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AMWWAN®#IMAEAA  uAA  Kelner v. Baxter (1866) L.R.2 C. P.174 uavaa

Tinnevelly Sugar Refining Co., Ltd. v. Mirrlees, Watson & Yaryan Co.,
Ltd. (1894) 21 R.1009 219uan31’ gt?uiaﬁqu?§n1ﬁﬁan1ustﬁu RN (Agent)
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TANUTHNNNINNTIAANTY  LWTIARULENNINITIAANUTHNAY UTHNEIINAIAE 39 daNaN
#ounula AR Re Leeds & Hanley Theatres of Varities Ltd.(1902) 2 Ch 809,
A Rita Joan Dairies Ltd. v. Thomson (1974) 1 NZLR 285, A# Omnium

Electric Palaces Ltd. v. Baines (1914) 1 Ch.332 uazAa Edinburgh
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Northern Tramways Co. v. Mann (1896) 23 R.1056 1749MANIN q
R

g 1 . o s 4 -« e 4 o v
TunalnTen1n177u3WenIda (Trustee) LWALTHNTUARIARNILIRANIW UNITRY

a¥nn1TuR13e A ML DWMe  (doctrinal possibility) AR Wood v. Duke of

E

Argyll (1844) 6 Mann & G 928 179MANI ut?uﬁaﬁqu?§n1ﬁaé1u§1uzLﬂu

1Geoffrey Morse and others, Charlesworth & Morse Company Law,

14th.ed. (London : Sweet & Maxwell/Stevens, 1991), p.99.

*Ibid. ; John H. Farrar and others, Farrar’s Company Law, 3rd.ed.

(London : Butterworths, 1991), p.55.

*nn¥RA" (Trust) aun nqwuiuﬁuévsniweqﬂnagouéﬁaQdwa§u1ﬂ BuATY
aéuuﬁ11u1¥lﬁaLga?a%cﬁuuasﬁuiaa?ﬁdwanﬁQL?aniﬂ "n¥dR" (Trustee) tﬁuéﬁa
n11u§né1un¥w§§uaéﬂeuﬁqa5101aLﬁﬂﬂizTﬂﬁﬁnaqén1&5nd15uﬁ¢L?aniﬂ "é?uﬂvziﬂﬁﬁ"

w £ ¢ < o
(Beneficiary) (a8 guuwﬁ, ﬁunuazvanauuwa (aqnnu-1na) (nzﬁtnwunwunw

: TTeluWALAuALAR, 2529)).
*Robert  R. Pennington, Company Law, 6th.ed. (London :
Butterworths, 1990), p.524.
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AUR LAY (partners) Ad Spicer (Keith) Ltd. v. Mansell (1970) 1 W.L.
9
- . - - |4 ¥ ou. wz Qe
R.333 119mAntiniuasiagaiuln’ qﬂﬂaLnunuwuuqauiu1ﬂ11ua1nutwan1n11aaaou1un
v v v
tandw (private company) Taanauuvunazgnaanqiuuwuu1uﬁtaaquTznaun1ﬁﬂ
9
3 W ot -aulu 2
BIWANTTT WINLATLUAURINTNL uqua1unu (partners) AIMAUKNNATY section 1
' ¥ J ) : -4
(1) uny Partnership Act 1890 ienauu1&11ﬁ1aqud1u (Partnership law) uu
LA (i o TR ' o
AYBEUUWRIRIBINGUNNEINRIERIUNY (Law of Agency) Etﬂuquaauuaazautﬂuaaunu
: |
L i - s Ryl T Vi Y e Y A IS lﬂu . & )
Feiuuazin aouugt1uaaaou1&nunaznua¢1ut wawnuaiuuaLiy I tuNTaANAY
B e, v v ' <« v AT Tl BRSNS | -~ 440
TEUINNRTITAITALALAD URARYARIVTNRBI TUWATINNUNTaU N Iudgqnla 9 NinaIny
S g . S 4 o o
N1TIAAIUTENTINTEANTAAUAL  (MANIINAR Wood v. Duke of Argyll (1844) 6

Man & G 928.)°
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ERIR TR ATNMANNQUNIBBINNY qt1u?aadu?§n1dﬁanﬁuznﬂqnauuwa
AidaLTanRnsarwieinsasle uRag1919na 1y TuAl Twycross v. Grant (1877) 2
CPD 469 Ca, Af Erlanger v. New Sombreo Phosphate Co. (1878) 3 App Cas
1218 HL, Ad Lagunas Nitrate Co. v. Lagunas Syndicate (1899) 2 Ch 392
CA, Af Gluckstein v. Barnes (1900) AC 240 HL, Ah Emma Silver Mining
Co. V. Grant (1879) 11 Ch.D.918, An Bagnail v. Carton (1877) 6 Ch.
D.371, AA Whaley Bridge Co. v. Green (1879) 5 Q.B.D.109, A8 Mann v.
Edinburgh Northern Trams Co. (1893) A.C.69, Af Re Leeds and Hanley
Theatre of Varieties Ltd. (No.1) (1902) 2 Ch.809 WazAd Henderson v.

The Huntington Copper and Sulphate C0.1877, 5 R. (H.L.) 1 219#an1311°

“Clive M. Schmitthoff, Palmer’s Company Law, 24th.ed. (London

: Stevens & Sons, 1987), p.260.

sL.C.B. Gower and others, Gower’s Principles of Modern Company

Law, 4th.ed. (London : Stevens & Sons, 1979), p.3.
aPennington, Company Law, p.524.

"Halsbury’s Laws of England, Vol.7 (1), pp.41-42.
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gl1u1aaeu1unaE1u1wusnisﬂaqn1znﬂn11aawqgn1a1ua11u11tuat al3tduvwidAr
y LAt e o e e ek Y asls 4 ¥
(Fiduciary position)  TudwuninaifuuisndeniiniTnahein Taagiueaenanii
3;4459«'03 Qe o I‘l" ﬂ”.‘uz Qe .
ANUALNALTUL uet1u?aaqu1vnuasuaeiun1zn¢3uqanﬂ1l UNLTUIRRIUTHEN Lord Cains
B ] ' ' U
1anan117uan Erlanger v. New Sombrero Phosphate Co.,'l'\a "uRavdviaLanin
I s SR P ' 4 w 2 v wd ve ul# ﬁg
gt1u1aa1u7unae1u§ﬁuznﬂsaaansnﬂn1saa1ign1ﬁ1ua1ﬁu11Luat allduwidy
3 3 et ES ‘ ﬁu v - e - . 4
(Fiduciary position) tuav3nawaniant ugﬁﬂozﬂuuuuazﬂ11wuwun LazuaUIINIe
3 4 ' 4 © ﬂ a v do PR Y
MUt 7avas1s aavlauaziuala aulst UIRL THANTANNTTHRIAUURLAT L ULAINITEEY
o
UTHN

UJ - N -
(2)  MUIN AUTUNR uAzand

v 4 v Q‘ - z o 4 4 - | 3 o
n. umnnaommiawuwn'tui'mmna'mum'maawmn

v o Y U B —ad s e ) .
uu1n1ui1uutﬁuﬂuu1naLn1a1qniwﬂqaanw11u1aauw aqnqﬂna1a
v . v " . ¥ Q‘ - ﬁ < o
TanTenavty izﬁa1au?a1u1ﬂtﬁun11n1znwnaqgt1u1aaqu1vn (AR Lydney and
Wigpool Iron Ore Co v. Bird (1886) 33 Ch.D.85 CA, af Twycross v.
Grant (1877) 2 CPD 463 CA WavAA Emma Silver Mining Co. v. Lewis & Son
v 4 v Q' - 3 - e - . -3 .
(1879) 4 CPD 396)° WUINIBIN L THIRAIUTHN 11nuan1unﬂuuﬂnu1nﬁa n17EN 1718 9
> n 4 v < e e = v v do ! .
nint utua1uu11qua§1t1a1un11naa¢u1&na1un114uuu11 WUIANAYNAT LY Wy
o v w 4 v ” . qQ v ¥ o S
RLUNUTS ERBEV IandgynTanarnavini Havan (preliminary agreement)
(Jufu (AR Twycross v. Grant (1877) 2 C.P.D.469, 541, CA, Am Cf.

Bagnall v. Carlton (1877) 6 Ch. D.371 CaA, Af Emma Silver Mining Co.v.

Sk 3 2 o ' . ' 4
*d191 “Fiduciary" iunnauuwaqunwu1§nwnwu11naaw "nawu?aﬁaaqa?a"

- . 1 O o s
(Tdna U7, A180UN8UTENIANGMUNEUWIUATWATS TR 8RR MuazuIEn,  Waw

A v v . w - & o ¢ v
ATIN 2 (NTILNWUNTUAT : uﬂqqudauawna TTewawe uwuw, 2532), wun  217-219.
S @ €5 -
3  duia 1ﬁq1uaqua, ”uann1wu§aiauqa1anaen11nnﬂ1u?un1unauu1a1na,"
L e g o aa 7§ a v 1 4 v ¢
Ona iyt ana AusiAR1ERT WM INBNRBTTTHATRAT, 2530). 5 BLIAL uua?1q1uu,

-~ -~ < f of o~ ¢
"a11n1uﬁaiaunaqn11un17u§un," TIMUNANTUTan IR LNBAAA18T1E01T RT.UTA LnrunTwa

(qmnu 2531) : 85-89.)

aSchnitthoff, Palmer’s Company Law, p.262.

°Halsbury’s Laws of England, Vol.7 (1), p.39.
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Grant (1879) 11 Ch.D.918 cCa, AR Whaley Bridge Printing Co. v. Green
(1880) 5 Q.B.D.109, @@ Lydney & Wigpool Iron Ore Co. v. Bird (1886),
AR Mann v. Edinburgh Northern Tramway Co. (1893) AC 69 HL, Aa Jubilee
Cotton Mills v. Lewis (1924) AC 958 HL WazAm Lagunas Nitrate Co. v.
Lagunas Syndicate (1899) 2 Ch.392, 428 ca)'°
dwn?unﬁwﬁnaqé;éu%a%qu?ﬁnaﬂuﬁnanuﬂaﬁmﬁﬁ1§&u Companies Act 1985
NIRTY 1 (1) UgRR1iI
Any two or more persons associated for a lawful purpose
may, by subscribing their names to a memorandum of
associated and otherwise complying with the requirements of
this Act in respect of registration, form an incorporated
company, with or without limited liability
AN UNTAR 4nA17 UARATA 1 gcuéﬁa@ﬂuﬁuTUazana«t§1i1uﬁu
Lﬁa5aqﬂ1sdQﬁﬁﬁauaqananuwa TaonTL Badarui e RauTaanaus wasnTeianiTastei
n1uunﬁmﬁauﬁqw1=11ﬁﬁmﬁﬁ§1ut?aon11aﬂnzlﬁaugqu?iniaaiﬁﬁan?a1diwﬁaﬁ1wu?uﬁa
WAaEN1INAN uUAAATA aztﬁuﬁxéu%agqu?ﬁnn?a1ﬁﬁu 1ﬁ15§uaéuéLﬁ&aiﬁTﬁﬂ:zﬁwnWT
AINNIATY 1 (1) uWe The Companies Act ‘1985 §4n3717inIbu tWI1¥A14A gtéuia
¥aui¥n (Promoter) nguina T A ndana 03 uén11unu1anaqéwﬁﬂ11naaé1udwﬁu1nuw
ARR1e 1 TeAnntildiasd tuntengmana nwn;ﬁuﬁaaéﬁ1un1qqiﬁa (AR Whaley

. " - g . < 4 <
Bridge Calico Printing Co. v. Green (1880) 5 QBD 109) QﬂLﬁul1ﬂ¢ﬁ¥R1ﬂﬂ

*°Gower and others, Gower’s Principles of Modern Company Law,

P«325.
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: v, 9 ¥ : 4 » o ﬂ».'..'.: aw
The Companies Act 1985 az1uawuwaqnnaio1an1=n1n11nLnwnwul ug;1u1aaeu1vn
o ' A, e - 11
faenanInanvuTEnNTaan1TIanz1uaw (Incorporated company)

v o b i S AR 4 o - v » ' v v
1. “u']'ﬂnﬂ‘"‘l1”1““\‘“1”“1“&1“"lna')n“ﬂ']"aa\‘n"sn"n'\138"\"‘“1“1“

¢ i

v ﬂ - 2 - -
a1wu11tuatﬁa1atﬂuutﬁu (Fiduciary duty) UArAIMUTEURTEINAUANAAT (Duty of

care)

o

P ' dv o | wd v : v ¥
l'nl'iﬂﬂ“u‘nfﬂae'lug'\uznﬂa\ln'\ﬂ'\"aﬂ'\‘“:ﬂ‘la'n]ﬂq'\u\t'llua

i e SN e P e R
1819 Juiiide (Fiduciary position) Tui7asninaafuuisndeniiniTnasemu’®
4.,4 '.,3 o < - -~ 2 . - .
ﬂ11utnuvuuniL?uaaaqu?unuaau§un3¢tﬁu1ﬂa1uuan Fiduciary relationship’®
-qv«'..ﬁ - e ' 44 -~ 4!’ .
naaRa 1 TuIaA uTEnadluguenia e AIUNQUUIENIZABINTENINTTIR 1
1 wd, ve vﬂ# ﬂq ) N § O Y s a A aw M N e
B8N IRTUAI W T LuaL T8l dui duauTiin naaanianden TuTaReuTEn dwun
8. A ke v v dv . | we Ve w!# nq % ¥
AauiinaumdnuiinnRanTEiinTad e ATUR WAL TaT LU A (Fiduciary

i 1a oy Qo mi et A - o < e
duties) uaﬂ'ﬁ'\nuu‘.ll'nl?ﬁa‘“.lﬂ"'m“u'\nﬁ'\u“aﬂﬂai1§ﬁ'ﬁ'\ﬂ15uﬂ18']\lﬂ'\"ﬁ"ﬂ']"

**Halsbury’s Laws of England, Vol.7 (1), p.39.

32 wﬂd - ' » °
five Tuunligganant antuuartaun Joint Stock Companies Act 1844 s 3

1Mia1u11  wun8eny "every person acting by whatever name in the forming
and establishing of a company at any period prior to the company
obtaining complete registration"” uar The Companies Act 1948 s 43 (5)
iy The Companies Act 1985 s 87 (3) (éianlanTRB The Financial Services
Act 1986 s 212 (3), Sch 17 Pt I) ‘A muaiis1uA191 "Promoter” TuaruL e
ﬁua11uﬁan1ﬁnﬁ1aanuﬁq3a§ﬁ1u1ﬁ§aﬁu (prospectus) wiaiduasnawu (offer for
sale) 117 MUT8AIIMDY "Who was a party to the prospectus or offer for
sale, or the portion of it containing the untrue statement, other than

a person acting in a professional capacity.”

xzIbid., p.41. 3 Schmitthoff, Palmer’s Company Law, p.262. 3

Farrar and others, Farrar’s Company Law, p.55.

*?schmitthoff, Palmer’s Company Law, p.261.

‘“Pennington, Company Law, p.524. 3 Farrar and others,

Farrar’s Company Law, p.55.

3 3 o { ' o H'|
"Fiduciary" mungainuiy n1ﬂuiuuun1su11oqnaaaua1ﬁan1ﬁu13tuatﬂa1a
- a . 5'4 44” < . . ] .
Hut i e iqqﬁﬂad1auuouuﬁﬁnnasaaq1§3niu1an1snﬁnwwaawq1aaawquﬁ¢1aaq??a
‘ e QI - f L. .. 1 Vs o~ § U @ o e
tuaqaﬂaandwauuq (87301 TAULNAVAEINHY L AL TAN LA INRNURT TEWIINR INTTAURIUNL

o~ 4 ¢ -~
Arunguunaina) (lyajen uuuA, ﬁunuasqinguuﬂa (asnqe-1na)).
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(1398770 14 Ra)

"Fiduciary" Lﬂuﬂwnuaunwtuauwawnnuuu1511uu WNIBAINT Y uaaanaa1u
31u~naqn1aa (Trustee) wiainauifaslaniuniaa BQLﬁun1111413uauLgauu1un1wu
qaiauazQTQ1a (the scrupulous good faith and candor) uﬁwﬁﬁtﬁauﬁqnﬂa%q
n7enIn1718 9 LﬁaU1sTaﬁﬁzacqnaa5u...

’ "Fiduciary duty" wunaaliuny muﬁnaaqn1~n1LwaU1 Taﬁunaeuaﬂauuq
uaﬂa1a1unm"na aaan1uqnquwd1~1&ﬁunaqautaQtﬂu1acuau1 Taﬂunaquanaau iqaa11
Lﬁuu1a131unaonﬂanaqnuw#auwan1un1awuuananuwa (fag191du  n¥da uUnﬂ1aq

uw'nnu Lﬂuau

(Henry Campbell Black, Black’s Law Dictionary, 6th.ed. (St.

Paul, Minn. : West Publishing Co., 1990)).

Donovan Waters Wie uzas "Fiduciary” 21 taun qﬁaa§30n1sﬁ1nw1
v v 4 % & a ' 4
ANaTAUUINUNIAIN aﬁaaqa1a (duty of loyalty) aaqnnaau
P 488 S o 4 & s ,3 '4
Professor Finn 1&na1279 d1n1uuananaa1u5wu~ "fiduciary" Uu 9N
2 a0 < 4
aaquwawauu1nﬁanﬁa n11unuuauta¢1unwl?aanuuenq 7Y n1n11LwaUnUQqauﬂ1aa
Uay /“THLWquNRUT Taﬂunaquaﬁaanﬁuuuc
dg Qd ) - 7 i
nﬂua Property Theory EQLUunﬂBQBQLﬂunqﬁaﬁUWHMaﬂ Fiduciary
: : ' " / : : > Rallop] o g < ok
relationship 171 wan Fiduciary relationship aauunutuaganaaunueﬁn11udnu
4 o, el a (4 o -
RINNHUNE uaz/u1aua1u1i91ugutnuan1wa§un1auaﬂiziaﬂuau1auazyﬁnaanaunuqﬁo
o ioar ¢ & , A
tﬂu§1uﬂ1zTaﬂuLUut5wnaqactua1uu
A \ ' P ¥ 1 s % L e | S
Farthing J. 13171291 nin Fiduciary relationship NIULNBAUAUULY
3 = ) ' vd " da R,
iq1§1un11u111101a11Lﬁugnﬂﬁa1uq§u11uuazﬁ1umd1§nna (equity and good
p w < . a 3 Al {
conscience) enwuaunaznsznﬂnﬂiTaﬂqﬂTn (good faith) Tuirvasningnuwalseiady
d -
729aNAURUY
rE < v <4 ) a
URAEINTINAIN  J.C. Shepherd d1u1111 LUANINTAAIINAR  (concept)
< o < ' ] 4 o oMb s 4 d a
nnquta?anaqnannt?an1w "Fiduciary" 3qn11n1uﬂ1zduuadﬁt1a1un11nazua1uu?a
a { a N 4 - < .
TLATIEN THsLawwanTUQLdﬁninLaunQanqn11uwaﬂaﬂu1n 1 NILWENEIUNIMUA concept
Sl 3 g i ; it
1ﬁtﬁuaunuvautaa1naquan Fiduciary relationship NAAAINA1I78Y Professor
» <. 5 . g : ¢ %
Finn m1 "It is meaningless to talk of fiduciary relationships as

such." uan3aintiu J.cC. Shepherd #vitUFautnautian "In the area of
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is

(Duty of care) anfaa

4 . ' A vae X & a
2.1 WiAnEaenTERnag e ntETua1etTitas 1ata s uive du

(Fiduciary duties)
A Omnium Electric Palaeds Ltd. v. Baines (1914)
T N T o a v du o RECE S P
1 Ch.332 219mnantn uanﬂ11u§aﬁ11u1uuu1naa¢n1zn1n11aaﬂqgn1a1u
:,8 ) 2 i o " alug - w
n11u11tuat§a?axﬁuwtﬁu (Equitable fiduciary duties) naeét1uaaaqu1unawu
¢ audu astiaal Viina ey & d
Aanuay aa7 (Common law) | unannﬂaﬁanununannuagﬂux1aqa1unu (Agent) Taau
™ A 4 o
#17z3180 (Substantial) inuaunu
v du » ) M S uﬂg ﬁq
uuﬂnaaqn1zn1n11aa1qgn1a1un1wu11Lual 2731 UuwL Ay

£ -~ -~ |22
UTenavalanananfg 3 UTenaT Ad

(1398770 14 Ad)
fiduciaries, we in the academic community have been like the blind men
describing the elephat. Our point of view has governed our conclusions."”
' 1l < <4 £V - - AT G
uaIzaa1elIneIu L1893 INAINTUTaNTANA NN WUTTUNIInguuNag i aTuu L na Y
ﬁagﬁﬁa (corporation) uaz:ﬂuuunﬂQQTBQ (business form) wan Fiduciary
z g - ¢ v v ' v ve 4 X
principle aqgnu1u11ﬁunﬂmnwaaqu11qn11¢ Ldu 1fiuLTay Joint venture,

e . ) J 1 d e s y y i
Franchising, corporation lﬁuau ZoluanlaLaanuan Fiduciary principles av
< v a PR | 8/ < oQa - .
unw11ﬂ1aaaaunaaawqqqawnuaz%u?autnwnu1un1mnaquaqﬂﬂaduaﬂnu (modern
corporation)

(J.C. Shepherd, The Law of Fiduciaries (Toronto, Canada : The

Carswell Company Limited, 1981), pp.4-6, 24-33, 59, 65, 72, 89, 93 and
347.)

15Pennington, Company Law, p.527.

*®Ibid., pp.524-525.

17Ibid., pp.525-526. ; Farrar and others, Farrar’s Company Law,

pPp.55-57.
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32.4 ' P : ] - -
nquiont?an1311tﬂu "n213" (essence) ieaenﬁa1unand1am 3 UrzaaT

(1898770 17 AB)

naquﬁwﬁaaqn1sﬁ1n11a£wq§#13?vn1wu1§taa13311tﬁuﬁlﬁu inAa

1. Good faith (R1WdITA)

2. Fair dealing (ﬁ11ﬂl=80ﬁ71u)

3. Full Disclosure (n1Tidaiuafatnaaivadietaum

Lord Blackburn ‘tana11177uaa Erlanger v. New Bombrero Phosphate
Co (1878) 3 App Cas 1218 11 "The Companies Act gave to promoters ‘an
almost unlimited power to make the corporation subject to such
regulations as they please, and for such purposes as they please, and
to create it with a managing body whom they select having such powers
as they choose to give to those managers.’ uaznana@aluanin *I  think
those who accept and use such extensive powers are not entitled to
disregard must make a reasonable use of the powers which they accept
from the legislature... and consequently the do stand, with regard to
that corporation when formed, in vhat is commonly called a fiduciary

relation to some extend.’" (Farrar and others, Farrar’s Company Law,

p.55. 3 Gower and others, Gower’s Principle of Modern Company Law,

pp.325-326.)
dwa?unwwiﬁuunuindﬂﬁqiutﬂui1uﬂwsnaunaanUtnanﬁwﬁaa¢n1zﬁwnﬂ135wv
§ﬁ1ﬁ?un71u1#t§at§a1ﬂtﬂuﬁtﬁu AWA1T1 Robert R. Pennington uuviiu
2 U7en17 TagdTy fa 1) WiuuauudrmiwalTETany (Secret profit) 2) Aavidaina
ﬁvuaﬂ1315ﬁd (Disclosure of interest) WARWA171 John H. Farrar and
others uﬁQtﬂu 3 UTEng Taaizu fa 1) ﬁ1uuauuiaqn1aaﬂ1=1&ﬁﬁ (Secret profit)
2)  aavidatwatewalszTadi  (Disclosure of interest) 3) 5aq1ﬁa§n1a1§n11
ATAUG1B9ANTWATNTAUSTIN  (Undue fluence) uarliiaaa (Fraud) Tastawty

» ' 4 1 2
naq1uﬁauuaﬂ1zTaﬁuTauuﬁunwcgunu (nominee).
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1) ﬁwuﬁ?ﬁuauud1quwﬂ1518ﬁﬁ (Secret profit) 37n
ATeqLiun1TnaguIEnTas LR TuamaugananuTim quA@ Re Cape Breton Co
®(1885) 29 ChD 795 WAYAA Focobus Marler Estates Ltd. v. Marler (1913)
85 LJPC 167 1 24WANIM 3Eﬁiﬁaﬁ§aﬁ§uwﬁuawnnﬂ1Lﬂuqtéuﬁagqu?in
(professional promoters) ﬂ"uauuddqnﬁuaUTVTaﬁﬂ (Secret profit) ﬁﬁa nﬁT%a
n1wn§uu1a31nﬂua1uwuwnﬁaaa?nunu1un%u1wawnﬁquu %QTWRﬂﬁﬂuﬁLﬁu§uuwaLﬂuua
U1vTaﬁunuauua1qn1 auuu nwnwnut1u1aa4u1vn%an1wa§uu1aﬁ1nau11unmvnL1un1n11
da§¢u1&n uL1uaaaqu1una¢unuwnaau1unnﬂ TuuauUA I IMAY T Tadiannn1To1anTwady
w1auTnauu1uunu1un uanwut1uaaaqu1&n%an1wa§uu1aﬁ7nﬁuw1unm.ﬁtwaquaa01111
tH n1n11naa1u1un1uau19a tduuuL1uiaaqu1unn1uuuu1nawunann11aaqn1 finn118879
un1a1u911u11tuaL§a1atUquﬁu (Fiduciary duty) aau1unna:nuu1 (ad Erlanger
v. New Sombrero Phosphate Co. (1878) 3 App Cas 1218 uavAs Ladywell
Mining Co. v. Brookes (1887) 35 ChD 400) iqn1ﬁn54ﬁ11uﬁen11n wnTuiaaq
u1untuaqnwimmwnuunwa1w1~n1n11naaquvunnuiaan1wa§u u1an1na1 nnTau1dﬂuu1un
ﬁaquuuﬁ uaz11unqn11nﬂ11uﬂn91mnaan11§an1aa1ﬁ1 1un1~nqu1un1aaqnuu1 (AR Re
Leeds and Hanley Theatres of Varieties Ltd. (1902) 2 Ch 809 uarAR Re Coal

1 v
Economising Gas Co, Gover’s Case (1875) 1 ChD 182) WARIMAN  HLTHIARNUTEN

v
"
]

% YV Qe -~ z
‘laLRmﬁmuaqnu‘lma\munaunuLTuaaaquwna an‘maamﬁaﬁmanmaaa‘luu #n AW
m‘snaa\mwn‘ln|.':ununaumn%amwaauwsaﬁ'mﬂ wa"nLﬁummauumqmuaﬂv'{aﬁu

n1a (A@ Ladywell Mining Co. v. Brookes (1887))°

e 2 " 4
FMmIun1TuauusgranwalszTagu (Secret profit) Taatau

AR Whaley Bridge Calico Printing Co v. Green (1880) 5 QBD 109 2714WAn71

JQu 2 |q04
nwinuL1u1aaqu13n1an1911unnaqnuunw nwan1na (Sale of business) unuiEnNn

,}

utiuaaaqu1una naaqnu TaaunwaanaqavawauaﬂTUTIﬂunuL1uaanqu13nau1a1uaﬁn

€

¥
nﬁ1u1nut1unaaau13n1u1ﬂnaqnu (Share of the profit) A ut1uaaaeuwunaac
1uwanau1un1umun1&uwaqnaﬂd Ad Gluckster v. Bornes (1900) AC 240 24UANI
d
nwsnwt1uaaaqu1vn§aﬁ1nauaqUTunnnwaqavaua ©a18 (moribund company) WAXEINN

Y
nﬁaaa1uu1&n1nunux1uaaaqu1vnnaa¢nuuﬂ R uL1uqaaqu1&naa01uuaaau13nﬂnuﬁu

*®pennington, Company Law, p.525. ¢
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(4 'o a o ' [
uaﬂ1ziaﬁun151u1wnn11§aﬁu§ (Debenture) naqu1untnﬂ1u1wﬁwgnawu1wn1aaﬁanau

0 b 8 e ' < X v a H ] a ' v ow
NNITNAASUTENTINNAL L THTL TAAAAITITELIR (TINNNAANLUE) ﬁuqud1ua1ﬂﬂﬂQTﬁﬂ1Mun
L I

1 v
v o a v o

< Qo : ' @ ' [ < 10
nNlTN?ﬁﬂQUTHn%aNﬁQHTWRWHq uau?unﬂuu%aaa1u11nw&au

v

W e ks e » ' . - n v
WL THIRAAIUTENIL AN TNNTENINTITAauL UBN I TRAAR (Fraud)

Taatawﬂxazaao1ﬁn1zﬁ1n11ﬂaﬁeﬁaut?uuaﬂsziaﬁﬁnaqauTaadwunﬁqqunu (Nominee)
124908 (AR Erlanger v. New Sombrero Phosphate Co (187), A Gluckstein
v. Bornes (1900) AC 240, Aa Covendish-Bentinck v. Fenn (1887) 12 App
Cas 652 HL uazAd Glasier v. Rolls (1889) 42 Ch.D.436)>°

2) #asidaiusiowalTsTath (Disclosure of interest) 9@ 1
ﬁﬁa§1un11d1tﬁuq1n11uﬁagqu§§n

J v
o W

0 o ' Qo { d,ve
LTndaAvuTENRav L URLlwaRaUTENDINAYTE Tadula 7 n1aguun

eEe
2

a Yo R e S TR O IR P S
N727713¢TATUIINNITANLUBTTNTTUNITNARAIUTHN uuuanvmngt1uﬂaaqu13n1ﬁn1waau
%
g e M A v v la o W e e AR
NINBUNALLTHNANTITANUTEN WAXTATIANTWARUAINA1IIMUNUTEN FenTaniunal1tdung
s - 1Sy { A
waunFIIMINAUTETaT (Secret profit) uanAavidaiwanewalTeiagy (Disclosure
= - ' - < o -
of interest) &ynanatduLAzIfu (AR Re Lady Forest (Murchison) Gold Mine

1

Co., Ltd. (1901) 1 Ch 582)°

A 4 . W e e Nt | A |
39 ﬁaﬁ1uunuanﬁ1n1aagnﬂ1au01a13anﬁwaau1uﬁaUﬁ11u (Undue

. 22
influence)

d . A 4
7.2 MANAaYTTA2INTENATEINRINANAYT (Duty of care) wWiANZaY

R Qo o { o 14 o
LTuSaRvuTEnAauTEna unguunananuay  aad (Common law)  Feldimdnngwungann

S 4

a o 4 3 o v 4 | STEN Tar o ar AT T
ATMWWINETIII9T18RC L aaATuL Ta U1 uﬁluaﬁ?qﬂ“uqnﬂaﬁglTu?ﬁﬂiu’ﬂn1”1ﬂlnﬁ?1ﬂammq

AV o -324. ' . u!"t'vg Qo ug v un'.,z Qa
Lw113u1una01uﬁquua¢1uawan1§mm1nuwLﬁuﬂaaqu7un ANUU WuﬂnﬂﬂﬂELTNQQRQUTEH

*°Ibid.

b

*°Farrar and others, Farrar’s Company Law, p.57. ; Schmitthoff,

Palmer’s Company Law, p.263.

21Penningt.on, Company Law, p.525.

**Farrar and others, Farrar’s Company Law, p.57.
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“d
aau1unaﬂunuuuﬂaaauuau aa1 19aaq1§uannanuﬂa iwLuuaununun1mnunnanuqn1~n1nw1
v do 23

1uu1unaqanuﬂﬂanuq1a51uu3qq11~a1wcnu nuwnaqna11u1aun

- aaq1un1sn1naaaaa (Deception)

- AaviffineEuarA2 TN Tz 9 WANAIT (Reasonable skill
and care)””

ualu - -
uuwnaaq1?a1wu1zua1zveawuiua11 (Duty of care) HER

Q'vg «..3 ' I w e < a4 v e d_ v
LTUIRRNUTHNUY ﬁﬁaﬂ*‘“1ulﬁTQﬁ?ﬂﬂQ]uWﬂﬂﬁlﬂ1ﬂ1ﬂ1!1ulﬂﬂ?ﬂuﬂﬂuql1iquﬂ1gﬂu

wEe

n774n17  (Directors) iqn1tﬁutiuuua1 uanuuwnaa¢n1vn1n1vauﬁvun1a1ua1wu
171uatga11tﬂuutﬁunaeut1u1anou1un (Fiduciary duties of pro-oters) navaq

actﬁuuannauuwandwaq1uaunas1?nun11n1=nﬁnaqgt1uﬂaavusun aeuu 11“ﬁ1331nﬂ1

23Pennington,_ConEang Law, p.528. -l

*Arununanay "Deception” A4 Black’s Law Dictionary wu18a2 My
"The act of deceiving ; intentional misleading by falsehood spoken or
acted. Synonymous with fraud."

. 0”4 U\'uz - as <f

ATURT1T188Y John H. Farrar and others IRRUINBAIH L THIRARIUTHNN TO
v 1 . v 3
aaviunTeninnTaaaa  (Fraud) 111ud1unaquu1naaqn1.nwaaqqan1a7un11u11tua
L§a1ﬂlﬁuulﬁu (Fiduciary duties) uARIuA171989 L.C.B. Gower and others
4 o
LTRIN1TAAAR (Fraud) tﬁunauuwa AANNAY aa1 (WANRNAR Re Leeds and Hanley
Theatre of Varieties (1902) 2 Ch 809 CA) (Farrar and others, Farrar’s

Company Law, pp.55-57. ; Gower and others, Gower’s Principles of Modern

Company Law, pp.331-332.)

8 awuuwnu1na¢ﬁ1a1u6u1zatuwnw 1NHANTIIN uanaaqn1~n1nw1&awaun1a1u
n11u11luatﬁa1alﬁuulﬁu (Fiduciary) U1"naua1auu1nau1uuac (paramount) 2 Ugeng
anafiu Aa

1. Responsibility

2. Loyalty

uﬁw#aquuinn11aavnvzﬁwn11aﬁwe§#13?ua1wu1¥1§at§a1atﬁu§tdv
(Fiduciary) ?e1iﬁudLﬁuvﬂﬁqﬁﬁna%&ﬁﬂﬁQi?a (Duty of loyalty) iwiniiu windavi
Wi TE R TE T IR NHUA T (Duty of care)anA1m (AR Bayer v. Beran (1944) 49
N.Y.S. 2 d 2 uazAf York v. Guar Trust (1944) 143 F 2d 503 (2 Cir), re’d
on other grounds (1945) 326 U.S.99)
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119URNIN ELéuia%qu?inéqﬂizuwntautda (Negligence) Uaagliuiindaniusiu
?uiwawﬁgqniwgaé1ﬁuﬁa?oazﬁaq?uﬁa1un11uLaauwaﬁu?§n15¥u (AR Jacobus Marler
Estates Ltd. v. Marler (1913) 85 LJPC 167 n) WazluARMNATINIMEY (AR Re
Leeds and Hanley Theatres of Varieties) §1§téu5a§4u§§ngﬂﬁaau1ﬁﬁﬁ1ﬁn11u
LaauwﬂLﬁaeawnn11ﬁﬁﬁauﬁwﬁ§aqn1:ﬁ1n11aéwcﬁ%1ﬁ?unuwu1ﬁtﬁat§a1alﬁuﬁsﬁu
(breach of a fiduciary duty) Eu 2133 nnwﬂ11m11a1uu031w nw1n1unwnaqu11u
5aaqu1untﬂunq11uﬂnﬁaquaﬂ7 Taﬁunaqu1vniaaU1vu1n 1unaaqna11aut1uaaaqu1&naq
na a3u1uaaq1uuaaau1un1u911ut?anwanxnaq1nn11aanuuq§a§ﬁ1u1u%anu (prospectus)

qﬁt1uaaaquvunn11ua1wunaﬂ1wuntﬂulnn TaaﬁwatnudwLﬂut1aqnaqn11aaaa (fraud)
|

Y
U

See EQ-wD

o

. - o o . o v {
N tﬂuniauﬁq11n11n13n1naqgLTu?aaau§unnﬂanﬁTnﬁuauuﬁnnﬁzaaqﬂnﬁaquaﬂwsTaﬂu

' Qo v "y a v v . Ve
A9 TAVUTHNUARZILABITUNIALLUARIANAAARA  (tort ofdeceit) WALAIR1ARAAL

'
YV a o

v
ﬁwuaqtaavﬁun15u41uaaaqu13n5a41uua1uﬂ11uLaauwaaaUTHn nwnwn191uuuua4u13nn

'
PN

aantﬂuﬂ1n1ua§unut1uaanqu13nnﬁa%uunu1&n1u1191nﬁqLnun11uanwnun11q %QlﬂuﬂﬁT

o
aaTanwanaquTHnnqzaanqu1zauLqua1nﬂ1zﬂ1ﬁu (AR Re Fubilee Cotton Mills Ltd.

U
a o

vy v
(1922) 1 Ch 100) TUARALMAILNIANARIINATINAY HLTuTaguTEn

€

(v39a770 " win 28 Ra)

wiaiRe 47 ia TE T eRWARADT (Duty of care) | duMugIuBaen1TIANITRN
it (Management duty) ?qﬁaq§u1a131un11uﬁﬁa¢1uxﬁuﬁtﬁu1u%uéwuﬁaqﬁuﬁnuz
(Skill), n1TW3ITARARUTY (Judgment), A2WMAINIT0 (Competence) “a4 wiind
aqna11u1u1autnww«uaLwav1uanwun11mnaaqunuwnaaqn1~n1n11aawqun1a1u911u11
Lu&l#ﬂ?ﬁtﬁuﬂkﬁﬁ (Fiduciary Situations) 1n1uu uaaqu1uanwunw1mnaqnw1ﬂaua
AuduNAEN TR TEiAcuAs e (Contractual and tortious situations) anaaa
881N M IREIlT AN TERA TS S R HNA T (Duty of care) Tdiifaadamia
tﬂud1uuuqnaqaawuﬁuwuﬁa1unauu15naquann11aaqn1~nwn11aawqun1a1u911u11taa
L§a?alﬂuwtﬁu (Fiduciary relationships) nonuannnvm

(J.C. Shepherd, The Law of Fiduciary, pp.47-49.)
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< . o . o wa v, v X
nﬁﬂ11uﬁa1unw1n13nﬁﬁaﬂﬁ1nn11ﬁaqn1zn1nﬁ1aaw4gn1a1unu1u11tuat§a1aLﬁuﬁuﬁﬁ
: s v €T A A AR et ey o a
(Fiduciary duties) &78 wuanTalagd1nuL WLTHARAIUTHNNENILUAMNWATUNT

a ' ) i ¥ 2 wvaa
Uszuniauiaacnegligence) Ln1unla

? e e S L LR | I o
A. UﬂﬁaﬂﬂlTNQQRQUTHnNﬂuﬁnHRSHQWNTUNQHHHGSﬂﬁTlﬂﬂ?ﬂWﬂ?qu

R LTRE

QAo <

- ik e v du % v owd v uxg
L1uaaa4u1unuuu1naaqn1zn1nw1aﬂﬁqun1a1u911u11LuaL 213

rETe

o & ' do
Lﬂuﬁtﬁv (Fiduciary duties) mau7#n ua1uaaquuu1naqnawvaaunauu (Shareholder)
y ; ady o
uaztgwuu (Creditor)®® (f7un 70 ng 1uaaavu1&nu§nn1a1uuaﬂ1 Taﬁu1ﬁnn17naaqu1un
Y o v oq TS TN VR a
azaacuuuwnxﬂaLuanatn311qaaamzn11un11ntUuad1x (Independent board) w7ana

va v a v ) & N u% v Y | - v v WA W BN e A
Eﬂa“u“’au?a‘lququﬂu\‘aﬂ Rﬂ"]u.lﬂ a‘:uuu?zﬂa']'lﬂ\l'lu“')ﬂﬂ N. anﬂﬂa\ﬂf‘ll'{uﬁﬂﬁ\lUﬂﬂ'ﬁ' )
9 o

2"Pennington, Company Law, p.528.

WA E 91HA2 0 TE TR TE T9R L AHA 3 (Duties of care) BPAaYNTTNNIT
(Directors) Wu18A11M31 NTTUN1TINUTENANININGE 1 A uTETa TS (Duties of
care) Tun173anan11aa9u3ENn winnTTanITU A0y ua1~1QLﬁutnn1uu1unL§auwa
Wan n11unw7uauu1naau1vn 1uAfd Re City Equitable Fire Insurance Co.
(1925) Ch.407 Rome J. YA11eminngmuraidgfumiinnzasnituntity 3 U207 Aa

1. niiun111ﬁi1Lﬁuﬂzﬁaq1§ﬂ11u1xﬁa1:541un11ﬂ5ﬁ§nﬁ1#u1n1ﬂniwixﬁu
#autﬁaﬂ1zwqauﬁﬁa1uﬁanw1naqauxaq ﬁo&u3q1ﬁﬁaQ?uﬁaTaatuth11sﬁa§u1aﬁawaﬁa
(mere errors of judgment)

g, n11unw71d51tﬁuaaqta11a1d1un17u?n17ﬁan173aqu3§naaaaL1a1
nuwnnaanTunwiuuLUunuwnsﬂuﬂ1091w1ﬁtnanu1un11ﬂ1~ﬂun11un71ua"n11un11
1uawtﬂuaaqtnwﬂ1uﬁun17un11nnﬂ1q aquuu1ﬁnnwﬂivﬁuaquﬁuﬁ11uuqﬁn1un11m

3. n17unﬂ1a11uaunu1aqwu1uuu1nnaqau?uwunqwuﬂu?ﬁnunuqﬁwuuwnunu
AwtaRINRd L LTuuATatieiy naqu?inﬁz1su131ﬁuaéwq5u WAENTTNNTHAND L Fa i
unnaaqnawauuﬂauanﬁﬂdTaaﬁa1a Lauuaa utnaauﬂqsaqﬁﬂtﬁuaawcau

(q1ﬁna 11aw3nn uuwﬁna¢n11unw1u7unawunauuﬂaaqnnuuaznanu1a1na,"

o ¢
11uunﬂ11u'lu“[an'1mnuammaﬂﬁnﬂ ﬁ‘f.ﬂ;a LOHUNTWE = 90-91.)

*SFarrar and others, Farrar’s Company Law, p.58.
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b2

i < o ‘ -1
uRaa1 TR nqqﬁaqu (Shareholder) UaLLImn

" T i T S ¢
(Creditor) awaasﬁaq1avgt1u1aa¢u1gn1an1unauuﬂaﬂauuau ag7 (Common law)

4 3 5 . 5 :
UL Ta4nadaaa (Deceit, Misrepresentation) miauTsuan (Negligence) *® 3y

4 T R S TR R T S ' . T 'g ¢
RAIUNGUUNERANNEY EEN) NlTHQRH1“1&““““1ﬂ18ﬂ301u018ﬂﬂnﬁTQQTRHTB1N aﬁaa

(Falsehoods) (AR Derry v. Peek (1889) 14 App. Cas. 337, HL) uav Hliuiaac
uTEN g 01 Ton g ant1uuu1nnaqau1aatuutvau1n1unauqauLua1uu1unuauuaav
uuanaqaavanunaqu1ntnw 5 uanawnuuunauuuavtiﬂuﬁaoﬁquﬁsnL1an134ﬂ13u1uu
naunuiﬁnHLTuﬂaaQUTHnaﬁu Financial Services 1986 RIuMN1AT1 150-152 unTal
nay uann1uaﬂaan“tuau (listed securities) UATNIATY 166-168 TunTanay
uannsuun1u1an.tuau (unlisted securites) n1u1nut1uaaaqu13nuiau17u1unﬁ1

4
aanuuqia§ﬁ1u1u§anu (Prospectus) Luatﬁuan1aauuiauun uanuvﬁa§u1u1u§auuuu

a.Laanw11unauauia1unauan1ua1@&11uq1q

UQ u ﬁ
ElTu aaqu1vn1uaaQ1uua ﬂW“uﬂaﬁﬂl 103

v -

<4 <
1uuuan1lu11 ut1uaﬂa4u1unn1uauuwnaauvrn L1uuagt1uaaavu1un1 iﬂ?@ﬂu1?8§“u

Taa1unauan1ua1eﬂuﬁuawqaqna11u1ua1 °
")
u19nu3nuﬂaq1aqut1u1anqu1unn1un1uauu1nawuuann11aaqn1~nw
n1saawqun1a1un11u11Lualga1inﬁuulﬂu (Fiduciary) uae uuﬂna1unauuwaﬂauuau
=3 '
287 (Common law duties) Rauisn Taainuavna11utﬁuanﬁtaanﬁn TudmnTREnL Y
Taadadmuala q°°
- aq < o oo 1 3
dwu1u1nnw1taaaaﬂa11utaauwau1un1uaeaa1uu
v o) UNY NN ' v & o ' [ S e
I n1nﬁngl1uaaaquwun1ulﬂaLuanatnﬂasqaa1QLaunxna1nu
ld”ﬂ'vﬂ Qu»z |8 Qo q , o IIJ v . [}
uaﬂ1sTaﬂungx1uaaaqu1vnn1nuw1nn11naaeu1unu1&n1uanuwnnw1aa¢n1=n1nwsaaw0

4 L ¥ - > o ' Qo o 1 H
§n1§1unu1u1ﬁluaL§a1ﬂlﬁuitﬁv (Fiduciary duties) RaugT#n 35n11tia1a1aqaa1Uu

v

8131 0atavin Te1 1R

*®Ibid.

*’Gower and others, Gower’s Principles of Modern Company Law,

Pp.328-329.

*®Farrar and others, Farrar’s Company Law, p-58. H

Schmitthoff, Palmer’s Company Law, p.266.

2°Pennington, Company Law, p.529.
*°Ibid.
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' v
o

aNdy a o o o da v '\ Ao v ¥
1.1 NTAUNWLTHIAANUTHNDIIENTWARUDIASAUTALNUTEN 69U
: |
i a Ve - a & g o { R T A -
UTHﬂﬂW?ﬂﬂLRﬂﬁmm? uastasunnTArLduniInaldiunig an1wﬂauuu NI ANFINITRLTAN

¢ P B A v { Y 1 ae 32 a

Lo walTETatula q ngxTuﬂnaqu1unuauuﬁﬁqu1?1nnﬁ1nwan1wa§u1nunu1un ang

a o ' 3 v o wa v \: ' a4 ae v [ .

778N L ANAIAINA1IILABVUQUARMMANRY 1 TAENTU NR12AD  UTENIzAaNINNTENY
< | v - ® - (. | ' v = a

NITIANUAR 9213 L AR TRTR A 1 UBR Y1 WRIIINWLINNNITINL DAL WETA L NA3TY (Non-

n 4 o . v A X ” A a
disclosure) #Iaun1TNINaaaaa (Misrepresentation) uazm'snauauéﬁmwmw?a

EYE QA 4 o { % L o e (PRS-
falfantdan1alunsaiianinunfuwalinla (Restitutio in integrum) & WATANTEAIR

AR Erlanger v. New Sombrero Phosphate Co. (1878)
') & o ' v g < € o W u%

37 App. Cas 12185 (P.C:) naLnQQTQUTﬁnnvwnqugﬂnaﬁqu E. vlunamun tazatnizlu
) ' ¢ A

West Indies NuimNavuTWadiwWa (Phosphates) M114T1A1 55,000 Uaus Aau1 E.

BB s s A J§ o o /4 % v. X ' 'ﬁu
TANDANUTHNIUN L WATALNICAINRIU Rmmﬁ agaataniauiening X. iﬁl ugunu

5 ' -~ ' -~ e % 4 - '
(Nominee) 229NANUARARINANINULTEN Tas 2Tu11A1 110,000 UaWA AIRRARUIN
' v

v Qo v » < a < - (< . Qo
luﬂﬁqqﬂﬂl1”?934U13“1N1ﬂ&aﬂlwﬂﬂaanQTQlﬂﬂ?nUNﬂﬂ13TﬂﬁUﬂW7ﬂlﬂqﬂTSnW UTHN

« a @ a o v {(a <4
QQEanuanLﬁnﬁmmﬁuaz151un11ﬁa1§t4un1wa1u1un11§an1waﬂuawn E. UATURARAL 1)
4- L 1 3a
na§1un§uaqna11
ad a o o @

A anﬁnazanLanﬁmmwaﬁaazuua1u1un1mﬂan1mnuq
L5
EREERSIN

(1.) ﬁﬁnwnéﬁmm11ﬁﬁ1u11nr\5uﬁuéﬁn1u=L§u1§

. o oW
nan1Aa n‘ma‘lagnuﬂ'la’n'm‘hl (AR Lagunaw Nitrate Co. v. Lagunas Syndicate

4 A Ri da @ v P | a W gl
(1899) 2 Ch.392 (C.A.) umag1viTna nquun11naunuéﬁn1uzLauTﬁan11ﬂun1Wﬂ1u

**Morse and others, Charlesworth & Morse Company Law, p.101.

32Penning’r.on, Company Law, p. 527. ;3 Gower and others, Gower’s

Principles of Modern Company Law, p.329.

**Gower and others, Ibid., p.329.

*“Morse and others, Charlesworth & Morse Company Law, p.101. ;

>

Gower and others, Gower’s Principles of Modern Company Law, p.329.
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. v v J ' - lu " &
#W1TNLR uAB IFINTTRTTA L RanatunTan g N1 T0AunTWATN e (Restitution)
a @ . vas
n17anLandgyInananiznnla
K 4
(250 nﬁuﬁnqﬂﬂanﬁﬂu (Third parties)
..V ' '3 v o ) . 4
NantlaYunadn (value) pasdeliuudn 1ui13zTasAnddiiuas  (Mortgage) wiadndau
: |
ﬂﬁuammﬁiaa§i?a (Ad  Re Leeds and Hanley Theatres of Varieties Ltd.

38

(1902):52.:ChE809. C. AZ)

(3.)  DwINUIENTEANG L AnfannaiTaatan
Luaﬁuauﬂ11 unaaﬁq11na UINNTTUN1T (Board of directors) naau1unnnﬂ1unu
Taaut1uaaa4u1vnn11un11un111uawaLﬂatuan11n1uauu1nnaauL1unaaqu1vnﬂaunanu
v Y a o
1a aunTBnaau1u wuaanﬁnautanimmw1ﬂuu11a Lnutdaﬁnﬂuﬂ11nawu (AR
Lagunas Nitrate Co. v. Lagunas Syndicate Ltd. (1899)) uduwnﬂ1ﬂna
o LT ey v v o v ~ e vV od v ¥.nii < o
784N3374971 gnaqunquua1anTﬂunqn11n1uanu1nua1uaz1uawLuun111anﬁaﬂutwa1au
uy Qe Qd < v <
qUANT AU u7&naaunua§nﬁnqzLanﬁmmw1a (AA Erlanger v. New Sombrero
Qo o a = ) ¢
Phosphate Co. (1878) 3 App.Cas 1218) u1unawaaazanutanﬁmm1n1a1aauaﬁ1um
vye v e <
gnanu (Aa (Erlanger v. New Sombrero Phosphate Co. uarAa Re Cape Breton
Co. (1885) 29 ChD 795) uauwnuauuu1u1ﬂ1niaaLaaqnaqut1uiaaqu1vnEQLUuunanu
Lnﬁuu uaaqna11n1uuua u1unangu3nULanﬁmm11a (AR Atwool v. Merryweather

(1867) LR 5 Eq 464 n°

g v
1.2 u1unaﬁwﬁaq?aa§t1u59aqu1un1ﬁﬂa1§nwxﬁanwaawn

v A& v du 2 1 wd ve uﬂg ﬁq " g
n11n13n1uanu1naaqn1~nwn11aa1qun1a1un11u11Luat al3tluwi Ay (Fiduciary

YV a o

duties) uay aﬂﬂa"u49uut1uaaaqu1un1nﬂw1~tquawuawu1uuaﬂ1u15ﬁunuL1u1aaq

UTHHHWH%'WIH“UTH'YI T n~utu11u11+n'-w‘1u‘1a antanﬁmmﬂngt1uaamu1unuauum\1mua

e
UTsTann (Secret profit) Hunanu’" v
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Principles of Modern Company Law, pp.332-333.

94 The Companies Act 1948, Table A, art 80, TIWaMWIINTTUNITUTEN
J v v

v
Nizgalfa11d318 un1TnasuTEnuaLA T TTH I RaN AN LauLUTEN  uAle Table A
- v . o [ 3
ﬂwjuu1uunanﬁmuatiunaaanuu.
58Pennington, Company Law, p.530.

*’Gower and others, Gower’s Principles of Modern Company Law,

p.333.
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s8 1
Pennington, Company Law, p.530.

50Schmitthoff, Palmer’s Company Law, p.265.

“®Gower and others, Gower’s Principles of Modern Company Law,

p.334. 5 Schmitthoff, Palmer’s Company Law, p.265.

®*Gower and others, Gower’s Principles of Modern Company Law,

p.334. ; Morse and others, Charlesworth & Morse Company Law, p.104.
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BzPennington, Company Law, p.89.

“*Farrar and others, Farrar’s Company Law, p.55.

8'1Penningt’.on, Company Law, pp.528-529.

®“Farrar and others, Farrar’s Company Law, p.59.

g 3 v : ' B '
*Hetn1898 The Companies Act 1985, s.36 (4) T93znal1aneaatil.
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®“Gower and others, Gower’s Principles of Modern Company Law,

pp.334-335. ;5 Morse and others, Charlesworth & Morse Company Law,

p.106. ;5 Schmitthoff, Palmer’s Company Law, p.227.

°’Penhington, Company Law, p.87.

88Schmitthoff, Palmer’s Company Law, p.227.

°°Pennington, Company Law, pp.87-88.

7®°Gover and others, Gower’s Principles of Modern Company Law,

p.336.
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71Pennington, Company Law, p.87. 5 Farrar and others,
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"*Farrar and others, Farrar’s Company Law, p.59.
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73Schmitthoff, Palmer’s Company Law, pp.227-228.
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Montreal), pp.18, 19, 23.

7®schmitthoff, Palmer’s Company Law, p.228.
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o 3 2 R
UT¥n Fragile Management Ltd. n1ulﬁﬂgnnBQQﬂuLaa Phonogram Ltd. Jedaq
vuqﬁ “ { i L aa o W 2 a
Mr.Lane 1u7uwal unﬂwdqua111u1u 6,000 taua Phillips J. Ju32adain’aiageil
' 1, val v .,-aﬁ it {
gimmw1u1autanu1az1n Mr.Lane Fudailun1T8u@1au&qnn ﬁwaqnﬁwm (Court of
- v € a o Rt | o dﬁ o i - .
Appeal) TUTUIALNIITIAINANIUUALHAIIN LML UULANAUNDY  Mr.Lane HNAUTUHA
(un17/ua aN8TY 36 (4) Lord Denning M.R. na1241  uniiniRasnana

' d::’ < «%i 4 v ' . av do
RUTEAITIUD nanwumnuautﬂuﬂnu tuagaﬁa‘laa'lxz‘luﬁmm'n'\n'wn'\‘tuuwnaquwnna\:

7®Farrar and others, Farrar’s Company Law, pp.59-60.

7°Schmitt.hoff, Palmer’s Company Law, p.228.
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--L’z 1? ug o v‘iﬁ e ) ~ wa
TunaavIuuazada1anatanuludyy ) Al a7na e TulaL UN1TRIBAIA WU Ty Unuq@
ﬁonéﬂ13qau§1aﬁ1wuﬁquLﬂ?atﬁw 1 #9un17196191 "Subject to any agreement
to the contrary" Ha21unNaLMNauiUA1 1 "Unless otherwise agreed"®®

A21NMN18D8473 "Subject to any agreement to the contrary”
o 7 SRR \ l.v 1
Tun1as1 36 (4) (818371 36 C (1) 1uﬂ13uu) UER ML ML IEUNUTINa1187997
. 44\.‘4.; -uﬂg 1 < 4 X N e (E7) o
n7ENIN1T LwaUTHnna01u1aaqnuuaseﬁmmﬁandﬂanuqaﬁaﬁzanaqnudﬁavunu1u9901uwa
N ) 2 v ' v §io < o ' e
Lﬁud1ua1 ?4naanaquu?zaaeudaqaaﬂqiauﬁq URBEINTTNAIN  NAINUIRIRAI1A

"Subject to any agreement to the contrary"” du17nav aﬂ1wu11nu1ﬂnq ﬂﬁmmw
8133TANANNIUIN Luanaqa1nnu13naqnuua1nawﬁ1nﬁanﬂuu (Ratify) unﬁmm1uu1a
wiatu (nﬁuﬁatﬁuanaq The Jenkins Report Cmnd. 1749 (1962), paras.44 and

- o H 1 5 ' 4
54 (b)) 31ﬁ1aaqnnuaﬂaazaauﬂmuwu1uuqau (Negative) uaxuwtaﬂﬁ1ann1zu1unﬁ1

aa v wa [N R B 1 -~ 4
uﬁummanaqau11ﬁaﬁmwan1aqnqu (U.X.) a01utuuauﬂ11u1uﬂzqLﬂauuuUa¢awu5aLﬁua

183 The Jenkins Report @enana®’

2. UszindanTsaLuing

v
v e

v o “ A Q v a Qo
2.1 amuzm\xnanma wun m'm'ruuauazanunaqut‘m'ma\luwn

v
Y a o

o0k A w Qe (. e <
(1) F0IUENIINGUUIETAIN L INIARIUTEN WLTHIAAYUTENTNNDI LU0

< v e 4\04. - -3 1< < - 4 - d
URARAULABINUNUUTENNATLURNNTABAY TUNAIMLNEIWUTLL Ta RN (Relation of
agency) NUUTEN uav 1uua1uwan1§mmwt1uu1n (Preliminary contract) unwuu1un
LWINY nauu1unnqnuu:vn1uﬁ1u11nua1unun1aLn1nwﬁmmwu1annnﬂimm1unwu1a * 1asz

ﬂnanavwsﬁuunaquL1uaanqu1untﬁu "HIN1TTINA" (Joint Venture) unﬂuwu

80Ibid., pPp.228-229. 5 Farrar and others, Farrar’s Company

Law, p.60.
*’schmitthoff, Ibid., p.229.

BzAmerican Jurisprudence, Vol.18 (New York : Lawyers

Co-Operative Publishing Co., 1965), p.B6O.
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A o v .  wd ve uxé a« ; A
Lnadwunuaﬁunann11aaqn15n1n11aa1qgn1a1u91ﬁu11LuaL al3tduwi Ay (Fiduciary
A é a3 ~8 o o . bt o [0 B * A T IR <
relationship) TunTauumannguunanizunfaa nannanu1511auan1qquﬁ1uu1a
A 2 C vd, v v X A ‘
uannﬁ1ﬁaqn13nﬁn11aaw¢ﬁn1ﬁ1u911u11Luat3a1ﬂtﬂuWLﬁu (The law of partnership
: | >
¢ " v ) o v du Qa v & ' -
or of fiduciary) Taﬂutﬁuuuﬁ1u (Partners) unuwnaaq§a1aﬂanutﬂuaaanq
a4 9
5 B B A o ga ' «x'.,!,'
(The duty of utmost good faith) aun11w1¢guavuaztan uﬂ§1u3ﬂ60§L1uﬁﬁH0

Qaeu &1 4 - v $hif- g
U'ﬂfﬂﬂ‘lul"uauﬂ'ﬂ“'\\ﬂ:uﬂﬁu

83Harry G. Henn, Handbook of the Law of Corporations (St .Paul,

Minn. : West Publishing Co., 1961), p.131. ; Harry G. Henn and John R.

Alexander, Law of Corporations (St.Paul, Minn. : West Publishing Co.,

1983), pp.238-239.
. 1 - 1 v A . dd a '
A177  "n3In1T74A1" (Joint Venture) Lﬁuﬁwnunvﬂunu1a1un1qq1n111
' v ' -~ . 4 v -~ v - v '
n1111ua1n?anw111uaqqu uaz1unwuﬁaqnnuﬁnﬂn1ﬁ1undﬂuuuwaanumzaawanu1aun
Joint Adventure, Co-venture, Co-adventure, Syndicate, Group, Pool,
- : 3 : : o IoNE L, e
Joint Enterprise, Joint Undertaking uar Joint Speculation ﬁﬁaQHaﬁﬁuLﬁu
< . 4 v o - £ ' - 1 v Jdu v v . -
Lwaqawn1ﬁt1annu1unnqq1na ua31n911uuu1anaqn1n1111ua1nugﬂu11usznaunu
o i a = - ' ' v {’] <
UWIIRTWWINEITBNAIRUATAINAR L LT IUNNQUINATUR 19T Lnd nR172TR21 s duRain
z 1 g ' -~ - . ' - 4 '
uaﬁaaouaﬂaqnunu1ﬂana¢11unuxﬂunanw111u§1 Taaﬁn11aqqu11unutwaaaﬂquuwa?u
9
. a a ' - £ 1l la . <q ' a
NITATLUUNINTITTINNY TaaunnTuuquaU1zTaﬁunu1uzunaqn111uazn19quu1auuqﬂuuauaa
a v a o - e a a a a = Y
#7218 1a289NINITNTINNY uazu%nn1un11u1u11u1aa1uqunqnw1a1unn1uua111u3mm1
au ¢ a Y a ' ey N o
(178U a1na1na, "ﬂnwuzn1qnauuﬂanaonan1111u5w," UNUNNAYE (FUI1AN 2531) =
> a, va A QUTY TR ) ﬁ
71, 76.)  TuwdTzindasnqualaNnguunaTuTaviul Taenan1Tiua1td i dun 1L auny
' 4 a_ va ST ' v n { a < 8§
Na17A8 NWI1ANUWIAIINARIININTITIINAL uaqan1q1nazﬂuuuuua1un1¢nauuwauaaawu1a
w 4 Vo w w 1 v 2 4’{; le o By 1 v ] <
ﬁ1w1unauuﬁan1ﬁuqaununan111?u91uunuagnuanumznaqnan1111uﬂwuaazn1m Tu
Tz InAENnT3a1 0300 WRNAINANWINEIE VTN L ERaRTA ﬁan11i1u51LﬁuﬁﬁQﬁudﬁuu?a1d
< o CYRIW, 1
TuAR Daily v. Scott, 74 S.W. 2d 881 (Mo. App.1934) A1aINA%E11 Ejﬂué’w
o ' o [ ' < o & ]
ﬁuﬁwn%aﬁaaqa?aLﬂutaaunuélﬂuﬁuﬁ1u 8819170R 0 1un75nﬁwatnu111unﬁuﬁqqﬁud1u

4, v «

B » EY) [ P EY) B 4 seles '
ﬁwanaqu1nanuwaquﬁuﬁquuwﬂ1u1ﬂTaaLuuuﬁuanﬁmzn1naLnacaawquwn (OTTHUY
*
a I's b a [ v % a a { a o a ana 's
wnanaTa, a'ﬂ']uzn']\lﬂﬂ“"'\ﬂﬂﬂ\lﬂ'iﬂ'l'f"luﬂq, (Tnﬂ'luwuﬁll'ffﬂm']u“']umﬂﬂ AU URAIRAT

o a a - 4 a o v
uunaInanaa "'l'ﬂ"m‘!ﬂ'mlu“'l'lﬂﬂ']ﬂﬂ, 2533), wu1 23, 33 uar 61.)

®“Norman D. Lattin, The Law of Corporations (Brooklyn = The

Foundation Press, Inc., 1959), p.100.



50

. . . x as - o a lvq'uz Qe
(Partnership or Association) nunua anﬂua=a1ﬂu1uun1=u11qglTuiaaqu1un
Y e ﬁ [ . Vi oo ] d4d o - v
alanuaaniduidausannay (Agreement) NNITIRBNU  UASURIULNAIWURIUNANAEY
H 1 wd ve v”# ﬁ« L . P .,L’..ﬂ
NTENIN1TBEAWNNTIATURI W T Ua L TR LUWLAY (Fiduciary relation) Aeuuiviilu
4 a 4 o e T ' « v
117387ANTUaN 1ﬁuzn1wulna1uunaqgt1uaaaqusvn1aaawquuuau NIUNUINAIARE
11¢u5nintﬂuﬁui1u (Partners) ﬁuﬁwoﬁud1u (Partnership) (Ad Leeds v.
Townsend, 228 III 451, 81 N.E. 1069 uazna Getty v Devlin, 54 NY 403.)
' o -« v o | A4 v W 2
URLUIIAIRITMANDT  HAININALAAY aaﬂqaqnuuwegudau (is analogous to a
v 4
partnership) (AR Mattern v. Canavan, 3 Cal App 493, 86 p.618.)%unazn
v ' 4 v < v
UINFIRI1INANIN Lﬂuﬁan1111u§1 (Joint  adventures) u1nn1wnastﬂuﬁwqgud1u
(AR Morris v. Whittier Amusement Co.,123 Cal App 121, 10 P 2d 1017
29 o a
uazAd Bottsford v. Van Riper, 33 Nev 156, 110 P 705.) umasnelinaiw i1
N v o . v 1 ' ~ 9 Y AN ﬂv v v
RIRIAYNIEAMUATHLULAUT 15 1UERI UL ABIWLRINAN L uanuusnavququéau
L & -3 ' o o 4
(Partnership) Wianan1779uA1 (Joint adventure) imitiumIals twi1z31R19R
o g -~ - 4 L '
nannguunauarnanniT (The legal rules and the principles) nindauiy nanina
Q'og Qo ' e 04‘ . ‘4
gt1uaaaou1unas§avﬂn1wuqﬂ?ananutﬂuaaﬂqaq (The utmost good faith) Tui7awn
‘lu ' - Q'uz b . 1 -
tﬂuuaU1zTuﬁu11unu tiﬁauuﬂtﬁuﬁué1unu (Partners) EtTuaaaqu1unnuuﬁeﬁaq1131u
- - '..3 Qe 4
A1 M Duiunuuasn¥dm  (Agent and trustee) naqqt?uaaaqu13nauau
3eaaqﬁﬁq1n11u1a 9 (Transactions) Taaga?atﬁuadwqiq (The utmost good
5 ae BT ¢ | fas vl dddtn IR G ¥ Qo 4 w
faith) nﬂ1a1Luuq1n11uLna1nun11naaqu1ungt1u1aaquwunae1u§1uznasaac
. ! Ju x o 5 gl
n1sn1n11aawe§n151ua11u13tua;ﬂa1anﬁuﬁtﬂu (Fiduciary) n?a1uu1¢n1¢a§1u§1uz

n¥d4A (Trustee)®’

®“Nathan Isaacs, "The Promoter : A Legislative Problem,"

Harvard Law Review Vol.38 (1925) = 898.

“®pmerican Jurisprudence, Vol.18, p.672.

®’Robert A. Kessler, "Promoters’ Contracts : A Statutory

Solution," Rutgers Law Review Vol.15 (1961) : 600.
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v -‘ - - v Ql o 2 LR
(2)  WuIn ANIHTUNA uazanuna\mnuaamuwn

v 4 v Q‘ - 3 aw d 4 -~ N 3 b
n. umnﬂa\mL'w'aamuwn'lud'mmnmnummamuwn

S R e D T R S R T ¥aa
TUNITATLULBNITNARANUTEN gl1uaaaqu1unuuu1naqaa1ﬂu
) < a
14 nuuﬂTanwﬁn1aﬂaaanU1snauqinn
9. RTIARAULALANEIA1NL TWTUTATUNT 9L ATRSNA
a v & o1k
3. TIWTIMLIUNL nywaau uasqaa1n1n11LUu
v v
. 1 e au « &
4. n1n11naaqu7unnuuwﬂﬁaug1m

£} b
57 t1anﬂ1zqunmzn11un11u1unqau1n

6. &9Land1T1alvAUTAYILTEN (Articles of incorporation)

v
wiantiaRadAQUARINITIARYLUTENING  (Certificate of incorporation) 1Un
0w S - Ny a ' <
Vi fuiagauauan InaeginaTuiuuay 9 (The secretary of state) LwWa
(- S P Sy )
Lnuuunnta
7. ¥umiad@17ma9uiEn  (Charter) wianiieRadfquda
v
v W Qe - o 7P o A -
N173ARYUTENINA (Certificate of incorporation) Au3n The secretary of
state
8. @tanannTunladativAumasuisn  (Articles  of
p A Ve a ﬂ w (Vv Aau o VM) a o '
incorporation) Taslaiuarwdusantiuianiun n1wTEndetalaLuinginauaza ety
1§aanﬁu1a 1
9. awaazﬁﬁﬁ11at%nu?ﬁnﬁwnwnu?§n§q1ﬁL?uﬁ1q1ﬁauaz
§q1ﬁ13aanﬁu19 1

aaHenn, Handbook of the Law of Corporations p.131. ; Robert W.

Hamilton, Corporation, 2nd.ed. (St.Paul, Minn. : West Publishing Co.,

1986), p.110. 3 Robert W. Hamilton, The Law of Corporations in a

Nutshell, 2nd.ed. (St.Paul, Minn. : West Publishing Co., 1987), p.32.

; Revised Model Business Corporation Act, sec.2.01. ; Delaware General

Corporation Law, sec. 101 (a).



52

v < e ST d 4 o v s
1. “uqﬂIHQHI7”?ﬂﬂﬂu73n1ua7unlﬂﬂ1nunﬁ1ﬂa¢ﬂ73ﬂqn17

4 J -~ v ﬂ P & [l o
81 9HNTATUAI MY LA L 389 Hule A (Fiduciary duty) uazal1utziiaTeieniy

#UAT (Duty of Care)

7.1 nuwnaaqn:snwn11aa1¢un1a1un11u11tua&§a1a

lﬁuuldv (Fiduciary duty)

e
uanannﬂunn1n11naaquvun1u1ﬁasn1"nﬂ1uu1ua°11
nauuvunaqnuTaaduu1ma1unauu1ana1ﬁun11u1nauuunuu1unaﬁuuann11aaqnwvnwnww
aa1q§n1a1uﬂ11u11luat?a1atﬁuutﬁu (Fiduciary relation) Taaﬂwvuﬁoiwtﬂu
A7UNw  (Quasi agent) naqu19n uauﬂkua1uw1nnna1na (Disability) aqunan
Y Yo
NQNINERINAND nvuutiuwaaqu1»nuuuwnufaﬂ1wulnuauuaﬂunannﬁ1aaqn1~nwn119510
En1ﬁ1ua1ﬂu11lual#a11lﬁuulﬁv (Fiduciary duty or Fiduciary relation)
ABUTHEN Eﬂaﬁu (Stockholder) gﬁaqﬁu (Who is anticipated will buy such
¥ % = .
stock) gaiqu (Investors) L3auuzayuIsn (Creditors of the corporation)
-y.‘.,z Qv vV v 80
uazaagt1u1aavu1&na1anu
v o
uuwnu1an1wutnavuuaﬂuuannw1aaqn1~nwnw1aa1qun1a1u
971u1vtuat?a1atﬂuuldv (Fiduciary duty or Fiduciary relation) nacut1u
5aaqu1unaqna11uwua1ﬂ1"naunvauand1nqaoaa1ﬂu
v - ' 2 o F
| aaoLﬂanuanatnaaieau1qtaun (Full disclosure)
' {§
2. AavliuauudIemwalTeTanila q (Secret profits)
¢ 4 LR
5 334118@1uﬁquaU1sTaﬁu1a_q 18133z 1A Tunnua
(Full advice of any interest)
4. 3avﬁﬂ1ﬁuqa?atﬁuadwq§q (The utmost good faith)
v o <4 . B
5. RBVNAININANTTIN (Fair dealing)
3 uuﬁéo‘ P IRRE T qudn
uanIMUL Tuunuggh LnaInue Tasnanniwauas sativauL Nadfu
N173a01T (Securities legislation and administrative regulations) DRVNATS

' P > a v, VY 4w B au o v 4 w .
KRN 9 ua3ﬂ3013Uﬁﬂnan§“758l“an 1&"1““31“51TuQﬂﬂQUTH“”“TTzuuWﬂaxﬂﬂQﬂTH17

®®American Jurisprudence, Vol.18, p.650. 3 Henn and Alexander,

Law of Corporations, pp.238-244. ; Henn, Handbook of the Law of

Corporations pp.131-132, 137.

°°Anerican Jurisprudence, Vol.18, pp.650 - 651.
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4

b o - ‘' < 4 - o1
tﬂatuanalni11eaaﬁ0tnun (Full disclosure) uasuaavua151udn11atu1n1una=u
nauu‘tai’\znam'\ "Blue sky law" munum‘raanmn1anaana'z~uh..muu nnaumaﬁ
? 4 4 v o
anunnutn‘uutuﬂuLna'mun'nn'm!umau‘mmam'mﬂ«:Lﬂawmuaununa\saw LasnIa
da ) v o R A [T IS O L) ' v _w
mm'l'raam!uaauunun'n‘mu'lmm-:amuaaunaqgnunamuwnuu msaaﬂuaanqu‘m
' -~ ( . s

autﬁuganwnaqu?n11u?an1uaiu°“ T4 "Blue sky law" 1a9MAENATS  oofu
Wisconsin, Texas, California, Colorado, Florida, Illinois, Michigan
uar Ohio lﬁuﬁ'u uar The Federal Securities Act of 1938 n‘lauma‘luaa\m'mw
Lﬂatuanatmaw aa'hnmm (Full d1sclosure) ‘lun'l'na’uamauannwuaaﬂumﬁu
(Public offerring of securities)”

o

v 49 -
1.2 uu'maaq‘lt'fm'm'wuaw-wa'mduﬁﬂ (Duty of care)

a'mm-rnanaqutnauaq‘!uumwna#uwuannanu'la‘h
TR8ATYIN m'nnaaeuwnuumnaaq‘li‘m'm'r.,ua'wima uRaEI I TR TuAR Bayer
V. Beran (1944) 49 N.Y.S. 2 d 2 uazaa York v. Guar Trust (1944) 143 F
2d 503 (2 Cir), re’d on other grounds (1945) 328 U.S.99 1a7ﬁquan1ﬁ
uu’t#awuannwaa\mwmnﬁaa'Nun‘ta'mm'm‘t1tuataa‘htﬂuumu (Fiduciary)
UTEnauna uu'\naa\zgaiaa (Duty ofloyalty) uaznu‘maanffnﬂmsﬁaw’f\m'mafun'n
(Duty of care)®* waniniu RMANNgMNaTuL 33 anTHE  (Trust) nﬁwﬁﬁd’ﬁq
UrEn1iivaasndas  (Turstee) ﬁauﬁwﬁi’a\mwﬁwn111aa11‘fﬂﬁauazm'\u1zﬁaTs’z'q
RMANAYT  (Duty to exercise reasonablecare and skill) ﬁqtﬂuﬁaqg,ﬁu
RN TER T unTud RUTAYALL 84 (As a man ofordinary prudence would

exercise in dealing with his own property)ns

°'Henn, Handbook of the Law of Corporations p.138.

®“Henn and Alexander, Law of Corporations, p.105. §w¢ﬁv1u

<
Tana 'mu'm'r, manmaﬂ's.,u 1anguun uuuouasuwﬁa‘na'Jauu'a"mua.,uwn uuuawn

2 (ﬂ!\llﬂﬂ"“'ﬂ&ﬂ‘l’ : mwué'mﬂnn Twuuumuuuu 2532), nu'\ 218-219.

°3Henn, Handbook of the Law of Corporations, p.138.

°‘Shepherd, The Law of Fiduciary, pp.47-49.

*®Austin Wakeman Scott, The Law of Trusts, Vol.II (Boston :

Little, Brown and Company, 1939), p.924.
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fA. ﬂ']']u'fuuﬂna\}wlTNQQRQUTHnuazﬂ']TKﬂﬂ']ﬂ'\ﬁ'l']ulaﬂ“'\a

- Dq'u:: «.,-uq'ux QA YV o
3R mw'muana\ml.1u’aamu1unaaunuﬂaaquwnmanu

audtn Hue 2 Audwly way auﬂaﬂuuuqn1anquua1an1§mm1nLnavnun1snaao
nauaaq?uﬁaawuimmwtﬂuautﬁuqud1u (As partners) udﬁwﬁmmwﬁu
%

A e Bento o % P a -y o =
WL TNTARNUTE nau?anunu4n11a5151uuauawuwaTaaavqusaTaaﬂwaﬂau1a1E1un111ﬁ§an1uu
9

v

) A o ¥ viQ g N 4 J-uﬁv. e -«
awnut1uaaaqu13nnquua AN gt1uaaaqu1vnﬁuau q ntutlat ugnwimmﬁaaq1uuatduau

o

v = 2 qy a 2’.. Qe < Y. 4 o - ' ’.:
udnnT (As principals) 1un1mgt1uﬂaaqu13nﬂuuuQ1ﬂnwﬁmm1nLnavnun11naaq
Qo < 4 v ' avnlnz Qo San e ey i
uwnaaquaﬁaautmuﬂ'mt ugnunamuwn (Co-promoter) QQHQLTNHHE\\UTHHRQ
v 1 - 'V o o ' v 5. v v o " z
LTI TINAN AR THRBI TUNAA N EQYIAINA12 L IuuAIIA 1R InRRe iy (Ratify) Faqaiu

v

d A A R | a n aw X p
nIn ul'ruaaasm'mna'uuuqmﬁ\u UTURINTTINANDAYUTHN  (Business in the

< S Al zza [ v a o i
nature of a corporation) NauNUIHNILAIIUL uaqnn1nﬁauaﬁananu1an13uﬁmduua
o PRy PRl T SR o o - O O, . 6 7 > e e
niae aﬁtuuuvna1a Et1u1aa¢u1unnuuuazaaq1uuatﬂun11ﬁ1ua1nwnn1§mm1n1navnu

2

gIN3AYNA12 (Contracts made in connection with the business) nwuﬁnul1u5a

¥
“©

JUIENTANIAINANAAY (Mutual agreement) a1Luuq1na1uuwuu1&nnaunu1unnaaqnu

v
o

Dee -
144

i o v -1 i b 14
L1uaaaqu?unﬁaqwuﬁa1umu§unawq1nauu (The debts of business) id&iaulty

2S¢ wEE

| A UIUQ’Uz - W JIUQ < Vo Y
UFIUNY  (As partners) LIUUR gt1u1aaquvunau?an1u1aauaauu1a1aaaawu1nsﬁa

o a5 A -~ L U U S '
u?eﬂunwiaﬂtuuq1nauu gt1uaaaqu?unqnﬁuﬁa4Lﬂa1uanaLnaa1ulnaﬁnu1niqn11awq 1
4 w dﬁx s dsa P L R
NAUIUATNL uwuzwunwwaoqunaqau1ngL1uaaaqu1unnuau1un11u uasgLTuqaaquwunqnﬁu

' ' '

azAasliLaLNLN LA WAl T TaTRA 7 (Any secret and separate advantage) uﬂlﬁu

nﬁ 1932 | G 4 ddy d o ¥ ao < 2
ﬂﬂ\!ﬂu'tﬂﬂ1ut uﬂTTNuﬂulTuqaa\‘UTBnﬁuau 9 ‘luﬂ?mnulTu"‘ﬂﬂ\iUTH’nﬂu“u\,u“a‘l‘I“

L

£
LTUIARY

uLTuaaaquwunnuau 9 RN n¥waRUANTIEN1TAINT] auﬁ1a1u119ﬂn1~u1 3
4
n

=
wEZe

<4
U‘mnnuaua\s11unuu’11uﬂmn1wa§uaqna'n YI\!YIFI']'IIHT\JII‘R'M'\T%BH g H‘lﬂﬂ'\‘llﬂ’\ﬁ

a
$ au ”Quu Qu”u Ve 1 ' o ' QJVQ'U?'
AINITUUN uaztgt'Iu'aamuwm:uu‘la'rud'mm\Hzmwﬂmmna'n URENTANWL THIAR

N
aew o - 8 % PREY o R
UTHNNRQUNAY  (Secret contract) LngINUNIT annanwuaauuuTaaﬁmmwa«nawqu
» X
naﬁqwun1uﬂ1u13ﬂuu1nn1qnuL1uaaaqu1unuuu1atﬂatua aquutvuaaaqu13nuuuawann
AL u1n1uuanaut1uaaaqu13nﬂuaudwu1uuaﬂ1 Taﬂu?a q ntn11a1u nquuaﬂnTwaau

CREETITR (Worth) a1u11n1n1aﬂ11zna1u ™

o a v 4\' o g Qe | VY v v H - o
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07Henn, Handbook of the Law of Corporations, pp.135-137.
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American Jurisprudence, Vol.18, pp.660-661.

liManfred W. Ehrich and Lucille c. Bunzl, "Promotors’

Contracts,” Yale Law Journal Vol.38 (June, 1929) : 1013.
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*’Ehrich and Bunzl, "Promotors’ Contracts," : 1014.
33 o - e ) 'Y ) nlu...
nu udnTsaiuInanagetiaa 1 NAT3 Aa U873 Massachusetts nlduan
A . < “
English Rule 1uA@ Kelner v. Baxter, (1866) L.R. 2 C.P. 174. RM219wini

E X ) - 40 1 - ow - §
UTEN TN TORNWUR W RGN NaULTENIRIAUTR (Kessler, "Promoters’ Contracts

: A Statutory Solution," : 572.)



. luz - -~ a9 1 d 2
awnnw?ﬁﬁ;?uqaaquwunnaaﬁuawnﬁ11u1uua15ﬁwuwnLﬁutaauwnaqgﬁmmwnuaa@13’ 9
9 9
a v 3
(3) n17TaudndiianTas (Assignment)
v a o v v
DRI M1 T TauRNT L Tan Ta 9 16 Way NLTNQRRQUTHH
Tau?nﬁtsania31Uaqu13nu1¢nwnu1&na¢nuua1 UTHnnawaxﬁuwTUTauanﬁLTaniaqnaq

< w
LTUARRA

T4

4
qu% nnwa?aﬁmmﬂtﬂu nwusunaau1un11ﬁquau (accept delegation) wuqn
Al
o7

y y
BIHLTHIRAIUTEN TaaﬂnausunaaunawaLUuuiuuaa1uﬁmmw d1uu11uaanau13n1aadnn
9

il
5§qaqaa31uuﬁua11uﬂ1nLTﬂniaq1nu1unﬁaﬂﬁn11uL?anwa1aawuﬂ1wu1uwaaJna11 e
(4) n11uﬂaquu1uu (Novation)

1un1mnun17uﬂaquu1nu u1bntnwununutTuﬂaaqu13n1u§1u,
Lﬂuﬂ1mmw Taﬂunnanawu ut1uaaaqu1un WRZUTHNANA Y aauwunw1ununtﬁuuu n17
uanuu?uuaaqni RN CEE LR antquuaﬂutnaéwuwaﬁwaaéﬁq England Uay
Massachusetts fatranTrriiTagtiaats’>° N1L3anTavMuIEngaliaau Jauna
aﬂuimmwﬁﬁtéu%ﬁgqu?ﬁnﬁwdaugqu?ﬁnﬁu nnunnuﬁnwsuﬂaouﬁ%ndQVﬁw1aﬁadﬂ11nai1
uvvnaau1uua"anaq#a sn1dnI1 28 9AUL 2 g TQaHEmmwniwuvwannuLaua uaawunawu1uua1u
wiauT¥nzanFunay anacna.Uguaa1uamm1unuanuﬁlauTaﬂnawuaunaunaanﬁmm11u?mmw

A 131 3z
LAN nnvuﬂaquu?nuacn11nwl1uaaa¢u7unuaawun11u1uua

28Roy L. Rogers, "Cases Comment," Michigan Law Review Vol.238

(1940) : 1272.

20Henn, Handbook of the Law of Corporations, p.144.

130

Ibid., pp.144-145.
%dﬁ AR 0’ Roreke v. Greary, 207 Pa.240, 56 A.541 (19035
1WUEANIT AT ;Ratification" wia "adoption" 81 nTei1TaalTanata  uanag
"Novation" dananTriniazuianatls.

*** American Jurisprudence 'Vol.18, p.66.

32Hamilton, Corporations, p.111.



(5) nquﬁqnnanwauané1ﬁ?uﬂ1315ﬁﬁ (Third Party Beneficiary)
u?ingnﬁaiwaé?uﬁwuzxﬁuuaaanﬁauana1a¥uU1~Tﬂﬁﬁ (The
third party beneficiary) 11n?mmw1vu11quu1uaaa1u13nnuuaﬂanﬂ1u %o
uananwauanw1a1uﬂ1v1ﬂﬂu (The third party beneficiary) 1uﬂﬂLUuaaquavauaa

1u11a1nimmwnnn1Lwaﬂ1~Taﬁunaqunﬁaaqna11 NuTEN UG doRnaE9na uiHnnas

1
Y o o 3

1A TuRngauiann L AuTasudin 1uaa¢11u1uwaﬁuut1uaaaau7ﬁn

Ve { v & B
(6) nnHEETUUTzTaﬂunaanﬁa (Beneficiary of trust)
au e 10l g we ¢ i & o
UTﬁngnnaqwaETuzﬂuzLngquTzTaﬁunavn1da (Beneficiary
a PRORE" oinf ¢ (T VAT, KPRL TP S T o
oftstrust) anﬁHQQUTHnHQRWWWuasnTﬁa (Trustee) PaJUTHN Al HLTNIARIUTHN
T '{ o 4 N (st T T o Y
%qu1uﬂiziaﬁuaﬁnn1aa (Beneficiary of trust) YuiniUumasnaraulul 18 1Nna6
9
T St Y ao [N aw ' au & Vs - o o T o PO {
NTAR NIUTENTHUDL ROANTRINAD u1unn1"1a1u§nna1udmm1tau LHaUTHNTUL @ UTeTady

ana11 ni@R (Trust) 2w nniuuuswuvwaudaas WATUTENIY nwwaunxﬂuu1uwaa1uﬁmm1nu

v

9!

o

& e ﬁ 13a
LTUAAR \mwnnnaawuﬂnmu« L Lun'xa’a

wEE

(7)  nawdanitontie (Alter Ego) "

g
o

a o VR Qo ' ﬁ a < o ﬁ
lTNQQRQU?Hnua:ﬁU’H‘nEﬂua\31']L ulﬁuaul{ﬂﬁaﬁulﬂﬂ"lﬂUl W

T

n111ﬁéwﬁ@ﬁqﬁn1uﬁaqﬂﬂanaqu?ﬁniwﬁa Taaﬁaiﬁu?inLﬁuqﬁﬂaﬂut§a1ﬁugt%u5a§qu§ﬁn
2 . % 38
(The corporate entity being dlsregarded)1
e ’ :
(8) MABJAINANAITUAIININ (Quantunm Meruit)
< Qv w { 4 Qo v v a v
nIanuIEnTULadTeTarula - 9 u1una13naqvuuaaas;uﬁua
1 (d Ve 3 <

nacuaanﬂvviaﬁun1n7u (Quantum meruit) awunqvﬁlﬁuauﬂﬁmmw (Quasi
contract) uiannﬂauﬁmmwﬂwuﬂawuaTQTaﬂﬂwaﬂa (Inferred-in-fact contract)'>®

(9)  nqednguunadalan (Estoppel)

33Henn, Handbook of the Law of Corporations, p.145.
***Ibid.

o { {4 B o v
*g Tiag78m uuuIA, ﬁwnuasqanauuwa (avnq# - ‘Ina) Tual1ununanay Alter

ORI a e Qv @ Qe A a0 @ . o ' 'ﬁ o o
Ego" 711 1 unﬂﬂanQ']UTHn“u\iﬂ'\"igﬂUTHnﬂﬂUTHn“u\’ﬁTaU\l']auﬂ73n‘l1ul URAITBIAILA S

' ﬁ " " -~ s ﬁ VYV aa 2 v w o 1 - Qe 4 bl
uanatatuw "19" mavuTenugaty o uua?uu1vnu1nuunaq1una11unuu13nnauLnw1u
ﬁiau611un11n1zﬁ1daqﬂﬁan1auan

138

Ibid.
Ibid.



69

Lﬁaqnnaﬁa1u15?ua1wuLiﬂuﬂaLw1wsLaaﬁu1u51unua1uﬁatﬁa
179289U7#N (The corporation’s representation of fact) u?ﬁnﬁawagnnauu1a
laUuan  (Estopped) 1utMIdLdaa2uFuiiananl 1t 3an1asanaia wannguuiaaln
awaLﬁawanuazad1Qﬁuéléu%ﬂgqu?ﬁnuazgnna#ﬁwu137

(10) Taaunﬁmﬁananuﬁa (Statutory)

uutuu11 A1TINGUNIEAANNEL A8 (Common Law) 1uu11u
5agqu1una601uuaLaua1utﬁuu11u na1afa n11n1n§nnﬂﬁmm1na LaﬂﬂutiuﬁﬁﬂQUTHﬂ
niau1untﬁuu1uua u1aaqa1uu1vn1uuaﬂ1uuuqu1 TnuL7uaaaqu1&n?uﬁaan11uwuqn1auu
aau1utﬁuﬁ11u tuatnlunuﬁmmﬂnnwnuut1uaaa4u1&nu1an1nuuTuniquuaaa1uuaawu
Furiiiasauiasn  Femu ?qnu1unw1ummanauuwaaanu1anLannauuwaﬂauuau aa’
(Common Law) ~° ®4nan) aququua?gnwawawuﬁmﬁanauuwatna1ﬁu3mm1nﬁ1ﬁau§qu?§n
Tuunligadiaind  (Modern statutes) ﬁquuaazﬁunﬁmﬂaiw AINNRIAUDR U TENAY
téu%utﬁaﬁn11aanuﬁqaa?u1aqnw159§qu?§n uaxﬁunﬁmﬁanaquaﬁaua?j#ﬁtﬁaﬁvﬁuiw
gﬁﬁa?qn1zﬁ1n11taﬁauiwtﬁuu?ﬁn (As a corporation) azaaq?uﬁaaéwqgsﬁuﬁuédu
(As partners) qu Revised Model Business Corporation Act (RMBC) wu1mT1
2.04 UQARIN

All persons purporting to act as or on behalf of a
corporation knowing there was no incorporation under this
Act, are jointly and severally liable for all liabilities
created while so acting

TeuniinfAuiauaigadsivuniinddly The Uniform Limited partnership Act uas

Revised Uniform Limited Partnership Act®®® TUNaTS Washington, Florida,

Tn1bid;

38Kessler, "Promoters’ Contracts : A Statutory Solution," :

581-583.

anHenn, Handbook of the Law of Corporations, p.146. ; Hamilton,

Corporations, pp.115, 117.
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T C ° ' g A a. .
Alaska uar Oregon ‘laiUniAnguuadstuuniintuan qnaaqnauﬁqnaﬁnﬁniznwnWT
' 2 Qe . <4 . A v a ' - ' ¥
LﬁﬁauawLﬂuUTHnTaaﬂTﬂﬁawnaﬁuwanaznwtduuu1aaaq1uﬁa11unuﬂ1snw1awa 7 Tunu
o 1240 _ < 4 - P TP . ﬁ v &
NINRUA 28191 TINAN u1ea14unummanLﬂﬂﬂUﬂquuazna1nLnaﬂ11u1uL UTTTNTAL Tui
auidu uniindinasna¥s Michigan uav Kansas Taanguuieua¥s Michigan  (Mich.

Stat. Ann. Ch.195 sec.21.8 (1931)) i3

No contract made by the incorporators for or on behalf of
any corporation to be formed preliminary to the filing of
the articles shall be deemed to be invalid or ineffectual
because made prior to such filing, and all property held by
such incorporators for the benefit of the proposed

corporation shall be deemed to be the property of such

corporation.

F9TuAd In re Montreuil’s Estate, 291 Mich.582, 289 N.W.262 (1939). d1a

< v wae ' -u‘.,ﬂ -~ L. B e -1
1aAANUNTAARR INA1277 gt?uaaaau?un (Promoter-Incorporator) #daunaliiiy

- QA © V. g -~ Iugg ”Q‘uz Q ar s AP,
AIUNY (Agent) DAYUTHN AVUUIUTENIZANINTAG 9T WAZMINNL THIRAIUTEN TN TA ]

A1fuTasidun1sdauiia (Personal Pledge) qt?uiaﬁqu?§n1ﬁﬁaq?uaatﬁunﬂ1ﬁ1u§1

. a -7 < ' v waw ' v o o 4
muﬁfun_n mwmnmuwa‘muau'nunumtuﬁmna'n‘laL\Jaauuﬂa\manﬂauuau a87 (Common

Law) 071 1ﬁa1aﬁﬁ1unu15uwn1ﬁ§ﬁvn11aéu§1 TuAf Hart Potato Growers’
Association v. Grenier, 236 Mich.638, 211 N.¥.45 (1926) uaz@A@ Bill-
Gel Co. v. Thoma (1956), 345 Mich.698, 77 N.¥W.2d 89 (Mich.# 8.C. ) 217
- 1 - ) e U . - e v - a8 4. 1 z - - 4 - e g g
WanI1 uniigd@Rfena19i1 e TEnA s s Fudaa 1w ninn aus s U I EntuiuinuS Ene vy
Tae'tidasin1Tindaanii (Ratification) nian17aanfuinfanniuaiiedy (Adoption)
' a4 o o Bq 1 e o v a v i v waw ' © o «a
natlaniianiinAa  CluniewaniageamTueataLae  Gauw  uniindRsenanaIeEel

B ot a gD ‘o3 v ﬁ ' aw 408 s
ﬁ'l'\uﬂfzulﬁ'faﬂg A2 UINUTHNTURWITORNIRTANRIZ L uag19ly UTHNMNANSAULRIAL

140 ° - . . .
Heinemann, "Pre-incorporation Transaction : Comparative

Analysis," : 55.
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fu1T0UL Ao tiaanu ﬁmmwdaugqu?ﬁn1ﬁ1unsaﬂaﬁﬂa uazgnaaqﬁwﬁmmwﬁaugqugﬁn
azuuwaﬁuﬁ?& na11Aa ILWuany "Promoters” ﬂuuiﬁ1 9 11U w7a "Incorporators”
Quudi9n17  (Promoters in general or incorporators in the technical
sense of the word) #etdu witnewludriineunguunadets Funaumunatiea i
W

A aw < [ o
aTnaddusEn L duaw’ funQuu1guaTs Kansas (Kansas Gen. Stat. Ann.

Sec.17-2807 (1939)) 1Al

When the existence of a corporation has began under the
provisions of section 14 (17-2805) and the conditions
precedent to the beginning of business under the provision
of section 15 (17-2806) has been performed, the promoters,
subscribers and incorporators shall thereafter be relieved
and released from all personal 1liability for the
obligations of such corporation contracted in its name,
either before or after the organization thereof, unless
said corporation within thirty days from the date of filing
the affidavit provided for in section 15... shall have
disaffirmed or repudiated said obligation made on its behalf.

%qunﬁmﬁ&ﬁ13ﬂ?uﬂzeﬁaunw%a«naqnauuwaua?g Michigan WAagN<11nAN BeNdaunwias
aéSn Aa ngnunantannnuaa1u Tuanufug1 11 TaeTaudy n1ﬁﬁu?§nﬂ5tﬂnﬁmm1ud¥u

v

4 . 1e @ 1t - « o
LanUTE Tatua o uazn11n1nuaL1aw1ﬁuﬁkﬂﬁﬁmmw1a51uﬂ1ua11u?unqz§nq§mw1uu

1'“I{essler, "Promoters’ Contracts : A Statutory Solution," :
576-579. ; Rogers, "Cases Comment," : 1266-1267. ; Heinemann,

"Pre-incorporation Transaction : Comparative Analysis," : 52-53.



4
vuatett®

' Ga @ v P ] o wa Vo o ' Ses
aa191Tn6 09uNTBURTSNUUNUQUANQUUNAaTIUSAY UARNANAY

o QA o { o . .
ﬂqawﬁauannanuwan1uLﬂuawaaﬂﬁmanu1 (Non-statutory principles) Tun1Iwantan

3ﬁa5nLﬁa1ﬁu91wu§uﬁanaqqﬂﬂa aziini#89d1a The Washington Court of Appeals
ﬁﬁﬁw1m1n1wu¥uﬁanaq§téu%agqu?ina1uunﬁmﬁanaun1ﬂ (Statutory provision)
(AR Heintze Corporation, Inc. v. Northwest Tech-Manuals, Inc. (1972),
502 P. 2d-486 (Wash., C.A.) WAvAA Goodman v. Darden, Darden & Stafford
Associaties (1982), 653 P. 2d 1271 (Wash., C.A.)) LAaLHIR The
Washington Supreme Court 'ﬁﬁqtauawuﬁwaqnu1&§qﬁﬂ1wnaﬂuéﬂaﬁaiaqnﬁ1&
(Appeal decision) quAd Goodman v. Darden, Darden & Stafford Associates
(1983), 670 P. 2d 648 (Wash., S.C.) wAdmTudate  q fusnanaaiaau
(Reluctant) ﬁazawﬁananuwaawaﬁnv&ﬁnu1 - (Statute) %qa f1a The Supreme
Court of Oregon 1§uaaqiaﬁuaﬁwqiau§qiﬁ nQMNNEaNasnEAENET (Statute) Tuta
éqnuwaﬁasﬁ?wquﬁntnmﬁdwq 1 Lﬂa1ﬁua1wu?uﬁanacqLéuﬁagqu§§n1uﬁmm1ﬁﬁﬁﬁaugq
u?ﬁntﬁun11ﬁ11ﬂudaéﬂ41a (AR  Timberline Equipment Company, Inc. v.
Davenport - (1973), 514 P77 (2451003 0r., S.C.) uazad Sherwood &

Roberts - Oregon, Inc. v. Alexander (1974), 525 P. 2d 135 (Or., e

*%%ressler, "Promoters’ Contracts : A Statutory Solution,"

579-581.

-
-

gg - wa -~ e 3. ] Vo wa v
NIU UNUQAIRTANNARTS Kansas 1 1939 &enandAan1alnda1Ile  Kansas

Gen. Corp. Code Sec.17-2807, 1949 Tasniaaluimiauian ualull 1972 ua¥s
v a v wa ¥V oo ow v o A0 v Lo =
Kansas 1aanLanunummaua1nunau1ﬂ1ﬂuannauuwan1uLﬂuawaanumanuw (Heinemann,

"Pre-incorporation Transactions : A Comparative Analysis," : 53-54.)

***Heinenann, Ibid., : 56.
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