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11

Law Commission (UK), Company Directors: Regulating Conflicts of Interests and
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13 Guth v. Loft, Inc., 5 A.2d 503, 510 (1939).
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DEPAUL L. REV. 655, 656 (1992).

15 Enstar Group, Inc. v. Grassgreen, 812 F. Supp. 1562, 1570 (M.D. Ala. 1993).
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34 HAMILTON, supra note 17, at 468.
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36 Transactions, 2014 CoLuM. Bus. L. REv. 663, 686-87 (2014).

COLOMBO, supra note 18.
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( disinterested directors ) AR HEZ[FE  HHEEANZHGZEEEST
REZCZRERE (Z2EKD) & &

QEZFHRZAERMAREZNRRZZEEZET - THEEAR
AT B EFrmE  HERRAREEZRE (Z2%EQ)

@) A FR 7 %5 R & AF (fair to the corporation) (%4 ik
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37
38

1d.

See Robert J. Brown, Disloyalty Without Limits: “Independent” Directors and the
Elimination of the Duty of Loyalty, 95 Ky. L.J. 53, 66 (2006-2007); Blake K.
Rohrbacher, John Mark Zeberkiewicz & Thomas A. Uebler, Finding Safe Harbor:
Clarifying the Limited Application of Section 144, 33 DEL. J. Corp. L. 719, 738
(2008); Marciano v. Nakash, 535 A.2d 400, 405 n.3 (Del. 1987).
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W—H# - EEELANFARRTEELM G A —% F3 T

39 See In re Walt Disney Co. Derivative Litigation, 746 A.2d 244 (Del. 2000); In re

Wheelabrator Technologies, Inc. Shareholders Litigation, 663 A.2d 1194, 1203

(Del. Ch. 1995).

40 Orman v. Cullman, 794 A.2d 5, 22 (Del. Ch. 2002).

M Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del. 1983).
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42 Fill Bldgs., Inc. v. Alexander Hamilton Life Ins. Co. of America, 396 Mich. 453,

461 n.7,241 N.W.2d 466, 469 n.7 (1976).

E.g., Cal. Corp. Code § 310(a)(2).

COLOMBO, supra note 18, § 3:14.

Cal. Corp. Code § 315.

15 U.S.C.A. § 78m(k)(1).

In re Wheelabrator Technologies, Inc. Shareholders Litigation, 663 A.2d 1194,
1204 (Del. Ch. 1995). #_t’ﬁj[] 2RISR s plE DRI Y RS B
RN ﬁﬁﬂé i?_\'mf, fEEF s Ep}‘ﬁiﬂ (9% pLIE] - Kahn v. Tremont Corp., 694
A.2d 422 (Del. 1997).

43
44
45
46
47
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TE B 2 B o b RN BTG HEEEF EH
GEREZRAEFTHERAWEAG FA - TEEA T2 AT R
( the entire fairness test ) ®oom B i i XA
( preponderance of evidence ) REF A ZF X ZH AT B E AL ©

BEAEENE B RMNEEEKA=O— H£Kahn v.
M&F Worldwide Corp.— % #°0 »  y s th 45 1/ =] 540 J§ /A 7] B
A RERBAANTETHRERFLEEMR  ERAH L
HEENTIRRAATRIN : OAS X5 HRELBIHELE T4 %
BB E BTl X IRGEEGRIZE®
A& AHEQEERARS LT ZEAND>EBEEL S YRR E - &
BEde - F S H R NS B R AT A G - AR TR A A
— BAEHAEEORBELAE CECEARHBELYSE
HTZERE - AT ERAFES A EEFEEE— 22N
FREB W - EEREY  BHBEET HWABG P RE
FRAEEHN SRR EETHENBERATET - 2B HALLH
WEHREEANTRAMEETR - 85 E 0P B s —
R ABGEL  MAZNEZEREBHBEE 246 TELFREH
W REHERATOBRERERBESZEE EEFERREHS
ANFRA L ER -

48 Kahn v. Tremont Corp., id. at 422, 428.

49 E.g., Citron v. E.I. Du Pont de Nemours & Co., 584 A.2d 490, 502 (Del. Ch. 1990);

Kahn v. Tremont Corp., supra note 47, at 428.

50 Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. 2014).

o1 Id. at 644.

52 1d. at 642.
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OEEE/AR);E ( The Model Business Corporation Act, MBCA )

MBCAR— LN\ N\FBER - KEFAEARAGERR 7225
# - MBCARIAFI G B R 2 EARER  EF2HAHEERER 7
FROBEFNEHNGRZESTRAREARE  REAXZHATAATF K
THUFBHERAE  TRAZFEHRREERED -

LEZFGERRHZER

MBCAHEZZ A EMBRR HZLER T A+HE - HELRER
RMAF & &z % o R#EOfficial Commentz 57 B - ¥ & 7~ 46 3%
KA AIMBCAFT R EZFERBRRX 728 H ;- h3 2 - hAadE
B RERAET R L2 Hnn EaEH—RE Y
A o

MBCA%8.60(k# € - "EBZ 2 FHERXR 7, RHE A LA
AR ZE R ET TR ¢

DEZARZHEEA

QEFCLHHERAIARZWHEAMH LF 2 (material financial
interest ) ; 3

B EEC &L BE A (related person) %% 7 2 AHEH A » LA
RO AR L2 ERME ©

MAEQOBz "HHEZERANZEZ, ZRERNEZWPRZA
#o A EANAGERAREE T AR ZE B A - RE
Official Comment= 3{ ¥ » T EHFEEAMB L2 A a REBAFE
WEZL o

53
54

MBCA §§ 8.61-8.63.
Committee on Corporate Laws, Changes in the Model Business Corporation Act—

Amendments Pertaining to Director’s Conflicting Interest Transactions, 43 BUS.
Law. 691, 693 (1988).
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DEZZ2EE (HFEAQ)

QESFLEBELTI L BT 4 FHTFL K& BREHK
B LAtk Bk AXERRFAFEXZ AWk A
% EFL URAIRALZEE (HHREAQ)

QEEZLAFRAEBEZA (FHHEAG)

DEZHARD-Q 7| Z AR 2 EEETE (HHEAQ)

GV RBERI B2 EEEE  FeUTHEZ—% (BHEAG) :

AZZHETILESE (flinkAEE)

B.EZ%6% AR BIEHE (the governing body ) sk B 2 JE A
B AL A

CEFAUGHLIXAARBEZEEA -

CEZZRAAFEHNZERAREZEZTE (HBEAG) o

AR EZ THEF (RpEs) o REAT Bz —

OEZREERERFME  FlE - ZHRHEMTR - EHEE
WMEHEZ IS K

QOABERFBERZ AR RFTHBF BB G LR -

RHEMBCA - EEHAAGERR 3 2HE "lE T EHER
FGERR G - HEEZHHENTRGH  EZLR0E EEE
EERGHHAR  FlOEEZHAEARATIR G  RFEERLH
BHAT  HEWRRZEEHEEIHART > A EZ R b —
R 5 W 17 BF o AR % Official Comment - ZFE E T &1lF - T €%
BHIATHY T HFEM BB R ZHI -

it MBCAERQEZHEA G EHREMBA 2 HEZ BN o
EEFHHHRNARZH  TREFFRZA 3 KN HERFEE
RR5  HEZHAEXZHHEASE  EZHBRZABLELRE
AEFTEHEBEFBEHERRS °
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2. % & BIRR

MBCA %2 2 i Wik 2 F AR HL 86 2t S48 10 ROM MR A e ) - B4
TRzZR UTEELER -

(D +H 2 54 % F (qualified director ) 7 & 5 7 4~ 67 15 L

T AEAEFRS (Z2EWD)

KEMBCAE1.43)MN k- "6 EE ) RIEHRTELERNE
MARZEZFRELMAAN  MESRENERNREETTEE |
WooREBE RHMEARRUZEESTLETHATRMG ZHME
FoNBRENRMAZEBLERME - THSEERZEZT
EEREFIEZHG MBEEAE LY BHAEXEBOZEX-

FREAZRGZAKESTRIONTEL  HAXEARNERGFRE
ERSHEATHESGWBENTEIT R R B2 LABESZLES
ABTERE  REZFAZSEOZEX - S HEERN RMNER—
LEFNEHARESTAIRERNTE - EZELEREZTEERER
FRoW ZHEZLRARAEZECT2HENENARESE A
B BB EAERMGESEELE o

o BRERMAREZLALE "TEARS ) AMBRATHEHE
FeaRE2EBOZHE -FiBEMns  GRENEHRESZR LM
% E 3 LT E 58 (required disclosure )

¥— NaBRzHFEREE (EREFEZHED) 5 UK

¥ FNEMAREEMPENT AR ZAMZET - HEARN
EHMAREZCHATAHERE (EHEFESZHD) -

MBCAEA TR M EREET gl EHEEZHQOZNE
MAHH B AT - EX 7R R AR 62 B 1R AG) R FA®
B EFAMEA T HRENEMNEFE ) (modified disclosure ) -
HBUHEZRAEHERZBEN - Pl A EZT AR ZHHEAZ
TFE ABACEXARBZEERY  AERIZHHALEZZ
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BRAAFES ZEAEESE - ok ZEREFTHEHL0E AR
XMz EE  THEEIALEEHN R IMPARE &
Koo Bk - MBCAZB.O2M)E#H T - ZHEMBAEE A EHA S -
HHERZBEBEREEEREIEA T RERGREERENA
AEAEREZBE -

B—FH EEBHBEACHEEOZIEN  MEBERZADIHWGWZ
B ARmREZNEATEZHTE  TARRBHAERAFREN
FReEeBEQOZHA -

(2) 3 + B u] & 4% It (qualified shares ) & & 3 76 2 W 15 I

T EAEAEXRG (Z250)

BHEETAENRAEREHER - ABBEREELTRAER
GERE2BEQRE - LAMKERATEZERNEE  TREARR
EWERBE WEHEZ2BEOTHE -

FX R AR ke HF X2 EFELLKMBCAE860ME & T
ZHGBRAFFERZIRG  THRENAGEEDZN - EH KR AN
SEEFHARGBLHERAAG LN CHAFTETR 0 EEF
AEL2BQ AT EAFEROEAESETRENFTELIFEH 2K
fro Xt - HEBFHEFANFHEBAGTEE BATFHANE 2K
i ANFIEBAE X 0 0 R AN E] M BUR 0 R BT A
HANBAE &R Z KM °

DR EFRZHNEARENF (Z2#HEO))

MBCA# AN T 2 2 & BT Mk ekl et R —3% > T &
XGEBELTAN  LWEHEB AR GEGTANGTEFE  £ELEH
INEE AR 3 Z R o Official Commentdg - F 75 (o H |
FEZNFIMBERAEDENRR Y  EX GGG ERELT
BT EANT SRR EEMRATANTRA -
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O 3

LEFRET AT EHLNE

EAEARNIEHFARERL TR EEATEN - THEF
VL o LEBELT  RETE ZHPRESHEHRETFHH 4
MERERHHRERZNEIRARECRE  AHRHRES
ERIEEH NATEIRAZGER HEAIXHHAIATSE
KERAT ZBEFRRAT - WBHEEEEAERGTRE o

S FEAFAANTUEBALESHTEHZNE  AlwE
BARFES A AHRTFRANR AR EHBER - TEA
BRECRE: AFEANEEIERTE MEALSBRACAERH
BEEBRFEL - EFL ZHAEEERTEHLERGYE —F
RAERERTEAWATERES .

2.8 5 FHF| HHR I

ARLRBEER G 2AE  HALBEEFBEATEHRL -
FlaBmRESROAMBESEERBER  L—BHTHRUERD
7o BREEY  KEET RESICHRENLMEEAFAS
BRZEBE  AXFNTREAELEREBARAEZER - kI
NAERHRAAERFREBRFAE® - e 2 RENTZECLE
W TR TR NG AR TEFAAE - FEAENFHRT
CEBAFGERE B E I E SR RO RES Tk

|

55 Lo & Qu, supra note 19, at 294.
56 DAvis & WORTHINGTON, supra note 12, at 517-18.
Z; UK Companies Act 2006, s. 177. Fﬁ ] 9575365 o
UK Companies Act 2006, s. 180. DAVIS & WORTHINGTON, supra note 12, at 518,

522-23.
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MAEENELETLEBY B2 AREHEE
Bl AR R R EHI  FRREETERAS
AE hiEzassprexmEY .

EAEZHAMARERLA2AN  TURTELEEREF
B REAUERAE R RASEE 2 AR R
tEFERNERRER hES s8R EY

ok B TE FIREERAEREECR &S - FRAE
RZEBLARE  HARECEAEBRRE : F—FE - %%%
SeRMMEEARE REESE AT EREAIELR, Y AR
BEREERMBRFFRTES  THRARETEANBEZER
o EREALABHEXALGERL G REEEG RS LR
RAFBEEHRE  ARERES R ENE M ESTRARERL
BR EHESELTHHBAE AR GESALRARHRY
BAT  HEAREZREBANTRAE ZHH - flin B8 7
FRG MGl FRHIEREHFZERYS .

3B AT B RIS I e s 2 9 L

EHNIHOIRE LRI ABERR S LABRE
CRE  FUAAITERATHEY  Ah—FFRFTTUEE
Hhz BEZFAMANTGHLESRESEHZEA AL

EERERA
RAHER

- a

i K

%0 A Tl YS36(6) 1

€0 Lo & Qu, supra note 19, at 299.

O T B T S i VL02(b)(TIEE ¢ AL il 512.02(b) ()

02 LW A IR S0 ‘E}',‘ﬁﬂ TR 5T 1615 °$’|1E»%E'
PR B Py o 2 IR 2 GRS RHACRTT) > O 2 R 753791 VR VTR

Ly T R 57 BRI AR BEACY Py PR s

DAvVIS & WORTHINGTON, supra note 12, at 518.
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BHREERREEEY  BALHEE  ARATAREARATZ
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TREBHTE  FANIGAESEZMAKELRT - HHAR
BRZGREFHFE -

PR = B A EHE] Si2MBIEA
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o TERE 10
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% =B Vo T R v
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o E Vv
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O R ERESZRRETS

TN EE FEBOMEEFAANGTENTNG  HEEEZ
Pl EREFRT - FrsBfAALE - RASKAFIGEZHAE - %
TEREHAANE ~ IRREHEZZH RS~ AEERABTH
HMESOA (TEFHAERBENEL) - URTHFEFARTEL
B B E AR LR AE R AN R ANF] o

YN/

FS36(DEME - "WARWMEZUEMAA > EEZAFD

64

o5 Fiwk 2RI R 1 935001%
7 HE 2 FIR ] 57496(2)(b) (i) [ 22 57496 (5) [ -
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TARBHENR S RHAAHT  HEBSMBWAZHGE @
THEL 5 RHRAURBATNEB TS BEAY - A aES
MAEHAEEAME BN,  AEEREIMES & R A EH
15t P L o

2. BN E]

ES36QUME - TWHEARATNEEHBEENTEUER
Fh o EEPAFIBTIREBNT S  RHRANT FEER
MBWAEZHGE  TAELS  ZHRAMURANINELTE R
BAM N EEWHERGELANENEN,  AESRAL
o % R E A R A o

AR 2 "B, (existing) #£ " ##3% ; (proposed ) Hy Al
BEEXFYEEH EWAERAGWEERER T THE
AEEERAENTENAERLS  RFESHENTEEHEH
MBEH - ENFHAFRGHE BN AL A RBEZRR
B RREREEHHBLCEEEZR AWAREREE - B
B 3 T 2 ) B4 4 TR 2 3 7% o

FER AR R - ABRATEE  FBR=O—HEEAH
NFplEE 2BEES T EWRA, ST WAE IR - HARE
FRRTTHERENBE  FEBENEaEY

LBEREERARHERZER B TAH, 4 FEE "X
% B T, %o

2ANRNF Z BT BREFZHERGI)  BAAHEESE

66 DAvVIS & WORTHINGTON, supra note 12, at 523.

O WS IRERI  FR IR (56228 M0 F161 0 201457 18] -
% 2 RIEISIS36() M Q)f -
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DUFEAZBLBEEE N B ESREEEHEZTRA

69
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BN
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BERLMTREE T2 ENFER—4EE RFFAE
EYYRA TGS RLEARBREEAER S RBEETET
BEEFEERATRBHLER -

RENFTB— AN BAERELNT 2 EE  RESASE
ZHE  AREENF ZRY - FEUETITE - AAT LAER
RUTRGTAEN - ZAGRFERANETEHSH - LHEEAK
BN EZOABEEM RN - EHER BT TEENZAHK
B EAGRELEEAYNBRE  TRS=ZHRAK -

—O—WEFBANFRGER  HEBEERERTERT T &
FETHENTE, ZEE” BAREAE TEEEAHRME
Ay AEESRAAHE O H AL EFAMI%LEALN -
MBCAFT 3, 52 5 Bl 2 6l £ 86 [ 2 K o

FEANFGO F36hESHERGERET  RNESHE
MR A TR G IR R AT FAHAGNLY TEX
B,  HUABHRHEEREYN HENEL,  BAEFHZE
i’%o

BRRAIE  FAANIGATHESEG LU XA AELRE
WEETZHE  SAMRUBEEETETETZRE o Hik -

g 2 T PR R E R q%?rﬁﬁ"/ﬁ(?ﬂ L

* St B T ER Y 9  E
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RV cUﬂEQHﬁE’y Lg“[%a izpulﬁuuﬂjy:uk . bﬁq&ﬁ’?‘/ﬁ"‘ﬁ%d b
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4 Lo & Qu, supra note 19, at 270-71, 292.
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S Lo & Qu, supra note 19, at 293.
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Lo & Qu, supra note 19, at 296.
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93
94
95
96

Ff 2R Y4845 -

Lo & Qu, supra note 19, at 224.

[2005] EWHC 1638, [1279]-[1290].

[2013] BCC 771, [142].

ol 2 FJ??*  BEHy V- Jﬂﬁ‘[‘ﬁ%ﬁfﬁﬂ?ﬁ *'s. 171. Duty to act within powers;
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s. 172. Duty to promote the success of the company; s. 173. Duty to exercise
independent judgment; s.174. Duty to exercise reasonable care, skill and diligence;
s. 175. Duty to avoid conflicts of interest; s. 176. Duty not to accept benefits from
third parties; s. 177. Duty to declare interest in proposed transaction or
arrangement.

DAvVIS & WORTHINGTON, supra note 12, at 470-75; Lo & QU, supra note 19, at 273.
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101 UK Companies Act 2006, 177.
2 Newgate Stud Co. v Penfold [2008] 1 B.C.L.C. 46.
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104 Lo & Qu, supra note 19, at 294.
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1 Stone ex rel. AmSouth Bancorporation v. Ritter, 911 A.2d 362, 370 (Del. 2006).
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12 Cal. Corp. Code § 310(b).

13 Conn. Gen. Stat. § 33-781(4).
14 Harbor Finance Partners v. Huizenga, 751 A.2d 879, 887 n.20 (Del. Ch. 1999).
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116 Id. at 1167-68.

-179-



BEAT 3 IR A B R 2 S o

0~ BEVE N BB RRZRR OB EE < 1l
RAZEBIERZYTIEFAT

SO—NEFHE061: 38 % LESCHEDR " AE
EHLFERGLEE,  DESRTRARBTEBRR > 4
W TEMPRARTESRES TEE HH, 2AZHAAE
i FEESR TEEIRME SHENLE  REES AL
WEBEGEZAT , HAE B ERAZEE - AEAR N EERR
BmEE " o I BET L XL R ESTHSRAEHG - 2
TREEEAXRBEERE  LEEARBELAAERHGY B
TEBXR LHABRIAKETEANELEF - BLEUX S
HASINTPHERKERTHES » L - HEBATEH T B % -

— ek 2 RS

ERERRG LI OWNBMURIEXREEFENAA - £ E
8RR 7 &4 R R 348 R R & o BB I 3 2 0% R B & A 3%
FHRETBE  LHERETEREAZK -

OXEBElA

EFEEARMEMBCA B HARTARKEREFTEAREL

BFERARR HR2ERY > REFLMBRET A RERX

HEER - BEEBAOREABE TR AN A B ST T
HHABREATEEZHR BREEHMEF  BARERES

" BE :t27

-180-



—OA%+=A ¥R AFLNE R 252 AP 53

BBALGATH  EROEALTETELLEHEAT AL -

BRREEY  AEHBRAWEAB ENZE - BEREMA
X OEEECRBER BERBNEERLEARKIREAER S
WEFIEHGEES)  MEAEH—FZBIE  THRIFAZEHERE
B RHRYE (GHRERE BH - BRESEUDEEELTH
TRBEZHGE) - EREACREER  LLARKIRAIRS
WEF|EB AL SR - A A 2Bk c MBCAE %
— SRR EREEREER FARERZEEZURAAZHG
A L R o
OERBEZER

EEE - REZBREIARE  THARERTFEARELE
EHE ESRENLGARGRGR I AEEL  HAELATE
B RG2BAET TR EE A REREREREL
WFHEA - EATTUZRER - b AARGAAXHEES
HRBEERE R EREH -  HRARFRARHAACARERZH
—REBESCRE  EARAFGERZERAEES I EEEG
ERWESEHERT  LAAMERTAERS  HEEAALL
MEANRESAEAERG s ez ARHRESLRE
mMEARER  NHEELE  BRBEARERESMEALT
HEH AN ZHREEERTAFAELS

HAERGURFARERS  ShEBEHERE  NEER
REFTHEE HANATERZIFEN  XFZDNFTRBARBE
Mot BT RTABERABERLFENE LTSRN A&+

18 Paul Davis, Related Party Transactions: UK Model, ECGI Working Paper Series in

Law, 15, Feb. 2018, available at http://sstn.com/abstract_1d=3126996 (last visited:
2018.09.30).

-181-



54 BUREEIEH % — & i

CBRARBEFEEATERMAELR AREHREERME R
%#%@@%& BAAAETENLE 22 BB B ERmAl
jr‘@%?ﬁaxﬁi /A\F]Tuﬁﬁ EX/{Z:[E]TKW\O

X F AT N F M AR T R AR R R 3 R IR AR B R
AN R R AL EHAT G ABLATBE £
wimﬁm BAARNARBEHBEELF TRERE &R

W Sy b S N A
EATLEE

LB EBAEEAARZAE  MERRARGEZEEANERA
AFRAL - GENRRFEAR - RERANFRU - £BHER
EANZBARERE « RRARE  FARBEERIETALALE
FHET - AR GRS kLA AR TS
THERBARGER  A—F W ERABRFERE  WNZBFH
EFEBE T AE Pl BERRIZEEH  MNERGRAZR
B AR E BN % ST ¢ T A M AR Tak M A
HEs BENTRELERE  BAZHP  MIE AL

o EEET  wBTHHEFRNRE R Ehkeg
X BHEUERB S  c MEABAZTHEFREAE  hE
BRRERZANEGAERETEN) AR OETREES RN
HEFEE ETRAABEBRSEEE  HAUERANE  BIEE
R RERTGT  AREARAARERFERGEREZREE o

"9 g ;ﬁm - *mﬁ@‘*flwﬁ*zﬁnm: ST AR AVI6HE + A
E'IJ%WM 2 TR P'“?‘Pé % I7JS‘T79I CETE VPR
fgs flﬁlﬂ%ﬂf fiior - BRIRS LR A A R el PRR g 50
LO&QU supra note 19, at 296.

Fﬂgghjwqw 7&'?[7%‘%9 :tSO F188; F,% fJﬁ:tFJ [ﬂjﬁ:tm FI59 -

fil
F

120

-182—-



—OA%E+—H ¥ 28 A9EflE RS2 AP 55

CNACLERE =S € TN T2 1 s Sl EET %01
Wz ks BERBANFT ZEER DB EELE TN A ZERS
RESBRAFEER BT WEABHRZAEFHA - BARE
FLoasspin BxEm8E s RETHEY R M2 A
BER BEEVBBEE AR DBREET UERTAFHE
(unfair prejudice ) "2 o

BARLEARELAAR HPRABHERX G2 HABEEHH
B REESRA B EAE LA B R A RN LR R
B IR o
=~ RBIE T2 A
OFFEHRBIEESTHECEEE RS 7 8 2 7 hSIBERPTIRTT 7

HENFEE2060EE2AME - TEESHNCHRLEE  HH
AAEZHGEH  RAERESCRUA U LA ZHGELEEN
Ko RN E  EERAREEABAMZEAYREES¢H
% REFCARBALELRAT - AHEERE T ek
R RBATEF202E PR AN EHLRTER - HALR
FeXFEERE LEMAN P BT EEEREL  THLHFS
AUNF 2 ESEHARERLEHRE  HESCRFAFAEHS
T LI o

122 Lo & Qu, supra note 19, at 460-62.
123 Lo & Qu, supra note 19, at 464-65.
E‘; 2 S 1190 199

% L7 Rl 272021%
126 g [l710 1543 -

72 g s gan s fast -

-183—



56 BKIESFH % —E AW

FULEEGHROTRELBERE  BELNEALES
ZHBHERLGH AL B EESR VL ES R ELD 7
THHEBAREY  UBGEBEAZH RN BEHERESTE 2
YENTHE HATEXETLUE - KRG ET DL X H &

B—FH ERAAREREANCEEC G EE VY
NFIRERE > EECTHHEHRT 5 (N7 58 5 G
BHFEHS)  FREABARIYREEG TAHEEECH
W BHRHER GHRERESE A FEELEEORS - b
W—2k - R A#REESREPATRG T  BRASWEERAE
PlmEEZ ZH L TRAHEBFFHETFTHRARE  E5E5
%70

WA EENEBTAT  RETEE I MEZ 3 E 1ME2 55
¥ T HREBXNEFAURAENGLEE , REEHER S
(ENFAHLE) REE® RS - —O— N\EBENFNEHBYE
064 F3EH R ESHHHERARZLEALE  EHBBATER
EEMEZIE G 1ME 2SR 2 B 4 o
(O)FRHEE e

HE AT EE060EE4ERE - TE—FETAE E—FN
T —EI R NS —ELRBER o | HRAHRERT X
AR H mﬁil\%%lﬁxﬁ’&l&ﬂﬁwmi
B NREE - TR ERBER - EAEER ERTHRAESE

%%aa@%@mﬁﬁﬁﬁszﬁgﬁﬁﬁﬁSﬁﬁ$ﬁ’ﬁ?%ﬁﬁﬁﬁw

q;rﬁa" &b AT TG o R VR %‘%%‘E#F‘Tﬁ?ﬁ

I YT Rl I el s PR F'EJ‘;;E EEANTIN Vﬁ}‘%ff R IS
“*F*%NU@§%$4+%ﬁﬁ@1°%E P [T F179 95

~184—



—~OAF+=A PG EFEHE R LE 2R 5T

RHERBITRE  EEERKD .

P 8 1 2 ) 2 1 0 R R R R K 25 o A3
WS  GREMRAZHEREEZZTE EREANEHGETA
SESETFWRE  BEEEEMARHERTFENECRMBA
Z A TR E N

LEHEHR KRB BT AL BRANERERE A RS
TEF| 0 R E S EEE - T B F 256 K2 7 82 B b B 1A T 2
VEZEE (Pl RE - B BESHG) LEEER - A Fe%
PHUHZER Wl BREABRREFN L QEEBES
GEEBEL TN TREN o RTHAR2BRINE
R TREARAIEABTRENESRAE R At
BEBENE AR HEMRERE - Al AT LEAE 2R
BRI HERYHB o tob o D BURME E R T T RRR D K
44 (minority holdout) #y % ue 47 2% - H M6 % O FI Tk 2
BB AT R EEE RETRENLEBETRER F WA o

R R ORI R AR BT

% B B8O % B Pt 528639 2 ?%ﬂ%%?yéﬁ?a SR
0 r’%ﬂ'ﬁﬁ’%ﬂ_:%ﬂ SF;L:“;H{ A o B F T (O R
% Eﬂh&*ﬁ ﬁ:tlo T1568 -

iﬁ“?“?‘é’ TP S Fre e phpo bl - Bk SPEe g o 11830 > F1271 ~ 291-

292 > 2010ﬁ‘12FJ°

131 Luca Enriques, Related Party Transactions: Policy Options and Real-World
Challenges (With a Critique of the European Commission Proposal), 16(1) EUR.
BUS. ORG. LAwW. REv. 20-22 (2015), available at https://doi/org/10/1007/s40804-
015-0001-3 (last visited: 2018.09.30). Zohar Goshen, Conflicts of Interest in
Publicly-Traded and Closely-Held Corporations: A Comparative and Economic
Analysis, 6 THEORETICAL INQUIRIES L. 277, 292 (2005).

32 Zohar Goshen, The Efficiency of Controlling Corporate Self-Dealing: Theory
Meets Reality, 91 CAL. L. REV. 393, 402 (2003); #=-=1{9) » &ﬂ§§7: F179 ~ 84 -

-185-



58 BKiESFH % —E AW

SRR A H AR N TR 25 B A B o mwm%%%iﬂﬁﬁ**%
BNTEREETZHEE - RERH AT LES RETH -
MBI EE - WS WA Imm%%m%%uﬂﬁﬁﬁ
FEELTEBmAR  FAELEhAGEEEE £ Eg
B

BEETHAAERTER  UTABEAEE

F— ZAHEBEARNEE BRIRTEEHHAEHE
b RENEEE "HAEEHEARERE 2B

WR R MM TRAEEAN A LA ENGLE
AR EAE R KRR EL T L o AR
o RBEBELEERGZRONE  EEAFBRAANBHRZE
% Flum Rz B AT EERENEEAAHROREEE - =
HAER A ERG2EE  EARN SRR BRALE
%%%ﬁmﬁ@?% th #4 B B R 4R 20618 E3H 2 A5 o

B REFATEGER NG EH1I8ME - U TR EHA
EHGAFENNR G ESE  TEMARRE, s B2 KX H
MR TERENTMGZE ) AEAEBRR

FEECRFYRFBEE "RG,  MARFEEEETA R
MG RE ERARERZERAT  RETTSREEM A2
"H O REFATRY - RAGEHEIEEREE By TE
ENFRBZE 2B A EASI AR RZT S (BE)
RENNGRETEHETRETL S THRBRALN LT E
EHRNF] - dbBE - BB B R R o

B Epn o IR0 FI5T0 - NS FE 2 BISTISEE R 2l 2 BT
(£ H3%3.8.2 ~ 3.8.5 > 2016F 115] » www.scocar.org.tw > ﬁlaﬁjgﬂl 2018+
10E]7F" o

-186—



—OA#+=A 22 RBLHEHELS 2 NFE 59

= HREATH LY REAREMRE2THER KK EA L EAF
EE o EFAH  AATABATEARE BATARERLAES
LA ANFRE2THE2EERT - ZHALREZA - EEBAF
%% FA BRREAFIEATXS  F - ZHWARBASZEE®
BEEBEF LXEERDENEBEERN  FARRESY
HAFRAZEALEAHEAEZHGEAMEE  —HEnx
e s NEBAAGIEECHREREEINNAL TEE
HAEHEE B AN RKLEATAEHGE  BREK
FECHYHAZHGLEENE  wHERATAF B ZEE - T
B AHmEERR DR EABERTER S TEARELME
BT EEERRE o ABETHAARLED FUBAFIREAAEE
ZHAMRIEANF EE2TEE2HERANG 2 EE  ABAF ES S
R TETHANTEFEERM ) 2HE ARV hAEE
SECRBAEBITATESCAEREEIERTAUET £
R ERIATHUA N Bk WHBE - AL R A FHELY
RAWINEEZEARRES  ERATHEZHE  F2R1E
REEE AN RERXLEATHERGRLHE  FIEE o

HHEBFr R R G4 FE LT EHEE206052 % H
B ERE2THRE2HAR R IR EARTEARALY EHEH
B REAEENAESG  HEAATLAZERAY  WEA
SETRAGE  AEARREENEAEZHEIRE - JEEBRR
BE o

e PR [l 10+ F1569 -
%0 B 1 106 1% B Y1078 TR S <
%024 &7 0 I3 F190 - 202

1B7 =g m, i1 £1206-207 -

|

-187-



60 BUREEITH % — & i

B ONFEREE—A MAEESRABER  REFES
AMB A8 B3k vy o JE S0 {7 3 E] 2064 »

SO—NEBER AFERMETRATNEREE—A - K%
126 %2 E 2 E - TBEEE—AE  UHAEER EEELR
Y EAEEAHE THARREAHESC2IAE , - EFE—AZ
NFIEEE G WTHE A E2060% » BHIRR AN ZEE A
HOBEEAARLF LHAAAARE  SANFERAZFAALL
o FEBHUTFREHTHRRWGEE  EF AL EFI T
Eo

ENF R —EERSBESY RF BERE - FERENF®
EO3EZ MR MEEEEHEEARREERESTCHELY
HATHE  FREHRESRHNBEEALRY  LEEATY RS
BR FHEHREEARALBEEAZRE  DhAMERA
BRREREE 2 2R P LA BEERAHYRALER - A JE
MR e RS D H e BTG c ARER T ABERESH
B AJE B R @A 5 R 3 R e R R R
ANBEFETU—ZF o $206056E EE T A FGEAT HE A H
M BTHATEGEASERAENEREAHEBERAR  BAXK
B Lz Y ARG EA AT

XEHNFEESFRERACHAAN ZIHE - AR L&k
BB ZHABTEE » AT R FITSEAE TRAEARA T HL
B HUHHERGRAENATM S EE - TAMARRE

P e RS RIR » SRE L T R L R R
S R T R R B N (AR 0 L R R R
69F @'F‘,J‘ﬂ"ﬁfw%%ﬁjﬂi ’ F,?ﬁiﬁ““%i"é% » 1884 > F120-33 > 2011 115]15
FI e

—188-



—ONH$+=A1 FR2LRABENNEHELZ 205 6l

BRENREMEEATELERRE o | BRARSEREME B
ERABERAALE HEAZHEZEAY - 2xaus Kk
REGNT S BrZ REMEREATLEEY LB Y  {W
BEHEMGRORERENRHRAEARE  TRABETHRE
178 (B3 R4 R - MR B - HEAERAZ B
BEE—FIH  LRSRBRAR I TEEAGREL 2 ZH
GEE RAETEZELAERZRMYIER  UEANZHEAESESR
R F B A% BER

EZEFEEEANTNATA  HAFNAHATEY  BEE N
BAETE  AXTFRAEIBEBRETAESHAEHERER I ZHE
RYUBHER - ZRESFBHERLS AT RATES LHER
BRAGHE: LAESFRERTS  ARUATEG AR
B o B A IR () A B R o

R RENL  RLEELRE  EAERZHFERA LD
AEXARERESRABE ST EBERR RELTHLEEX
FlamRESRAREE 2 E M LEMAEF - % RAAXK
EENREATFEISEZAIRE - LEAATEAR=O
—WHEBFEHELERARAAREEABHEER S - BE R
EOMEAZRAZEIBITRE  TRABRLAZBE o

FR Bt £6 - HEEFHREEAHABANT ZHHE - 8K
HEAANFERFAR G2 - F o LREmiko 22
WRANFRAEE  ZHERE - D&M E - LHA(T

19 o LR BB 1 o SRR + B 1065 4 B 1 571201
B A

Y0 ey S 0 1152153« B 0 [IFES » P43 - 62660 75-76 ¢

Y pp - s 1143 - 7576 -

-189-



62 BRIELIH % —E AW

B NF BRI MIEE - BEAFEEE L2 E AN LA
EZWBRA (AW ET  FHAE) ZFRETHEE  TREEAE
BRZEFAREEEGE NG o EF 2B R A BEE - FA
AEFETRICERT T ARERG L2 HELFBER
X5 MAREHGRHAFAERBE LA ZERATS o RILBE LR
FoEERUATFRAGARSBEFELTHR - E2BEENMR
FERRBERE  REERARABUAIINT  FAEBHREEN
METHBEX G T EREE R

R EERAATRAIRR S BiEE

RABHERZFZEERY  ANTOSXEHLBLARNA
AR BUNTRAGASRFAFEENELE  h—2
HEEERE o

WH AT ATRAWEATUMAESESE R HAEE
REEBERZEN  bT— 2 BEREEDBIEHATE - hibz
b A RE AT R DR KT R R P
SELEUAREATRFRAEOTE SHHEREELLEY
WG LS THIAK BT 2 e R AT R A2 2
oo dbsh o mEAE EFITSHEEE2060 (EAF1T8E) 2

%Eq(/ﬁlfﬂ FEH 0 B o RS 0 F143 66 - B o B FRIE T
i;ﬁg\ﬁgﬁ B FIE > 658 51T 0 F1674 - 687-688 > 20145 57| o M
IS IS ST ) 2 e 2 SRS [ A
1/ AEE =g ‘5'4;5-77J5f~1“+‘1_ ﬁ,*ﬁéﬁ E‘UEJW PR (W = ﬁﬂ%ﬁ
FRT AR R [ E 35 o e ﬁﬁﬁwﬁﬁm%”FLEWﬁﬁﬁ
o | =9 s l*‘@w384 Pl B2 BhRL Y F BV WOUTRIfF £L 0 BhRL
%,#EL‘“?F'V{K?FW%HEM“;ﬂ%ifffH’W@F qw'
Vo % SLNIE ATl 2 S TS Y - 2l 2 MISTISE E 385

133 -

-190-



—OA%+=A ¥R AFLNE GRS 2 AP 63

X R E W B RN TR B L R o I IR
FERCREELAFENGREEAFABLE - EB K
BEz o TEEENFNMNBZE  NEAEBZR,  TILAE
BHEULEHEATAR HATEEATEAHE R AN EE
JE T AR AT AL FF #5822 3 3 o

BAANERNEHR BB ETALRA - BHEFRNINGT %
BETEHFAEF D 2HET  UAREXEFELEHEFE
Pl fE AR AR B MRIE - b H AR S T H
ST BEERMNNTEL BHEHRESTRELFH
B NFHRABAAHRESR R AR HTE - HELEF
BEREE  EREAANMNZLE  BERARERES KA TR
F R sk Al ZHEEWER S - S &R DL
BEBBHFAREHCERZTANL  TAEERZ AT LR
FrERWBEFREE AEFEARER RALTRAURTE
R R o

b= REE NESNRBRBRED

BN E EF206MEF2EHAEZH R ER LB H KA H
o BHEREY T A BRI E N R TAE  FH LA B E G
WARD o RUBELRE RABFXHIAHFMZAE 2B EF
W MBCAHREZNABLERE - W5 " HREZE®R, AR
A - £ B B2 e ( American Law Institute, ALL) #7787 T
76 ¥ JF A , (Principles of Corporate Governance ) - % 74 J& 3 BH
ZWEANRRER 2w HESE

143?ﬁﬁﬁ3§ ’&ﬂ§§130 » F1271 ~ 298-299 ~ 300-303 -

-191-



64 BKRIELIH % —E AW

— ~ PR S5
OE %

LESRBERZANES

TNl E5361 % - AT EBUEMA IR - EHEY
NFETIREHNL S ZHAANT  HEHELHBEOHZH
B MAEX S RERLGHARDNIWLE TS BEEAN - B
WO ESHAERGEAME L BN AES L b ESE R
FlEBEWEERER - ZRARANG - AT BREETHENTE
(connected entities) AF| B H XX 7 ~ LHN AL - ZEET
R EH

MAF BB E MR EEEETT T AT - BALL -
TEEHHBZIBET DN RO GREHLHE  HES
HEW o ALMBHANESHRNTNETEARLE  EE2 RN
MEECCALEY  TRAZEREHAEZAM -

2. B ¥ B R

RGP ESTHRAE  EEHY THE, X 2B ERE
o RAABHHENEEAZ  EEER THTY, TG 2%
HREH  AEENFTEAX G ZHAZL
3HRBHELNEREHEH

R ES36ME M EETHRAAHBHRLIEE - %4
ARAR B ERLIEE (nature) HHE (extent) o B &
ERTERAL AT ZRENTN LRI - HARFERAAT 2
B ™ o s TR FABRESHEELEARELR
AR GARZER  mREL—ERAHRAT AR EETL AL

144 DAvVIS & WORTHINGTON, supra note 12, at 520.

-192-



—OA%+=A ¥R LG AFLNE BR 252 AP 65

EEWE

TERRABHRZEHEL > EANFERR G EEF 0%
ZHERZHAMEACTEERTTE  AEERAEEH -

4. \H I A
RIGEFIESISEMR T EFHRABHERNTRFUT = -
DAEZFETRE o
@QUEmRA TR FHREMESE o
TEHAMEUAAT B X ESE  EHMEFSREINHERTA

ARAET ARG - THEIK  WAETREZGEHREFTZ—
Ha o TRREEFCERLCHET  LRFTF - FHER  REH
FABMGEH T N BBELEEALBRE  TRERAK

() LL—fi% 1 B % (general notice) F R - REZFEFRE - &
FRENG > HARAFALMES o

Tk AR EENRBANBERRGE  flES
e B R AT Bz HERE (Fl i@/ FEAAM
A) CBREEAHEZERB A ERAREREE (flnEEAE
FANFZRKBEHE - FREAT) o

TERA MU RELESE  RUTEELAF - AR
WA EHTEEN  BRAAREAILES -

— M EHAERE G (RAERREIRESE REZCER
ZHBRAER  BaERERAT - AIRERANTARE T —REAE
%) NFIHE— R LB EE AR EEE A E T
BAR S AR EHE  WACAMNEZMGZEH -

SEKEZTIRAN GEEZ B H
RGEB E540thk 2 M E  FAESWEANEETARHER T HZ

145 Lo & Qu, supra note 19, at 296.

-193-



66 BUREEITH % — & i

ME EERFREEZHHIIR c ZHEFA B HF 56X
RS RFEE THANEZTORYE ZHAE  TTREENF
%o BAFBEESE o

6. ENFEH—4EF

ENFREREHK—LESH  FAFEEMES  SER
536tz EA - ERETFERN  flamREZTREBREAHSE L
BREFERE REZBBLEEL KRG -

7.— NONE Z B E

RAEB F5450 » — ANFEBINFTRETLEZL - BB E
TAAN ZEEHHZNERNF 2 BEEY  BEZNGUET
FTAL BREIAFEARMTEATEEN  UEEHSHIAELY
fezh > TR AHESEEEARGTES T OROEEMRE - LHE
R>BTHERYz AHN  BATRELEEALEBILE TR
F=ME -

8. & R &% = & Al

BOIESRER T EFRRHALEZTERAGERLAART
B BRILE - TRE AR o

I.ERRARBHRX G232

WFET  EZRABEREZLE £ % (no-conflicting law )
FEEAREARN AR 2N B ERLEREERE  TAEFE
REH LR 5 &3 o

OMBCA

MBCA%8.60t5# % - FlREREE R IR thattEE (qualified
director) AR HZER R 72 FEENME - WEAAL mBTEK
RHRMZET  URENGEREZAEBANHARARR 2T
EHEZRWNETE o

~194—



—OA%+=A ¥R AFENE 252 AP 67

Official Comment#f| - ANE B EZW/E LN —F  FEFF

BOELHUKA—BEZBRRTNE NETHEE EZERXH
%%ﬁ+$m%a%éiﬁzﬁﬁ WA R A 4 AT AR —
B ARBEEARANREZCRRRGLRARETELERE - EZTE
FEBEEAEeFRkza8l REZREAEINRERXES
i o

GOEBEESE (ALL) EHM AR ABIEEE] ( Principles of
Corporate Governance )

AEEE A FS.02MEEESI0G) FI A E - EFHLHE
B, # & & X 3 (controlling shareholders ) $/)\ 5] 2 X% 5 L& F Jiﬁ;ﬁ
GEY ERVLCHHRAEERERIRGL TEAET
(material facts) " - B EAEE  GEH—MEULATE -
HEFRREEFREERH o

MRAFAEComment Z 31 - M HEREZTEZH LT HHmELHE
EXM e EERREESR  Eh—FMIEAAEL " T
(fact) - HAEBFHKABEF - b—Q tPTM%EEJT 28 o
Woh - ENFFEEATREURZHTHER KT EZRBHEER
RENEEETNEERNEE ﬁﬁn&ﬂ{%ﬁaﬁiﬁ%# R
—MEEGTEEETRHANTRAALETR S > Al &H A EE
BB HERE A GHREZAFRABEHLHNAZIR I NE
Tz o

{EComment/F 4% Fl 4 - EXELFZRWNFNT - HRnEHERESE
AFBENAAERS -  BImANG EZF R M FALEHAT - &

FT‘UJ‘" T, FTJ[. | &% > 2 FLALI Principles of Corporate Governance
§ 1.23.
?J F;J‘EJK‘ TEIS ) e » 2 FLALT Principles of Corporate Governance § 1.25.

-195-



68 BURiEZITH % — & i

ANBIB LR ET AN  EEFRIBINA T HELX 2 BEH
(option) - th— EAE B A+ K o B L HIEFHFAANFFT
FOERRHANARER A LR T LANT - T WFHEILE
B A MFEAG T H - RIEAT R L RRTE S E
B AL E e Ul FAANFIEE - HAFBEE LM
B L EBMBATIBR AR T ET LB E TRESL
WEEAR  FREFEL—GA - Lo FAHANTESE - AN
BIEFHR—MAKRE - F100%FHHBASI R —HAKRE > AN
7 B BB b — A AERE - W B4R A M BN R S UL
kARt - Bl ETHRE ™ .

BFREGRUET  MAEEANNZZHRA - HAATRE
FBATHEEERB LAY HEANTFHHATRE  ZESW 4
HENTWR G B ENFNEZHARE BHEERT HZEW - B
BEMBERALED o
=~ KRB T2 A

HENF EF206M F2EME - TEERNEHRLEE HH
HAEHGE  RACAESCRUA U EIAZHGZEEN
oo REH T HEET B
OEEBEIERRFSERLER

AGRARANERFRES "THRERZEH ) AR > WA
o XEETREARMEZRAEEZTHREY LA EH A

148 ALI Principles of Corporate Governance § 1.15, Illustration 2.
149 ALI Principles of Corporate Governance § 5.02, Illustration 3.
15

0 ALI Principles of Corporate Governance § 5.02, Illustration 6.
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152 OECD, Guide on Fighting Abusive Related Party Transactions in Asia, 7, Sep.
2009, available at https://www.oecd.org/daf/ca/corporategovernanceprinciples/436
26507.pdf (last visited: 2018.01.05).
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Regulating Related Party
Transactions: From the
Perspective of the Director’s
Fiduciary Duties

Te-Fang Chu’
Abstract

Related party transactions have long been a standard feature in
corporate scandals in Taiwan due to the loose regulation. The situation
may change as the Company Law was revised in 2018. The new Section
206(3) specifically provides that a director’s spouse, parent, child,
sibling, grandparent, and grandchild of the director, as well as a
company which is controlled by the director (or which controls the
director), are all deemed to be the related person of such director. For
the first time, the Taiwan company law makes it clear that the indirect
conflicts of interest shall be regulated. The newly revised law could
have a huge impact on both judicial decisions and corporate practices.

Through a comparative study among the United States, the United
Kingdom, Hong Kong and Germany, this Article analyses and provides
suggestions on the related party transactions regulations regarding the

several key issues including the definition and scope of director’s
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conflicts of interest, the director’s duty of disclosure, the majority of
minority (MOM) rule and disinterested directors’ approval, director’s
duty to minority, and ex-post judicial fairness review. This Article

concludes by providing policy suggestions for future revision of the

law.

Keywords: Fiduciary Duty, Duty of Loyalty, Conflicts of Interest, Related
Party Transaction, Duty of Disclosure, Transparency of Legal
Entities, Beneficial Owner, IAS 24, Director, Shadow Director,

Entire Fairness, Safe Harbor
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