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Abstract

Corporate opportunity doctrine is one of the most important rules in corporation law of common
law countries, and it purports to prohibit the directors and managers from getting illegal interest,
by imposing them the duty of not usurping corporate opportunity. The “corporate opportunity
doctrine”, one of the most complicated systems, traces back to the Anglo-American case law and it
is much more developed through almost one century’s development. The “corporate opportunity
doctrine” was introduced into the company law of our country in 2005, but it will be a big problem
for the fields of judicature and law to apply the doctrine to judicatory practice.
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1. 518

N, TRHIRORHTTE R RAE IR 2 HESE RIVETTH, FNRIEAN AR —E R X
%, HhZ —HURE S AR A F MRS, WA RN AR B R R TTE, AR E SR T
BRAFHVAREA 2 T AT AR (AR E T T, EHACRET 7 L2 55 )E, Wl aEm A
MEEHLs, NETS AR REF, AERIT A FRHEK L. E BT 2 FEAE S E M0
HIRE, 7RSS 148 ZAF UL T BE 1 ARSI I TR, AR TR, 1EE % 5 A S
Wo HIBTEE SR T REF AR KRS, EREAEMEY 2B T AR KELHLE, BIARNLEm
HEbRHERAAT 4 HK, HITE RN ARPLSMA MR SRET “8F7 , AREFFI AL T, &
FHAT LEVEM A A F AR AL 2 o A SO X 9 569 A [ SO N G AT e B 5 2 Ja, SR %I
PR 7E B L P A, DASHTx e [] F) ] 92 S A P Bl

2. REMSHFIEIRE

M5 E A FNES 148 ZKHIE, A5 E S PE PN RAGAERZ B 2 B0 AR R & R )
0L, FAER SR HE A el M NRBARJE T H 8 A R L. ExETAAR “BT A
ML, ik 2 JE I R R T B B0 AR R Bt B ]9 S e R AL
CRBNNFA, BIAFINLERIHESRERAT A, 2 F L2 RN vl e i B
A LN FE TS FIGE I K UL IR E A R F IR AL, A RIS R E AR R ZAA I F =4

2.1, Flar s FIm R

TR AR AR 22 JE i 23 7 22 (Lagarde V. Anniston Lime & Stone Co.)— 2 H1| e & JE 1T 3K o 7 1%
Z, PR R R A R R R ARME S, AT A v SRR =z — ki, HRAEE
WS =5y 2 — Wt DAGRAR B S A PR 35 R e e it A = (B 0L, %0 RIR A = 2 1)
Bt SR o e A mAR IR IA . VERRAEPUN S ZRHIA FX RN = 2 — IR A A
A, HHTRARERS 5EUE 2 e A 7 28 BRI, ks e 22 R Bl A 5 I R AR, R A
H] N RAH B AE X5, B pE R 2 R A 7 82, MR =02 — by, 3T 22 iRl
AT AR YR BT W R BT B L0 R A =4y 2 — B WA B AR AR Rl 2, Rk A el A
WA AF AL, I, JB T ARMENL2, DR A R BERR o M7=, 80 2o mlfk

OATFNEY BElA N\ EH, MREEARAEA TN (7) HARRSE: (7)) MARREUHAN NS Ll b
AN ST A2 (5) BRARBERNME, RERRE. BRARSKEEHRFAE, BARREMRAMASE A
H WP ARG () BRAFHERNMERE RER AR S RAKKFAR, SAAETERRFHETLS;: (I) K&
AR 2B AR R R, ARG MR E CaliE N RBUR T AR e, BB vl N EE 5 I EIR 2 7 R 26k
% (ON) HRAMNSAFRZSMMERACA;: (B) HAEARME: (\) SROAFLE LS MIMMT N, FHE, SREn
N G SRR E P B S 24 A A R
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Wi REE S s s, HAEEGAET, EHNMEEFARLAFNZIEAN, M ERE AR BEEN
BH I A 2 [2] -

2.2. KEFERE

bR AE R 20 B 1939 A1 BT iR 57 3R RF(Guth V. Loft Inc.) — R MK . ZEH, WlideE 257 s
AR EH, B BRI g A R EAE — RO, A3 AN GNAR T T AR A E T
B, BRI R, HHEETE, OBl TRREEIIRAR, T AFRKRBR. HiE
AT, TR ISR AR T B DAL e R LT R 157 IR A R AT R . SRR R
rk R R, A OB AR AR A E s, R TS IR AT, 55 IR
XA BAT RIS b e ik e AR By, il B VO AR AE R B Ik i RIS AL A
e L, BT ARKLE G, JFRER LIRS — 2 ML, ARIEY ) B SR, AR
MEHEMEHBIA G, MAREZA TN OH[8]. EAERNLE, ARLEEEAE T2 =AE
FLIEAENEIML 5T L, B AEE 1 A R RAT AT REDS S B Lk 55

2.3. N

WG LT 2 P A5 e, fEINER—FHle, Z2&E T AR MRS E, NYIHEA. AT
SGTEME R DA &, ARG 7E A R BEASHI a8 5 n] BIAF R 25 10 7 T 54048 [4]. RS2, aRHE—7hk
MU0 38 Falm & I AR A, Rl o Fo 8@ A JIA AT R, T2z mi L2 RIF R 2 =] 1 7 AL
2, IENSE [E g i 26 0N i =i BE /E Durfee V. Durfee & Canning Co.— ZEF TSR IATKEE, “A TN
FUEEA R AN, BIRIERAREE, T AR K EEE A K ERSAFA 7R, ot
NS A BEVR A IR 6 B 2415 BIR Y . 1% 75 ZEARE B DL RIE H AP B TR — B A B bR it . 7
[5]

PA B =TT 98305 RANGNEIAE Gibr e, A FI8E, Horh i) R 28 SO bRl ™ i3 i o gk
A, AR IR R, A 8L 55 20 w) ARG B ) I 7 A s A OC I R L 2%, A AT A e N A Rl AL 2,
X T ARLE A w] T AR A BT RN E N A RIS . SLH, Bl “Fla” BE - — Tk
EYERKRIOMES, AR R, I RBUR ZACRPMZIE T AR L2, BRI 28 X LU E
e, NN E AR A JI L2y, R EA A T REBEF T A R R 211 XA 2133 N A 1
Wb, T m R AR AR AN F

CNFRRUE” NI R, RTRALTORSE SRR, BRIk T CFIRBURRbRAE” , (RIS FHVEE
b Ko TR AR I B, SOR] DR AR A R BRSO, o AN IER R REEH, 6
AN AN IEREEIEN bR, BRI HR, WA —FHKRE, XS abmib 2L
VAR T, AT L CAIE” XEETEIR, RIREAG MBI VE AN R, (ER AR AR AR R S e T R
ZHHAENE, EARERRINE R -2 REE T AR, AT F 2 B T HAR ) B AR
W, Sk AT P .

“ENCEARE” , SR T R R EUHA AR fEIE VBT T AN, RN AR B GERT A
SPRRE” o AR SRVE RE KGR T2 RNEM, RESEX C@EVERRE” MR Z A M, A
NUETRRAE, LCECE A ATEREVEGR, RESCE R A BRI . HR bRt e R TR,
— 7, “LEVERERAE” ER AR A E VO SR B, KSR A E KA EEHE, H
BT, SEEPAREA TS EASIERIT YT BB, 7Rk RN LR, R AR
FRATREY R EAE G, FHRAMBENRIE L, XNEEERERAERIER, Tosesm 7R K
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BT B, EEIOY, £ HAREERATERE, BRI AR “aE e AR
HINE A TN, EANHIELT, WRAF WL ETEH BA BB, ELOEMN, waia “H
aibRifE” AN FARAE” EATERE I

3. EEZERAXTEEAZENRAAANSHIER

EHMEEEHE LB G P IRAA RS AR S, XA R 15 55, BERDR %R
AWl e e fitan AR I CAFI A, 75 W HHZ AL 2 i A BIAS sons 24 I HL 2 fEERF,  HL BRI 3RA5 R 2 8 8
HJE T ARA . HERMSEERT ARG EREPBRIR RIS, WIFIEEATTRM, fERE
BT, EHEMEERTACmURM, AR TREFAFRNE, RN ARSI EEFH .

3.1. AT RTATNELNS

WRIGIESLFGNE, X EZOFELUT LA 25—, e B R I 28 1k A =) A AL 55,
ERTTECAEMM; B, AR CABEAMREIRESEN, AREECIUEEE, SRR E
TR, REFAMAERSAFRTL S, W ERIATAMALZREH S B, RIS —T7
ABEERAIBATR S, MRS BESEFS S E N NEITZ S

3.2. ATRIFAHIELSBFFRANFINS

RS [ CARIVERERIE . i S8 5 5.12 FMH0E 2, — MR T, AF#EHEM
FEAN, AN T HCEEMRAG, FIHET AR, B2, #EHRMEEEHELE R
TR R, IR E SRS AR A RHLIR, IFBER 7RIS SCNT] BEAFAE ORI 2 o 5%, JF
HAEHRR TR R AEHEMAREL T, AFARICIIEL U8 Tzl s, S8 EH iz
LS A 45 SR A B R A IR, A B # R B A il m LSRR . 5i4h, i
AT G AR SR — L2, BRARTE DU T ORISR, 84 HE 0T e ¥ 4 A w 4B 4 B e
KR AL AR, TR T EiEF

33. REIMAFE, ke hFANFLNS

1942 G E 1 — AN 3 4 B ——Hnk& 2K (B W T) A F R 774 (Regal (Hastings) Ltd. V. Gulliver)—%
I T IX— e IS R AFIIA B O — K& R, (N 72NN, AR EFES MR
ENSE TN R e, ARE R =X kT — R ESL. HETARREAL, ZA A KM ER [
— KT nw, HETARBIEH KL 2 F EF S NEE 7% A" K0 B, sk
IR T JZ A m — I & B A & R HUR BRI AL . DL Bfds 2R A B R B 42 IR AR 5o I e o 4
BRI, R S AR ER, EMITES SRR 5 T, SRR RNE S R A A SEE )
WIFEBLINA, BAH I SEE AT RAARGER, Hil& /R AR FVFATERA NSRS R, HEE -
WREEHA, H I E R BN T, HHNARREWE, H2, WRMITARA mig /R A6 =
HW D, MATRASREX R SAE L, ST X R s, ISR R, Bl 75

PREES S (AFNEREIH: T S@I) 512 % “EHAFERTEEAENE CHEHEMIARA AT, BRAE: (1) #%
AFMLECE LA AFRME, I HZEFSRHETE QA% "L AR G b5 0 I B 2SS A R R EEE AR 1 R (A
RAH QR EZHL); Q) ZAFN S O AR, LT AL ThIrEZ —: (A) R —IIA A& 2R
H AR S Ok R A SRR B < S, Al A FER 283X — N RN AT 7 RO & 48 FITHE N 2 bRt (B) Wk —TiA R
Wlex 2 AR Rt AR R 56 R IR ARG e S AESIE IN, IF HAZBUESA R TR AR BH™; (C) W —BHELIF AR IKIE L
H(A)E(B)IHLE < b, BTG 2 I HUE I HARA Rk, FIHZIWLaN ARl A ER. 7
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R HUS HRNE , NAZ I B S R 2 7 A [6] - 35 HA AR DY 2 W AN B0 A LT 55,
TS THEAT ST RO B o B PR T SOOI NAERERI UL “ A RIA S A A M E R L,
A E AR ERAT B I SR OR MO 2, X REATT IR WA ML R B F 22X FHREE
ANF 3000 SBE R PEIEGT R, BATE BBl ok 92500 SEEFNEIN AL Z . WAl LRI, —RIMASY
ARIZE 5 L2580 1 ERNIRAE . 7 [7]

PN LIS, MRAFBEAM AL, SEHEHAREAME -2, EA, BHEAF RN
EHMEEEN, R ERIEN I R AL, AT DO Z R AL 20 AR P T AR 32 21 BR
o EXTHATT SRR, AR RO A R A RER AL — ML, AR A7) 5 5 X
XERAFLRERENER, MIHCHENNAFAEE RS MR -MAFHERFULATYIALN
M2 TE PRI A 2 7 AL &, X SEEEFAHIRNSS I EER e UIER AR I 1, HEIE
WA T RE 2 L S AOAHE AR M A RKILR . B, ARE—MRVFER “amM A2 15
NHH AR L2 i, SEH A EEAT TR 55 Ja 4 7T LS A T Z L 2« BART =
MU T A SR A T, AAER USSR RN, R WS AR FEE, M
A RIS, AT R B 8 XA m L2 B F .

4. REQBEXTEEXN QRN SHNE AT A REN

WRIGIE A FNES 148 K MME, EHAMAAFMEILHLES, MRSEBARSMFEE, &S
), XJETIREER T “AFELBULFF RIS EE, EEMRETUEERMA . HEEAN
AT L RER R :

B BARZETARKARFE BN, FEATTIREE IR, SRR, kL1
ML ILE 0, ARATREREWR RN, AT RERAS R AE A A R BROR S e M0 HL, IEA A7 BR 24 =1 (K i 2R AR
G EA A RER B IR PR R BROR. AT IRORSESE, bk, ATRCRER R RE
EHMEEMHAARISHIEN, RTAFREFLBRFELATME, ZRAFEAFMNEEILN.

B WGP AP AP IERU I A M, FEIRAR & EH S I E R AR 2 B EUK
FEDUAL IR, BRI E R R AR R RN ARG RS P, 2
R R MR RG2S B A F R E A, Hned e " B8 T7 . 52 5 BURs ml K
HE P ARPRE R A, S ZEU S FER TR, WA LR F IR R, -5
AT AR AE R

=, EHNEE LAHE N TR B AZE AL 2, Bl s ART, 182 5 JEAT R 55, B
DAL 2 e 0 2 S SR AT REAF AR ORI R o SR A, AR EEIEAT 78 70 BB, AR 2 Wl EE FD H Bhi agt2e
KT BRI AT, AR EARRLRLT .

S5h, BT “BBRARSEBARREF R X —MEIAMNUE, WHTINE, fERE I RIEA P AT
DAEEM A 2 m L2 B, B “BIR AR T ARKRELE” M “amM AL, Fae A K
AL XFRTE, BT R ERART AR, EHELRATLUMDA. X TE4,
REPAR HOE AR, EIEE ], B R EEAT 7S AR B 55, R AR EHE R e,
N RIS RCEBLZRE L, FEE DI RN, S8 AR S5 75 WA L=

5. &

FERE, Toib e EA MR A T A s 2 b ) b s B B, AREH. AmES
BNGHERN—A “BE N7, #ATTREN 12 N NIRRT B A R MBS A28 T AN, S8 X2 =l 7
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AHXSS, BAETARKMEH ST NCH, BIANEN . AT R A TR AR &ER 2, i1k
AR IZANEAT O, AERNESE R, EER RS A LU 7E 2w A2 R W bR e DT T

WL “ B AR O E, FELEVEEA I A BIPE RS OL Y, AT S5 N ol s A R b e
A CRRRIE” , BEATERG AN, DUEGFLE AR K EEM R . A R RS RTINS id R
t, BRMBREALS, NEERZE A FABNLR, K EE S IR SN RER A R, AT
PR BRAE R A Z DAL, WA FIHLOR I T DR B iz L, A SR X
N AW A TSR IR AL 2, BAETER], 2~ 7 AR 7 Z 5 ARG T,

Zw] VAl HAn AR o
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