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COEIE, 1900FERTEEE, FHHEE AR B AL o A
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F OB ORI LT S 75 SEIE 2 e o FR b
IR DT 2 SR 24, SHASERRIE 2 500 5 & B L 7-5p
SITIE, 2 ORI AT B B THIEEE EOBEATI 5 h
HETHTTU—FIE, REDPSI985ESHBEF TC—E L THRA ST
%o

OB 10T k5T, 19006 A B 2 BRI

M B e [ et GERE) B (—JLOJNLE) Tk [AEH s —hEss —3%
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et (G =B A OVEIH) & (R ] CROERE T3P, 19294F) 60
HEZR L7, 2B, EBPATHANG, #EE5k (articles of association)
IO B NS (18624E R E145) 6

(197) B TH D Z EDVHW L -HGHEEA R L2ATAIEARITH S (1862
Fattie75) .
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T 2 EHIBEN —H S E SNz, T bbb, 19074FESH 345
(2 &0 19004F LT 3 5 3 HUXEAEHRAUS O 72 0 DM Ol 1 1212 G/
BH L BWERZOSMH OB R L L CTITEIT 2 5A11E, 20B1E, A
SR (conviction) 12350 X BRSO 72D OB OG T O L X205
ZOBENEGE L LTATEI L2 2 EASEH SN H E TOM, —HIZD &
5 Ry FUTOEEE I BEEXADRITNE RO Wb O LIEE N7z,

3. 19084 XAEHEHRTE

1908@%&%%‘\%%)% , 1900F &ML OBE &2 AN ICHERE L T b,
Thbb, 1908ESHBIBEEOTICBNWTD, SHATF0EBHATHE)
(CERRBLE 23T 2 B0 M 5 2 L DNTE 5, RADERMELE
ZRUITIHEL, TOXMORERIR D FBE R L2 313, [
0 % SIHIBLE DS B HAGH R\ EH S b (13%), F72, BEKRDOIGHT
WESTATEIIARTH B Z LD BNz (714%),

EZAT, aftid, FEAERE &I OEBPITEI 2 80 728
T3k (articles of association) #&FTAIENTEX LD (105 1H),
DEZ, EEKIT 19084 XHAIGE O 5 — I A R D E&H £ 7213 —EF
DHAZIRHT B EDTELZEPED LN T (AF52H), @ETE

(199) Companies Act 1907, 7 Edw. 7., c.50.

(2000 Companies (Consolidation) Act 1908, 8 Edw.7., c.69. [[lyE1L, 19074F
DAL FN T CORBRER LT A LB ORISR TH 5, 2 - A1
(18 Bi37-38H, TR, A ¥ ARHEOYWIEICET 52D
TEATAHE. L7z T b b, R20EBMR CRBE D7 SEOSIEHEY
- BRI LD 7-OICHMRRERES ¥ Ta L, ZOUERE &l
FoTHEHL, BEHLIZENERIELT, BEBECHATLEV)EITTH
Lo JIN - ArBE (18) 8 H. B, FEOMFICKEL T, HEE L
RIS EE R B - miEE (1%6) 2BHL 7.
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FE—HHIAZRIE, 19084E AHBIRETIROMEIZ L Y  UHiR -6 &5
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4. 19294F &AL
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5 S IR OIS & 3 SRV b DEF20] kOB A
ANz 41528, L2LAR2S, FUAMNIINE TOEKRICET
B L HECH B, Thbh, AHOENERIBNT, THkOR

(01) Companies Act 1929, 19 & 20 Geo. 5, ¢.23. & B, [FFEOFFUIE L
TI, WHEM LRI RRREHCOEERZ R e gl (—L
THAEELARE) BE—H) ()] CRRRE L&, 19304F) © 2
L7z,

(202)  19084F AL TIX BRI BLE XA OREBHPATHANCE» N L 2 &
DRED HNTWZDIIH L, 19294 LTI E RN B R E 0
I B LRI, LEEOEFRONL, boldb, FTILE~NLB
D, EHBPATBNGEE CRKOPTIZEDOENLEDTH L0, FHMW L
fLidewvwe bz,
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WERTH S (1455)
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LFICHEFF SN D, T4bb, 1929E&1HEL b o TA F ) AGHEIC
B BERRICET ABEL, BTSRRI EVZEDTH b,

B, WEERITED 5N D EFPAT R O TH 219294 4Lk
HIHAIASRIZIE, B 58K E LT, TOSomAzbncLd
ITHRBEA L2 R 59 (WA Keo%k), SHEEOBEMKBIED
EIAZ X DRGSR 726 SR ICE - 2HAICE, ZOMMETERT L LED
b7z (A7),

5. 194844t
(203)
MR B 10484 SHHEOER I BT 2 BLE L, 19204 S
(204)
DENEZDT TR EWATVD (1805, T/, FHEG LWL

(203) Companies Act 1948, 11 & 12 Geo.6., c. 38.
QM) FEOTFTTH, BHi%E, BREOIAHICOE, #E2H22 0L
CIFEHERICE > TED S LY HNAM O FIAM 245 225, Wi
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D LIATBRAED TH L EDED LN TS (1805),
WIEENTWEDIE, E—HHIAEICBIT 2 EHRKICETIHETH D,
1948 AL OMIHNE, PR O BRKREA IR FERRIIIBVWTED S
CENTEDLILBIUOKEREDZOL ) RED TIPSR LR VIRD, I
TN AT B LB & 3 2 BRI & e (5B A
1%, Thbb, TNETOE—HAIAERTIE, HGHEIZEREZ R
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FCOBEHAREEL - BESNDEDTH D, ok b, ERIIBWTI,
SALDS, HEIZOWTIFER AR E L F o o v ) FEZ D,
LIFLIX KR 0@ R EkIc, BRWEREET 22 L 28T 5 B0 HE

206)
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ShTwizEwbnTwa,

6. 198544

1085457 H 1 EI 1, 1048 4F APHHHE I 6 < Jki: & L T 19854 &tH st
17 S I B B OB, TRHINIC 120 A DR
Uibfﬁ%“(“%%ﬂ (2855, 291%%) . T b b, HlEdl, B EIHRET

DEIEIZH720, BELHEROES E OB H 5561218, F0%
THIMEHREO/KEVHER SN EPSRESNS LHIREN,
Holmes v. Keyes [1959] 1 Ch. 199.

(205) 7B, BRI BEREICHET 2B EOBEICL Y, B E%EE
AL -E X, Bz BET42b0952 8 0ENTWE (55—
FiHHI A $2885%) o

(206) /NETZS - AIFBYE (183) 239H,

(207) Companies Act 1985, c. 6.

(208) B L2204 MIETOEIMM 2 SHEOUIE & 25 OFHE & v ) 1EAT
IF404ET I SN T Wiz, ZD 728, 19844E LD A £ A DA PD
IRIAZFEATE 72 2 19484 A DI 5 D BUR I AR 5 & v ) iR
e L72IRREICH - 720 NN - AidEIE (183) 9-10H,
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HoHZLFTROLN TRV, T2, FROARL ST, 1985FEEMHED
HHARIZBWTY, 1948FESHEOMANCE 57z X9 e Bk
T AHENE, IR L v,

7. 20064F434k

20064 SHEENE, BHHRIZ I B B £ R B L7, SR TR
HOBEERICEMDEOZEL ZENENII L > TWDE I ENFOH
HTh D, bokb, SO L REHAEEERITRIEE ST C
LEEIETAEME TR, A SN £ )
3 EFBBAIE, AL, BRI 1985 E AR ED b AT

(212)

WEZHIHIZEO R ITNUIR 5%\,
H2HE EIEMRHE D 5T A RE

1. RO

WA & 2t S B LT b, T CONE 5E & - THS LT
DL ALy IR~ DBE % S35 L 75 A eb U~
B 2o b 5 LT L CIR L e b LT, S -

(209) EROEEFEIIOVTIEL, 19854ESHFESE T H AN BV TR E
HHLNTWVAE,

(2100 Companies Act 2006, c. 46.

(211) Company Law Reform Bill -White Paper 2005, at 289 (http://www.berr.
gov.uk/files/file13958.pdf) .

(212) PETER LOOSE ET AL., THE COMPANY DIRECTOR: POWERS, DUTIES AND
LIABILITIES 125 (9th ed, 2007).

(213)  Brown’s Case (1873) 9 L.R.-Ch. 102. ¥ 7z, BHHRIILT L IHET
AR BD T END LI W E T L6753 %, Forbes’ Case (1873) 8
L.R.-Ch. 768.

(214) BRI AVEREARE ST 5 720 OMIA 2 » B & E S5 LI,
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Stk - ORI TEHE bR S A SIS 5 © & IR AT L7 b1l
o LR SITV By £ 72, Feheb R U 5 M b T
PR BT B R 50T 5 = 2 18, AR 2 Bt O B Ok
BTH B E Rk B B HARITH T B S S A Ll
W2 N ELR 53, BURFERAO B 2 @8 % KW 72525 1 EAE 4 T
Bdy FrL, I S L E AR LA L Tu B e,
440 E LA OB A £ 8 3107 b 0 & LTI 4 TR S
Nk b, FOREUGBREENAEL b0 LT, Y%A
SIS A T D LT E A $70 [AIEMIER (282215 7) 10
WA LR 2 T LA o1, Aot & R A I L 7 b 00 &

IR 2 1R AR I B T S L 2 T UE e S vl <, B
B LB T ARSI NIERED 5L 3 5HBINH 5, Brown's
Case, supra note 213.

(25) Ibid.

(216)  PHILIP JAMES SYKES ET AL., HANDBOOK ON THE FORMATION, MANAGEMENT
AND WINDING UP OF JOINT STOCK COMPANIES, 346 (415t ed 1952). In re Wheal
Buller Consols (1888) 38 Ch. D. 42 Tld, EHEHNED7Z2DIZED SNz
T HIR & LT b 2 BU B AR R 9T ICHGH % & L CIRE) Lk
F72E LTH, 202 L IIMRIRPERKENG T2 L2l L2k

BERLZWEHIREN TV,

(217)  Ex parte Cammell [1894] 2 Ch. 392, Tothill’s Case (1865) 1. L.R.-Ch. 85.

(218) Brown’s Case, supra note 213, Miller’s Case (1876) 3 Ch.D. 661, Ex
parte Lord Inchiquin [1891] 3 Ch. 28, Karuth’s Case (1875) 20. L.R.-Eq. 506,
Harward’s Case (1871)13. L.R.-Eq. 30, In re Disderi & Co. (1870) 11. L.
R.-Eq. 242. SHAYERKR T E D) 24T 5 A HGHEEATRERL L 728561214,
B LR 0522 HETE L L R L7 L o & LT Chapman’s
Case (1866) 2. L.R.-Eq. 567. F 72, HUM 25 EHEMREL % 35530 L LB 4 bk
Bz ks L i LAAA 23, #RE L CHER BRI T 7%
HO BTSN holb LT, EKIZED O NI-ERERDG 5%
FHLETEWE L72HB) & LT Fowler’s Case (1872) 14. L.R.-Eq. 316.
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Lo T, BRHIUGO 720 OHIRAHIEHEICED b 72122 S OFIf]
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£ 912, 2006F SHETIZERKRICET 5 —tI ol EoBlE 7% <
holrlm®, TNEHOHGII—EDERLSTET B Ltz

2. 1B ZOWHEMIZBWT (in his own right) | DEM

S, TUCH LT, TG B S ORI 5\ T olebs AT
PRI ERDDT BB, COYE b b AL
MEaRELZUNEL S W EDICEBDbILEA, £ Tldk, 2k zid,
B A S L CH R BT 2 A Ch T b, IE AR LR
FRIRLTVB 2oy [IEEASORRIZBNT] &) LEIE,
BN TR 2 F R OTA % & LTH © L HT 5 5 2 & % 10k

(9) COBMNICER L 72858121E, COFRHEPOBERTE 5 L H/RL7:
4 D L L C Salisbury - Jones” Case [1894] 3 Ch. 356.

(220) Isaacs’ Case [1892] 2 Ch. 158, Salton v. New Beeston Cycle Company
[1899] 1 Ch. 775. In re Hercynia Copper Company [1894] 2 Ch. 403 TlZ,
Wige e LTHEB L T T, Pk 22 2 L IZMELZ#EIL,
DEFHEIHHENZ LHREN TV,

(221)  ROBERT R. PENNINGTON, THE PRINCIPLES OF COMPANY Law, 374 (1959).

(222)  Pulbrook v. Richmond Consolidated Mining Company (1878) 9 Ch. D.
610, Cooper v. Griffin [1892] 1 Q.B. 740, Howard v. Sadler [1893] 1 Q. B. 1.
Z DRI 2 %A ) B b o & LT Bainbridge v. Smith, per Cotton, L.
J., (1889) 41 Ch. D. 462.
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(223)
TLDTH b,

3. BRHROLFETA
TE AR IRAKIRA 2 2RO 255512, Halz HIRCIRA § 2 30

(224)
B, TabbEREE KR CTET 5 L AEB LTV A, bok b,
PR 2 BB D% 3, TR I B TR L g

(225)
BHRWEED TV,

4. SRS

SIS, DR AT L% SRS BT 1 S 4L b 7
DR E R D T L HTE By WEHETH B DL LB E 24 B
W Th Dy L Ladih, UGS 2 O R L
B ENTEDEF DU BD,

5. BHEROZNE

QU ASER AR R T 2 MO ED S ERKROB G 2215 2
Eld, SN T: 2 PR OEFEFEEHE L (breach of trust) % ik
L3 B hind BB RALN £ 72 K76 & O (retaining

(223) Bainbridge v. Smith, supra note 222, per Lindley, L.].. 72 & 2. £, Sutton
v. English and Colonial Produce Company [1902] 2 Ch. 502 Ti%, Bl s
RET AN ZBEEMADPBEHT L L)1 h o722 2 R L 72
T UREIR R IS ERRR ORI 2 R 072 b O LIRS N7z,

(24) Dunster’s Case [1894] 3 Ch. 473, Grundy v. Briggs [1910] 1 Ch. 444.

(225)  PALMER’S COMPANY LAW, GEOFFREY MORSE ed, 8018. (25th 1997).

(226) Brown & Green Ltd. v. Hays [1920] 36 T.L.R. 330.

(227)  Craven-Ellis v. Canons Ltd. [1936] 2 K.B. 403.

(28) Hay’s Case (1875) 10 L.R.-Ch. 593, Pearson’s Case (1877) 5 Ch.D.
336, In re London and South Western Canal Ltd. [1911] 1 Ch. 346, Eden v.
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fee) [ZAHAS L, HUfif%IE C DEFEFRBFENIC L o TR - 728 E R
(229)
BT 2B H 5, BEADZFE L LTI LGE S FKT

(230)

o

6. EEHROEEN

WA DRA TR EBERROBRE M Sz LT, BifkiE7z72
B2 OB AT B T R b2y L L ash, s H
m%*b%ﬂtﬂﬁ&ﬁﬁﬁﬁgxmmmdm)K%%Lt%éwd,%
HHEHE I Z OIS O EZ TGS 5 Z L ICRE L LAz S, X

BTN A B SN, DOFNITET AIVIAADELEZE D) L Eh
(233)

Zo

Ridsdales Railway Lamp and Lighting Company Ltd. (1889) 23 Q.B.D. 368,
Carling, Hespeler, and Walsh’s Cases (1875) 1. Ch. D. 115.

(229)  /NETZY - WiHETE (183) 242 CTlE, [BREROIUSFIZH, X 9 IR S
BDE, BRI SZ oMo BT, SSBRALCTEDND, BkOITH
Mea PR3, ZIUCHY T 25MiiE, 43, SR AIISIA) 4
B, FERENPSEVANLMEOMAED ) BIZ, MEELENENG,
S, ENLEFEEEL LI, B0 THL| LHASNT
Wb,

(30)  ZoHEORHMEMEE L Z ORGHIH PO LZHA DR EMETH 5 &
& M7z, In re London and South Western Canal, supra note 228.

(231)  MORSE ET AL., supra note 225, 8020, Molineaux v. The London, Birming-
ham and Manchester Insurance Co. (1902) 2. K.B. 589.

(132)  HEwHREF &L, MelFE 3t e — AR L THEET 57201,
ZORITEMDFEATT L2 LETH S, HinhEO T TR ORI F 721%
TEROEG L LTIRASNTWAEHIX, TOEL1HICELAL, RED
HE 72 EZNDENIEREE IR L 21 uid e 5 20w (19004F 2115 9 4
2H),

(233)  Molineaux v. The London, Birmingham and Manchester Insurance Co.
supra note 231.
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7. TEREE A LAVIRD, L 5% b IS - L Ol
(eligible) Tld e\, | OERR

FERR A A LAY s 25 b IR & L CliECI
el B XEAEEERITA SIS L b B, 18454 A
AP BT b RO RS R S D) = AR O R &
LT O AT 5 = & 2T B = & 2T 2y Tk H IR
Fag, Lihio CIEHCEIEORIAMRE K  HASRIE S U324,
2B LA (de jure) TUEHREE 25 2 L 13T E iy

3 HT EREARBLE (239 2 RH

ZITH, SHOBROBE RO EHHOED & B B
HHLDTHH ) D0 TDOHIZONWT, HLHFNIRD X )RR T W5,
Frbb, RO TR AR E £ H 7, b
DREEH LT b2 TV Th B D b L3 E o7 (R
BATETEFOSMOFEIIEGTLLHIHFETL] 720THY, [H
WS TG B DR = & 7 { SRR 5 | = k%
B T 2 [RES, BB TY [AtHoh L C AU A AR
ARG T L AT 57200 ) B \IE [T E & ORE Ol %

(34)  mEOEETE (190) o

(235)  MORSE ET AL., supra note 225, 8019.

(236) Hamley’s Case (1877) 5 Ch. D. 705, Barber’s Case (1877) 5 Ch. D. 963,
Jenner’s Case (1877) 7 Ch. D. 132, Coventry and Dixon’s Case (1880) 14 Ch.
D. 660.

(237)  Archer’s Case [1892] 1 Ch. 322, 337, 341. ¥ 7-Hewitt’s Case, Brett’s
Case (1882) 25 Ch. D. 283, 296. TIXEMEMBED HAY & L ThEE O
BLUKHOFEIHDL LB AL L OFELRFED I LE2FT TV,

(238) MORSE ET AL., supra note 225, 8017.
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PRET L7217 TYH, HEERMICEFERZIZZOT— 2BV TKREZR LT
THH ) I EeNPFETE %ﬂ 72OTHAHEIN TV,

L2 Las, EMoOBWE R3720120F, StHEEHEORAORE
RR IR R U B 2y & = 578, BRI S MO TRk & K
D52 LISl BRI 2 2O A B L TRV E LS
ST, I L LB Cd b B AT BRI T 5 20 &)
HAI SR T 195TAEDEE, 0y F YRG0 L5
BB DTV b, S0 LS AENAD, T, wkic
ﬁ%%%wé%ﬁuﬁahgﬁwawb%f%ﬁ@tﬁb,m%@%ﬁ
LRI BT B B B S T\ B

DL, AFYATIETERKRRICE L TEBB 2 @0 7R SN TE 72
DIt LT, B, —HOBBIER L, I Fs A AT S5 = &

(239)  PENNINGTON, supra note 221, 374.

(240)  MORSE ET AL., supra note 225, 8017, JM GULLICK, RANKING AND SPICER’S
CoMmPANY Law, 200 (13th ed, 1987), DENIS KEENAN, SMITH AND KEENAN'S
CompANY Law, 230 (7th ed, 1987).

(41)  GuLLICK, supra note 240 200, ALFRED F. TopHAM, COMPANY LaAw: A
PracticaL HANDBOOK FOR LAWYERS AND BUSINESs MEN, 182 (10th ed, 1916).
MORSE supra note 225, 8017 TI&, HUFFHE D T IR UBOR S 5\ d 2 D1t
DPGEDS, BHFEL L TOMMITHEEZITH 2 L 2 BERHEHRED KT L L
TEkEnTWni,

(1) 195740 S BAIGOEE T, THICAHHW 2O TER WK ¢ 1
Wdkie & TR T 72, Rules of London, S.E., App. 34, Sched. VI, Pt. A.
FlA SR 5 2 & AT E % h o 7272, L.C.B. GOWER, THE PRINCIPLES OF
MOoDERN COoMPANY Law, 120, note 26 (2nd ed, 1957) # &MWL 72, 72, H
TEDREHFI D B EDOIZOVTH S E R ENT WA,

(243)  STEPHEN W. MAYSON, DEREK FRENCH AND CHRISTOPHER L. RYAN, COMPANY
Law, 477 (220d ed, 2005). = 0 SIZBT 2 Mt 7% 7 — & 14725 2
A5, T CIC[AIE 1988-89 4R 350 HICHBWT, BB EZEL LT
NI o TWAB LRI SN TV S,
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PEFLWETERMERL TS, &2, FE&T 7V Fv A= %
—T&HA/N—3I—RX (Hermes) 1%, 20064E 3 JlonNFEL/-a—KRL— |
S HNF P AFERNS BT, WU Ok AR Al (share ownership
schemes) %M\ T, HUFEOFGR EHIEDOFIRZEEGHSELRETH S
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AR NG

A F) AT, IBMESHERLEIC L o TERHEITEZE STV
DD, ZTOHK, WEEFIERHILE 25T 550 L) PIREH-OHIRNICZE
Rz, Thabb, BRHBUEDORH OME £ 2ALIHI S &, Fikkk
BUEDTRT O NGE10E, £ O@IT LCHilEdk hofil#Eznz 5 &
V) T U =TS, 19004E SIS B VTR S TLLE, 19854FE &1
EEFCTEHLTRONTEZ, LA Lad s, BUFEICERRORA % K
H5H I L, Wk s LTOBMOMRE V) TG L AT LD L0
D D B0 TD728, FAETIE, ERICEMHBELZIT2HIZENT
HY, 2006F LTI ERKBEICET 2 HE T TTHIBRS A TW
bo bokdb, 2006 XESEHMBIE ZHIBR L2 LTY, 2hid
BHHHEORM AL L72BE TR R v, L2d> T, baEO &3
3B 2HED LD HHEIL, 4 F) ADHEEIIBW TNV, 727
L, SHIEHMBEZ R 72HE10E, REE2H TR L) 2kks
MEAEL ) 5 2 LICHBE L2 ITNE 5 %,

(u44) Hermes Corporate Governance Principles, 10-11 <http://www.hermes.
co.uk/pdf/corporate_governance/Hermes Corporate_ Governance Principles
web 030306.pdf>.
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AT T A AFEITBT B AR &R R A E

HIE T, A F) A2BT 2 MR OERMBLE IOV THIBIL, 2o
AR A ICHR L, EFETIHII LA LR SN TR W &R/ L 72,
ARETIE, 7 A AZBT BRI EEOMRARA I L Ta L 5. E
B, ZROMORIEEI PR ICZ DEREGRE L THRETH S Z
EERL TV ELN TS, L Lad s, 4 HTIE, BUHEEks L
ThHRES 2 & 2RO DifllEd EOMATHEIR, T _TOMIZB W THEE
ENTV D, 05T, REMLEEKERTH LIV T+ V=T INAHE
sBIkAE4:3E4 (California Public Employee’s Retirement System: CalPERS)

LY E R - SRR 7 7~ F (Teachers Insurance and
Annuity Association-College Retirement Equity Fund: TIAA-CREF) o 2
—ARL— b - ANF RN, RALORGRR I B ORRARE 2 kDT
Wb, REFEOHIZH, T—KL—1+ - N F 2 AFAIEIC X - T, #4T
HERHIRIRIC—EROMRRERESEL I L2BET 200055, L
FTE, T A A BY B OB E IOV TRE T 2 72012,
tlEdk LoBEB L OB BBIL (18, $28), HEKRERBIV
BHAED DA —FR L — b - HNF Y A EHERT 5 (534,

5 1E HlEE EOMSIRAZ

R, % DINOHIEEIIRIZ I HFETH L Z 2R LT
SVbRLT W, 72k 21, 1901FET, New York MTIHBEORES
ORGP LD IMZRATHAIMETRITNIELSLWEED D
NTBY, 19144:4F5D Delaware INOHIEZE, FMNICB VTR S

(45) \oN—=F W NIV MY (URIEKREER) [7 20 &8 Ok
$E4E, 43 ML, 19994F) 213H,
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B OHEIET 3 UL LRI X o THER S 2 BGHHR RIS L > TR
BEIN, KAERIED R LD 300RG 2 IEH T OEFICBWTRA L
BUNELROHRNI E2ED Tz, LALAEDNDL, 3 TIZ19604: 4k
i, [EkE 2 EER (bylaws) OBEIZE D RD SN WVEIRDY,
R 2 2 LB LA LD B L T, bok
b, W ODOMDflERE, Z=BIRIHRICHTZ2 2 L 2R L T,

72 & 21, South Dakota /135 X 0F Wyoming MOl 13514 2 < §XT
OEFERDPMETH S Z & & RO TBY, Massachusetts, Montana, New
Jersey, New Mexico, New York, Utah 3 X OF Vermont @ %N D31,
B & LA 2 U T B 2 E 0 T ts L Lis,

(46) American Bar Association, Model Business Corporation Act Annotated
574 (1960). Alabama, Alaska, Arkansas, Colorado, Connecticut, Delaware,
Florida, Georgia, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana,
Maine, Maryland, Michigan, Minnesota, Mississippi, Nebraska, Nevada, North
Carolina, North Dakota, Oklahoma, Oregon, Pennsylvania, Rhode Island,
Tennessee, Texas, Virginia, Washington, West Virginia, Wisconsin, District of
Columbia and Puerto Rico. 7 35, Florida 1 CIZ451#:12 & » THGI &
TVAHEINRT 2 RHOBMZITERICL > THELL 2 LRDO L
NAYEDH -7z, Oklahoma M TIZERK F 72 3B RS HG B H & D
RN BV TR EDREE THRERAET L2 L2 RkODL I ENTED L
TFO Tz, F72, California MNOHIEETIE, L7 O WU AR
KA B R s, SHOERE 72I13MHE K57 D% OHGHBE AR
NREEZRDLZEDNTELEENT W,

(47)  American Bar Association, supra note 246, at 574-575. 7= 3, New Jersey
M OHIE LT LR D25% O AP A T 512 B 2 EIEOKFE T
& B BUR A SRR A B % I ST 72, Montana M Cld &L 070
D 3 r A, Vermont N TIX &R 2> RO 54T TOM,
PO ETH B LI &) B &7z, New Mexico T
WEEFICBWTEDD R WIRY, New York M CIXER F 13k FHRET
AR SN EEFHICBWTED D 2 \WIR Y, Massachusetts M T3
EHIZBWTEOD RV, BRI E TR 5272, %
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A REZ 2o, IS DM OBIERED S b RGO FEZEMIHIk%k S
NTWo72k ) ThHb, Thbb, 19994FELETIE, TTOMDHE
BT T2 2 AR TR NOTh by FUEIICIE, 350
B [k £ 7213 R ek I R DB Z B A 2 ENTE Do ik
T2 ERDED R WIRY , B IZ SR O a3 £ 7213 M5 a1t
DHETH HULET RV ] 8.02%) & T ABHIHEERILOBEIE-
By HOERETE, TR, Bk RERI £ > TR b
h&wﬁb,%if%é%%u&wtﬁ%énfwgi:@ibu,7x
1) 7 TIRHIEEIC & o THERR ISR 2 /A SE L MR LT &,
2008 AEBIME & Ml e b, HUR A & kBB & O 2 5K 5 I

Lz,

7z, New York MNO#IEETIE, 728 21E, AP BHOKETH 254
121, AOFTHBIZIEANICBHOKETHL LA SN, BHO
PR e 5B EHTHEDLED LN T W/, %3, Arizona, Hawaii,
Missouri, New Hampshire, Ohaio 3 & 0¥ South Carolina O £ 1 )% %
IR OB & L TOMRA BT 2 BE T 2 d o 72,

(248) American Bar Association, Model Business Corporation Act Annotated, at
8-23 (3rd ed., 1999).

(49)  American Bar Association, supra note 248, at 8-22. Alabama, Alaska,
Arizona, Arkansas, Colorado, Connecticut, Florida, Georgia, Idaho, Illinois,
Indiana, Iowa, Kentucky, Maine, Mississippi, Montana, Nebraska, New Hamp-
shire, New Jersey, New Mexico, North Carolina, Oklahoma, Oregon, Pennsyl-
vania, Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont, Vir-
ginia, Washington, West Virginia, Wisconsin, Wyoming. ##i 53234712,
ZOflEDR—E LT, HEiEISHRETRITNEL S 20289 »liion
TOHIW % ZEHOEFBEIITRDE LT LLEBEZRY KT TV b,

(250)  Ibid. Delaware, the District of Columbia, Hawaii, Kansas, Maryland,
Massachusetts, Michigan, Minnesota, Nevada, Puerto Rico, South Dakota.
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H28 MRARAZEED S 4 2

1.

WP E, BRI A AR CIRY, PRT LIRS0 5
LA B0 LS, ERIISIES C OM ORI
7ehHZ EmRD, FITEAETRTOEHD, FOikil#E (charter)
% BB ERIT E o IR Th D 2 & 2 ERL T/ b S
B 27, W ORARA T T 5 B 2 AT i
RIS RA B M & TV B I L
5 D% & B L O OME L7z,

2. HXOBUSH

HIEE S & o TR OB L L THRADIRAE RS b L5512,
WO ETIHREZ IR L2 IR S 2 Vo HEE %) 9 b, 2O
IZB4 A4 & LT, Lippman v. Kehoe Stenograph Co. HHENZEIT 5N
B FTACLE, AT RO AT 5 2 L &R TL
7ZIZb b oY, BERICHAZRE L TV WEPSIN L 72HIR S
DAMEZHII L T D, $4bb, 19144E4K:0 Delaware N o fll5E 2
1, FMICBW TR SN A a1t 0F3EE 3 AL EORRIC & o THEK
SNDBPHR R & o TRE SN, SHEIRIZD %R LD 3 D2DFF 21k
HEDHRICBWIRALZITNE R bW & %%é@“(b\(fzi’si L2L7%

(251)  Johnson v. York Coal & Coke Co., 182 Ky. 303, 307 (1918).

(252)  1.S. Dortch, Jr. Qualifications and Eligibility of Corporate Directors, 28 Va.
L. REv. 292, 294 (1941).

(253)  American Bar Association, supra note 248, at 8-23.

(254) Lippman v. Kehoe Stenograph Co., 11 Del. Ch. 412 (1918).

(255) T OBEIXI91SFEICKIE SN T WS, Id. at 992.
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A58, Kehoe Stenograph Co. @ 6 ORI D S 34755, ZO#(T I
ISR ERA L Tt o /o, ZOBMMME S NIZBUHR S OF D
Gbhiz, TOIIDWT Delaware M@ BCHIATI, PR HIZE DL Lo
BEN WG, BERIEZ2 OB IS RAE TH L LB E <,
BUFEOMB 2 HGT 2 &L E L TITRO S N5 OFAH &2 1), B
REBEZIUFTIUIRDY b & L72o £ LT, Likd Delaware JHi%EIXBIfEZ
BUEZEWTWRWVWOT, ks < O % iGd 5 £ TIZ3 2ORm

(256)

FRET U LV EHR L7,

3. WUt &ErE 2 US4 5 HID A TS LR o

HIE D F 721X & o TED S NS N OMRAIRA T 2 7372
DT ENBMROFEIZOWTIE, Fea HBIPER STV,

72 & 2.1, People ex rel. Matthiessen v. Lihme %ﬁ‘jlﬂi i O FR
BIUOMLERELE T HRHIIBWT, FEE RO 5N TW B RFEE &
FAT7202TIT, 1 HROA TG L 72 B8 O & L COMEIED S b
Nizo ZOFFTIE, FPFERE, €OHKD 5 -0k ORI 25

(256)  [AARIZIRS 2 ¥ & LT, In re Fleetwood bank, 283 N.Y. 157 (1940)
Whb, $72, TINTMOGIEEIIBNTY, Ik~ a Lk
TNIE R SR WT EDED SN T W27, Greenough v. Alabama G.S.R.
Co., 64 F. 22 (1894) I2BWC, WUk L LCIEI§ 5 £ TICROLN D
A EAEIT LIV EHBI SN TWE, 2B7 77 = 7HOFIEEIC)
MBEDVEPNTG { Lo 72BOFHFITBVTD, TOHETIH I T
Wb, bbb, [HOMEERICBW TR THIFIUEZR 5 %
WEHELTWTYH, BEHICHRETRTNE RS 2w E OWELHE
RNTWILE, BB % BT 5 $ TOERW 2RI 2 BUS 30
B A EHIRENT WA, Triplex Shoe Co. v. Rice & Hutchins, Inc., 17 Del.
Ch. 356 (1930).

(257)  People ex rel. Matthiessen v. Lihme, 109 N.E. 1051 (1915).
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5l boldSHIR 2 2 EREZRH 2O T ITHAZIUGE L7 2
LEBD TV, TOTIZOWT, Nlinois MEEEHANL, 5 HOA
EEDEXR S ORHNATHES 2 FERA 2 A D720 10U & L TERE
T2 BRAIREN G VIRY , ZOFILEHEIHEIRE %5 2 LTS5
ZEEHLENIILT,

¥ 72, In re George Ringler & Co. $%538%i TR T 73T iR D
ROV EVIRDY, BRI E T NE %R 52 vwE 35 New York
MOFIEEDOHEICHET 72012, b oI ESRRR 5 EREZEL 720
20T, ZOBERNCSMEPGT 2 2 L THELOKRT LR, THHX
IEESN DR 0RR, LMK ITLOPTAE IZRRE L /2B OEED
HRNEDRF DN EHTH D, ZOFEICB VT New York & #H
i, MRROREEIRFE I TbN, »OHRIRIEZ ORI 2 FEH

A LzITUE, BGRRESRE L CORTEEGZTR L 3ARINT,

L7235 T, 15 I3HURIR 7 5 B Z A L e\ 7280 UG8 % JR) &HIbT
L7z

Tooker v. Inter-County Title Guaranty & Mortage & Co. %Ei?fﬂi J#S
KOFEEZH ORI OWTE Db, FFEFIZB VT, New York
PeRBoHa, Mo NISITORGRR L L TOEKE 52 572072
FIZ10MRDUEEUT OB 2 e H L, M8 NDTHGRH 1 = #F i L 72
WA, SEmrEEMECHWRET 2 L 2t L TED
FIDOBEEZOWTHET L T, BED = 2 — I — 7 MOl EiE 38T
DHHFBZ121000 KV O AR 2 < & 10RO IRA Z KD T 7z,
FFHFE OOl 2 AP0 chH L L L, FBoIHITI o

(258) In re George Ringler & Co., 204 N.Y. 30 (1912).
(259) Tooker v. Inter-County Title Guaranty & Mortage & Co, 295 N.Y. 386
(1946).
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B LT H 5 L HI L0 F2bb, HotomE et
S B i SR S B = & BB OIS L L v
ORI L ), I T S ORI 2 E A LR
B, WS LT OREATET 5 2 L b, S0k %A
TEEDOEOLIBBIINT S EEINTDTH D,

¥ 72, Connecticut T, HSDEEZ LB RITTDIZ,
IRATS 5 S O 1 Het 300 BT L 785 12D T L
T HEOFMOBELS, DI TR LS S 750 &
Tt COBBITH, HEAR, B AR BT s &
(P59 570 71D, BB BE L Ll adsh, = OBERAHO
B2 LT oM e H L2 B X, SRS b IG5 b Hi S h
B R AT RS T, AMORERIE, Tk
F725 2 LR ROHEEOREIIOWT, TUERIEH 2 543 Lok
DFHEE 55O TR, EEOTAHELRY, 3Bkt
G BRI AL A AT 5 2 L A BT 2 b DL, LIAioT,
AUTEEAILS L OROBFICKT 5 LT D,

4. HAOMHEEL

HEEOHICIE, TR 0BRSS L L CattokX € SIS T 5
CEERODTVDEHDEH o7z, Tbb, 19434EL8KED L) J LD
gL, TXTOPITOREEDZ OFATOMNZ -G L 1T d % 5

(200)  FEZNICHUGR 722 B E NG T 572072 F 128 oM % 5.2 532
RIWAFIC L we L7z3p & LT, Almy v. Orne, 165 Mass. 126
(1896), Hayden v. Beane, 293 Mass. 347 (1936) 7% 5, i<, 2»h5
NI RNB I LEFTH D L HIW L7241 & L C, Fabre v. O’'Donohue,
173 N.Y.S. 472 (1918) % 5,

(261)  Gray v. Graham, 87 Conn. 601 (1914).
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3, ORISR OEL T, SHOSEHMRICEFHRA OS2 THEL
BUFER bW EED Tz, FEIEE72, WFEPZ0 L) kAo
WEETEL Lol 2L, SMTOMHRE LToM 26T 5b0L
LT 72, Molner v. South Chicago Savings Bank Zfh:Tl%, HURiE
DEMEZ D RALITTHRL SN SR OMAZ Z LS R 5 2 L OFR)
PEIZOWT, HFESNBRIE T3] ShabIiFTida (ELMES 2 oxt
ReHn L, FRRHRIEZOFIHIZ L > TOOTH ZOREEIT 2
S LT E S LHRE S,

5. Wi DEIEEN:7- 5oy

R ORI, B OB & LTRAE T 22 oy L7235 613,

EDL)IRENDIRETH A ) Do TORIZOVWTHFDNIFHIE LT
Hawaii Times Ltd. 42 %31 Hawaii Times Ltd. TI&, ZFDERKIZB W
T, BHOMKEZRAT 2 2 L U EIEDORIRECH L LED S
Tz, FFORGHR L, 19854 3 H14HIZZORA T 5 Hal % 5EA)
L, A2 ICHGH M ZE# T 5 2 L 2 BUS RS CETEEL, B
ERFFMOBE LR L7z, 2ok, FIGERIE, Zotkos %I
DHZH L LA, RIGEHENZWEFFTHo72, 19854E5H 7T H,
BRSBTS L, #i- BB X OIREGF %% #ILL, 2o
B LVHEBES I X o THIEED B2 KE SNz, [FFLOMREIE, Z O
T ASBNN L 7 SRR D AR O W TIR R 2 L7z, T 0%
IZBWT, NTABERAPTR, ERIC L o THER ISR RD 5T
V5 HHBRK O IIEF R O BHED L MR 2 HET 2 2 &, F 70U
ROBRE, TORHPHMORELTR L 2L SITHRIE 2D, Zhps

(262) Molner v. South Chicago Savings Bank, 138 F. 2d 201 (1943).
(263) In re Hawaii Times Ltd., 53 B.R. 560 (1985).

HEE 59% 15 (200844 H) 133(302)

=A
i)



HRE %o 12 DOFROI) H LIFFRO b e w2 & ¥R L7z,
E3HT a— KL — b - HNF U ARSI BT IR B

1. BEHEEROa—KRL— |k - NF > A$5E

FE1EICHBIL 72 & 912, BIE, $XTOINOHIEEITIER S HFET
HHILEROIPERHL TRV, T/, BT, flEET e
HICBOWTHEIHBER E L CTREZL L2 BEHLEDL I LI, 45
Z LR, TAVAZBNTIHALFVORRER) H B L 2RI,
LA, Ik, BRI 2 RA S5 2 L2 RODEGEVPR LN,
Tabb, BEREROPIZE, TREIHBICARL WL I—KL—
b ANF Y ARREEIIB VT, BRI A S €D 2 L2 EE L
TWHrHDLHHDTHA%,

I, 7T A) A OREMEEHKERD VL O TH 5 CalPERS 23
OHAREITG L TED L) RREEE £ > TV LD 2T 5o

CalPERS &, SHAOBGB LA NF v 2O FEMEL MR 5729
DIEREE AL, FLROITHEOTALZ K72 § 720 DEREI 21512 B
BPMAEVED T 2 A B E LT, 20074 2 A20H 12 EIBSEH] (Glob-
al Principles of Accountable Corporate Governance) #7233 L ;E?i 7] J5LHI]
IZBWT, CalPERS I&, WHHBEDO I —RL — b - HNF v ZAOMFE%
fEfES 5 72612, ICGN (International Corporate Governance Network) @
Global Corporate Governance Principles |2 X o THIR S N7z —H D FLiE %

(265

)
FEHNC A E L Twvwb, ICGN ofétid, F#f%E (senior managers) 3

(264) CalPERS, Global Principles of Accountable Corporate Governance, at 4
(http://www.calpers-governance.org/principles/international/global/downloads/
global-corpgov-principles.pdf) .

(265) CalPERS, supra note 264, at 6. ICGN &, I —HRL — b « HNF
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LB OMRBEA IOV TUTOL ) KBELTw5, $abb,

[TRTCOMEEF, FHRZE DS L OHEEROFIR L REOFIR & 2 Bk D
55— (aligning) &R A7-012, FREEB I OCIGZICE A4
HOMKOWRAIZHT 218 2H L, FRTRETHE.| LEhTnwb
(5.18;‘2:%)0

MOEELEEEER CTH S TIAA-CREF b a—FL—h - TN F
ANZBE$ A%84F (Policy Statement on Corporate Governance) %733 L C
w(gi [Ffast i, Hx%?&m%ﬁﬁsﬁc:owfurmiaa:inz&fw%xi
bbb, [MERIELAHSEOTERICERE, BAWIC, BERdLH%E
#ATINRETHDo| (V-6%), TIAA-CREF X, 2% B ARA I %
SHENB ORI L RFEDOFLE & DT DO THH ) LELTVDH LD
BRTWE, 72 [ERD 5| HEOERIE—FRIWT% , 84 ORI
DRI ETEILL ) 2 b DTHDH LT 5,

CDEHT, TAVIOEELEBEER TH S CaPERS B LU
TIAA-CREF & b IZHUER OB 12DV TRl 2 L8 2 /R L T b
ZEIEHLEDNTH S,

ADERRHEREZHRL, T—KL—b - ANF U ADFHRHTA F T4
VR AIEEFEATH Y, CalPERS % ABI, TIAA-CREF 7% &0
FELBBERERSH O E % o T19954 12 7% 7. & 1L 7z (http://www.icgn.
org/index.php) . ICGN &, 19994F(Z Global Corporate Governance Principles
ZERIRL, [FFEEE % 20034FE 8 X UM20054F 12823T L TV % (http://www.icgn.
org/organisation/documents/cgp/revised_principles_jul2005.pdf) o

(266) ICGN, Global Corporate Governance Principles, at 9.

(267) TIAA-CREF, Policy Statement on Corporate Governance
(http://www.tiaa-cref.org//pubs/pdf/governance_policy.pdf). [@]3&4t1%, 2007
FE3AIERTEN TS,

(28) TIAA-CREF, supra note 267, at 9.
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2. HHoOIT—KL— I - HNF v ATgE

SHMNICB VT, BRIRICEHLOMRA 2 A S8R5 N5,
UTFTIE, wWonn&tizonwTa—RL— b - H3F 2 AFREEHDH
FEOMAREZ ED L) I > TV B 02 il 5.

(1) ~f427mv7h

YA zBuYv 7 M, 200748 1 HIZYET SN 7za—KLb—F - N
FYATARTAORT, WHEIEOHARAIZOVTRD & 9 (2B~
Cwd, Fhbb, A ORI & EOREE st s
7212, B SttilB W5 aMs LOFERREETRETH S
LIET 5o SUEAR IR LD LB IERDER GO L7 L &b 3
REDMEICH YL T AL RATRETH D, ZORA L VIZ20114F
2H28HETIC, DV ZOENIMRE 2ozl ENL5FEKET
WGER SN T IUE R 6 2o v BEFIBRAEIEERENETE (non-qualified deferred
compensation arrangement) (2350 & Z D555 1) IE S 724k (stock
deferred) &, KO LN LHRERERKOMEICEEINLIRETH L, HL
fEteaxiy, ZOBGIFHBE LOREEL @D 2 &% B RHI IOV TS
WSRO SN DEPITOVTEHET 51 (245, F72, FWHHE OB
OERATRIUE, EREAF SRR SN TS, 2B, IR
%ﬁwﬁummmWWT%%fLtﬁaf,ﬂﬁ&@,%ﬂiZH%B
FTIZ, HEVIEZOENIHREEL L o728 EH 5 5% F TI2600,000
FVZHB T A2 /A L 2Tz 5 2w,

(269) Microsoft, Corporate Governance Guideline
(http://www. microsoft. com/about /companyinformation /corporategovernance /
guidelines.mspx#compensation).

@210) Z® 9 H120,000 KV IR X > THIL DN D, Microsoft, 2007
Proxy statement, at 8

(http://www.microsoft.com/msft/reports/proxy2007.mspx) .
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2 ¥AILVE—F%—X (GM)

GM DI —FRL— b - FNF 2 AFRFHI BV TH FERROBIE & R4 2
ENTE D, GM DN E AL, GM OGS OFE & kT ORI & D —
A EEED72002, 20044 12EFEFE BRI (non-employee direc-
tors) 1A 2 BRI T4 K54 ¥ A LTy WAA K94 1%
DTFoLoicHlegsnhTtnid, $abb, [FEEERIMRIE, PRFxa
ML TS T 7213 2 OMRARAZLE ORI 5 5 ELINIC, T DERK
D 5 R DMEICAH ST 2R, #RHEAL (share units), F 723fBo
Foehad 52 Loko b s, QRO @R F 7213k O TR
AMEA R TH 5 & GHWIE L 5N D GM OO E K% T %
X o TREINDL LS, T3P OHINIZ BT 2 e DZALDORER
ELTEML SNLREOREIERT 5 L &, Bk Lo —KL—
b ANF U ARBRIE, BHANTA COEMIINT--T, BEELT
95 EDTED, PHFROFG & HEOFIGRO D012, Haf
BHHARITA DR TH DfiilT 52 L 2 fiffd 572012, AL KT

(211)  GM, 2007 Proxy Statement, at 14

(http: // www. gm.com/corporate/investor_information/docs/stockholder_info/
proxy_statement.pdf). % B, FEMEFERIGHE L&, (1) BfE, U,
BHEAOBEHL L CIT-2Ho% 8 (officer) TRWE, TldMs
2t BESHOBELD LG TSHICL o TEH I N TV R WET,
(2) EHEWTH B EMENTH L EEMDT, 120,000 FVE#BZT, 4
gttt BEASHoBHd LEFaters, 3 vy s rELTO
= AU LR S 2 W F 3G L CORB LIt B 5w
LWMBIZBIT M2 Z T T RWETHY, 22D (3) BEXTORM
REHEEDH 5 WG £ BBERESN TV L2H5WLWEID ) b,
WEF BRI BNTHESHEDSIE [ DOLHEZETH - T, »OHG D
120,000 F V% 2 05|, BLUBEFZIFIFRIZBNTLEEXHODH
50 % BMREPEZENICEEMBENICEELZHELALTVWLEH505
BENIBWT, FIEEZE LeWEEZ ) (19344ERE7% 0 | BT HiH] 16b-3) .
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{VFHELVE2—SND, S50, FEREEBIEHRIL 72, O
MOEANy 7 - ATV a r i Enz) 2003FELFNIIAN G ENZA Ny -
T 7Y a yOBEREOTH LR NT, ZOEMF, H5WE GM OFF
GRFTHTLEIEDELOND ] LEDTVD (185), 72, KA D
HMADRAIRILIL, ZARIRFEHEFETHREN TS, BB, BHEDO GM O
S IR ASIAT L A IUS 7 B 3B 1005 1L LI %

8) va—Lv b 2%y H—1F (HP)

HP 2B\, FEMEEBIEERICHT A2 HEAE T A T4V 055E
STV Dy Fbb, HP OREHEHEMSE £ CH AT A K5 4 210
L, HP OIEHEZE B 1350,000 RV OIRAZ X 2 ERHIH (%
DOBRINZ B ENTE S, LIXFIIZ, 150,000 IV OFEPERIRM £ 7212
RRERIRA by 7 - ATV a v END, LT, HHIEINLDE
KD 3514 T 2 HP BRE BT 2 2 LAk b Tnb, 4B,
FHGF B OMROBARTIETTERFAE BV TR STV 5,

M) A n-7—F—

ZA L T—=F—=Da—=RL— b - ANF AT, UTO L)%
Wit e L TE by Fabb, [FTORGRE (X bvs - 47
va v ol 3R OBAORKEL LT) UHOMRZEET S L
WEIND, QUHERIL, ZOBMTDOL 205 3FELDNITL R & D YH Rk
HS5,0008 2 RETRETHL I LAWFEENL ] LEOON TS, £

() Ibid.

(213) HP, Director Compensation and Stock Ownership Guideline (http://
h30261.www3.hp.com/phoenix.zhtml?c=71087&p=irol-govdirectorcompensa-
tion). %8, FFFEEZEIGHERICOWTIERHEE (1) B,

(2714) Time Warner Inc. Corporate Governance Policy, at 7 (http://www.
timewarner.com/corp/corp_governance/pdf/Corporate_Governance_ Policy
0207.pdf).

138(297) HEER 59% 1% (2008454 H)



7z, FHEE R OB ORARIE BEIRFEHE B W THREN TV S,
20074E 12 A22HEIFE, # A4 4 - T —F—OliZ16.61 FVTHAHDT,
54 5 T —F — OHGE%1383,050 VY 0P B & L P i 5w
ZElh B,

HAH /NG

AKETRTELDIC, 7TAYATIE, o TUINER ISR EE S
B LHIEEDEDDH o720 LPLEDS, 19994E 4K §CTIl2dXT

DINDHE DA 5 R I Z R SE L EOPHIR SN TV L, T72,

HOOEORED L 912, BRI HETE IR LR S VR EERTE
WHIENRTERVEEZEDLHIEE EOHED RSN R\,

B, fIEEICL2EONHIBRENZOIF LT, EOT X)) HDFE
TR ERITT =R L — b - N 2 ZHEEE IS B W TR 2 B AT
OMR AT L EMERLCT0D, 72, I—KL—b - HINF LR
JERIEEIZ B TR B IR ORRIRA DT A R T4 V2 HKET 524D
Hho WINE, HIEDEF T EKICBV CTHER IR ORA % k72
720N, BeA BRENHSPELCTEL, BB TA K4 v w) AT
RUR 5 BRI 289 2 &1L, BRI U T E M4 % Ik
LoD, HEEFERSED S OB B OERZ /-T2 L25T
ELLEbND, 72, SEBNIZETT 41T, SRR OMRA O
WD, BERBEPZ ISR IR TS, SO X I2, HEDPSHERDO T A
NI OBFRREF =y 735 ENTENL, T4 K4 2Ok
WHEEMZ 72 SR VR ORI 5 2 LT, —E0mifl b
BERTVEDOTRAEVD, WFRIZEE, 7 A H I3k RA EE S
M4 2HIEEOCOD R0, A4 T4 Y OFEMESIIbIS Z Lid
78\
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BL5I 7T Y AEIIBIT HAR AR & BRI B

ZZEFET, HARE, AF)AE, 720 BFECBT DI OKRA
FHCOWTHE LT &7, ZOHRTHLNE oL )1, TRHDEA
DHUTER, BEERIHARA 2 REBETT T0av, $74bb, HATH,
Wit e tRE & T 2 BUE R ERITED D2 Z L EIRLTBY, A F)ABL
U7 A HCld, BB OMRA B O W Tl AT S 250 % & 2
T, »0LEMERT 2 0EPRELOHRNICRERALN TS, BT,
7T YA, CORICELTE o7 B b T Tu—F %A L Tn
bo bbb, 77 AMERIL, EEKIZED b NI O E B A
BELZTNE RS2 VWEEDTWIDTH b, [AHEDEFIIHREE
ST B 1863 DERIC EHDIEL, Z D, 186TEICHA LMD
AR ORA D FRHT T S, 19664F, 19884F, 20014E|2E N2
NYOEZ IR 53, BUE S A S ONUGR 13 4 At obkA £ 1}
HLZTNE RO W EDED LN T WA,

LIFTi, 772 AT pHGRER & L TOMRXIRE OBUE DB
Hasolh e bz, MHENDL LTEMREORMELSIZD M

(215)

H1E 1867 S ORARA L E

1. BBt ok IRE RE DR
Fhst 2t DT O B A |2 B 5 B ORIEIS, 186345122 &
(276)
N TS BT B T, HREERHEE T2 2250

(215) KEOZRIZH72oTE, FILET [ 75 > ZOBEHHKHFIEIZOWT
D—EE] BHRFHE14% 25 (19824F) BELUT 5% DR 15
720
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25 B SRV, Thbb, Rk, ZEE2 DI A
P HRENET SR ST (15), ZOREREAHERDNFD 112
WS 2 B DT B TR RS b2 L 2R D THS (141
H)o SRS OHRIE, TEEOEHUTOMIEIFT SN (4290,
AT ORI A R E IS 1, AHORHICHIES LA
Bbhbor (ME3H, ShsORENTT b, HHOHR
FEHATRD 5112 AHIE o> TlE, HHAH ORI E AN D 2%
DO A EET~EChH Y, £ ) E AL R 201, B
THDHHEEZIITEEOHELE LV DL DEELXROL I LIZARL S
L ChD LB DN T o e

LinLadit, SHGRDWGO 1SS 2 A DRE K2
LU, AR N R L, BEAHR A AT 5751 Ol
B LB R R 5 2 L AL Z Eab ), ST kI3
FIZLIELER OIS 5 Th ooy HUEAEIE, B0 s EHIN
WM REGZ 2L ICE>THRIT SN 575, ZOZLIZR2TED
FE 7 B R FOMEO LTSRS E Db ) ) 2y £/, &t
ﬁﬁﬁmmﬁ77@k&x%ﬁuﬁwf,ﬂﬁ&u%mmﬁwlmﬁ%
AR RA S D T A CHD D L LD BT T B

(276)  Loi sur les sociétés a responsabilité limitée.

(217)  J. BEDARRIDE, Commentaire de la loi du 24 juillet 1867 sur les sociétés en
commandite par actions, anonyms et coopératives, t.2, Rousseau, 1883, n° 377,
p. 66.

(218) DUVERGIER, J. B., Collection compléte des lois, décrets, ordonnances,
réglements, et avis du Conseil-D Etat, t. 67, 1867, p.295.

(219)  Ibid, Ch. LYON-CAEN et L. RENAULT, Traité de droit commercial, 4éd, t. 2,

Librarie Générale de Droit & de Jurisprudence, 1909, n° 815a, p. 188.
(80) AHRFESMICHED SN TOERED FIRTH S (345).
(281)  LyoN-CAEN et RENAULT, supra note 279, n° 815a, p. 188.
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SRR, FEOFEMEEHET 272012, [AHICHET 218674 7 H
24B@&§%(MT,mwﬁ%ﬁ&&?%&li:@%ﬁ%ﬁﬁgbgl

18674E LS, AIREE S & FERIS, BUHR EZ RO R 5%
FETHIL2EDDL—HT (2%), FHPZOERIIB VTR OR
ALBITNER L 2WHEEARICRETE S L) ICHIEL, $4bb,
RS TR IEERIC L ) E0 SN BOFTEH -5 2 L 25T, |
(26% 1) EHELDOTHD, 72 [ZOMRIZ, —UOEBIITITE
BLUH S ILPHEED D B O— NMEA = —YDITZIIONTSH, —
e LTI o N (Mg2m), [ BEkidicaeomER
ReE L, SEAREZRTAERZ IR L CattoeRITRE SN L] 2L
MED bNTz (M5 3H), 1867THF LDV LEE L, HEFHINDOE LD
b RHLOFR T LB TS L Hh, I B0 Jin b RIE 24 5
LEbiz, BBROIT) EHPATOMME L LT E oM EHFL S5
ZELLEDTHD, AF) AT, B HRA %Ko 5 BRI,
B S ERMRE FET A2 L2, KRR LFELITH 2
ENOWFRICH 5720 F2T AV AT, BUFEROFILGE & RFEOFIZE L %
—H L IR OMARE OffifEE R LTz, $4bL, W
EC BT, BEFRORE T 20 EHHITOMM L LTHiET 5 2
LREZLNTWARP-7289) ThbH, ZHUKL, 75 AT, Bk
\2 & o THUERRIARA 2R S LT 2 B, BUHR O L BT Lol

(282)  Loi du 24 juillet 1867 sur les sociétés.

(283)  Ibid, DUVERGIER, supra note 278, p.295. & - & b, & OHIZIE, HL
R RIEPFDPOEESEL I EARICEOTT2H b W5E, 7oL 21, A
BoISTEL, Précis de droit commercial, 2éd, Ernest Thorin, 1878, n° 308, p. 215
TlE, TOEDIE, RERIVHE T LHHFBORTHEOHIBECTH 2 & itH
LTwh,

(284)  LyoN-CAEN et RENAULT, supra note 279, n° 815a, p. 187.
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FIZE o THHITH L TH R 7HAEEOMIEIIHATON L Z A HESI T
(285)

WD ThHb, ZOMKIL, EBPATOHRIITETONL Z L5, HIE

¥k (les actions de garantie) &IEIEI7z, LT, AKfEd FI2 .

2. HIRHRBLEDONE

(1) PR B & OHUE

18674E 5L, L 20 ) 2N OBEHEICOVW TS FERL T
W\ L72ASo T, EARKE (action de capital) & [AIEEIZEZ388k (action
de jouissance) ZH{EFEE L TEHICHFHTAI ELHOOLNL EEZ D
AU Lin Lt SRHIEEARC 2 ORI = kAo,
W, BROTBDOD R GIRY, Faitk e itk s L CHAET 52 &7
CEBGERERTOR, E7, W, AHOBLAS 2 FH, Bl
&Pk (action d’apport) D@ EZEL CTWAH DY (353H), DI LT,

(85) L7225o T, Zofkidatt & s & ORI AENICHIE S 7z
BRI S ET HHEEICIZFTE TSN\, JEAN ESCARRA, EDOUARD ESCARRA,
JEAN RAULT, Traité théorique et pratique de droit commercial, t.4, Sirey, 1959,
n° 1375, p. 38.

(286) LEON LACOUR, Précis de droit commercial, 2éd, t.1, Dalloz, 1921, n°528,
p. 317, LYON-CAEN et RENAULT, supra note 279, n° 815d, p. 191, J. Escarra et
al., supra note 285, n° 1372, p.33. IWRDERIZZ 2 2T, StrHo» L
OZOKRAOFKHEOET L7213 Mk EIHET 22 L2 [ERDME
H L Es, LeL, BROMEME, HEOHLRTIRZVWOT, FligE -
TG TTRE L HEM B2 b o TINEAT) T & 2%, FIMAD LT & EH
shzetkaix, chg [ZEZsk] £ X0, SHPEEICWZ-725E8TH
FHFADOERF REIF L v, 2 LT, FHEBEAFRENTH 5 A%

[EAK] & Xa, BIREKRSE 7 9 v AmEnges, ER7 7 > 2484
k] UREBZEEE) (BOrs, 19824E) 1020, 1024H,

(287)  LYON-CAEN et RENAULT, supra note 279, n° 815d, p. 191, J. ESCARRA et al.,

supra note 285, n° 1372, p. 33, LACOUR, supra note 286, n°528, p.317.
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B AR B A BT B © kAT B BB IR A & B S AT L
P L rhio T, BURHEHRS R D D 5 ) TG A A T
EOITEE TR INRE L S L h o720 L72DS> T, BERROIERET
B, WL & % T\ b AP HHOY, BATHEE 72 AN L
o L, EHAEHIES DS TR L TV Bk, FRIRAFHH 5T
HUS L BRI b LT AL S IR o e

@) RGO RATEY

18674E XML TIL, BURifRIIHREFRISELE SN RITNIE RS W
LD BT (). CORER, —RLEECS, TR
BB T U B A & 5 SR E B, 5 < MBI, U
BT % % Tl OIHEA T 5 B & 2 1L £ o 2 4R
LEL 2L, 1RO H L 0w T b [C, RIS 5 £ ©

(288) LyoN-CAEN et RENAULT, supra note 279, n° 815¢, p. 190.

(289)  Ibid, J. ESCARRA et al., supra note 285, n° 1372, p. 33, LACOUR, supra note
286, n°528, p.316, C. HouriN et H. BoSVIEUX, Traité général théorique et
pratique des sociétés civiles et commerciales et des associations, 7 éd, t. 2, Sirey,
1935, n° 1039, pp.212-213.

(290) W (choses) 2DV TEE SN2 MAIEIMEL A4S (usufruit) &
W, FEREOHEFIT b B GHE L A (nue-propriété) &9 (Kik
5825 LT ) o bk BIEAT [SALOMMRZA T X 5 i S MRl 4k o i sr
—7 7 ¥ ASHMRAH S O ——] Fi74% 35 (19994F) 237H
DIF, 250E i (25)

(291) HoupIN et BosviEUX, supra note 289, n° 1037, p.211.

(92) L7zosoT, BREMMOL DT L L GRET I LD TES L
THEFBETERTH Y, IO Z AT LD ) 5 (225, 415).
JosepH HEMARD, Théorie et pratique des nullités de sociétés et des sociétés de
fait, 2éd, Recueil Sorey, 1926, n°277, p. 358, LACOUR, supra note 286, n°528,
p.316.

(293)  LyoN-CAEN et RENAULT, supra. note 279, n°815b, p.189. Douai 7 aoft
1890, J.S. 1891, 247, Lyon 2 mars 1883, J.S. 1884, 298, Alger 30 décembre

144(291) HreBUh 59%1%5 (200844 1)



AT & L O E F T IUE L 0 RS LT L
ZNTIE, WOLFHGHR L2 OMRRO TR L W% BE T 5 DT
b5 e WEFIUE, SO 70\ HIRHE LI & 7 AR
TEHDIINVDORDH 186THESHFNIZDEEWIEIIL TR W0,
B B IRRATE U T\ re, 722 218, $RRHATREN O SR BT OB &
HRT 5 72T B 2 L b, TGS B FEE IO C
ba3EEEE LAV sk, 1), IO
ELAOE ER b, L LAass, FEICE, KERAILSVTR
(EF B AV (quitns) 2IET2 2 125> T, JMRH L
A B IR R S B SRS TV e, Fhbb, BET
B R DI DN SRR DI & B & 50T by L

1890, J.S. 1891, 280, Paris 12 décembre 1889, J.S. 1891, 18. Trib. com. Seine
30 mai 1881, J.S. 1890, 156, Trib. com Seine 25 juin 1894, ]J.S. 1895, 48, Trib.
com. Seine 12 juillet 1888, J.S. 1890, 296. Z LIkt L C, BWILHFIIHRA %
AT S L ERDBZBEOHHFI & LT, Cass. Ch. civ. 26 février 1908,
J.S. 1908, 252. — /T, WMDOHFIZIZOWTIEX, TORTRFICHKETH
LWEN DY, HRELDIOE 2RO ORI RIGESE L2510, 2o
PO DEL ) B b D EfREN T8, 1893412 [#I & 5 &t
IZBIT % 186747 A24 H DA OUYIE R & 72 5 34 (Lol portant modifi-
cation de la loi du 24 juillet 1867 sur les sociétés par actions.) ] (2 & AeLiF
i, ERAEEREND E T, TOEPKRELLENREETHICE-S
T, UEBEIRBRE S NS Z & & E N7z, Hourn et BosviEUx,
supra. note 289, n°1033, pp.205-206.

(294)  HoupIN et BosVIEUX, supra note 289, n° 1037, p. 211.

(295) EBNFTFMEZE SE S L RENREOEL ZFRT 256121, £
DOHBEIFNLI0FETH B 2072, WHRIHHEE DS HEDSRIE T %
FEHA 2 EMB NFREDHRIF R TH A LT 5 &, SHICEHM, HAEK
PERE SN ITNEL S WL D 5, HobmalcLE, Z0LH
R, HAROBERREE L MR T A 2 LEAHNTEVWERINT
V172, J. ESCARRA et al., supra note 285, n° 1376, p. 39.
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MLAEDS, 19374E8 ABIHO T L - u 72k ), HRERKIE, HX
EALORURE % ASZ OFEFBPAT L L 72585122\ T O BB ML FRE % 1
WMSELMEEFT AL LT IS N 1758), b
COYIEIZ LY, ARIE, PSERERREEOIURIC X o T H D ATE
Phd 2 eid (, RO HEOIRIEIX, BUHEROEFHHAT OB
X B FHERFMEDTVEHE S 5 DR 2 X% 6w e i L“Cw;%?l
LT, SRR, MREREIC L 2SR OFETADOWERE b 72

LIPERDAEIRET HDTH > T, MERKIDPSHO DI R
CRRE SN ET 2 2L 2 BT 230 TRAVERTIHD D
S

DX, HRRROLGHEERNE, WU O ERE I EE L2 5 2

Wb 0bod, HEICED N o7z TOREHLNIZT AT

WIZ, 19664EDFEYIEIC L0, BT 2B, EET 2 RilE e
JEDFEEEZ BERERDKE L7z & X2, RO BET 2
EPEDHND,

(3) fHEAARDE

TTIIRR7Z X918, 1867TERM L, St HUH @%%%ﬁ%w
WIT2I2E 5 TH 5 L EZ DM HHICED S 2 a%mbto
W%Ui — AN ESHEROBIICILD U TED N Tz b wbild

ﬁﬁﬁﬁ%#&@&@— IZE > TR IH—ITED S Z & b TfE

(301)

Holzo T2, KX TN TOREIHT L T CRDOHERRORA % K

(296)  Ibid. ALRREDEFFED 212, TN TOH ISR MEREED G- 2 51
TEHD THIEWENERT AL L TWhilddo72L9) THh b,

(297)  Ibid.

(298) J. EscARRA et al., supra note 285, n° 1376, p. 40.

(299)  HoupIN et BosVIEUX, supra note 289, n° 1036, p. 211.

(300)  Ibid.
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BB TR C, AR CRA T~ S Hich Ed 7 b T, Rz
(302)
B £ T IR D B A SRk B = & b 3 b

it
(4) FHERS 2 HEPH
HERRIE, B ER 7213209 bO— A% LBADOEEHIT EO
BWRIZE D ZHDW S TARFEORBIITKTONDS (6528), T2bDL, 4

B BT\ By 121, A 5B 5 A0 L T LI R Okt
DR OIS AS X 12 TR S 20 ETILE, 18674 AHED
RIS, TR RAE & 72 MR B © L AT TE BOTHD,
MO O EE DY bITRHATST 515 &5 b 0w, &t
DEGERIZxT LT, EbhOTHOT PRI L 2RO WAL, 5
RIS, SERBUTB ORI Y L TR A% b D E% ) 5 5OTRA
P BT L7 T

%72, B S0 D OIEHRO RHIT EOMEII S NS, 728 215,
WU & 2eh b O TR 5SS 773240 6 2§ 2 312 oV Tl
SIS 7 OIRIE R T 5 = £ 4G5 20 LR E ATy

(301) J. ESCARRA, et al., supra note 285, n° 1372, p. 32.

(302) HoupIN et BosVIEUX, supra. note 289, n°1036, p.211, PauL PonT, Com-
mentaire-traité des sociétés civiles et commerciales, t.2, Delamotte, 1880,
n°1622, p.599.

(303)  J. ESCARRA et al., supra note 285, n° 1375, p.39, BEDARRIDE, supra note
277, n° 387, p.75. fi )5 TI8674HH:IL, HTDMIKIZ DV T O AW IZEH
FEEEH) LV FEHIZEO TV (445%), J. Escarra 51, Z OJ5HIIC
£oT, BEREILL T WIS O AMO BUH % O de D HR I H
TONLZEDPPHTONLZ LIEH W EfRL TWb2S, BEDARRIDE |,
Z OB E O & HORRBLE O MW7 AZEE 2 2 L T\ 7z, HouriN et
BOSVIEUX, supra note 289, n° 1037, p.211 Tid, HEHRIZ—FED Y b s
(solidarité réele) TH 5 EfE L T5b,

(34) PoNT, supra note 302, n°1622, pp. 598-599.

(305) ]. Escarra et al., supra note 285, n° 1375, p. 38.
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5) sk

MO, DRERT, QHIEFET, OAHOAIZFES N
B B v (265380, UFCH = AR O BRI 5T 2R
EIHT B

D ek

HEERR A TR TR S v, Lo > T, BUEHxE, Ekir
OB A B TR L T, AR A AT 2 B A
Watin £, BOMEE, RICEHHA A ORI 5D <T
AT CH WA THo T, DARROBIIHE BN L LI L
v
@ B

UM HIE AT 5o = OTIEFREREEHEIRS 5 72012, HORIZ
BERAE R A A I L2 VAU 2, L L st RHRIARE
A Td % 210, 1BIRHE F ISR S o B B S N1
UL COHZ ORI 51, 370, EAHROMIE M |
B L UHERTARORELHE L CORRBMOTEE FUBCH (36
K)o Fhbb, BERAEIEL LD L5 IERE, AHICH LT
RO FKEROERET LRI NI SV TH L, HARMILIUL,
SR 2 B AR D B L 7B T 5 BRI 5 12 b A B,
6 1 I OIS LI 7 £ ) BERIAE S LTV
VEILIZE SRR RIECH 5 C E AEIS £ o TR BT
P BIBIS LU OEBUE, S0 RO — S ORE T % 2

(306) Paris 26 novembre 1885, Rev. Soc. 1886, t. 4, p. 196.

(307)  J. ESCARRA et al., supra note 285, n° 1373, p.33, HourIN et BOSVIEUX,
supra. note 289, n°1038, p.212.

(308) J. Escarra et al., supra note 285, n° 1373, p. 33.
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PG TR LTV Ry 58k 5, 1867 S, A0
IRBRO SR -, AU BRI & 52 72 B X, AH O
PRAEC X EII BT, BEHOHIED T 51 L E X B
<ha

LonL it SORBROTIEIS, = ORI HES 2 B
B OB L (K57 50 +7b b, Paris BEFRERIE, OIS, #
BN B A2 OB R C b 5, &) EURIICIE, SR R
B 21 B CRIHERIE LIS 5 & X £, 72 L 2 AITAHOBiE
E o 2 BRI A AR 1 2 E R L e %7, A
WAaTh, HEBAI BT IR AT 5 2 515 £ TH,
% AT L 7 RIS 12 S0 720 O EHED TS S % £ b B
T, TGO AN % BB OO 120 4R 1\ FoHEh e
SIL3 BDTHSH e ZOLIZSNT, Dijion BB, IBEHAEE
T ) BRSO BIEIZ AR ST 5 © & #HHC, 0RO
A8 B RO M2 A L2 LWL, MR 12 AR 7%
BHOIED 1 DB BET 5 = & BB adho Ty LinL i,
RAHSIZ BT, ERMAHAEDEAHE (depossession) [ EHEREE
DEAIED BB LTI Tt oo 2 BT OB 1S B2 2 &
DRI R

(309)  J. ESCARRA et al., supra note 285, n° 1373, p.34, HourIN et BOSVIEUX,
supra note 289, n° 1042, p.214. )5 T, Z DFEEAFENMEII—TONE 475
FEFLWMETHH LML T2 b DL LT LYoN-CAEN et RENAULT, supra
note 279, n° 815h, p. 188.

(310) J. EscaRrra et al., supra note 285, n° 1373, p. 34.

(311)  Paris 18 mars 1953, D. 1953.2.486.

(312) J. EscARra et al., supra note 285, n° 1373, p. 35.

(313)  Dijion 10 février 1902, S. 1904.2.97.
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S, IR O H 5 M AT G D AT AT % 2 LIS 2
B L AT E DONED O v B2 BN, TN
O\ DI TH 2 = & MR Ly 5512, [HEIE,
B AL DRI HEL ST B BIRHZ 3 LIS 2 5 2 & AT X
DI, FNEBTIAT AT E bITETHDE LTVD, bok
b, WEOTHE BT, HRROREREESLEE T2 5, T4
Db, MHARGHROBH AL, MHH 5 I 2 DM & 55 5 £ T,
HROFAHEZIIST 5 Z LI3TET, POLFHERICISHD-00
AT 2172 2 Th B L+ 5ODELTHE LIRS AT,

SO X3, RO A OHER £ R I B TR 5
Wiz, L Lsadih, IR &\ BEENE, Saimiko s
DI A S BT D R ) A, 7o, ST L 2T AT
SRR A T ST BRI LC EAER B LEhioT, b
BB, BT DG, BRI & R TV A b
ST RETH D EERL Ty
@ SHoO&EE~DEFIL

AR IR DT E N S 0 1T, AR &I HE 2 A
NELS %, L2LGDS, T Tk X 912, HIRERIZEEAARA T

(314) J. EscARRA et al., supra note 289, n° 1373, p. 36.

(315) Paris 20 novembre 1889, S. 1891.2.93.

(316)  Z OHWIZxF LT, HoupiN et BOSVIEUX, supra note 289, n° 1042, p.215
TlE, EBPATHOMERMROTTHIFEEAREZ I LA LRENLTOb O
LB, BOLNGZVWE LTV,

(317)  J. ESCARRA et al., supra note 285, n° 1373, p.37, PONT, supra note 302,
n°1625, p.601.

(318) HoupIN et BOSVIEUX, supra. note 289, n°1043, p.216, PONT, supra note
302, n°1627, p.603. PO IZ, HLWHEEE LN T H5LEE RV EMT 5 b
@ & LT, BEDARRIDE, supra. note 277, n°389, p.77.
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B, % b2 bHERROBEDEIAT L COMMRITEAZS 51
TWBIZTER W, L2 o T, BANETH B L) Bk & atto g
NOFAOBRETH LT3 & 5 ST,

6 ik

18674 SRk LY, HRHRALSE P L C— I OBBAE & B Ao e 5
Z T, HEHHEEROHIICOWT, WL OhDEAITST THE
F5.
D R AT & Ao 75

SO AR AT & 1kt 7B C b, A ORI
BB b E RS IT Ty 18674 AR, At O SR
B ORALI I 2 B (%), TR 2 M (23
), O FH T 5 BASER (4%) B & OAH ORI A2

T HHEE (25%) D4 DDOEGEIIBRE L TWiz (41%), EakIZHHRE

B AT 2 D kU, BRSBTS BRAL S T
Fo, SRR & A o 72 b LT h, St ORT 484
b ORI, TNTOMEMRE, kI om
BB A BT 2 £ 5 A B 2 7 o ORI 2 ORI A A5 &
ﬁ?éhfw%i

@ FEEFIHEHRREDSZT SN TV B

=A
i)

(319) J. EsCARRA et al., supra note 285, n° 1373, p. 33.

(320) HoupIN et BosVIEUX, supra note 289, n° 1043, p. 215.

(321)  PonT, supra note 302, n°1626, p.602 TIX, ERKDIEIEN I NS T
THER TR COEBPIT2HE 2T TR L v E LTWwD, F72,
LYON-CAEN et RENAULT, supra note 279, n°815b, pp. 189-190 Ti&, EikAs
RS Z 3T T i, B IE o2 RETIUIRED 5 &
L TWw5h,

(32) HoupiN et BOSVIEUX, supra note 289, n°1043, p. 215.
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TERDHRRIRE F R TR s, Ui 2518674 AL 0k
B ISR LT B A1 2D b = OBEIT b, SOOI
Levo 602, MBS EOULE G 10, HEHIEE R L T
SR DB L 7T SO b £ 1 70 & & 2 BT\ o WA,
FNTORERREGERE LTV AR LT, CRARET 3 &
ST B EATE, b REA LS VAT, I
ORIE % Kb 2 WA T HET MR 2l 5 $ 72, Bn Biedidl
R L T s G, GRS £ 7 3B S H IR 52
E R, CRABETARELED @R, COBEREE, BKO
BB b B 51 LS, BOREEICI, ko
BEFLTWA I ERIERT A LICOVTOBENRH L EEZ LN

(3m)

DTH S

(323) J. ESCARRA et al., supra note 285, n° 1378, p.41, Trib. com. Lyon 14 aout
1885, J.S. 1886, 471. HERFE D FFLA R  TH OB ORI E U &
WEHR U723 @ & LT Trib. com. Seine 25 juin 1894, J.S. 1895, 48. supra
note 292. LYON-CAEN et RENAULT, supra note 279, n° 815e, p.191, LACOUR,
supra note 286, n° 528, p. 317 b [AIBEICIET 5,

(34) HoupIN et BosviEux, supra note 289, n°1043, p.216, LyoN-CAEN et
RENAULT, supra note 279, n°815e, p. 191, J. ESCARRA et al., supra. note 285,
n°® 1378, p.41, Cass., ler 20 juin 1898, D. 1899 1. 233. LACOUR, supra note 286,
n°528, p.317 Tl&, HUEMRZFELL 20 - ZZHUFR O 4 L2 EBHATICD
WL, EERhE SNV ERL TS,

(325)  HoupIN et BOSVIEUX, supra note 289, n° 1043, p.216. PONT, supra note
302, n°1626, p.602 Tlx, FHLEMEZ FEE L 2 WIREDS k3 1L, BAEIN
2, MO, FRE TSN DL AL EN) LML TV
5o

(36) HouPIN et BoSVIEUX, supra. note 289, n°1043, p.216, PONT, supra note
302, n°1626, p. 602, LYON-CAEN et RENAULT, supra. note 279, n°815e, p. 191, J.
ESCARRA et al., supra. note 285, n°1378, p.41.

(327) LYON-CAEN et RENAULT, supra note 279, n°815e, p.191, J. Escarra et
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18674 LD FCIE, SHHIE, MO EHIT & RS 2 7012
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S, B E ) BICEDDZ ELTRETH 720 T72, —H L2
LI AEB A E RO TWTD (728 2IR1008R%02008F), ZIUE &
FRDB & DTG0 EAE ORI L TR TR57Th b L H 2 bT
i 2b b, THEROTEE, SHOBEAGE L &, I

al., supra note 285, n° 1378, p.41.
(328)  AF91-92E,
(329) ]. Escarra et al., supra note 285, n° 1374, p. 38.
(330)  Ibid.
(331)  186TAEED T T, HARIZWVAZ S ERGHIT SN TV, B
(280) Z:H,
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B, WEOHIE, BEHEEE RN L0 b, © LATERIC AT
DEMDLHE 71— % B 505775, 2B X B =B 5 %
DI - LTI B AT T o LIS 55 b s

F 72, 1867TAEAHEIE, HERICE L T, IR Mo BHFET T
HMUT w7z, $hbb, HAREEIEENSLHEIZE, 58k
I OB A ORI TS0 5 15 WTREMEDS B OB AT
BIZESTHFIE R LD THo7 L) ICBbNE, HERL, 2L 2H
B I AT & DL BBITI o\ IR 212 5> C O O R % 220
LTwTh, UHEHITOBE, JLIHEIE L HAIE, 20K
SEE DI b A < HEOMBUTY S 1575 T 5,

ZDEHIZ, 7T RIBIT BAEMRHIEE L EOFEMEICEM S E S
Tz B, RIS T 2B DRRICB T O kA 2RIEZ 2 208
LAY —=FL7=DTHo72,

) J. ESCARRA et al., supra note 285, n° 1372, p. 32.

) Ibid.

334)  Ibid, LYoN-CAEN et RENAULT, supra note 279, n° 815b, p. 189.

) J. ESCARRA et al., supra note 285, n° 1372, p. 32.

) ARTSOE B,

337)  BEDARRIDE, supra note 277, n° 387-388, pp.75-76, PONT, supra note
302, n°1623, pp.599-600. HNZ T, HUEEIZITM OB % #0551
FRASZ W IICEEA T D COMFERIITEBETH L LM SN TV D,
BoIsTEL, supra note 283, n°311, p.217.
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(339)
OHADIAFHE TR I NER ST, Zo8IE, BERIIISINT L HH %

(338) Loi n°66-537 du 24 juillet 1966 sur les sociétés commerciales.

(339) B, NEMMICETHAEICHEL T, [AESMAORENMICHET
% 19834E 7 H26 H O 145836757 (Loi n° 83-675 du 26 juillet 1983 rela-
tive a la démocratisation du secteur public) | 1B W THHI DB E K IT 5
N7z, MEO#EHLZZIT501E, OFL¥E2EOEOSEREN (L2
X, 77 AL, QEPEENICERO MY RE T 5 EE M
¥, EfEat, REBFESIHE LOMSH% o ICEFHESH (728
X, v —RHED), ORFEMNETICHET 252008t (77 » A
AT, 77 v A ARBERHS), @ LRoO%2w LODMEDS, H
T FEFEDS L IE B o3 & LETEROB P& EHRN T 72131
BICRRA L, 2OoMEEROEI00 N EOKKESHTHE (15). ©
W LOOMEOHS &I, 1) 77 LT 5 EOMES L 4%
BEPHASHOLGE IR ERSIRT T B2 EOMFE, 2) 77 Ls
P ¥ 5 5AEE B L OMEER T 23R HEOMRIE, ) HEEEIE]
TAHHEHORETHRSNS (55 1H), T/, OQORFEICIBVWTI,
AR, BERSTRLE T 2HFOMNE HE-2EORELED,
72720, T LOEORFE TG T I25E60H5,) BLOREREOERE
BRI L o GERSNDWEHRBONEOTHIZ L o TS NS, [FAIEIC
LEoT, PR EHMET AEEICBITAMERENT LKA
RET L2HE R SR ORA RS RSN L Z EEd b (215
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BIEZ DAY B A RFHEE OFTHEEE L BERIVAKR LI L E5 5
RO B2 SR I 2 Lo (96%), AL5HERIE DR % 1
AL L7 25612, KFMERNE, ZOFM0D L1, HERRBEHHET
ENTVRLPEPEEHL, FREFERRITTT 2HMETITBWT, R
HHEEX ZIE L R2ITNE RS W EDSH7ZIZED b (97%),
DIFTIE, 19664E R F &I & » TWIE S N7z % O LS 5,

2. SEHE ONEE

1) s

10664 TR AL, ARG AER IR0 & W OB OPA S
TehZEERDTVD (954 LHATE) , ZOBEIL, 1867THEDHE & 12X
R, TR SHROTHETHS L ARD TS, Lo

100, 1158, F72, [#EB L OEMBIE I T 254 28L& T 51
7219964E 4 12 H OFEHE96-314% (Loi n° 96-314 du 12 avril 1996 portant
diverses dispositions d’ordre économique et financier) | (2 & - T, 23 #HD
FUZB T 522 B B EZ R ET LR ICD IHERRE EN Sk
WZ EPNED LN (515:37H),

(340) 7B, 1966FE AL TITEANTTHRL L 225 2 LT b 5T
PO LT (915 13H 1 0) o HEADPHGEIRIL S NS & J1E, M4k
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KED o TI0REBR 2 VWHEHHORERK B ERENRET LI L2 H
lhed 2 LD I (165%).

ZH2h, HEHRKCOWT, kR, F-HACB0T, HitkoR
B A B AR 1 W?é%ﬂ%ﬁf 252 5 720 ERDERT B HE
D3fFLEED LD aLTmtoL#L&ﬁ%,:@$@EE%% £oT

MNIFERFEZEZ LTSRS 2w (ASEREE2 30 3 AR
IZOWTIE, YEEAPHEKREZRE L TBIERY, FHEAEFITH
R AT ALEIE W EfE SIS, HeNrl HUGUET, Mise a disposition
d’actions au profit de personmes physiques afin de leur permeltre d'exercer des
fonctions d’admistrateurs ou de membres du conseil de surveillance dans les
filiales non cotées d'un groupe, Droit des sociétés, t.49, 1999, pp.4 et suiv.,
p.4.

(341)  D. Bureau, J.-CL sociétés, Fasc. 130-20, n° 66.

(342)  PIERRE-GILLES GOURLAY, Le conseil d administration de la société anonyme,
Sirey, 1971, n°171, p. 102, JEAN HEMARD, FRANCOIS TERRE et PIERRE MABILAT,
Sociétés commerciales, t.1, Librairie Dalloz, 1972, n°810, p.697.

(383) 205 EMHIEEEREICHRE S, HIRSICETXTokREOSMN
DRD SIS (1665%),

(344)  MARCEL HAMIAUT, La réforme des sociétés commerciales, t.2, Librairie
Dalloz, 1966, p.69.
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10664 T AL R OIS 5 % | 18674 Stk FIRE, Lo
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(345)  HAMIAUT, supra note 344, p. 69.

(346) HEMARD et al., supra note 342, n° 812, p. 700.

(347)  BUREAU, supra note 341, n°67. 72 & 2\, HpE OHUR&R % Bl % &5
LT 572012, ZOSEoMADE L T ianiZd e2eb b3,
PRERELZ 110D 5 1000k £ CHI & BIF 2 HRERSTGEIL, TOTH & 12
WA VERY M%) &5 B BHNE % v IR S A7z, Trib. com. Seine 19
avril. 1956, D. 1956, p.622.

(48) 772U, [EOEBEEWZEIST 2 IEE OB T 519784 7 413
H O34 4578-7415 (Loi n° 78-741 du 13 juillet 1978 relative a l'orientation
de I'épargne vers le financement des entreprises) | 12 & - C, ¥ &4t
BB L 2D EE L T 5 BUEE % & NBIMER R O REFE D14,
W AR TH - ThH, BHESIC L o TRAT SN LEIMED 7 WL
BLUM 2 AT 5 2 EEE S, ZHUSER L 23 a 3 S5 &
NB 2 EwED b7z (19664t F 2 1Hi5269-6 42, 467-2 5%)0
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IEAMES LIRS & L TR RE T 27210 TIIRED tfuuxgo 7,
(330)
BB & > THAY AR HEERRZ D ;’U:c\jioo 75T, HHERER,
EHEMEERZY, TOYMOERIET BT 2RO ENDS,
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R B R S 1 s F b b, 7 BT i b i
FHHRTLmolzbALE3NLIEND, Hhimald, ZTOMIZUFHEIH%
DB L AT OB & % 2 52100 5 & 451 LTl 2y

(349) HEMARD et al., supra note 342, n° 808, p.696, HUGUET, supra note 340,
p.4.

(350) HEMARD et al., supra note 342, n° 808, p.696, BUREAU, supra note 341,
n° 63, HUGUET, supra note 340, p. 4.

(351) BUREAU, supra note 341, n° 63. &1L, @%, &ictEsns
9% MEMICX o THE SN LEARKRELS WA, HENFEH
WS R HT 5 & &3, BREBFOBRIL > THBETRTEZWY
bX}R & % B, BARTHELEMY MERCADAL, PHILIPPE JANIN, ANNE CHARVERIAT et
ALAIN COURET, Droit des affaires, Sociétés Commerciales, Francis Lefebvre,
2003, n°7664, p.420 HIBNIL, HRITOWTEH, HEIEM L 72E8 510 22 bk
TR, FREFAM, A AEOMK 2 ERIGRNT 285 H) &
i, A HBREOGLRERD ) 5T L %788 T b, Cass. Ch. civ. 8
mai 1950, J.C.P. 1950. I 5602. ¥ & Mkt D% %5 b D & L T SALOME
LACHAT, La mise a disposition d actions de garantie, Rev. soc., t.95, 1977, n° 4,
pp. 423 et suiv., pp. 424-425. 242X LC, YVES GUYON, Le régime juridique
des préts de titres, R.D. bancaire et bourse, n° 6, 1988, n° 10, pp. 36 et suiv., p.
37 T, AMFESZHEBHEONR LTS Z L IBMPESN TV,

(3%2) HUGUET, supra note 340, p. 6.

(353) BUREAU, supra note 341, n°63. T4k LT, HEMHEIITES NS F

HEHE 59% 15 (200844 F1) 159(276)

=N

EY



SO E N T & BT Th 5 L B2 5 B b B o, 7-
L2, BV —THOBBEA T, 7V — 7O OREZE B AL
I RIE S B BB S, B BT o TIE, L SIUBH
KBS 5 C & A ATiN b IR A D 50 T 1T, BtV
S o THE, EROMT L Y B L TG . LT
HLAE OB A LT BB IR Crable, U5 & L
B 5 2 & A0 LUabbh o, Sho0Rat EHTE, /L —
DB AT | U R RS2 & o O % 72 RN
FEIZ Lo TRE92 2 &1E, BB L7V —TRFIZE > THEET
HHEEEZONIT-DOTH A,
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TICHFEIZL o> Th SNLEFHIT L O ENERMEATHZ b s b
EIRL, BU R ESTEROMmNIAE Ul T 50D H D, LACHAT, supra
note 351, n° 17, p. 430.

(354)  LACHAT, supra note 351, n°3, p.424. ¥ 7z, HUGUET, supra note 340, p.7
TIE, IASITMATHRBNHEETFHOMEE L 72X 03 (Cession
d’actions assortie d’'une promesse de cession unilatérale) 3 & ONEH#B D LG |
A OAFRE L 72 %k 0 38 (Cession d’actions assortie d’un bordereau de
transfert en blanc) 2517 T\ 5,

(355)  LACHAT, supra note 351, n° 2, p. 424, HUGUET, supra note 340, p. 4.

(3%) HUGUET, supra note 340, p. 4.

(357)  Ibid. MRS BWTLABEDOEFE VS 5 LIRHTHd O & L T,
YvES GUYON, Droit des affaires, 9éd, t. 1, Economica, 1996, n° 318, pp. 321-322.

(3s8) bold, AikOEBYMEEMICL o THRET 2 MM E
B ENTE LR, AR L ERBEEORF LT 572012, OFED
TR AT L L w2 & BL V@B X AHNICHTRET 5 HEF]
DI % L35 2 & BRI L2 T 4L 7% & 7, LACHAT, supra note
351, n°13, p.428.
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(359) HUGUET, supra note 340, p.4, HEMARD et al., supra note 342, n° 808, p.
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(5) HHIRFRDOE L

1867 FE XL TIE, HARKIIOLLA T, OBEARRET, O2H04E
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INEDOERFEFED L ICYIEENDhE ZNEIET b
@© ak

1867 EXFLED T TR, HAKRIEIR AR TH L Z ko b T,
1966 FE P HAHEIC BT, HlELwid, HikEELalTHL L
RO TN, [HHESICET 219664 7 A24 H O 566-5375 %
&ET%W@$1H6H@E¢%®ﬂﬁ%MTJ%%M&?ggJKlo
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W O(AERES 0, Thbb, $47T1E, oMz HEKICETEB X

G61) L7223 T, NG ThWVEATR B AT o 72 EBHITIT 0 54T 5
FHEIZOWT LT S, HEMARD et al., supra note 342, n° 8183, p.701.
(362)  Ibid.
(363)  Ibid.
(364) Loin°69-12 du 6 janvier 1969 modifiant la loi n°66-537 du 24 juillet 1966

sur les sociétés commerciales.
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T\ 7z, HEMARD et al., supra note 342, n° 814, p. 702.

(366) Décret n°69-1226 du 24 décembre 1969 modifiant et complétant le
décret n° 67-236 du 23 mars 1967 sur les sociétés commerciales.
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EDFEFRG ORI 519674 9 J28H D4 )V N > A 5567-833%
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EE, YEMRE T2 LOEO ZIBNICEEAR D D LT 2855 A
Jol, 2HIZBWT [F—D3B I EAIHICIET 2 FORERHE G LT
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AT LI o TARB LR 2T B L 2RI L, —RxEZONEE
TRET A T EDREOBRTONT-HANTDH 5, K, 1970F1CKIES R,
HEORET 2 HAE AR L T 2D ICUEHAEHET 2 2 L b7
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(368)  AFw90, 92-93H,

(309) Décret n° 67-236 du 23 mars 1967 sur les sociétés commerciales.
(370) HEMARD et al., supra note 342, n° 814, pp. 701-702.
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The Requirement of Director Stock Ownership

Tetsuya DEGUCHI

Today, there are social and economic calls for closer links between share-
holders and directors of listed companies. It is expected that this would en-
courage directors to share the risk and potential of business with share-
holders, while at the same time becoming more aware of share price and
corporate value. In Japan, however, public corporations are not allowed to in-
clude a provision in their articles of incorporation that the directors shall be
shareholders (art. 331).

The aims of this thesis are first, to follow the history of this proposal; sec-
ond, to examine how foreign legal systems treat relations between directors
and owners; and third, to suggest a legal structure that might replace the cur-
rent arrangement with regard to this matter in Japan.
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