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I FL®IC

BROSHDERNITHAE L, BEI/NV— T 2K L THERH 2175
BA, BEtE, fEIV—TICRBIT DM —NRRE IO b L, Bt
BWLIIEE I NV — T 2EROFREO i, Fatticxt L TR - BN %
TH52Emd5, TL T, TDOLXS RAeETV—T O KIGRRE %2 Mg
FHT DD, FRLOBESCHEBENFRHEOBFE L L TRES
N5 —2b07k v, HEEN L FEHERR IR LT, MH20
H B2 E05E,. TP L N ICTFREOFIRE —HKTDH DT
B, TEERFRICRBWT, ZhIch o il 2175 & & IcREIE 72
VW, Zhizx LT, Battic X2 5EE - NS FRtoRRE L —HK L 2w



28 BAEBKFREEETIS 63 K% 3 - 45

FEEMEDOH D LD TH-GFEIITE I . L Vb, HEtrbIRES N
Tef B 1, Bt b oS & Fatticxtd 2 B & OBk
T, JEWICHEHEL WL ICErN D,

ZOE, A=A L7 Y TRAIEE. DRE & REICERI R BEEETE
Ml ZFiz 3, WHRREL, ST TSI L REERTHD LD
IS ANFEJREE (separate entity principle) | % FLERAOTR[E 72 0> 72 & THERF
LTERMR, < 1D, 2% — TR OREES, BT LY
IE SN FEERE ORI HONT, ¥V —TICBITAEELE
ORICTREEDR B 5 & ORIEEHRO D &, BAKERSREINTE L, AR
. FREREEROSIHICHT 2EBEICONT, A= FVTIZEITD
HFIRE Dt ONIEEEZE L, DREOSIEICA L O REEE S Z &
ZEMETE2LDOTH D,

I o2AEICBT D Hm OS]

1 bHEICHT B EHE L IER

SRR OB ICBEL T, bREOFEHIE, H< L0, EREE
ICHEV, PRt L ARETRHTHo T, Hethi—ofEL
THHETH> Th, BRBEHS L IBEMSIORETHY . 2D
MR T T2 0B L L TEOEREORIZED DI Z DR 2247 L 721
R DR L DS L 2 TR oy 20T, BAHORER A T 25
DEFER EHRRTNWDIEETH-Th, TEHEOERHRE LTI, o
Lo It EEEERE 2L > TERICZOME 22T %

(1) A=A bZ7 V) 7OHHAFTE, FIEEOFEICHESPTIT ISIEAKITR] &
BHLRWZ L IIXEBATH 5 & S b, See, PaiLip LiPTON, ABE HERZBERG &
MICHELLE WELSH, UNDERSTANDING CoMPANY Law 2.190 (20th ed. 2020).

(2) KRiEfE—R TthoBFBER & BFEE OFM) MHFEEIFE3607%5 (196547)
35H, AR B2t o B o) TR R 0 FE & 238 (X
&, 19674F) 38H.
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B, TEHEGEE N TEICIEELZ 52 2174 21T 213, 2 xzhn
B RICESNWTAHSNESEAETH-> Th, FREOREERIZZ
EHBICEEZONDSG Z LITTERNEINT ‘aé?‘:)o

bold, DAEOEHMEIERICESSIBICE o TH, TRHBH
By, I N—T2EORROBHSEORE D IC, FEAIC & o TRF]
BEDBWZBITAEIT) T LW, HICTFRHEFR OB TR - L%
BEER L7220 TERY, [HSETFSEMOTAR, 2ok iy)
VEEL THRNE TR o TR TH D 1222 b b3, 5 Fathn
FOHBICE > TEFEa v Y =2V VBT D 2 L TR HFBEDPKTH
L0, HRFEAAOFHBOBAE LY L TLZ0TAERBLELEAMN
FIET D, oo ORI T2 DMk & 8 & & EF D /B2 A O B
ELTIE, BEDTADHENCH 2> Th, 4 AFIZ X v SEAFIZIC
EREBPRSTERLRNWED, HOHANICEWTIE=z Y = b
IKORISIC LTt o TE OB ARIET 5 2 LS TE D) L &nTHY.
ZOITANENN - MR TFREFOFIE L 725 & OREHIWNIC
SHMERRED LN DO ThHIIE, 7 — T LEOFERLB ORI IHE
STATAEITI) 2L bROLND LS ND,

2 FRURMEROERELZEE A HER

bREOSHIER, BEEICOEFIC OIS 2/ T 2 TR OKRAS
HERIFICB W THET 2. £ IRtk L BUERAE & O OB FIE
T2 LOMBEEHOL &, Lo X5 RERMLBEBEEiRE LoD, B
LF2HOBRERDOBEICOWT, BEINV—TOERBERE 2 IR %
TR ETI2RMBRD D, BRFRLICEWTIE, ZOXEBHITITAITT

(3)  KHEEE—ER Btk & B o= TRgsmse (7)1 (F2ER,. 19934F)
1165, % - #ifelE (2) 40K,

(4) KKEE—ES T2y = v OEAERMERK] TEEAREOHIZEL (BA3CE, 1935
4E) 253-255H.
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SHEOMREMEIIE T O2HSEOIETOL LT END 2 ENE VR,
ZDX O RGRITIE, T KRN T, Tat0RFER oS tickt
TEHEMEICOWTIE, BEEOREIC X 20 (BTattitaask) »b b

(5)
LD EMRLIGRWAE WS KEE—MREIc L RfETh s, 272L, K
ME LS, BEEOREBICL > THLEHEHEOFREET D Z LTS
NRNWHES, FOBEFNRD DL ITIIZOEMLEBRITIEDLNT,. Wb
WD B EAHMERF O SRR Z s b 4B SHAEHEE R D 72 O O FEE O FE 1Tk
IR SN RThIER L RWE LT, & 2E, BERYICES L
(6)
fi OBME (BATRHE4625) TRBE IR nET5, 20 X5 RERIC
L TiE, T&EE0HE L Wa &L ESER TS o a0zt %2 F
AL THHEOFEEEZ L TWBHEFICED T, 20X 5 Tatto
TFEBARZEL TR I NEE OREFILR 72 & CITEHEE ORI RIAREIC
I, EEAREELZET S, [GEERLLS0) BERERICE S TR
Bzt L TH 7 2 HERMEF SKIEDL . T O EHEE 1T 5 705
OHFERTLOTHLNE, Z0 k5 RRPIAET S Linilz K< b O
(7) (8)

Enz b Loftfnesin, LU LA RIS NTZbIT TR,

(5) KKE - AifBHE (2) 35,

(6) KK - mifgE (2) 365,

(7) E%& - mifeiE (2) 42-43H.

(8) £tHEAUSLOREEOFREIC X 2 BEMEBRIE. T TIIBAEL R BEENRIEE
EREEIR LT 20 THY . BEFRIEETICREET D Th A 5 Dfhickt
TOEMLEERRICT R THRBRT I LI TERVWET 20N BRI RMTHD
(EBELE - EHEERENRE TBEMHRAME (5)1 (hiukkiih, 20114F) 3738
eEta), E7e, BEEZA S BRSNS~ AKETH 25410, ZTOEEERHR
T 5Tt BHKREORE L ABROBEERD 2EOE}Z B2 2 & 0% E
Thodel, BEERSbOE L TEMLAREGEL f2fl & LT, BRTHIEE 20
7 A18H ] 4 12905200 H

BB, BREELELZLABCBEVZLDOTIED 52, 2R ENSBINT 52t LT

BloTNC X 20 ThHhiVE, BEROSHICHT2B/ELZEBR L RWEOEEIRL,

2L OBEBRICBNTHLAENTHL L T5b0E LT, #iET TRERREEDOER

Hf7) WP E =4 - EHERAREEFEIR TSt - REREOOMER L £ A7

HE BRI - 27— 7y TRE) (F2ER, 20214E) 323H.
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. MR OTE RIS 2 A OB T, T h
ETROEOERESNTERZLIATHD, &2, FotREEIE
VTV B M 7 B B B O O KBTS £ T B © b A
Ch<. Er. BN D OBEONEIEL T AR TEA
HACHRZ L <. FRBTFOIIC & o CRRZE SN 2 HIT T 5 = &
BREL VA b BT LD, WA DIERICHE - 1 TSR R0 B
He B O R R ICAT 5 < & 2 45 BARS, B OIEEIC k-
TFEtIc L o TRARES I BEFEStR b8 aicox, +£4
DR D & > IO A O U RS L5 5 Tl <. T2k
B 0 BB DREVI I < TR BB~ % &5 Sl ¥ S ERR S T
X7z,

M A—AFTY 7TEICRITAEEESED [FHEFRE]

1 m

A XY 2RERICBTH4—RA LTI TRVWDWERIGEETH Y, HlE
EE LT B, 20H—KIEREHPIETH D, F—2 b5 70
BRI b, B, e, SACH U TIEREE (fduciary duty) %
HoTnh L Sh, (FREENOENMD ST S EABENTEHRICH L
THERTER, 20151, SHOREOTIED = I HEI AT 5

sl%

(9) RIHELT TRFESEIC X 2 FRME & RS0 BE (20 - 58)) Wi
58% 575 (20064F) 8 H.

(10) PR P2t DEREORE] FAURE TR SEOREBINIED
(FagR1L%5. 20094F) 62H.

(11 ZEEREESHEIC R T 2 HEIE & HEEOBRIC OV T, EEREIEH
IFERHESHEOM & 25 1) (hauigprth, 20214%) 18H [E&].

(12)  LirToN, HERZBERG & WELSH, supra note 1, 1 13.10. Kt O (5785850 & E b
NDRRA REBICOWTE, HIEEICSHEPED» . HBlEZRHTEL TWD (F
— 2 b7 ) 74t (Corporations Act 2001) 1805:~1835%Z M) . il EIEIZE H
DR D FEHIE, AR HEIFNE Lo BREF EHIULT 2 b0 TH D3, H
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% (duty to act in good faith in the best interests of the company. LA, [k
KBl LIS BbB, A2 kT )T ICBNT, FRETEHESES
FLOFIZECARE TN — T E2EDORNIRD e DIATAHT D 2 L OFEH O ME
L HIBE RO BRER OMERBOMBE L L TIHRLELW TSk, 22T,
LUF, A—2 b 7Y 7Tk T 2 ¥BE_E o BER O RERE B+ 2 #iH
ZHTWSZ LTS,

BB, A=A T TICBNTIE, BEOEHFTIC X D B2 AL
BIR I & XX, o a® vy o v AGEEOEFIES FE RS
(persuasive authority) & L THHE FEHI iﬁf%) e, HIEIERLE OERS
B EROMBIICEL, thoa Ty = A 2FEEOHBIE LV biFA
XY 2OHPFEPEREND 2L 3b v, 20D, RiEICENT
b, BEITEL T, A XY ZOHFIZSIARNLEZRT LI L 0H D,

2 YIBELEDHMERBEICH TS [SHOFR] OEH

—fic, T2ORBEORIRD D ICHEICITAT REEE] BT 2
[StEoRZE] L T2k e L Toett (company as a whole) DOFIZE] %
BT 2L vbha s, 2L L ToRE0OFE] ONFICOWTIE,
A4 XY 2DHFNCHNT, [—HAVER & L TOMEKE (the corporators as
a general body) OFif] #EHRTL2b DL ‘c‘ia"bfj’\v’q‘?\ F—AKMZ V) TIC
BT b RBICHME TN, kUSRI, TR, ST —

Bk EOEREHEHRLIZY . SHICELRLEY T2 b0 TRARNE SR TN,

(13) 7z & %1%, Rechard Brady Franks Ltd v Price (1937) 58 CLR 112123\ T,
F—2 k7 ) 7ESEHHEFT (High Court of Australia) @ Latham HJ=#1%, Btk
F. MBI LV ERE NI FIEIHED i Tide <, &kE L Tottoflisoiz
WICHEIC] EOHERETHELRITNIEZRLRNWEEBRATWD, Btk nf5385%
BiX, A=A NF ) T70ER, 2T Y o VAFEOHRIEL, KGEHDLA TN
5 AXVRICBITD)—FT 477 —2&L T, Re Smith & Fawcett Ltd
[1942] Ch304).

(14) &R [TodEEE ot (2)) ERPEFES 4515635 (19764F).

(15) Greenhalgh v Arderne Cinemas Ltd [1951] Ch 286.
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AT av—v L THRT 2 THAH 2 L ERIRIC, TBIEOHKE
BLOHROBEOTRN) EBETH L SROOND &SNS

7P, BiERIE. SHoRIREUN O B O DI TR L TER B 220

D, B R OWMERB L, SN OFIEEE - <EEL TR bW

EVHZEERBRL TS0 TIEHARL, 29752 Tatlofliis 5

HHRHHRY, oI ESERFBRCEHMNEEZBRET L I LIRS ND

(18)
LfREh T3,

3 ZIAEEICEELASHICE TS [SHOFE]
Zokoic, A=A 7 Y T OHGIEL BRERORERFICKITD
FttofaE] ik, —RrICiE, REOFIE) 2BEHKT2b0THD L
fRENTVDED, FWIZ REOHIE) LFFEE VI DI TRV,
BUER ORERE AR EORKBIC L > THE TE 2 0B 0B MEE oo
7z Kinsela v Russel Kinsela Pty Ltd (in lig) %%2 ZRBWT, =a—H% U=
7 = — LV XNEFREFIFT (New South Wales Court of Appeal) @ Street
L, [fERICE S SN DR EHEE OFIE TH 256, RERZDE
RKEABTED LT 22 L, EREMICEBIARV] TS HARRE
Th2EE I, SEOFRICEEE OFIEPAVIAT) & LT, &fthn
BERIZEV ZS52L &, SO HEZEL THRREROEH TICH D
DiF, EELEOFERICIHN TR, REOEE T2 {BEEFEOEETD
5] LB,
e, KHARBICEXVERL L ZEPEROERNICE— 7 v —THO
o =thicxt L TT - R & &Bimns, B OMERBICK L TTbhic

1|

(16) LipTON, HERZBERG & WELSH, supra note 1, 115.10.

(17)  Darvall v North Sydney Bric & Tile Co Ltd (1987) 6 ACLC 154.

(18) THE SENATE STANDING COMMITTEE ON LEGAL AND CONSTITUTIONAL AFFAIRS,
REPORT ON THE SOCIAL AND FIDUCIARY DUTIES AND OBLIGATIONS OF COMPANY
DirecTors (1989) 16.3.

(19) (1986) 4 NSWLR 722.
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LD Th D L EGE SN Walker v Wimborne %ﬁ% (LT, TWalker {1
Ly EBWT, A—2 kY 7T IEBI DR FRERMFTTH B 4 — 2 |
Z U T ESFHIET (High Court of Australia) @ Mason &%, [&fE0H
ffix, SHicHT 286 0BRBEBEITT2BIC, 2othokEL 20
SHOEEEOFRICEZELRITNER S RN E WS Z LRI d
EThD, BFEEMEHEEOFIREBE L RN &id, EEEICE-TE
JTkel, Sl s TOARRRFERE LT THA S| LB TW
%

A—Z b~ V)7 OHEFREL, SEBIIARGETH 20, KILARELYEE
L TWORPICIEWTIE, B OmMERB CRIT D [Sthoflig]) 1%,
SIEMEE ORI 2 G b 0 L S, TR IISHEES ORI 2 BB L
CHALARITRIER D RS0 LS LTINS,

IV AR 7V — THERRE O B O IR E S

1 EERBRHEICHITS [SHOFRE] & [RETIV—T2E50FE]

SHERAEROBRERBICEL T I&Hoflis] oNEEEx2 5 ET
X, BT V— T 2EoFE] b o T [SHoFIR] Wi 5 hEn
YLD, TRbDL, FRMEAEORIE TR BESN—T2ED
FIRE DT DITATZ L e B IE, MEBBICERT 200895 [
HMTho,

TOHIEONWTIE, =2 T ) 7IBWTIE, FREREEEICRS

(20) (1976) 137 CLR 1.

(21) Id. atT7.

(22) ROBERT P AUSTIN & IAN RANSAY, FORD, AUSTIN AND RAMSAY’S PRINCIPLES OF
CORPORATIONS Law §8.100 (16th ed, 2015). 723, SfEARFHREE T > T\ 5D
BEICBWT, 5L bFEICEMEE OMBEPREL L 25T TR, HHFEED
Kick2 b0 L3 2Hplb H 5 (The Bell Group Ltd (in liq) v Westpac
Banking Corporation (No 9) (2008) 70 ACSR 1).
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T X VIRL, BTNV — TR OB R OBERB BT ME L
LT, #iLbhT&k, Lo Walker FHh1L, ¥/ Vv — 2K TES
R Lo TVHRIICBNT, ¥ V—TNTOEEBEO HIYT,
FUEREIN—TICBT 2 Atrofin AnicEe%, MK ICETL
N—TNO B hicxt L TREB L 72 Z o B ORFEFRB L E L 725
k%@f%oég\Mwmﬂ$ﬁ‘W§@¢f\HT@l5Kﬁ&TW
5, [COWBING 7 NV—F4E L L THRZERZLE VORI EZERHTH
X, EREENENOSEBSBEMSL U IciEFERTH Y, hosthicx L
THEMTET I REPE ) PERET DEICTE L ORLORIRO A E2E
BT 52 ERBREROFETH D LV EAFEEZBIRICT 280D
%o

ToXoic, A= b7V TOHEBNE R RESNV—-TIBTIEMT
HoTh, MEEBKICB TS [SHEOFIRR) Lix. H < ETRHEHEAOF]
WThY, IN—TRSHEORRME L, (Irv—72fofigokvicT
F72<) boE 6 H L OSHBEEOFIE D 72 DITfTH L R iIT iR 5w
Lan®,

F—2 50 T OFHF, BEIN— T RROFR L BEHE ORI
L RIERT DHAICONWTIEEHRE, LITFOoX o CHEBEINLTND, HF—

(23) FEOHML, UTOLBY THD, BHEOEINNTE T /L —T2ETESR
REECKi> TWRIRDO b &, D%/ L— TN TOREBHEOANT, R/ V—F
R 2 23, BOOBEICHEMEEZREL I LTI/ —THNO AL 6HED
AN &SR, MBICETL7v—7RNOBAICK L TREL 22, ZHE8 b
OB O LT TR TRY ., Labh, ZHr5 Bi~ofiEiL,
SR - MR TTDO AP0 2 BHFOPIRIRKILS R olc. Z0Hh, Z
HITBERICAY, ZHOEFEAN, 20 Bricx+2@E0REIX, Z tBhE o
MEBHER MR T 5 L ERL T, Z R ICE L T HEREOFRkE L
bOThD, 28, Zthe: BiLoMICETEEOBEARMGIZ 2 <, B ILAMEE & [F]
BETE D202 Z AL ORI FEREZE L RIFT L O TRR» - T,

(24)  See, RP Austin, Problems for Directors within Corporate Groups, in MICHAEL
GILLOOLY ed., THE LAW RELATING TO CORPORATE GROUPS 141 (1993).
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2, BEINV—TRIERORGEEL - T ISoFREE] L4252 13, &%
I N— T R B DEHE AL L LT, 2 — T BT 58 5 D&k o
EANEERAT 250 TH LD, [SHITZOMRE» LML L 72BN
BThod] LW OMSIEAKIFEEE (separate entity principle) (Zifili32 &
EZzbNb, BT, MNEAEFRE TSt EES O VW THL YL, %
DIBEHED G E ST LD DIILFEBHOBERITTHLZ b, Frzs
N—TREREROTKIENCHER S 5 L 5 2 r — 2B W T, £&t
DIEMEE OFIIRFFED e I1C, EEMIC, SLEEROFIR L 2 2178 % &
HILMmBEREINDG, BIIC, S — T REOFEESHREOFE X
WIC—HT 2 LEEL T, BETRETH 2L ZBVTL. DEEED
FIZEBN TNV — T 2ROFEDOL Db LITHEIEIcE N5 Z L 21T 5 72
. T AR ORIE D o b 0 A TR T~ % T B,

bobd, meiiE, BEISN—THITRITE FTHF~OXETAICON
TiE, PR 28 U SN 2R RSt EERORRICE EFN D LEE
oL, B ~OFBITASKEN R ZBITAICONTIE, £EILV—T
DESITEEINDZEPLLRLINDIFIR BISEBBEICEL R -
o2 ) DEEEAORISICE TN D MHEATRIZE L L TR b5 4
BB, EL. BBLEE DI, SHESTIRRED, LHRERGSEL
SR RN T, SHAEEE OFIZER [SHoFE] ONFICEENLD
e, ZOBEICE, BEEBPSEOEBH OS] &Y T L D EHLME 2
DR BITEEITO TR D LT, HEMICSTEAORIE L 25 X
I IITADIRNHERINDI O LEINE S,

(25) Rz OWTI, RS T2 — TREREHIRRIC X 5 7 v — TRIZEIERITS
LERROFTG—— 4 — A b7 ) TiEEPLIC— ) BREE KR FEBE A9
5 (20014F) 29HZ M,

(26) 143k3 2% Charterbridge Corporation Ltd v Lloyds Bank Ltd FFI2R8 W Th,
Whwwd [ Eh~0] ZEITRICOE, FSHPEELZRND 2P HELDRE
BRI 2 b o T THBAOFRIE)] EREL TV D,
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2 HEZBEROEEEE

Mt DIRERG BT 2 — M2 m L LT, HEBBILEBNEL T
HOPEBHIBBE TH I LVIFHERE DD, TORICONTHE, 4FY
ACRBITDIMERBCETL2)—FT 177 —2ThH 5 Re Smith &
Fawcett Ltd %% CRWT, THFERIZ. ALOREHEZ —HHFTRE
HOFBETHEEEZDTHAHLIALBNTTIERLS —HLBEH
DRI THDHLEZLD EZAITBWTHEITHEL RTNER LT, v
RANHER R BB D 2 DI b L Tk b LGRS TERY, &
BRicik, FEMREETH EMINTND,

F—2 7V 7 OHE Eb. BRSSO RS 202 L iR
Loofid LI 2 i, BRI T/ 5 BASHIR & 11, BRI
THWREBEHE TH S LI TWS, LaLithly, IRENEE»O 0
WORREEZEL T, SO KEEOFIFICHFEIC (bona fide), > Y)
BREMOEDITA L L OB OFRICESLDH Y, FHTET, F
EZTANLLNENL DO THDHE, BikBR IIHESBEX L 2
51 LEFT 500 b5, TEEOMEREE, BRI LR
ThHdbOD, FEINCATEORIR D T2 OFT 2 L ITBERW 2 2
— 2 (Wh 72 2 BB E D R OREOFIIRTH D L IXEXRDP 2T
%5 HETHA LR IEo0TIE, IO BEN ISR S5 0T
BV, BRSPS EICERNIC [SHoRKREBOFIEO D DITA] LE0T
EZWHIE, FICHESBBER bRV E WS DI TIER Y,

3 REIN-TERSLOMBROBERBERODEETELE
Ui ORE R IAERIC I EBEZ TH Y, »o, FRITICEY

27)  [1942] Ch 304.

28) ASIC v Maxwell [2006] NSWSC 1052.

29) Bell Group Ltd (in liq) v Wetpac Banking Corp (No 9) [2008] WASC 239.
30) ASIC v Adler [2002] NSWSC 171.
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THMESRB IR T D [SthoFR) Lk, < ETHREAORREE
BT 5 9 Walker FHHIR OIS IC L X, FEtEERR TSt
RO D % 5 B L TREEHIRE T2 e b . 72k 215, T
DEEAR ORI B A+ oRed 5 2 L, b o X SLBESoFRe
TN—TB2EOFNE % K 5 B TIT A L I BRI, EEREK
DEMLEERNELRVE Y ICBbI 5,

LrL, FEEERmRIT. L&, ¥V —TEERT 22408
HELT, B /=T 2EROFNROTDIITAETLIZEEZRDD
. Fe, B RE I NV — T RIBORIE DI DT Z 1%, B4R
I N — THOE=HORRED 10 DA L ER Y | BRI, B
FEAHEOF R E D LT LD THLH D, TD L) RBEFEICEAT, &
KT N — TS OBRR OBERBICOVWT, BEEHEN, Tox
BB W TYFEH R OFIZR D - DITT A L Te Z L 2RISR D 220 )
B0 b 5,

A ¥ U 2 OH T % Charterbridge Corporation Ltd v Lloyds Bank
Ltd % fF (0 F. [Charterbridge ) 1 9) 123510 T, KK H
(Chancery Division) @ Pennycuick %%, [{E¥ 7 Vv —Ficks T, 7
N TR BT R E TRV E TS i, SOBENTH B
LIRRZ, 2L T, EISN—FICETIEMOHEEED, H S OSHE
ORISR EHFICEBET DL, I —TREORRED - DITITE LTz
=2 B D MEBBEROFEICOWTIL, RYFEEE0RFER O H

(31)  Walker, 137 CLR at 7.

(32) [1970] Ch62.

(33) HZROWEIL, UFDOLBY THD, HEORMD ZLMEH (A 1Tk
LU TW A REESE (B 13, A EERSIEITICH L TH-> TV A EEHIC
DWT, BROFTE T3 REEICHYHELRE L 2, YIRS EoRES L+
Hi% B2 HEUR L e C #1038, Y%K Y HERR E 1 B AUk % 0 s E 2 58 S I &
DO THVENTHDL Lo FERTHD, 7B, Brhd, XEREEORIIC
o tz,
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PLZ B N T FI) THER AM 2 51X, HFHET 2RIV T, G2
i, EOESINRHORRICARD LELATLPES ) LOEZHND
OPEYTH D LR, ZOEBICEERFRE D TED, iR OHHE
BHEXERE LT, ZOREICIE, F2EEEE 3 7S A OF
WaEDHEL THRBICRFTL T < Th, ZARIT TR bicathicxt
TOHEREHER L 36T, FEHE L LT, RS0 REEE O
HNZIC B T HBY THOERANF] ThHhE, F—RRICHNT, 4
FATABNRRLOFIRE 2D L ITBX RNV TH A HFH IO MEREBHEK
& 72 %, Charterbridge FHHPIC B W TR S L IREZRHEK T T 5
FHOEELEMET, A—2 7 ) 7ICRBNTH, MEHFTL LTI &
¥ N—TIRT 22 OMMK OWESREICHT L < oFHBIT B
<ERAShTHE.

5T Z0XOREBHEELEORMICEMZET2RBELH D,
7z & 21¥, Equiticorp Finance Ltd (in lig) v Bank of New Zealand %ﬁz
(LLF. TEquiticorp FF) £ 9) IZBWT, =a—H% 7 R 7 = — )L ZPNHE
FFHEHIFT O Clarke #5 & Cripps 513, TEHEE 2 OHER Z, {75 22
O E D7z TIEe <, BHLERRLORRTHD EE2H LA
BWT, #EIATHETD Lo BBEMHTonTWD, BEikNsZD X 51AT
Z LT BEPIFEEOMBETH D] L L, ZHE TEAPT IR O F#
HPHIE 2 BT B2 L > TWAZ En6T 5 L, A THERAMZ
BEDEIIATALEN L W) RBNEELELZRHT 2 Z L IIRETS
5LOBMEEBRRTND, LT, [BFFEPYEDEOFIEEE 2 20
S THEITIE, BRI IRERFER 2B E SN D, HEIGIPEER
T, UHBHOFIRICRD EROND R LT, BEERICITRORV) &

n

(34) Mernda Developments Pty Ltd (in lig) v Alamanda Property Invertments
No 2 Pty Ltd (2011) 86 ACSR 277 ; Spedley Securities Ltd v Greater Pacific
Investments Pty Ltd (in lig) (1992) 7 ACSR 155 Linton v Telnet Pty Ltd
(1990) 30 ACSR 465.

(35) (1993) 11 ACLC 952.
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(36)
WODORLEELWNWEZFTHD & LT,

4 EE

FEAEHER D, FRAEBAEORISICONWT, 2 —FEEDF L 5
BEL CTHMECRRES L 2203 o Te3 BT, BURER DRRFEFFER & 72 D D H
EWOHRIEIZOWTIE, ¥ NV —FOERBIEEL T, 20X 5 R4
ThoTh, EELICEFEHER LITRLRWE T 5 A (Charterbridge
FHRB LV INZXEHTH4—2 7 ) 7ICBIT 4B &, MEEBEH
FHEWEBETHIULE FRHE L TEEBERERD &5 A
(Equiticorp S #¥ (2 517 % Clarke ¥ & Cripps HIF O B & 3H 5,

IR RMEE, LIRS L TREROBHER L RDPENE
WO HFESICBWTIEWSSH 5, Ll Equiticorp FHIRIZEIT 5
Clarke |53 X O Cripps ¥I¥ b, YFEBIBFBAIC ORI & 72
5 EHONLHE] CHBISNICHEREER L 2D RVEEZRRTND
ZEND, HRMICBNWTIEZEERESERLRNEEZZOND, HiF
HFEHEDE WL, Charterbridge FFHIR O FAILAE T 5B 2 BUfi#
DAL HEAROFRE D e D ICFRRICHIBI L 72 &5 03] ZHETDHH DT
5Dkt L, Equiticorp F4HIRICI T 2 HI5MT 172 BN, FEHY
WCFSHEAORR L 2D 0ED) OEEEITIEICH D LS N DD,
R ONMBIC L o Th, BESEFCET - MBimes LT, REMICAT,
FE, TRHEBEORREPFET D LIEBLXLNRNE O 21TH (Whik
L EHEM B S &0 RBEORII) EEBEXRWITEA) 12OV T, |
ERITESTER #hhRnZ Lithb 5L, £EBEOSLRICE-T
b, FEMIC TTFREEEOFIR] LY 22475 ThHIVE, FISMHIC,

(36) Id. at 1018-1019. - & b, 5 1582 % T Charterbridge 12317 2 KH
RO L E B S v, W & b AEEPEFRFICEB VL TR ~& L
DFEFEEZL TWizlw, MBIk, #EFHEICB VT Charterbridge FHiEICB 1T 5%
BIRFAILEREH SO TWS, FREONHERT DL LT, @0, Westpac
Banking Corp v The Bell Group Ltd (No.3) (2012) 89 ACSR 1.

m
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R DO BHER ZER L 2N 2R s, fROLZA, WTFhosil
ZlkoTh, BEI/NV—T RN TIE, FRERFEENTOTHICENWT
(3 7 N — TR0 Db IfFAELTHWEBETH-Th, 20
1TABEBNC [T2EHEAROFIRR] TR T 2174 Th ol LML 9
BDIPBEITIE, BFEROBHEER ZHERLA2VE VS ZEBNVZIEH TH
5,

Equiticorp AT, A—2 ~ T U 7IZRBWT, EEEEDS, #EkE Y
YEFETN— TR E LT 21T 22 & 9 I T 2 FEEEZ IR W Ik T
BB LIMENTEY . A% k5 ) 7 OMEHFH, TAMREHERT
SHHEAE ORI O A EBEL TREHM 2 TbR i blne Lk
Walker -k L B2 28BN T 7o —F 28T 2HEZRL TN
T LN TIE, FHLEb —BICKFES A TWD, B, &¥EIV—TF
NERe L THBARERRICH 256, 2FE 0 7V — T 2HlkT 520
WS OPBEIRETH BBAIIE. F A — FRISERITAIC X 5 Fak
WO T3S 5 OHREETH S5 = L SRS TH D, 20 %5
R —2ZRNWTIE, I — T 2RO &M 5 12D I FE 0 BEEE
B S D X5 RITEET o e REEERIE. WOtk o T
DIREREL L RETHA I,

VR4 ERER (hominee director) | DFNFEFERS
1 %% B

IEFLY  VRBEOEBICBNTIE, (HEFERITH DEMDOFLE
ERETLTHAH LOHEMEO S L ICSHOBHA L L TRIEES L E

(37) Kaylene Cross and Jon Webster, Issues Facing Directors in Corporate Groups,
(1997) 25 AUSTRALIAN BUSINESs Law ReviEw 436, 439.

(38)  See, e.g., Northside Developments Proprietary Ltd v Registrar-General (1990)
170 CLR 146.
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., —iic, TeE4 % (nominee director) | k@/v'(%fw LT,
FTEHEEER O 9 b, A XV IRiE S BRE R ORFEFRFS IOV T
X, A=A 7V 7GR, 2o THHEAERIR) OWMERBOMBEL L
COHMBERTE . BRI X IR S RERE. BAOREE
RET DL EMFHFL TFRAERE L L TRESATNDIZ 26, #H
SO ORI T HREEHIE 21TO ZENRIVEHELWIFICH D,

A=A K7V TICBWTIL, HIEATFEERS, b o X bEAHE OFIED
TeDITATA L TWD & L THIEA RIS OIRERFERBHE L S hizn
KOPOHB 2@ L T, AR OWERBICE T 2EmNARINT
BO, RBICED, UT. A—2 N5 U 7IC81T 284 TR W%
BlconwTaTn LT 5,

Ul

2 WIEBABRKH® (nominee direcrtor) DEH

F—AFF ) 7 (Corporations Act 2001) &, LB EDOEEE &
FkE, BRI ERSRFBICIVBEL S 2B 2HET D (201G %)
D, ERKEBBIEFIZED NS A —A b5 ) 7Tk, B ORE
B9 5201G %, EHICHEFER OREFIEICET 2 HESEI»NL T
RWE, HDEWIE, 2L LEENE ﬁ’%ﬁb’(b\fﬁv\i}% W s
DAL EHE (replaceable rules) &LT/’JE&)'C;%U SRR O BT
HBICET 2 EFHE LR T TV DIGE, ERINICIE, 20EFKBE TG
LR BN D, FEFH L, BRRIE, BRRSE itk ERe o SmksE

(39) Paul Redmond, Nominee Directors, (1987) 10 UNSW LAW JOURNAL 194, 194.

(40) = E VU =V RAFEEICI T 2 IR 2 O < 2 - IS W TR IC
FTHb0L LT, RAEM— HIEATKEE (hominee director) % < % EA
E——SE R I 31T B E R 2 T ic——) LIUE @R TR o RB &4
F OkHFZ oAb ft @m0 ) (haRfth, 20164F) 699H.

(41) A== b7V 7athEL AR X O LG O ARSI ER
(constitution) fERRFEH 3R, EFKEHL TWRNWEFEDO H N F v 225N T
X, A=A LT U TEHED “replaceable rules” 2N S5,
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© & D BESIS EOHENEINS T LAENE S ThB IS, EROR
EILXY, B OBEHZREDEICHADELZEDDI I L LARETD
5 LRENTWD, HUEE OB(THE R E OF 1T 53 2 EFHEIR, 4
—ZFTVTORBLT, A F) A2ELWZ T DEICSN TR, EH
EEBBNZbDOTHY, 20X REFHEICHESERIE S NIZE
MRV, —fRIC, UEIRIEHEE e E L T2 HRL IR T H 5 L BfF
ShTna,

Tee, ZOWIRATEE L W ORI, B Lo TR, LR
ST, BMLSNEEERH DD TREY, A—2 7YV 70 [&ihB X
VEEARIEMFIEREZ (Companies and Securities Law Review Committee, LA
T FCSLRCI kv 9)) &, %I+ 2 [tk X OVFE 5 B GR B E 25
(Ministerial Council for Companies and Securities) | 253 2 #&GEDOH T,
PIRA TR OBERBHICOVWTRFAT 2 ICH D, HIEH IR %,
[ZOBEIFECP P LT, BHEE LT, 2L L TORmTERW,
b DHE L d DRI 2 5 £ 72 1B B 3 2 A A IR 2 AliE
T35 L9 {5 rDOEE (agreement) F 72 X ® (arrangement) 12 L
tﬁofﬁ%?élkﬁ%%éhfwéﬁj&ﬁ%fgg\ccmm5
M & DEEEIITERD | 12X, B OB ICET 2 EROED
DIED, PARLE PRE ORI 2R TRET D TH S5 LW HIFER
PRGBSV RHEA SHELEENS LRER TS, 0k 5Ic, B
4B & X, BRI X 2B IS BT S NI BURFfR IR & 7,
FVIEL, BEOHIRERET L L 2WfF s icB&k ez S df#&E L
THOOLR TS, FIEABRI&ROREE & LTk, Bathoids», 2t
OEEREE, BRI BT2HEBIERE, HDVIEITH IV TRy

(42) IMNEZ TA—=2 b7V 7B (G5 2 i) (20194%, fE1lth) 45H.

(43)  COMPANIES AND SECURITIES LAW REVIEW COMMITTEE, NOMINEE DIRECTORS AND
ALTERNATE DIRECTORS (REPORT No0.8) {3 (1989).

(44) Redmond, supra note 39, at 195.
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(45)
TRV, SHONEEMERLERH VB LD,

3 #HIERERROMERTEICET 2R¥5

(D Scottish Co-operative Wholesale Society Ltd v Meyer =

F—2 b7V TR D HIEL IR OMERBE BT 2 F#RICR VT
. £, FoOMFEAELT, A XY 20ERKPE (House of Lords) 7k
T& % Scottish Co-operative Wholesale Society Ltd v Meyer %ﬁl (LA,
[Scottish ] L 9) BEEINnD,

E=S)

Scottish Co-operative Wholesale Society Ltd (BAF. ISHRHE] &
5.) IZEEHEICIRL TWiev—a Uil 2 RET 50, 2O EER
FEHTHMBIOL Los&RpStte LT, ESHE T, TAH) &
W) EESLLTZ, AOEFBECH > T, SHFEHA IS5 N R
DHH I Ne AthOTRSICIEA L, 20 3 A& S RS o Bk
BohPrBEEINT, AOBEZISHFAMAELEMBLUOLOATH
V. S WhIEIKE G 2340008k, M & L 28E o+ T390k 2 A L Twiz, S
mRMEN L —a v oA EREL, Thit ALV EL, Aty
— 3 ViAo TIRGEL TWie, FEITRRI L., B oMk Enio iz
bbb b3, SHEFAIEIM & LIckL T, Z0ORMEE%EE TS W
FARAICEREST 2 2 &L TRERROMEZM D LOR LHLR, ME LT
INEEELZ, 20%, L—3 VICETAFEISEIES RS L, STHF
AT, Afhicv—a v ERZHEEE T, AtheBeTo L —3a v
RARTHZ LT, AtLEERSE L HE 2R -T2, ZOBIC, SHIEM
B R4 LTz 3 NOBRITFEMN2TE 2 & 52 LTI EFIT
L7, 22T, Mt LiE, StoEBPMENRFETITOATWS &

(45)  Id. at 195.
(46) [1959] AC 324.
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47
L T, 1948415210512 253 < RiF 4 (oppression remedy) % & HI Al
IR D 72,

ERPEIIEE T, SHEHLE X, FoREARGEEEZ®L T, —&
PMEEMET D L5 FETAROEZETo 2 MR Lk, &0
EBRMEMN 2 FETITOR TV L 9 2 & Mitd 5 H T, Denning
WP A B DML I OV TIRDO K S R RfEZRL TWnWD, £,
(BHE S 2 2 TOFOFEATMT 2B, MEMETRP -] L LT,
WHRABGEROGEHRIEET 2. LaL, 848 Td D SHFEME
DRI L A tHOFIGE & BEET 2 A ORI L T, S 3D 7n< L
b S HEIRA OFTENCR KR L T AFLORIEZ25FD 2 & 2 4T e h
STl WS FERICEWNT, SHEMEICHT2HLOHRBZ, A ficxdT
LZHOORBICER S, o385 SWHAEMED MissE &
LT BOOE—DOEFBISHEMAGTHTL2b0THDLEEXTZOT
H2HH, TORCBNTHEDLITERS Tz, AtboRi% SHEMREG O
PO FALICE 2 &k - T, o, SHEHAEGLS oI L
EMRHET, AOEBET-T) LT,

BIEABGHRIE. B D 24 LIeE ORIt & StthoRs & BHEKT 25
B, WO EE S RITIE RS 22 & F 5 Scottish FH 4]
ROSNTIE, A — A2 hF U 7ICHB W TH, Bennetts v Board of Fire
Commissioners of New South Wales $(£11'9¢) KBV THHASATWS,

(2 Re Broadcasting Station 2 GB Pty Ltd =
5, A== b5V 7oHGhTIE, WRABGEERSH b OREH ORI

(A7) A ¥ Y 2&fhIEIC BT % oppression remedy 122V Tk, &G - AHETE
(11) 2328 U241 2H,

(48)  Scottish Co-operative Wholesale Society, [1959] AC 324 at 366-367.

(49) (1967) 87 WN (Pt1) (NSW) 307.
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DEDIATAHLIEHRETH>TH, TOER, H O OBEE OFIE 2B
T, REOFRBOMRICAET 2 LBEFELTTALLOTH
NIEHEBBERX FEZRLRVWET DS DORH 5, Re Broadcasting
Station 2 GB Pty Ltd g(?%i (AR, T2GB ) £vw5) ThD,

E=S)

Broadcasting Station 2GB Ltd (A F. [2GB#t) & 9) oFERIEL,
45% 12 >V T X Broadcasting Associates (AT, [B#k]) 23, 14% IO
T Fairfax companies (ML F. [F Zv—71) B, FEY iZ58 L TOERE
EPREL Tz, 2GBHOERICIZ, F 7 v— 7514 054 Bk
BERET 2 EOEDDEPI. T OMOPHELBFR OBIEICO>VWTIE
MOED LN T Wbl 2GB DO Z DM 6 4 OHERD 5 b, 4
HEBHICIVIEAShIcE TH - T,

Z0#%, FIZ7A—73EBHOXEELZIRGL, 2GB ok ics
% B D44 ORIEAEIRICH L, BET D29 L. L
PL, TDOL2GBHOMET L2 24N INEHEALELD, 2GB
tHoH e 2B L R0 e F /v — 712 2 GB o BfEHSIC 2 44, B
ML CTHER & 2 EE LTz, & OBETERICBIT DIRAHEOITH &L TR
SNTEbDTIEZRND, BEINE 24 OEHRERILZF 7 v—7 0We4
B Cholc LEIN TN,

AL, 2GBHOKRET L & DFHEEREATL 24 OMHHR 2, D 2GB
HOBFRESICRNTE DN S E S ERHEIT. 24 L L ToStoF
WEEBETDZ LR, ZHIROBWERO DI EINTbDTHD,
ZL CQEHIRIE, BO b EIR» L SMIcET 2 FRE2E Y, DL
BB e nwESic Lz LT, MIEMNTITA (oppression) T
Wi EFRLEDDOTH S,

(50)  [1964-5] NSWR 1648.
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COHERZRIZRBWT, =a—H% 727 2 — L AMNEEEHFTO Jacobs Hl
Fix, HEAERRERIL. B S 0fTABRSHORFEOFIETRNEEZ X
ELThH, 20X THLETHA D LRSI NELOTRWEY, JE
HINDZRETEHREWESE XS] &L, [HIGRE I U BRE S 1,
F 7 N—70R% %K% &5 BERICK L T, BEREANIITEITS Z
ERLICHE S HNLZZITF AN TN TH S I L, FATENEEFELE L TR
0% el AV ENEEEERER L2L, 6N F 20— 70O RENREEE L ToOEHEDOFH]
WE—HTDHLOBWERERFERN TN LW I TR, [6H RY 757k
[ATSEEEEEE ., FEHERIC, 2tk T 3B MECO W TEL AL
DTHRISSH D Z L 2FRTD0E, SHMABICB T 2BELEBHT L Z
ETh2EES, e, £O X RERIT, EE L BIEATFK D 2N
IR ZRACE & (representative director) IZRRJREZ TRV D Z L1272 5 |
LB, F 7V —FIc X o GRBE SN WIEA TG, B 0EAE T
HDHF I N—TORBENEEE L TOSHOREE —FT 2 LFEITE
CTWiz EFBEL T, MIERTAICHSD & O)E‘E?E’%FFP;B;C)Q

® Levin v Clark =4

BHEIN—FICETIEF TRV, F—2 kT Y TICBIT B84
W% DIREFRB BT 2 161X, MESRB BT S [SEoFE o
NEREIHREMOERBICIVEEINI ZZLE2HRTIHOORH D,
Levin v Clark $(?52lif »H5,

(F%]

B4 L i Argus Investment Pty Ltd (BAF, TA %)) OXEIMRAZFEY
25z ARG REO X LR T 5720, RN OFEEA
D 7 DI Y FRAUGREARME LR E L 2. AOEKICIZ, CLR%Z

(561)  Id. at 1663.
(52)  [1962] NSWR 686.



48 BEEBEKFREESETIRE 63553 45

KECHGRER (governing director) & L TIBEL., T b oF T o Bk &
DRIHEEIEC D 15 &% S ERMIBEHET 5ED B 1, C LR
IEHERR OGEIEL D ERFRSICE £ o o, MMXTBERFICR T2 6FE

HIZHE W ARLOEHIMEIES L, C & RIZ, L BMEBARBEITICHD 2n
RV, ERICX D ED b AL KEHFR & L COMREZITHEL RWE DL
SIS AT, 0%, LIEEBABTICHY . C & R 120X
R E L COMREZITHEL LS E LR, Lidn 2 oMBicksx,
CLRICEDHBITHEOEIEDZRD L, ZOBEHED1>L LT, CL&
R &k L Tottof] Tl <HEHEZ 0RO DTS
L, B s L TORREBBICERL TS LIRS,

Za—H% T AT = — )L XINFEFHFTO Jacobs FIFEITR D X 5 1Tk~
<. COEEERIR. [C & RIE. ZOMERE L LT oM 2
Lz &, B IcHEEZE ORI O =D TA LT EEZ D, LILa)
5, ZOXHTHTLIZ LI ELICHERShTWEEZD, b HA
Ao BURR IS OFE D T2 DICIT B L 2T RIER L RNE WS Z LT,
—fEFEAIE L TIEY TH B, LLRRE, ThEROEFITE W
T, BHEOHIE L FMAL VI ZEFEE LTRSS TW5S, IFER
0, DA OFIIE—EAEE B 5 VI E O T, £ o EE [ oFf
w2 REBT DD ICHFERITRLEIND L) T LiFHfkZ & Tk
B, BERERSIC, Zhbmoflif2REL, iz0 X o RE=FOF]
WICBWTORTELEY EL, EZDOXIRFET, 2L L Tos
HOFED T DIITET D EIERICARINEDIENGFETDIENY T &
b, BHOFEENZ D THA 5, FEFOFRERET D B THRIGE

(53) Id.at 690 (Article81 (3) (4) (7) of the articles of association). A #:3%37.
LPNTAHOHEHRETHD A L O ZXEHHMEETHHRETHo M, %I12C
LR EXFRERE L T2 LBEIBEESATNS,

(54) Id. at 692 (Article 81 (10) of the articles of association)

(65)  Id. at 700.
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FESNERER L, BEICEZOE=ZF 0RO DICORTETIZ L
MTERVWERRL D Z Lk, Bk OERES 2 BT D INH 2 FE 2,
FERBBOWPHEEM OFREIC X - THEE S T 2 ReE ORI # A 3
20 THD Lo CEbNS, ]

4 E =

Scottish FFHIB L, PEABREIE. B D OfAHE OFR & SttoF]
L BEHET DHEICB VT, BAF ORI LV bthoRg 2@ X
FRFNER L, ZHNEKTHITRESREERICRD L T5, 2GBH
R, BIERERERIE, SHORBORIE L 722 NEDPIT OV TR
AT 52, BABEORBDOLDIITALIELEATH->Th, 15
£F OMBEDP2HORIR L —HT 5 LHEEL TV O ThHIIE, #E
BRERICERLRVWETS (EL, 22Th, HICHIELRFER O X8
CBWT, BLE ORI E2EOFIRE N —HT 5 LEL TE 2 vhIEEITHK
EBBER bR ARNE VW) bIFTIRE2RL, ZOHENEKE L TRAHT
m&w:kﬁ%ﬁéh%%wk%éhi@%

THDHOHPRIZ OV TIE, FEi k. Scottish FMA-HIP X, Brg4 Bk
DWEBBEICOVTHKRIE 220 THDEDICHL T, 2GB Hf
B A G 5% L 5 b0 Th S LIS LTINS, bok
b, Scottish Fhix, HIEAEHRERDL, HLAE ORI EN S v, &tk
Lo THLPICAFIRRITRAEZ T ANy — A TH oDtk L,
2 GB FFix, HIchfa4 B s s, StoflificonWTiE+2 2 &%
<, IBAE ORI L BHOFIRE L 1IT—FHL TWD LEX THELHEOFIED
O THL TWRIRTERNWT —2ATho T SICE R H S, 2GBH)

(56)  See, Philip D. Crutchfield, Nominee Directors: The Law and Commercial
Reality, (1992) 20 AUSTRALIAN BUSINESS Law REVIEW 109, 114.

(57) RP Austin, Representatives and Fiduciary Responsibilities—Notes on
Nominee Directorships and Life Arrangements, (1995) 7 Bonp LR 19, 27.
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RO K- Th, HIBAERES, SHORFIRR L 25 2 L 238 @ L
20, HhaT, ELAEOFRO LD IITE LGS, BERBER &
RO TH->T, ZOFEWETIEEHEROSGIFRLT 2D TIERNE
ST bivd, Scottish FFHIRAS, BIEABRER S, Rk L TEF
DEFEE LMOER B RVWRI—DORBEED ZLEFHRET LD THD
LT D bR, FERIE TStoflig) 2B ICRFT52E2<, B4
FHOFRILHEORR L —H L TWE LEL THRAZEOBERAIMHS 2L &
THAETHLOTEHARANWEEZEZLN, TOHICEWT, 2GB R,
IR B OMERB 2FENT 25O TH D LFHMETE L5,

Levin #ix, #MEERBICRIT 2 [2thofliE] oRNEIT. EXHES
MECIZ2EBECI s TEEINS 22 L 2RO MBI TH S LEFES N
WD, SE ). REROREREICHI S [SHORIN) L THEE
DOHIZE) ZERT D Z L 2RMHEL LT, ZORIENIHELBHERIC, 184
FEORREDTEDIATRT DI L 2HET 2856, BESFICRTD 2
DOFIZE] OWRFIZ, HEICE - T [HEAF ORI 28LboLEESH
TWbLIRTHDITTHD,

7B, 2GB FHHR L Levin TR L X, wWIhb=a—F T 2D
= — v R EEBCH T O Jacobs HIF T X » THI R ENTZH D TH 5 D,
Jacobs HIHE X, 2GB FHMICRIT D 2 4 OHFE 244 Btk & 7BE L
BB, Levin TR CTRLE RO RMERHAL T, ZoHH
oW THE, MR E BoriciZshTiREWRnD, #HE4 51T,
2 GB FEMIT BT 5 2 4 OWIEA BFGR ZER L OfFEAMEICE S SRS
Nl DOTERL, F2, 2GBHOKEIRXF /N —TDHTIE R o7
Z&, DED, FI/AV—TORAHEDT EFHESEKFEICLIARICE
VEMITOLNTELDOTERP ST ENFELTVWDOTIE RV E T
no, bo&b, Levin FFICR T 25 At @R E bHATREFOL

(58)  Elizabeth Boros, The Duties of Nominee and Multiple Directors, (1989) 10-11
THE CoMPANY LAWYER 211, 214 ; Crutchfield, supra note 56, at 116.
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HRHEDL, C L RBVEBIEEORROIDITITAT D Z & ZHRIICEHF
BB bOTIHAL. EEEL, TEBMY. ERCHRMC. HELTR
R O OFIIS A RET 5 - L T E D EAED TR - & i
E L0k ORI SR TS,

il

VI #—A L7V 7EEICR T 53k

1 Companies and Securities Law Review Committee (CSLRC) (& 3%k
&5

CSLRC i, T4k 3 X UVFE 2% B 4% B f 2 # (Ministerial Council for
Companies and Securities) | 7> & OFER 23215, 19874120 1T, #RIE4 Bk
% & (RPIIRERA (alternate director) OBIEIHSICBIF 5 BHE1T 5 72 b 0>
?4xwaay&~N—%ﬁ£%\%@%‘wwﬁsﬂm‘%%éfﬁ
a4 BUkE % L ARG (Nominee Directors and Alternate Directors) | %
3 Bf;?g CSLRC X, Zo#HEZICBWT, (a) KELED®, T L)
PR TE DMERRATAE £ 72 3B S 2 TIc oW T, ERILTH L idE & i, +
DIRBERICHE S S EHFOKEEZ 52 TWDL5HAE. (b)) BRIk LEED
MERRATHE & 72 B RAT IS B W T —HOMREOFIZE 2 EE T 5 2 L 2380

(59) T&thoFE) ONEEF, EFHRECKEHOAEIC Lo TEESNS 2 LD
MR, £ D%, =2 —Y—F v KO TH S Berlei Hestia (NZ) Ltd v
Fernyhough [1980] 2 NZLR 150 (A#EtLoFH) KW TbHEAS ATV S
W, ZZTH, FHEELFBROEMHRZBETE258OEFMENL DD DD,
N5 OEGIE T S D B 2 TR ICEIET 2 REIFEL TWieho iz,

60) =D X5 REFMEDEMALIE TNV ERT S DL LT, Crutchfield, supra
note 56, at 119.

(61)  HUEf 2MaI 2 b DR IC & Y B & L CoFEs 22179 % & L B REERIG S
2, —EOHIM, WHRIcRbo TEDOWMBL2ZITT2H 2S5 (IN# - mifgE
(42) 55 EHZM).

(62) COMPANIES AND SECURITIES LAW REVIEW COMMITTEE, NOMINEE DIRECTORS AND
ALTERNATE DIRECTORS (Discussion Paper No.7) (1987).

(63) COMPANIES AND SECURITIES LAW REVIEW COMMITTEE, Supra note 43.
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H5HRELENPYEET LR oA E (agreement) b L < THHE D
(arrangement) |24t > TH AN S LTV BEA, E11E © UK
AN L TR Th 5T, Z DR S LRAEORS & ZE L 54
i, BEROES S U< EREAD TR 5B, Sks LToatho
RIS T < B O F ORI OREMR - [BEICh o7 L LTh, 202 Lo
TR O B AL 2 B 2T <% Th D & OIS #
o TG, LI, 20 %5 Rk, SHNTHENEHTS L 51
B AT T M IR S D <5 T B & B,

2 Corporate Law Economic Reform Program Act 1999

3 CSLRC OHES AR b et o 1o 8, 200, 1999F2HEIE
RV U FHEE (Corporate Law Economic Reform Program Act 1999) 1233
W, 19894 &4t (Corporations Law 1989) A37E ¥ T\ 7= Btk 5% D 25755
BT 2B L e BB ICE S WA D ICHTZ Y, Bttt omkER
DHBEZBEICOWT, FHIOHEPAR S i,

Rk, 9%, 181%RICBW T, Btk OFLE LB (civil obligation)
LT, IHER L, StoBimk £ 23 & 81X (@) SttofEOFR D
TeOIZHFEIT, 2> (b) #IE/ HHY (proper purpose) D 72T, Z DOHe
R2ATHE L |FELBITL RITAE R B2 LT, (a) IFEEOBES
¥Be& (b) BWERHAE E’\J@?‘:&)Kﬁ?%‘fé%?%bZOmfﬁﬁ)(ﬁgo 0 kT,

(64) Id. 165.

(65) Id. 164.

(66) AUSTIN & RASMAY, supra note 22, at 630.
(

67) HEFOHIEL OB L LT, @i, EE - B (care and diligence) 7%
% (1805 11) . ML OFIA (use of position) ZBI+ 2% (1825) . HHMOF
H (use of information) (CBI7 53%#% (1835%) BEDH LN TN D,

I B HIEE EOFBIGERK L BGHRE, REFHIFE (civil penalty) DX &
%2 Ebic (BITESk (1) (@), BRIC X > TR - T IC >V THHE
MENFEELND (1317TH S (1)), 1815 - 1824k - 183K EKIC DWW T, JIE
B2 2 3356, HET oG L2 (184%),



F—2 b7 ) T RAECE T B TR R OBERE (BF) 53

187T5RICIRDHE ZHax L 7z,

SELTREORER L () FEHEOEKICL > T, HEStoiEDOFR]
WOTDIATRT 2 2 ERPRICRIESh TR Y, (b) ERiCESHE
BEEORZEDIZDIITAEL TEBY, o, (o) {TARI, F2EITIAR
TR TIEAR L, ERZDITHITE > THIARREICHE S 2 W& T, F
%ﬁ@%é@ﬂﬁ@tbﬁﬁ%bfwtkwkéﬁ%d

F—Z bV TIRBWT, HIEEEEICHFIECHL T, EoBEHICE
IR 24 L TN B 2 kb OB A TR A
X, BETSHEHEES. bo bSO DD TA L L
LTh, YEEERIIMESEELICHb N2 L R3AfEICR S iz,
TOHER, A=A LT Y TICB T DBITRLETH 520014EL 1 E
(Corporations Act 2001) 1875:IZ5| kB TV 5,

(68) =a2a—Y—F v FIZBWVWTIE, F—2 FJ ) 7TEHELVEC, P54 TR
DWMEBFERMT DL EBTOATND, =a2—Y—F v F19934EL ik
(Companies Act 1993) 131513, RO X 5 ITHIET S,

(1) A%ob b, BT, ZOEBETEL IR E2BITT2CH2Y,
WEIC, POYFBRHEEPBLORBEOFIRTHDL LIEL DL T AICBNTITAL
eirhidle s ewn,

(2) BETEHTH 2 OBHHR I, TR L L TOHEREIFEL, &5 W\ix
BHEEITTHICHEY, BHOERICL>TEIT5 2 EBWERMICHFAESRT
WAEBAITIE, ZNPSBESHORFEOFRTIE AR TH, TOHRPYUFESTOH
2HORBEOFRTHD LIEL D HIETITATHIENTES,

(3) GEETSLTRY) T2oRFRIE, Bk s L TOMBETELH 20
EEBEBTT I, 2H0ERICE-TES T2 2 L BNIRNCHRINATE
V. o HEEERL) MEOHEAOFELH 5 4101X,. TR LEattok
FZOFETIERLTH, 20EPYERMLOBIMOFEZEORRTHDL LEL DS
ETITATHIENTES,

(4) BEMOAERSHEORGERIZ, GRSticR ) 2 &R & L TOMERZ474#
L., FEEBEETTICHY, DEOERICE S T2 2 L PHRMICHR S
NTWRHEITIE, TP YFERLOREEZEOFE TR T, TOFEPYFKE
OERBEOHIETHD LELDHETHTATIILENTE S,
(69) & EA - AIHE (11) 18E [E&].
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3 EEh/-FE

F—2 b7V 7 2EE18TS4IE, EFL® CSLRC 0#MEEIC I T 2 #45
LWFEEROBEBICETI2R/EDO L, [(o) YESUEBRELTRETH -
T, ZORFEEP LSO ZBE L I2GE] TV TOARIEL
bDTHY, WHABMEOMESRE L. MEORBEIC L - TEME L
5% & o Levin FHIRICA S 55 2 &R SIE LS e b i
TRV, NEBWTRTERL e, £A—2 7V 7oHpFlEE 75
HEFERDPBRESEORRSL /N — T 2RO 2L 2 BN ET21TA%
T3, TNDEEICTEAEBEEAOFIR L AT D L VA RVIRY 3E
BHEENCBbND 2Lt d L, £z, SHEI8TRITDEREE O FE
T 5 FREOBHRRIC DN T, BB ORIRODIciTAT D Z & 2R
DTV, ZOERT, FRHERMRO YL v~k Biks.

FEBE, ERESEgIcH 7z, CSLRC 0#%F TH 2 248 X OGESR
BhEZ%&E% (Companies and Securities Advisory Committee) | 1T X % 5 E
[Corporate Groups (Final Report) (2000) ] TiL, [HATOA4A—Z2 FF7 V7
StHE R 70— THERSE OB A& ST T 2 W ERB BT L
DO TN —TFREON G B R T D OB ER T2 L IXREET
Ho, INV—TREORMPLRFMICHTHYEEIND I V—THE
£t 70— FNEIES 0T L b S EAR ORI & —8BT 5 LIRS 2
W TERERICIL T, P — T 2o EbEELY 25 IV K
TR ERRMT 2 XS e b THERERRINLIRETHDL] &L
f\ﬁm&%é%%%%ﬁ#étw@E&Emomf&ﬁénrﬁgoL
2 URERC, FSEEL, T2 0B E2tto s O RIRKE S 7
N—THNEMEPOARLRBEELZHES RVWEORET D I L BLETH
B1 LBNRTB D, SRR Y, AA ORI RE E DR

(70)  COMPANIES AND SECURITIES ADVISORY COMMITTEE, CORPORATE GROUPS (FINAL
ReporT) 9§ 12.27-2.29 (2000).
(7)) Id. 12.28.
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BHEEABECHS = L SBIE T 5. Ble, B RIS Bk
KORIED b I (T A T, HHAE %/ e T M LT
X, DBHEORREETSZLICRYHDEDEZIT, A=A T YT
B TIIE AR S . DR OTHET 5 T A ORI, Bt
TN —TFRAEDRNRD - DIFTHET DI L 2— IR T 2 L DL
SERLTND,

VI FERTHh 2 T——HARE~DO R

DREICE W TR, BRI, FREBRIER I F2EEEOFRIZE D 720D
KATHLRITNIER S RN T HMRNE 5N TE 2, AR 2 E
ERIBEDSIIBITSI DA — R b T ) 7TRER, ¥/ V—TICRIT 5 ERE
CEOMICTRBEDR B2 & L, FRARRROMERBEICEL T, HBEHE
COBEEZRATEIZ LR, DBEICBWTHOE 2O HEMEE LT
HicEd 5.

FT, TREBEEED, bo b REIN— T EEROFRRD I DIITE
THZLIEOVWTEE, =X b7 ) 7OHBIEEL, bosEE R T2
HEFEROBBER L RDbDEENTEBY, 272, YEEEOHHER D
HATIC B 2N T EN THEE 22 AIDS, GEIRYIC, £ OB A TR
RS2 D LIEC 2788, D WE. AV —T2EOFRED 12 D74
DEBICFEAAEEORIE L 2D LD Th - LBA ICRESBER DS
EINDEERTICEEED, TRIEDHS L THME OIS U iz ikF A
ThdEeTHHEHEDS L, TRHEREIC, FRHEEAEOFRIZEH» L)Y
Htanic, TN ORIREBRT DI EEHFTLMNEITI 2 &
. REVEELWEEZ LD, Zhicx L T, R4 ERR ThH D TR
HBFERIC OV TIX, REBBICBIT S [EE0FE] oRNAZ, HED

(72)  LipToN, HERZBERG & WELSH, supra note 1, 115.100.
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BB TIRAZ OB E2GL LD LEBEESNS 5 &4 546 2355
o, —EQOBEMEOT, BEFRMIMHEOWMESRE 2EMTI24—2 7
U 7 ESFEISTRMBED v, 29 Lk, FatfzRov L v
v —EREMBEL, MBI/ V—TREOREICET 26D THL LA
b,

L, FRERREROBMERB 2EML, BEIEER 2L L s
HORIRD T2 DITATHT D T & 2R T HNIEEIT O %A, Y% TFatH
EOFEBRE I+ EnRnWZ Licky, FatEEESTFatd
BRI AFIR 2 TR H 2 R ICITEEPLETH D, T D,
A=A NTVTRMEERTHD L, T FEEE ORHEICBEL T
E. b2 b B OMEREICE T L HBNES, [RtoR] R
LT, PRI E I RELIYEE L TV 2RI ITE W T,
MEHEE ORI DEENDELTVWS Z L 2L T, TR
WEBH OEMIT, FREOIAEICRIER 2 WA ITR > TR b
HrlERNTVWS, BbBREIRBWTY, FRERFEEIHELOTIZED
DA TAHTED D LT INEEITH O ThHIE, T2HAEHEE OFIE
HEDCBE D, OB E2RITD 2 EBRFT S _RETHA5, M
2T, A=A T ) TEHEE, I8TROREZHH L 2R HITBWT,
TTIE, FRMEEEOREOHIEL LT, TS AREICIVIER
TOIHEIE, —EOEFD D &, BHESHENLE TR O—EOEBHITON
Tﬁ%%@%ﬁ5%@k?5ﬁ§%ﬁbfﬁb6%V%%£%\it‘

(73)  Z Ol EEIX19924F 15 EYE (Corporate Law Reform Act 1992) (2 X 0 7
BEI, BUTO001ESAEICT AN TN D, WERUTO LB ThD, £
3 588V &t (a) WEHEDLoEBAEMKEOB 24 (corporation) TH D Z &,
(b) EBAHYLEE, BRSPS AETHY, EhFZzoBEEE2E5 2L TX
AL 7222k, (o) BEBAMYFE, SHEBSTIAFRETHD L, EEdIAR
HLRDITHAH Z & &) GHMBIATFET 2L, (A (i) BHattdbin
TS OB PMEB AR YR, 20 X5 @I MIUNTFET S 2 L 2L T
BY, Fioid (i) BERSHEBIOTT 2SO XE OMWE LRE, 2 ofh#Ek
DOHEFICS LT, Bt E ISR € 0 X 0 T~ & 2 & 285
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LR DT S LA DIEHE - 1T HE » T A5 5 0 2N T b
STEAIT, XERSENEESto TZoBRE% (shadow director) | & L
CHBAED —EO BB THEELEE 5 = L 28 I b1
LT bR L TR < MER DA D, FOHEHES Ik 3 HAk
DEE BT B Sk E o F U T4 2 HE 0B 72 b S EI
L AR5 U T AHBISTAD L 5 At b T T SRR O

TOOMMAYTH D Z & (588V S 1IH) &\ o E &I THA1C, 588V il
Lhb T 5,

ZD 9 % T, 588W &id, (a) 588V KICER LB AICENWT, (b) EHE2A
HLHEFPELOLHTRREOD 2 1T FOEHICEHL THREZHEY . (o) HER
AR TZOEFOEME LT —HNEIBHETH Y, 2o (D) SNERIAT
WBIEE, TBESHOHBENL, HEE» OHEEICHEY T 2EAEESHIT TS
NEFHELTEET LI ENTEL LTS (588W K 1TH)., 7B, 588W Lo T
BETIEERED B 6 ENICBIME S R TR 5w (A% 21H).,

5. B T ORABEBO b s, OFREDERE 2 A L i E T,
BEtI L OKIAREE 28 5 AEAVIRIL 2 5% 3 2 S ik s, Fathi @B as
YR, KIFENEBLTRY, 2OoZ0EE L YA L T etk 2 aEL
Tl LTHRIEEA A LT 5 S MR+ 2 BRI A G L, hoFEICHIfFL
TWieZ & (588X £ 21H), QEHSEAH SRS T, #Hats L XL RHE
O SEIRILZ L TV A SBUFR S, AR TRHEETE 3BTt KA
RADRDDNE S DICONWTHERIC D2 EREGF 2D 2 LICH TEE-TH
D, ZOFENPLOFEMLEREL TWD EEL AR EE L TWeHAT, 2
DEDHFITL VBSIICE X BNTIFRICTESN T, TR EE AR YRR
HERL, E20OBBRLOYBEHL TWIcoBBs 2 Lz L LT KA
MHER LT 2 EHFBEL s e (3. QOBSHRS, FattnEEA
HI20xEMT Db L P2 AHMHELZR-7Z L (FE5H) Thd, F
7o, @IKIARRE A BE 5 AFRARILZ 33+ 5 5 7E 0 Bl % 23R K2 ol oo A FEAFE
HOWZICFRENEFAE L LY FERAEOREICBIML THWRp-o A
X, YHEBGEE ST RO TIAREEE S L Tkl vy HEFER SRR
2ol (RS 41H),

(74) Standard Chartered Bank of Australia Ltd v Antico (1995) 38 NSWLR 290.
FELCE, #E TF—2 70 7R3 FatERcdT s BatoEE (= -
58) —F2EHIBAREOLEG E R LIc—) BREHKEENRESSTTE (2000
E), HFE T —2 85 ) 72HEICR ) 3 FAER T s HAOEE L
OXELFEM] RREH KA EIREL10451238  (200248) 2,
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HTHHTHL, HECHERTILERD D LEDLL,

Wi, FREDVEMREOFHEICBEL TiX, F—2 b5V 724118745
. b b DERECHFET 2 TR O W TR, LB O RE
BHBOBEMEIToTRLT, ZOMEELREML WD, A—RA 7 )75
FEEICE, SRR ICR L TIEN 21T % (oppressive
conduct of affairs) #{T - 72A T, BMEEREHIFTICRI L T, 20 X 5 7247
2T ORFEERDD R TEIHENTFEL (=2 7V 7R
1£232%:~234%), ZOHIEDO L L, TEEERERBBESH D W IE s v —
TRROFIE DI DITAT o T AT AN, &L L ToMREOFIRICK T 58
A (2325 (D) CiE, PEEE T, #pPTcx L TREzkw s 2 &
BTED, A—R b T TREEE. C0 LD R RBOME £
LTWRBL S, Bk 0MERBEEBEMT 2 B L T, BL2rait
DS D &tt a2t DAV L TR B 5. OBREICR W T, 20 ICEGHE
DIWEBBEEMT D 3E%E, BETRAELIMCOWTHIET THERT 2
DB, HEMORSTEIC > Th, A ARHALETHS 5.

(75) A—2 7V 7452325 - 23350 b & BHFTL, SHEE BT 217%
MR E L TOREOHRICIK L, E721E030 D174 E ORREICK L TIER
(oppressive) Tho7c v, RYICHEEXH 225 b O (unfairly prejudicial) TH -
720, REICZERIN (unfairly discriminatory) T o7V 72541, Stholk
B OEROLEE, BAOERY . SHICEECITARITEES Z L. b5 ITHE
DIRHETOERNI ERE, ARGHEETTILNTED,

(76) 19934 = =2 —Y—F v FtiEI3154 3 H - 418 RifgE (68)) M. Eh
2, BB 0BT B 2 BB (SHE1085: 1 TH 9 ) &RITL TV o &
thicoWT, FEERERSIC XL > TRBES W BfRIE, EROoED Db &, U
FHERE ORI D72 DIfTAT LI LR TEDZ LD LTI LR EVELLND,



