BRI
ZOATBHEMLE

¢ TR EMK




N A BB AT

ey

G NS I

i &

LBk A F]



0 2 ol 8 O R R T R B R

LREHERATT SIS ER IR - i
ZhE. - WAL : T, 2007.09-
ft: o5

ISBN 978-986-6842-40-5 (35 1 i} © $45%)
I AFik 2. BARER
587.2 96016813
AHTIIA R B 2503 2 20h 3R S B 5

NEILEE N E N
E*’]ggﬁ(—) ID119GB

2007810 B TRREE 1 R

£ & @
R #F JCERHERRERA A
100 EALTHAEATRE 18 %% 5 12

# 4  wwwangle.com.tw

£ OfH R80T

SIMBEER  (02)2375-6688

AT (02)2331-8496

R 19246890 STHEHARAEIRAHE

Copyright © by Angle publishing Co., Ltd.
BiCEt - REEETE 1531 5% ISBN 978-986-6842-40-5




—hit P

AERZOO-FNAUMAESCHELE - EHME
P ERRERIZ > TEAZBRBRRREAH IS &
UES T EE& 2 X

EF—RBE FEMARENEREBRIER A H
BRXEGRZEMAER ETHE A LR AREH - 5
ERZEARFINEREEASIHE  HRERRTH
ZHBRUANE  ROWETE  ShREEELBRGF#41
ZE  HAHSERALNEF LA FTRMAE 201 %
BBE - frH LR SRUTHZE A NAER -

% e 4a

=0QO0+t#nA



H F

FARBENEZHUFRSEFHERBALRARE WL
AEAEFEMIAELERUPERSEEEESR > WER
RIS - RRAERL "TREMUMZFERKK ) —F
BRERFSERT AN HRENHGLFRRZAES
BRARES  ABUAQXNMBLREREATENEZE
HRERTREERIBLES -

NFEERBHRXZAETHBE S NN RER S A
M REREEGRPAEE—ERAUCHAREL "4
HERR L ZHNARFEER - RUMA - A A BHNERE
CEELRERRBAW - AEREHALFZEZEHAN
o AR RE R -

% 97,4
=00=%#A



=R
a8 &

F—B EERREVZRERBRSRSE
e A ATEE A S EE IR e 1

a N %%E_tzﬁduciary duty (:T\E%E) [P RATSRRRPRE 1
B« BB L BEEBERE ovrerreeressseesressssesssssssesssesssssess e 21
ﬁ N ¥§ ﬁ ........................... .- S ]

FTE RIGBRATEEERMAEEZ AT oo 39
BF B B s s 43
A REA R RIS oo 45
CRE v AT s T s v — 63
N T = vt | 3 SR 7
[ ~ RO HAIEHE 2 ZEEF o nvevesmsmrrssissersssssssssssssssssssssnss 84
(o == e s 94

BE ATIZIMBEEARR - oorroorreroreerereeseressesssssssssssms s 97
FF s B e s b s 101
& BEAFE FE B R R o oooeeerereeereererssssssissnnes 108




B BREEFEEN (FF) BR IR 120
o= A (3, L O O TS VOO 125
fH v PR e e 144
BE 5 Hy o 167
TR G 176
A - BREEER LR ~176
2 R ERERZIEE v 191
L~ OO SON 194
EEE BEATEEGRARATRERLZ AT oo 197
R - T OO 200
B HE AT Z BEEREEHE oo 203
2 - FEANEH BTN - <207
Bt HME IR ZIETG vovverremmsssosssmmsssssesssssssssssssssssesmesas 224
TH v B G e 227
HAE FEEBELZ THZES ) e 229
B B BB e s 233
&~ %E}EL%#EEE%F&E%ZH% ....................................... 235
2~ REEE R SR B BRRT e 252
B BRI B 2 AR e 258
fH-# & 276




FLE HEAREARTARTIUEEZ G LRER

I A ] P 15 PO 279

BB I e s b 282
T SBATIZBATETE o orrveeserrresssssessmssissssssssssmsssssanssssssssssises 283
22+ BIRERAEE FAEBRSIEE 2 ZES s ssssssssssnssssssssssessaens 297
= . OSSN 310

s




3
- _ Al S

L UNCE o A

B i ] Bt &
2 /N b7 Sy gl 73 =

v 5% b2 fiduciary duty (B EE)
— ~ BEE% & fiduciary duty
— ~ %[ | fiduciary duty
2 HEZItEEEHK
— ij ?ﬁﬁ
= NEREE A =S
B4 @
it +

oy






2—%F FTFLRRABZNERERRSE 3
O

RELTE+—ABEQARDEF -+ HFE—FH
ENFARARBRBTESLESERARAZEZESRY - a b
TEBHPERAHRAME AT, &H FTAMARGTE
AR AR RENBRLLETH -

HERARASDNZBEREG EEHXRMAMAZELELE
FEGUHBEHMATARAPESSERERATA A LREZ
W QERTHRAZZEBREREHENMSE  BRERT
BZREERE AR LY -

Fref B F & ¥ f 46 fiduciary duty# 45duty of loyalty » iE813F
i€ » B3 DL £ 3% H Mfiduciary duty BB EBRFZEREHEA
ZHERREEMEE  MTHRA LMK A 2 fiduciary duty » 23}
FE FH—duty of loyalty + ¥ -

A kM EE LT $HT A Zfiduciary duty# 4 £ 4
REBZZAA/UNEIRBAFEZBENZE S 24 FRHEK
BRERAGERTRGZEBNGE  BEAKEZEE - Rit
S EFERA SRR E M RAEER LR L 2 HEHE
HhE -

RHE2EA © fiduciary duty, duty of care, duty of loyalty, duty to act
bona fide, duty to act for a proper purpose, duty not to
fetter discretion, corporate opportunity, corporate infor-
mation, &K &% - EREFFAZEE (£F) £
AW  THEARS - AABE - ACTRE 25
R~ B4~ 23~ FF - R HHEA
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EEK HERE-HERAEE T EEEF, EAEE 3
R T B -

HERHFTHREESE, — DEHBRASEEEmRRERE
FTEE “fiduciary duty”BfF7 2 P C#EE B4 - BEM RN
FRR—H O FHEEED TREAEL, - TEEER T
& duty of loyalty"#I3%5 T REHER, ° SEHAHE A
e S 2 0 LRILEPAE 51 T X L ATFE “fiduciary duty”
MABNEREERE L ZEMEARANESHAFMN - EEFE RO
e M AR TEEEC T RZE (RERMEZAR - FHIE
fiduciary dutyth;Zduty of loyalty = Ef¥fiduciary dutyd 53— F &
F75“duty of care”H|HBFCH "EREHAZEFE ) MRHA]
DIRHER) - EHHat - BRRECH "RE, ZBE - @8
Hit—8 > EHREMCHR (GREVH "ERETHEA TEEHE
Wil HIBREABEAUSLERE ALEFHEER  BmEER
WL R RN LB EERR ARG SFUERELEE
FHEILE > FHLEERLS BB TTEE) - & EH R “good
faith” » QIREE - TN+ /\BE - HEEREFEUZH L5
o it XA AR ARBEAEEERHEEEMSEE
HEE-

TEMATE T » [IRE——¥28 - Fiduciary dutyff ik LB R
352 common lawEequitable rulefJiF 5t - HNEREEE LAHEH
W EEREZE LSRG R - REREAAEQA ? JBETRERD

S AN A GFTRMIRAEO » 195517 0 HT6 -

Y REMEXT  AARSLEH > 200085H » K4S -
5 mrxo ®il-
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Al MEEREFHAARE  WRAR RN 2R - X
DU AP A R H San{r sl A bt — ks » IREETHE 7 55 = - FTaR
FENEHACTEEREERE LRARIE EERRE  HESR
HAICLEAE 7 RENAHE SR GEILR LI ? DLE =88
AR 20 0 IEP B d B SR A Bl fiduciary duty.Z 4
¥ FEREAILE - MR ——[EE=HRE -

il ~ $ERik bz fiduciary duty (B ¥{# %)

Firadfiduciary duty—GfESERE EAMHERIOZER + BN
HABAAEZRY & ROMAHA > FIA 25l R 2 24
E -]

— ~ REJ% E2Z fiduciary duty
(ERtrustee 2 BH{R

E— /\MMEZRT » K5 &&E "8, (joint stock com-
pany) WiFEEIEZ A EHM (incorporated ) - Z FFLAMNLL » HH
TR - /AT EEEA R R ETE R AEEI

A TERESR ) WFE PR SEEMNATBEARE R
AR - DLEMER EAFZAE - BUEREBAEMEABS AR
ZHEIFREFEES - HgEE KRR SRR - B UE
> B —+1 = O BB “Bubble Act”#lE LARKEE 1 E
BRI AT MBI ST RERENRN - BEME 0 B
TREDETEBAFAGNZRE  FF > ERAFFTEE %
R HHIF 442 “South Sea Bubble” » 77 #5 JE (] {8 25 A 5H S
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A2 85 -

B2 » BEEA SRR 2 B A A ARG 2R
#EAFEH “deed of settlement” ( HAEEANMNIRAZ A R HE
HREMFRERROEORR) HREEE LA
WBCEE TAA, FEBET FEEEARIHARER -

EREREEHE FUHGTEREBERUZEA
(trustee) B - KRB FH E LA P trustee » [trusteef:
FHEEET  BLUEA A Mtrustee 2 JEBEMMAL - THE—
S\ DY 4EBE ] IF iR S BI4B &% » Jifi 5% ifthe Joint Stock Companies
Act 1844%% » BMRAFEZBREES ALY, - EREHFHRED
A FE Ztrustee » 2 Bl A trusteerZ 3 15 B o i % L A H F 52
2B -

Mg s o IEHEHR R E S L M2 B RS “agent” B2
“principal® ; {H R A7 5% » agentfitrustee 7 K B * “fiduciary” 2
Hifi7 » R [E & “duty of good faith” (BAEAKZRERAME ) 1M
H 45 Btrustee,” 3 5E + FHA[F B “fiduciary relationship”™Z 7% &] Hil

6 See Paul L. Davies, Gower's Priﬂcfp,‘es of Modern Company Law, 6th ed., 1997,

pp. 24-27.
Id.,p.29.
Id., p. 598.

Ferguson v. Wilson (1886) L.R. 2 Ch. 77. Caimns L.J. said (p. 89): “What is the
position of directors of a public company? They are merely agents of a company.
The company itself cannot act in its own person, for it has no person; it can only
act through directors, and the case is, as regards those directors, merely the ordi-
nary case of principal and agent. Wherever an agent is liable those directors would
be liable; where the liability would attach to the principal, and the principal only,
the liability is the liability of the company.”
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Fiduciary duty:Z (¥R —i& Bl MERTRE - (HEE AN
b BUHBEFR - —AWE/\ELAGEEEGHEERRE LR
HEV TLUBH L - EREEIR » RSEHEAAT-HENE
REMMEARC—BERE AR - RFLIELZHER » ARJE
EERYE Y CEHANRTSRE  SFEAESREREMENRT -
MEECERARLAE - B EEEARERTEZRE R
A ZOO—FARIEBEE B G AT 2 Final Reportfi JiE $
% 4E K common lawFrequitable ruleffAT4E 2 [REI - ELH4 BT 7
FEEREZAE . TP TFUNET -

1. %@ % bz ## : Duty of care ~ skill + and diligence

HANR -RELCEESEY - EREGELERE LoTH
common law Jequitable rule— FH4>Flzmlt - Common lawfiT4:
FFER“duty of care” CEEHEK) V' FiRERE|duty of care
B DL 2 BB & “duty of skill”F “duty of diligence” £ B ¥E -

fERe City Equitable Fire Insurance Co.’—gkrh » $i#H (F
EIRIEITRIEE S ) Zduty of skilBRE .~ 1 » BILAHAEA
FERIAMBEACREE  Alt—HREERME TxZ 5 ERER
BEZBE  FCUREBREYE - 352 » the Insolvency Act
1986 (—JU\AREWERE) . 214()HE *

“For the purposes of subsections (2) and (3), the facts which a

10 DTI, Modern Company Law for a Competitive Economy: Final Report, July,
2001, Annex C,
1

. L. S. Sealy, Cases and Materials in Company Law, 6th ed., 1996, pp. 271-273.

2 [1925] Ch. 407.
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director of a company ought to know or ascertain, the conclusions
which he ought to reach and the steps which he ought to take are
those which would be known or ascertained, or reached or taken, by
a reasonably diligent person having both—

(a)the general knowledge, skill and experience that may reasonably be
expected of a person carrying out the same functions as are carried
out by that director in relation to the company, and

(b)the general knowledge, skill and experience that that director
has.”

FTRERE R — (R R RITHE IR Z AR T # & 5
SRR — AR, - BRESLAEER T ATRERS A0 B AT FEIRILZ T3 2 41
WELERREECRHERED - Bzt ZEROF  BS
BEAERREZHME - RAERER  AAREBEABINENZIE
BE FHRTOARRBZER - FE > O D REEHES
i EEZEEBEAZEBE -REBITE LR FRER
BRERRERRYE -

BA > ERECEERFARBEASAEEATEEBES
AT A - FIRE - BRI T RE B ERERBHEAL  Fit
A —BA T B R FET - pb4t - SEB b o AR B AR AL [ £
R BERTAAEZIERFHEEEEAE LOASEZTR
A BE > AEHRERNTR - AT REL 0 FBRE
HRFIEEY AR EERSRS "  KEEREEERE
ERECCRTBABR  LARNAEEECEE - s —
HERERSLHRE LA (honestly and reasonably ) 2 AT

3 SeeL.s. Sealy, supra note 11.
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B - BOSZ  BLAFEHESONES  HPIUHRFAEHEERSD
SMERY  HERTHERRRTEK duty of diligence™™ i {H
EAFERYNAES > RIAA2HEE - IR AERPE AR Hi
HHITETEAR R HKF duty of diligence”™ »

2.#7F% £ 2z %% (1)Duty to act bona fide ~ to act for a

proper purpose ~ not to fetter discretion

BHEERH S — B E 2R Pequitable rules » Bl
Tk EREBRIVH - WS 2 HtrusteefiT £ B H B 1504
£l -

Pk L EEEHEE EEEEduty of good faith Fzduty of
loyalty » XAl “HESE | —FEEHIFHFHZHB LMk
TEEAFENE  TEEEmMEEENAFER R 5—
BRERLEAERR  BESRTEERFARE - A ETHEE
FRORKRBRAEYE - ARERBRE -

FfrgHduty to act bona fide/R{SE FREFHKEAY (honestly) FHE
HPTEE (FREEBEAER) ZHAERRERBATZF]
%4 (in the interests of the company) - 457 » FER L FHVHELL
BECEERTES  MEBRLALARZFIREHS - Fidd
FAFF ) —AZRELIFERAFAEE | BRAFRHEEE
FiH 2 it (B ik L imembers as a group3BH ) » K4\ E]

" See Geoffrey Morse, et al. (eds.), Palmer’s Company Law, 25th ed., 1992, p.

8.414.
'S Charitable Corporation v. Sutton (1742) 2 Atk. 400, p. 405.
16

AR AEI AR + A X 4 FGeoffrey Morse & Paul L. DaviesPiig ¥2
45 A - See Geoffrey Morse, et al. (eds.), supra note 14, pp. 8.501-
8.519, 1992; Paul L. Davies, supra note 6, pp. 599-623.
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FEENRR2MER - Zit - AFFEZEIEER B/
R R2EA G ZBAML | BAEATH BRSO IRE SALH R
MRS - WS ER LT “in the interests of the com-
pany” ¢

R FEAFNEREATE S - HEREZ ANFIRETE
FEHRFEEE N IBERECECHEEZRERNTHLF
BE GEHPLEEEAN - AFFE - EEROE ARSI
(community) ZH|@FREERUTRERARMEZ—H5 MR
B o KEELEE S TR E MR » E Percival v. Wright'"— %
% MR E R E S EBIRE (individual member) & EHE
FEB% - - FRAERBEAR® EERERFES IS RAEE
REGHEA] » FEEBRA A SHIE -

The Companies Act 1980 (—./\OHFELHE) 5|ABTH]
AMimS - B R the Companies Act 1985 ( — A /\ AL T
%) 5309

“(1)The matters to which the directors of a company are to have
regard in the performance of the functions include the interests of
the company’s employees in general, as well as the interests of its
members.

(2)Accordingly, the duty imposed by this section on the direc-
tors is owed by them to the company (and the company alone) and is
enforceable in the same way as any other fiduciary duty owed to a
company by its directors.”

7 11902] 2 Ch. 421.
"8 See Jenkins Committee Report, para. 89, Cmnd 1749, 1962.
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FAR AR EME S EE RSB TR RFS% R LB ER
B HEREFLFEABARHSHEBATARS > BHEAT 2
DA R B B TRIBH AR R 58 A TAR
M AT AR SRS - F5 A B 2 s o 88 8 T oA R OB 7 186
RETHZERRES K A TH AT A4 E K duty to act bona
fide » HEMNBTHE » ALY FE TG -

HNEEAN  WEXRRZ—N/NEREE 5. 2148
AR N> TP A LR » LB “creditors as a group”
LR “members as a group”RBATFIZ 2 AMLE" : MHF
BERFE A F Hduty to act bona fide » WALIZBEBEAZFIRE
B

ENEFRMEFE  RITARBREEELRER  HE
¥ TS R4 HI5%38 © “A director... must... take account...
of all material factors that it is practicable in the circumstances for
him to identify... Those matters are the company’s need to foster its
business relationship, including those with its employees and su-
ppliers and the customers for its products or service;... have regard
to the impact of its operations on the communities affected and on
the environment... (emphases added) **Hi7 A H4\ 5] 2 5748
FTReE E AR E B M N AEA RN A HEKE -

Et BEHHERMSEEF LHRUAEE > NEESEY
HEBRARBEUTES - i A B Rl AREZRmN
LIRA-5>BERE » AT LAMOHBE MR K -

' 3141 k4o West Mercia Safetywear Lid. v. Dodd [1988] B.C.L.C. 250, C.A.

See supra note 10, p. 345, Schedule 2,
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HRERAH“duty to act for a proper purpose” - EHFEREEEH L
AR TN RRETERZHERRE - EEHAMBEEREZ
IR > LBE—- LN\ AFEAFEZHEE » B iR H
EEE > EES RO RRY  WATELGEY BR T
HOEHEAEE LR FIENEZEERNE - KERAFHLL
TR — R MEIN T  “directors may exercise all the power of the
company not by the articles or by statute required to be exercised by
the company in general meeting” «

BB LR PR EE R E B S P ARTHRAMN - Hln
FRRIBhH A B R A B 1T BT B AS T B A Bl AR R A
ASBREUCERE S RE? EEEERENEB I ER
NEFBMBEEZER  AEENZTESERSEEN - Q2L
FERENRE - HHAEE - MELaNEENRE » PHRER
SLIEE TS -

% —FIEN R R HBH not to fetter discretion » ¥ &
R — A3 S E R L A7 BT T (RS - M RILRIS
KRR EMBRBCRB LB RS BAFREESEE - |
2 SERHBIIAEEI M ARSI RPZGRFRZRE » Al
LA KRBT ROBS —HHILRRIGH - 5B &
Al—EHEHRBERBELE  IInEEHY BREREATE
BoRBRESHEANRATZ S EEY -

2 See Paul L. Davies, supra note 6, p. 605.

22 Howard Smith Ltd, v. Ampol Petroleum Lid, [1974] A.C. 821.

B gee Geoffrey Morse, et al. (eds.), supra note 14, p. 8.514.

2 See Paul L. Davies, supra note 6, p. 609,
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3. 85 % % £z % 5 (2)Conflict of duty and interest

EHEHANFEARMZER TR A RRSERSAT
P FEHRE - S B Rcorporate governance (A FEVHEE)
TEBEML P FEEEATRWRABHOAGEEY &
AN EETREREAFAFELRSE S ARG + B
LR SR P LR IEZ B -

—iRIME » ERELAFREHE AL

(DEE/NF] %3¢ 5 ( contracts, arrangement, transactions, etc. ) ©

@ F[F/AFEE (assets, property ) * &aA (information) K
#B& (opportunity) -

(/N FIEEF (competing with the company ) 2

HAFERS  BRYRFEECRERY FREZEE - L
W EE - ILREA A AT DA F SRR T B (voidable) - HH
HOERTRENTZEE WA RBFAEEMNAE  LH
BEAEMEEAT S SMEHE - WAREERE R (RIEA
ARESARERHEEERL) FEAZHE - I\ RE
AEEHEFEE P - HEEAFETEERBRELTT
B e MR FEEREHEMER © R HE
B ILAE{T “credit transaction” » FHEK » AR ERITRER -
MRS - MEEFE BHEMEA - BIARA R EATET -

HR » FIAARERERE S +0HERZES - BBIEZ
ALNFIHBAAKP—MERCZ HERNAFTRERT : BHEHA

% See The Law Commission and the Scottish Law Commission (Law Com No 261),
Company Directors: Regulating Conflicts of Interests and Formulating a State-
ment of Duties, Sep., 1999, p. 1.24.

% 14, pp. 610-623.
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AFEERERE TR ERSERECHME  BSRECHA S
WA HFARDE TEEE T REEHEMIALT® TR
FIRAFENEBEBARER  CHHEBEREEE BB
FHIAT B2 I ZREBAH -

B A E R — E R A [F A - B A5 F E AR
MM AAEBR AR HRBBE MR ECEF © BIfEA R R
REMESEREURAE DB " EAA L T RE  TTREBAFRNRE
i ERELETEATHIL - EFBEAFRCRERAS
B\hn o HWHAE B RS AHEE - REREMEZF SR
ERER T#H] 255 A | (constructive trustee) 2 Hifii » ZF|3
FEM (i) BARMKRE > ERAFEGHE LZHEEFN
FEEE

MHEEBFHAFEAREE - e — RS A AR E 5
BEMAT  AQAREANEHZERANBE - WRABEEFH
Z 0 THRBRBRER A - ERAFRECHEN  YEBK
e BEEHEMEIEMEWNARES  QIHEHEERIR
EIRRERIEZ | & S cE NGRS B3

BN EEHECIHEE BN R BES 0 BEER PP L6 SRS

2T Canadian Aero Service v. O'Malley [1973] 40 D.LR. (3d) 371 (Can. S.C.).
2 Industrial Development Consultants v. Cooley [1972] 1 W.L.R. 443.

® Regal (Hastings) Ltd. v. Gulliver [1967) 2 A.C. 134, pp. 144-5. It reads: “The rule
of equity which insists on those, who by use of a fiduciary position make a profit,
being liable to account for that profit, in no way depends on fraud, or absence of
bona fides; or upon such questions or considerations as whether the profit would
or should otherwise have gone to the plaintiff, or whether he took a risk or acted
as he did for the benefit of the plaintiff, or whether the plaintiff has in fact been
damaged or benefited by his actions. The liability arises from the mere fact of a
profit having, in the stated circumstances been made.”
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MEIEEFEMARFEFAR YR  (AEREK - AFEREEE
BR-RUEBEPFCATF  BUOPRBMARATRPRERS
REHEHFAMREDENEAAFTNI IR - BFRKE
BREGCSEERE © HILERIEFE & F TR G S A 7] e 3
GRHENERNRESRBITT > GTHAERZ -

GEZOONRFEH/ASSE (The Companies Act 2006 )

W EAATE  ¥EEEEHT RO EHER 'S ZAE
EMHEBAERER T BE - AFTHEE > HHFEEREKZERE
BITRERBRDEHERR  HIETEEPHEMERZHER
ATREBSCRTE A MEAIRT A AT » LR bR (E 1§ I ~F k2
WMHERERE  REHEFRCATRE  BHRERNS » HEEA
HY » Fih 0 BrA RS ER SRR E R - &
sifh o EHAWEIMBELE - {K#H & < Schedule 2 ( General
Principles by Which Directors are Bound) *° » # HEXKWF *

1.Obeying the constitution and other lawful decision : B EIHE
BFAF R AT S HRENEE TE# S (must exercise his
powers for their proper purpose ) »

2.Promotion of company’s objectives : EH LEH B RIMHE
(in good faith) HATHZ P IR A REMEHELN ATy » A FR AR
REWHERAG - EVEEELAFRINEH > EHAFER
T - [REERERZ AT  WBE  AFMREREERE - AF
BEIMEREETELERR -

0 See supra note 10, pp. 345-348.
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3.Delegation and independence of judgement : [RIEFEFRE HE
B SUERTERMEMARBITE - MITEEDRAREIL
Fi iz AL -

4. Care, skill and diligence : I HHBE—SHEMZ ANER
H AT K13 - BRESRERATRER R IER - BREHE 1
B SHEAEENZAH - REEERs - LRSS -

5. Transactions involving conflict of interest : T R TH
MERBLEAFGE  FHAEFZR{ERK (authorise, procure or
permit) 23 H] B4l A EH CRILETER 5 -

6. Personal use of the company’s property, information or
opportunity : {Ef/F{ERMBRES  EHERBERTHESR
THEET » AMEBBECHMAZFIRMERLF M E - FAHR
g RIESREEEE (EARAH » HEEREERGITERA
ERALEHGARARBREGZAE) (RAXAERES
L E=IEIDE

7. Benefits from third parties : {F{i[IR{F SR MHE ~ EHAFER
TR RE T 2 TR - IR G EE  EH0EE T
BRI ER ZFRR LR -

8. Special duty where company more likely than not to be
unable to meet debts @ /) H] O] AE ML v (B GRHEHY » BEREE
B -

9. Special duty where no reasonable prospect of avoiding
insolvent liquidation : %/ F]HERE I RS » R EBEHREBHAEA
ZHEMBET -

BN EEHEACKHECEBEBEHEAA - THEHAE
2k ZE A B T 098 S ER DA 4 2 DATE
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o BEARE - MRREMZZOOARELRRE » ss. 171-1774
HERERBH AR - SR L HEARERTHEREER
PR BmiTH 2 HFHAREA RS (RS
SR BERELERAE  AEREZRMEFRFEAZF
&) AR 4 ARHEEEY > LEEERDY 5
MBI 6 ARREMAMEE = ABZHR k7 B
DNEZ R BHREHAE RS ME RGN - EEETHMES -
T HES  BLEAEE LR NP ELEELBZN
B R FEE 5 “the general duties of directors™ i & #58 J&
ZHS 1 BREEE 2.8 - 3F L BE R B AL > HEHHEHEA
AFIMBERRGWRATEERE - H2P 2 BIRRBLEEBA L
CHE -

=~ EEE L2 fiduciary duty

HA LK - RREH H fiduciary dutyZ R - R
B2 Rl fiduciary dutylF 5 E W 4B “duty of care”k: “duty of
loyalty” » Tl duty of good faithfif B #Fduty of careZ F » ®fid
duty to act for a proper purposeFduty not to fetter discretionHl| 5k
A5 - HEREE T EEEARZEER -

duty of care : P B X B E B L EiZ # % Z “business
judgment rule” (FHEFIETER]) 0 REWAEME - DIT250E
it

(duty of care

FHEXFEAAZ ERFEEE TR - &£%] - BHEHH
FFduty of careH[f§ i B2 & 2| T “an ordinarily prudent person in
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a like position under similar circumstances reasonably believes in
the best interests of the corporation™' » BB — & HHiE#E - HE
BB B e R R R0 A MR SRR R B 3 0 36 R A
TR MEBRHETZREASE » Hit - REEREER
KEE LEERARE "EABEK , (gross negligence) BT -« ffj
SR BI TR AT R T B B B AR -

AR FIETE R T B 2 AR - i iZjudicial reviewf i
#2 . iEZ  FERRERA MMM RER SR e R
R BERERRI SR T BALPIE i E
ERAREEEEERENDERAF ZRERNR - WEAETRA
LERDE

1. a business decision ([RAFERERERTE) -

2. disinterestedness and independence (f#{H{HE 2 EHEL
REABAEMREBBILAE) -

3.due care (BIEFHER) -

4.good faith (EZE)-

5.no abuse of discretion (GRE: &) B

fee SRR SERE I L — B A Bl - s el E AT
HHEFL - HhHEM 3. duty of careZ B FIETE B H AR
AR 2 BRI BE 157 & make a reasonable effort to reach

an informed business decision + 2 |- Hgross negligence® -

31 See Dennis . Block, et al., The Business Judgment Rule—Fiduciary Duties of

Corporate Directors, Vol. 1, 5th ed., 1998, p. 118.
1., p. 4.

B 14, p.39.
1., p.75.
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HEAEARR T REFHELMBIRERTERTHE -
Wi ERAN R ¥ ERERLREE S EARE B ERER
E o FHIRERZEEFCRERREZ TR (hindsight) » 35
foFF TRERERT  WEEA SRR RERFREEZATHE
Frel T TE¥HE FANE o HE I DU R R BRI R A
T e

OBRATHE

RN RS FR G MN AR - MBS ATFA - K%
FHAESBERGCENAR  HEEEAFEEZZEESR - 4
% “interest or expectancy” * “line of business” - “fairness” » J¢
“two-step analysis”™ o BLIZERH b » HHA THELIA A KB #
P RERHARANRAIFNFHAFABEN T AEES « KK
Bl _EAEE E B Regal 8 52 2 25 1 AR TR -

EamTEPIBTIRE LR BRE—ECEX - ETHFHALH
HE R —equitable rule * HMERB T LEHRAEFIC - BEHE
MAER RS hGHEREEREETERMmIEER - 58
FREEIDAT B B R -

35 See Robert C. Clark, Corporate Law, 1986, pp. 225-230.

% See supra note 29.
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2 - Rk LZE G
— A &
CRE LEREERE

1. & R 58 A% & R H—¥k“duty of care”

MRS RERAFMSEEMNE  HHERERE L
CHEBUBE-HIHERT - RRNEHRET  EEEUERY
A Y EEBARMEERE  RH > WEZEEER (duty of
care ) 7EFEE IR EHEL -

FramH RS - B L2 R

CTHMREZ S E e REERENRCRRHES K
BIEE T TBAREOME  K—RtEEIBE &
BEAHENRERRS NHN—EBHAEEEE  FHER
EHER  BRTEATERLTE TR ORECH  EFRF
B, ¥ THRAEESEWAAREAEE - B £ it
BHEEBZABBFHE, BTk RAXRTEALEEE
o BEAREEMREEN  BEBE LAESEE, *R
(HiEEREEALR ISR TE TE8Th., % -

WA NRCREEEL A BRI EE R AR
WTZ F&BTh,, S HEEREE L “the general knowledge,

skill and experience that may reasonably be expected of a person

3 29438 1% B 106 36 ~ 425 & £ F F86SH H M -
% 7944 1 H 12038 H A -
% 9046 EFEIIRH MR -
0 875 535 F $39RH ik -
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carrying out the same functions as are carried out by that director...”
FHE  HIRAF SR EEFEEGASMEBE G ZER
( the general knowledge, skill and experience that the director
has ) «

EREMETCES T  WRREREHEAZ EEB(T(TH
fi1 2 AT o SRR T R R A A R S AL
2l - AU EE L EEREHEG2 IR - AR
NEABEMEREEIEAFNBMFBNN RIS - 8EHEthiE
MBI K R R R R R 2R -

WL - DIEREA M E REE AT EREAEEH LER 2 HE
wam 0 WIREREWMP AE R ERFTHFZBEALELET
EROAAHENEEREEEZ AESRZETEE > PRSI
R MEHERE L - BEBAEPERATHEMERES TUS R
B REHPIRN AR B EEE -

2. RAERFEZ W iE

MEREFEAZET

other lawful decision™
MEEBLE =T EAEEBEELE - KRBT A
ZiEw ERRAAHESMN - EERTEBERBESERRL
BeREZRE - RUAFAEE —FN T ERE—EBLHAEHRS
RESECEMNE - (HAFIFE - KEE LILBHEE L K%
B HE -

¥H[L"obeying the constitution and

M eSS EL EEERIRAAMNTSES LT FI6NRAAEH R AT AEL

REHAME -
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@FHI_EEE ClRE B HH—MHLL "delegation and inde-
pendence of judgement”

KREFLE=TEH  REAEHCRERTHEE - HE
FEACHABERSHEER  KEFREZEHE  HEE=ZANK
BEME ARAREE _OFAGAEERGHOR  EHEH
B - HAFERITEH R E SRS - TR - R
HRANRELMBZEEANEAE - REZHAUERRETRE
HE - THERRERE MR B EE#IE - /T - R
duty of care ~ duty to act bona fide - duty to act for a proper purpose
Fduty not to fetter discretiontS 5Tl + MBEREHEEHE » 1E
BEZREHENEHRENE  FRECBACY  fEHEEHE
BHERENZIE -

Q&L 8 ;%56 FE “duty to disclose™

KERESFEENK - ZEABRBEEEETIR R
HETREAN - BEXRRZ FEREEEERL  BLEEHH
ZHBEREER -

@R BV 2 B R SR 2 B —H L trustee”

RESHAN-—MRORE > FRRXEL > ANTEEEEE
o KH R duty of loyaltyZ & 4> Bl trustee+ AL » BAIE LB
principal U #§ 2 ¥y S FI 5 HEAZ A -

(5) 2+ 1] 5. BA 8 2= I {f —JE L personal use of company’s
property » {H B corporate opportunity ~ corporate informa-
tionfRA B _H '

REFLEN+—HRAEZEABECH R - EREZANR
ZEAZEH  REAEREEAFIBMEHZILEE - ol
A BEE RIS HHETE - AEREE - il btk b
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EHAERECHRBEHAFHE (assets, property) fH[F] - {H
& BRRERMSE - R A LA RSN e.s I
EHRENME (FNERARMREEE CHEE AR ERESE))
AR E -

H Bt () 2 G B2 S A LLE v DIR AT » R L2 BT HREH
Bk b fiduciary duty BB 7 BREERY ¢

(Dduty of care—FEREH A FEHH (A Sduty of skill -
duty of diligence ) »

(2)-=/\#i43“duty of care - duty to act bona fide « duty to act
for a proper purposezduty not to fetter discretion”—— 3 H R FH
E59F -

Q) — /B3 duty of loyalty——%2 {5 & #8 ) 5t 2 B R FE i
FIl/ A S BHR T BHE -

ORERASIE

REE=THHRAEEEAZHETEHEBBER  5ESH
PAILEN AR N E R A A RE AR EABHEER -
HATHEMEE T ERBEEE T+ 1 R d ik Bk A BEE
HI HHEEEE  EEEFROS - LEES AR HRE -
2 WP - EHENBECRN  RKERCHE - BEAZH
EREREEECIEE  HEBEA  ASFRECK  GQER
ZHE o EHPRALATMARES  BEMAZEESER 25
HEZEE  ERARERED -

VL EE o SR R A R S kb A A AL
WETEAE - EEBZEE  MERMARTEE - HEEHREE
SEEHCFIALIBREABRE . - HAHE A% #in LS
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TEMAZFG ) BERERECHEERBETZY - @
duty to act bona fidefi T * FILAS | ARG EBFRPARESE R
FATHE A Z THE -

[l Ny el S Tl ezl g ez ob =Ty - I 41 TRV
BEEAY  BIE Y B self-dealing i FE 11 {136 A AF| & - &
i+ MBI PIER EEE T AN Y SRR B ES
Built » HAFFEI AT AN - HENHEEE AR
BARNE AL LB ERTRABEZRRBAAC KRS
TRZBEIRE N FIEMRTLE » i F52 “inforined judgement” ;
WEMZ B HEE AR LR “informed decision” » A AEA
ER—UIHM R R A EA AL AR E » LHEFH S
£ H  EHEE FEMduty of loyalty » fEconflict of interests
T RIS S5 IR P TR A fiduciary duty o

CHIFEERBS

B b — AR A Z 2B Hh iR T AR EA
REXLBRABRZEN  SHEWHEER  XEREEA
ZER  DBRETERREAE » REFARKEZTE ) - PIHI3
ThATiE T RAE  ZFEENOMA 0 BURANEEZHIREAEE
ZBUE » RIREEREEBAIP T REEREEBZEATEL
KRELEZEHAEY  BERBE -EUMERAZET -

2 aEERERA T EFAZ—F 0 BARFZRIA  BBEET

B RHENE  REARFREI2ERRS © 8 AR
B W0 E EFRI292K Ak 855 & 15 H106% - 864 & £ F 38348
g- -

9% r FE10188 54 -
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DER{ERABREmRES THEESE RREEEEER
Y o MBI B IAREE © TR P O Z BRI R - E
B PEREEAERAERS e BAR—EZRN
A HHRR NBHEEARET  BBELIREARERE G-
+EREMA TR ET R 2R -

HBRDHERERA » Ak EHESKRSERRERLNE
HEHOTHEEERFERAEFZMS (duty to act for a proper
purpose ) - M HBERA /M EARBRREMABBRRAEZIAE

( duty not to fetter discretion) - EHESE 2 T RBRAEFIEM
W7 AR B T S AN S A B AT RE A W o B SR AR
[Fl3E XM L fiduciary duty - B4R+ EEE - MR R &2 H1ER
BRBERNERE - RENTELFEBIER » 178 LK
MEEFABESE MRS MREFRGFRTIHEIRERY
SHFATE  BRENZNARE ? AEEEERCERTE T
BRI TR RERER - AR SRR HEE » 4K
Eik LIt J5duty of loyaltyr —8 - Ktk » MIERBETIREREE

WAMEFE fERE - 1M - 19995£10 4 B378 » H43 -

B} ki -

Fl.bit » 4347 -

SR O1E2 A48 2007 F F$091020142803% %7 © THRAABE -1
HARBE — T ZH4ENE » N R T IR AL A B AR JE B A 5] AL
SEREF AL ML ETR - 20 FAMBAREZ LA HATRRMA
3 BF o 9 A AL T RO 0 R B A IR AN T IR R R 0 R
A RBEAAMBARL BT c EAMBIREZ A RIELRTRMMZR
ERATREE  MBRARE - BAFF AN TR _F—AREZ
HERS  RBSALY -—AwtHAES T—2HhM, A THEisdx
AR RRHAGERR AFGLARATRAFINE LAMGART
FHATREBERAENPHATFEPRIALA  HAKH -

47
48
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{4 fiduciary duty,Z #§E -
AT EFETE R B

DNFEEEREZ S - SRR S Kfiduciary dutyZ #3508
—ERSE c THA LHORERESRE L AFERET
BotZHHeESEHCRMARARRHER - FERL Mz
BITRE - HEZARARZRE  FRERGHERRIES
fEEBRR (AREE_EHFAREHEAS —GETA
) K2R E (REREEZHEARE -

Ph1 2 mam » a0 EFTE - MRAFIEHRREURES
AN REGEEHE LARERAZ@ECR - AN - Rk L
EORMERANGH - AN EERAZ KBS JWEE B
EAMAHEE  AHEAAMRAEERYE - AFPZEER AR
FHEBREG  HEQBEAASMIESET  BERZAT
PARES S IR G EHEF R PR RESLERRFEERBE
FE E B SR PR SR A T T S5 S AT A T G
(AFEBEHE M) - B AAFHEZTREEFERRE
CHRRRERG LY - EHOREREHRET - Frifhig
AREAFEFFHERARIFE MM > MERHERAMIRK
% BEAEREERTRARERGRERGREST T -

® R ARAMBZABRERERAENER - (AL AREEMZETH
ZHMABMRE, c AEESHE - F540 0 19994110 » ®139-140 - 3
EEE91 4124168 BODH F $091022879508% » K2 X WESL: T— &
EABRRZARALEAEFS  URAAPHLADNEERELRE
SEEmEAREMEEENG  RREZEAWHERE A (KL
A) BREEFHBTZRAREEEA GEARRE) > AEABRRTH 4o
ENAFERTZME - A0 FARRZARIANET #470E§ FRA
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2SN FRAREATEEH RO

DIERTEANER T ERME OB R EERIIEREL

BEEAFREEIRUTRERAGEFEIAR  NIEHER
MELAFRYREHEREER ERBCHURAERE - SHL
W% N EE MEFE  BREEXREXEHRE -

BlaTim 2 BIRFE L2 - AFEE_AFAGREERR

HORMABSBRATBRGERANZITE  EMNBEGRI LT
BYERBENA  GISHEHFT - HEER  BEGHLRE -
BB CHEREBATZHEY « HAEHEHEEEE - “conflict

50
5

B RARRAZEARRAAQISEARELOTAMAR B "Hasy
HEMGBRAEFAL2AHNB2R, KON _BE SR _HERL -
BEFASRE KA kh = D AFRE_FF=MBT: T¥F
BATHEARLNARK - WA TAN BERAALI LK
ey wEFARRRAZEAREIALNEN RS EHTE RIR LM
B HERAADNZAR AASIZEETENBLAEHEAPELS
F @ HAREEEITARTN A TREAHEFHE -RALGHEL T
BRAHERY » VA BRERAKERLRAE - = - RE-F £+ kg :
FBAERLAHE2RK,  REeSmMATRYL2IMNESARTZER -
RAREE RERUFRAZ2E8% RadRALSEZETAREAN
Hle ) L@ FARHIFTA4E EODH F $091021321605% & £ T4 2 3)
ER_Ao TR TEFRACREARLNAT K - HF Rtk
TR HERAAQAZAEL . | EAHIEFRAR TN » K
MELNHBZ K HERARLA2ZRAN BAUBIAESXAES
WA s  EERAANECOMBZATEMMA FIAMBERFRZ
BEBAVEAMBFRERS - A2 ¥—BF 140 "EEA
EHREHATREEN . B ARARKSHREFRARAFREDIABERA
FZTE - BRERARAQRAMIAALEETALEFRIMEAAEHE
— o AR FR BRI RERN SEREUFHFESERALRY
IHENRAMAFEBRTRNZIEY  RAXEFANE > FE2d oL AR
é‘l:“

18R RARH 4 T F 0 w4834 0 HIT -

AEAMAELE LR - H5MAEE . "TREEE BERTHE
2, TRAMA - $245M9 0 1995458 » H79-81; x5 T ¥ it ¥
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of duty and interest”fTAREE R FIEIHRF] ; I H AT
% ( competing with the company ) - {H &7 & LA B& B corporate
opportunity 5 corporate informationHl| #5525 -

Llcorporate opportunityfi] & » 5K HH H 583 I i 3 58 02 S
IAHMRZFEN (trustee) —fig - HIEARAFREEAHILBE
ZUHER B FLARBB R G REUEFT - — R ELZ Bconstructive
trustee » 23 & PRI AT DA ¥ 3R G Z E B FTE 2 A RH B L B ZF
& - MEERFIHBRAFRZBERE MR 'TRECRK AR
BRATBEHEN TS, -

s — e e LA REBNRAR - BB CERAF
FEcBEAN  SAIFMEEXSTOaFEARMER  E1a
BEH AR - MPraEs il e EAEREARERLE
FrfEfT B3 MEEAFRCETFRERARYHELC
#FA G BAARREFRO 2B  BIEERRER - JREEmEL
HERR? o AR AEARREIE T 1 2 -

ENRADABARHRENABREAT 2 BR8E R
WEREMEHA - R > FIAAFRERRZITREHR LA
THRRECRMUARBRAREEXEEAZITR B LER
MALERE  RIRANFEERE-EREREEEBROOAN > A
FHAULUAHRBRBERATNSNZBE - BETETEILESE®
HETFAAMBKRECHLF  FRAFERGEE LERILZE
(HBAFRLEENA » FIFAIRERLER)  FEHERISOE
REBEEE  BURRELZBSNMERNE BT ZREN

b AH, c AEiESaki - $613 0 2000468 + §20-21 -
52 Sk S MATH A - 28k - 200143 A M AT » R312 -
53 o en894 524 0 409 % F H89206938%
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B fbdt o EEBRA ARG MERES  RERERANHER
TEH O B LARBERRRANCEECES - ARAMB
FERIECHERARRZ > Bt 0 IRERBEALBIRE -

H—H@EHEcHR—FILFABRATCER » RIIEK
PREAR SR N DASLAE » RELENGE A LB stduty of loyaltyrhiz
conflict of duty and interestfif 7 byt — fR##H5R - BEI33E & fiduciary
duty BRI ERE -

—REEESHZRETE
CHER ERERAS

MAEERATE - WREBIEAFEMEYIE -+ =FE—HILE
FEZERYE | HEBE 2k | “fiduciary duty” ( 805F4E “fiduciary duty”th
Z“duty of loyalty”) DIt B EHNE - MEZ » LA
¥ b fiduciary dutyZ AABHEELTIRBERSERER T RikRk
AHE EATEZ ZBRB R EMERRE 2 BN 0 AERTFZ
B Bl R #¥Ay“duty to act bona fide” - “daty to act for a
proper purpose” * “duty not to fetter discretion” + Bl/\ ] % WhHF &2
ROBBEE - TRHEMAARME - NELUEH 5 XM e E ] H
NEBE BB RTEBFHAR ARG ES -

OB L2 B

EE BB -HEHEERE L fiduciary duty” (EFFHE
“fiduciary duty”tiZ “duty of loyalty”) LIt BB HENE
K E—ERARREERNBRBEAFEREAEE ZH# -

B BRER TRESER . MREELUAFE—ER
EEEAHZEHNE RN (WART/NNER) BE0HE
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EAGEREFEFALATERA (MR LTHERARZREARG
HIA T TRERR PR RO MR A R R B - TR
b 7 A R A R B A Lt B SR T (R LA R
) PSR EILHA L FIA ? JOR IS - EE IR
B RES RS ERE B ERBEE - DURRIE " RER
B AR ?NE - REEFSTEEA  EERZERT R
R E P8 T AR R R B 2 R TR — S RAZ
B,

DILEBEMMS » UREEMSHEATIAZKREEY - 8
BHLENE - Rl - HREH LS FQ R R0 2R
H R 7E A R AR 0 B (b 36 2 BT BB R Bk - PIPIE T ETEY
BREMEES  EEABERRRXREREREFRRA—-ZE - &
4 B A A T R AR

EL BRAFEEREBIER - BELEG LR SEL
PR B R DEAEERBR C EENA - &
TE S5 FRAH M B 15 SIS S DA RER SRR - H AR EE R E
Bz B AU S B RERE % 21 ST B T (s L A -

OB

B = SR A TR A TR
BAEEAZEERY  AHBREATTHEEE - AREW
WRE © MARAEBRZAER T RARTANE - HAS
RHECEE  ABER - B2 HIERTHABHAF AL
EAKLE - ANBEEBEIUE : RIEABMRORE - FE

CHEBRMUENEMAZZAMBEE  BRASGZHE
( disgorge ) -
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HL  FHEEFELTITAER - WRIIA TEEEBH, B
BERER G MR ERRE N - B ETER
Rt TiRE ) 2HE  TIERREE " REER, CBE > T
IR EBERNEE -

B4t AR HRRNAH » fL8E B3R AE T AT
&= BRAHN - DREXERRER GRS RS — - BIHEAR
HIRBRZ LE | EthRERER iduciary duty N F LI AL
HERIES -

B-® W

EHREBCABBREARNECRR - RED RIRERH
ZREIE  HEEXBELEBEHNRER  ERRTLAERER
BRERFKALZSE - BEYMTFREELFRAEE - WHHF
WmRECEGERAERE KRS XEARXFNHREREE - 64 &
R W IRIE R AR 2 @R o R SO R
4 > T B AR A L RUP I KBRS g &

HERNFE LRAEREA - BHIIEARY - RERRFAA
CEHE > ERAFANRAEEHEZH S EREAEBERER
BT ERGHERGNERR LV SO EHARIHEES
Bt AR RERDEREL  RXETS - REF TR EHE
FEREE (RTLUELERAIRRDKER) - BRIER
RE - BARTLSIEEEEMEEARFG - MR -
A~ BERTHEARRZIAE -

K& bt AXERAAREB -+ =GB 1 (AR
EHZUS) EE— L TIHAEE (HaRATEHE
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RAEAEEH )

— AR EER RSB RENEHEARHE
o BHEWMRAC - Bl -
O—BETRER

HHEEZENELTRANSRITES -

HEMERTEE  SREBREES R o M EE TR
ﬁ R

EHEMNESDUSY TRERBEMCERANELT - 7
B R EANSE - RS RTAREEETRBERZE
W GETLNEL AR -
ORIPECKXS (self-dealing) AILGRES

FEHRHCRMARATARHEE - ERRHAMERITRE
FERSBBECZAEME  WRBEGZ A BEEBEH
EHGRAE > TELR -

FIE M HFT B2 HATHERR -

FiBE 2 FEMAEERLS RREFLIAMECHE
ZRANZ(GEMBEPATE ZFFMLRE -

ARBE-HIBBES  ARGRMBHERTR (RAERE
B ON

CRIZF B ATMERNEMALIRER™

R T AL T REREE TR A BB E R
W2 -

¥ EMAMATRE LN FHE— MY -



34 2AFEREATH L RRO

A BRI R ERBA SN AREH -

ERATIEBES  BRGHRERHAEREBARNE
WiFEREHERN L - EROAZHRE - WM -

ERERRAGUARCRITREB =0 SRR -
HFERRRRERL Y A E - FaTIUEFAE —EHRE A
BB - BIRREAFBH -

RATEBRE R  EHENEEENEPRYFERA TR
LEBRE ARRVRME UL ERFE R FHREEK
BAMBATRRMRBES - AREHBEERE (REHAEH
A AR -

B8 — T B B IR BT S A ) D A AT M i
FoHERZ -

— -~ FRSEFHEPIEER - EHESHEPT » BESH
MBEREERFHMCRE - ERAERST - LERREERS
EREHBERGR#ACEH  CRERBEFGMER - i LRE
AEERBERGHER - SLEEETAET R BT BRI - B4
B DT RTRR AR E B SR AR B SRT R TR
RERHRERG ZHR - R PR R R BT 5 T
REHREHE ? MAF (FHREMERE) HrL 6 - M5k
FERBEG IR LTI A N E A EEE AT > B
o FRE SR IEH A R IR ) A5 oK S
R ? BRETRESERBEAFTEE - MIABNERPIE DR
EE G RMARBAMERERE  WHRFEREESHEZM
o BEAMLEGI ARG TERIEH BI85 BT
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ey - R FEARHIAREFEEMTHEFZEHE
W% R e ME B EREERE—EEE A -

AXRFIRAEMA LL M K384 0 2002594 - A
RABMEHPABZ »

B MRREMA—  —EHAFHRETAS  BRFBARE2EHETAH
ZHE AW EHMERFHAERR - oS F ERDBFERFTE 144
WAk -
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