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FFolA olAte] o]R = AlRle]Re] FEw WAW BEHA 3] WHelof oE “*Bilt”o
2 WALl 439 20061 BAIEES YA LHEe] 2 ojale] 7R RS FE
2 Eestgoh 2006 FlARE Holl= 19289 ﬁl*it‘éfﬂmi o|Alet B|AL 7he] £ 7|
£ &%t UEUE iz s sieE Eoloh

At W2 olAl= gAlof l'-ﬂo}ojl RIS TS Rfitt= YAMA e ZHSIT o)A
g] ol dupdl o g F)ALe} o|Fl|HES Fastoof = o|f(fiduciary duties of loyaity)
8 Rt K—HUE Ls 4 ook = HEHA AEe] & ojAbe
9§ & F%F 9FE ATekst d=9 2006 s|Arie] 4¥bA o] f(general duties)g 7|
£02 FITiH o]Ate] ojft 4iZa Zo| T & Ut} A oJAe] gAtele] oldiFES
st e s 5t7] Yt AHAE RE ojYFEE FnE o|f(s. 175). AI3XRERE ojeaf
=A12] R(s. 176), AFgt e £ o8y Wst olafH g MY AR(s. 177), 71E 7
dl Ee b BT odl AL FANe|F(s. 182)7} Qlth. 3|Are] AR L3 ;S o|A
o] ojf 2= Hgh WY Uola Y T 9R{s. 171}, FAY HFE FAF 2R(s. 172), &
HA WdE T 9 R(s. 173). TR £, Z1F 20 HJAE OE o R{s. 17471 °‘E+

2006 SlAPHE mRHoA dARFElD Qe olAe] Fa o RQbE A E-Ehst Aj(partial
codification) 7129] maHAr HaE 7155t 5F ¥R QA stet.3) o|o] ot 2006
d SlARg A170%E olAte] UubR owol Helgh TS HetwA olxel Yehe ol
ojAtet Trdsto] A EE o YA BER] AN PHE AL TAR S OV‘P} QAPOH
Fdsle 2R wato] 85y HAN ¥
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¥ Qo] dalstel &
cho Doln U¥hE 9 wEW AN YW A48 2o PHes 3H’ﬂﬁhi P
LU ATE SNID HBY HAL YSTL 95Y YN YYY WAL Defolell o
CHL AASIACEY 20061 A170E A4FL] B wN AEE YRet odg of wa
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1) Derek French, Company Law 37“‘ ed., 2021. p. 456.

2) See, Companies Act 2006, ss. 170-181.

3) The Law Commission and The Scottish Law Commission, Company Directors: Regulating
Conflicts of Interests and Formulating a Statement of Duties (LAW COM No 261) {SCOT
LAW COM No 173}, September 1999, p. 47, para. 5.1.

4) Companies Act 2006, s. 170(3).
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{1) Re Exchange Banking Co (Flitcroft’s Case)

ojAlE BRI} e X19]2 FHRIchH= 718 WEls] 8t 7o) Re Exchange Ranking Co
(Flitcroft’s Case) HA8lo]c}t. o] AL o]ALzt =
HAd|Fo] o|Foj@ AfQtelr}, & olAls HAUA| H
g olde| ggols BT o
Fd oldo] & AXFY 2AEAE s ol g JAAMFE 7122 st £ETE
vjgto] olZo{fic}. whepal Fats ojelo] opd AHE-ZolA oldFe § Amt @ Aojn
2 ojAtolAl Mg & TZo|th WA A olAte] Eu|Gols AE Welyt g
s olAle] ool mastel olAbs Al=e] AeiAkBrett HYUUT Coton CPUHW) Ex
EpEAHquasi trustee: Jessel TiMINEAQ] A E ZIECt R WAISIRICE Thta] EAt9)
OlAbs AIEHY] £BAIRA0] £0]0|2S RRACHT TASHECE

M

=]
£

{2) Re Lands Allotment Co

Re Lands Allotment Co TH%90A HYL "oliAt= AFE] WstRMH S ERANtrustee)=

ohlE B Lo FHE ML Yt Ex FTHES AN UNE DFHD AFHA

-

tt. 221 Joint stock company?t 1
w2 AMalo] QAL Q"D TA|SHE Tt ohit SEMRHE fERR AR
bt 5 =)

7} QoUk, olate] A olug FEetr] 9

5) Companies Act 2006, s. 170(4).

6) Derek French, Company Law. op. cit. p. 456.

7) John Quinn, “The duty of gocd faith in light of the business judgment rule”, International
Company and Commercial Law Review, vol. 27(4), 2016, p. 120.

8) (1882) 21 Ch D 518.

9) [1894] 1 Ch 618.
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9] A4S AlErehE HAS i‘%é‘i?l EH—ErOIEL a2 A1 & F/32R(duty of loyalty)
+ FEH %&(equity principles)oi] 4] W7xl&] o] gfon] £o]o]29] 7|&(duty of care and
skill}2 EEHA 2H3Y9 oA Wel(law of negligence)ol|A] HAEe} & Rojr} 1l

2. Moz se] S acting in good faith) &%
(1) Secottish Co-operative Wholesale Society Lid v Meyver

o|rte] Melg sie] &t o|Ti= Srottish Co-operative Wholesale Society Lid v Meyerl?)
o dEE]] I}t o] A9 AldIAE it 2} Scottish Co-operative Wholesale
Society Lid{'23)AF)= 2ol Az W gojE 22302  Scottish Textiles &
Manufacturing Co. Ltd(AH8]AF)E MASIeTt. malabe Atelab olab 39 AFs & 9
Qct13) o] Wl BE[Abe WE[A} o|AF & 3FE AMEAFL] ofAtR MYstYTt. L&A A}
glAle] o UE olAHMeyer)?t ARSI Qv FAS FHESLA sl oLt A7 B E2
714& AAlste] AT olAts 9 AeHE ARstE T REAN: AEA £419] FRRE W
&5 RAog uiato] AE[APL HYshe dUS fdte] €Y EEE A2 “7‘]5}3— a4
Y B2z AFate] A destl A A gaEe S 2tk
BEALPY AU 3909] oAb of2st AtAlS dHA WAL AR S
2 ARE)Ate] dd2 AAE 7T =l9len £t 3 WolRn

HHel HAMA Denning g2 AE3|AL o]Ate] o Ri= "AtE|Ato]| theto] ApEAbe] At
AS X517 sl AL sl (to do their best to promote its business), o2 s
K3t Moj2 d19] st= Zl(to act with complete good faith towards itjoj=2tal o]AFe] A
2 Y & ofFE Yo Denning TiHTS AME ALY o]Al: B]E A9l o]Ab
o ZE]AT RS AtElAL olAbR X|ate] ddslirt st Ze]Are] 3Ll tfjsio
43t el Hojot dckn WmEstoict

o
ZAst%ct Ao

Aolal w7 &3 Bs|Me Re Smith & FawcetfiS) |o] HAlsta ATt o] Apzi9]

L o820 ol HA3]A1Ql Smith & Fawcett Ltde] HTe o[aloflAl FAIGEO]
b 2 Qe AdAEocln AHgte] gl AF(absolute and  uncontrolled
discretion}& Foi5t1l U0t FLACIG BA 0JARQ] Smithet Fawcett LRTA F4

) Paul L Dav1s Gowers Pnnc;p]es of Modern Company Law, 6% ed., 1997, p. 598.
1) Paul L. Davis et al, Gower's Principles of Modern Company Law, 11" ed., 2021, p. 249.
12) [1958] AC 324 HL.
13) cjo} Zol 84 F£F Et AYAL 5ol o|AE XFE & Ae 4 2 XYl O} HUH oA E
nominee director(A]Ho]ANZt St}
14) Ibid., p. 367,
15) [1942] Ch 304 CA.
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QA 8,0025-5 Ztzf Hybd Af5hy 9t Fawcett7t Qs & 10 Ralg J1E)7] A
A59lch. SdAsElolAr o] A7 Y19l Fawcett? olS& Smitholl?] RA& S0 tfst &
SN RIS 84t o|atz AUt g Fstetl, Smiths Po7|AE 7 RslH A
4,001% T 2,001%4] tfsieles Bo7iAE 2,00048 AMAlo] At 71H 02 Smith AFAl9|
A =g AL Fotstgith. o]& Smith: Feather— o]Abz Melalyict ¥Ym U] Wol
WAE B2 Smithe thE o)At Feathero] £91E Ao} 9 1S Al ARolgct
ol fnE YOAZRAIE AT A5 AZIsch 14e Q19 HRE 7126l

of APoA HH2 ojate]l Heojz FF ojuar HUS WiHnot what a court may
consider)o] oh2HF AyA mIE7[F£o] ofuah cjale] TiKwhat the directors
consider)of] 2]Ate] #]49] o]e]o) EJEE X19]{bona fide)2 3§9] sjojo} stch= AL o|n|
T SFRACE16) glied #Ale] Mo wEks] ojAle] AjTFEL ArfAo|n ;\ﬂopo] o

d5tal 9leng 3ate o]gd2 YaiA **QJE stolor gtk A 2ol Mghs 7 4 Q)
ot PLESHEIChD o] WAL oAb A9 389 shgi=Alof (f3t wt 7]%2§ A 7]
2 HEsohe 5§ HT;]-\C_’“ Smith7} #ALE OIILOP}h olALZA AL XY E 741517
Al A7t2 oM ARE & 7o) 9RS FAstUAF shgtis oy} QIgirks Ro]
FEEA] goto Ol*l'%—f_’— sid &4 ARo] dlsh Ye7iM S s Ze 7ol FAtel a]clo
FHSHA] eetha Helz: mstolctn oAbt A% e =AR stgct
(3) 20061 SJAPEAL 3]AC] dEg EXE o

2006'3 BlAb A172E27F 775 ojAte] FAte] HES HEXNY o8l ‘AR 3 1A
(enlightened shareholder value)'?] @XliSlojatn Ba]= Z2 &3t 5 zio|ct o]Ato)

UOIZ 49l @ APE 1 UEel SOl o] ARk oAt HoR st F5 AKe o)
g ¢loll A HFE B sbsAol Thy wCh Tehs YAo= 5
=

20 TR 2eAbe AHAO) Ay A 19
= O
—

16) See also. Chaterbridge Corporationn Lid v Llopds Bank Lid [1970) Ch 62, at p. 74
Regentcrest plc v Cohen [20011 2 B.C.L.C. 80, at p. 105.

17) it £ NRe FIof Ag7 o0 ey HTT ALY 2 Aok gyl

18) The Law Commission and the Scottish Law Commission. Company Directors: Regulating
Conflicts of Interest and Formulating a Statement of Duties, Consultation Paper No 153
Discussion Paper No 105, 1998, p. 237, para. lL.5.

19) See, Company law Review Steering Group. Modern Company lLaw for a Competitive
Society: Final Report, URN 01/942, July 2001, Ch. 3.8.

20) Companies Act 2006 Explanatory Notes. s. 172, para. 325.

21) Sarah Worthington, “Reforming directors’ duties”, Modern Law Review, vol. 84(3), 2001,
p. 447.

Z2) Companies Act 2006 Explanatory Notes. s. 172, para. 327.
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{1) Howard Smilh Lid v Ampo! Pefroleum Lid

= Privy Councilol W Howard Smith Ltd v Ampol Petroleum Ltd ®Zi292 o]
@t Zlo] AFe Sxo) shdsiAl ReAl & P4% ZA(improper purpose)QIX|E A L
EpdiCE

< FR AT W3 ofate] Watat Waisto] me|rl #AIE 9= 25
of AHE FA[MEInt TASH Lfo|Th o] Aol AAMAE chea} 7o S50 Oy M
H2]AF) Ampol2 #713] ARGl Bulkshipt 314 R W Miller (Holdings) Ltd.(Millers)e] df
el xe oF 55%s Agstn 9lgich.26) Mlllel”s‘: AMEA oS #HD golch 1972, 6.
15. Ampol Millers®| Z& FAZ 1520 $2.270 j$sl7Acts Moke stgct. 6. 22.
Howard Smitht 15% $2.500] Q14 A|9F2 & o]alyt @ickw wrmstaict 6. 23. Millers
9] olAbels Ampolf] xﬂ?_}oﬂ tistel ofirtzo] 1T Yrhs ol g2 S AUA]
AR st ol 6. 27. Ampol Bulkshipd} 4 AHAIS2] £i1L8 Oj2sla

A ERSITH Ampol® ©]% Howard Smith2 #3hst ojm3l
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Millers “d94%11} Howard Smith: AlZZ Howard Smitho)7) Hreistoy  Ampold)
Bulkship®] A|&& Z4X71: Qg obdstdith.2n Millers?t AF2yto] HiojLbr] gjaijrs
$10,000,0007} Hasta=y o] Falo 2ol MlllerSQJ 0]A}3]+= Howard SmithollA] A%
4508t 2 173 Awrla $1.00, sl $2.30(% H*o@?}o‘* $10.350.000)% =35} oicy.
2 ZA Ampoldt Bulkship®] X|&2 36.6%2 7 _1_0]' 1 Howard Smitht= AFA4 9=
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23) Paul L. Davis, Gower's Principles of Modern Company Law, 117% ed.. op. cit., p. 263.

24) [1874] AC 821. o] A}7i2 4= Privy Councile] W22 oy TE Wlo] fsle] SUst w7
of disl] gotet AR =Eoh

25) See, Law Commission and the Scottish Law Commission, Consultation Paper No 153:
Discussion Paper No 105, op. cit., p. 239, para. 11.10.

26) Ampol- Millerse] FA1& 29.8% 4881 9lon &t} $2.279| 0] $3hgct,

27} 2006\ EIA}H*OIW‘- 7|1E FFO7] A 3Q4Ho| —r°=]H°1 Aol(s. 561) o|2|at Mxwsle 525
7;] OH—
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~
=
IBASEOR F AT Ach KX olAlE)e BHEAI BIAEAL siAbE Ae T4
TR ATURNG Paslolct JKXY HTe wAUol o] ot o)ara)zt FAYE, 9

AL, AFAAYAL, o/ Uit 52 A 4 Qokw st R o, olAtg st HPE
H2b AZoIAY £a5 EERo] Afio] ohy AL LAY Ik stajdoz me = Ko
T CIAEIE JEI AFEA] ob$ Aog B 4 gckn FAstAr},

JKX o|Atele Eclairs®t Glengary7t A3 M7t #5i0|A 1} g5t RE-0] Atio] o
2t st olE FZo) Cfslel ojAbMYS 9jdt ke FAFIAM QBB L AWAEA] 2
She A2 ZMeIT. o] Aol o)AbE|7} 3|Ale] ofole sl Hol2 Y stg=st
< HIEAL ekokeh. o] Aol 2R € AL o]atSe] & mzoA FALARHE 9 FHS
AR 2 RFo) AAURA R|ES slo] TREo)A RFAISo] o= o2 o)Aty 2
o7t |25 517) ERIA] ohw i e RE A7) ot HEARZE EH= Qict.

Y2 oAENA FF0 A9RHE ojyEt dkst ALY} 9oiT S5 U Ao
e FHLRAE AE0)0 s T o] AW H|Stat urx] orole Zoletd A ojAtso
7l £33 SHo] ExjstA] groitiy wostgch cjHYe wunie o F50] BgEsHA
W 2m S0 Y7E oty stel = ojateA] At 2xo) URAE=RE HHsH= A=

28) Howard Smith Ltd v Ampol Petroloum Lid [1974] AC 821, at p. 837.

29) lbid., at p. 834.

30) See also. Whitehouse v Carfton Hotel Py 1td (1987) 162 CLR 285. at p. 294.

31) [2015] UKSC 71: [2016] 3 All E.R. 541 (SC).

32) Companies Act 2008, s. 793. FNEANE 1AL Ao x| o]afd7(interest in shares)7t ol 7
Y Eo A 3d i olsfEAe shEQIctD otn gl 2EEctn P=d ZHg o]g
(reasonable cause)’t 9JO9, SAlL oo] #iwsts LA & FA9] oo HAE FAE A
o] Ad{identity)a} 574 FAlQlaory g 8l AR QO] olsto] Rojwl Halsjalel et ory
o] FANR ARZ mtsio] Falo] rfst olsiALl AR ULS Agd e [7E £ ek F
ARRE FEAZS pUWe A= Fajdo) AR o] Bl RS x2abojof ot AEAZa S
o Eistol FHE AT ol F A= sy FRAT A} WA <47t gL E8A Hoag
SR Rah YA LY chatol Ak Bab Eo] M3FUltreezing order)S AT & o)
L0 B MFPFol] at zAgm, oJAUMAL, ARl 2 UL, ojout Fo FXY 3
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(3) 2006%! SAPEA W@ WY o)A WY B on

2006 AAYE oAt} YT BHL AT WY F SHI maAslod ojxje] oo
HE HS HlolA YA F 9 2'F FY RO 200689 HAPEL A171EE (a) BAL9) 7]
ool mal B9 siclof slof, 22w (b) RAGIA wolE Ware] B wol oA Ul
2 WAtaloio} shefa FAetT 9o,

OISl U ol Fale] Aol MeAA B}, 2| 2ol HWA )4 s|m
o e Nl 2oe BT Wolol, Ryl wat @ 2o e 1 we] 2R, T
UMY Ee WSy 880 met Ao 24T S58 HoB ME AW T oL =

.]

iz
o
=
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¢

o Aol g ZH(o)5 29 ulBARoR ol2ox 2z MY Fo))e ERS-1] 1 L
UL oAt B HAS e @A AAstel o]al:= 5jAl9] @D HAsto] 2= Ay
A Egtol 18-S FAstn QIct.26)

Hok 2ol olAto] Wk {YYs} 12 ZRA ARACD stolT ofkj= dGet 545 7R
AL URHE FARSlojob Sirhe Alofo] whEr) 2006 A A171E (b= ol oat
BEE ol HES BHE X1 a9 & oo MEsst moa 2006'd B)APE ¢ivio]
TAOlME Folo] AQe SRR A Agre] detod A4 g o]o} b dgstn Q)
t}.37)

3. AMFE A48 F2{unfettered discretion} ©]8.

(1) TAEA &7

rk

20417] Zole ‘249 Mfettered discretion)'ole}= AbS olate] Ao s
SAPZE oloig A71sl7] 918t Hoz o] LE9Ckw JE mHwa oojs e F45tA]
WE R ojab) 4R salglon FYH 2L sja Boa} sEetL ojAlE & ¢l
= NF2 BApstoiol gttt o2 o2 Sof oAt #]Ate] Eo] gloln 5.9 xjalgol
S8 BHE sloof ks Wge) sfom xAISo] dHe) & xR T&E 2 gk A
OIEE.3%) oot A Fxo) YuAE WE Thorby v Goldberg HZEOGA= Gui

33) 2H9| AP ol R0 s WrEL MAA s)Zo|c}. See. Advance Bank of Australia Lid v
FAI Insurance Australia Lid (1987) 9 NSWLR 464, at p. 485.

34) Companies Act 2006 Explanatery Notes, s. 171. para, 323.

35} Companies Act 2006, s. 257.

36) UK SI 2008/3229. Model articles for private companies. art. 3: Model articles for public
companies. art. 3. 5 DAY no cpom 22 yger j1&Ro 9. Subject to the
articles, the directors are responsible for the management of the company's business, [or
which purpose they may exercise all the powers of the company.

37) Companies Act 20086 Explanatory Notes, s. 171, para. 323.

38) Marjan Marandi Parkinson, "Directors’ duty to exercise independent judgment: the path
to 5. 173 of the Companies Act 2006 and beyond”, Company Lawyer. vol. 38(9), 2017, P
273.

39) Paul L. Davis, Gower’s Principles of Modern Company Law, 117 ed., op. cit., p. 290.
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Cabrais slig 2719 &% /2 71540 dulste] 2
Y HAS UE WT AY 572 wow 9009 shec

olgE F7rE RFst)R Frojgict wst H2 F FZTEY-Y o|rEe Vicenza®] A&
A¥st7|2 st o]siziA(letter of undertakmg)E AdEich T2y 1992w & Zwe
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(2) 2008 BAPAA EUR THIS ¥ on

2006 SIAE MIT3ZE A1) olate] UM W ojRs RRstn Hzao] ojne
BeHSIRl G LR AR ATk A23 @)k olAl7t SlAte) A9 ofolg ola Mool
TS & B AU YAGS At BxE AR o] gt oAk w9 3 Ao

40) (1964) 112 CLR 547, Aus.H.C.

41) See. Brian Smith. “The Cabra case: public policy and directors’ fiduciary duties”.
International Company and Commercial Law Review, voi. 4(3), 1993, p. 188,

42) [19%4] 1 B.C.L.C. 383.

43) Paul L. Davis, Gower's Frinciples of Modern Company lLaw 8% ed.. op. cit. p. 608.
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(1) &%A 7|12 : Re City Equitable Fire Insurance Co Ltdi9)

194]7] Bt 2047] &Zuboli olate] Fejeln r)zoz ToA L
BEICRS o2d HEH Asho] TaW oAb A ejo] Fabio

| gl Zgoqur
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Aol olatel elpep FHsINE £47] olAE AMEY Elelos MYHTE Bt &
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City Equitable Fire Insurance Co Ltd AF3-2 TH® o] A] s @ o]ate] zejojm
W7 E02A9 238 715 7P & JERYE Ato[c. HEF) ARl City Equitable
Fire Insurance:= FAMINE 915} £1.200,0009] &4 Ut ol&st daf ATt of
Alfchairman)el Ap7)7F £ elolglgo] waiF oLt vl ojakd ke olxlse (7|9

o

44) Marjan Marandi Parkinson. op. cit, p. 277.

45) See, Bristol and West Building Society v Mothew [1998] Ch 1, at pp. 16-17.

46) Derek French, Company Law., op. cit., p. 481.

47) See. Henderson v Merrett Syndicates Lid [1995] 2 AC 145,

48) Paul L. Davis, Gower's Principies of Modern Company Law. 11" ed., op. cit, p. 293.

49) [1925] Ch 407.

S0) o’ ®ell7t Overend & Gurney v Gibb (1871-72) LR, 5 H.L. 480 maflolch. o] bAoA
Te Toldbe ARS st o 9ol I AlolA MsL YWHOR I 4 g nE vt
Al g AMEsiob TR WA)sHUTHp. 494).

51) Vanessa Finch, “"Company Directors: Who Cares About Skill and Care?’, Modern Law
Review, vol. 55, 1992, p. 200.

52} Tennifer Hill, “The Liability of Passive Directors: Morley Statewide Tobacco Services 1.td”,
Sydney Law Review, vol. 14, 1892, p. 507,

53) Geoffrey Nettle, “The changing position and duties of company directors”, Melbourne
University Law Review, vol. 41. 2018, pp. 1404-1405.
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61) /bid., at p. 437

62) [1989] B.C.L.C. 49.

63) A. Hicks, “Director's Liability {or Management Errors”, Law Quarterly Review, vol. 110,
1994, p. 393.

64) [1992] B.C.C. 14; [1991] 7 WLUK 121 (Ch D).
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66) 19999 Re Landhurst Leasing p]c [1899] 1 B.C.L.C. 286 ArcfA] WYL o|rr #pzuiga #
HAstd e AAF/ZIA 7|52 AASHECt. See. Adrian Walters, “Directors’ Duties: The
Impact of the Company Directors Disqualification Act 1986" Company Lawyer, vol. 21,
2000, p. 119.

67) Adrian Walters, op. cit., p. 113.

£8) See, The Law Commission and The Scottish Law Cormmission, LAW COM No 261; SCOT
LAW COM No 173, ap. cit.. pp. 47-51, paras. 5.1-5.20.

69) Companies Act 2006 Explanatory Notes, s. 174, para. 337.
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72) Jean ]. Du Plessis, "Open sea or safe harbour? American, Australian and Scuth African
business judgment rules compared: Part 17, Company Lawyer, vol. 32(11), 2011, p. 348.

73) (1871-72) L.R. 5 H.L. 480.
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74) Qverend & Gurney v Gibb at pp. 494-95.

75) /bid.. at p. 486.

76) /fbid., at p. 496.

77} Jean ]. Du Plessis, op. cit, p. 348.

78) [1974] AC 821.

79) AF719] ApMIAIE 2ke] 11 3. (1) RER.

80) Howard Smith Ltd v Ampol Petroleum Lid, at p. 835.
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81) Geoffrey Nettle, op. c/t, pp. 1405.

2) Companies Act 1985, s. 727(1).

83) Australia Companies Act 1896 {Vic) s. 116{2).

84) Australia Companies Act 1858 {Vic) s. 107.

85) Australia Uniform Companies Act 5. 124.

86) Australia Companies Act 1981 {Cth) s. 229(2).

87) Australia Corporations Act 1989 {Cth) s. 232{4).

88) Australia Corporate Law Reform Act 1392 (Cth)2 Corporations Act 1989 s, 232(4)& chS
a} 7ol ZRRsHe .
{(4) In the exercise of his or her powers and the discharge of his or her duties. an
officer of a corporation must exercise the degree of care and diligence that a reasonable
person in a like position in a corporation would exercise in the corporation’s
circumstances.

89} Explanatory Memorandum to the Corporate Law Reform Bill 1992 {Cth) para. 89.
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