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ARRMETHIN S DR ERRIL L DDH 2 | R DT T, Rtk tbic X3 BEEITH, & 51
MREMSRIIC & 2RRIRMEDIRNZ & MO TFEZHAGDE ST LT, DIDLEANH THRES
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1 Bebchuk, Lucian A. & Kastiel, Kobi, How to Control Controller Conflicts, Harvard Law School Program
on Corporate Governance (May 6, 2025; last revised June 27, 2025), p. 1 ff.
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BB, Fle BB FARORREZEER U TE e, 7 AU HHBREC B 2 SZERES O BEEEHLE 2.
A FV) BB B OffiaENO R Z UTSEEIC I % BRI OFE &5 3
F. B E EEOTEEIC T B HEOERISE LTHESF 5N 5 Y

UL L. SEOEHIEZICITIGET 23ENRDENS, H—Id. WHERSEEOEENHHNIE
BN U B DM E WS FEHENBERRTH D, IS, TORENOIFER EDXK S Al CIaEs
ZMEVD T RNHMETH % ° HTEMNIRRET D SN T B S OId HIC S T — R UED 71
LBEVEWS RHEICL EEST, W ZIENICRZ S ROBERNREEZ OE DN, EEzBEA %
BRI THZ LV HTHB % T a—rIVEEARTGOREMESBIE, T 5 Uikt
. BEROREIRE & BEOITTEREIRON 2B 2 HR L 5>THD . FEmN LA DO &
I L OIS OSED, EEMWABCRRE S LB E w3

9 LIEBEMEIMOHR T, 4 F YU ADREORHR (shadow director) I IZFHCTEHICIET 5
JEHZZRT TN D, FflEE. 1917 FELFOHIEEIC K BHICHE 2@ U THREL, R 1980 1F
EAEYQELAR S EHEHIRIONEY T a—F 28 U, IRz 150 SR - XL, 2EmMk
KBTS B H IS0 L CHENET A LT E 2, 2006 £4475 251 56 1 I, S OHRIR %
THHICER L. BRI OIS DD 5 FTREMWLRICEH L THEEZHRT VD, HEHEM
OIEILR AL T %,

UL LED S, ORI DNE 5 NEHRBOHPH « WIS DV TIMKIA L U TS D R E
NTHO., EFHLORHDER LOBREMER I N TS, 2001 40 Deverell i, FE 7%
REOMEE] D TFEEES ) NERRL S, 2013 40 Vivendi FIHRIE 5 O BURIHE NSRS
(fiduciary duties) Z£5 T & ZBHREIC L °. 2015 FEOH/NMBEE - ¥ - EAASE (Small Business,
Enterprise and Employment Act 2015, s 89) (DAF. SBEEA {EEFRS) (ZHUKR D—MEAIFA% 2 57 D
Bkt T nlpEsipIc BV T EH T % & BE L7z (Companies Act 2006, s 170(5)) 5 L

c—HOBEICE D, MY THHRHRETOBEREERG ] &S FRER R E D SIRME L. @RI LH
HHIEANEZE L DDH 2D TR BN EV S SN ARICBOTLIHENTVS

ARE. TOXS A FV R OHFHEHIE DM ZFHNC /T L. & Db KRk EB I UHA

eV S T REN LR EAND#H 25  BILENEEZIASMCT 2 L ZHNE T 5, ST, #OH

2 Lipton, Ann, “The Three Faces of Control,” The Business Lawyer, 77 (2022), pp. 801-856.

3 Cassim, Rehana, “A Comparative Analysis of the Identification of De Facto and Shadow Directors,”
International and Comparative Corporate Law Journal, 15(1) (2021), pp. 1-27.

4 Fleckner, Andreas M. & Hopt, Klaus ]. (eds.), Comparative Corporate Governance: The State of the Art
and International Regulation (Cambridge University Press, 2017), pp. 15-45. Enriques, Luca & Troger,
Tobias H. (eds.), The Law and Finance of Related Party Transactions (Cambridge University Press,
2019).

5 Ofir, Moran, “Controlling non-controlling shareholders: The case of effective control,” Theoretical
Inquiries in Law, 25(1) (2024), pp. 189-195.

6 Hopt, supra note 4, pp.15-22

7 Cheffins, Brian R., “Corporate Governance Regulation: A Primer,” ECGI Law Working Paper No.
750/2024, pp. 18-20.

8 Secretary of State for Trade and Industry v Deverell [2001] Ch 340.

9 Vivendi SA v Richards [2013] EWHC 3006 (Ch).

10 Witney, Simon, “Shadow Directors, De Facto Directors and the Duties Owed by Them,” Journal of
Business Law (2016), pp. 367-392.; Moore, Colin R., “Obligations in the Shade: The Application of
Fiduciary Directors’ Duties to Shadow Directors,” Legal Studies, 36(2) (2016), pp. 326-353.
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R I DO TP DAL TV B E DI ZENTWAD, A F VU LK EEW IR EITH LT
WS B BHINREE 2 & 5 T B DR, € DOFREZFIFIED 72l U THERR S % C & WK D TR
TH%,

CDeD, AROMKIZLLTOLBD TH B, 2 TR OHRIZHIE DFA MG I & 3775
BRI L. IO MG & BERNT R 28T 5. 3 TIXHIBIEIC 1T % STBLE D D ERIC
DT, DDz KA L TRIEY %, £9, SZRckkIds & UFERSTRIF ISR U TR ORI ]
FEMEBISOMMTEH ENTO S0 &0 5 e R 280, ROT, SEOHEIRAME
RS ZE D EDEV S BHENE EHE) 25 2Pz 5, TNE “DOMiRd %K

BT TH 2, mBIC, YLEDOHZRIEL, 4 3L LD ZETE L. A F U AKICHT 59
ISl BRI O FEAINRE S 2 7 RO B 9% & L &1, HADBIHEIHIDIE D ST A\DE T DRE
2135 EMTENEHEVTH S,

2 ORI IEDFEATNI P A & 5L 2 5E

2.1 ThEOBE

A FV AZAREC BT B ORGRGIEE. EXGRERE L GEHEENTOWERENE DD, &ttd
kit 2 5 1% B FHE NS XD - 5T 2 H T L CEENEFEZ#R T 72O OMHHATH 5, BITD
2006 fE2tEiE 251 5% 1 B, WOHRIRZ [t & ORRICHEWN T, WRiENZOHEDIRK T
BHHEICHE > TITEIT B T EAHRBILL TV EE ] EERL TS, HIFREDRERMICK D 52 DHHE
w7z 0 5 3 FAROHMIEAKLD LFEZENT 5 /M TIRL, ZREFERDZY LGS X1
o TWd, KMERITTEEL, EES. oV ay N EOEHE. okt A Bl
2. FEIHELWNRICKRD 5 %, T, HERFiEas (directions or instructions) | 1ZI&IF
NAEFENLEEN, (TTE1T2 2 HE-ELL TV (accustomed to act) | & IXHFETIE AL,
Mk « RAEMZRIRIEZ B % 1 LfifE N5,

T OHIFEOBERIIEING . FEEROFANCHE D E, JENR a2l % 8 U IR S T2 T %
cezBhilbE U, 2O/ E UTHEMESERES K URERIAY AT LNOGEHEZHTF T2 2icdh b,
Iabb, M EEFOHBZER L. BEIREERIE ORI 2 T e, OHGEIREIEDOH
BHHNTH 2 L nTn5 %

2.2 NLRRIER

5 D BRI AL DR ERIE . FHFI DR SEEANDZER L L THIRT 5 2 LN TE 5,
Fio. SREIIIRH ORI - BFEREANORIEE WS Rz g entE s
221 B (1917 45~ 1980 45) : BEZAESR & RIB LRy

A F V) ASHEDEHER D151 B 2 REE RIS 2 AN LIt e D&, 1917 24t (0
REERE) BN L TH B, 1917 FEttikd. [MUOTHERMER AT 2 & O R) LD

11 Hannigan, Brenda, Company Law (Paperback ed., Oxford University Press, 2015), p. 795.

12 Moore, supra note 10, pp. 326-353

13 ORI HIE QR LRNZEEIZOWTIE, PHEY 45 R 2006 FXHFET B 552 0BG o
A & HAREAORYE | LB 42 % 15 (2008) 212 HUBEZ B S L7z,
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BESINERZ F A TW M, DEORER] L0 ARBEMHIh T -7z,

ol TORBKICET BHHIOFRE. MYRAHICB T 2R EEEOHEOHHAZHRE
BB LT, MFERIRD &I BFIEFERGREICH L. 2ttOZEH 2 5 Bk REE D& OFeH 2@
ICZT TITEIL TV A 728, BEBHIGER T 2BZTNMDNH2 L VI EEZH L, &> THHIED
FTHOMIEEZEKAS LTEHT &) IKHozeEZ LN, BERETIOMEKREZE LTV Y,

2.22 BB (1980 4E~ 2006 i)  ELEBURIRIAN DL & b P D sRik

1980 FERHHEIC K D A F VU ASHHEIREEHEIC ROHGIR] LW M2 CHTEH A,
ZNHEAERZ EENERREAR S UTHR A T2 LT 2 UCHEROIT AT 2 B Ik R 2 HAT %
WCES 7% ThDBHIAZ ANV O TRIERHED S EERETIAOZER ) Thb, TOlRROE
ITI3 1982 FED I— I BAZMEHFIC BV ORI A NOEEIERMHEIRE NI L DB T,
COFEYURE TAEREM] RE. 7D B ORI IR SR 2 8 U CTEMES Db K 2 Bk
AWML L, [EREERE] DR T —< &7 o7z, HiVT. 1986 FEHARHEL 214 4.1
AYEG [HE 2 E DO R 2z G T L2 HEd U [TA 1986, s 214(7)]. 1986 o tEEURHR E%
HIERI T OGN\ O EASHIEE  Z2 it L7z [CDDA 1986, s 22(5) ],

2.23 BB (2006 i~ 2014 4F)  SBORIEEL L wEHHEPH O A STk

2006 FEEDHT L S HE SN, BHFICH 2 0 HIBREBIC ZA b N T E T2 B R OS82 72 il
EIEICBW TS 2 L & bic. TNZEORHIRICE RIFT T LT, thicxhd 2 ki O—fi%
FIFEIHIC DN T B O ERIS 2 158 L ORGHRICHE U Tl D B2 5 M LTzlARE 170 S:LA NI
T D —MRNFEF 2 EHTHB D, 170 5 5 T4, [—MRFHIE, ST sa€> - o— O
AN 72 3 L O JFRIDE ORGERICEH SN 25 3ICRD . ZORORERICHLEHA NS &
FEL Tz, 95bb, ORI % —RINFFOwE H#EIPHIE, MEd5aEY - 0—F&K
U FE EOFRI ORI RE S N T D THB %

COREDHERICIT, FEEESBXU ROy Mo FiE#EEES (Law Commission and Scot-
tish Law Commission). 7% &5 TFIC the Company Law Review Steering Group (CLRSG)IC K 2 #i5h3d -
Teo TNODOKEBIE. ORI DERE - $8X DX G & 75 5 ki 2/t U CIREMICERIR & LTT
AL TS RIS, FIFRECE T 2# EOREROER « RITEA S LT 5 T & DRI
ELTEYTHB LDV EHRL, ZTONHBITONIEEERBL TV Y, F3 ks, i EOHY
FE D 2T U & S HIfE LIRS - B ORHIRICE IS E T 2 AN E Ll T

14 Witney, supra notel0,p.312. 72 T ORHNO LR E L, 1916 455 5B FLLE B - BIRBIE AT 72
CEEZTC MEOHBZR#EL L) LT2H2RHICHEVZLDOTH-720 ThbH. H O
B 6T, HO O E 22T ) HE iR e LGEEL, EBICEASSHE AT S 2
LI, SHBEOHT»SENLZEPEHNLZEZHEL, ZOHEZHT2OEI LV E2HNE
LTEAINZOTHLLEEZOLNT WD,

15 Moore, supra notel0, p.330.

16 Hare, C,; Davies, P.; & Worthington, S., Gower: Principles of Modern Company Law (11th ed., Sweet &
Maxwell, 2021), [10-009].

17 Cork Committee, /nsolvency Law and Practice (Cmnd 8558, 1982).

18 CA 2006, s 170(5) (ffil &)

19 Law Commission, Company Directors: Regulating Conflicts of Interest and Formulating a Statement of
Duties (Law Com No 261, 1999), p. 11.
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72 % &2 L 1.2006 FERHEER TR OBHIRICN S 2 B O — 2855 0038 F #iFH 72 FI 5] Ok 2
ICERDBDED | ZENTED., FIEICHT %5 ORI DIEIALIE DT 35 & UHGHE R O — ki
BEOHFDRR, FNMEICDE, MR, FaORMZHKL T3 ) Kiich o727

2.2.4 WHPUERE (2015 4ELARE) #6350 i ] & *ARi Rl

2015 4F SBEEA 1. B3EHROBMEN L & BULARIOMR L Z Hi & LU THIE S iz, [HiEE.
$%7% L ORI DOIIE 5T TN SFRENT R 172 KAF 5 OB 2 & IR ORI AL
EOF5T & (89%%) ZHEML Tz, SBEEA WiliE T NIz KEEHMOV DX, A FV RICH
2 2tEE - a0 Akl 2o, EEM - SiEE2®mtd 2 L TH5, AER. &
D ENANT T —Fk (bearer shares) DFE 1L 24D RAESALE TH % [ HARZE S 2 15D (Persons
with Significant Control, PSC) | OB ERHIFEAIR R &, AEHZEM b fE 28 A Ll 2, O
NOHPT, B LIGEHER THRWDIZEMNCHRRE 2 5Bl 5 5 ORGSR MNE O 2 1 0 Bt 2 mh %
EVIANF VX EOERMEREINTE D, ZOxbe BEELHEE Ko7z,

SBEEA O 89 Z&IC X 2 iEIE. 58 DHU M E Z iAMICSH: Uz, BEIC K D 24114 170565
U i sd 2 3y m— )b—B X UHEREFEIDEH SN 255 LW XED S [E
HIRTRETH % (capable of so applying) | ¥#5 *) N AW I NIz, TOBRIEDHEFICIE.SBEEA DI
. IR OREEE KED > Tz, #%ilkd % 2013 40 Vivendi HJPIC F5U T Ultraframe HRO 7 7 01—
FHPEMNCHE I N, FORERIEESZ 25RICELT MR et BFEEADS L OHIMIRE
iz, 2015 4FEBUEX. TOX S HHIFREDFIEA I E X | OHURIREAND—fRINZE B 0 ] 72 37 i
AR LS 5 T LT FEE EONEFIMEZIREL K S L LIcEDEWVR B,

7535, 2015 4F SBEEA89 2% 2 T, s DOHUMRICHURiTE — 2% 2 EMTREARIRE T KiF
TS OMAEFEFEKEDNEDRZPHAAEZENZED, ok, filEEH LT 50 NERIE Y
7259 BARHEIPHIEHIG] - EBERICERSN TV,

2.3 HIEOHINELIE

2006 HE2HE 251 4 2 15 (2015 4F SBEEA X D UE) &, =DO&RELFINZED TS,

H—lo, SR L TOMEDHINTH 5, SUERD 251 25 2 1 (a) (&, THUIR NS T
ZOZHEEOEZONTEMECEDOTTET 256, TOBEEHOIFIR & AxE Nixn & BE
LT3, ZoOfistd. it St HEOHEMEMNIEYRBENIE 2R M 5 2 L 2EME Yk
WeHDOREICHED S EDTH % s IS B L LOMREDIHEDHINTH %, 251 52T (b) 1.
TEREREDY, HIEIEIC X DS ENTEBEEDIHEIC BV TZDOHEIC XD 52 5Nizmd. iR, A
RUARTEPFINE S THTEIT 555 &0 RORRIRIEXECANEREL TV, H=lc, £

20 [bid, Company Law Review Steering Group (CLRSG), Modern Company Law for a Competitive
Economy: Final Report (2001), para 4.7.

20 WAy - S (G 13) 212 Ho

22 United Kingdom, Small Business, Enterprise and Employment Act 2015 (Parts 7 & Sch. 3: company
transparency measures).

23 Companies Act 2006, s. 170(5) (as amended by SBEEA 2015, s. 89) : “The general duties apply to a
shadow director of a company where and to the extent that they are capable of so applying.”

24 Vivendi [2013] EWHC. Ultraframe (UK) Ltd v Fielding [2005] EWHC 1638 (Ch)

25 Davies et al., supra note 16, [10-009].
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ZKE (Crown Minister) & U TOBEDEINTH S, 25152 1H (o) 1&. THGHE&RD, KEELT
DAVIGTEFDHICKD 5Z ENT AR AF T EIH > TITENT 256 1DV TiE, O
FERHIEOBEHMERE NS L ZED TS,

EOICHBEZRFINE UT. 251 56 3 THIEBIF2EBIRICEI I 28BN 2 EDH TS, T7&bb5,
NENZ. FEAOERRDZF O REZEIMDIH > TITHIT A L 2BEETE L WVSHEOR
KXo T, UFOHMICBNT, ZOTEHOWVT N DR OGN E HE IRV (a) 171 5% (fE
RNTITENIT 571%) . (b) 172 5% (SO 7ZEET 28#) . (o) 3 173 5& L UKz 1T
9 2EH). (d) % 174 5 (GRMRTE. £ Biflziriid 28%) ) ehleEsh Tz, 0
BIsHE, B KB IEN R L — T2 N YICEM E RV HORRICH DI EDTH 2
M 171~ 174 ZORTER SN, 175 58 RIS DR 176 5& CE=F M 5 DR 2%
FESZRWER) . 177 5 RIS IEH S hxw, Lichi-> T, BlattidkRe L cc
NSOFRBICOVTHONFER L ARSI NBZA[REMENH 2 T LICHENIRETH S

2.4 /ME—— O BIR O 72 8 < % & Hida T

DL ESiE R 2 8T 2 & SOHRERHEOBIEICIE —H LT —~ & U TS IR#ED
PEEMRNTVE T ENEWME NS, 1917 FFESUEIEHIEZEORIRN & U TR EEE OB -1 3
HRANBD - 7218, 1980 FERLAEDUIERE, TMERE) BEICRES N5 EESREDFHILZH
BT EDTHD, 2006 FIH XU 2015 FFUER. FEILAE NS 2 #H5 « BRIV HZ
WUT, EHESREZ TCILHE AT — 7 RV —(EOEEZKZ ED EVZ B,

5. Ui OME 2 8 < 2 AR I il EOXHINR 5N S,

Noonan and Watson(2006) (&, OO NHIEDN THRE—B LZRAZEL TW2D0, iz’
7 Ry ZINES AR LWV IRANREA R Uz ?, C OREREEIE, H5E O BRI AR
EHIEEEG T ® < AR O AR E B> TWd, &2, PRFERIFIONIE 51,
Moore(2016) A FiEZ R L T\ %, Moore (35 OHFER G & Sk OBEAREITH 5[5
HEM) [EEELERG I 2R3 5 RRINER R & U TAIiE D, Paul Miller DR JICHED E78
PiEs (fiduciary powers theory) KLU DD, ORI 1L 171 56005 177 SO 4HIFHD
—EH RS RE L FRT B %,

CAHUCH LT Witney(2016) (&, 2015 FSUED HEHATRENE) XEMEENTHD Iy - 0—
DFHRITFEIRZ IFIS 2 ATREMEZHEH U, M3 ORI OB & ik U7 OB D75 %
BEZ2ERBL TRV EDBREZRAL TW5, FHCFRSHEG ISDWT, 52O IFIER7RE
Tk D B EOCALIFICH ZRENED H B LR LTz 2 Tl HADRENEIZERD TV 5, Witney 1.
BN TGN NENDEFETHE5E] ICHEAIND LW LEERAIARNETH T LKL,
XOFIR T Tu—F LR B P (22),

O, WOHGEHRHIED HRE—HUFEAZERL THE00, BX57 FRy 7 &RVEST

26 Davies et al., supar note 16, [10-009].

27 Noonan, Chris & Watson, Susan, “The Nature of Shadow Directorship: Ad Hoc Statutory Intervention
or Core Company Law Principle?” , Journal of Business Law, December 2006, pp. 763-798.

28  Moore, supra note 10,

29 Wintey, supra note 10 ,p.369. 52 DU % 13 IE G I AR Ty MO BGH % OKREIZ X B2 —T /=N
—HHI2NEH SN nwZ &, BOEZBORMMSE LTRBLTWRnWZ LR e LTRITFON 5,

30  Wintey, supra note 10, p.377.
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AEDA] 8V IR L L THERODMDH 2L DD, ind L L EHESRHEL VS BEREM
ICBWTIE, 1917 D5 2015 EEFT—HLEEEDHENTED, —E0—ENZRHT N T
XBTHHAH 7,

3 FIBREIC IR T B BB NDEN]

3.1 SZRCBR: P K O ILEI SR B N5 D MUK L il FH—5% O i D i JEHE & i da T

KRk E B K OB E N QBRI OB, 1 F 1) AEICHB T 5 i E AN 2 20E
BIRZARBIL TW0a, Z0UE, IEARSOMNPEOEE &5 BEARKFRIE | FEASCRHEIC X 5 H TR
BEDB I &S BIfl D E M & DEZETH %,

Salomon v A Salomon & Co Ltd [1897] f#y7D MENMEMNIDEH) &, «F U A BEEOFEMET
H3 %, TORACE D, HEethidnixhn, it FadiiEoEAN e LTibh, #ia
HBTFEHDOBEHICOVWTETEADENT LIE>TWVWS, UL LEAKRHIS, T ORISR
XEE(TMMOTFEELEE ) A7 ET %,

WHORE T & RERSZ RS IS T 2 ORGHERFIEO#HIE, TOFRARNT L <ICHdT 5, AFY
AIEDEFEN N2 R L TS, HIHHEE TIRIE OB EN GEI T N, BB T3 I s+
BMRBBEL TV oY, COTOVRABIHET ST i, ST TEREIORAN ZmEA2 B 5 g
BRI RTHS *

3.1.1 WY o b i 7 g g

1917 FEOE DOHFERBEROEAMN S 2000 - A F TORHH, ZHIFNEE OB RIRHIT T LT
HEL7 TO—F 2N LT, CTOE&EEE, BRI FERTIE AL EAKOEE, HIMHEDIE
Wk, BEETI—TRE O &V S ZDODFRINORLE & KK LTz %

WIHDE# B KON, 2 OREIRMESRZ [—EOREERE DT X N5 B9 8
fil] & UTHENT Tz ZREEEE & VO BRE LOEFITOWTIE, RIS E iz o TR DR
U E N2 RENTOWTHRIIBHREDER I N T 2D TH S ¥,

COEEEOHBITIZLLFO=ZDDEEICE DI TWE 0, F—I, FEARISTOFEHIANDORE,
e 21X, ratteHatt GaidtkE) DEMEDIEANTH S &) FRIZIRRIIFET 52 Lid, B
HETN—TOENSEZDEDEEET T LR MREV, 5 I, FREMEDIESEOMHE, 7
BRR DV SRR 2T 2 T & & AR ORI XA 2 0N H 5, liE DIEIE.
MR OIRELZ A < o BRI RICE U Tt 0BRSS EZ 5 2 % 45 Z2H U,
HURR OE(T - RATHER SR TR E A OFERI TH B, TNHHE > THORRIRIEZ T HUE,

31 Noonan & Watson, supra note 27, pp. 763-798.

32 Salomon v A Salomon & Co Ltd [1897] AC 22; Hobson, M. D., “The Law of Shadow Directorships,”
Bond Law Review, 10(2) (1998), pp. 184-204.

33 Moore, supra note 10, pp. 271-303.

34 Hobson, supra note 32, p. 185.

35  Moore, supra note 10, p.176.

36 Hobson, supra note 32, p. 185.

— 117 —



SBI Graduate School

A F U AR BT B 5 OB O SE LR

HEMEOAE RS T iz ¥, e, YRR EDHCOMISEIERT % T &1d—EOHIPANIC
BOTHAINEZRETH . MERSHITHT 22508 TRV & W0 RRIERRDFE LTz *%
IS, RETIV—TREOTINE, BT IV—T DI E G O T THREET 27201, #EE
W HEAS 735 OBU R RRTNIE R E U 720 &0 D FBINEED B % o

3.1.2 ZhBk D Z 8 < AR

3.1.2.1 Kuwait FRIC X 2 FEAEHIOHENT

Kuwait Asia Bank v National Mutual Life Nominees Ltd [1991] 1 AC 187 fiki%. ZEIMkI LD
Bt O B R 2 HIEE S 2 BARIRSH A 2 T LTz 0 ZORE. AR OBEE & FREREDIE 21
DIRFEE NS | SHIEORAFFOGRANCH 5,

FREEREE, SCRORR T OHINLZ N ERIRIENZEE 24 U X8 a 0 & OFAIEIAEICOR U * 37b
B, KRR EDEFRER IO U TR 12 A LT LT, ZOITADKRIFHED IF 4717
FOFPHANTH ZRD ., Bk L L TOENEFIZADERVE I N, TOFRIX, Automatic Self-
Cleansing Filter Syndicate Co Ltd v Cuninghame [1906] 2 Ch 34 HIRAMENL LTz, BUER O3B
FTHERR DM M &0 D AR 85T 58D THS s
3.1.2.2 BEFEHED I Y7171l & 5 ORI TE DR

KRR AN OB HIE QM IC B 2 b W DEELHEIE. HRIEHEOE SR {5
DEFIL 2R T 2 Y G BZIER] T 52 & TH D,

O IEYEREMOITEE L TRDSNBIT4

Kuwait FR SR EHEITRED ISP &0 S JRAIZ N7 LT, 2 0%OHIFEB XUk, <o
JRHZ BRE U AN OIT R Z R EMEDIESAITEE LT, eI MIEZ R LWV E O EALED
JTwns

Hlo, BRERRICB 2B EOTTH, Uiy, BRIRORMT IS X UME, @R HEORKE,
2L PR ERRORRZE T 5 EEREOAKRENTENS, LM ENTN S OHERZITRIT S C
LiF, 72 ZAHCORREZERN S HINTH > Th, FHlE UTIESGHERNTETH S P6, Hic, —
AR IR 3 T 8 72 XIS DTEAN DRI, Re Hydrodam (Corby) Ltd [1994] 2 BCLC 180 AR
g 2 K5I, Bt CGUdkE) Mratto THERE Z2U0ET 2 T Lld. ORI IEZ K
LY, 22 To A Lid. StOFERNIRFIEF MR RG22k U, 5] EAR
IREEBHUT EORERE & IZHEICKAIE NS, =1, MREORIRS 2R T B HGHR DiE%. il
HREDHCOREEZEGIR E UCORTT 5 2 &id, IE4aMERTTETH D, YikEkm% 2@ U T

37 Sealy, L. S. & Worthington, S., Cases and Materials in Company Law (9th ed., OUP or Sweet & Maxwell,
2013), pp. 285-288, 289-290. ; WAEM [ F1) 22 BT O] FAiE 72 5 (2010) 212-213 H,

38 Sealy, supra note 37, pp. 287-288.

39 Kuwait Asia Bank v National Mutual Life Nominees Ltd [1991] 1 AC 187 (PC); Moore, supra note 10, pp.
347-348

40  Kuwait Asia Bank [1991] 1 AC 187 at 193, per Lord Lowry (PC).

a Fhbb, RERSIIIEZ SIS SNZHEROTEICOWTEIIE LTAHAATE RV, HIETE
HKBIOKMHEZCEDOH B TR OREEREIISMT 2% H 3 %, Automatic Self-
Cleansing Filter Syndicate Co Ltd v Cuninghame [1906] 2 Ch 34, at 44-45 (Cozens-Hardy L]J); Davies et
al., supra note 16, [10-009].

42 Moore, supra note 10, pp. 348-350; Witney, supra note 10, pp. 316-317.

43 Sealy, supra note 34, pp. 289-290

44 Re Hydrodam (Corby) Ltd [1994] 2 BCLC 180 at 183, per Millett J.
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NSRRI E R 52 5 T LEFPRE NS, BEEAOIF, BT I NBERDS TN T 52
FEEEBZ AV, WO LI T 2 ENTH S 5

@ HOWHIRNEZ HE 3 2 A 1 75 il

fth75. Kuwait FlPui&, EHFHRD YL BR E OB RE @ BIcht> T 1819 % 2 &V
BILL TV HE, YRR FITHORGER L U TRES NS RN D 5 T L 2R LT
% O HIBREE. LUROITAD R EMED I Ui 2 2 T, SORRIRIEZRR L 5 % LR LT
W3 0 =D HIE, BRI OSHERIHICE T 2 A BRI R E B8 T EOREEICR B iR
M Ao XERREDHG R 272 0 U CEENAIER - i n 252 HERED TUSEBEMICHE > T
WAREE. SRR HE L, IR REOBREZE L TV Laflichz s “DOHE, B
e DI U 7= 1l D S Lo BU R DB RN I EH O FIW 217 L T2 XS ICHA TR,
FEMNCIE M EOREZIBRR L TV AICHE T IR0 NE ) X 721 THIZ 2 8% (mere
conduit) | LU TWAELEANTICKLYET S . = DHIE. 20 HH 73R 3558 B OB fid,
R OIRBENIC D % FIHIC DWW TRBIINICIE R Z 5 A TV 255G TH 5, iz, TORUIHEE
BORHPIC R SHEZRWD, TREWNEE) ) 2ET2BETEINERS RN Y,

® HETIV—TICBT BIENEEE LSRR BRI DS > A

A FV) RBLC BT B E 72O E L LTStk LD SN Z1TETE %, LHL,
Z DATZ D R OINT U 72 ¥k 2 S2E I S b U B BRI S5 TSR3 2 ke s il
R SGE, ST ORRIR & U THENERZ &S vREMEN S 5 °%

Bt 72O OBk & UTELZE S SN &S Mg, EASHNZOFEANCNT %
HELBI LT Do T DRI DOV Tl b HEZZ AL FIWT 275 L 72D, Re Hydrodam (Corby)
Ltd [1994] 2 BCLC 180 HiRTH % °'s Millett FIHIE, ORI & U TRE I N5 DI ITHGHR
N TERBEBEE) U ORFHRD [T (cat's paw) | EB5 T ENRETH B ERML, HWVER
B R Ul £o. BISMHRICFRO T ZUVET 5721 THIUIE ORI IEZ £
CRWA, ZRLAMEREAR 2 3R] ISR SEAICIZEORERIENELT S % LR Uiz, FH
HRIE, BB R ENER & UTITEIT 2 a3t B AR BT 2 A, EABGEDME AR
Wazrif 3258 MREADRTZE D &V D FENESH I L 72 %%

& o & & %k g % Deverell 117k (2001) &, Hydrodam HRAVR U7z [ EE O EE | B 2 A5 L,
iR b e Ric TEEMICHE> Tz (accustomed to act) | T ETHRED % EHIRU T, ORI
AEDIMER KRR U 72 5 Deverell HIPUIH FAALBIRICHIET 2 & D TIERWAY, TOREANCK D,
MM TFEAEOF ORI & UTRE S NS MRS HIICE E > T2 LT E 3 %,

45 Kuwait Asia Bank [1991] 1 AC 187 at 193-194, per Lord Lowry (PC)

46 PLF. Witney , supra note 10, pp. 317-319 % %R,

47 Ibid.

48 Re Hydrodam (Corby) Ltd [1994] 2 BCLC 180 at 183; Deverell [2001] Ch 340 at [35]-[36].

49 Deverell [2001] Ch 340 at 354, per Morritt L].

50 HORFEREDOME TN —T~OFHIZOW TR, ARBHEE [ FEEEEICB T 2 FRHRTERED D
BB § 2 AR A e e m s ] (R, 2021) (A ) REB4) 2366 H. KO [ 36
EEEENC BT 2 AN ] (BE3EE. 2010) 6271 HA SR,

51 Hydrodam [1994] 2 BCLC 180 at 183, per Millett ]J.

52 Hydrodam [1994] 2 BCLC 180 at 183; Witney, supra note 10, pp. 319-321.

53  Deverell [2001] Ch 340 at [35]{36].

54 APRH - Hi4B (1 50) 29 Ho
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THIC, AR LD, 2006 bk 251 545 3 THIX, TRAERERNBIS O - f5RICHE-
T4 22 ezl d 2 DH TR, Btz ORI E AR ERNEHCTHIE L., TOR
B BT N—THBEOEARTHANOIRIEZERIC L. BF LB REG | O ZF1E5 %
HiZET % P, ok, BRI X2 TRt LR ORENEE TH 555, BN NE
DHGHR & B ENB AR ENTVS P COMMICIE. =TI N—N—DEANNEZ LS
OEEZMEMNETNZH, MIBOHE L. AR TIEFHMZEMZHZEEE 3213750,

3.1.3 OO FINIEEDOWIIL—IE XD 5 F2EN

5 DG DR 72 8 < 2 HIWHEYE, § b B ath s OBRIRICELS T B &0 5 e
Secretary of State for Trade and Industry v Deverell [2001] Ch 340 FJRLIEDHIFEOFEIEIC K D
BHfE(b & 7z °7, Deverell HIRAMENL Uz TREMNFE)1T A b (real influence test) | (&, SZACHRT D
FERS BB N ORI BV THRN R EE 2 RO,
3.1.3.1 JHMZENT A b DML & F

Deverell ¥Jiid, 2AEERER FEMN A L T R IERERER IS U TR SR Z2 5 X
TVEHERICBWT, YR Ew O R e UCREE Lz, [AHE, FORGROEEICE Y
TN HaRRGR T A< FENZEE O EZ BT 2 1520 Uz, AR
BWT, EOHGHR &1, BURERED FEEMNICHE> TITH19 % (accustomed to act in accordance
with)] fRELIIISEEZZHELEHRIND P, O [HEWFEEST A b ORI, O
I O FHHIP 2 X DB\ LR X & 2 HE L L 5o T,

FEHEZRDIE, Deverell FIRDFES OHIFAIC DV T RINEMRZ R LI TH %, HIRIE. O
Rt LRRE SN B T DICII S HEEB O SRS 2 RIE T BRI 233D TIERER
ICHENHBNEED B LR U, COHIWHRHAR L, LR TOBIEE. ZOMOKE N
EDREE DEERIFUCOANT AT LA TE., 5O O 2 PTHEIC 97 % Fam TN R 2 S (it
Ulzco FEMEENT A FORRIC KD, HIFREZEXTIda dREBICER L, B0 R EIVE
ZHREMNCKET 5572, HiIfiPEEZICTH MDD S THORITRE UTHA 2 X882 IHMEIC Uiz, —
73T, Deverell HTRMGE OB O FRE FAEZBEITHFR U, #iik U 7e 37— TN OIE S i e
FREOMEIC K BB X TEMEOIFIREMEDORENSREED 5 2 T ENDEIMNWRENT VS, K
s ARV E REURR DI DEE & 0 S MR DS IR BN 2R LIz 2 LIc K D BlathoXid
BREIC KB Y38 Ol & AN Y550 & DBERADNHMIC IR > To L AN S L HHEN S &
e Nz %
3.1.3.2 Y OHURRED BN G BAEO R

HIFEE. BEENEORRRICER LT 2 EN 2N 2B, UIFOERNEZRZEREL T
Do

55 APRH - HiI8 (13: 50) 42-43 Ho

56 APRH - #idE (7 50) 43 Ho

57 Deverell [2001] Ch 340.

58 Deverell [2001] Ch 340 at [35]{36].

59 [bid.

60 Barber, M. (2011). Boxing Shadows: Secretary of State for Trade and Industry v Deverell and Limits on
the Definition of Shadow Directors (12 pp.). Auckland University of Technology, Faculty of Business &
Law. : Vistra. “The Deverell case: a shadow of doubt” (1 August 2016), available at: https://www.vistra.
com/insights/deverell-case-shadow-doubt (last accessed 29 October 2025).
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a) BT Ok & KRR

HRENAH SRR TR AL D DRI SRR - DAL S 2D A E B Hlr 3R
&%, Deverell IR T/RENTZ K ST, BUREM LG OR/RIC FREENIC) t-oTwikc D
NAEDREETH B ' T OBEME. MBI E T2 I BIN IR E OT T2 5 O BURE R P DRRE D 5 bR
SN, RIEOTFRIRTREMEZ IR T 2 BrEZ Rz LT\ 5,

b) Huf%2 OBk OFLEE

HREMN LA DI RZZTDDE, MEOHMZTTEL Thich, The LB &RERE
B ERD S e IR EN D, BB RNAZ MG U N L7CHIl 2 it A TO I aicid,
ORI EE S NBEAICH B % TOFEHIE, I SR EMEDOT Tl B 12 0D IE 5 75 ik,
HMRICKBUEHE. IELEHENOFHE . ORI E UTETZ R 5 NERY RS & D5
WM % FTHEREREREEED,

o) TR & N7

WUELE DI RO B D & OFIPIC A T I D E R E NS, Deverell Pl Kud, 43
BORRPNZEN D N SHENT7E <0 RENZE TR D 20, Wi, 8/ INEETROHI
FREM 7R HPHIC & & BAICE. EORMRMEREEEI NS P, COHWHA G, REFEHOHR
HlzBKtT28DTHD, LRDFA TR KEICEHT L2 %2 RLTW5,

d) ZEDFEX &R

UEH OB DEFIREE LT 2 EKEZE LTI, ERAEREMNYEEDIR RS T ek
R LTV B BRERLEED 5 %, T2/20. HBREE EHNEROGRE D &, FEEORR - ¢
JEBGRICEN L CHINTS 2EIMICH %, 1ICHDB ™ THUCKD. BOHIRE L TORTERNS 0
IC EBINERIOANMFEZ TR 5 2 2 WEEHC U, fIEOFRMEZHERL TV 2,
3.1.3.3 Vivendi PP B % e bHEDEM (2013)

Vivendi SA v Richards [2013] EWHC 3006 (Ch) i, FLESZEE DR O HLHH 3 il FE D3 H]
e FBCRD e EBEIRFH & LT, BEREOEM &V Blrih b & EEAEERLFFD %,

A&, R Vivendi #43%, #555 Richards ISkt U, P OEUE & LT D15 R B5HE K 2 B I
EREEER U ERTH S, #5305 L7z Centenary Holdings 11T Limited (LAF &#t)) D%
BB E TH O ME—DIEXITE Bloch WMt D TF5 (cat's paw) ] & LTITEIL TW e, =
T EHHBEOIRIETH b D, ORI K D #E3 X OB LT 1,000 FEY R
Xt o T, FEE. TNSOITANSHBIUEESICHETE 2527 LT, #ED RO &
L COERHBHIER LIz TR U %,

Newey HIFid, ARIFICBT 2 OHGHER DIREICH =D Deverell HIROFEMNHE )7 A Mz
WA Uz, EHLUOE, BRI S OfRIC TEMBEICHE > TITEI L Tzl &0 5 HEN
FETH 5, HElE. HMEFBEE THHEICH IS Z B 75 I3\ 21T5 K2z 5 A,
U S hUcht > THEI L 722 212D &, Newey FIFHE. T DX 2 iklirih DIREMFHES

61 Deverell [2001] Ch 340 at [35]{36].

62 Moore, supra note 10, pp. 346-347.

63  Deverell [2001] Ch 340 at [35]; Moore, supra note 10, pp. 330-332.
64 Witney, supra note 10, pp. 316-317.

65 LU, Vivendi [2013] EWHC 3006 (Ch) 12325 <,

66 Vivendi [2013] EWHC 3006 (Ch).
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DITENRD BN B E, UKl G 2w OB & U TRRETNE L Lz,

F /. ARG 3.2 T3 Ultraframe HERD TEFENZEES 132 EME2HEIEY, SHEO
IZIEFHENERTIE R S EBRNFERIC K > THRI SN EZRETH S L Uiz, Thbb, YZXENE
DEICEZ TV TR EL ., ITADREMD S EBINICE(TZ5 | 22T T L ARG 2 NETEL X
N5, TOMMAMCED ., WOHRRNE SO ZHE L TOWARWEAETE, FEMIC KR ZTT-
TOVNEETEENRN T EHIHIEIC R - T2,

ZUTC, ARG, ORI UTHREINEEORE) M, TOHEMINL (I, Blatk, &
W75 ) IO  IEM MR OHIPAZ I 2 T, BRSO BT L OFIRIC EHEIC T AT 5 &
DTH-oTT e\, TORBNE, Y AMER E T2 13 AT D BN Ol & O Rk
Bk L OB R EES 2 L TRBINTH S,

THUS KD, Vivendi HRIGFEMFE S 7 A b 7% FLEMN LB EE M S % B o S B TR &
HiEL LTz, 37xb b, OBRMEIEDORE. Y%E OENHINRE R E TR, ZOHEMNEER
AT L7 B oME, fERE. kRiEic K-> THIlIE B RE T &, 2 U THRENEE DO
Rk L L CRRESNZ DI, ZOEMHINATICIED < IE Y A MER RO BERE D FPH 255 L ¢ B0
WA FENCRFE LG ARICBE I NS RNE T ENMERI NI, COHIWMHAIE, ORI
HIEMNREN LR OBEZ G LDODE, IEMR AN 2 ADFESD ) — T 2 M I Ei S &
BNEWS | NSV AEIBRTBEDENVZ B,

3.1.4 /MG

R DU D SR 3 K CREN L RE OB, E NI OJFADOEHE & TS
Bl IC X B ETEBEOMIEE VS . A F V) ARSI A%

HIBREDFRICEI L T, WIIBBS Tl IEMSOBIE, IO S, BT IV—TRE DTN
HEANOEEN S, D THEERT TO0—FHR5N Tz, 2001 F0D Deverell HiRIC K% [FEM
BN T AN OWEICK D, IBED SRENOIIAK SNz, £ LT, 2013 40 Vivendi Hik
NREWSBE 2 OB & UCRRE L, sd @A MEOFFIEH 2/ R LI L L ERREE LA T
%o Elo. BHAEEADBEHICOWTIX, Hydrodam ¥Pk (1994 45) A THESE LXLVOBE &
BEBRIE] O AZ XS % FHEES 252t L, 2006 kit 251 2% 3 MBSO DHL
R MERRE 2 — EFEREHIRR 9 % FHE 2 3 Tz

DX, HOHFIEHRIEX, BN IE SR 3 DI Rl 2 BRI SIS & 5 2 Feiiix
HilEE L LTERFHEN TV 30, HIFREDEM D 5 AU, FEICSEE D ORFRIR E L TRES T
BT B IHBIIRENTH 5, Hgn & I0%5 L OTefE, BUTHIED FTRKRE LTRSS T,
ZLOWEZHBZRELT0D, T2 21, FRFEMHEDIE Y217l & OB Z KT % R 2452l
RN AN RN 25 50 I REEUTIC DV T, SIS OER - frd & Btk
ROWBMIEZVGET 208 H D 50, LhlE LB FREOMO I 2 =7 — 3 VFIERAXEHEED
Z <, WORERMEDNFEINEETH 2, WHITHEARSE A, Vivendi HIIRO X 5 7%, FEAEGHHE
FEMNZEHE D [Fh) & UTHEEL . SCRBIRD D THAARG SRS NS, T HIC BETIV—
TREOHREEL LHFENH B, 2006 FEHEE 251 56 3 HIZB I —EDH#ER G2 BN, [HHE
Fitl & TEHHUT) ORI AHETH O . BISHHIEEISE OREIRIEERED ) A7 IClE NS,
CDOAREFEMEE, S X 5EYEEEZZMEE2BENNH 2 LI N TW5,

67 Vivendi [2013] EWHC 3006 (Ch) at [100]{102]; Witney, supra note 10, pp. 318-319.
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3.2 Gz < B
3.2.1 [EDHE : B O TN ME

s OB HIE DEHIC BV T, B RARWN DRGSO —DIE, WORRMERES A
IMED. &S ETIUTZ O EDEN VWS BETH . TORIEIX. HORRRGIE DR
NER AT BRDINR G TH D . B X THBNC BT LW ERFDE S N T & %,

22 TlbRIzi@ O . I B, ORI 251 &£ 1 HICBWTERS N, 2L OEHREICEY
TIERHUH% (de jure director) & [ABRDBIFISRE TN TVE D, FIlFEH & WD Bk FO&R
DDV TIE, 2006 F&EiE 170 56 5 VUG THIGd 5 aE>a— - )L—)L B KT
HIERIDNE E N8558 ICHRE E N, BRN 20 FH#EPA 2 fIFREDFRIBICER T W e, TORER.
VIIEBE D ORI O SRR Z R L. R BEIER Ko L LT &R d 580
ThaLEABNS,

C OREDREICIE, W OHGZ M IEXEGHZ > HE FOHHR (de facto director) & IFAEM
IR ZHNICH B &V I RN D B, IEAXERI S K U HHE LORIRIE., =tk L DBIRICHBNT
#5251 €321 (undertaking) . ZFHTHT 2 B2 HFMICAIET %, UK L. ORI,
FERTIEEGHR L L TORA 25| &2 THEE Y. Sttt OEENGEHBRZA Law, O
W ERD, ZAEBRHOEM 2D < 2 HmNREEZE I TV S s h T %,

3.2.2 Ultraframe HRDFIFRAY T 711 —F (2005)

Ultraframe (UK) Ltd v Fielding [2005] EWHC 1638 (Ch) ki, #OHHROEREHICET 3

A ESEN R FREEW 2R LIz DO TH O WD THIFRMN R 7 Y a—FZ A LT & THIbN %,

AIHTIHBWT, Lewison HIHE, ORI IEAIFR P H R EOFITE & [[— D5 REH 2
B T EZMMEICEE L, 3405, swOHHHMRMHIEE B THRIR] K0 EPRAERTH S C
EfaR L. WiE ORI 124k 9 X ¥ Ultraframe (UK) Ltd v Fielding [2005] EWHC 1638
(Ch)™, Z U T EDOHEIRMMERIB 2 LD Tl &tk & OIS TERE & E 72D E R (direct
relationship of trust and confidence) | DAETH O, MO OHHHED HFEIC IR 5 5K
FBHaLIEZI T e MGEE NN RS BV EHIR U T MBI OB RIE SO & E
ZEHEIO Wb I EREEO S HER S TR LW e, 2 OREN 81 L@ EilE 2
MTICE DT, MEENEZEORER - St hiz 7

C DOHIBRI T 7 1 —F O BEEGIN AR 1998 4 Bristol ¥RRIC I % #5132 (undertaking) |
HERCHILL T2 205 P, HIH, ORI St O TH%E 25 1 220 TE5T., £/
DHFR 2 B DEFRIC T D IR OCAIEMGED,  [FRNEHIR & DR FEZ IEENEK L T
MotT &R LR LIz ™,

KL, 2005 ED Ultraframe FRICBW T, FORFRE 2O TMEHEBXUCER] OBEEN
Bifa7z i U CHARMNICHLZ5| 22T A VIRD . HEIIICERER 2 E DRV &9 5 &I HlBRAY

68  Noonan & Watson, supra note 27, pp. 770-780

69 Moore, supra notelQ, pp. 327-328.

70  Ultraframe [2005] EWHC 1638 (Ch) at [1279].

71 Ultraframe [2005] EWHC 1638 (Ch)at [1286]

72 Ultraframe [2005] EWHC 1638 (Ch)at [1289]

73 Bristol & West Building Society v Mothew [1998] Ch 1; Moore, supra note 10, pp. 334-335.
74 Ultraframe [2005] EWHC 1638 (Ch) at [1286]
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B7Ta—FREN P, Lh L. SNHEFN S ILHAIHZ 20 Tz s £9. Ol
RARNC RGN D 2] & DIERiIND D SEOHARFATH 5 [F2EE F# (substance over
form) | IS T2 EDHHNH S o Fiz ARG TEOREEROE S N X ZHOHIFH 72 i/ NG L
THO I N(Thc &N, SHEOMIROEDOFEHD, EIHGHGRIREZEim L. BEA R TR
N5 25T T, FENREITHT 280 Sz E < LA S Ez ittt Lz & gd
RENTVE ™, E5ic, 2o TEHOFA (true movers) | WETEMNSC LZAHEICL, FO
HUk &I OBCRAMZ %5 Lot 2505 . 2O X1, Ultraframe HIIRO ik, FE
HSZ R EANORZ 5L 8, Sk EOFFIFEMIC R 28D E LT, Z/5mh S5MEHENT
W,

3.2.3 Vivendi FIIRIC X Bt (2013)

Vivendi #I{R 1 3.1.3.3 THifih U 72 SEMSCIE DB A2 R L e HEGHIRTH D B 5,
SO MERRFIS 2 B9 DD &0 S ORI DW Tl A il 2R Uiz, [RPEIRIE
% 7z Ultraframe FIROHIRN T 7' 00— F 2 IAMICGE L. % OB OEREBICB T 2 582 K
& X BRI TH B %,

FPEI S TR T2 Z A O824 | DY TELO512) ] ZYRICEET B L LT, Ikbb,
BB 2G| EZITTHIE. TOMOICHRET 2 8% E YARICH S LEND, TORMICINE. &
DGR & UTHE ORI 215 7# 0, TEXERITR & RROEEERHS 285 T WML E D,
EXEFHEOTRMNZIESND T ENHTE %,

EHIC, EREHOHEPICDOVTIE, ORI [Dad et (atleast) GATAERE2Iddn
M 2 HIE B L TESHZ AV, ZOHRIEER (normally), HEFEBE K UCHHEEEH
FENLEIN, DR EL] LW KRB, ROHFRIRDOFEFIERRRZ DG X 757K - vy
IR B HIUNC ST EZIFREIC U, FRICK o TR X D ILHIERBED RO NS TR 2R U
T3, TDOXSIC, Ultraframe H[PRORRE YRR 2 /AT & I UL K O HEsRA 7R il 2 88 - 72
RICARHIROEEN D S *

Newey H[Hi&, OHGRICEREZBZHITHEmWELE LT, =D0milzii Rz, #H—Ic.
HIFREDOMGHETH %, HIFFIE. Yukong Line of Korea Ltd v Rendsburg Corp Investments of Liberia
Inc [1998] 1 WLR 294 HRDSefiltk 2 EH Uiz 2, [T Toulson HIFHE . O RN T4k
WU TEREBEHZAD T LRV EV EBIE LTV ¥, Newey HIHEE C OHLEN T 70 —F % &
RLIEDTH %, IS A EEK & LT, Law Commission D5 A Yukong Line kD 7 7' —
FSFFLTVD T EZ2fafii Lz, =1, RHEBOR EOER L LT, SHEOFEWNSIIH 2 5 ED
BT % T LIEAHBERICKT % L Ule ¥ TERMICHEHEOMN 25| E 2 Tk e v S i
75 Ultraframe [2005] EWHC 1638 (Ch) at [1289].

76 Prentice, Dan & Payne, Jennifer, “Directors Fiduciary Duties,” Law Quarterly Review, 122 (2006), pp.
558-584. ; Wintey, supra note 10,p.378.

77 Prentice & Payne, supra note 76, pp. 558-584

78 Davies et al., supra note 16, [10-009].

79  Moore , supra note 10, p. 341

80 LLTo#MIZ, Vivendi [2013] EWHC 3006 (Ch) at [133]{145] iI2#D0 < D TH %,

81 Witney, supra note 10, p. 315.

82 Vivendi [2013] EWHC 3006 (Ch) at [134].

83  Yukong Line of Korea Ltd v Rendsburg Corp Investments of Liberia Inc [1998] 1 WLR 294
84  Vivendi [2013] EWHC 3006 (Ch) at [134].
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HZZ) TEBZRND T L. SHEOHRIDNAERICEIENEZ 5 TH S,

T 9 LT Vivendi ik, Ultraframe FRROE A FHRZHE L. REW LS IEREHZ KT/
FANEE SR X B 7 2, TEOHRRIE DR L2052 iR - c BT 2 HE2 5 ) &
DENZHL U, FORGRHIEDIZIMEKELSGE L LS NZ HT, A F ) A&1EED
[ et LY Rl VARSI
3.24 /PR

S OHGERDMERBR 2 A Hh D &V S BHEOEMMIEIC DWW T HIFRE B R R E T T,
Ultraframe ¥k (2005 ) &, ®OHKHEMMEREH 2 E S ledicid 2t & DI [EEEEED
ERBEIGR] DRETH D, MOEFINCRIERG 25 EZT T EMGEEENZTNRE RS R0nE
5, WD THIRNR Y 7a—FZ2FH Uiz, TOE, MEERTR) IR L, SH0EDY
BCED BT AAND T ERNREICT 20D E LT, Filh bR %20 7z,

Z LC. Vivendi it (2013 4E) &, Ultraframe Fp 7 BIREIC 6578 L. EHE K& iinifiE Bz,
PR TR BN K T2 3 T DR 1520 ) A TR0 1320) | 2SR EET 5 L L ow OB T
B BB AR ERIIMAICHEET 2 HIE ] I U TEREBEAS & Lic, TOEHOMRN
BILE UT, BIBREOMEIE. EEN, BRUONKBER EOBEFENBT 5NN, [Dixl L big
T B B HIE | ICEEHDES NS LWV S 7 T a—FIIEANIENE R E 2569, OF
O | IEXHRITR E SHZEB MU U TaiGmRERR8% 2 85 OITx LU, s OIS B AAMER-
MREGZ EHEIHICOWTDRMEREHZAD . TOIERFMEE, FEEM SRS HY IS L BRE 1) 75
BROBEEZ BT ICKD, BETHIAZEIRTE 2 HEEZELC S5, RENLRENZ4EOE
HRREEPEIC OV CERNICH R Z 5 A, T OMOFIUS DOV TUIIERIHRICE R Z2RR 2 B
Vs )

3.3 2015 FEUUEZDOFIRBED R

AR & B O 2015 4 SEBBA @ 89 SRkiC K D, 2006 fFxthik 170 5 5 HARIEET N, O
AR\ DS FHFEAED [ ETH % (capable) | HH L 95, Wb HEAREEMNET R -
(capability test) | ICZHEENTz, 2015 FeiEZ. BHIFTEH 7A@ ATRelE T A L O R T, f0OHL
FEE DZEFHEO BARGEIC DN THIW 2R LT 5, DUFOFRIE, ST A FOEHBNZEZIHS
MCT 2 L THEHETH S,

3.3.1 Instant Access Properties HJiR

Instant Access Properties Ltd (in liquidation) v Rosser & Ors [2018] EWHC 756 (Ch) ] & &,
2015 FEREBORYIO FEHH] & UCEBRFEHIZ T Uz 0 ARHTRTIE ARBE Y 5 7S
DIFENAD, Rosser & Moore Z DR & LT, 7Y 3 7REANDOFERRRHIC DOV TZiEE
WiER 7z ER U7,

Morgan HJFILLFD K ST U LTz, £ HOHRIRIE 2ATEE O —RICHE L CREE E g
52k, DFED. HEENSHDOETOEBFIT OV TGEOHKIR TH H 083 7x | FiE DX
IEDWT DR DOHFIR LFBEENIGS T L2 EKT %, 41U Deverell FIRDRL R LTV
JRA—5228 )13 2 G B O R FEEIC M SRR B W —2 2% FIAME L L7 8 D TH %,

ZF LT, EOHEERNA I NEFREHICONWT, —NERFEIZED 2 icid TR KR

85 Witney, supra note 10, p. 315.
86 Instant Access Properties [2018] EWHC 756 (Ch).
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(considerable difficulty) | 2% % L4EHi L. HOHKR THE0EN, EOREDERELZAD
M. EBEEKDEKRE NI L0 BRI, AR OFROFEEGR L LA T TiEH) ) I
HEOWTHH TN AFNE R SRV EHIRLE Y, Co¥PRE, DEAAGEET A M) O FTE. &%
DR « B—ICTTON B DTIEELS . BET L ORISR SN2 T L Z2BHiEC L
72 %, Fio, B2 OBERETEMR L, WORRRNZRER A1, [ETzg 220 L
IRENDHFA 1 TV ZUTHR0ERH B L L ®,

FIROFHR L UTIE. Rosser & Moore (&5 DR L FE T NI, ERIATEIL TH O, BE
DM 5 OFREZH > T\l s, ElBHERIT RV eIl Nz, TOFPE, 2015 Fek
IEDEHOHERNEHZE% Y 5 & DTl < BHFTARIICIES U TERBOHIPZ 1% 3 2 HE 7z
L TWB T LRI LI CHEREWREEHT %,

3.3.2 Standish v RBS [kt

Standish & Ors v The Royal Bank of Scotland plc & Anor [2019] EWHC 3116 (Ch) flki&. TiH]
AMREMET A b ) O R TORDOHEHRDOFZFEOHPHICOWVWT, Rk MAfERIE 2RIt Lk e UTE
HTHs P i 5IE Bowlplex Ltd (R U > F#E L) OMETH Tz, BT S, &
ICERTTRRE Z2 2 L TU 7z Royal Bank of Scotland plc (TRBS ). | Z D%k West Register ¥t & %
DA 7Y —3— Sondhi KA, 2t E(C 23213 7o F L@ THRIMERICBEG L. 2tEOMBUR
g b T, 2O 80% Z it 5 DEMEIC B W THUR T 2 eI L, ORI E L
TIERFBHIER LIz L FR LT,

Trower H|FiE. SRIFEBEMNHRTHIC B W CE BN BN 21719 2 BROFZ Ok IE ) X 7
IZDWTC, BELHWZR LT,

O FHORGERFEP OWIE(L

Trower I, HOHERRDOERZHED 51K - BIE DN MAREHOFHMICRONS ] Ttz
FHIEIC U7ce 17055 HOBEICIS L, WONGH R OEEIE THPHIC B W TRER (limited in
scope) | TH 5B EHIRUTz, TOHWiZ, Vivendi HRD [D7x < & & IE/R « maIC BT 2 555
EWVSPHHAZ, NEHATRETET A b OXRCHIER L2 DTH D, 2015 FUIENEH DO MM
HEIEA 2 ER L RN EBRTEDTH S

@ AGEE I DAL

ERBIHER DL T BT, B DY REEGRE) VI LTW5E] REhhHs eEN
72 % FREMILAET R E I, OWEDEOHRIRE UTHER - MRE 52/ &, @ZDNEIMER
FBHIGER LTV &, OIERHEIRD TS > TITEI L7 &, @atticlHENM LT L,
OfFR - 172 - HEOMICKHREFEN D Z L TH B, D HaEr=114=HED >~ (direction-

87 Instant Access Properties Ltd (in lig) v Rosser & Ors [2018] EWHC 756 (Ch)

88 Singh, C; Lin, W.; & Ye, Z., “Reimagining the Role, Duties and Liabilities of Non-Executive Directors in
2020+, International Company and Commercial Law Review, 32(2) (2021), p. 92

89 Instant Access Properties [2018] EWHC 756 (Ch).

90 Standish & Ors v The Royal Bank of Scotland plc & Anor [2019] EWHC 3116 (Ch); Singh et al., supra
note 88, p.92.

91  Singh et al, supra note 88, p.92.

92 Standish [2019] EWHC 3116 (Ch); Singh et al, supra note 88, p.92. AHIHITix, B 5 AER T % FHKiiE
B (AR TG i) & B 6 20l 5 LOR £ 21 3ar s (iR a~0 A, i
BAOEHBINGE) L oI T2 B2 5 2 0 BErhF e kol
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action-damage link) | OEME, 5 OHGHROFLHIPAZEES 5 L THMbD TEHETH %, Lo L,
BEE N O ERE LG &5 5, RIS RRIBEBID S OB & Tk N2 56, RIRBFROIEE
RS

@ BB B FEHIN I

Standish HIVRIE, BRI DIEREDHE TR CERM « SCRICBG 9 2BIC TRICHERER)
2T %o HRRIE, SRIBEBEDMETR « BiE ORI ZHEICE U, IR OMS 2R L. BE
DRz d 52 & T WOMKHRIEDY A7 2R TE 5 L2R Lz, DX 0. [EAWREN
T A E BRI OHHITRIETIER <. FEOFFAZEYICHEES 2 T & T, 1IEYRSRI RS
B2 RS % T HERE L T % LRI E Nz ¥

COO¥RRIE, DRIERE, SCROME T, BIAHHIC L S Tl THEEAMRHEZ ML L TV 5, BRERZM

GRIENZRBEOHZEC TR, BARGRHICOWTHIEZEDES Z LIETE RN EWV S Ui
IR FEHE T N LTz,
3.33 /P

DL ERFzE 512, Deverell HIROFAFHIE 2015 FREZBAZHI N TV ARV, Deverell FkA
ffEyr U7z LU R OHHEE  BIE & 5 OBURRARE DI TH 5 P, DE O OFEMWE )7 A& LT,
[EAENCB W TREANE 26T 2% ) ZRET S EAHNTH S ; @8 HIFIDFFA &
LT, 28NSO REEIC R SHEIX R 5 @ FHIEMICHE > TITEid 5] & LT, —ER
D TCIRELS, KR SZ—2DRETH D, OFFR - i nDIAFEMIRE LT, B 5K T&
&b, HEMIHEDLNZBE M LSS % Hhlc, XRMNSHROEFE LT, IRk 0L
M2 E e il 2 BN D %

post-2015 Hfli. Deverell FAIZfEET 2D TIdAL . LFOX I ICHEBIL LTz, 7z& 21E. R
EHEIPHOBHIE(L & L T, Instant Access Properties H|{ti&. Deverell B\/RME U7z TR IR ET)
OWESEIRECEM U, TG E0—ERIC DWW T OF ORISR | ZidE Uiz, Thidieiienzs
BT Deverell [RHIOEBENEH TH 5, Fiz. MEENICH S TITEIT % FHED KRB F
HIRERIE & LT, Standish FlRE, BUHE S M —RAICTRRICHES BEND 5 2 LITA T, FE
DIRTEIT DV TEBRKITRFE DIRRICHE S 12 T L 2 TAET 20BN D % &0 S I RBIREL 280 L
7eo EHIT, post-2015 DHFNCIHNTE [REMWZET AT D5 EHEREOHONEETDH
% e RMRE NI, TDOXSIC, Instant Access Properties Flik & Standish i s & &, &t
% 251 Z:DEF 2 IV TR QBRI AR Z HIW LTV 5, iRk OFHE, s oHip & I
T2LDTHO., REFREZDEDTIER, Deverell EHEDRKTIEH ZHERE L TV 5,

2015 FHUEE, WOHGR OREREAREZLE LD TRERV, LM LEEFFE TR, [E
FARTHE (capable of so applying) | DX EICHS U, BERIGEANEGE I NTE T, H—EEETY%
B OIRARICEEET 50 (251 5% THUHR DM ZORR « mAIcit> TITEId 5 2 LI T
WBHED BHWIL, BESNZHE, B _RETEOBEBSEAINSD (170557 A b [
HIRTRE) 5% ZMEtd %, CORBINEEROE, [FEN (WHO) ) MWK SREZEE L G

93  Singh et al. Ibid.

94  Singh et al. Ibid.

95 Moore, supra note 10, pp.329-330.

96 Ultraframe ¥ Peid, ZEEMFE LT, B RO XML B E2 KT 2 L8R D 5 &) wid ez
INL720 72720 OB ORI RED VI TH 5 D EPITDOVWTIL, FH EOERTD 5.
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BB AR [ 2 (WHAT) | D ZDEDE S B ZEE T 5 (2015 FFLUEIC K DR ENT)
W5 TH %I Ll GEOREFEROBREN— FIVEE RSN TV 3 —H Lo ARE T AR,
KO ILHIR N (22 LRRIOG U CHEI N D) ZAS AL H 5, Tk, EAAREET X b
Wt LT, B0 BBIEAIC X 2872 BRSO R DMER S N e Y E%D
HIFEZ TS U A TR IRE ] 2 7: LT B, Instant Access Properties HitiE [MERIOFHROFHERER
D Il OB 25858 U, Standish HIRIIEGEHIZ [HR « BIS D RATEHIE] ICBRE L.
feR=1ra=1%] OV U7 tz8d % LR LIz, SNSOHIENE. DEFAATREMET A b1 Ak
WI7REH Tld <. RS L DOWRZAHECT 2VHHATHZ L ZRTEDTH S, T ORI
&, BRI O I Y A58 2 (/58 L DD, FEMSIENOHEZHTFT 5 Lo, HLWVLBERM
NGV ADFBUCHFG LTS LT E %,

4 it oG

4.1 WRUE &L HAER]

A FV X ORGERHIED 100 FLL RIS H T2 2 EBIZ MG L TENARN S, A K B il
fif & FIBNEIC X 2 ORICBHE G TEMiN D 5 WAL E R T,

VBRI, 1917 SEORESEEED S 2015 FRUEE T, HlEIEEFICHIE LTz, 2006 F2
R B O — 2 2 e L U, 2015 FEQUEE TEARRETH ) LDOXFICK D, ED
R\ OFRBE A Z ML Uz, T OB, BN EANOBRAEL L X6 2 2 725
TR &0 BERERZ KIS %, fts HIfEE—E LU TEETH %, 2001 4F Deverell HiE, [5E
BT AN ZE8AL. THUCEK D EORFITEORE DMK LIz, L L, TDHE,
2005 4 Ultraframe TR 5 O HUFF R DS REH O 2 Db THREMICHE L 7z, #iW T 2013
O Vivendi FIRIEHLEIEIE L, RHEHIPHE (52 728658 - i cBdd 23HE) & Lk, 51,
2019 40 Standish HIPEFR E1TADKREFRZET 2 EI/R L, BFENZ—EREHHIC L,

XD EHEZDF, BEFEOLRMEEANDEH EFIDMD THHENE WS FRTH S, BUCHNTz
251 4 STHDOBINHIE IE, EMNERET IV —THNF VAR R#ET ZBEICEDI M, ZEMIIE
BN ORGR EFBESNZ RN ZRKESREL TS, A F V) REE TEORHIRE WS,
HHIC B9 2 HIBIRE O HE L O R 2 B S BRI 9 2 A 2 B a5 . Z OFERICH
W) THs P, COBRICE, BHNEEZBND S, FIERTIE, Bt FRERGER L F—0
BlZRT T &, EELOBFREEE 2 L. 70 —T O —2 155 % &0 5 Bl a X k
OREZET 5, BORE T, IESEDESL A2 Bk E R ORRSHER D (52t 2R E)
A TIRWE WL T2 50BN 5, EEHE T, EASOHNI 2 EET 5 &0 S (G
AIAY, Bt Al 2 ] 5 5 L 7> T b,

4.2 FRPERHY T o —F ONME——FIRTHEN: - METPED RN

A F) ZHIBREE FENIRCE NS 2B & IS GBI ORED/NT A%z, BERIEASTEX
D L IGFNTRMM 2 AT 5 T & TR LU TE Tz, sEORRIR DRSE R L TEFEMIC BT, il
HEDOBANHERIS UM 2 aTREIC 9% T & T, H— RIS K 2 3 EE ORI Z DR 72 [l ke

97  Wintey, supra notel0. pp. 323-330, 333-336.
98 PRI - Wi (31 50) 52 He
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LTW3, UL, COFMEEHOT T O—F &, FHEFMEZEN, Bixd 00 TR S8R
LTS, H—IC, sRERMEDBASIEIC X 2 HNMEDR TdH %, Deverell FIRAVR LTz [RE
MIsE) ) TEMATEL) L0 RERMEE, WINEIMRNTH O . HHFREADOBEHICB N THE
R HRERERET 5, NS K D FEMSEZIC T MR KIEICHBEENE L EZ2 5N 5,
fthys, FEHBHOAPIEMIC X 2 MNREE 5 LI %, W RZEHEZAI . WNERZITAD
FHHEN RIS % D DN FEEM R RRERIM 2 5 7272 0 NUSHEE L &0 S AR, STRgkkE.
FEMIHIC K B RS 2 2 & B 2 1EMED H 5.

K OARAMICIE THRETRORA] WERI NS, WOHGHRGIEE MREELTR] ZAET
HeINTEREN, HPEOREMEZ RS LA TEXADEME] &V 3 WEiEnnA 5N %, De-
verell ¥ITRIE THREMZE) ] ZEHELED, #RE TR0 L0 BRNEREZE L Uiz,
WEEROD TR & % HROTZ 0 ClE R L <. Vivendi HIHRLA & #B5E THER - i 5.2 7o 9518
IKREETNTWVS, TOMREE. FHEMZRLOHFE T3z < e ROHiA CEEZEET 5 E D
ThH b, WRNDEIFHIENZZELE L TIATREMEANDB S B4 U, ZORR, HIEE O HIHIS 5
FRIEICHERE N TV 5,

4.3 HEESGTOMAN T L < & VIEBER R

DUETCHAE LTSI, i, 27 IV—T N F A BRaliRE Hib I BRI
IR IE LTV 5, BRI RO 2 L., Blat3 ratokEzesix, #
BIRERIIEEANOB G & O KRRl 2307 5 2 AN H D, T 95 ULIZEMNRIE, s8N R
WEREE L TRERBOEZE TS TV 2 ARENEZ R,

BEROBUEN S, A+ AEOHOHHIRHIEE O DD DOREARZIT 5D, £, 251 5%
DERDINGI TREITEZ FIFRECRR TV S . T LT, 2015 fFSUED DEMARETH S &
WO BERRIESCE ZBRRI Uy 89 2% 2 O BIAIFIEMERDARITTHDO T EMETN TV S, THUTKD
LRBOEHEIRKIANETH %o E HIT, HOMWFIRDITIE 275 S THFHIRICEI S N5 H]
AR EBEETREIC 7 7 B AT E RV E W) EGENEE 2T 5N 5,

fiyy. MEORA L FAEETH 20, K DARARIICIE, FEESZRIE IS 250 &0 5 B8R
R AHERMEZNAE &5 21350 E OB R ETH D, FHENSIRLOEMRIZZR T, IE475E
N ERNGEZDOEFIARBNNCEIRT D %o W2 R IS, OB TIE Y72 iE#) 2 2
fiEE s, I EZHHITHRIIEZESDONTNNICHS, TOEKT, 1F) AEOFRET
TO—FRBAEREN D L IREDORRK L UTHHETE %,

5 BbYHIC

AFVADHOEGE R THREEH] LHRINTEEN, EHIELUNEEANDK
A, EHBRPHOMRE, TAtAHOESICK D FETERNRBL TV S, TIUIENZEMN -
THATREMENDOBEORAE TH O, MBAREATENHLE LTHELICS W 2R,
A FV REORENE, FENSIRERHEEMIRAZH T2 05 TeZ2IEDHM LTS, L
BPREDZARIE, B8 L AN YISl ek, SZRENEED 21, e RRIE AT Ve Bk
& B FTASERE - AREDRMEICIC U TR Z2RRGEHE S % 213720, 100 O S EREERI,
EIHPIE NS KO RF{E R L— RA T 2RI TH D, afitt &Rtz En LoD, HmLik

— 129 —



SBI Graduate School

A F U AR BT B 5 OB O SE LR

MR ZEEE A, SEIEH S OXIRICETS %, &K D RN ERHHAZRER T NETH D,
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