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! (Duty O
Care)

Revised Model Business Company Act section 8.30
“Duties must be discharged (1) in good faith (2) with the care an ordinary
prudent person in a like position would exercise under similar circumstances and (3) in a
manner he reasonably believes to be in the best interest of the corporation”t7
!

(Duty of Care) Pennsylvania’s Business Corporation Law section 408 !
“directors act in good faith and exercise such care as the ‘ordinary prudent man’ would
exercise under similar circumstances”  New York Business Corporation Law section 717

“directors and officers shall discharge the duties of their respective positions in
good faith and with that degree of deligence, care and skill which ordinary prudent men would
exercise under similar circumstances”

5 ., 365-366
6 Robert W.Hamilton, The Law of Corporations. 3 edition (St.Paul, Minnesota : West Publising
Co., 1993), p.306.
TPrentice Hall Editional Staff, Lawyer’s desk book I edition (New Jersey : Prentice Hall Inc.,
1989), p.119.
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(ordinary prudent man)

Judgement Rule)

T

7
0
0
I
(Business
19
13 n I 4

(intra vires)

Panther v. Marshall Field&Co.Jnc.

Gibson Dunn Institute, www.gibsondunninstitute.com/docs/SecLit/SecLit_0012.html

9 "

!H(
L2530, 31

D Harry G. Henn, law of Corporations (St.Paul, Minnesota : West Publishing Co., 1970), p.482.
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http://www.gibsondunninstitute.com/docs/SecLit/SecLit_0012.html

Paramount v. Time ( Delaware Supreme Court
1989) Time
Warner Synergy
Paramount Time
Takeover Paramount
Time Paramount Takeover
Takeover
Time 'l Warner Substantial debt
Time
(
! ,
Business Judgement Rule
(rational business purpose) Delaware 1 11
(fiduciary duties)

" Prentice Hall Editional staff, Lawyer's desk book, pp. 122-123.
b4



H]2

('in the best interest and prosperity of the corporation)
(for a rational business purpose)
(bona fide)B ' '

12 Joe Anderson, "Amencan Takeover Law," ? 13 2 ( 2533),
67-69
13Geoffrey Morse, Charlssworth & Morse Company Law. 14 edition (London : Sweet & Maxwell,
1991), p.402.
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Organizations 1988)b

36

33

i

(gross  negligence)

(The Delaware Law of Corporate and Business

2538),
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0
Re City Equitable Fire Insurance Ltd.

(1925) 01.407
B B
“ " (loans at call or at short notice)

“ " (cash at bank or m hand)

B

73,000
B b
Romer

3 T
L

(mere errors of judgement)
2.

(An intermittent nature to be performed at periodical board meetings)

. "' 6263

57



[ ( section 727)°

Singapore Company Act 1985
section 157(1)  “A director shall at all times act honestly and
use reasonable diligence in the discharge of the duties of his office”
(Duty of Care) ! section 157(4)
1 “This section is in addition to and not in derogation of any other written
law or rule of law relating to the duty or liability of directors or officers of a company”

(common law)
(equitable rules) b

Re City Equitable Fire Insurance Ltd. (1925) Romer
“A director need not exhibit in the performance of his duties a greater degree of
skill than may reasonably be expected from a person of his knowledge and experience”

Geoffrey Morse. Charlesworth & Morse Company Law, pp.413-415.

*

Company Act 1985

section 727(1) ‘If in any proceedings for negligence, default, breach of
duty or breach of tm st against an officer ofa company...itappears to the court hearing the

case that officer or person is or may be liable in respect of the negligence, default, breach of
duty or breach oftmst, but that he has acted honestly and reasonbly, and that having regard to
all the circum stances ofthe case (including those connected with his appointment) he ought
fairly to be excused for the negligence, default, breach ofduty or breach oftmst, that court

may relieve him, either wholly or partly, from his liabilty on such terms as it thinks fit."

19Walter Woon, Basic Business Law in Singapore (Singapore : Prentice Hall, 1995), p.210.
58



( (unskillful)vif
(unqualified) (( (downright incompetent)

(i (
(honestly)

(business judgement )

section 391(1)’

2 Ihid, p.2L6.

*
Singapore Company Act 1985

section 391 (1) Ifin any proceedings for negligence, default, breach ofduty or

breach of tm st against a person to whom this section applies it appears to the Court before

w hich the proceedings are taken that he is or may be liable in respect thereofbutthat he has

acted honestly and reasonably and that, having regard to all the circum stances ofthe case

including those connected with his appointment, he ought fairly to be excused for the

negligence, default or breach the Court may relieve him either wholly or partly from his liability

on such terms as the Court thinks fit.

2 Ibid, pp.217-218.
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[ ( 43GMbHG)

2
3.2 (Fiduciary Duties™

(Contract Doctring) Uniform Commercial Code 1-203
“© X
(good faith and fair-dealing) ” 3

GmbH. Act 1980

section 43 Liability of Directors

(1) The directors must give the care ofa competent business-man to the affairs of

the company.

(2) Directors who com mit a breach of duty are jointly and severally liable to the

company for the resulting damage.

(3) particular, they are liable to pay compensation if. in contravention of the
provisions of .30, payments are made out assets of the company which are required to

m aintain the share capital or if the company acquires its own shares in contravention of the

provision o f . 33. The provisions of .9(2) apply correspondingly to the claim for
compensation. so far as the compensation is required for the satisfaction of the company's
creditor, the directors are not released from liability by reason of the fact that they acted

accordance with a resolution ofthe members.

(4) Claims based on the above provisions are statue-barred after five years.

2 Strobl.Killius&Vorbrugg, Business Law Guide to Germany. 2raedition (Oxford : CCH Edition
Limited, 1988), pp.411-412.
52
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( Common Law

“Fiduciary Relationship” pm
N (Duties  of
Loyalty and Good Faith)
I

“Bona fide”
“Good Faith”

24 M.Clive Schmitthoff, Palmer's Company Law (London : Steven&Sons, 1992), p.838.
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(conflict of interest)

! 1167

21 2526 ( )
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1

! 805

section 43

(conflict of interests)

(fiduciary duties) [
“Treu und Glauben”
WY SR Y

(General  Principle) b

German Civil Code q

n
section 242 The debtor is bound to effect performance according to the

n
requirements of good faith, giving consideration to common usage

5
il In ," 4l
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. 1980
85**
43a™*

7]

GmbH Act 1980 - f

section 85 Breach of Duty to Preserve Secrecy

(1) Any person who, without authority, discloses a secret ofthe company, and in
particular a trade or business secret, which became known to him in his capacity of director,
member of the supervisory board, or liquidator, is liable to im prisonment for a term not
exceeding one year or to a fine.

(2) Where any such person acts forreward, orin order to benefit himdelfor
another person, or to harm another person, he is liable to imprisonment for a term not
exceeding two year or to a.fine. Any such person who, without authority, makes use ofasecrel
of the kind mentioned in subsection (1), and in particular a trade or business secret, which
became known to him in the circum stances mentioned in subsection (1), is similarly liable.

(3) A prosecution for the offence may be broughtonly on the application of the
company. Where the offence was com mitted by a director or a liguidator the supervisory board
or, where there is no such board, spacialrepresentatives appointed by the members, are
entitled to make the application. Where the offence was coommitted by a member of
supervisory board, the directors or the liguidators are entitled to make the application.

*k
GmbH Act 1980
Section 43a. Loans to Directors
No loan may be made out of the assets of the company which are required
for the maintenance ofthe share capital to any director, otherlegal representative, Prokurist or
Handlungsbevollm achtigter with general authonty in respect of business operations. A loan
made in contravention of sentence 1 must be repaid forthwith, notwithstanding any agreement

n
to the contrary.

Bwm.c.Oliver, The Private Company in Germany (Deventure : Kluwer La"/ and Taxation Publisher,
-1986), p.10.
64



(Fiduciary o)

(Trustee)
(Benificiary)
e
J
()
(Breach of
Trust)3l Rorailly MR. York and North Midland Ry. V.
Hudson (1853) 16 Beav 485
112

5 ! 3
3 Andrew Clarke, Practical Guide Business Entities (London : Sweet & Maxwell, 1996), p. 144,
Rl ? " 20-21

2 M.Clive Schmitthoff, Palmer's Company Law, p.836.
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' (bona fide)

Company Act 1985 section 309(2) “Accordingly, the
duty imposed by this section on the directors is owed by them to the company (and the
company alone) and is enforceable in the same way as any other fiduciary duty owed to a
company by its director”

(1)
(to exercise their powers for
the purpose for which they were conferred and bona fide for the benefit
of the company)

2) , :
(not put
themselves in position in which their duties to the company and their
personal interests may conflict)

(secret profit)
(Boston Deep Sea Fishing Co. v.Ansell (1888) 39 Ch.D.339 (C.A))
section 317

13 Geoffrey Morse, Charlesworth&Cain Company Law. 12:"edition (London : Steven&Sons,
1983), p.367.
3 Geoffrey Morse, Charlesworth & Morse Company Law, p.399.
66



(proper  purpose)

(abuse of powers)
)
(fiduciary duties)
(bona fide good faith)
(fair dealing)
(conflict of
interests) b
(Duty of Undivided Loyalty) Shientag
Litwin (RoseMarin) v. Allen, 25 N.Y.S2d 667,677-678
(Sup,Ct1940) 3

3 Ihid, pp.403-409,

% Harry G. Henn, Law of Corporation, p.459.

ki ' e RV
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(Delaware Corporation Code)

(
(Fiduciary Relationship)

(Conflict of Interests)B

3
157(1)’
act honestly
(perform  fiduciary duties)
k3 , o 32-33
3 Philip N.Pilai, Company Lav/ and Securities Regulation in Singapore (Singapore : Butteiworih,
1987), p.78.

Singapore Company Act 1985
section 157(1) 'A director shall at all times act honestly and use reasona ble diligence

in the discharge of the duties of his office"

68



() act bona fide in the interests of the company)

(Trustee)
2 i

1
(Conflict of Interest)

156’

“* Andrew Hicks & Walter Wcon, The Companies Act of Sinaaoore An Annotation (Singapore :
Butterworths, 1989), p.314.

Philip N.Pilai, Company Law and Securities Regulation in Singapore, p.83.

Singapore Company Act 19S5
]
section 156 (1) Subject to this section, every director of a company who is in any
way, whether directly or indirectly, interested in contract or proposed contract with the company

shall as soon as practicable after the relevant facts have come to his knowledge declare the

nature of his interest at a meeting of the directors of the company

(5) Every director ofa company who holds any office or posses any
property whereby whether directly or indirectly duyies or interests might be created in conflict
with his duties or interests as director shall declare at a meeting of the directors of the

company the fact and the nature, character and extent of the conflict."”

69



165’

3.3 (Majotiry Rule)"

(majority)
(minority)

Singapore Compant Act 1985

section 165 (1) * A director of a company shallgive notice in wnting to the company -

(a) of such particulars relating to shares, debentures, participatory

interests, rights, options and contracts as are necessary for the

purposes of compliance by the first-m entioned

company with

section 164;

(b) of particulars of any change in respectofthe particulars referred
to in paragraph (a) of which notice has been given to the
company including the consideration, ifany, received asaresull

of the event giving rise to the change;

“The fundamental principle of every association for the purpose of self-government is, that

no one shall be bound except with his own consent, expressed by himselfor his

representatives; but actual assentis im material-the assent ofthe majority being the assent

ofall; and this is not only constructively but acctual true, for that the will of the m ajority shall,

in all cases, be taken for the will of the whole, is an im plied but essential stipulation in every

compact ofthe sort; so that the individual who becomes a member assents beforehand to all
measures thatshall be sanctioned by majority of the voices™" (George .Hill, Managing

Corporate M eetings, (London: Ronald 1977) p.342)

BGeorge .Hill, Managing Corporate Meetings A Legal and Procedual Guide (London : Ronald.
1977), p.342.

70



Grmdley v Barker (1798)

.Sherman, Shackleton on the Law and Practice of Meetings. 7medition (London :

Sweet & Maxwell, 1983), p.7 .
&S bid, p. 71-72.
n



(pool)
Common Law
Common Law
(majority voting)
1190 2
1193
% (
q ,
Iy , 293

7

1) (show of hands)

1182)

, 2536), 76
300



(simple  majority)

I (Supermajority)

1182
"9
!
1 7 ?
!
!
! )]
!
76
o . 2 (
Il (253), 719

13
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20

” (the right to acquiesce)

51

15

(totalitarian)2

I

1] yl

00



(

(simple majority voting!

31012510)34

16

330

1151



(cumulative voting)

10

(Straight Voting)

(Majority)

(Cumulative Voting)

1



%

3, (Proportionate  Representation)
B 1000 5
1 200 . 400

2 . 200

1

F

!
Re Model Bus.Corp.Act sec.8.08 i

F Model Bus.Corp.Act Sec.39

% ," . (
, 2525), 9397
% Michael p.Dooley, Fundamentals of Corporation Law (Westbury, Newyork : The Foundation
Press, Inc., 1995), p.377.
67 Robert W.Hamilton, The Law of Corporations, pp.159-160.
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Company Act 1985

section 370 (6)’

section 374”

% \ ] 03

% Robert R.Pennington, Company Law. 5~‘edition (London : Butterworths, 1990), p.610.
R Paul L Davies, Gower's Priciples of Modern Company Law. 6thedition (Oxford : Sweet
&Maxwell, 1997), p.181.

*
Companies Act 1985

section 370(6) *“ the case ofa company originally having a share capital,every
member has one vote in respectofeach share pounds 10 of stock held by him; and in any
other case every member has one vote."
*k . a : )

section 374 “On a poll taken at meeting ofa company or a meeting ofany

class of members of a company, amem ber entitled to more than one vote need not, if he

votes, use all his votes or cast all the votes he uses in ti,e same way."

19



section 374

(M |

Company Act 1985 section 303*@

“Weighting of Votes” table A Companies Act 1985
article 54 :

Buskell v. FaithC1969) 2 Ch.438@

& John H.Farrah, Nigel E Furey,Brenda M. Flannigan and Phililp Wylie, Farrar's Company Law, 3'3
edition (London:Buttenvorths,1991 ), p.335.

Section 303(1) “A Company may by ordinary resolution remove a director before
the expiration of his penod of office, notwithstanding anything in its articles or in an

between it and him"

61 Paul | Davies. Gower's Priciples of Modern Company Law, p.189.
@ Andrew Clarke, Practical Guide Business Entities (London : Sweet & Maxwell ,1996), p.140.
80



, 1 o

? ( (unfairly prejudicial
manner) section 459 (1)

179(2)" Company Act 1985

Company Act 1985 Table A,
art69

® Weight of Votes

Companies Act 1985

Section 459 (1) “A memberofa company may apply to the court by petition for

an order under this Parton the ground thatthe company's affairs are being or have been
conducted in a manner which is unfairly prejudicial to the interests of some part ofits members
(including atleast himself) or that any actual or proposed act or omission of the company
(including an act or omission on its behalf) is or would be so prejudicial.”
”

Singapore Company Act 1985

Section 179 (2)

“On apoll taken ata meeting a person entitled to more than one

vote need not. if he votes, use all his votes or cast all the votes he uses in the same way."

6~ Philip N.Pillai, Company Law and Securities Regulation in Singapore, p.64.
K Walter Woon. Basic Business Law  Singapore, pp.201,206.
8l



0 100 DM L
Gmbh)

(majority tyrrannyj'M

GmbH Act 1980

66 M.c.Oliver, The Private Company in Germany, pp.9-10.
6/ Enno . Ercklentz, Jr., Modern German Corporation Law Volume I, (New York : Oceana
Publications, Inc.. 1979), pp.326-327.
B Walter Woon, Basic Business Law in Singapore, (Singapore: Prentice Hall, 1995), p. 197.
82



(oppression)

1144

1215

1215

1195

The term "oppression” has been variously defined. Scottish Co-operative W holesale

1]
Society Ltd V Mayer (1959) AC 324 Viscount Simonds defined the term as burdensome.

harsh and wrongful"

83
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186-188/24718)

421

11957

5 41

84

2480),

289

1195

1195



(Member’s right to be treated fairly) ~ Section 216 0

(winding up)
Section 254(1)(i)@

DAnarew Hicks and Walter Woon, The Companies Act of Singapore an Annotation, p.438.

*
Singapore Company Act 1985

Section 215 Remedied cases ofoppression or injustice
(1) Any member...of a company OFrwumn may apply to the Court for an order
under this section on the ground -

(b) that some act of the company has been done or is threatened or that
some resolution of the members...has been passed or is proposed which unfairly discrim inates
against or is otherwise prejudicial to one or more of the members...
7L Ihid, p.438.

Section 254 “Circum stances in which company may be wound up by Court
(1) The Court may order the winding up if -
(i) the Courtis of opinion that it is just and equitable that the company be

" Enno . Ercklentz. Jr., Modern German Corporation Law Volume 1. p.320.
8



' / ur 3
1 ' '
R
[ F
F
(Fiduciary Duties)* !
! ] F
4 F
(pre-emptive rights)
F ,
“freeze ouf’
, preemptive rights
1’ I
F
f
F "B
!
F ! Foss v. Harbottle (1843)

1 P.Meinhardt, Company Law in Europe. (Aldershot : Hants, 1951), p.D-13(i).

*
[ (Fiduciary Duties) ' ‘1

T4 Harry G.Henn and John R Alexander, Laws of Corporation. 3'dedition (St.Paul, Minnesota :
West Publishing Co.. 1983), p.651.

 Robert W.Hamilton, The Law of Corporations, p.154
86



' [§
Majority Rule “

Macdougall v. Gardiner (1875)

“In my opinion, if the thing
complained of is a thing which in substance the majority of the company are entitled to do, or
If something has been done irregularly which the majority of the company are entitled to do
reqularly, or if something has been done illegally which the majority of the company are
entitled to do legally, there can be no use in having a litigation about it, the ultimate end of
which is only that a meeting has to be called, and then ultimately the majority gets its wishes.
Is it not better that die rule should be adhered to that if it is a thing which the majority are the
masters of, die majority in substance shall be entitled to have their will followed? If it is a

Ronald R Pitfield. Acis. Minst AM, Company Law Made Simple (London : W.H.Allen&Company
Ltd, 1978), p.L170.

M.Clive Schmitthoff, Palmer's Company Law, p.766.
87



matter of that nature, it only comes to this, that the majority arc the only persons who can
complain that a thing which they arc entitled to do has been done irregularly...™1

)
Foss v. Harhottle

L (ultra vires)

2 (Fraud against
the minority)

3 "9

! 2
(bona fide for the benefit of the Company as a

whole)

I Foss v. Harbottle Fraud on Minority

B George Hills, Managing Corporate Meetings, p.348.
M M.Clive Schmitthoff, Palmer's Company Law, p.767-768.
& Ibid, p.768.

8



1 17, 0

( ' 0
: Menier v. Hooper's Telegraph Works Ltd.
(1874) ! L
! I Hooper’s Telegraph Works Ltd. !
Hooper
|1 ! | |
! Hooper
! Trustee L,
I [ |
Hooper
! I Hooper
I
I |
(Memer)i !
4
[
3, | |
! |
Lo I
(property right)&L

1176 1182 1187
| |

8' Robert R.Penmngton, Pennington's Company Law, p.659.
@ George .Hills, Managing Corporate Meetings, p.499.
89
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(184
( 118)
1183

100

90

. 2534),



Il

1183

102

294
! 66



the Privy Council
Burland v. Earle(1902) A.C.83 Lord Davey “Unless
otherwise provided by the regulations of the company, a shareholder is not debarred from
voting or using his voting power to carry a resolution by the circumstances of his having a
particular interest in the subject matter of the vote”§

GmbHW :

' 8

' section 180  Company Act 1985

Bernard M Kaplan, A Guide to Modern Business and Commercial Law, p.727.
§ Peter G.Xuereb, The Rights of Shareholders. (Oxford : BSP Professional Books, 1989) pp.91,
100.
& Enno . Ercklentz. Jr. Modern German Corporation Law Volume I. p.318.
& Andrew Hicks &Walter Woon, The Companies Act of Singapore an Annotation, p.366.
92



34 (Majority
Shareholder or Controlling Shareholder and Minority Shareholder)

North-West
Transportation Co. v. Beatty (1887)

North-West Transportation Co. v. Beatty (1887)
( )

.Sherman, Shackleton on the Law and Practice of Meetings, p. 67.

g Ihid, p.73.
03



(simple majority)

94



B
(2d) 622
duties)

9!

!

( fiduciary relationship)

Gerdes v. Reynolds(1941) 28 NYS
! (fiduciary

9 einberger v. UOP,Inc. 456 A2d 701 (Del. 1983) !

(duty of loyalty)

25

(freezeout merger)

®B Harry G. Henn, law of Corporation, p.477.
91 Robert R.Pennington, Pennington's Company Law, p.660.

9%



! 71 Steinfld v. Copper Stale Mining Co., 37 Ariz.

151, 290 p. 155, 160 (1930) “ o4
¥ (
(
3
!
t (controlling
shareholder) (fiduciary duty)
| i
! !
% ! !
Phillips v. Manufacturers'Securities Ltd (1917) 116 LT 290 1 Lord Cozens
Hargy — “
WALTON ! Northern Countries Securities LTD. v.

Jackson&Steeple Ltd. (1974) IWLR 1133

3Joe Anderson, "Amencan Takeover Law" 60

% George Hills, Managing Corporate Meetings, p.350.

97 Robert R.Pennington. Pennington’s Company Law, p.643.

B Andrew Clarke, Practical Guide Business Entities, p.120.
96



“..When a dcirector votes as a direstor for and against any particular
resolution in a directors' meeting, he is voting & a person under a fiduciary duty to the
company for the proposition that the company should take a certain course of action. When a
shareholder is voting for or against a particular resolution he is voting as a person owing no
fiduciary duty to the company and who is exercising his own right of property, to vote as he
thinks fit. The fact that the result of the voting at the meeting (or at a subsequent poll) will
bind the company cannot affect the position that, in voting, he is voting simply in exercise of
his own property rights.

Perhaps another (and simpler) way of putting the matter is that a director is
an agent, who casts his vote to decide in what manner his principal shall act through the
collective agency of the board of directors; His act, therefore, m voting as he pleases cannot in
any way be regarded as an act of the company...

.| think that a director who has fulfilled his duty as a director of the
company... is nevertheless free, as anindividual shareholder, to enjoy the same unfettered and
unrestricted right of voting at general meetings of the members of the company as he would
have if he were not also adirector..,"9

(fiduciary
duties)

section  309(1)*

® Michael Bowen, Fox & Bowen on The Law of Private Companies. 2ndedition
(London : Sweet & Maxwell, 1995). pp. 107-108.

“
Section 309(1) The matters to which the directors ofacom pany are to have
regard in the performance of their functions include the interests of the company’'s employees

in general, as well as the interests of tS members.”

97
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P i
! [
P [
! P
Gamble V. Queens County
Water Co.,
I 1D
1 P n
Foss V. Harhottle Rule
(fraud on minority)
fraud on minority
(bona
fide) P

P
Allen v. Gold Reefs of West Africa Ltd (1900) 1Ch 65610

10George .Hill. Managing Corporate Meetings a Legal and Procedure Guide, p.349-350

‘0L Andrew Clarke, Practical Guide Business Entities, p.120.

10 Walter Woon, Commercial Law of Singapore (Cambridge ; Woodhead-Faulkner ,1986), p.69.
98



GmbH
Burgerliches Gesetzbuch (BGB)
Handelsgesetzbuch (HGB)1B

[

obligation)

5.

1
0
section 723 , 737
section 133, 140
(Minority Protection)
(Majority Rule)
(prevail)

M.C.Oliver, The Pnvate Company in Germany, p.10.
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or
(fiduciary



I

100

420

I'N

421

01

(Derivative Action)
1



1169

1169

1910/2538)

254(2)

W , ? ] . 314



Foss v. Harboltle
(Majority Rule) !

Cook v. Deeks (1916) 1 AC. 554 (P.C)

102



! Foss v. Harbottlc -
l 1%

(fraud on" minority) (bona
fide)ms ' ' Foss v. Harhottle

) Companies Act 1985 431
(Secretary of State)

J) 122(1Kg) 125 Insolvency Act 1986
(winding ) '(just and
equitable) !

Desmond Wright. Rights and Duties of Directors (London : Butterworths, 1987) pp.109-112 .

Insolvency Act 1980
Section 122(1) company may be wound up by the court if -
(g) the courtis of the opinion that it |Sjustand equitable that the
company should be wound up
Section 125(2) if the oetnion is presented by members of the company on the
ground tnat it is just and equitable that the company should be
v.'ound UC the court, if It |Sofopmi0n»
(a) that the petitioners are entitled to reliefeither by winding up the
company cr by some other means, and
(b) that the absence of any otherremedy it would be just and
equnabie that the company should be wound up,
shall make a winding-up order; but this does not apply if the courtis also
of the opinion both that some other remedy is available to the petitioners and that they are

acting unreasonable in seeking to nave the company wound up instead ofpursuing that other

remedy.

( Insolvency Act

103



"' just and equitable ' bum Lord
ilberforce I 'l Re Westbourne Gallerigs o
v just and equitable ] 1 ]
| (
( equitable rights ) ! 0
( (
! ! '
| ! (Dcadlock)1
()
|
4) 459 Companies Act 1985
! | (unfairly
prejudicial®
!
! | — | !
459 461 D
() (requlateing
die future conduct of the company's affairs)
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