At L iR 2. ré-,



$oF WA PMAWRED

FAEF L AL IR TRAES  F AR LR F R
ZE e A E 2L LA

Al
R
ke

N

L

Z
st
(N
e

FLTERZFPRAHES {4270 F A5 E &

# (Direct Suit) £ =4 3 (Derivative Suit) - @ % % &
AN ENFTREALAH 2w 2P0 FREEIZF R
bl e K g 4 A2 kR (recover dividends) - ;fr]‘»% o

£ L
& B i (preemptive rights) 2 #] b 3% 2 g 1 7 5
( fraudulent dilution of shareholders interests) ~ %% & & & &

«z

7 t& p  (inspect corporate books and records) ~ =

(therighttovote) & '; Ap st b Mok d 2820 | T 2E 4o *
GR A E R LR R T AR R A R RN G

IR D o AT 2

40
k]

f
A B R 2 RA
HoNEFRSFELE DX B TREFRFE>BLLE

L

AN
E <
—
i
-%3
M
Bl
o
‘«}:
N
gl
M=

*

_7\?%7}’% ’ ﬁ?l"@;

7R AP

"Harry G.Henn &John R. Alexander, Law of Corporations (4th ed. West Publishing Co.,1983) ,at1048-49.
4



FLERE PR BHAT o A2YEFEEYEEERZE
FELAFT L F LA oS 2P 20

HEEEY > vELEFRY EX I BT AR
oot 2 PR RNEAEY M PR IR EE E 2
Looved K g s FLERL B

A 57!”8;3‘\}"%”}3

I

2 L8 7

T

Bt dd st A2 g isdlnd gy T o
AERAABIRNEARLITA o A W RELES D
BBz @ o FLAEREY  FE T RAE LT L

FERH o mudl e dfhAemn 2 MAFRHRE KT N

FH (X ) IR TR FEAEF RS (R F
PR E R EM P EZTES SRR ) g F(S S RAL)
223 EREFFFAEF D FFIN TEL rIE L A
RiaFmgReaZzeEFRFLPFT 2RI BLES &2
FEFHR(FITRF ) TR Ero7 2 2l 2 BE o
PR EAE T B 2% (OECD) #4f % eh2 @538 R ol
( OECD Principles of Corporate Governance) » 7= 3% 5 % & &
%ﬁ?ﬂ&%%ﬁﬁ%5’1ﬁhd%%§$%ﬁ¢%%i%
Lo @R HFRFIRE

19
s, = e w4 > v
A L °5Fmﬂ\z.ﬂm;{

ER R 8 SR S

B
T

2 N = RN
i R IAS- RPN 5. )

=
o
>
K
=

2%*%’@#@%?%1%%1&2 — AR P PR LR AFEAIR > SAEFIHE > 2006 £
1% > F 107-108 -

SHURA > HRA R A TR ORI S e ERE AP AR > A EET% 0 200£6 0 -
“Hhirl s 106


http://readopac2.ncl.edu.tw/nclJournal/search/guide/search_result.jsp?dtdId=000075&search_index=JT&search_mode=&search_value=%E6%94%BF%E5%A4%A7%E6%B3%95%E5%AD%B8%E8%A9%95%E8%AB%96$&la=ch&requery=true

A\

J‘/( WL 1y

% -7
T G A

LA G R e g B

PR

Ij" nbs

X
Rb

vk AT o
FREBRRE S HEELZES

FAZH R AWEES 1002 - AR &3n 59 e 540

6

o

g
T
gt

r
&
-

—\

AL g

(SN R

&

Y
!

7

IR =
P s

-~

B

b

Jekf

M=

L

/»Tgé\n 4

2010 =

R AURAL 5 2009

SRR Bant gm0 E R


http://readopac2.ncl.edu.tw/nclJournal/search/search_result.jsp?la=ch&search_type=adv&dtdId=000040&sort_index=PD&sort_type=1&search_index=AU&search_mode=&search_value=%E5%91%A8%E6%8C%AF%E9%8B%92+Chou%2C+Chehg-fong+$

v

oo SER AR A H R G F LY

Fooo- B ERAEHAR L K

B wef el (f R FLipleL LR LR

FI A R EAFR N EIREEEF o PF oS RKADR
BBZER LALLM A FER 2 B WL PG o

TrF a0 FHfls 2 BE S KA R ALK

L #

P EREY AR ENE LN R
¥

o T RPESPZFEEZLG AR F o LR AR
PEGFLRES O FRAE > T FR BT DAY
Bapkm it (bRt ] )T w7 ik Rl
CE RSN S F L

FERRAALAF LA ARE VLA R L LR

- PR B RBLEFET O ORL A EFBTE G RFR

Tol4e 1985 Z 2 BR AP % 4320 (AR 2Eh) ~ S MTiE (202328 4) R ¢ M
+ 8 (the Secretary of State ) 3 & iZ 73 & frdzir2 1] o au.ﬁvPLG’ B 13736

8% jm2r 35 F 249-251 -

7



e %
R o g oPXINETF PRATEREIPERX T D
TiEE o frk:ﬁé FeAc? 2 T T fed ko A B A A
BRIz e r s R A T SEBEY @
HEBMMFED > b 7R F L SRR o AR o 7
NS 3SR R R o N R R O A
FrlHEFRTLZFTIF S FERLN L FREFRHA
2 F R TT R AR B o
P28 BARAWFERZBEF
N S I S SR I R o S e
nhtE R EHFRLE P aas 2L rAREEIE
WALz e AR LR AT %%’frﬁ\ﬁ“?’i&@‘\'ﬁ*é??’fljj’ﬁfi
B P FRENLP DRAARALANEIFR > TR G LA
FREAAB KA 2 PR ERALTN O TG R AR E
(R I=RE AR T
% - 1| 3R R
?%ﬁ&*&iéy&%&?zwﬁﬁﬁ,%;’iﬁ
AP E AR RELFFR w7 AFHwar
9@;9;:5@:11985 EaPiEs 461 (1) 2 (2) 2 %a(#WZOOB 2P EREAS9961T) o F A AT

S S RN RIS

PEIL L AP

K

S fp Ao
Fprgea o
> F\:E%EKH%‘? : 3\1

10*5}\%

F]Pl’-'é P

7

RN e X180

'(l)‘P

®

N
’—/-:p.u—.rlE

SR PES ]r;)'g_rf’li\ ;—7’|J }]\ ®

8

Lodrk b2 BF

e

R B B (interlocutory injunctions ) z_ %7 p& fcid o #
EoRis (A_ ) > 1989 & »

LB AERL A 20071
7. 203-204 -

o g o

PR A U ARAEA 2

;;—"L—Lf“;ik‘p‘?k\:l"é /“)’»%11__ Lfvf’r“ \r}ﬁfi_l\% \14’%LIL%\T 2

et 2Bl r AR AL AT W

B2 A%
F 98T o



2 AEf Ve A B AR AR BT T EIARLE

PR REASF2RETRAZ A EFRAIR S T AL
R Fls B AE e PG JlE AR R R > WSR2
PEHFAaRALZRA A LATFREESR TER ST MA
H 4e o B;g‘\ﬁn]éé}ﬁagﬂﬁ—,ﬁiﬁgﬁ&@? "R 2 4 0 0B E B
F ol FnAanAfidmannatcad 7Rl P
WEERETFRELEEFERAAGENG T ELS S
A9 E s KR EAFRERREAFRFES TR N

el
-
N

2y

T o %

4

3
2 8, 7r o2t E

ok

E 2

:"3;1 @ Y

S

= 2 2 5 2)
R B

LI S

P E R

Az A

Eepf L
S
i#

f‘%.’f A

=

i

14

S pE o A e pE A
o gn g

s $f

K

(e e

A

o

Jekt

d

P
T3

Jrml
ER

<oy

(B
[
IS

G

S
r

e
*

-
ey
I -

(w
i
W

i<

4~

i

IE S 1

R USEE

DB ABEERTAEDE A A R MR 0 S B AL Tk 02003 & 80 o

T2
Ligask,op

1995 &# 7% » F 114,318

9

0 NEAHRIR O L B F o PR E S FERKETI L AL PR R E o



B kot
SRR

1o 32

LI QT S Ol ST

( class action) z ¢ 42 o

FHEZFARFENHFHEDLL
Rz & &Amy s 73 2
My e 2% 194 180 B L 4]0 % i
BN A S>HORLL > M FEEES

@@787‘ ﬁ\ﬁ;‘i\7 ;ﬁ:;’l‘ ’

R L LT LA F:

g

IR~ PR
A

3N

e

1/ " 2
\r{l;’ii - AR

LEBEF G FENAERI P RFZEE T R

S HCRAED D B AP IES KA Fm 2 4

B E K he BB S 2 > AR A 2

AR F DD E 2

ﬁﬁ&i

2 R AR A A4 R kA

Y4
F =y

ﬁWQE
=2 I

I S [é‘_%‘r y

FRARLALAFERLFT2
Mk R R > Al E poE A
FERZAI2ZF7% - K3

Wk ool 2 R L 2 12 I #
3

SR SRS L L

W%

AR PE

2

A g

£

ik L ] 5 A &

TEHMRA B eRFE SR A

e 45 A B R A A fhz AR o %

B RmEFTHYRALGT

A= Rz g E kB S

PR

P2 N A ER-FE AR A RS
» 366 ~ 67 -
10

P
o

& FF o F]

iﬁé\\::jéi%’.%z \%:iﬁ&irﬁgﬁ‘;t‘kg

A2 g P o

IR i SRR 14

LRk

s

EE Nt =zl

ERL ARG

g

ffr T

= )/\ A
T\ ,% M

» B 2.
YES |

)

o fmy
W
VSR
NS

F}.
frs

1;[ by ”'TIEI_ m

’



Top R s g e

#® g

T
3N

N7

\a;
S
Sk
N

w
£ ¥

#r

|

=t
~
%
=
ELd
=)

g

N

~=y

W
#op

\

>~

e
(Q‘

A R 2
LG H %
~ F TER #J/ifj‘u

g g‘\E_kﬂs Jé
LR N A4l R d B B (class action)

'F
4

Jekf

E

>
o~

\3;
P
f|

"

'-:— 2z

F

}
=

2k
=

|

2 S

4
»

~
o

(]

~—
j:‘

A

I

el e

E B i

(derivative suit) %= & »°

BB EC g
g A ROk AR
G s el Ak d
22 16
SFER 2R e

.
Rt 3
>

[

2=

f,’_ ] AN

4

&

e RV G

L1l

’i’“"~'f"t ?*_ﬁ’;% Y

o {JV}‘

v AL R ALY > B

’

R i 2

ok

L g 11
I B 2

it

b

RAR2FZE 224 BERT- LFR2%L @Fndaw
2PERAGFRIAOTHEIFRATR -2 T HERAARL
§ EFTEETAATFIHFLL RRERAANZIANT PR
AeFm o ML TP T IEE L O HT EFRATR KT ;/"‘\7'%1 R
AAR2PFFMAEL S EREVHEELG P FATLE LD

Mg 130 F 160 312223 ¢
Baighr 130 F 16-17 3222-24 -

Bhmr 130 F 28-29

11



A B T RABENEBRAE S P RAFB AT R
SFooa GAlE TR ZRAE T T R ERE SR

24 B
Aypwmoamd o S FALETE R R R £

N
(=

(Fei-

Ayl

Jt

R
{

BogF P d o a P g AR 2 &
FHARE P EFREN I DAV EALARAEF LS BER

o &
P - St
A
R Ak e
w OF #
row
J >,¢ %
=& A
I
F oo- F
=S £ 1
WEOowW o e
NN S
IR e
W OF R
).“3'; K A
A~ 0=
N | B
P
= W, R
PSS
5 0¥
W
tl - )
¥ o® o
© o A
v
By

)
Y
mf Ry
\\ o
=i
o
band
\
PN
i\
4
T
=
i
i
AN
b
Y
N,
N
£
o

Vi rde ARAHFB 2 AR AR S ARFE-LY P op g SRS 201090 0 F 29
18@4%5 P S T A BRSO L R AR ATH] 0 P L AR AR 2011 £ 67 0 FO10-11 -
12



P
b

#‘Lﬁ‘m
RS

34
E-2y

= K

B A

‘N s

rule) ~ T

7 Foss v. Harbottle %

TR

IR AU
P2 FEE
n%%ﬁ%?ﬁr

;Pkd L]

-~

il

gl

AR
F I
(R A
TR R LN AR AR o
BRI L ESH
5 #cii- B P (Majority rule) % F¢ A

% R 2 & Bl (The proper plaintiff

% 1843 #

Vo @alapi  FF P EFEE L &LH

?1%%&%%°%3riéﬁ%@mjiﬁwﬁ$&*@2
PR EIFE D ST AL RNd O F 2 LR B S HRARR

2 A AT o T SR AF S P RS AR
w28 TR AR g BB 2P 2 R
PR Z R R A P HERAERLFRF R o FBR ER

19See[1843] 2 Hare 461; 67 ER 189.



P Ep FfEAZE AN PN A F 2 F T
Cirregularity) m B d A T 82 F o FZ ¥ 38 4 »

IR AN I A S PR SR CHPE NS sl j\iﬂ.%"ll‘ E A e S
BooReHBTRNLFR FRL2ELE ¢ (The Law

N

Commission) # & B F % 1 #3822 2 k3t f % = (DTl
Company Law Review steering Group) # 3R Foss & R i3 73 2
Bz o DB R P2 fEfme B R A R BN 0 X dp B R

21

W B 0 R PR F o - kA LA T

dq %\ ’ﬁ:"; 3 %ipg <> fL Ji

J9

-

2006 & 2 & ® R o 7 E P

—x

P

oM T AL E AR ERREFSD @Y

ot

H & %2 7k

S

2 E 2 2006 EERIB AP ERL A LAFEP 2 L2 R

Fo8 BRILZT2ZEZIFBAAR
% -1 Foss &R
¥ - 3% Foss Rpl2 &k
B2 d MR r s mRB AT B0 ¥ 42 Foss v
Harbottle % #7hF 2 Rl 2 H 5 B K Fran e d 200 4 &

2w 2 R AR I RPFESF2ZAE R gEE 2R

2gee L.S Sealy - Cases and Materials in Company Law > Lodon - Butterworths - 499 1996.4% 51 p % %
o 2P G FERA-NEFRATPFERAAIHER LG 2T g F ol a iR AR
s> 2008 & 12 % > F 100

ISee The Law Commission, Shareholder Remedies, Law Commission Report No.142, Cm. 3769,

1996.
14



WU F MAIE T VR E R ERFL Y o wmR
LHAerLmnz2 3 FHE ) o x A AL FDMHEE B
[ ;‘fx%?;éi;g’f%%ﬁz\ 2.0 ¥ q_% o B_r1 o LT fEan
F g P ¢ ¥ 5 Y o ® W p Fossv. Harbottle -
FE D R A GhE R A P RARTTR LR

+ 4 & % ¢ ® Foss v. Harbottle — & >t £ i & 7

k2 R4 5 Foss @2 &

(‘H}

RESAE VI SO

PR R PHT RERAR o XA ERL Y E

~mh
( N
4
hd
~
<l
~SufdL
pbs
v
Rl
3

BHad - dZFRERRIFL 7] LEHEZIIRT 2
FEAM MU EF 2P 43 FRe BT A KA w o 0
BTl agzriodAewmod ZExBELAS X R T g

B2 R Bl ; ( The proper plaintiff rule) ~" % #& /4 R P |

l
i

( Majority rule)» — #& 4 % T Foss & R ; (rule in Foss v.
Harbottle ) » i@t 2 B 5 % A & £ 7% L4 P2 2 H A
# o

- 4% Foss RpjZ p ik

F_k

i T2 RE RR o B Ad James Wigram iz f
Foss v. Harbottle - ¢ &% 4 » Hini d o X BT F - o
PR R e EEd 2P B NRw o AR Ry LR

s P4 > 22 | o, ~ g [ s
FAZ LxAFw T T g RERR M OEL T AR

?2See[1843]2 Hare 461,p491.4& 51 f %[ B » 2 @ 2 & TR A R A FR-HER -~ 2 B~ W fr? H
WORFT Y 0k EdIRA > 2009 F 30 5 F 1l e
15



AN
=)

=T @E’%&i%klﬁ%ﬂﬂ

éﬂzﬁ%QJW%g;wrgq%ﬂ%i

E R R Ao T ARRELT R

PR

A

MmOl X

m\’/LPE-%?Q?’ffEEL;

%> Prudential

Assurance Co. Ltd. v. Newman Industries Ltd.- %

'\
ES

=4

L IR I
WA D P L F kR e
B A D BP0 R T LR
RN U S

LTS

23
B

¢ rL

B A ¥
Al ' BE Y
5 AR LA BYH CAewmd g2
7/ L WA
b- 4% CFE-

C# B it =

3'.
r’

T RERR
BAx » ¥ U WL I
¥ (multiple action) z & *&
o2k A Har D

AR ARTR O BEELEY D

7oA

¥oor T % dkid- R Bl 0 & Fossv. Harbottle
R A SRE N E A A/ TR S i I R R A E I
FEREARFH P T S HARR ) FARELR
ST I A - I GRSV T O T < SO B S S A
B IEANEZIPE S i e - | R M B TR A
H S #ud v amr g &5 ) ind

2See [1882] Ch 204, pp.222-223.

EI‘,:‘?’B;a\
I
Ao BRE

g

i3
(i3

7

i g

Lig
L A

¥

R A

a2

7
~

s—= 2

T

!

—_

gl

N

R

i %

m

e

3
N
Jr

34
;‘ﬁ

X

flm
—m.y

i

-
Ny

#3ee Victor Joffe QC, David Drake, Giles Richardson, Daniel Lightman, Minority shareholders, Law, Practice,

and Procedure, Oxford press, third edition,2008,p4.
BH L9 F 6l -
% See spra note 19,pp494-495.
16



>
=k
3
ETTRS

#ﬁf"\l‘ T EN 0 ,/E[}%’r_;ﬁ‘; }—‘?EJ f‘ = ij&?ﬁ }@

=
[
W
=4

4
Iy
.-

Foss & B 2 & #

=z
5\
‘E_
75
4?#
o

¥ - HOUEBAFHRZ G
Prudential Assurance Co. Ltd. V. Newman Industries Ltd.

(No. 2 ) (the Court of Appeal ) - %kxz % % % 7 5 =

PIg * 2 Gl o B

¥ 0 “Foss BB "R EMRCET o AT LR Ep frd

SR IESLR IR R R N S R L
SRS RN

T e AR R RF S P RATTE o T

D R RAE G TABRE S K- G

AIEHEF L S R AR AR AN o

TR T 230312
%See supra note 23,p 211.
17



FHEBEREmL AP T A Ny Trmo ) P
Pavlides v. Jensen® - % ¢ » d st 4t 2 24 mp ¥k
Al & d R HEAEL o REZFEFLARB Y
ho% 2 FE A ARRKINEY BE O REZHEE D
T OAHNFELA#F ML 2 R Hr RN 2w
B + 3% & Regal (Hastings) v. Gulliver®- % w43

o

PR
/
RN

oy

=4

P
I
=
|
¥
kL

SIS HENS V&

ZfFAAFNEFE S FEFEZIERLAET R
H

FAEF JIE R TR T ERIZELF DA
FE o F)a SR o AEIFHGRA o EA D
e ¥ E G A2 FHFAT  RD o LAk E EE
Hfp#l4 > 2 A R2F2%p e HAempm > 2 2 p
Nl Fp e AP AP FERLEY 4
AL R o RY GV RS HEEE B

P ROPEARAE T IR R AN R Y R B AR 200937 > F 26-

0See [1956] Ch. 565.

%1See [1942] 1 All E. R. 378,382F and 389D-E.

%2See supra note24,P5.
B fhir 90 F 64 ¢

18



kS
1y
hpusl

g ERAFEHAF

A RO 2 BRI A

N

&

g
L E A R BRA A KRN L
R E A B b 2 AT B A i & 3R

S

2|

'F_*

B -

D A
=i

S0

- R L
A

(‘ﬂ}
A

N

WO FHEP AT LE TR L G hAT s TR
A AmAIRL g2 Ak RA o BRF EIEA
WA E R PR REIAL RBEP A EFL AT
9 b P4l dz i 50% 0 b oz g Mo pe R

Assurance Co. Ltd. V. Newman Industries -

Prudential

\H*L F_&

» PR R
WEEA-FEARRIL R EENKLE DS ¥
Heoos s REREZ K

it

(Y 4
I~
s
T
-4
in}
)
N
&
bl
d
RS
=g
o

2
BN EIM e B2 FERRES G LR
Km0 ZEDE REF A P PRI PT L HER
d 50% 1 4B G Al e A A B E PR
BAICZHT 0 R TR A Fdl R 2% F Foss &R

p

PP AERAAENAL N S L REE A
R I GV PSS E S = S PR ST RSV R CRE
SALA A L S BOL K T A £ Foss BBz 24 P 7

it Foss R Bl ¥ sib 2 5 Bk R Rl o fdy 2 AROR A X

%See supra note 21,p32-33.
%See /d. ,p39.
19



e b2 i bk e
oK RBALEERAEYEPITHEREIIZGFA
= Prudential Assurance Co. Ltd. v. Newman Industries
Ltd. (No. 2) - %°? > 2mini R4 237 EHA%AL
REAFPRFEL-DEFE REEVEFFRD 2
BRI ALEBRP (1) 27 F BEEZG R &
A (2) Z 2 Foss RS B &) ok 2 -

a4y
oy
=

-
w
(o2}

HER2006E 2P EB I P FRAFERATFR

PR AR AFEY - L ARL RN E LTl R

LR Fedht FRHEFRLEL AR NFREERE o

#
BN
Mo
o9

PR FEM R RAR L HRL TR EA

ey
o
u

A d 5 = 37 L]y - i3 =
QPTE%Fﬁ/szlEJW},%’p\p% Ofgrﬂ’ﬁx

e
e
N
¥
(U:l
4t

B

FRAPBERITPHE o B FIHEFALAS > X AR FHR
HALR 2 ¥ S pEL o Flpt s B KRR LI EARLE Y B AR
fo SR Al o MR AR RA R A e LE > @ R

FHRAAT R AL g P F L

id

g

$=2H AYHEETHANLRE TR LY
B OS2I M2Z A
& Smith v. Croft (N0 2) - % ¢ 204 > d 2 % 7 4

L2
|

AFHERFRRES>DHE R A T GEE A ST A

{L?’ A,\’)’-y:? ’L’ 7R :‘2”@1&&’?’2\ Y—%j P\ %KZ&’:— #&’E’ifb ?: b E

¥5 495 F 65
3'See RSC,015,r 12A, (2) and (3) . #51 p 29> F 65 3235«
B4 9 F 65 o

20



Bl R L L R e Ft o e %
# A E R

v
= u) - s\
|2 oSN

Al 2 A
9 4 omd ¥

72 b2 4 0 Smith v. Croft (No2) % ¢ Knox ¢
Eaf bl BHEEF 2P R RS DA S R

2 > HRBFF R P2 Allen v. Gold Reefs of West
Africaltd.— % ¢ f * 2 R8> 2 FR P L LT HLH
TP EHAE Yo F A
w2 a7

Y
e

P%*‘E//,/g ﬂ—\)&#ﬁ
‘:E‘E}E’E\\lf:l‘/

i®

g B2 A T
. . zﬁt#wf o #X'@m » Smith v. Croft (No
2) %k vE R 33 Fla o Sm

S PN

ith v. Croft (No 2)
30 4B 5

QR Sl
N RO STy AT
A R AR T o S x B N h 2% LR
RN DS TP
O

bR R b

4 .
PR

LR L B A A R FORRR

\

% o

»

i<
-

EEd

b
et

/a S -
Z_ % :Fif

= >

¥ P\ R 2 z pl\.‘»
+

(ratification) = ™2 %
2 S 2

2F N 2

TN TN

= 4
?:“’?F
@ /é': :r::}:_ PR L2 Vi

bR 3R A

i 60 F 330 311

[1988]Ch. 114,p186.1# 51 p # 4%
M Pzr 6o 7

TRz 6 | O73-T4 -
fT4-T5 -

21



Z‘\

AL T
F-PFP HOFEMRAIFIAIZEFILRT
BT o 7 A 4 b2 7 5 (ultra vires
act)» L R HARAEZ P T RRLLF 5 00r 7 RRAZR
ANRARER A I 2 LI T AN SR < N I SN I S
R EARARD PR 2PN 2 FL B
Smithv. Croft (N0 2) - % » F i s P #¥% & A4 2
o F Al A A o2 fF

Bl b o egEt e A2 S F Al A b 7L kL

N

C AT LS E B A R R

Y

> N = 2 2 = Y N 44 . d
3 T BERT AR Ak M m s f ik Rp At

IFAEH o P HRAT LA AR P4 TR EER

A A LE s o %A o 1895 & 2 72 % 35
FE3AZ AT LA RN B T R TRG

FoFP HETEAEFLLAT

FTREZFAERESTEN NG PR 0 EATE
AR EF € 32 7 5 (act outside the powers of the
boars)> P HAAEF Z  cFERFELZREEFVALTE €

*2See supra note21,p41
“See /d. ,p35
“See /d. p42
“See /d. ,p36

22



f\n
E:0y

e

I

O O SR S
IR 3 LS G
R

IR S O LRI G

T1\4

Koo mRERY 32 Cook %47
North-West Transportation Co Ltd v Beatty —
W EE K

AR L0 B o2 p

®See 1d. ,p42
“'See d. ,p43

>‘\23

!

g
v
o
(\

e

5 E 20 H] 4 o

F] “~

4
P2



L hERY EEAE LT LB ARTY BE T
PEUTR LR f ) Rk g e 3R AR S s
EZ riiﬁﬂ:l]gg{)?;ﬁ » ¥ d Bki /i_;iﬂ |1£;’1 y

3
N}
IRy
39‘%3
[
.
H“\\
\\ql-:
gt
e
fl&-
(w
=
At}
NN
FIS
v
bas
N}
il
P

AR T RELD 2T AT G2 E o FRHRLM
T W REE A g s Yo

¥ %A Regal (Hastings ) Ltd v Gulliver - % ¢ > 4]
NP FHMA PR g RS DT 2ZRE > A
FlaF 22 FgEFE T fFLE PRI 2P FF
iz A ZEE R AP EEIAE o B

v
=4

Fa A FEENNY IR E LS E
EF X EAR B RMRIALFTEIT S ERL
g/~pi‘ﬁ"?;‘{ /é}

" E {8 :¥ A& Cook v Deeks - % ¥ Regal

—

;2w =3 7 =
Z_3RF M v}u“,ﬁ‘? pE e

4

(Hastings ) Ltd v Gulliver - % 35 7 I 2 # 3 ?Russell ;2

“®See d. , p 44
“See /d. , p 44,note22
See /d. , p 44
24



S
b
L
%
XN
A
ETS
F_&
1.3—3*;\
(w
Wi
-nt\(
oL
p<H
4370
3
(‘r«}
-
&

v > 2z = R T 2 2
FzZ g g 7o 2b%33 37807 5 0 7@ 3%
EITHFT L OF 2 FLALEDRY EE 2

g
‘n_
}E‘
=
-
g
v
Pt
;:.,;l
>
el
S
re
.
BN
R
v
a

(=N <r - X 25 s—= ¥ 2, 27 v - P =
FTEFRLAEBRZEFTE o RRTEES D
2N

AR TGS PR

i)
|

e A d 2 FEFF A4 oA »}; ¥ AT
SR ARGIRINEE S IR S SN S
Koo MR ERT AR BRI EL

Fo ~EREELR EZRRAL
WO R 2 o T 20 H o d

A 2@ 51 =2X > A = D
PR T R EY A A PR T M

=
e

oo
i .\

s
W
T

ES SN

SiSee /d. , p 44.
25

NN
et

Pl

—_



v

2,

=
N
P

VAN = 2N 52
LA NE R &4 °

=
(%

2006 £ 3713 1 2 & &

P

% 239~ % 263 i 2 R T

2k wwETLi®
FREMFERF Y LB SRR iR
¥ REmRRYRL R AFR YL LR T

A RN EF N

ﬁfs&ig?*%@’%%&ﬁﬁﬁﬁﬁi

LA R A A r e @ R 2

PR RN EREE TN ER AR A KR

Mg 2 b o #f MR AT AR L R

# W 4 i 2 A Wallerssteiner v. Moir™- & @ z£ = 7 i * %

%i%%%ﬁﬁ??A%&WOﬁﬁé%méﬁﬁ*

A e Y ERIFBEE 2 AEHFRDE (CPR) ¥ 19.9E>%

LA N EAMA R

F
R LG R kR LR BRI 2R

Pz 9o F 730 318385
*¥[1975]QB373.

*See CPR§19.9E : The court may order the company, body corporate or trade union for the benefit of which

a derivative claim is brought to indemnify the claimant against liability for costs incurred in the permission

application or in the derivative claim or both.

26



AN L s

GRS R S RO
5
_.J:ﬁ

ﬁ’ﬂ/zf"—i Fql g#ﬂﬂﬁ

S

It

»

A s ¥ R

# B 2006 & #7 3 ¢

AN
2

B3R R R 2
e
LR AT E - BOTR AR R AR L R e S
® A
i L

55&?&8;{1&%3&?;,\
W TR R AR

e

N\ se o =
wofToe

wd

jut

— _l‘lﬁﬁ_, L g\#&kﬁ ?%'

Lo

s B

4

1~

1#

o

PRT 7 T R ﬁﬁg%ﬁﬂJii%%»fﬁw3V
FZoriFEFALEADRE R AAAE R RAR LTRSS
FAEREPN A2 F LAY RHAARETER ST LA
FARE R ALF AR e B > WA KRN HER
IFERCFABTERALEFFARERBIE P P
$-F FR22006FMBEIFEFTHRAALIFRZIALT
$- % PFRH20006EITERASLFRL LA
BRSSP 2006&%‘rigfﬁké\i&%\,g%gzi#ﬁf‘aé%i

%% 260 i3 ¥ 264 if
§ B WHE F ¥ 265 053

%See /d, 21, para6.14 and footnote 41.
See /d, 21,paral4.2.

*See /d. 21,paral4.3

%See /d. 21,para6.6 ~ 14.4

~

%y

EX

27

I T

269

rERgERR

EAE P YA E RO

i

s

‘4.;



FrRECFTARE A EALGEY FRFE SRS
BErERE W RN TR 'K 2006 & o P F A% 260 0F
TER PP RA ALy c AL R LrmL RE FAYE
B PehmTo i 2P n® Ly ( % 260 (1)
(a)~(b) 38 ) » T ZE R T > HANEFDTN 5D
7% 260 X % 269 iFZ2 T ko F % 994 i (%
L2 2T T RAFR) 2R w2 NEFETH
VisdeTiEF (% 2600 (2))-
I ) QR A

ER S P2 2006 £ 2 PR w0 LA R R PFm 2 F R
BAYH2TEF S FRAFRY 275872 F5 0 2
WA N FE S BRBFLEF AR ZEF T o AW R
Rl deriE 22 FOSS RBI T o & F Wi F LR &Ara 2t
AR R AR FHRACARLTFD o A 0 Aw K 2006
EFOF2 % 260 % 3R ET - EBRZEF Y EZ
AR FWE ZRAAEMRHIEZHEE OFEAP R
Tled FaFEe L mA P B A3 EERL AR
PEETEERY At FEdciT i 2 foss RBI b &
Eom A gL g BAIE E I

PR EREAALAFRZFFFANGFEEFE NS = A
moAr (A X ) (% 260 i % 33 ) 2 m A A
LS S G S E IR P N QR [ R

See Geoffrey Morse, et al., Palmer’s Company: Annotated Guide to the Companies Act 2006,London, Sweet
& Maxwell, 2009,p256.4p k¥ & % f@ﬁ B2 HFEFLER206 2225 1700 T o
28



o FEACE R
E R E A A
Raoo A @R
4 e 23 oni
E LR G oy

fre 75 - gt

2o P AEETE owm UL AFEEFLFA
BEm LT RE S LR 23
FEer o B A G T R 2 M .
iR AR LAHFBELZHFES
Booe iR ZREME WL A ST H®
AR R o FI AT HE RET 2
ArE R AT EE LA AL e Do

T ERC L

BATET ML R AR ZHEY TEET F R EE
¥ RFIFEARLEE (% 260 i (5)(a)~(b))- ¥
EANLE R 2 L S - AN LR
PR AL B e RERGZEE S AR ELRT
© PR iz A o Hamoh LA N A 2 M o R
-~ P EERIRABRLRNAF R R 2 FEF L E B
FRAE o g HR2ZRTRL AT AR RAKAL
Ao TR R o FIP A AT RET > F BT g A
Flg kR A F aEn Al N A 2 e Mo

Raoo AE R2006 & 2P LT FFEa R
ZArpE > 2P LT FMHEHEZ A G G R g RIS 2 B
B 2006 & = & ;= A P~ Rog o B E 2z RAIAH L oo
AR ETERZRFELIHEHTSZ A RAERL TR GT

0Gee 1d., p256

s FoFIAN e {ﬁj"

Mx%iﬂéﬁé%iwﬁaéﬁé%i“?(w%(ﬁ)°"EW@%%”%3*”
f*?”;’l ez d s pHEREA TR L Lt e T2 HEARZEL T UBELR
Lo g d R ifi#ﬁf?;j‘%‘%ﬁ&’fﬁ;ﬁg?\%” LR LR 2

2_if 37 ° See Id.,p256.



7]

4
o
‘\

=3

Y
EINE

%2See supra note 30,paras.6.29-6.30.
%3See supra note59,p256.
% 3 60 F 80-81 -

AN
4

H =

e

IR - =2

FERET

" —\

LN

7

AR EAln Ao

NPT
D B

227

F Ao

A oI E
Bk B
R RS Sl

A IEa

LI G AR e P o

e Qe A 3N =
‘f’rﬁ'lrl‘,‘\%‘ﬁi%:'ﬂ'&\;

ko B A R T
7)) 2 F EHARA

B 3T 2006 & o 7 {8 0 H AW

30

y &

(A ;ﬁ: 4 N
A R e
R FFRR o

4
P

7~

=

Bl R IE Gk

B Az

LRy

%2 q2 B &

Fc A
A R o
Z_ %k
@

Z !

Ao AR AR



gl
ke
iy
4y
M
!
~
L

Iro P ) BAAMEZFRZRATL kB RE

¥ i h 3T 2006 & o P2
Ao 7

5

4 4 >3 ok 5 S
f6 » A2 M AR W

FHE gy @iz foss mpl°
oo #2006 £ 2 P2 R AR % 2 B R

AriE 2 R R U RN EF o B
SPBMAEER A Ao RAP > EREFAHETEF b2

oAz

¥

&
rﬁ\ﬂi%\,f‘;&gxz ’ Ef'rv%’? r}qﬁﬁf—‘g

Fri MANLZFBIAHDLEER
¥F-0 BARALERLITA

AR AR LN L FR 2 2P RA o kY 261 0F
LR I - %‘3%‘3%%5’3%3’:13#? c P EFH AR
Fieim2 o3 h o FRHE RN 2 EHRELEET L
Ly (prima facie) 2 2 & M i » % - fF B2 % 4 A2

B AT LR THFETHRB w2 RFRZEG 2B

TR

%Aﬁﬂiﬂfﬁééﬂ%iﬁﬁiﬁi’g&%@?
S
i

—- 7 2 ELlE (% 261108 (2))o

5
o+
n;

S
T
(w

|4

e
pas|
N
TR

TEAL P F R EL R
WETR 2R ERER O RN ERAEFRLIREL TG
BRONBFHRLEE R R R A B ARG A

#id 4 o7 (CPR19.9(4) and19.9A(2) and (4))-

@ 2 FHEHZEFELY - KA o

®See supra note 68, p255-256.

31



(CPR19.9A (7)) -
¥-PF REREK

?xxéﬁ‘zﬁﬁxﬁjz\ﬂ, FH 2T 0 F AR 0 B s
PoMBEZEEFER c  FREDFHIEL £ o F H
FEREFOTRIER I ERANRERERE (F
261 i (3))e FiE MR E2Z R TR & T 263 iF 9748
TZHBeFF s NP L RARGEE L FES UK
BLFET - BrEFAUEFREAASRNERIG L

2 dpm (% 26108 (4))-

]

\\‘
>
ﬁl
«_g.
N
rr.?.t
‘7‘
PN
34
N
W
ekt
ok
~=ie
il
p-:
oo
i
2
Y
A
P
\:
N

A FHA > RBIRARA R L TR I ER SR
RLGERT R AT R DT A RA
LB o MBHR LGRS LAY RARL AL

GO G R A A

A

ECRER N o

A SN

N
SRR E2FP2FT 1(a) o P BBy udtiny
23 f e T pFr ¥ (b)) 27 Aot
fﬁﬁ%f(@ﬁ&iﬁ%%ﬁéﬁg%s 7 (%
RABRFREFETESE LI RALTF A2 LR
Boo AR GRS O L 0 Rk E 262 R

262(2))-

N o d FRAEMRE N EFRALTEDNELER

OrE 2 EEE P27 I FRET TEY 2 A2 A (abuse of the process of the court) 2 42 & -

PR B R
32



(prima facie) 2 2 & @ & T 3F ¥ 730 o 4v % F W R

B iy o2 Bgnazdi il gzl aR N ER
FE o RS e A G AT 64 L - 2 el (%

262 iF (3))c dodk B E RN B LA L ER A

Booo@ ik Bk kg 262 H{ (3) F B w8

2 44 EF AR EELESOPR B AT L EE N

Y (%2620 (4))- FA LA LBEHELFEER - #
H

AR FARR 0 ZRT LES

Y

EB v B AUl FREEAT RN RIGELET

(% 2621 (5))-

=
B

AP A R 261 EHARLALFRA S

FROBE R A FRLET B Rk T R
2

F-F BB Y EHF2HAH(F 263(2)(a) ~ (b) ~
(c))
1~ 2 452006# = 72 $ 1720 R (e 2 7 & 7 2 &
i) FERE2EF 0 AT R R AR

19352006 & & 7 2 & 17208 2 oz (AE 2 P & 7
2_ % #% (duty to promote the success of the company) =
F2 40 ¥ g kA - e ($263(2) (a) ) o

AP TR AR 2 T R A S P AR

i

SR EAERAB A2 F 2 E 20062 P

33



PR PR R lT2ik 2 R RREFHRE O BER

ThnBes 7l d g TOELTAFTERAL
&

B (d) T 2072 FHALETIREDEF - (e)
EF s adp By flge s (f) gagdindat

Firh e EFdon P TR AT B RN - A

= (%263 (2) (c) )

F_&
5
}
e
Imk
|k
=4
S
\ W&
=
e
pu

c

ZFRToOFRLF D pZ RBARIHEE 2L

PR ARATR T REBELE L NP2 AT

®See 5.172: (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—
(a) the likely consequences of any decision in the long term,
(b) the interests of the company's employees,
(c) the need to foster the company's business relationships with suppliers,customers and others,
(d) the impact of the company's operations on the community and the environment,
(e) the desirability of the company maintaining a reputation for high standards of business conduct, and
(f) the need to act fairly as between members of the company.

®®Eranbar Holdings Ltd v Patel[2008]B.C.C.885 and Misson Capital plc v Sinclair. B.C.C.885.
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(1) ’Tﬁgiﬁﬁﬂfé@?%*ﬁiiﬁ;w,3‘g%§@;§§]

20064# 2 72 $175(5) i5d BT M A2 FE Ak
> E -~ 70 .

(2) P gEmETHL ~ @R AW &5

AP WL AR T E 0 B $ 2300 § M2

“8175:Duty to avoid conflicts of interest (1) A director of a company must avoid a situation in which he has, or
can have, a director indirect interest that conflicts, or possibly may conflict, with the interests of the company.
(2) This applies in particular to the exploitation of any property, information oropportunity (and it is
immaterial ) whether the company could take advantage of the property, information or opportunity ) .
"hoBBEELP > ET LG ﬂzé%ifiif% oM PRERETTI FF L7552 (175 (5)
(b)) o>~ F% ¢ LR BFRF B2 AR ez g 413 FR2EFE BEETFE B
RIS I L i’fﬁiﬁi}i FAEA I R VARG &2 (8175 (6) ) - See The
Companies Act 2006, s.175 (5) (b) where the company is a public company and its constitution includes
provision enabling the directors to authorise the matter, by the matter being proposed to and authorised by
them in accordance with the constitution. s. 175 (6) The authorisation is effective only if— (a) any
requirement as to the quorumat the meeting at which the matter is considered is met without counting the
director in question or any other interested director, and (b) the matter was agreed to without their voting or

would have been agreed to if their votes had not been counted.
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”2??%@%%5%%%51(ﬁﬁgii)ﬁwﬁi~g%@5%ﬁ~§ﬁﬁﬂ%ﬁiﬁéﬁlﬁ
PAMERCZRTTEF NP I MY RFEEL O RATR2ET A RA T e R E
IR ERE AW G MR AR RERL G FERde 2 okt (5.239) - SeeThe
Companies Act 2006,s.239:Ratification of acts of directors: This section applies to the ratification by a
company of conduct by a director amounting to negligence, default, breach of duty or breach of trust in
relation to the company. (2 ) The decision of the company to ratify such conduct must be made by resolution
of the members of the company. (3) Where the resolution is proposed as a written resolution neither the
director (if a member of the company ) nor any member connected with him is an eligible member. (4)
Where the resolution is proposed at a meeting, it is passed only if the necessary majority is obtained
disregarding votes in favour of the resolution by the director (if a member of the company) and any
member connected with him.

”See The Companies Act 2006,5.180: Consent, approval or authorisation by members (1) In a case where—
(a) section 175 ( duty to avoid conflicts of interest ) is complied with by authorisation by the directors, or
(b) section 177 (duty to declare interest in proposed transaction or arrangement ) is complied with, the

transaction or arrangement is not liable to be set aside by virtue of any common law rule or equitable
principle requiring the consent or approval of the members of the company. This is without prejudice to any
enactment, or provision of the company's constitution, requiring such consent or approval.( 2 ) The application
of the general duties is not affected by the fact that the case also falls within Chapter 4 ( transactions
requiring approval of members ), except that where that Chapter applies and—( a )approval is given under that
Chapter, or (b ) the matter is one as to which it is provided that approval is not needed, it is not necessary also
to comply with section 175 ( duty to avoid conflicts of interest ) or section 176 ( duty not to accept benefits
from third parties ) . (3) Compliance with the general duties does not remove the need for approval under any
applicable provision of Chapter 4 ( transactions requiring approval of members) . (4) The general duties—
(a) have effect subject to any rule of law enabling the company to give authority, specifically or generally,
for anything to be done (or omitted) by the directors, or any of them, that would otherwise be a breach of
duty, and (b) where the company's articles contain provisions for dealing with conflicts of interest, are not
infringed by anything done (or omitted ) by the directors, or any of them, in accordance with those
provisions. (5) Otherwise, the general duties have effect ( except as otherwise provided or the context

otherwise requires ) notwithstanding any enactment or rule of law.
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8See Cox et al. [2001], p. 15.17.4& 31 f #8326 - F 91 » 3.6«
8Steven L. EmanueI,Corporations (4™ ed.,Aspen Law & Business,2002) ,at 342-343. B >t 35 & 1 4 352 0 £
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8See supra note 1,p 1049-50.

#James D. Cox & Thomas Lee. Hazen & F. Hodge O’Neal,Corporations,vol.11,15,19 (1995) .
%See Petitioner,v. BRIDGESTONE?FIRESTONE, INC.,Respondent.,1991 WL11177818 (U.S.)
%1See supra note 1,p 1037.
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%See supra note 1,p 1081-82.
%See e.g., Brambles USA, Inc. v. Blocker 731 F.Supp. 643, 648 (D.Del.,1990) ("a derivative plaintiff [must]

be a shareholder of the corporation at the time of the transaction of which he complains . . . and]must also
maintain that status throughout the lawsuit" ) ; Schilling v. Belcher, 582 F.2d 995,996 (5thir.1978) ("a
shareholder who sells his stock pending appeal of a favorable judgment in a stockholder's derivative suit . . .

loses standing to further prosecute or defend the case") .
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%See supra note 1,p1058.
%derivative action brought by one or more shareholders or members to enforce a right of a orporation or of an

unincorporated association, the corporation or association having failed to enforce a right which may

properly be asserted by it, the complaint shall be verified and shall allege (1) that the plaintiff was a

shareholder or member at the time of the transaction of which the plaintiff complains or that the plaintiff's

share or membership thereafter devolved on the plaintiff by operation of law, and (2) that the action is not

a collusive one to confer jurisdiction on a court of the United States which it would not otherwise

have...... TTRAEI NP FEFRTIESFFERFEIOZ R TALES SRR RS G AR
"See Hawes v. Oakland, 104 U.S. 450, 26 L. Ed. 827[1882].
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%Home Fire Insurance Co. v. Barber,67 Neb.644,93 N.W.,1024[1903].
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%See THE AMERICAN LAW INSTITUTE, PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS
AND RECOMMENDATIONS, §7.02 (a) ,at45-46 (1994) &3l p #45319 > B 112 » 2126

1005 y2x 35 F 259 o

1015ee supra note 1,at 1061-62.

192 avine v. Gulf Coast Leaseholds Inc., 35 Del Ch. 539, 122 A.2d 50 [Ch. 1956].

19%3palmer v. Morris, 316 F. 2d 649 [5th Cir. 1963].
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1%Cal. Corp Code §800 rules, “... (b) No action may be instituted or maintained in right of any
domestic or foreign corporation by any holder of shares or of voting trust certificates of the corporation
unless both of the following conditions exist: (1) The plaintiff alleges in the complaint that plaintiff was
a shareholder, of record or beneficially, or the holder of voting trust certificates at the time of the transaction
or any part thereof of which plaintiff complains or that plaintiff's shares or voting trust certificates thereafter
devolved upon plaintiff by operation of law from a holder who was a holder at the time of the transaction or
any part thereof complained of; provided, that any shareholder who does not meet these requirements may
nevertheless be allowed in the discretion of the court to maintain the action on a preliminary showing to and
determination by the court, by motion and after a hearing, at which the court shall consider such evidence,
by affidavit or testimony, as it deems material, that (i) there is a strong prima facie case in favor of the
claim asserted on behalf of the corporation, (ii) no other similar action has been or is likely to be
instituted, (iii) the plaintiff acquired the shares before there was disclosure to the public or to the plaintiff
of the wrongdoing of which plaintiff complains, (iv )unless the action can be maintained the defendant may
retain a gain derived from defendant's willful breach of a fiduciary duty, and (v) the requested relief will

not result in unjust enrichment of the corporation or any shareholder of the corporation...”
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1%8g5ee ALI, Prin Corp.Gov., Comment e. t0§7.02(a)(2).

1%Fed. R. Civ. P. 23.1. provides, “...The derivative action may not be maintained if it appears that the plaintiff

does not fairly and adequately represent the interests of the shareholders or members similarly situated in

enforcing the right of the corporation or association.”

119See 1989 Model Business Corporation Act§7.41”A shareholder may not commence or maintain a derivative

proceeding unless the shareholder: (1) was a shareholder of the corporation at the time of the act or omission

complained of or became a shareholder through transfer by operation of law from one who was a

shareholder at that time; and (2) fairly and adequately represents the interests of the corporation in enforcing

the right of the corporation.”
15chupack v. Covelli, 512 F. Supp. 1310, p 1312 [W.D.Pa.1981].4& 51 p # 4539 > F 113 -

56



=
(w‘
T
ot
A
N

o

2

ﬁﬁiwiiﬁgﬁﬁg
ESNLL PR O - B 1 §
MEPH% 2 L &G

o2 4R

3
4
I
¥
g
)

iMETEL L

7 ¥
AR RG ERALHA N FAEREET L2 T
- g i

flm
A
=
M
(\s
m

TE A oEE 2N

T 2 & % o >t Rothenberg v. Security Management Co.
THEEATHEEE (D RELFEF RO
(2) REHENELFRELTRAEA LT AHLEY &
> (3) BFHE» R AFREM SRR S (4) R

g
v

CPHE B R AR (5) RE ETE T AHA 4L

BARBEEFTE  dosni RARLE 22 T g

R ST RIS S R O S A

%
kTR

T®E-FHFL
Fd2 & AL R

N\ = N s 2, Py
S ETE

T
=S
e
N
k)
14
)
A~

N

Pl REE G REFERE

p
AHPREFAG T BEE A

- 4 a2 By

(StrikeSuit) ¥R 27 F E L F R EE A 2 R ol 4 4=
£

U2 12125 F 150-151
We g2 st > MK R 2 HF NI S e - E R LERAH S22 F =% 2010
£6 7 5 F 260

57


http://readopac2.ncl.edu.tw/nclJournal/search/search_result.jsp?la=ch&search_type=adv&dtdId=000040&sort_index=PD&sort_type=1&search_index=AU&search_mode=&search_value=%E5%91%A8%E6%8C%AF%E9%8B%92+Chou%2C+Chehg-fong+$
http://readopac2.ncl.edu.tw/nclJournal/search/guide/search_result.jsp?dtdId=000075&search_index=JT&search_mode=&search_value=%E6%94%BF%E5%A4%A7%E6%B3%95%E5%AD%B8%E8%A9%95%E8%AB%96$&la=ch&requery=true

2 ,= ¥ AL , = = 31 L Y 24 8
EE A NRER D FRE E e

(ratify ) 4 2 2
TR AR e

FRA SV OPFE A AT HRE PRATE R
AN EALARLFRH > R FAe 2P EETER TG 2
Ardigr R o REMAAE RN E F28LFERL R LFEHM
dH e w FEE LR 2 P2 5800 (b)
(2) R At RALrLFaker2RiBip e
PREFEEM T A RIRFF RS S REE N P
E“Eigm"“’:‘3{3""%#2\5’&%@626(0)ﬁ*ﬁu’i’fﬁv%ﬂ;

$ 74208 IR R R L A
(1) " F o g Rk HFB
L A AR ES AR
#90 % 3 ko ¥

£k 2

=S e
ZPrm oz om % R Ry iT LT BB
dgd 2 (2) %
L op f'—;%aﬂi::t

ko g H

PV ARAE A2

Bfiii /390 X /%F‘ IL ’ﬁl ﬁ';}%i"\

fxitéfpgfzo%??.m,i'\ qﬂf‘ Kb kP 2 E AR 4
Flt AL R Bl B2 H8 o =
REZERRERAEFEIOZHF > a2 REgFEENL
%iﬁﬁ%&%%%%ii?é%ﬂfW%ﬂﬁ’uﬂé

iFRkaT ¥ gL

14See supra note 1,p 1061-62.

USrederal Rules of Civil Procedure, Rule 23.1.

118Cal. Corp Code §800(b)(2)
17N.Y. Bus. Corp. Law §626©

8\odel Bus. Corp. Act Ann., §7.42§7.43.

'r‘:;?#}ljlﬁﬁ—o

58



A 2Rz Ti‘?s’ﬂT(b)ngf},s;a\
Ee P 2R gRNFT G RERLFRNSREYG
£

%
oy
4
&

oy =
(w

=

-

&

%

Mg REFERIP 2T R2FIF L EF R T L
oo R R AR TRACLFDE L T T T R

=4
3 () REF Femdh gLk mit; (d) %28
¥ WERYPRENAFREGFRESE R 0 H

%
o
P}
s

HHRGRESF R T Az &

Av ARz Ed 5 (2) FEFEANEEYR v L
LA TEp A AR IESE S B3 &
GhAEB L EBRAEREIFER T 22 FE e EIE

B A AT R 0 BRI E LA ARG 2 e
BE R

T
2 e p o diiEr (1) 5% ¢
REAFmATHZEF FE AL FE S (2)
AAESRNFRF o SN AR A

Tl RS HE 2 b Ly KRR R

95ee ALLI, Principles of Corp. Governance §7.03(1994).

s 4m:r 35 F 261 -

PHMETEES UG R AT AR BE T Y LGRS e Rl g o F
FHIRALETF Gy FAF A HA RN FAFRLEZAER (Pretrlal) Eﬂfﬁf‘,ﬂ;}g@i
(Rebut) ﬁiﬁ#‘ﬁ”’fﬂév Ao FRIZREEEEF EIEG W10 2 R 1L A8 o 3
paghiz 3 F 262



3'1‘\3%
B

R R R KA AR e A s bR 20
Az 2% £ 2 f2 K (Pretrial)) prE % 42 % (Rebut) ¥ %
oy T BRI REEE Eig#ﬁéa?%?‘\‘\fi‘

DEAUS SR S S

-
N

IRy
T
EN
g}:‘{

(‘F\}
=t

w2 R E (ALL) 2 2 P55 R P § 7.04iF 2 &
HoRPRAREF IS RALFR LT E 0 Bk F7.04
(a) (2) 2R > wHFpIfdB vy ¥ Bh* T -

AR ARE ST RENE B LRI EWT

)

ViR AFmE R R F o F RIS T R L
F -3 G 0 FAELJI T MG T ATE 6 KB
FEEEEA G ERIEE g MAcrr R dESR 0 2

23 @R %704 (a) (2) Bw R 237%™

o4 &g RIBL

Y- 2w FRETARRFFFTT N RS OR
AHETFERFFRZER - ET 2 WwEFES 5
2R HE R MR R AL 2 A & & F (futile) BF
A A S e Y B R A o
B RS 2 e i (L)EF ¢ 22875 225 5 A (the

alleged wrongdoers) ; (2) T % ¢§ &7 # 7 5 X 2 412

225 fhir 25 0 T 152-153 -

25 3313 » T 262 © ¥ %4 Model Business Corporation Act§ 7.44(a) L 23+ (b) & (f) e 2 h= M i 7
ERALE > LAFRTBERALAFTRIRNIRPEAE RV R T 2GR 5 £ L
R AR o

1245ee ALLI, Principles of Corp. Governance §7.04.
60



T () EFEFRAEAFLIFLA2EF 0 (4) &

6

Adoe B AR F L B RV RELTE AN A

%57 IV}‘ é’u K,‘ ’ /I/Aﬁ%‘}[:;é fl}_}g_'\rgg‘%?f}di#"}, :"Li-'? ‘;P\;‘(Vﬁé\'_' J"[ ;l’lj '{i"i‘ ,
LN B E RS- 2 R e e N RO R R

SR BRI N FERRM e e P gy

¥ & Aronsonv. Lewis - % ¢ P g g W2 F sl g

2 BliE , (Two-Prong Test) & B o 4r4= 3% B 2 & % ¢

(1)

WL Ed LR Ra i i (Disinterested) &

b = ¢+ (Independent) ; & ,TA L EEEREY N

Pl > & 1 & 32 4m sk pF (Reasonable Doubt) -
Bodoo m oo WA RETHLIEET G
1 SR (R L G T f”rw?’;ij% ERFLE L
2 H#H_ e F o F

FrHESRN2NFEIBIHRLIZET R

T
e

o

= 4 -2 128 S AL /J- S 4 Y N 2 s BN
AEBAL P PHN ALV ERIEE 2y

7 b3 i Aronsonipl i ek F F

=4

R

#

LA 12

FBROE R 2 e iR e Marx v. Akers-

Pooded TAIEA L - K R AH P 2 R
(

125See supra note 1, at 1069.

126473 A.2d 805(Del. Supr. 1984).
12See CHARLES R.T. O’KELLEY & ROBERT B. THOMPSON, CORPPRATIONS AND

F T

U ]—FJ'

"B

S
L

127 |

OTHERBUSINESS ASSOCIATIONS-CASES & MATERIAL 378(5th ed.2006).4& 351 p 70 #0323 > |

265-267 -
a2y 9, F 116 -
61



(3) 3%~

T AR R EE § R
W nY FEETE 2
R R E TR

7+ #2 & ( Discovery) » 42

O i N

-

s

<
ZzZ_ Z

£ 5

N

T

35

.PJ

-~

TR

Tl FLAALEL B EA TP
AR ARIE S o A2 FOL L
Fa2 P Eeg s RA > FRLE
GECHE 3 25 LI IS R
WL L WA L P B FR

it 4 # (Tool at hand) - %] ¢ »
Nofsnd pem gy 2 g g

#F w4t B € (Special Litigation Committee > SLC) >

G ¥ R R A A (&
REKRETH AL L2 P

22

%

SR
TRIPES

3 R =
el Ml I
¥ £ 2=
T2
W2 Fumand
F (8

@ AL

B I
\‘ﬁ. \‘2}3
7n

s\
=

o

>

R S L <
B R L

a8

gzl p %2255 F 154 -
1305 15,21 35 F 266 ©

T’b%-lz"v‘?‘;’

TAETE L3

M T E )

E\;;lz

s
=3

7.44

7.08 (54 7.10 > Bk 4 R ¢
ikt $Hs i 2

£
¥
g2

a3y

7

’

A

2 2 Wiz &g (ALL)

&=

2=

[

de3h )
# ol R

s

T ¥ TR A Z

g

N

7
£,

~4

ad

L T

i

RN
(w.

~

B

el A
W A A o A
S 2 ETL A& A LR

Bl7apata Corp. v. Maldonado, 430 A.2d 779 [Del. 1981].#% 51 p # 453125 «

62



ERERF 27T FC g PFAALLEAET LT

M-

PR ES L LA e 2 sy P
FuFndt i€ 01980 & M E ARG T A

o R FEIFRR BN E IRV i o R K ffpmvﬁ;,fs}» T e A

aéﬁ@%ﬁ%ﬁi%i’%ﬁ%W%?iﬁgiﬁi
Bapa e e mpgunn Ll f e T
LR EFRFTBTHEENIRZT2%5 4HFE -

¥ - WHAF E A2 * (Expansion of the

Business Judgment Rule )

& Auerbach v. Benntt — % ¢ B4, & & 40 2 gk B4 <
i W REFLERL R g ERRRFE LY
%#—"ﬁi o M X “S‘.%’«l‘J@“?é Plzo &% > @ Rl » o F
Fir o 2N P EHWEMNEARK I2F 2 AZRT
EEmEHgr e P AR 2R > 2R TE EF £
T2 fE e 0 ALK ZE TR B ok BT Ly EE R E
e o P AR e o F s HEETETREFAEATTR L
i Bd 2P FFE AT e LI FHFERLAEER

e
>
=4
(w
R
@
ol
A
i
£
\
BN
4
14
A
iy
IRy
’}.‘:
=
A
T

AP R AFRERLE S TE L T HN R

a4 30 F 270 o

1335ee Steven L. Emanuel, Corporation(4™ ed., Aspen Law & Busuness,2002),at 353.4% 3| fi % 4&21 25

13447 N.Y.2d 619 [1979].
W5 90 F 121 -
63



g2 B kX LRI T Hr gl MG, & TSLCAT
CH AL T RI LA ERZAE o F PHEREY S
SLCR % ™% o4 2|42 pl 4 R > 2 s FE {53
LRI SR RS

¥- 4% B ERi#E (Two-Step Approach)

FE TR EORRSLCA R e EF B rSLC: o4
FPALRZRPFPHEALITITILEEZFTFTTE AL R
ok oo Bl 4o o g £ X Y JE R d A Zapata Corp. V.
Maldonado ™"~ % ¢ # B 4 4 1t £ % = ( Two-Step
Approach) 2z & o P Zfedei® ¥ 2 P37 2 B € 2
Hdrm L2 T EFHw N EFW ¥ 220 FRAS - FE

A AR LR gL b s LR ERAFLREHR 2N

2

;}f%,\ °

( limiteddiscovery

,]ki\_ig_f

<

b} el

v
-

A4

WL AEN b AR P

,H»_\

9 5

2B EFT NN EFR TS

F
wmwndf g2

/\
o 2

) e 2 a4 % =

EBEDLDELEIN o doiE RS )’\iﬁng =
DHEHT LB AT LR 6T ELRLERY
oo P2 R
HWSLCa M AL A AfIT MG By

B2Hnh o A wHRmERG R AHE 2

pEAT AR eFFnes 2 XSLCyHma o d o

SREEB 2 HE e AR S REREREF AL R AR

s 3 35 F 2720

B377apata Corp. v. Maldonado, 430 A.2d 779 [Del. 1981]

Bap et SLC £ B enflE B 15
T fady

RERLE
3R 214

BRI A AR TERE  FRERLN KR L
B2 REATNFF2PFEA 4w SLCE T2 &EF

5 M SLC 4
£ e i

64



o}

[

1

\\

k2
z. &
H| 8T

7
~

y =4
LFF

i)

2| 7

x| %

SR EAREEFTAR ¢ RL 20

» HF ORI rEl o FR M EFEEp AR T

7 B

( Independent Business Judgment) 12 i % §_F

St
i

R e T 2 AEFLEFRT G
NEI

(H}
>
‘é‘

2.8 B JE i 2R

ERTINE T N

Lo R R A PRI 2GR o APt i
Rl * 2 3 & 0 AR FRLFEA
T2 & & o

SH BUWRLE§HRZ P

zﬁ,_”g

SRR KRB N TR LR § 2 Y

AL (1) TEREAEHAD RN

)

E_d @
; (3)
[

[t MG RACLGRT 0 L FAE RS

BECBAYhBEYER R aRsa BIE

iuiﬁiiéﬁé’ﬁﬁmiigiﬁ
L ERASE AR e EAR AR L DN

i*ﬁ%ﬂ%%WUEi&iﬁﬁﬁiﬁﬁ

™ Ry Wy
4}, N

éﬂ%&ﬁﬁiigﬁﬁL’i
FuFHLR §HNE o R RR R RS
AT dp g TR EFE g

B9 e 9

7123 -

65

>

2 2
L

i 4

-

Jekt

JREN

%y

PR

&Ky

=

L BT ‘\J

&Ky

ﬂ\‘ﬂ

=N

!

b



v

“~~—

¥R

EN-FS

%ﬁ%*

> 2 ,\

#

( New York’s General Corporation Law ) - & % ¥

627 1% H T
BREEED
interest) #1 & &

H %

ik re ] 3 5% o

™

=N ES U

d R
(f) %
éﬁ%ﬁii#%

’ = ,!,,,J_ —r/\ /\

s ok A2 N R i L v’ﬂ&vﬁ

2 (voting trust certificate ) & £ ¥

RN
HE R 2

l

% ( Security for Expense)
-] R SIS ST

LA
—~~

s\
=

=4

#7% A2k * 1944 & X E>

o 01 A

FE %

+
pES

N
Y ~ Z*

£y

S

4

12

7
~

BLA

A 4] & (beneficial

I A
17

4

2\ =] m.'-i}k, f’r Iq_‘ IF} ﬁé LK\F] m);p- /,\ ‘;E} %’E ¥
#+ ¥ 1% & (market value) & 42 :%50,000

it

- RESR T G- 3

&
i
/+1

W 0 A P e

i% /)é‘ 140 o ?J‘

5y

EF - U I B> |
- *%-2—%95 o TZ‘Q 4y 2 2} ‘;;J R
R S
(1) &

[ 2N
1= ‘:25? O A

RS S I
O
(LA A S
K

LY
IF

-~

)

Vol
P

YO\cKinney's Business Corporation Law § 627.

Wahr 3, 7 2720



Lo P ERRFERLT AR R EE R R E RN
FEF A E o B RN AL - LA RE

L FOEAE R
PR EPIRE o GlAc L R F BAE K LD e W2
Pededr R 270 - SRFR A CE S FH B L4 » 2 4
o A e 3 R RBEREEL AV EALFDE L e

PRLEERFEITEEL L A R R

(e

S
s
=
Y
=1
g
kg
A
=
F
—%\-
==
ELRE
2
ol

;I:F'J/_““Fﬁ“7 Bﬁj’xﬁ#ﬁ

% 019828 B 1 pF TP % AQRE SR B 4E R R

2

\\

Wor
=
(S
(w

~

7.46i% (2) PR T > Fladrin it 2 Fm L A MY R £

N 22
d g ik

&

i
)

L IR L B € NI S L

@éﬁéﬁﬁﬁ%&@ﬂﬁﬁﬁﬁﬁiiggaw(éﬁg
g ) Mo ALl diER 2z 2 P AT Rk 5 7.04 (¢) AR E
FO-mATFRG R AR AR 7 R RR
MEEE T LER CBRERRSEEFTRE - #HT LR

Lo iRk Ao E, T k- LT R R 2 R A

Y“2\\est's Ann.Cal.Corp.Code § 800.
M9 F 125
““Model Bus. Corp. Act §7.46(2).
67



fREBERAS D PE RS AR R B LF R EA

LA AT RY E (FRBL) - FRARHERL
FreEdF R P EE G TR ko
PIE g e ple ik > G R 2N G AATEZ R

B (Pretrial ) pF# & dae§» (Rebut) % € 4£5 2 7 § 4+ 2>
A

TI‘L»?F Eil- e L RO St S-S »“,f LR R BRPRE A
A
%

PR EBRMEETEEESH LA A S T R L2
ﬁ°ﬂﬂ’ﬁ%%mnlﬁﬁiméw’ﬂﬂﬁﬁiﬁ%ﬁ
WERROEAL LA FEEYFRLR L L 3
AR 2 E A A BN REEEBEe kR
CHRFFRE PRI B RF 2 2P IEERE
Wj?“%%oﬁﬁimi%%”??ﬂ”@%éﬁé%?

FFHFEER (Trial) o o 801 2 o33 a0 1F & (Pretrial )

3

3”33“%%““?ﬁ“%%W°ﬁ%&IWéﬁﬁ?ﬁﬁ

zﬁﬁﬁﬁﬁﬁi—iwwﬁﬁﬁﬁﬁﬁi%%T’éﬁﬁ

A2 MALTERREEEIE F 2 E %2 PR A
2 BA R L REFREREEDEE fofE o omF o AR
LR AR ET 2T R P HIPH TR EBEFET

YSALLI, Prin Corp. Gov.§7.04(c).
1“SKenneth B. Davis, Jr., The Forgotten Derivative Suit, 61 Vand. L. Rev. 387[2008],p 400.
4See Ann M. Scarleet, Confusion and Unpredictable in shareholder Derivative Litigation: The Delaware
Court’s Response to Recent Corporate Scandals, 60 FLA. L. Rev.589,590-92 (2008 ) #& 3! p w #3x 3> F
269 o
68



148

1N

$71%

F-8 ARLPETRAAEIZFRZR T

BHUEPF AP EFE P2 2 MBI L EMN G (27
EF 1920 % 43F )R A 2 F 544 ER TR T A FETL T E
Pt EA o AT AL 7L LT L T
P F Y EELRGPFIROIPZFAREFT A (2725 8
EE LA A 2P FARLIAFERDT LA E R AT
REB W EFR2PLFHIF HATBIRTLF (2
A F 23R 1) AP AP LI EF T AR ERS
FL22RHET T FHNEFEARD > &l - BL A g
Rz Fe  RA2PHFTH FEH2PTRLF A ERYF
E

AR P2 S 202 R T 2P FHL T g S
FART D RREARZ T BRd FFE Ak o

1485ee supra note 146.

69

AREFAFREZ Y 102 1RA K4



o

Vs

5 212

=

ﬁ
N
=

AR TR AR E T RA R

L:32 PAcz L p pAHdez o AWM B EEAETERA
FRRE S P L ERNFBPMET T AR RA

N
N
=l
\.

g AR S FHIFRATER LT T EH TR G

T

BAOLEER

2

TR LERAE R

BiEpva il g FRafEy 17202 1
¥*

> N\
A

U3

¥

=

(w

>
»

1
=

0

~N|

b

FE AR AREWE HAT AP
i

13

1
1

TEE Ll F R K ¢ F kS Py 212 A

=

i
[
N

BEd 2z B

TERANRENFER > MEFEFP ST

pa
y IR
s

N
pre
jw
ey
1

R £ SR NP - WL R N 5 ST i S R E L A

TR PRERE R A 2 EH LR AERH R

AL

R Y
=

LA

*

214 iE I T R A LF R L EF R L LK 0 L AP

HEERALRL R 2R

NN A
4 i
A »;f

A >
2o b

"
b
S
P
v

I

AR LA T B
EEHAL R AR AR FTRRG U a7

s - E

i

1 B2 RE > MEAFB2LREAR
W A BeB3% 0 b2 I o X 3% iE 38 3% 2 45 AL P

SEE T

Pz AR &L L R 2wl ks

AR P2 mE R L REY 28

MOgligg R 2 P2 0 2011 # 9 0 BT TR F 450 -

70



R 214G - TR LR EEEG R 8 kA

LELf RRL A FHARAFE A TZTRAAN LT - Ra

AR P E kLR R R Bk L

SRR TR SR R S R
FHE BT ORL (AL RA) 2B AR

:;gﬂﬂf)}ji%&%,j—_ﬁ;\ﬂw‘f)}_;ﬁi ;)j';@a,agﬁgg

S0 2 B R ORGP E - T B e F 7 e

LA e A R AT AR B S ERA R 2P

P EERAFRL L PG RBEL I ES P YA
BAlEF ER B o s AR R BEY o £ HA

WA K G R R ERP L T o

Fo Al ge L

o P 0E R 21405 % 238 o2 rﬁ%t&g’ﬁﬁxﬁigﬁ—,ﬁp

o 2 PR RAEFRE O BALRKL S @5 2P RAH

N s\ > NS 24 N \ :,_x_., o y
W g AL R AR BOOERANERLARET &

B @rp ez bE B AP L flEMHETRAFR

Bt g % 0 =2 A 3Fm gl m > A/ E2m9 (v) > =222 5 51996 £#3 ¢ 5 F

761 2 762( rﬁ%%lﬁfq‘g?éﬁfi);ig CECFEAGRIBEERL NFHFRZ2EH(S )
=3 5K 1997 #3 ¥ > %88 189 F (%%#Pﬂlgw@‘ ) o 1 B g RO S LB A

BTl R &Fe 1R > F 660 3296 -
s 33 200 F 232 -
71



Mo d I AfE 2w
EA T LA S PP IR
Mmoo H o2 LA R A
B &wd AL L P2 R

~2

ERE

R o v TR AR AR

213158 %) A1 > #FH 2

/l“ Z\ ’& ):

Boo ez 20 kPN 214
AR i VSN R 3
TEFaEdhigy o A/
LM (E%4) ($R2 7

SERE R AT R -
R A E RS T PN A I

. e = o3 2 o2 1562
DERS G SLE NI R

he FlpeiF o RO P X 32
L’%L o | FIEZ2 2 E P R
PR E ¥ EN Uy

1
=
N
4
W
3
N
|_\
ESN
~ 'FH\
}
N
“
Pyl
[
“’W\
e
,\

’ ﬂi;’%&’b‘g\

EIRRN NI S W

=3

B T i BAemn
Potde o2 % F
I SO B
SR G - AP
EHRLH R TG

Fod 2 w214 520 SRR T AN EFERZ R
2o ERARPEFAT AF LR HW 2P
R EE s s R RAR AR ARl T 0 4
M mtE o RN b A AR A2 R TR
L ET o TS A 2T s L F (25215
ERLM) c FMARAFRZARRD > L A RE ] R

B2 403120 0 F 451 -

153;f :;*—, Qf’/ztpm ('r) » 2011 & 2 * ,, TS%R

72

7 289



BEEG LERA FREPFEFIFER AL I 3

& B A AT 0 de e TR L 2?&?%}‘»3&%13%&”1%%
_;;;5154’1} é—\-;;';\p:j;

“ﬁéﬁﬁ’&”i? ”ﬁﬁﬁvﬁ
-

FIE wupprail
ARaPFEHYRAANLFDZ R %.’*’i’r_ﬁj;\»)g g

T FR R AEFREYMR R Y 2R RAE

N
|4,

=
é\
(3
)
L
=
é\
fon
|
(e
é\
E
&

EF AN AR - RAT L RANAS S EF A e
LA L RANMA S A F Al LA Hd E 2 KR
C R TT 52 14% - mp [ 2T

AED AT E P HF AT R F e A R
REAFRGBRARLZ DT RALETIFFT EZ23HE 0 052
RBTMAY R RIMATR IR Y 2P ik
Tz SN B HFE o AR LN AFB I FRRDE
HAFAHAF R ZRARNP DR AT HR>ERFRF DL
PP E 2GS F R AR R R Rk
GO Ao gt B L 2 B R L e - % f

T 77
1555 45,21 24 F 289 -

®5 3 21 ? 64-65 -
73



MM e ERFXF LR ATARALARL AL TR R
Bo A@ES Aok o AR P FEREI FUH P L - TIEFRY
B~ a3 o o2 W e TR AR R T T % 214~ 215 iR T
AZPFOL A AR L R ORT T Bk A § R XN
PR T EE Lo L RN AR LR R e F]
ARD AN AFETLRT - E RIS LR
PRI P PR LA Z 2 AR B HICHEAT L RS E N

SRS BRARD P E T 2N LR AR A

Ee
(w
—h
il

PR R R BIE

ey
N

¥-F ALwEPESI
2o AR ARI LT ESFFEBEERP A

2 FRiEHE LA L mRAIAR

o
i
i

LR LES
&ﬁ*%@Q?M“’ﬁmﬁaé%2M$%i%%i&iﬁ
E e e B A GRAEE . WOR AR AR A o
$

T CHE AR REE AL ERP . KA o § dkh

oA d piaE Ty - 20 | 2 HRY T LA A

74



FREARUASLFRLERPEETERY F A 2
BgiEmad XEGIA TH ST > R ELSFTZFRT
- B R AR REFRFT A2 PR R E
HIFRPET S HFE HA BBl &8 25 &
Bl Z2dm > ARFES P HFBH AT S A BF L R
o 8 @R R RALFED G RE T RSP F2141E R

Bt bl E F PRI LA R

3%, M x> & R (G40

EEMNLE ) TEFEHEE TG LR i MALIT 2
Fo P R2An A A A uNAR FRFLP AL AERE F R
o (1) i h 2 &2 2t &oa e Bl 4mn; &
(2)2BhRiZhiRrad2d e RndzfIZm  ZRE D
I;E 'éﬁ-‘é‘.‘ IJ“ "/F)’\ 160 |

AAREF TBMEFL - E Yy 2 FRTE BT W
Fes®wy- 2 2 @FH P E P ER R AAR S
PEY2FER R o ot 2 B EFE I G R R
LRELRACZFALFERE bl o A EETF TS
F AL PRI - LR HRYPEF T
AR HAANAFD A G AL R R AR 2
%21 dp en'®

HERRAAZ w2 GHETBPFERS LMRRD > T4

Blm gz 20 7 107-108 ~ %3622 125 F 1140 328~ %2220 F 450 -

158!»7!]‘!1? o iﬁ l\}-ﬁ 7R

S5 i 17 F 30 -

1602 ‘#E'Jplg
L5 $h3ir 2

B o112-113 -
B 119-120 -

CREF AP

H o

75



B e 8 > ERFHL TG TRFEREF LR
Hud i imanldlzFropdand Ty pPpaeziFin
#% , (continuing wrong theory) % " =@ @ % |, (disclosure
tw)’uﬁﬁimofﬁ’$KW%yim%ﬁéﬁéﬁ%
T A AL A DA NIRRT RAN LR
% (5260 (4))e 2 2 av e Fam L 2@ 2 L2

Bk B et L A L s SR A R R R R B

v
v

E

T

A5 v

Wi 2. A o u:@rﬁ.‘]/i‘-’»‘g‘:iiﬁ“;%i’ﬁg;%
E RN SRR e A 0 ARG H

?ﬂ.\.
qw

WOF AT FOR A OR B R 2 T H o 0 E o 7 2 A v

LS
1y
"oy
~
%

R AR AR 2R ?"‘Z'ﬂ
F-oF RIVBRIZRTAREHFE
AR E 215 GFARELT EARL BT E e L RA

BOEm ™Mo BARRL A LRI EE L H R R

i
(w
%ﬁ

iR PRI RELY TR AR TR FIRET AL T

il
=
B0

4

76



LR FREP RE RE AT 2
B (p AF2 % 84T ESR T -
FWeREFEFESRET TR ¥

o

ﬁ%iﬁﬁiﬁmﬁéiﬂﬁﬁ%
SRS EE Sk R
COECRSN

5 8 )

ug‘fipﬁn—g’@

7

5
& 4= 2R AL

% 4

)Eé—"_—{}ihi‘j‘s“ggl’-klrﬁfg_ﬂ:é r/z-I:JI;”Dq:l

A2
Mol K FE AR £

¥ RABAKRFRIFZIFIRYETE
TR (2P0 % 214215 6F ) A2 LT K
R AR ERIFTFARLIZFITAREF E 2
REmd#samg et ziietasd gz
"R FRATHERREE R E @A - gk
AR T TR AEL T I o et R
HhER AR A RA N R LR A G R
FRERM T PR E 215 0% % 3 T h H A PR
R s U I b AR S I S A -1
EFE P AARIRERANIHIEZE PR
EGRBHEMET 2Ry BERT L O NELRLFLE
S F Ea A R RAR LS A O
FaA& FRRr RUMARBLHFRFORHESE

FAR S D

PES jj‘.%”)’i

1005 pazx 20 » E 454 -
"5 $hzr 20 0 F 455
77

® oz r oA B2

7o B G



Fug 2 A AARRL A LB R T A FAtE

E 2 (5 TTiE2 13) esmum b i ~ | o B

gt
N2
{Q
)
=
gt
8\/
N
W,
4=
N
N

F2 A7 o RRARP P

\ I
e
Ei
b
<4y
R
P
N,
ps
e
(=

KA mmzZ s AR E

Bt oo ABRATE LR AR Rk Ao 4EIE 2 R 2] F M
FAATIEL - A o kE®R ST P A 2005 & B2 27

i
&>
R
et
R
N
-l
»Y
Smi
w3
_LT“B
w3

REFWE R 77 iE2 14 2

?\E

$z20 AROPEF24EREXG
AR P AN 58 F5lE LNAFRo WL K

RE* R AR 2FIRAREITLEY w72 TXT

AP B8 W LE AR AT o Ra s AR TIEL ¥

I RS RETHZ BRI A LA X 2P FEET

FEREZFAAFHE P EYER o WL e B

CREE 4

BF R 2P YR R )R R A

F Y R AP M

gl
Al
p

R

¥ A S N S I I T o -
BARNLFD PRARSTET2ZHEAARLFRALTRE
WOT R - RN EE R e X RN BERATFRT
E@z2FRNE BRI ATT I EZFBE T R L H
R 2T RRER R o A AR PR MR

THRBRLRELARARAAN LT HFR ST A ARR G

78



o @ ERAAZEARLE TR I ES
B AR P25 2142 Far kol ¥ R4 L fRp

*E 96 F R F % 1320 5L E KA - %2 2

XN
*
=

—EN o FEFEFERGE AL 2L kPR
$ 214 s A L R A o Akt B AR L TR

2o P2 gL FHEYAEF AL &R HERE

»

Gk Gd - EN L B ERPE AL N 2R

paig
w
e
~
=
(-m\ﬂr
L
m
b
¢
g
B
s
\ I
F
>
N
ekt
4
P
R\E4
=
=1
oW
~
.
s

Ewop oo P JEE 2

THRAEASEFARGFRIEAL O T R BI
F 98 FRIFF 104N F R T2 TAL L FER
PEE 214 EY 1 FAKPELREL 0 @R P EY 214
Ed 2 2R AP Fr2RFPAG o PRL APk

R FRAHIRY R wH TR L RE

pr
e
TR

168

169

PHATHRL LR A RR A RREE LR LT ARl e n Y AN DA
N %ii I

% S T 3 S L#ﬁx%% LREN S £

SEFRALTREATE P LETFL AL TEERE NP LATAMY B
ﬁ[;%;ﬁ;ﬁ{%b o \ﬁjéiéﬁﬂ%‘lﬁiziéﬁfiﬁﬁ”i”‘i? °T“L§§?§E R
RIS o BAR L AR AP gL ¢ e R R ARELFEEEH > Y M A
#egﬁwm&&z%igﬂ—iawowuﬂamfuiggaﬁﬁizwﬁﬁﬁﬁiﬁﬁi
R BT e A RN G AP TP T AL PR AP T LT o P RERATE
&ﬁfgd%#pmﬁ%?J#iﬁ’ﬁgém%#mﬂﬂfﬁiiﬁgﬁg’zﬂirzsﬁﬁ
CNRER Y AR S {u’¢h&w¢ﬁiiﬁﬂ w2 FERD FEAS R

79



d sz BRI o 3 AN AR 2R

LR A I <3 BN AL RS I S SR I QIR S B
i

3

RABRA A EF RSP FREIRS 0 DR
2oy -2 AET AT AR FRE- T
Moo B0 o - Bz R L EE G oA A At R S 23R
PR A o Flptoo SURST 98 # 2 T A W BT H 10 0%
2 L RPEAS AL NP EE 214 E g QIR ES o R

Ae N Az o o B R P EHEAN LN L R 2

N,

X Hl RS 0 XL H F o

7

I

§ HFAGRERS I0G2 1E&H T ARl

T 98 E 8 1 p A RRF ARk F 1052 1
ALY W F P Y 214 FEFRY TR FR S 2 BT
TERARA R AR FrE AR 2T RARER
WM XEEE S FET R B AR FliE M

A RFARESD L0 FL 1 EALERES 7
4 H

A
F
3T 2> L ARMEAL R LFE IR LB L o @

AL BFER LA LA FR LN FFRE 2R E 0 A H

80



wE A FeAEmdh o AN AwD 0 FLRE R LR
Fad Bz - o @i EY e R T AR A LA
B F IR R o T LFEHE LT G
R F S FHAwmLRL - -
F-oFk EFAHFEIN2A4F

AR QLA TP ERFTAREZ RZERTLALE
BB LES 2 Y 3 FAMBE - 4 2 - T2
A RZMBZAPBLTOREBHFRT A FFE2 5 T0E )
GEREBERE T REFELIRTAEII IR A EFA
ANEEAF BEARBEE D P E I BHY G
RN - U RS AR - SEA- -
FECFRS&P P22 pHFTFETL AT IR e
2 7 B Feiziz o THFTAEED o 302 &X 2§
TRERFEIRLFTAZD NI A2 FHFY o HFE0
PESAREPHESSD R 22470 ERESRF L
HEF R ATE: FAF B2 REAET HK
[ A S HNHFT AR A ES Y
PAE22AT LR KT REYE O TEREY eX 2D
ek BB PR VT LRFTARABMBE LR R
TR .

S wTy gl P2 a0 EEE
P2 p ¥FMa s FaRkm B8R AR bldog
PREER S CEAIFE CFORBLIP{GFEIERPS

81



SEF LB F L FN I CEEF AN BE Y

pijud
.l'!i
=
3
0=
(\

TAR M 2 B oo A o R

2 P BE A 2R
- A IR LU O

@gg?miﬁg<

¥
%”Ofﬂ%ﬁﬁﬁﬁiﬁﬁg LA S
&

| — o
St
ok
L

By =)
>~

= W
"?3“ 0
S
‘m‘* o
g-m
ﬁ
i
ks
R
>~
Tk
T
¢
( N
ek
e

Yok HFAFHEZY 102 12 232p 4

VO mF A mEE w11 F -~ § 15 iR
M3z EEp o Ay fllesi $og s MR hq A REY v LAT R ¥ 158
2007 # 3 > F 16-
82



R D AF R B2 ] o RMEOR L AR L
RS A2 AR B2 R TP Reow R b B R T Y B

oo Z4vip & FIn I 0 b R 2R EEBE R S B3
LKEE  HWLPEYRETERIAEE R
E4

PR o R

>

gaﬁﬂ&&i%ﬁi%i’@ﬁ

ERLSBEFTAREZP S e SR FRIRTAREES
10 62 LAGFHRET w72 %270 3% 5 214 iF#mr gL T
Flo THRBERE? 2 A s UEAS TR LBEHAR
BiEd 2 FEt o ¥ BB IR EY SR AR L R R R
T R AR R AR L2 A T s

2o AR P gE T o2 N A R o KPR L RUE E R

g 27 FLTEFEH Al GRFRI 2HRLHF -
E Al I U S T e U S S T S
SENNECE SER- RN 3 LR LN WO S A ]

TV @A LR SN FT R RFRL A LR
g;oﬁ'ﬂ?ﬁ'\—t‘@ﬁ??l]?* LEAREE S LT FE> w3 7 A

2208251 [8p il 2% 2 L5 A @RS 1062 | 22md o
s e 50 F 177 -

83



AE U EARA R AR BN AR FR R A TR L

iFFB%E"

FI A HKFAREZTRAALAFERLZILBHAN

LN GRS S A S AR LU G - - S S IO R - A

Py FRpEE gl iy TRIEST 2T
ER MR AP LD H e RA o BRT RS
44 10"*7\1“11?*‘3?13—’4’?”\r’:é'ﬁﬁ&%rﬂ*é@ﬂ’\
FHZPEFTAEED AN L FD O F LA L FD RE

=
s
(%
34
\ﬁi
T
Y
gt
e
=
(¥S)
e

NP AR B R APEYD
B EINEFEEBRLIRFTAREZD o ¥ 22 JF A
A Y 102 12 R E R EP A LD F R 214 0%
Z AT P FORY B2 U T @ AR LR AR
HFHERARTAGEESL0HE L IRIHEY w7 H
AR R BEBEAE e g m o R0
DELREP A R RAE R FRF

4%§£ﬁ§ﬁ%ﬁ%ﬁﬁoﬁwk

LR eRE o P REFTAFEZF LI0FEZ 1R T
BRI NFR T3 AP L2F2FFT AT BAHGEF

a i

i FEAFT 2P A

Ve ? e AT RS 100FR T P REALME LD LR P A AE - T2 RE
I SRR | RS R L R N i 3 0 A B | AV SRRt A ST
NEZEIEZHRE G EEEEPNE ﬁ“cu?ﬂ v A RN A EEAR R TR 0 FldE s R
VO E T RRAEEZ RO 3 12012 & 4% > F 518~

84



AFREEFFRAALFRZ K P

A
Jekt

3
¥

?&
¥R 2BEAFIAEF 2L AR R EFE AR
TAFT A FL2 Tarzsdgmz &%
THEEAEFLRLEBRZE LR ABLF T B
Bl & = @2 % 214 iR 2 RAP S PUHE o ¥k L
AR ATFHEANDIPLEFF CEREA AR D
s

P OI%I«LL ’ﬁﬁj\ Lgélé':

4

“~

—_
N,

>

™

ESR IR G

NRET - BRAFEE R AR T 2 A 5
R G A TEN R L A SR A
FAZBEEZBE 7 FRALL - R hER:  HI®
LR 2Fnz AF o By GRS P2 FfE . TF M2

3\
D\
~
%
=
ETBS
T
N,
52
=4
W
>~
ETTRS
T
—
)
=
gui
;‘\\
W
17,
iy
5

N

Ekiﬁ‘ﬁf%”’ﬁ%ﬂwﬁﬁiﬁi@%ﬁ?%
g T A IEHRS 2 AT PR F 2L R
dedr e T RER

214 iF 2 R A B R AR o PAera A o A F A

4

10 g2 1 W3R 22 £ 272 5

FFEFT2ZRAAL TR Rk f FERIE o 2
moiRE S T IR ENTH AARE M

L OFETHRTAOREE TRL A A RN P g
TR EF WG TR S T RER LI E BRI
RAREAAAS FRZER A BERF A FEE L
oo S REBHEIEBRAARA R L FRZE - HT

175%,3_5 NS A\’ﬁt?a]?]\: %P4 @)% A ;zg_%,\;,\f aﬁp% L E A RES g{%ﬁ«xﬁé\%?& ;ﬁp% T E A
RS L iE - AR RIE MR Y 3 E s RO MER T BT D R %
176 i 19 B O17-18 -
85



‘2\4-

Yot ml

(w.

E] B “3‘_ ﬂk?

e

’

3%

i
A
R

g

A~

o

2 E S 2R

L

i

I
7

7 3
=

,\,\ , J‘j Fj"- J_': B);v; a\
Fdk 2 Ar 2
. I//?Jy

_rﬂ, é‘é,vy

N

e

s

¥ 3

=4

=t

9

A 2
EEL L FRF

x

no

+
~

(RN GRS S

FSR SR S
éﬁf*?’ B R 2

T FEE S RS TR A R

TS

,T:

QT S

= >
va 2o

7
~

R
LA RS o

P 237 R P

D

¥ fﬁ%éﬁﬁﬁf#&%}.fﬁ e
FozE A A P p %’Kﬁé& B oL

/l; %\' g)i- g/‘:
L/ ,E }5 "

A
~ 7

N

v

22
S

/

Wi

A2 T 45 [F] P
N o )
= R
CA

o V¥

S
o+

N

|
~—=$
N

(-0 AE

86

L I S i I I )
IR O - G

SRR T
G

B E'L'r"{\’fﬁﬁ"%;?{

™4

2 p e

o H 1l oo ik
(EA PR N

ESLES 1

47 [/



¥FoAB FFAFEZF L0FE2Z 1 AN E:

£
Y
1;»
v
(w
2
o
=

¥ FEFAFREZF 10E2 1 RAREZHFERLFAR
i %

F-PF HFAFEZY L0FE2Z IRAAE2FRL LW
=5

BHEFAEREZ Y 10HFE2Z 1% 13 % 1HRE 0 F

%1
EPR X FRI I A I F AL FE S

5y 177 s=

ERLTRERE
B EAFT AR ERAEF LA E R ESE
EPRF o FNET R G R LERALDPHEEFRAN

o AFR2P2LET §%25%E%4ﬁkﬁﬁ°ﬁ
ERAMTETEA RE PG R P A 30 P A AR

—n
%
T,
N3
i
e
e
ED
N

SRR E > A NP 2N 214 %
0% 227 v % 214 iE 2 A4 o

R > LR e PRI FPFOD2ZFEEFE N

ERAHGFER GFEAHFT AT FLAEF LR
FARZEATHE o FALHRES AL TR FY LT
BEERFFRALSFLINF RN RERZT R - O0F

VA FEE2 2275 AL F 5NN AW 2 00L R 2 DR RAIY %7 75 A& 5D
A . ‘rgﬁr@ﬂg ’\Eiii@%\» A%z’,;.}é}zlj)\z‘,}t%%[g]o;g;; /\:;fa"-g; AP rﬂﬁ ]44%”{4’!{‘
R A e R AP R 23R 2 CANZS BEREEZALAIRTF
87



AR PEFAERAALTFE AT AL F LR
FF 2L ERZEATED FRAARLALIFRZA
oo FARET S AR FE LS BRI FE TR P

~4

A
<k
I
-
O
(2
v
e

Y
plis
T
(™

\-
H
318
ﬁ

g - EHIER
T34 A2 Asa 3T PORFTAEREERAL
R PR 2 AR R o

AP ET N IMIE AP R TR E S R
EE AR ER

P EZ2ZEE CERAHANAANL RS RE o LR

<k
1
N
e
(
(w
=
A
IRy
(=
g
NS

Bomad@dBRizZEdrEqFagEEI w o f 208 %4
4R ER

30 iR P ,uigﬁ—j"\%? 30 p M 3 G A

s TR R o PR % 214 GE 2 U] o 7 oik AP B

VAT AR R AR L N AR FEAAR
B F PR ELIZFLI AL REEBIHRTARE Z
E]E’-ffjo;‘g;f%t‘l:b‘d(%)\ ARGE R TR oAe 20 LR & 3R
WooER PF A REE S 340D % 36 55 B B
nmzpiprzmuahie oY 22 s A iwn
ﬁ%i%iﬁﬁiﬁﬁﬁaﬁﬁ’%Qm#aﬁﬂui
L SN A A SRR W SR R
i FH ALK REA R

‘\AH'
)
#
#

Loa kR
Tr'r'ﬁ'

i

L
=%
t.’ﬂsr
34

She

VR A e W10 i 1% 3
88



BT P IR P L M e

¥ F AR

B

= % 10/ 2

B
4 S\

LRSS

ESR A S S RELG I Y

FARAEHAAE
%o LEE{ AR

+
1

¥

W

£~

%).’F =
o o 4
BroEs
=2 -
:/L‘

3
R

=

Pt g
D R A

3

Fobk BFAFERPLEFRAR
DR w 214 AR L2 R AN &

BN SN i A
AeFm o PR ST ALY 0 & TR
E%E‘r’ﬂof’\rﬁ "“;JJ'}“"::A ’;};lfﬁ-t‘,ufj‘a

89

1% K & & 3F#

35 1% » &

DR s A

EANEES A A
FTAE R AR
ZZRB] e B
o B aR
E QR S
3o AR

2 A

[

(2%

2~

?‘s

A= F
L8

i

L& @

EON I = |

wOkE TR
e

TE ¥
t 8 2 4 B

GRS

N
Rl

% 3

-~

2

¥

ﬁ\*‘l



10 W% 2
* R

EYN
e,

-

A2 3
F
g

ip B

s44 T
A€M

7
~

10 %
¥R F

'—-\% /- g >z
BARHFER G

,"E‘l"ﬁ“ki‘

VAL
R

S
i}\

2

i

Wa

EL®irirnL v
1 3w g 4L i R

RS A

b J‘ i /jq Z‘\ ’%),\

AL EEF A
EANE AR

o B

%iﬁ -

hﬂ

LoAp Rl oAE P 4 B
USE QIR B
R LA E R
2R e kR
g o

¢

B NPk Y 214 i

%

1% 173 5 1

179 - # #\1

1805 i i 2

oNFETT 2oL

AR
3

PEREH 214ﬁ$7

rb

e

5> % 161 -

2 EBZ AR

fRN 4 rmde

i« g—'fi‘&'l'—f?L

»
|

.\.’

FE % 214 iE T e
\%‘\’&#@ o |K;}7§7mfﬁg_—/z‘ﬁﬁf_ﬁ ,} » 1965 z ,'9—1— A
J"F%]%]KFI—V\ rf"}fﬁ_i} 4\
'&%%} ’ lﬁ-’rl—f’\al-ﬁ‘jge‘ 2

o2

-

T [
oo
F

‘% 217
58

4
Kd:

7
~

<2

’r}\\“'ﬁ_,k
REPBHELFR TS A
LA

=)

=
PN

%#@ﬁ
IO A+

90

22

A |

5

Rt

AN

—

A~

=

NP ok

=

%g?p,

=1 4=
AL

N

PEI S 4

TR

F AR

ok
\M/\

7

S —

HE
P i

i
?%%#E

&
|o#r & ¥ R

c E ke

¥

AN

s

(Fei-

23

=

o

P

B EE B AR A

#*Kao e ¥R

PEEL > (TR
VAI"QJ
= —}ﬂ%\j@ﬁ%j&?\‘
$ 54 % % 359 18+ - 1965 &

AEBME R EEEY

° 7?;‘1 ) j})’;

LR R

Eﬁ 214 ]l.,._y\ Kil#,] ,

+

R s

N

PR LR ML EE

=
Lt
>~

RN
o

>~
\—\
e
I
Wir-

R

Tl
S

"

.
ie

A

=
h}\: ‘*’4’
b
A

s
-‘:‘1?

R RS S 2= G G S
AR F R

W -
i/zi ﬁ pu% A

B 51-52 -



‘l\\

-
19

3
N

’

2. & < X B

TSN

0%
N

i
=iy

PRI E S

G

N

Sk
2k 2 AP B do ) AT R

N2
_—

¥ a7 b B

o = ~ kiR
i\:\}

i

B

jz‘\’jm

k2

:Vj\c‘,g;i,};,_j’rig\}_jﬁ;}

¥

S FiE

23

2

<

= F

w2l REF
LA A

El\‘l?':’]h A~

N



=

o

=

W yEE | %
LR FRS 2

£ 4

=3 e B A

witHFES

N

K 4

o

i

v

51 ey
S5 L S

P

WA

*K

F

# 3

= ZE]

=

>
~

T3

=

iV
F 3 4P B
LI G

kAR LN A

I

!

|

N

AT

4

FRASTE R E

7
~

oy g
#

-\

=

i

For
# o

[E3 gjw
i i

%

- HnE e



Fez v wEREMg s ad T AL P RTE R
ﬁgiﬂiﬂ,igﬁ“ﬁ;,}i——%ow NV SEEC TIPS IS
FEIAE2PFRFAHEFLALZI F o, A 27 &
TE2ZF2AEATFTEREFFPE AT B FA

5
&

_
B

F R T A FEE AR R TR TR
FHRL - R R BRI R

B

\f)‘;\ Z
9

|

2% 4 AT 2B BHLREY Sdem F2 N4 R

It

#
N
o

FoP RFAGRERFLHEL-GRIeL
3

T
&
i

¥
N

ol
2%
(w
\
,H}
—
(o]
N
N
s
beics
.
3:*;
B
o N
¢
s
I
P
H\
= 4
o
At
<
L
pat
S
poas)
B

-
NUS
=)
Al

N

R T TAY S Fpeh § A ma 2

B HAARLPORKET S P EERERL T E

CHRF A REE S 102 1FeE E RE MRS 3ES 5 TRl M pHE
BESd 279 v p FREZ 1”5’"—"ié&é}ﬁiiiﬁfﬁ"‘ﬁﬁ?ﬁﬁz”ﬁg—k
FITAP2FLAEF L8 FR2EATR AN DFE P RAHFRLLE

e
93



A=
_;Q
-Hé-
et
[
e
S|
(.
i
N
—~m
)
L
N
o0
@
.Jgt
C

@ﬁ&%iiﬂfﬂﬂ’W¢%§§
REBRARFEBRLFIFLEFF LA T RLEL T
Fodrigs 2P ERFIT LM T RF] 2F 4

#a
b
s
O
3
)
1_1
i
ot
g
o
™
(rei-
M-
i
w8

AP R

W
A{ﬁg;,g_a N I A - IR e S CRRNE R 3 LA G A
S

WR AR 5 AT MR BEY 5 KR ¥
A Wl R BT GG AP S GEAIE - O - S
f\;ﬁ’fk?ni@k}iﬁiiﬁiﬁﬁﬁo¢ﬁ}iz@2ﬁ
AN AEEOHEALTHEI RS 2 HEREL P

W w2 W BAC D RAWRRALLPR GUPFREIE TR G RAeTER L
FE-ATEA?P LB OFBT2ZMBEA > FAY B BB T REFTHERITEFANER
ARGEER2Z FE I ROFELEAFIE D A o RAR AR A EEFSP 2R LA
REE 0 TE N - TRRVIBFALNTEEFSNETFAFRGFLDEHG M A A TR R AT &

2o BARRARE 2 FRE R EL D FRA LN N F R sy A Fp
gy 2 B R TREELD B AR T LETHEE o kw3 frzjrzU,!rt’ﬁ"iz\i
BEREF 2 LA TRZECTAE A AE T E AT A
94



%
Mz > FReEATFaeaReem o P?mns L7
AT FLIFEFEP2ELTEEL B E R
2 EE?E L AR AR AR AT IR
AR 2R R A FBBNERN P T RN LR
FARAABEA D 2 HI R o R LR & gEE %R
L APz A FEZHERF LS T2

'3
IR 3 FAETE SR SO I
i

P Womka s m i TE2AELE | A EEEFL
HiER? AN AR A#H o BB RES Tl F e
BE S F P EAT - RZEFR ;T 2 LFF AN
PENPERBHE AR SRS MR
FoamidEd ot imae 2 B oy T
EogoB e oS A D F 2R P i

+ = BN Y N =1 04
= ‘g"/F};’« B LA e _,___‘E

o

B RS ST L EE
95



£
FEAFF AP LA ARE L AR RLEAT AP A
BR N T EE 204 LU RASRL R A FER 0BG

2
FAaAEP Y R FRFRE Y g T A LR
Feo P ARFR A F e ROF 3T > A2 WL o

HOFFEBRELF o KA o T A RERZ L FR R TS

AP PRSP ES 205 BHRFERF L RHEF ERT
;ﬁ'ﬁ;ﬁ;éf;-ﬂiﬁ;%i’;Zéﬁdia@;l!/_]:i?f ;o AS )'@1 éié’i"i?%
5;’13\3‘%?#}f,fﬁ'fkj’;}ﬁij}t%g{ggijﬁ'%%%;ﬂ g 5. g

Moo Y S R AR THRAZ LR AR AR

(w

RS AFREE 0T RS A R
3Effﬁﬁift sz LR R AT G AR R R

LFHFTTRFLEIFFLBEFIRAFT T L IR -

FoF HREPCRLNLAFRLFIFIHERR
K29 2% 214 FRUERYALFRT @ bR

LA BRNEFRZP S BLIFLTAFLFIRESFT 2

PR R S RARETEF R R AP LATRE 1 LA F 0 2000£ 107 0 F 2305220
96



RFTENRL HFFF AT LB P mFHhE R
T AEREES 102 122 x50 2 2 2@ERR2L 3

Bl 10 BB B R b RS R Y 2w
HeEE T AREEE Y W E RS 2 p
Rfe o c REEEMFBEALREY T WAL S B
FEREFZFIR > B AR EY w2 A B TR KT
AR 2 2R L o HEAREZF 102 1% 3

4
=

B A L N Y S I E L T 3 SR IO GRS - R i

N

BEg» it % 34 A mBims e afplemd 4

Ty
X
A
A
e
(w.
v
71%
>
by
\
N
L
/‘
A,
T3
S
=%
pl}
e
RN
N
|_\
N
D
.
N
il
N
ST

BERPZopRYEERECBPGRE F2RAE Z R T
o Fe A BEERLF L AN AREFHZFR R DL
AR R~ Fia- HZRIBREFAREDEFZ A

£ HHEFET w2 RHEAEEIPY 2

A, TERFTAEEZF 102 1% 335222 R

- R VR ARMA ARG AR AT RS AT
1R FR o WERERE - TR ESTEE 215 FE

1 BT B2 T RFFEs gt P24 A0

Wr gz 3y F 2880 ¥ o2 ki 2 21206 £ B % 1320 553 F 24 o
av*:f%vp._’ F 23-
97



PP AP A ARHRLET P T kA S RLT
2w ® o ANP R w2 DFEBI XLFRLG T
ﬁ’$?4%%%1i%i@%%¥’@$mﬁﬁ“3

@ﬁ%ﬂ@ﬁ%%%% B Bote PR i 0 o dedeyiy L
_\‘
E

N LR S R RN N 4F N ORI S o

3
1

B ORBY omEpmIF LIS IBRFIRGT
FR A mEE S 102 1R F %2025 214 6
15 i3 R 2 E'{?’FB?,’E%LQ FEBIFZ R é\ ?%IE’*E‘ [E

2
ZRE o 3 AR K T BRI EREL A B

FoRfE il R ok E R el S0 8 214
¥ 215 LR KRS S TR BRI AP
2 E R BRFLF o B AREY R 0 7S HK

2

(3% 1052 12 P e A EHRA AP 2
BT %N A E D kAR
AT RER E

&
o
5
& W
1\4‘- =&

b
El
T

EpS
)

B ORFAEEZFLI0EZ 1T REEFRE2 KR A
2§

Wik o gp3 98 57 20 p 2 F HT o B E 80 1

P (T2 3 FAREZES 102 17 B EEH & Fo

1881 pop 2 22 06 & B3 % 13208 % T 24
98



P2ZE3FAERARGFER > FEAHFT T LFLAEFR
L AR ARZEAER BRI ELATEE A REBEF
Rz pAzz b p P RAFEBF S 2P RAHER L2
FPoEw 2140 %2 % 227 g % 214 5z AF] o ARAa oo IR

2
PRt Ea R R AR IR A ERE
0

BHEE- k2 FFod PLiELFTAEEES 10 g2 1
oA F E %ﬁﬁzﬁiﬁﬂl’@ﬁﬁﬁ%éwﬁﬁwrﬁi\
. E

s
2
( N\
%
F
W3
bt 3
el
&
A
=
o
o
>~

o lwfEa  FRSERLRAFAAGEE LB D L
-ﬁ ﬁ:pﬁ é 3}? ?% {FL o T—"if’;-‘ fﬁtpﬁﬁ}t"l ; = iﬁ'f'}j}_ ’ &PX
1

%*?@@ﬁ%&imé,%z@ﬁ

mi%W%ﬁﬂ*gvﬂ“?’ﬁiéﬁ%FUQQ&&%*“4%4%%$%i§W%#égyt
KRS A LA EARI0E R FE RN RATE Ry R
BA A 100 ER S 135 I303RAE RS FRED w2 b 5o 0 LA Rk A L
Brhitz o TFAIISIRATLERTSERARGERLGTLAG %ii?); T ¥
LEARA A ERMEAL PR AR AR WAL AR AR R 2 E PRI
FOEZE RME REEE R EEL B R )~ TINHRFTAREES 10 E2 1<{#%ﬂjﬁ&
SR BREE S E A AR AP R RB N P 2R E R € Sk RAEEE 5
ﬁQP’””ﬁﬂﬁ&*“’ﬂﬁﬂﬂ’ﬁﬁﬁ%éﬂé*ZMﬁ'%*ﬁwﬁ?w P s g
(FRegHE Tl IR pPELRETAFEZ S 10 1'37\ 1R s 200 %
BEirgpdNLiFn %\.7 ﬁq:li’%)\—;ﬁiﬁr'fi*ﬁfi’ l’bf@;?,,\‘i\ 7oA e ¥ 10 52 1 Jﬂ-”i#}; &k
A LR BP|Z i o

0p Fgp e HFANAFIB AL A E T I ARATZ A R AT R B SR N LS B

PR A
99



Al MR CRTARERZY 102 LAWE F M2
%ﬂ%ﬁi@i%g’ﬁ%%;ggg%w,ﬁiﬁ%%%
A E R 2 R L FABREZEY 102 1R

P F

PR A®TRAEKATRP 0@
_LiErﬂ’ o

E-D
_
e
T\\
>
R
N
g
\_4
=
™

FA TR AZLPEF 20415 27 w3 2 FE R
FAFp A L2 mmipd o BHE?E R EY R
FEARLESPDEBRFZFTE CFERA W 2 R A
R R RF P 2T FENRAENI B2 2T
Thmz A F o U FELITA e D 2T KA
Rferm o e P g 204 R T - En oo FFe
FERPRE T AZ 2k B E e RE R

N
Y
e
peit
okt
4t
Qe
A
I
Tl
AN
%
rv
L
oy
~>m
oL
S
v
Pt
T3
E\J‘ﬂ
N
4
A
P
ie
74.
\
A
v
v

=
e
?m
o
>
Rl
-
b
N
—
1_.
F
Q@
N
TS
i
il
o
A
fuyde
<=

=
K
o
4l
b
o} LI

S
>~

(w
i

B

Ny

|

Q@

3
i

=R

=il

%
SEE AR S =
DR RAFY O RRTRFELF R EHRDE 2 R

N > 2% 2 23 AL 24 2 2. v oo 5 . , < =
Q\'&Léli’;i—?&uf;iiu:aéﬁ |i,-;}\-(j-l)—£ l;@a_?ﬁ;g/z.?,gg

N
N
|_\
N
D
[E:
& A
.
-n\\,
x>
i
o
»
|4
W

—_—\
41
TR

14

)\4_
)]
o=
?‘\‘m.

T
N
|
(w
—h

1
RAHFDFAHFDEFT AT EZT AR TR
Bl o FEA2FMER AL E LA R

—LFFB’EEO%%—:SL ’&LH‘—K‘ NN fj&;}}i?& T/‘EE/;T A4 1

o
iy
~m§
—h
—

o
T
( N

Wlaigmzr 200 F 449 -
100



2B AR AR WA ARF LR R E o R

-

HRA AP ERE TR LR e T AT
MM E P R ME Y L FREAHE T HRE RS THRT AR
H w102 IR TGRS FFEY ol ima T8
A g, 2 REFEFARGRE R SHYFE AR

T e BT A kR TR AT 2

{
PREEFAREZS 10 E2 12 FAKEFH
iﬁiﬂﬁ’61£?%&1%£%&&m°ﬁ%§%ﬁ@

FoABEE R L0 L LA ARASR AR AR
PEFATHSFTLERIRBELE > PRSP B

A2 PR G AP MR L E A LT

W HEE LR R 20T
FREAA T T 2 oM FARERZ S 10 F 2
2R RS ERRTEEBE R L2 T

>3 14 = L 22 B o7 R NN =T % Y
GERETHAANLFRTT 0 S REEFF R

A
T e
Tﬁ_ &~
in|
- ?,\J‘i
TN B
B

_|

N
T
2
i}

AAR ML U] o LRF A BEA S 10 2

1
AATH R EAAS AN E FHERL LR TR

I
>

25 4032 171 > 158 -
B i o
101



B2 fga SRR TR 2 AT

AR RERALRDA > RANZELX T2 E
Fo WAL A AN AP EERARZ B RELBE 2T RA
B i TR AL 2 HRABE oA 2 AR EAT

17 N Y =N N /= ¥ (P4 — N <r >
s EZ TR A EX AT A

A% FEFEEIREAERLRIZGET o KA 0 A HKFT LR
HiEFAMY 102 1 2723 % ~FFAPFIELE
FAPTHAA R E LWL EFIRET E PG PR

ESRGEETI LRSI 1 ARES L

-

e
i
[kt
¥

ERHlE RER

NP R R LA R R IELE AL 2 LR T

FORRE R - A REBEALER G A2 =2 PR R
R A L N Edwme e Bou s HiRY o iRE e E AR
A RPI S EID S IHAP 2K o BT A R

b
W5 102 1R &5 A7 82 # ] md gL

—\

b
N

. = . v < = g
CEAP R LT PR

#
2% 214 HFEELE A2z 2 g
P FEFGRY AT AREZS 102 THmw o K

FPooiry TRk EHA 2T ERARALA LR H
ML A FFTIRY 22 EFF LN 3 mF TR R
TAEEZEF 1072 1398 & 88 1 pAdsxwiFam 0 &
FFEIREAEAFT P AEF 2L AR R2ZELFLF
EEFERTCRET LA EEL L - FEFEEIERAE

B 2 Al =g o

N

o B

\_
w’i

B FAREZES 10 F2 128 W

4200 T 450 22 F 0 27 2% 0 20062 8 7 o F 333
Pz 1710 F 519 -
102



iaﬁu",ﬁ%ﬁ SARBREFRZ LN RAEZET BRI AALRINZ
ErooH T A AR AR PR R 98 &

N 4 o s= 22 < s o1
N2 EmE A2 A TR o

$IFE BLFEF?PORLAELFR2L FTMR
AT A REE 98 £ 7D 4 0 HEP o REKF A
e 2 wagtt 138 %
Bit s d 2 &Pk
BERAFFR3AEGI  FREZ 2P 2 2 F T HRAH
P FTEETAZp FALE P
e R NN SR S B S i O S IR S e
TERAZ RFHFR 8 AFERAARL A L0 o VRE
g ¥ A X

5
AFFEZFED L NF RS S A h s HAp2 ki

MR EY CRA R AR LG PR R FRRE

EHRFAREEF I0FE2Z 12 A2 FnE 2T F

(w
At
‘M

W EL P FT A~ BFRAFTRIE @2
o™

N
4
[k
A
A4
vy
b
(w
=
4l
- /\q\
3
—mie
S
K
ekt

~

I AFRATRLEBREF P E AT T A HAN

4ok
=]
hre
i
=

P BT (AR 20124877 ) -
T e B RGP R 2P AFUHF VR B L0 e B EERARA N AR T -
F17 5L F AT RN R b AT R S N e o
198"4]\—1&_?]‘}éiigf;*éi“’Fxéi"f'%b'\?f’ag‘f%’\y?xifﬂ #Lﬁ»%;’ﬁ#fi’ﬁﬁﬁfﬁl"?;f%
B e A e
103

W



199
o

AU

AHEY AT ML R AR EE S B RERAL
PG oo FlAegr 2 St A F R 2 2 SR &
BAFFRZRLFFAAFFARELELFZENF - F T

Dlud

B B EANFE R FE R 2 F A FEAR
2R EE FIAL L 2 AR R AN EWE o EF AL
FLAFH AR S AR HASET gapyh  HEES
Frnmlt AR TRt NEFEPHITRERSIENFTRLEFNEF
ZotFRFlEeRIFAETFBARS -

WA R SR FZ A N a i 2 o

BEzZ " FHERERLALFDI B 0 REFIER B A
A0 w3 FRFEL R AFIREZE 2 BT R o K

BT REFEAREZS 17 e B L AAME AT

BoOREMEHAARBA D B AR MFH
Fi

BRI B o R > AR R AR ML L EE
2P RS AT PHFHT ~HFLTHFHL R2L

PR AT HASEFLIAEF TG L AH o ARTF
ARGEGE T 2% i&a%¥@*&%%@@MJw*%%?

(o)
ie
e
=\
(w
¥
=

v ¥ OB FR:FE (' 4 7‘1:_"?,31”‘ A E A AR FR
BN ARE o R f?iﬁﬁﬂﬁﬁﬁ%ﬁﬁ%iﬁﬁﬁgi
TR T E Sl 2 FETE > PE R

x\\

FHRLAFPELRAPBERES < RTFR BRFLTREF VPR KRG D
FREN REXOEF=Z A2 F EFHGRER R Eora R g
CHEMFLEE ARG NF LG

N
)
W
~be
[rh
M-
A
m
kL
o
3

A *U

104



M3

fe

FIS

¥- 8 X

BE R A4
EIE A S E
FF2 A e
23 s ER
Fom O

(w
-

pacs

et

E

5k

(w,

R I

R e R
PR AL A

200_,}5 ’/\—k;u‘;i&‘ﬂ;
LR 3 X

lE’ﬂ_} 7/\‘}"§|J

Wit B 10 2 1 25 4kE a3 o ML BulE BAEY 27§ 24
(ORI QI PEF: 3 L sl G

N =

27

H
B

PR AERRG R

105

Bom TR

BT (7 Ae i
RS R o B PR A A

2

T i 19

ijL

R

BARRA AL HFRRFL

I

v)ju-

FARL AT Al R 2R e

w0 F2BRT A R 2
T 18-19 -

N
SRS
3 —é,;‘ifg?lj y 1

T QRPN I O
ZAH TR m 0 A T
= 2 oy FAWA 8 200 | yp
EAN IR 1 I A o RN

R F IR KT

KT LKA

RPEFAFEZ A T AT RGP
DT FZRBmE LR Y v P 2 H R
REF AR e T WHHL LR RN E A
LA Z AR R PIRAEE LT 2

%
YN A

‘L
S EFE ERER



¥ - &

¥- A

RAREAHFBLERAFR
LA E2FR2LRETHR

ﬁ@é?%Tiﬁi@%ﬁﬁﬁﬁ%iﬂﬁ?ﬁ?Wﬁ
@%1%?’é%ﬁﬁofﬂ’ﬁfiéﬁi@%fﬁﬁﬁ
FER CRARAF TR RANLFRE AL 20 uAL

o T R TG AR TR L S 2 L

PG RR B R HEE 0 P LR R

A E REHRT R
B FTEFGOR
i?ﬁé@ox&?&%%%%ﬂk&ﬁi%ﬁ%%%ﬁi?
IR E L %ﬁ’ﬁﬁﬁﬁiﬁﬁi?%ﬁ@ﬁkﬁ
WoOFRSER G Fp A L FF o EREFR

3% d 3o rd A FER2 A (bR EED L)

» T s = 1z - A 1= 2 3 X < oy 202 4
T EG RL2ZFRAFEEFFER THF LG LRT A

DX
SN

7
&?&gﬁ%éMwﬁilﬁ%ﬁﬂul%iﬁﬂ?&iT%&
CAE= RIS ' B TN T i ST I AR
= x’g,ihﬁ;ﬂ;}f’;é—r%j;is;a\;x;\,g%%#,“i fﬂa#\'ﬂ;f;?\

Tt 2 P4 ¥ Hd=rn
sde 2 R A TR bldeak s FIR A E D L H 2w
R

>~
3
.
o
e
(w

A

o fR AR A
&N E
S FRZELER OF

HFOoP2ZEFELTET R HARN

Ao WARREEHFFT LR

¥ - ¥
A bAoA S (Cashout) 2 ] %L > 2R

%7‘7&‘7 /2‘7%’"?3’@?‘)5';

v
f\.
=
»

AL D AL

S

EN s UL EE S B

Dde2 PHFTH FIVL S RF 2P £

225 i 17 F 30 -

106



fSRAAMLAEZFRD?2HFETRARLFAFR LA N > ¢ &

HOFHET FEAERLFRY ERE PPk
¥

2006 & 2 2 ;% i & {4 coFranbar Holdings Ltd v Patel® % » ;2
e & B A R ESREREZ R AT T AR D

T g fAFRF R P AT R oA Sy B L kA

g g AL EER s e MR - AU IR 2R e 2
PR AR BRACE Bre R T R RS e R
R A EESER R TR AR Rt A R
I %#kﬁawa@'vaﬁaﬁ*rﬁﬁﬁ’%ﬁ%%ﬁ
BtE - ko a0 TP LA k2 L FH A

FAL T BV ORIES RAT R A PR T RRE BT BT 2

N

255 43 T4 -

AR E R BERPFE 0TBRATRU TR REEF TR D LG D PR H
T fas FROP TG D AHLA D P 00 3THZ %0 kA H 1 - RAEAY RG A
BOLAEHY 0 B E R 26 A AL B (AREH 6L 65 ) MM AT N L B2
SRR Y EEE BT E ) RAN ST R A FEe %*}ﬁ R Wl L H
RRE A AE N LR EAMANA G 65 AL L B BB MATES Tk
SN A BRSPS R (R EE I AL N o)
AEZRG o R TAeL 2 F L AT o

107



(w,

3
de
\""
C’
—
o
wn
wn
Sl
ot

iu_.

F oA
PR ORE MR 2E
> A& 4F o2 A

2

/

( 2.

" J

TR
i

A

Ve

108

FEH AR

Fezo %

2 X
3

Fo

E 4
kJ

W R A

A G SN O e S

+ =

> G

/j; 2
! 7

FoARATE R
4%3;E%Lr/,f% \

- ?Er'
© P 3R

®
214 i%

7
~

1 4
"

E’ﬂ ™ ﬁ,‘
e

AN
)

il

=
(‘n
ﬁ\ﬂ

PR
» R 3F L

Ve E ) A

&oAp K o2
FEFAN L FD

i

SEEI S o AR

= 205
[

E N N 4R
T~ /L’fﬁ Ll 17 3

7 12

N

i3 3927

L

0 OB
@ q

4

(m

[Pl

I



R
A
=1
'1\\
@5
o
i
%'\
\\‘
»v
Ve
22
2|
Ny
W
2
-
3
~=$e
[N
=\
By

W T EEEG LR S GIPRE ARt B Y 2

EH 2PNl RAK A SRR R LA R o

P 2 WP a7 B 248% 3572 0 AP

AL AR dmn? v S E e E AL
MEOHEEABEAANLIFDZENNE MPFRRG K
MR G F LA Ll P s i E R4 A o ALl TR

oD
R

1&1’(

RO REAMALEZERAL PBRFOPFEAERER R

oo (1) i hddd AL &oa T

[}
A=
I
S
i,
N
'“,\\/‘
.

() 2Btz himag 22 KA 2 JIZF ZRED
I X gE- GRS e 207

A FEARAEFDEF2H4ETFFAEZRAM O A2
FRHRRERY > WFR R FEMGHBET S L R

FUNT AR AFETRAR AR R LW BET GBS

e
-
N =k
g
=g
1!
N
b
N
s
\
=i
4l
>~
=
{?;
FIS
&
W
N
I
=
iy
e

-
o
T,
BN
b
N
(w
%_\
g
v
S
&
5
i\
a0
)
>
fo
[
o
M

AT RAI R

iﬁlfi&iﬁ-ﬁs"}i"f 73;%?‘;’%;’21;4;;7‘\_ B D P

>
5
e
St

(w
Al
R
g

Bl g IR 2 R o L SR A R A

207

\\\Xr

e
N
et

>
>

109



AL TR TAREEFERAAEITRETEFZE -
B ARREAZH AT A A ERE R R FE
Rl 2 8FFG RA > e AR LA FR20L 0 Flod & F

(e g2 EH ) FFFELRNATHRE 27

o
3
P

F 2 ARAEFRDNZES 24T 3 T A BEZZ R S

)~
G
—Séi‘\{"
7k
b
<H\
Ei
o
G
M
e
R

MR K LI G - R
P REAREAIRATRERL S AR 2T W
mE A AR A FRERFE R ERERA LR &
AR AFTRZ AT BRI R E 0

FHEFHFBRZIIFE P BETRAEHFDES 2540 5% 17

4

=

$ 2 EZKEFERARE > Ll R H s WA KRE FR 0 FE

AN E 2 RAT RO ERE L waAE o

3
1

OB EAFRLIRLFH

o P2 w214 i 2 R
SPHITEFRRALTFR INE R A3 Ao E ST EE
;I.};,g;:,?\A HoPFE2gq & @iz g2 L2782
oA B 2o A o Ak T E 2 E R

WK R A 2 AT H R

FoF RARELAFRLIRLIIAT A E2EXLER

110



4

R o A E2FE CFERAALAFLZFE L
PR ABREER o RE P DG A4 AR ET
FALY P25 O EYEGBEEFE 3 2T
TE g M E RS P JIERA LA 2P HEE 27

2 FREFEF Y ST AR E B &K 2006 & 2

!
Ne

% 260 (5)(a) TR TIFE2FF 7 5% L AL FR2

(ﬂ

Fooo Ao AR ZEE 214 iF2FiER RT AP 2

T

AT iE 2 g E oo X R A N AR HEARL ST &
[EFEF2FE  &wRUFIF T2 HE - EF

|3 4 PRz o AR FT2ZRAANEFEDT R

yA A ey N s
WhEZEFAERA

A 2PHEEF AT LB IR F AP L ARG T E LA HE W EE S ¥ 36
# > 2008 & 12 7 » T 103 -
111



X R EE S 1002 12 PR R T IEE T 2

v
P

RN 2P FFRAERA 2L 2 F L3279 ¢ <
FELH e HEY SRR PR R R &
TERAE R HS P E A A

P2 kA AE A
PHFETEIEE > P ARE PR LI 2FER G2
IR e & EY wp A AR R

oo a2l FERARA AL FE L Ko

Yo RAREAFRIALETE NS
B Pk 5214 FEPLCERALTLOPHITR

i‘i; glaﬂl]fﬂ,i—fi}f?%_l;ﬁﬁf$ 41»%%«/\*1

et
®
S
R
~

Yo 51T A \‘;Fi_'%ﬁ/\ A A A ‘ﬁ‘?ﬁﬁfﬁ‘/\éﬁ (2

PASEE) SR AT A WH AR AN o RS

e ‘_p_;i’k%135:31174?,\‘2\5”[‘7\”::&%4’5?‘;%—;}\
» (TR B R K@ﬁ—“i/\ﬁgﬁ;(ﬂ/—;?@;g\%;\;i,

LR P2 “‘”‘/F?fﬁlééjﬁji\_ﬁp‘f%/\u?}"* 2

=i

HA#H X LFAEEZFL0E 2L A FF - F B
bz B2 AR RFEH R o EHE PR

BT A WA E Y = A BAr R AT FA o

R A EEANT R LML) R 2P FREE A E R
LI APRE2ZFEFL 2 EFEDT 20X
(self-dealings) » » & F EfI* 2 P ¢ F EZ ) 2
REFFILHTY o KgFTALEREEF 2524 %2 H



e B FHmigudFEs DL TR

b
o

>~
ﬂ_t‘-_'
\\+

9
B4 B2k 6] HR2006E 2P AR AP LKL T
PAPHEE LML B A RERAFR c AREFRY L

E ok R 2 AP AR EERE LA ELFE D AP T F

TEFEEEBADPDRZ>IPTZLMAE > WLTP L 27
HEZ AR TARMBRL > A AR ARY 2

b

FRESE 7 AP RLFaFLRgL ERPRE > 2R
yrwm? 242 ¢ i3 & (directors)~ £ & B J (officers) -
=4 % & (controlling shareholders) ~ #H ¥ % £ 4 (other
fiduciaries) 3 o & ¢ IMHF3> 2 P AL L A f L F KRIE2F
= 4~ (outsiders) -

B P 2100 B 2P 8l e gL 2 Y
FPEFEE AR ARENRs AL AN Y FE 2R = A
EEprfdmunpad PRI R - RZEFIFRAT 2
B FRE2Z 27223 a FHIRAFETEFERSF

Fizdlav2AF MHMBAEBEY T T HELZTTNAF

P E g A2EFRAAF TR ARG E - -
S ’:‘ijzlj;\‘__l' I af g E 2524 0 R EREF R
FEITERSF T AP 24 F B ERgYa F
FHREZFRAEB > T RAH 7 LT F E &3t a
PREBEREEZZELAAEFR REEFLEETAE S E
FE22Z 07 %240 NMRIFET TE G RAEAFR LMK

2gee supra note59,p256.
113



B
¢
oA
LR

= 01
TRES

=
y

FL

e gt e Rl
210 s
) e gk
i -

P

44

21
"_'

2/
£
UeS

A

N -+

f

= 2N
= £

S

B=

~ 2o, ’
SO S 'p_g%.»k +

2h 2

B

AT

PR

BTN ARNRTRAAR LN

MR AL LG R AR

205 45,219 5 F 157 »
114

%/‘ 5y by
S ‘1.5_4_7\ =N

=

T\4

e
lz‘\"a

42

PR



H oA HAA LA AL DR E AR A F Ao
LA R AR L EARBE R Z G A RO

FIpE > &2 P AT 7R A2
Fewmgad2dF gl gap NPl AlRygrizz
£

LEBAER BN G H

Y
4

\2:1
—,a
e
e
\:
-
:
i)
&y
ETIN
N

PRALER LT -

Pzl Ey 214 AN AN LT HRE R
SF S HcZ ROR e F P RN AR R
A TG ER R REAFRLEFNE RS GF LS
R R NI Uk O o - G O
F2ARATIELGR ML R SR L FE A2 27 T
FAAERZE TR RFREREETENE R - L

=

A RN AR SRR - B L FE AT R T A
%

Y

AP BEG - FALERAZET o X AR P F 214

A RA R FR AT E R A ARD 308 P Ad A

$,$?gﬁéﬁﬁié°%“’?5ﬂ¢%§*ﬁﬁ%%
e

2 R P2

ekt

IICINE N ENE e A

Al
=
ke

-
W
N =k
N
]
2
il
‘;—\
=4

- RAES L

s D . 2
E; £ & EL ° % ._E.' ’ E;
BAKGF 214 R T2 30 p p e A A F H2 LR

EroRAsTER L 208 d o A o R RA L BT 2P %

o

B R AR LIPBE O RO T AEIAMALE RNE A
ZEETH M BREERATAANE D

115



2

CR N
ai:"p,f
R E

=R e
i3
o 4

> Y > 4 =
o a RMEAFHRAFT

a derivative action) e Rl

-

VR ORANREREFD

o M EF WA T ZORL AL

1 Y
(= %}4‘2\3

AR E T

WiE T

LI
BRI AP

=4

e g 2L

/AT

3 =
™ g

Lo S
e
2. % ¥ 4 (anindispensable party to

i % jI‘*ujzl K

AN
=

P &

7

d oo @ -

Z I Fup e R RERARTFR > LRI LS 2R
2P AN EATmRe s G aF 2 La 244 (anominal
party defendant) - B mrndlsw o ¥ - g 0 FR
AR T GR AR 2l A kA w5 R AR
wED RLAvEnY B gEEe = M

VA ER 2006 27 R R BE AT
TR ARM AR T ML R T2 E 261 EeE g A
REAFRBEFFTLRR R L oS P e RN R AFRL
B BN BRI AP a2 e B iE iR

2115ee Harry G. Henn & John R. Alexander,Laws of Corporations ( 3", West Publishing Co.,1983) ,at 1037.1#%

ilp w4kix9 > 7109 -

RO A S RO AR LAz T

;%‘:‘F? MTKXT\ %\ 1) E_;f};;—:i AR (CPngg

116



LR A Fp L Bl RSP REENLFED A
EooF BRI &SP LN AW 244 (CPRIOY
(12)) 2B > g 22 23| ;A4 2 4 74 2 ¢ o
FrooRkARAEFPZ N AL GE > 2P T2 R
W L A o pEH A AR > BHRZEA R
FOE A LA 2 REA LN AW LB o Ra o F D
5W€H%@ﬂﬁ;&%&iiﬁ¢ﬁ&az¢¢ﬁﬁ,j@gs;qg&
Lk & Fem 2 g o T ZHWR2ZABESY o TEFF R

1%3%“3Mu\%inﬁ¢%%ﬁ1@%’%%%%@

$ 345 iE2Z BT > FBRTEZHEFRE MY T2 A
AR I RABELETR IR AN wHEFAEE D
PRLFERLERRE EFRPER TR FER
R2RmESL I FTAAEZR AR A LAHT > HP T
EFEF o x 0PN A FALARL AL FRRIESZH P 2
TF T RALF RPLARLEFREE T BT T
T 5, 7t

%Fﬂﬁ—%“qﬁgfg;’; RN IS QR St A A ﬁg!:}gz;; )
DRERARHEEORPREFET  BARAE LGRS R
RAGEL R AL L ERARA R

W

EE RN PSR

(4)~199A (2)~(4))c ¥ "2k AN A R LR 2L B L R4 L@ BRI B EHR > 2 F
PREHE AR L AT E e v 5 (CPRI9.9(3)) e~ § 3% Aol g foy 1 & o2 it if g oeps
@ g B e s 72 &ar (CPR19.9A (7)) ¢

2135pe supra note59,p256; CPR (12): Where the court does not dismiss the application under section 261(2) of
the Act, the court will —(a) order that the company and any other appropriate party must be made
respondents to the permission application; and(b) give directions for the service on the company and any

other appropriate party of the application notice and the claim form.
117



L ikZ2RATFRLFRE S BRSO EFESE B
Pl s M AFEARE LR RY BRES 27 EHE - UF
WhEAh A BN R RE R RAFRAAR o
F2 8 RARELZFRTOFALERARLEFRIIRZ &K
:j»
- R 27ALHERLFEFELIAR
L

LS G S PR IS G - AR A <3 | IR N

-\

N

o o

P FRNETRAKRLHER BRZTLFREY 2

A T I QRO Ao IPE S A IR SR A EAE S S

e i

o

FPAPEF - EAERRBPZEr o LR E AT HEB D

Pt BEV Y AHRAE LN AN s 2

ooE AR
RFEAREFTLRA S AR 8 2P w2

Ared DR AN KA AL FER B AT FRENL A

.
NS
.

\
‘np(

T HOPH M ATE G ESJE AL RE

vy 2 VAN T = BN Y 214 25 ]
Loy fima @ dmz R c FERFIr B LR

\

FiomoRadewd T AT FRASLNR > A
FEHAFLT L T REART B EAERY A Y G

PARDPBEARTRAERATE L @ B3 RR B2 27BN T AL BT o AR
FHRimED *Vibi;?é’é FIRB R oo Pl R rdkAs2 83 EAFARR AL 2 4
?owﬁy’%ﬂiﬂﬁw% I fﬁ{é;’m@ubmmm~rﬁ§ﬂﬁ%1°ﬁi%
PR PRACTTRE 0 VARG AFFRE R 572 ER2ABEIFRRBLZREEFY - SRK

AR ARARR PR L e A FFAREFAT 6% 109 3 des 2845 2011247 > |
244 -

?13gee supra notel,p1081.

118



2 BB o RPN 2 eI e G HAR S B R AR

LG22 RWELD > FAESRALIRB W HFL B
TR AT HEERY AR ZIPAE S FREEHEY
GHFB D HFAELEH T By a2 s L O@Jﬁz ) ’ﬁ SRS
ARG AWELF NI G BFARALEIHS Y 2wk

de b POl el v T A RERF 10 F 2 LA N A
FFRT AT RAFCFREY L AT T wEARGE
5 R A

2R G 2P HAARETER S TF NG AFREOR -

‘;5}
>~
.
e
T
1}4 N
W
ot
=

hl:rx
i
P
fe
= T

05 420 > F 128 o
Megwa  MARAFRIRZEY AAWEEEAZ2 5+ 02012860 3p 25 sk

119



T H Y s HRAEL KRR

F 65 kR L w2 A o

e
=1

E IR RN EHFWE T 66 iF

3
1y
o5y

R

A

LA RE2FRME S ey 2

EI R L EV SR L CEE S

3 41841
CRAEMAT B AR 2

a2 FMRA IR RALERTFR A

>
4
ekt

i
bo

-

£HE R

IRt

]
&
)

s
v -
bt D !

W22 wmRhERAALT A A7 BEREF CFEF
BEFM P ol ER b ofz > A w2 Y AR
E T EERP R T e RIDALE R LT d BEREFTE
=S £ E AR - U RS S-U DR PR SO G 3 S I 4
BoF2AREABRLERIEF  aF2E 2 072 HB LR

PRGN 7 > > Y 2
F2Acfd > %k o X drin s k¥ oz
'/:I,

e

F g g o M

LR RS RN R AR AT BN

ﬁ‘“/’a'f" ‘ff’ﬁﬁkz‘ % - %@ﬁ*/j‘w;l—i’% ;T\: 219

2y s -
>
o R m

,}gr:‘:f‘,

IR W R A R 4 Ll 2

T CEFF PR B ARE L AR A

wEo@m A

7 R

~

R EE A EFFL Y B BRERARETEAE A2

5 i 13 F 50

21%3ee supra notel,p1099.
120

% o



=5

A 2 .

2 B4 i

2ZMAATRERNREFETE §F TG 2

A4 2
T =

e R

S AWARAERAFE R S 22
FEofefa % W2 EREY AEEER
B F R AR B AT RN L F B

LEFEAR S 231 F & &

77
E

A

&
NN
oy
gl

U [PE S N TR ik

E: Wé%idﬁﬁﬁ

Fogv

s

V/

7.45 i l'+ T L/

=
Fu-

=

=

2R AR EFH M L IPE U= I U

s BB F oz R f
ALI

o f#
A NS R

2

F

g1
e

|3

7~

CINEIFRCAES T

T

=

il

R Rl A A5 B aE ek v T.14 iF 7 E R VR 2

kA

I !

f‘/
F

& & g
ifﬁl? EF“*:}@/EL
253
H2REFARE T DR

[RENES

NN
>

3N
-—\\

Y

f.'

=

)
V<

Y S

na 223
T 5%

_—

B2 L

N e/
I A

?25ee supra note146.
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... Theaction

shall not be dismissed or compromised without the approval of the court, and notice of the proposed

dismissal or compromise shall be given to shareholders or members in such manner as the court directs.”
??Revised Model Business Corporation Act§ 7.45. DISCONTINUANCE OR SETTLEMENT: A derivative

proceeding may not be discontinued or settled without the court’s approval. If the court determines that a

proposed discontinuance or settlement will substantially affect the interests of the corporation’s

shareholders or a class of shareholders, the court shall direct that notice be given to the shareholders

affected.
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