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association) I[ZEEDSAEEOMMTH L LLESIT LTS, £z, &k b, HRER
SN HREMRE E L CTREICBEIT 2R LA L TWD 2 Enh, SStH3h A O ER & 1ERR
T DINETNVERIZL -T2, BUERSITHEERSOMRO 2 &8T5 Z & T, Bk
RN EHERE B2 D, I HIT, BEERESWNEICE W T, £ ORERE — 5O RFRICHE
FET D L TEBPITEG % (executive director) Z 3T 25 Z &N TH 527, 7=,
T OMOEGFR L, FEEB PTG (non-executive director) & L CEEHITOREE 72
R FL L THIEL TV,

A XY ATIE, BHIICEtt%2/3— FF—2 > 7 (partnership) ERRIZIES S BEERT
DRKIFRTHD LA TEY, KEMORKIE bWV DERIZL > T, YFEEM Tt
DORNEZ LEBEBICED DD EENTNDH2, Z LT, A XU RAIBNT, 2tEE
AR EVL, SO L FHE ORRERHICEAT 5 BRAEEK (relational contract) & &\
DITNDH2, ZhIZ AT, Bifix, —Mmic, Skt U TERELE (fiduciary
relationship) (ZHD < ZFtEMIFH (fiduciary duty) #H LT\ D & S4180, ZFtEHI%
BaA D BRI, SEERORARFITHED 2L &b, £ T, MMERSITEBPITHER
MTRTHKT 20D, ZOERKICELZIMZIUE, BFESITZOEFHITHIRZH

26 2tk b, EBRKEIZET VEXREHIET 2HREZAELTWD (¥ ) A&1E 1951
H), ZL T, SfIERELIERT 256, MEOERELIERT 220, E£7ITET VERKIC
Bo TG LT —HEERTHZ LT D (A XY ASHE 195 3 H), £z, &t
DB, EREAERT DERICE T VERE YRR - EET 2REN2WERITIE, T VERD
EELIF—HESHOERE L TEHLEZ D E SRS (XY A5k 20 55 1 1H),
TTNVERKE LTL, FAEt (private company) [AHIC 2 fidE (BRUATREE (limited
liability by share) F7213f*AFARE(L (limited liability by guarantee)). ¥ X OVABE
fI: (public company) [FIFIZ 1 FESHE SN TV D,

27 ARSI OETER 4 5 1 HIE, BRERSORBIIGEIC Lo T Bt LEF
EDITAEITV, ERIFENEITORNEOMT LI ENTEXLEHELTVD,

28 A ELE TS OREE L SHEBE— A XY LT AV k- B)IIIELEARE
Bl T TSI B R CARET S SRStEomER L] (A AT L, 1972
) 1TE D D,

29 Brian R. Cheffins, Fair Shares: Company Law: Theory, Structure, and Operation,
(Oxford University Press (U.K.), 1997), at p.459. £7-. 4 XU AR T HDREL
BLOMERAMF LIt o & LT, BB N EKim—5EH KA A7 02— (1))
{EIETES 32 2 5 (2010 4F) 212 HLL T3 b 5.

30 A G IE TSEHGEEOSME (23)) EHEREHIES 756 5 (1979 4) 254 H,
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THIENTEDLZDTHD, ZTAUTOWT, 1900 FRDA FV 2T, RERIDEHE
SNTH L TEDOZGER LT-HERRICK LT E ZETTFHTE 20k S T3, 1930 444X
DI, #¥PFTiE. Breckland Group Holdings Ltd v London & Suffolk Proprieties Ltd 2
PRHRRB2IZ BN T, BRI K DHIRA 272 & LTH, BRERSORBIGEDN 72 T U,
B RSDOREICTH TERVWEAIR LI, ZHUC L - T, B 21ho EE e ik
ELTRIBEIND Lo TcZ bERLTWVHELNZDTEAD,

I, St b AR 2 o3, Bk iz 2 iz 50 2 —0lo&F L ED (1
XU A2tk 250 55) . B OBIBICONW TR BELZHEL TWD (XU A&tk
15171 8T8 177 52) . BARBIITIE, SO EFRITE D HAVIFIFHICHE 5 Fh5 2 ST HER
DOFPFANTITATREEE (171 5) . 20D Z £ X (enlightenend shareholder
value) |15 (M XU A2tk 172 55) . ST LTI 217 5 RERE (XU A24h1k 173
%), BHMRER - HE - M EHWLIREFEERE (XY AL 174 §) . Fli
PR BT N ERE (XY 235175 5%) . FE_F 0O A2 ZH L UIRLR0VE
B (%) 254015 176 55) . ST E 72130 D OFFEC T 2R ERR A HE T~ & &
B (X VASHIE 177 ) Bbd, ZNO0FEIE, FHERS IO aE 1 —7 L)
EEOFH L LTRERLTE LD TH D3, 2006 FORBKLIEIZ L > THILE T,
o2 U, EBHATHERR & FEEBPITREIR O XX, FSHOEKRKICEI > TED LD
DI THEIFHE D FHELHARIT AR D I 22 2 R T,

(2) PRO NED =2— Fi;‘J:‘(ﬁ:—E—:& J ?/7‘:{_7:‘/1/0)&%-_‘].

1970 FRLLAT, Bt N OB BITHREBIE, BB 25T H W RIS ¥
DT EFEN ST Evb T, Fz, 1970 ERIX LD BC 5 5 HAICHIT 5, 1L

31 Andrew Hicks & S.H. Goo, Cases & Materials on Company Law 6th Edition, (Oxford
University Press, 2008), at p. 223.

32 [1989] BCLC 100.

33 A. J. Boyle, Company Law and the Non-Executive Director — The USA and Britain
Compared, (1978), 27 1.C.L.Q 487, at p. 487. %£7-. Brenda Hannigan, Company Law 3rd
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FEE TR D BT & BERSBE D /Bl B3 2 dam & 21234, Btk O G B R RE %
D 5 12 DIEEBPATEG % DTG Z BT 28  NERLT 235, ZodhEi, (7
T REATOA X U AEFEEWFEO IR 2% 1T, 1982 412 PRO NED (Promotion of
Non-executive Director) 2338 L. FHEEBPITHHIR OB Z AT 5720, Lt
M7 PRONED =2— K (PRO NED Code: PNC, AT [PNCJ &V 9H,) ARSI N,
72721, PNCITEMICHEIT 2 b DO TR BE TH->T, W FLAaholc b LTHIEN
WCEEZR D Z LTy,

NEZ LD & BB RIDECHFR O TH 27, 3524 (PNC TIE5E L&A 5000
TR FELEE 72131000 4 L EOREEB 2 2 T 5 ESatt 2+ (PNC clause 3),)
23T D B = ONLE DT d6 L OIEFEGHATHURER OMALME & 2 ORFHIZ OV TFE AL
TW5, BARRICIE, PNC 23453 & 9 e REUR 2 BIGathic 1) £ kit 0 LRk #s
L. S EBHITE (top executive management) & Hufiifk DT & AT, Z L CHE D
gL SN TS (PNCclause 4), %7-. PNC %, BNt O 2 R7-9 72012,
FEEBBITEHRE XZEBBATO LML LIS 6 BE O B2 R e i e b 7en &
3% (PNC clause 4), Mz T, FHEEBPITIHRE DI LI2250 6 2FHER (audit)
RWEHH > AT JMZOWTHEET 2720, FEEBPITIHIE TR SN CEEZES
LAY S Z L b5 LTS (PNCclause 5), £ 2 C, Humfaid, 3400 Eojlsr
P2 A LT IEEB PTG & 2 R E IS 2 2 T2 o3, B 3 5o 1 Lk
N EE LT IEEBPITEG & TR b3 % (PNC clause 3), ZZTW 9,
I HATIRR DML & 1T, WE b FELNICESHITEGR R & L TafticEN ST
WMo Z &, BB S (professional advisor) & U CHEREHIICET STV
ZE BLO, SHOBEELRBGIHFTRNI L E22IF TS (PNC clause 2),

ZOPNC VST O2NEL RS & KR BRSO IRRSICOVWT, EBEPITLE
ZIUCKT BB 2 0BEL . MSE U7 FREBPUTHRR A Pl & 7o o TERBITE 2 BE
TOEEZHHL VDL L IICAZITOND, ZHUX, TA U TRBINCE=ZY
TETMTEWERO LS Il oD, =4V 7ET L EE, 1970 FRICT AU D

ed, (Oxford University Press, 2012), at p. 107 i%. FEEBLHITERRR DS EFHRSIZB W T
FEMRIIC BN L TR o T2 W D FeffIE. 19 AR EE TllD Z ENTE 5 Lk _TWn
5o
34 1970 FRIZAD &, HFD EC IZBWTH a—KR L — T2 RZOWTifim S 4L,
EC 55N &N T, 1972 FEIHFE SN2 EC 55 5 HE A BRI, MalStEofskic oW\ T,
A XV AD LD BREF S IR E R & BB OFG S E 5 HiElT oz, B
YD LD B R S UM R RS RE T D &) AR pER & BB & B 5 s
FRATAHLEIRELE, UL, AXVREEHT 70 - B VU EIC L AHEHD
5. 1983 FEDEIEERTIX, EHLLDHEERMAT NIRRT LH L L L2, ECES5
EAIE. BEREROF FERLE CITTE LR o772, ECH 5 S OFEMIC OV, £
A TEC B0 &R (Pa9iEBEirsta. 1984 4) 161 HUL N A S,

35 PRO NED (ZBHL CTiE, — /iBEA [ XV 2B 5 IEESHITHRR OBS (—) ]
L DR E 2 HERE 46 8 5 5 (1998 4F) 96 H~101 HA& &R,
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W7E# Co 5 Eisenberg 2B LBk 2ZET NV ThDH, E=F V7 ET NV EEF, 7
AV T ORBBEAFSHIZIBNT, BRSPS REHE E L THIEEL TWiho o3
FLT36, EHHATICOWTIE CEO FDOEBPITHIEE L2 L L L, EBPITORE L X
AUATEET 2 B S0 Bl OKGR 21T 9 2 &L ARSI T 2D TH 537, DT
O, Bl =Iizid, EBPITHE IS T 203 - MRS EENICHEET 2 L 95 EHIITE
I HINT L 7= A k7% (outside director) (Z o X 9 7 kit 2 A7 Hikif% (independent
director) &\WH Z L bHV . LUTF DHRSIEGRI%] &92) 28AL, 2 & bIiRS
ORERLE OMEH A HOTND T ENEE LN E STV S38, 1970 FRYERE, 7T AU D
DINETIE, BAFRSITREMEMEE L TEFIITEZIT I bDO LA LN TV L D Th 539,
ZOFE=ZV U TETIAPERBINTE, T AV DIEEZ#HE (American Bar Association)
SO EF M H % (Business Roundtable) 72 EXE=4 1 7 BT VA E 2 I-ATEIAE
ZIRE L2 &0, B E I A T o 72 1980 AR I\ TN B 23 ita -5z 5
D 5 B O 2 BTN EET L LI 2 EERT AV I OFEBITBIT 51t
B DM R AAR LA, EGBHOLITT=2 ) V7 ETAVERMATDICE b
NTWBHH, BIRT DL, TAVIDE=F Y TET ML, A FVARLA—ZA T Y

36 7= & 21X, Myles L. Mace, Directors: Myth and Reality, (Harvard University Press,

1971) (BaRE LC, JEBAZIL [R] [7 A U b OBkt —whas L BIE—] CriEst, 1991

) MdDH,) ,atp.180 1%, 1970 4F{RXI24 U7z Penn Central £EiC X A BFEIZ W T, B
B RI- T Z L3 TE R o LHERSITHEHIAN R L7 2 L 2R T 2,

37 Melvin A. Eisenberg, The Structure of The Corporation: A Legal Analysis, (Beard

Books Inc, 1976), at p. 141~148 T, Bk S0 SR & U CHRE L 72 o 7o B B & L

T, OmFERSOFEFITIT 2 REHIAHKILCOE MINEDOHIK . @B HITHE V3 o> Bk
BDOBITEDOWREMELIE > TV DR EEBPITEORE N 22T T\ 5,

38 Melvin A. Eisenberg, ibid., at p. 174.

89 7oL 2T 1974 FLUE, 7 A U I DL OMSHIETIE, 77 U = 7Stk 141 5:(a)

DX, AEELIISHERIZHEDEDNRNRY | KEIZESIHKEINZ2TO

AR W TIL, £ OFZER LU (business and affairs) 13 HU# %% (board of directors)
WL FFZOHEED T TEHITINRITNIEL 5720 (shall be managed) & ED bl
TWe, Fio, BUETIE, 7 AU D OINSHIET XTI RSN b EB I T2 TRES N
7= B (officer) ([ZRHT DIRENE LN TND LD TH D, FIHZA [T AV BEHIEICE
Jo8E (officer) il —ZDOB& LT —1 FAHEFREE (2003 4) 248~249 B LU
252 H,

0 ZOMIZH, 1978 FFIZ = 2 — I — 7 FEFIGIFT O ESHANS L - TOREE DO L,

BSE U7 f WS T & DEGFRE DA THER SN EELZ B2 OKE L BHEMHT-2 L b
LTV EWDbILTWD, #ANEIR D & Lo R Al Wik, JITasE3E THEsh s
La—ARL—h « B F ] (GL3CE, 2004 4) 37~60 En3d 5, 7 A U 1 OFANEHE
B DTN HONWT, EFEFZEDOBL AN OGRET L7 D & L CiL, Jeffrey N. Gordon, The
Rise of Independent Directors in the United States, 1950-2005: Of Shareholder Value
and Stock Market Prices, (2007), 59 SLR 3% %,

N T AYBIBTLE=2V TETLVOHERIZONT, FEFEEOBLENOMREFTLIZ S

DL LT, MBS (728, EOXCLT, TAVADTE=Z Y T - ETNVOH LR
RENTE DN ? | FEEF 67TH 3% (2015 4F) 49 HUTRH D, TA UV IDE=
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TRELL DIHEED 2 —R L — F AT ZADERICE R EE 5217,

ZOXRIZTAY A TREBSNEEEICOEBELGRATE=4 V7 ETVTIEH D0,
BRER 2 &L 2 (B ITOEBOERICOW I RHMRE S BE L T\, #EETH
% Eisenberg 1%, HUMiEEIZOWTEBRPIT L U T 2B Z 0BT 5 2 L 208
FALTWD LD, EEHITOEBENRED LS RNETH D 0F0 7 LHIHAMICITIR~T
W, ZDTeD, T AUV ADBLOENRETHE=F Y 7ETMIEIT 2 BfEks 0
BOBWRNERINTE, LT, BETET AV 1oEwmEBELTE=4) 7
ETFIACEIT D EFHES DB OBERIZIZOWNWT, KBL T3 OOFEKTIZ b T 542
BARMIZIE, EBPITOIRMIITbN T\, EBPITORE CERERIM) 2 flkr
528 (LIF, 2ok ) REEE2 IHhRMICET2E=4Y) 7] LIERZ LIZT5,).
EBPITOBEEMEZ W2 2 &, BROEBIITE & OFIISMHEKMEZ T 5 2 & 22
FonTnd, 7AV A TIE, E=X U U 7ET/VICEL T, YUNIEBEIITOBIENED
BN D Z OEERRENTER SN2 b 0D, 1990 RN S KTToE=2 ) 7D
BADLLRLONDZENREZL o TEXLLEINTWNDS, LnLens, E=4Y 7%
TMZBWTKBEND 3 DOEERRRIL. DX 9 RBRICH DI OV THER S
NTIIWRV, Z OEGRER S 236 1T 2 BBE S DO R BIRE S 13, TNL Bt DA% & 2 15t
HOIZHEEERIETL, EBEPTEEET 2 ECHMNIBREN ED X 5 BT e R &7
TR SR LS BfETIE R Do 72,

PNC OFHIRE S & PNC ONKFIZIT &2 RLD & Btk axE=4Y v 7ET /L E LT
MESITZb DD, PNC B3I L TWAHEBPITOEENRED X 5726 D Th 5013
IFBRAR BT, FEEBPITEREN EDO L) RBLEZ R TRENIO N THIELE L
TioTzt Wz L5, L, PNCIZXHTHE=FV LV TET VOB, TDHDOX Y

BV U TETNVERI L TWDFmICIZ WD, ZORENGREOREEZR L bD & L
T, RE#H— Ta—FRL—b - INRNFURLEHRRE~E=FY 7 - TV, @RIfEH.

H AR E ~ | &FFIE 32 & 4 5 (2013 4F) 105 HLL FOJIVER- [HURE B2 O R HEHE )

FRAREE « JINES - mTEHELR [t & Bk o B (F2ER. 1997 4) 3 8
LT HR® 5,

2 )il - fidg (7 40) 5~7 H, JINE - mifs (£ 41) 25 H,

43 JINE - Ai4e (FE 41) 26~27 H.

“ =X E= XV TETAERHALEZE LTYH, 2T E=X ) VA2 E
BBt = &, EBPATOBEMZ BT 5 2 & 2\ LIRS Tl IS
BT D MSLEGE R OEIG 78 &2 DM EEZ R — Db DL LTI Z D5 Z LT TE R,

JIA - A8 (£ 40) 35~36 E, TD72H, 7 AU BB WTH, 1992 4EICT A U 7 i
2 (American Law Institute) NAF L7z Ta—KRL—k « TXF U Z2OFEL @ 587 &)
£ (Principles of Corporate Governance : Analysis and Recommendations) | (g & L C.
AEAEBEERE SR [ —F L —k « IR F U R-T 2 ) hiEfpES Ta—FRLr—§k « 4
NP ADIFER it LBV E ) O] (B ARGESRBEIERT. 1994 ) BRE SN DI
bleoT, FE=F VU TETNEEDL ) REBEZITHOMBTH D0, ED L D 7EikeE
EEAETDHIENRETHLINH L WERARDINTZL ) Th5D, I - fife (F 41)

10~11 H,
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FARY —FZEHRZ bl S, Bl LOEEFPITHRIR S 2 — R L— h T
YACBWTHELORBBENEENTETH T LFHETE LD,

3. B ITBIT 2 IELEBHITRRER O BEEE O
1990 FERDF ¥ FRY —HEEDARNOHAZ—FREET —

(1) F¥ FRY —HEEDOAE L ZONEORE
T AXYRZBITAS, BIEOH NS R« a— RRED X S RIBREE R TIERK
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SNEPITHONT, 1990 D F ¥ Y —HEEDOALNLHE = — FOKRE L TOI
NEMDZ L2 D, AF Y AT, 1980 225 1990 FRUX L DITH T TEHI S AR
L RSB OBMMIREEOREFIZLY . EERStO T AT o ATk DS B ARE S
mELTWE, ZIZTOREEOLEAIL, EBEPITED b v 7 OMMMAITT 2125 LT,
Bt =h 9 E<HEEE T, ZHEWIET I ENTERN -T2, TOEFDOMBEN
REPWMUNCHRT DI ENTERNSTZZEThHoT-, F72. v FRU —fiHEENRA
KINDHEITIT, KREEARStETH D LSS TIIMHRO 2 ZE I N IFK = &
DEBEOHEMEESOFANEL L L TREL TV L b5, ZOEEE BV bl T
16, ZDOHTH 1990 FEDR Y — < 7« A 1 Z—F 3 5 F /)Lt (Polly Peck International)
L1991 D /N—h « w7 AT )L« ZF—7 (Robert Maxwell Group) DARFEHFE
K ORREAFE XY, ESHRtD T T v AD I 53 LSE IZRT 2SR F I3 LT,
LSE BEGHY DMK Z WL 5 TH D8, TITE - T, 1991 42 LSE o1 ¥ Y
ARt EHRnFLER-> T, a—KRb— AT ZAOEEMEMEIZEET 5 MmetE
E 4% (Committee on the Financial Aspects of Corporate Governance) (LA F., [y R
U—ZBE®] &nd,) aRE LT, YRFOFEBEFIL, BEathiodd 2 MEEom
F 0 IZxt L CBIFOIEEOHR % G Lo, REEEICL 2 ZEAHE LAY -7
£ 9 TH %50,

ZOF ¥ FRY —FHRE, REFIHDEE LT LIk BEEH = — F (Code of Best
Practice: CBP LA, TCBPJ &£9%,) ZffLTHxr PV —ii5E (EX4 1T [Report

45 Andrew Hicks & S.H. Goo, Cases & Materials on Company Law 5th ed, (Oxford
University Press, 2004), at p. 274.
6 JI|BNSI [a—RL— h T NRF R s a— e XY 28401 BII#— - hRES -
e AR [ BRERESE AR TRl ain U BB E ORERIEL] (BCEE, 2016 4F) 258
H,
IR — e RNy 7 e A Z—FaFltBlte = vy 7 AT x)b« JV—TD
P AEICE D £ TORNRIZOUW T, Robert Wearing, Cases in Corporate Governance,
(SAGE Publications, 2005), at p. 25~53 S, RNV — Xy « f 2 —F 3Ltk
OEE. ¥EEHUTO N 7N MBO #4179 L CHMBIE L7 2 LM E 72 0 i S,
FOBREMAEL TS, /o, vNN—F « vy T AT )b« TU—T ORI, ¥
HATO Ry TN RBEOFELTEL oo Z EZ2KIC, by TR To TV e EORIE
DA LNERY | TN —TRHOWREBFEORNERM b M7 Z b, RIEY
Z DBITREAE L T D,
8 G E [ REEITREIC T 2 REREOXISE v v RUGERIGIFrORE ] AAR=
—RL— bk« HRFU R T3 —TF 5 [2—RL—F « INF U A—gmEORELE—]
(FAFHEBITTES . 2001 4F) 105 H,
19 A XY AT, TOBHIOFREE LT, ERICK BT BEHHZEET 51
MBRBHY, a—Rb— M ANF AL REMHENFEC LV OREE L GERIiILD Z &
YRS PNZ EBREHSNTND, REEREY Ta—KRL—§F - AT RCBTLH45H
HIRRRE — HERREE T & RSB — ) B = — - v —F /L 10 % (2011 %) 69 H,
50 Alan Dignam, Capturing corporate governance: The end of the UK self-regulating
system, (2007), 4 (1) IJDG 24, at p. 25.
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on the Financial Aspects of Corporate Governance] &\ ,) % 1992 4EIZ/AF L7251,
S ENAR I NZ%,. LSE 28, CBP % EBHANCERHA L-Z &<, EE&tid CBP
DEFICOWNTHERBEZE TR L2TNER 670 <27 (Z%E Comply or Explain
=L\ D), RISk EEE, CBP OBSFIRI 2 WY R L iuE, B
HHARER &5 2 & CHEELEOMEINAEAT L2 L o782, Z0%Y, Bk T H5WE
FED CBP BLUWA a— FOWEDEIZ, EHFBAIZUE L, EHattickt L Tha T~
A e a— ROBSFIRILEB/RT 2 L 9RO TN D58, RMEZONEERLE, a—KRL—
RHANRF U RZONWT R Z IR - Hill T2 AT LA TH D EERL (v Y —#E
# para. 2.5) 54, Z ORI, BRI OS2 b T EGI R S F X OFESEZ B THURE 1
DEENCRET 285 217> TV 5, RMEEFIL, EEStoMBEHEEN, FIHEOHR
T HKMEZE L TELPEEEMEVER O 1 DiF, BREESEEIT 2 B 2 (K521
FHEHE SN TWRNZ EEZBRRITND (Fx RRY —HEFE para. 2.1),

CBP Offplia W5 &, Huffitcs . IEEBHATIRR . EFPATIGI% ., WA & Hel
(Reporting and Controls) ® 4 D THK I TW5H, CBPIZEBWT, Bikaix, =t
ZXET D o DO RAV Rkt 2 MEFF L. EBBUTZEE (monitor) L722THIEZR B 720
LENTWS (v FRY —#43E CBP para. 1.1), £+ LT, Bk, BARFIZRIC
EASND Z &< PR THREISEINRTNIER 6T, EBERITH LML TH
RIFIER SR (v KXY —#i5#E CBP para 1.2), TD7H, Bk SR K&
BT (chief executive) Z HAT-T 255G T, EBHATH O OMSIMEZL EE T 5729,
Bt 2N TEI O &H D ENL O E (a recognized senior member) % (&7 72 1T ALIE 78
57y (v YU —#iE#E CBP para. 1.2), £ LT, Hikaokdle LTE, =tho
Rt (company’s position) (Z%F L., /37 o ANEALZHME LT WEkhi 2 L T uEe b
20y (Fx Y —#EFE CBP para. 4.1), 72, BFERIE. SFHEER & ORBERZH

5l oy FRY —fEELRFT L7 b0 e LT, REERT T4 XU 22tk Eokiatt
HEEEME S ZORE (—) —F v FXY —REFEORGT 28 L T— ) BRRIENRE 76 7
(1995 1) 221 HLLFOAEAHESE T4 ¥ Y X 2BiFHa—KRb—h - HANF R Val
Z 1050 % (1994 £F) 76 HLULTHNH %,
52 Alan Dignam, ibid., at p. 24.
53 BPMIE AR IS O W T oL ETFT 52, Fod@me k) FRl-a—x L
— b TARF U RZBT DB O— -] O IER - FARME— - PELHE - HBZEFR [H
E—SeE Nl e BEEOBIE] (Bt 2014 42) 339~340 E|ZIE. comply or explain
N—VE, EOEFRUDOE S bHE - T, KBBARSOa—RL— M AF 2D
K¥EZ E DT & —HNTE SN TN D05 ESPIRILO TSRO O &H 0 Ji7e &
BEDMBESIIE - TS EEH LTV S,
54 Brian R. Cheffins, supra note 20, at p. 24 |X. Z—AHR L — F I RXF U R L) FEDOMH
RAPNRET DL o7 DIiE, v FRY —MEEDODARTH DL LIEHT 5, AT
X, 1990 FERLRTOA FV A Ta—RL— T F AL W) SHERZSE LR Bl &
LT, A4 XV ZAOFEHETFZITHE W TARSMICH T 2 EINTE R Th o7 2 L b,
BAENERDH ST AL LA BHEITRE CThH -7 Z R ENFITFT oD Lk TN 5,
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T 570, EAZES (audit committee) ZFXE L7RITIUTROT (v R —#tds
# CBP para. 4.2). #HHE M (accounts) DIEREOFAT T2 R SR T E R B0

(F v FNY —#EFE CBP para. 4.4), TOMIZH, AEBHHI & 2T & D EHME

(effectiveness) CHEDMFNE (going concern) Z WA L2 X 5720 (v KX
U —#E# CBPpara. 4.5 72 &), F7o, IS EREET 272012, FHEZHEIZONTH
SEALTEY, BHEESICREOEH - Rl DD 2 & 2P T 272012, FikFHE
DIEfE7e TEF (a formal schedule) % #Efif L721F T2 69 (v XY —#EE CBP
para. 1.4) . T _XTOHGERIL, B O FheE 2855 L, AT XS HLFICELT 5
Lo, B L THREZA ) SHEREZFAMHTLETHL L LTS (Fr F
N —#5E CBPpara. 1.6), DO X D ICHFiHED TR ma iR 52 & T, #EE
BEART LI L oo TR EBPITHEICL D BIEITAEND, S ERETLHZENTED
L35 (Fv RRY —#iEFE para. 4.23),

CBP %, B h bk x IeiREZAT O BT FEEFHITHRI TR 2 =T 72D 0E
Huaf L, Bk CHET 2700+ BRI LRdEeshni LTng (Fy
R_Y —#fE5EH CBP para. 1.3), CBP O\ 9 | FEEBBPUTEHRER I RO Hiv D EH & I13f
WHZBE T 2 M MEOBE TH DL L LT (v Y —#EH para. 4.12) . EEPITHHD
MSEERTERF STV D (Ff v RY —iE3E CBP para. 2.1 8L 2.2), MrtEa2 A7
52 EIE o T, EFHITAMUNIIHE L, Sthe EBPITH L OMICFIISMER A E T2
alld, BURMRIET 5L LTWD (Fy RNU —8EE para. 4.5) T DOIFELHHR
ITHUGHE R DS HIWT - AN ICITEIEE D S E TR Y (v FXU —#ii5#E CBPpara. 2.1),
HEMEPE B IS E 2 TEEEBE R RO DI TWD K9 ICbiiw D, £, MMEZ R T 5729,
IEEBPITIHRZ T —EOMEINC L > TRIL SN, BEICTHES D Z &0k HiT
THRELLTWD (v FRY —#iEE CBP para. 2.3), L2>L. JSZHED EAAE
O EARR NI ONTIE CBP TIEAREIZ L TR 59, ZO%OSEE /-2 i
BRI oTo, WIS, TOMNMEE AT L IFEBPATIGIR T, BRI SITVD D IEZEB B
ITHGER O FEII N R T IE R 60 (v FRY —#tE5ZF CBP para. 2.2), ¥ KX
U —iEE TR, BRI 3 AL EOIFEFHITIRIE S F LR T IR 63, 2ofh
D 1AITERESHRICRDGERHDH L LTD (Frv R —#iEE para. 4.11),

¥y FXY —d5#FiZ, PRO NED & [FERIC, Btz EICEBPITOREERE L L
TS, EHIERREZ 8 U CEBPTEZEE LTV ZE 2R L TnD, £,
[ ENEEPITE OEBITAIC X > T EGSHEOREMFENE Uiz & 2 EERE
HLoTNWEZZ EnD, BRSO FHEMmMICOVTHEETIEE R LTS, LT, |
IR WT, EBRPITHE IS LTINS 2T 5720, Mk a2 A3 2 Mt %
BT DIPTSR SR O BB M Sz, CBP (X, PRO NED & Lt
e UCL IR 2 AT D I HATHUGR B 25, B 2312 2 FEZEBS AT IR 7% D it 4%
ThHHILEROTEY, FFEEGHITEHR OMSIERERZ XV RILLTnD, LML,
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CBP %, FEEBHITERGR OMNAEZ R L TIN5 b OO, BARAZRMN OB &
D XKD RENFRSCRE ) A LT D DI EBHATEHRE ISHIS LW B L CIEAfe I ix
LTHELT, E2thoFKEICEZR TV, FREEORS T, B2 8 U H6e
DT EERERL, BREEB LOIEEBPUTEGRIE O EEM AR T D12 EE ol L A
DIEIMMNNEAS S, ZOTi, RHGEETIE, BFFRRICE 2 EEIITOBEEIZ O
THVEMEICBET 2 BB N mimIcHf L ST iebid Tt oz, i, 4 ¥V A%
ik B BURSRSIIEBPITOEBREEKBE L LToMmEEZA L TRY . EBITOER
BB RHE S A0 E D MIFHEREORIIE SN TR Y, T LY b EFRS £ 713
Rtk =BT 2 HFEBPITRERR D EBFHITEH (22 CO My ) 1T LTEREBRRD
TENTENZ S EOE#RNEH -T2 bW 25, EEBPITRRR OREL . 2ol
WA RE L. EBBUTHE ORERRSZE ORI - TEAH D Z LT EES N TV L LT
b, MR A LI EREEIIC ED X D ICF OB 2 Rl STz b ninE Tk
BIfEIZITED e o Tz,

(2) MEa— NREDORKELZDOAEDORKRE

Fy FRY - EERAELEINTZEDL. A F U A TIEERE L EEsttios U TES
BHATH O S FARIN A RER 4, 1995 FI2 7V 7 U —AF5E s 8 Bkt ORI B L <

55 7 U 7 U —HFERIE, RELSNTZARRFESAITBIT 285 E OWMB N @ik LT
WAHZ EIZxT AL OEEY MLEESNTE () 7 —iEE para 1.6),
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Rt Loy (IEX4 FRIE Director’s Remuneration Repot of a Study Group chaired by
Sir Richard Greenbury £ 9 ,) ZAFK L TWAH56, [FIHREEIZIL, v FXU —fifhE
DA LFRBRIZ, CBP s TWo, A IcBET 2% THRadsL, 70 7Y
— AL LUV CBP Tl Bt O OWREIZ DUV T, B ST ER 22 R 38 H8 5 A3
HELDHZ xRS D720, HFEBPITIHIR CTHERT 2RMEESZRET 52 & 2 f)
595 (7Y o7 ) —@iEE CBPpara. A1), BEMICE, #EE=ICIE, 272l ed
34U EOIEEBPITERE DN W2 T IER b nE LTnD (7Y 7 U —#ftEE para.
4.11), F7o, Fv FANY—@ERITTEOEEIT, EEBIITIGHEROKRENIS LT, £
DMSEHELATHNZ O W TR R B2 H T TV H R Th D, MEESOHKE & 78D
IEBPATIRG R L, MREDOHNL ZBRE | EARZRME EoFsE —01F ST, EBHIT
it & O THAD TR K > THEMAZ MY LT 5% () 7 ) —@iEETIE, 2
N THHEEGERBEME (cross-directorship) ] W9 (7' 7Y —#i&#E para. 4.8),)
WIRNZ EMRDOHNTND (FU 7V —#fiEE CBP para. A 4), HURGEEE O RN % R E
T2l > T, SFEOFERSLER PTG 2 BUn L £ OFEBE 257 L 722 T 4T e &
PNE LT, 2HEE0HMBOEER L L TORBREZAENT DI, L &b 3 FMIE
WHEE L LTMMET 22 EREELVE LTS (VY 7 ) —#i&FE para. 4.12), £
T, FsEFETIE, RMEB SO~ +oBif 2720, HHESLHEMHKIZ L 28F0
FALSLETHD LR TWD (F) 7 ) —fEE para. 4.8),

D%, AR L7z v R_Y — « 71U 7 ) —iEFEOEE N & ORLEZER S 72 DT
Lo, N ULEESEN 1998 I~V #E (IERA FRIZ Committee on Corporate
Governance Final Report £\ 95,) ZAF L7z, £ LT, FUED 1999 FF121E. 3 DDHE
T STV CBP & % & 7-#tfh = — K (Combined Code: CC, LA TCCJ &3 %)
DAR I, 7o, [FRHNZ, CC Dfagte LT, RIGEtoWNEHIZ DWW THRE L
o2 — o 7VREE (IEX4 #E Committee on Corporate Governance Final Report & U
7)) WZBWVWTHA RIAUPNARSHTND, ZITEH, EIZCCEMFTLTnE, 4%

56 7Y 7 ) —ifiiE L ORRTA X U ASHIEICI T D B OIS 2 ErT 2 b
DL LT, PgHgES [ReHFomMoErRAl] (F2EE, 2018 4), FHEE TEU 128
F 2 BRI 2 0 < B0 E R —EU B L O £ RCBIT 2 ERZ 00— BB
EES 228 15 (20084F) 21 HELR, (LIRS TEEICHBIT S a—RLb— b - T
VA& B DHINBTRENC DWW T —a—R L — bk « INRNF U AWED - O DK MG E
ZHsE LT —) KESUEREREwE 11 5 (2006 4F) 83 HLLF, KA T1XY
A D G BT 2 Bk O WmENELE] & B O3S ) EEERE - ERTEER TR —2Z
SeAE RS BIREZEIE OB L] (F1Ltk, 2002 4F) 489 HUL T, KA [A
XU AEITEB T DBk OIS B ARARZRFZEEEF®R 29 5 (1999 4) 186 HLL
TERD D,

A a—RERFT L0 E LT, BER Ta—FL—h - IRFRET T XY
U7 gl (BEFER. 2008 47) ., INFEFM [ EEH EEAZE] (FR o ARG
2000 ) 156 HLL T, WATES [HEEABRSMHICR T 2 Bk S ORRE — A =2 — F (The
Combined Code) Z F0MZ— ] BFGHIES: 76 % 2 5 (2000 4£) 231 HUL FR K25,
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(IS C T VR EFIZE LT D,

CC %, k& L T&4l (companies) &HBARKTE (institutional shareholders) (24717
b, SHEOESICEMESICEAT2HARGEN TS, S HIZ, SOOI, Bl
% (directors), Hufiiifk DM (director’s remuneration), #kF & DEIFE (relations with
shareholders) . %M & B4 (accountability and audit) 72> S STV 5, FHH]

(schedule) & L C. ¥FEEBREEORFIC OV TOHIE (provisions on the design of
performance related remuneration) ¥ OMREMHE FICFHE T X & FHICET R

(provisions on what should be included in the remuneration report) 23712 54T
W5, FERYeDIE, CC DR Tika—Rb— b AT Z2DFH] (CC I2BIT%
principles of good governance D#h4y) Z = L, #3557 1213 (principle) & JFH| O
HIZBAH 5 Hl#i5H (code provisions) THERL SIL TV 5, AU, N ~ULafiEE L [H
BROBRZHMA L TWD, NEZRTAHD L, Fx KXY — - 7 7 ) —iEFE TR
TWVDHEDONHREIRET ST (CCRISGH Y para. 7), [RMAEZEIL, ¥ RXY — -
TV 7 ) —RHEENMNETAIARICIFERETEDE LTINS (Nhr~ULiiEE para.
1.7), BEERRE LT, Bl R OIERGPITIRIE O B>V T, ZThETO 341U
EEn o RN fERED 35D 1L EE WS EAEICET S (CCA3.1), TDOF D
PRUIMSIEZ A L Wit i b d st (CCA8.2), 772 FEEBEITHURG D
ISEPEIZ DWW T, EBHYTHE (management) 7O LTV B0, Foid, FEEHI
ITEURE DV RSE L7l A2 T3 2 L IZ O W TERRIELY 5 2 R0 —HOFFEZ O
OERZEA L TWRNZ ERRDENTNHDAT (CCA8.2), MR ITED b
N7,

CC DREIZL > T, Fv Y —EENOIGE o T RBBARStOa—FR L —
NF AW —IEORE D R3OF b/ bODOE SR I N, & 2, Bfikaic
BT DI HATHRG S O EN, B HATIR O AT, BARRZRMSI M DB, HEZE
BHATHGR % SR & OBIREN T DT 558, CC MR E SN-%RICiX, MrtEzfa
L72FEEBPUTIRIR DN WD Z LI k- T, BffikanE=42 ) » 7E7 /L L THET
DT OVWTEHNZEINTNDS, ZOX I REMPESNDIHHBE LTX, =4
TETIMIBITDEEONEPLT LHBETIIRNW I ERER L TS L Ebind, *
¥ RRY —fEELED, ZTNETHRF L TCELa—FR L — IR Fr 20EmIL. 5
BUTE I L D2MBBIT 2 2 T 2720 Bk OEBHITOEE L WO KEIZH b T
DTERZY T L LTRHMETE L 560, LaL, B siifFsh 2B LT ED

38 — 2 RE N DRENZB T DA G OBEEDOR — b v 7 ZAMEIC L 2 2B ORG &
& UC—J (LRSS 52 % 3 5 (2004 4F) 174~175 H,

59 Len Sealy, Director’s Duties in the New Millennium, (2000), 21 Co. Law 64, at p. 65.
60 JuTFt - fiTHE (7 57) 264 EIZBW T, CCHMEETDAF Y ADa—HRL— hHR_F v
ADEMICBNT, ZOEEL RO REAEFOL NIEFHITEOHIZH -T2 &
Mo, CCIEEBHITHE OFMFIILICIRE N H -7 Z LR ST 5,
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EORbDONTHONTIILT LS HRICIT RS NT . IEEFHITIRZ OFmIC L TH,
MSEPEDRIED AR L TV K D IZREZ T 656,

4. UKCGC (281} B HEEHHITRRER O&RE & FML
— 2000 FROEEFAHF L HASHMBROLEL I AT U RAYWE  —

(1) 2003 FE#HEE a2 — FORAE L EORNEDORKR

61 Marc T. Moore, The Evolving Contour of the Board’s Risk Management Function in
UK Corporate Governance, (2010), 10 JCLS 279, at p. 284 1%, FEEBHITHGR & DOIMNT
PR HATHE DML FHEE A OFISAR R OEE IR T T o RN H > 72 & D
fEfE L Tna,
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2000 FRUITA - T, BRI L OFHEBPITIRIR 2 T+ 5 L CERERREEFDN
Wr LAFEEH, 2010 £l CC lZa—RL—rH )2« 2— R (UK Corporate
Governance Code: UKCGC, LT [UKCGC| &95,) ICAMEZLERE L TW\5H, 2001 4
RKOT AV ATHE, =raAber—L Fa AMucfRESN D BGOSR EE 4
U, ¥R - AT 2EEI LD TV T, ZHICE 2T, 2002 121X, HAE
X > TARSESFHECER L ORERKREE (Wb LI —_2 R - 47 XL —{k)
( Public Company Accounting Reform and Investor Protection Act of 2002:
Sarbanes-Oxley Act of 2002) ZHlE L, 7 A U B TIX LGSO A AT R 2T 5
BEDEN TV o Tz, £z, ="V« F 7 AV—EZAEDET, =a—3 — 7R
51FT (New York Stock Exchange: NYSE) 1%, EIGHANC X - THGRFRS Ol 145 & ST
Bufiit% (independent director) &35 Z LX°, BEEZBERIINMZ T4 - iR E S %23
ETDHZEERODEIIThoT62, Tz, EGHAINHERR D TS HU % O AT
[ZOWNTh, SHITHKILT 2WEN RSN, Lo, ZITEELRTNER LN
DIF, =ra k2R ET AV HTO EFERLO T AT U AORBEIL, F ¥ B
U —iEFZED X S IZEBPATHEIC L DMEIITAITRD T ebid TldZe <. PHRHE
Hl AT LOEOAHERBYTOHNTWEZ EThD, 2D, W > AT
LN EUNCHERET D &K 5. AT BSOS HEMR O LR &R B 0 HEME DN FRAERE S
Nic, ZOT AV AOINF o AYEEIE, 1998 N HHED HL TV oA ¥ U AStEO4
M SIEVEER Gt 3 F 0 BT Dimc 2 KRB x 5 2 72,

2002 = 4 HiZ, @pHPE¥Y (Department of Trade and Industry: DTI, LAF [DTI) &
T 5,) BLOWHEE (Her Majesty’s Treasury: HMT., LLF THMT) &4 5,) 1%, FH%E
BHUTER S O%EN & BT 2 Lo vy 7 APEHR LT o v VT ALZBEE2H
&L, 2003 41 Atk v 7 2fiE (IEX4 #R1X Review of the Role and Effectiveness of
Non-executive Directors &9 ,) Z/AF L7263, £7- (ZIXFREEO 2002 4 7 A1, DTI
& HMT (X, CCIZBITHEELZESORE LA M7 5 L9 FRCIZERE L7 Z & T.FRC
FAIAEZEREREL, AIZAHEE (EX4 PR Audit Committees Combined Code
Guidance/ A report and proposed guidance by an FRC-appointed group chaired by Sir

62 = o2 — I — 7 FEHRIGIFTO FGHANC W T, B S IS B AR BNz %
T L aROTZ L DIF 1956 4T, WSLEHTER TR S NEEAZBERERET 5 Z L 2Rk
DX 1977 FOLRERF TH o7z, == — I —ZiEEIEIFTO EHHAIE a2 —R 1L — kAR
F U AL OBBRBIEA SN D IMREICOWTIE, BEM (7 2 BAERBGIFTOa—K L
— b TR V7 b —BSE 20 4 (2012 4F) 137 HLAT., MEARIE [B0
ARSI & ] (RGEERS, 2005 4F) 181 HLA TS, £/o=a—3a —2Z3ERIGITo L
BN 1T 2 S Bk % O B E 2B L Cld. Stephen M. Bainbridge, Corporate
Governance after the Financial Crisis, (Oxford University Press, 2012), at p. 80~85 %
AR

o

63 b vV AWEELRET O HDOE LT, — /- mifs (E5H8) 167 HUUTFRH 5,
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Robert Smith) % b v 7 Af&EE L FIRFICAK L6, EHLL0MEEL, 7TAV D LD
IRHEIEZ LT, EESHo T NF U A5 T 5 2 3T, kB o B EHES A
AR LTS, £L T, CCOUGTRZMRELTEY ., ZORELZZIT T 2003 i
CCRYUGTENT WD, T 2 TIEEIZ 2008 FFICehrT S472 CC (BAF, 12003 4= CCl &9
%) HRDH I LIT LT,

20034 CC &R % & &ARDHE L TERE SNIZE AT Fr7IZfAl e LT,
FEEBHITHEUR R OF(LICBE T 5 A % A (guidance on liability of non-executive
directors: care, skill and diligence) 33 X OV —7AK L— K 3 > 2 KH| DBA7R (disclosure
of corporate governance arrangements) 23f L7z, & 512, JFRAINEZEFH] (main
principle) & ##iBLJEH] (supporting principles) (ZHi b S 7=,

B 2B Lz, FEFANZB W T, X ToORhE, 2K & LT (collectively)
DAEDORNNCEREA D . ANTHET 2BHRIESIC Lo TEREINRTIT R 620 E
T2 (FHEFEH] A1), MBUREAITIE, BifkaokEl e LT, VA7 Okt X OE BN
R/, HET (prudent) AZNTHERE L TOBHHIOMHEAIC BT, StEOMER Ok
\Z&Te (entrepreneurial) UV —#— v 7 &2EHT D2 Lich D LR TS (HBHER]
Al), 2D, RS, OISR EREARE L, ZOHMICEKT L Z LITn
WS - NRBEEPHERIND LT 5L & bIT, BREHEDOEELZE (review) L
R B2 (BRI A1), £72. StEOffiE & i (standards) ZEE L. #&
FEOMDENEFE L= D 2 T, SN ZORBEL R L L OMERLRTIET RS20

(FEBHEHN A1), 2003 4F CC T, HEFHEZ O, kKD & BRI A EN T
W5, T=Ez0E, BREREIE. MRS WA KEIEZ R30I, EMICBE S
FHE e 63, EO XD R - R R ST e SRR S OTEERRIL 2 IR s
THR LT E2 s 2y (HESRE AL, ZAUCEDE T, kol L U0SEAS
D BRAEIR L0 Bt 72 £ O IR S Bl L 722 1T auE7e B 7e v (BESRIE A1.2), £72,
B id, B BIRDOERB LUK ER S - Bk O 2660l 2 4F B (2T 72
T 62y (FERAD A6), WMEBHREICEAL TH, N7 U ZADRIVEE L o3 )R
filiz UZgiFiudZe 69 (FZFEA C.1) . HlEETED HAVRREE LT T & 7220
T TiEe, FRMESORMICEEL EX2BENUNH L ZDOMOAFTRBEE

(price-sensitive public report) . Hiifi| 24 JF%E DHEE (reports to regulators) F T D%}
Gl LT by (WBIEAI C.1), 512, WEHHIOBEMEE R+ 5720 (&
ZRAI C.2), Huffitk=ix, 27 &b, M 1H (at least annually) (ZEZ L—7D
PR DA E 2 Tl (review) U720 iuiZ72 679, BREICK L THBT 2 L EDH 5,

64 2 I AMEREZRFTTH LD L LT, JIIBWSH [HEENZBT 2 NEHHIC AT A~
W OB & LR — ) A FIESE % 474 5 (2003 4F) 42 HLLF 3 H 5,

65 FHRR & LCix, TAMESR « FHFETF (XU 20a—RL— b « TAF U RICET 5K
IEFEAME (200347 H) ) el 384 2 5 (2005 4F) 209 EULFAH D,
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Z OWERHEHI OB ML, B D& 72 5§ BT (operational) | {5458 5F (compliance)
BT 2 WNERREHI & U A7 B AT A EEND (BlfsRHE C.2.1), fhicd, SFrEEA
NEDBRAE ED X HITHEE L TV IO T S, BN H DA A2 S LR T
T oane 32 (FZFEA] C.3),

FEBHUTIRE OEENTBEI L TH . 2003 4 CC TIXEMAMIZIERb TS, 22T
I, FEEBHITHGR &I, — Bl Eki%2 (unitary board) OFERKE & LT, iR
BOWCEENREE 2 Z ERHEIN TS WBER] A1), /2, 7T AU DA
Ne, BEEFESICLINEHERIB IR 27 B 27 L&l (review) T°5 2 &12
DNWTIER LD & BRI ZRBIRNED vz, £ 2 Tk, FRAMIZ, 34 EOEEZE T
R S, £ DOEBEORBPMNIMEZ AT 5 IEBPATIRIX TRITUER LT, 14U E
(TG MBI A G T 5 F TRITER B0y (BIESRE C.3.1), 2003 FLARNIL. AL
BUZB T 2MSIMEAH T 5 EGPITIRIE O G ITE R ThH 7223, 2003 FOBET T
FEOEELZGE RITFTHZ L L L, 2L T, BEAEZBRIT, WEHH > 27 L OFHEi 2L
ST, ABOSFEE NDOBREFEICON T, ISP ERSIRET 2B RO 0
BEZ1THY (BlfigH C.3.2), £ofMich, WEHEADOFEIMFELM T2 2L LanT
W5 (HgigH C.3.5),

2003 4= CC T, JEZEB A TR 5 OINLHEIZ DV T b KB 22 &G T AN 2 B 472, 2003
HE CC I, FEEBHITEURR & OMSIPEICES U C BRI BfE 2 TE 6 | AR RS TR Tl
SEE AT D IEEB BT O RA Z R L2TIER b7 nE 35 (HEiSHE A3.1),
BRI, Yaxliuie s, Ok 5 LN ELIZZ 07NV —TSHORER
Tholzh, @Yttt oM<, EEMICEZE 2G| EOBIf% (a material business
relationship) A L, & L <I&, % FELUNICZED L 9 2BfRZ2 A L T\ ad, £7203,
YHathl oM T, BERIG EOEFREZ AT 5K (a body) D/3— F— BRE,
Bttt £ 7213 EARGEFEE  (senior employee) & LT, 2O X9 R EBICA L, HL<
X, WE 3 ELNICA LTWeGa ., OHfEk & L COMBMUISMNT Makastti b Bl
T T, b LR, BUCZ T TWaEE, YEESHDA hy 7 « A7 3 (the
company’s option) F 72 LR BN HRENEE (a performance-related pay scheme) (25
MLUTWDGEE, £k, YStOESHEDOZBE THLILE. @L%thoRi
(advisers) . Hufiifk L7213 ERIEEB O WT NN OE L ORIZIHE W TEBEMR (close
family ties) #8924, OULEGHIRIZ OV THAEFEEEME (cross-directorship)
Wd LA, £, oSt E 2 ITHRE O 5218 L THho Btk & o CEE 24
RoXRHHLGE. @FEEETE (a significant shareholder) N{XFH T/ B350, DIE

66 FEPREDORE LD Z ENMNIMEZAET2EE LizZ Lz T, EBEPITE N
SIRNT U 72323 TR EOFE D 72 0O \TINE DN IE 72 W 2 T 43 & L@ g,
VT LB MNIEZET D L3220 EOE#R S 5, HEEH TINIEixR & a—F L
— ks ANRNF R —EEF 10 % 2 5 (2011 4F) 279 H, filch., 2ok ) AR EEKE
EMNIMHEOEEME L35 Z LICHPAI R AR LT, A TN EGH& OEFR ] #
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EHIMBSIL LD TORERN DS 9 FE2HMILIGEENET LN TND, SfE, ERRoZif
IS LTWDOIETHDLITHb LT, YIS IMSIEZ A LT 5 &l 555
B, ZOHEBEEFA L2076 HESE A3.1), £, Bk S OMSI M
(ZBEE LT, 2003 EBUE CC 1, Btk R RIT s 2B PITE L OFTIZ VT, #Ek
DX MO FEEEHRT 2O TIERL, F— AR HEEZFT LWL 28ELTn
5 (BiSRE A2.1), LA G, Bk ik L EFHITH S ONBEE L0 {g L7 & 72
o7z, 2003 FFYUE CC I, FEEB AT OMNNED B2 (b L2 Z L 12 T,
Gkt LT, AT EMM R HE 221 S5 Z LIk - T, ZOHERSCHEAT & #EFF -
M ESERTNIERORNE LTHERED B EILICHELLARZED T (FEFH] Ab 72
Lo T, 7V TV —HEETEE LERIE B S 0BA 70 Tl BRI
BWTH, ZOMKE & L THMWZRIMFRENTHRICOLETH L EZERLI-LD
ThbHEWVZD, 2003 FLE CCIE, 7 AV BB D EGEE0 T F v AL E D
b o T, BfiRSITHOWTEBIITLE OBz RE L, £ OWME Th 5 IFEBPIT
fite OIMSIMEZ IR LT 2 720 ERBUR AR ET 2 N2 7=, 72, BfRRICB VT, 20
UL RIS 2 A T 2 IEEEPITIRE Th H & L L THEROEEN L S iz
(B4 A.8.2), 2003 4 CC NEZ TV HEMIHEICHIFRF L TV AR LI By /X
s D ESEL Y B ST NERREEHI S A T A ORESE < B A TP & U ST o e
BLOFRSICH T 2R %2 Elhi e LTWDH XS IZ7id 5D, 2006 43 LY 2008 412 b
BUE D2 STV DDV MR E Tk - T D,

2 HARAESMRAWELREL TV — I —HEEOARLEZOE

2003 ££ CC LI, AFROLEE b E O R LUET & LT 2010 FOSGET 1T biv s,

BRI N AER [SfhiE EpEsias] (PaFE%s. 2008 4F) 231 H,
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2010 FEDOWETIE, 2008 FEDT A U A DY T 7T A LD B A U T R 720 B i foids & 22
L2, AFY ATIE ZOMFRBReREiIC kLT 5720, HMT 23 @@igkBa o 77 /3
FTUADKEET V4 v b VA=A —HNIEIR L, 2009 11 HIC Y +— U —HEE (E
R4 #r1d a Review of Corporate Governance in UK Banks and Other Financial Industry
Entities Financial Recommendations &9 ,) ZAR L7, FIHETIX, @RI 7/
T A BT LIEbDOTH L0367, EHRHOHT AT U AT HEET L5 L b~ TEY
68, FRC (X, ZD%?D CC ® 2010 FFUGETIZZ DL < OES & HLD ATLTUV 569, [l F
X, BIRT 39 DG THER S fu, B s, BEEAIRE S, U X 7L il oo R THERL
ENTVD, T T Bk ICBT 2805 2RO/ T EZN,

I ST 28 E DT L A LI, FHFEBPITIHEIRICET ONED LD TH D, I
EBPUTHIR T, SHEOFEIDROICHIRTE D X5, ZOFEEDO G & HE 27
RTIUT e 6T, BERFRSITEINN2RHE 21TV SBT3 U TERIRZ F - 7 E B
{& (a substantive personalized approach) % L72ifiuid7eo2nWe92 (B1E 1), Zh
X, B SHEE DR TH Y . IR S 2 RAIICEE T 5 7200 ER (R
ETIHIERERICBIT 5185 (relevant financial industry experience) &\ 9) & U—4
— Yy TR RTUER bW E ENTWS (/i 8), Toi-w, WA EIX, JEEE
BATHRE % 72 & OB DN T, ZORBREN Z LT D L5, CCRBET S
KTV ME D L T 20BN S D EORMERLTND (V4 — T —@EE
paragraph 3.7~3.15), fth /)7, [F#EEIT, BRSPS BEEICHE LT 5 Z &RV E 91k
BAERLTND (U4 —F—#EE para. 3.13),

ZOMIZH, Bk =IZk VT, Bk amR & IEEHBUTIGR R 2 #@ o) 22 B 217 5
e, TR 2 fElR L2t 67220y (B 3 B ROV 710), F7o, Bk T 9F
E AT DSRET IS OW TS A EIT R D556 1%. Bt = 3 E RN S L g
T B (B 2), 2o X5, REEFE TR, BREER & IS PTG RH

67 07— —fEEDRIL (preface) (XD E. ZZTW OISR L1, 4 XU ADER
TR E L TWDH, EOMOBREIER & 5D T 87 OMieRidgE (Banks and Other
Financial Institutions: BFOI) & 9, Sir David Walker, A review of corporate
governance in UK banks and other financial industry entities financial
recommendations, (2009) at p. 6.

68 Sir David Walker, ibid, at p. 7.

69 FRC, 2009 Review of the Combined Code: Final Report, (2009) at para. 2.24. £7-7
F+— I —HWEFREEOREIL, 20104F 6 ARSI, @EEOa—FRL— K - 7
Nl 2T AKINE B S (EU Commission) @ 2 U — > ~—,3— (Corporate
Governance in financial institutions and remuneration policies) O HIZ ., B 5T A
TS, — /7 BEN [EEICK T 2IEEBPITIR R DO N DS — SRkl
% DM ORAEZ B E 2 C— ) W PR RFIE T W 456 %5 3 - 4 & 0F 5 (2013 4F) 45 H,
0 EETICED L, T2E 2T, KRFERIT (a major bank) OEFiIESHERIL. £ 0®&E %
RIETTZHOIZBHD 3 57D 2 UL EOFARIK ZENMEEND E LTS, ZDOfthoafl
BRI S . ZOBURSERICH > 7o Z IR T 2 EDNH D L BE LTV 5,
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LR RGRCHR 2 A L+ 7R 2 fefr L7z EC, BRSO EBIITOBEBENMTZ S
Ko EEN ST,

It SR EB PTG 23 O, TN TOIRRRIIBEREFR & I Sk
FUEZRbenE L (B1E 10), Bt aikR & IEZERHAT IR 0O SR |1 3 3647 12 ) L
RWNE TS 2 K912k TW D (U4 —h —#EE para. 7.43~7.45), %&IT, X5
BUT O SE 217 5 FEFEBPUTIG R DN EIRIFIZE 2 RO RN K 512, B PUTHE IR
A LRWZDO—FEOMW D E LTHRFLIZbDEWR D, £, IHiRSHER N E
B2 W3 T X 7o WEGAIZ T, BRI SZ HUR#% (senior independent director) 234> - T,
Bt il s 7 5% E 21 bRz ey (B1E 10), B Sicxt3 53z >
WTC, WEBFHMIIZINZ T, 2406 3 FIT 1 EEIFSMNHREME  (external facilitation) |24
LMl S 2T 2T U S nE LT (B 12) . B B STk 5 BRI 28k~
R TEIE L T 5D,

A EETERTAREREVRDLDT, B DEEHKEL®mD D720, IEEFHIT
BRIkt LT, £ OHEMAFIRECRRZ 2R T L 91072 &8 THA I, bHAA,
TN BT 5 2 L 2B T 5D TRV, FEEFHITRHRIE DS HIRF ST
WHLDONZELTETND ENWR DA D, ZOJ7AMEIF, 2010 40 CC ETICH (R
SEMSNTERY, BRI RETHLLEZXD, 2010 FOLGETICE->T, CC Za—RL
— hHF A« a—F (UK Corporate Governance Code: UKCGC) ([Z4MEZET L,
2012 47 & 2014 4F L /PBUBEUOE DR e STV AT, LUF T, #1700 UKCGC %z IR
L72, MEHTS T T 2010 FEDOUETIZH F KL L TNE 72103,

(@) ==L —FINF VR - 3= ROAR L ZONEOKR

UKCGC 1%, 7EkD CC IZH o TR EDOIH 2 AT 2V — Ky 7« a—RFELT

1 2016 Fi2 . EU OSFHESRTES (the Audit Directive) & =EEEFEMA (Audit
Regulation) DIEQEHENL | BEZESOHDIVHESND TETHD,

2 BlATD 2014 4 UKCGC OFHERE LT, BARE TR EE=a—RL— K - AT
A« a— R AUMES: 46 5 15 (2016 47) 181 HLUL R H 5,

B ORERSCICBIR T D, B S & IEEBHITERIE OEE L FITIZO>WT, 20% LI
2010 FFLEDONFIZA->TEY | BIEE CRIBRELIIATHOIL TR,
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WAL S, BHOTARF U AOREREL TS, k@Y, FEMHANC X - T, UKCGC
DESPRILZ PR L2 iidZe o720y (E5HRT9.8.6 R (B)F L 1N6) ™, UKCGC D%
B LT, ko CC ENEMICKIRE/R AT ifcﬁb\%@@ HEAN THAEEINTEY, Y
— % —3 v 7 (leadership). H#IM: (effectiveness). HHM: (accountability) . M

(remuneration) ., ¥+ & OBIf% (relations with shareholders) TSI TWD, U —
Sy T EAMECEET S E0E, 2010 HELLETO CC IZH T % kit DAY §
DD THD, 2010 FDOUGEINZ LT, BHERICB T2 ) —F =3y 7 EEHICEAT S
HEXy LHELELDOTH D,

ZTlE, UKCGC DA Z R TV B, FEFHNCIBWNT, T X TORFRT, BiFE
LT (collectively) ttDEHIA72mLL) (the long-term success) ([ZEfEEH D, AL
BEET DERSIC Lo TSR RTER L2032 (EEFHI A1), 2010 0
WIET, TEHINZR] LW LEEBMLIEN, U — I —REZEICH -7 & 5 It 4w
REOK AR EZBEZ T, BHERICA Ny 7 « A7V a U EA T %7 CEEICHE L
To I EE 2 B L7255 B IR D R 7 DO I N C L E S BEL RS 2 BN H 5
£ 9 TH 5, 1kD CC T HEREERHMIZ OV CTHARCHMAIZ S LT ERRo¥RE] u»uﬁ
LTWebon, UKCGC ITHEMICRIUTIEVIAALTE LD L WA HIZAH 5, 2L 21X
UKCGC T, FEEBHITIRE OMIIEL, FER8 & 13sh L 72w KO il 2 58 L7
FAUTR 69 (BlEiSE D.1.3). FEEBPUTHGH R O ERDEE IS 2 0 L T\ o2 E
9 i, B R 2 OMSIVEDO A A {5 2R D 1 DIZ b 72> T % (BlfiSRH B.1.1),
Bt OB DWW TIE, kb a—KR L — M NNF R« a— RICHE & HE o B~

2B U THIEDE LTV 23, 2002 FFOSFESIE TR MBI R 22k 2 K 512
720, 2003 D CC OUGET TIFBEET 2 HRITHIR SN TWD, 2D X 92— iiic
DNWT, a—AKRb— TN F LR a— RO—MRSHEOFIZWMVIAENTLHZ LT
ENTE D EDRRNH 576,

it = ORERIZ DOV T, UKCGC 1, BfiftSmR 0B 2 \EHEH L Tl 0 | EiEW

IZHGBERHEA TV Z L 6T, 2010 FOYGET O EHEFAIO 1 2L LTHiICHEA &
LTA 7z, 7EkD CC Tid, Bk & 2B HITE ONBENS EEH STV,
2010 LU D UKCGC (2B W T, Btk KRN T DY —F— v FI K- THiR 2 D
EE A FMA I L, TR SDNAEINCHEET 2 L 0. ZOEMEEZR- SR TIT RS

74 2010 4F D UKCGC LR, EGHANCIE W T, Premium Listing & Standard Listing (2
S E S L, UKCGC OESFT 2 ks SICZEZ T T D

5 2010 £ UKCGC ZfatLicbd & LT, FHAEA Wﬁe) AFr BB 5 =

—AR L — b« TNF 2 R RSB RE AT 3 5 (2011 42) 41 HLL TR

HIRRAT 172010 4FEE) & TEVEHE) 1Z XD REOH L H /T A iG] #E I

7855 (20114F) 25 HULTERH 5,

6 )1 - Aiffe (73546) 245 H,

7 B TRENCR T D IEEBPITIRR ORE L EAEZESOME—Ya T - Fx

— 7 ARICRE < — Fﬁ%{i 1667 5 (2003 4) 32 H,
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ek Ens (EEFEA A3), 07, UKCGC (2, Bk S#EEo&ENz VT
EH RN ENN TN D, B2, Bk 0O (agenda items) & F &0,

FRICHIEEI 2 b D Z T O T, TR TORELFET 2+l 2RI 25T E2a 5 (Wl
BRI A8), F7o, HEEBPITEHRENEIRTE 5 L 5. EBPITIRRE & OBIRAHEE
7 (constructive) (2725 X 912 LT aud e 670y (RHBUEAI A.3), fhizid, &k
ERFIZ (timely) EfEZRERATIFCE D LOMMRL., BREE A RBREE TS LI
L2 uE7Ze b7y BIEAI A.3), 7z, Bkt iR id, Bt =2 MgIciT 5 729,

F IR TR S 2 AR CE 2 KO MR U GHBIREI B.4) . & Btk A3 Ul 7o ifHE

(development) 2% 7 CTW AL B 2 — (review) L2 1F UL 570 (B#EISTE B.4.2),
B L < BB IZ 722 282K LCL BATICET 2HER 2 &N D L HFRE L2 Ee b7
W GHERSTH B.4.1), BUREf S OBUIR A -G L B O3t - T2 485 L2 iudZe 67
WeEnTWD (HBRAI B.6), ik aER AT b, %ikT 2 X 910, JEEBPITIH
TSRO LN DM MEE BT S L S, CEO 2B T 285 A4101%. FEKE (major
shareholders) & FRTHhiEZ TV, FRHBEZTEZ OB 27 L2 T X7 6700 (Bl
FH A31), ZTOXHIC, BRESERIL. UESHOBRESDBHERET 272010, i
DIEE D2 6T ZOHBRE O L& ESEHEEPFHREIN TS, 2D X 9HIT,
UKCGC 28, Btk =iRIcxt L CEBRITHE DL OMNMEZ RO, T OREIOEE %
Bt L T o 7o i, B ot 28 ET & 0 ) BsiA o Iz CEO Z7E S0
ToNEDECRM D D & DIERENH D8, L AT, TAUATH, 1990 FAREIRE, Btk
RBEEOBFEOMANLE S EER S, 2000 AERICITEGHRESER & CEO 72 K OEEHUT
F L DOITHERHEA TN DT,

DX, FEEHPITEEREIZ OV THRFT 5, UKCGC 11, BiffikamR & FEkIC, 9F
B PITE &2 2010 £ OUIEN b EEJFANIH ZIZHA O 1 2 & L TNMA Tz, HEFEBHR
ITHUGHRIZB LT, Ao BURIC k- TR 2380 Btk 0 4Ll Bix UKCGC 723G
TISMEZ A L TR ITFIUT R b (BEisIA B.1.2) 81, £ LT, MMEE2 AT 53
BHUTHG S O G | FEIMSZ G (senior independent director) Z i L, Hufifk
DR AT A %E AH S HESRE A4.1), ZOMSTEFEERIT, F 1R,

I - e (7 46) 258 H,

9 7 AU BRI L H R RER & CEO O{EIE, 1998 £ 84%H 5 2013 4121% 55%
WA LTV D00, REIZEFHOSEN IR SHEE & CEO 23T LTW5, Zh
X, T AV I OSHDOLZ S BIHMEORAITKRT LTV D Z &R0, FEEBPITHGRRR F 721X
MSEHFRE DB TR SN T BHEEROBRE LB O LBEZHR4 T I o ThHh O
JEHATLNZ L AMELRETEZDLEOEMNODH L) THD, HHKRKFE 17 2V I OEGRER
DEROMSIMEZ KD SCEEOHER & BUIR) AR F R PP 36 42 (2014 42) 7 H,

80 Z ZTWO/NBIE e Bttt &R, ERTOSEFHEEICR N T, FMEZEBELT 1 ED
FTSE350 IZ & £ /e -7t TH S (code provisions B.1.2 footnote) ,

81 /N Ze EGSAETH D IGE . BUiRESDOMERE D 2 4 DL EOIEEBSHITHGR& 23S
MEHLTWDLENRDH D (code provisions B.1.2),
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B HATERG P D I THERR S LT R SR R ORI 21T > R & Bk L EE L 20
T2 620y (BHSRHE Ad.2), ZOIFEFIITIRIENA LT\ D Z L3 IR S L 2T
PETdH 273, 2003 4 CC DIFIZED b B L LDV 372y (BlfidE B.1.1), 2o
NEPEIZ DUV TR, 2010 FFOBGETORRIC . BRSNS 212 & 72 > THGHR R ISR LT
AR E MR, BB, YD OMERD DL L HIEIESNTZ L2k > T (EEFH]
B.1 BLW B4), EEBPITERZOEE 2 MG 2 LT ORMRICEET BN H 72
ERZDZENTE S,

2008 fFIZ CC MUET SN T-BRIT, BUREBEIZ REFT A FNRR-CREER 2 R oD 2 RN T b7
3, HEARICB T 2 IEkIZ OV TIE, 2010 FIZKET SNBSS TS, £,
BHGH I, EOEENS U T, BHICRERFEMNEG e E 28 L TR 67,
VERHITHHESHEMEZOM S 22T 52 N TEDL L IBMITKD D ZENTE D
(72 & 2 ITHFSEE B51, UvA—I—@EETHHEMEIN TV L1, B0k
BRREA @m0 272 OIIE, FEEBHATIHRRIEL, Mt BT 2 B PR AR -ORR bR
SOICIFBESEPEETS2EAERS LSHEF L TOWDRENDH S Z &5 UKCGC OBLEN
bz Z LITEETH D8, ZOIEBPITIHRITITRD b5 AR & 13, ek
MOIBAEERCERZE L TRO LN TWEEMBMGERD 27 5F, #hRMICE+ 5T
=RV T AT OB ER#BLER L TWDEA D, 72E 2, 2k, 2010 4£0
UKCGC OUFTIC L » THERBEE TSRO E PR AET A EZRR LT e b7 < 7
0 BRI E Y R AT VLK AZBIAT 2 2 3RO bND K 9 Ick o7 GRESIE C
1.1 %) 88, LD ETURAET L L EIE A PR L9 57201213, SN EEEITO |k
TGRSR RO OND Z LA H, LT, TDOL D RARITNFEMEICET
HE=ZA VT EATIBICHENSIND Z EILRDTHAH, TNETHRRITEL LT,
U T SN D B L 13, ERBUTOMEMECH SRR T 2 BB N -5 50
Tholz, HRRF EHE L Lz 2010 0 UKCGC OUGT LRI, Stho RHIF]
BEEBL, SHEREOHRMECETEE=4Y 7 2{TH 2 & 2RSS 5 &
Il TEREIICHLEDLND, BARRIIA XY AT, EEEIITHGH R OE & L%
T 57012, Bfi%HS (UK Institute of Directors) T X 2 B aaEHlE e, FEEFK TN
ITEFEIC L 5T —Z _R—=2 kDD LT\ 5,

82 UKCGC 728, FEEBHITHG I3 L TR RMNIMEE RD D O TR < Z DM
OREBRR E OB ER AL T TCETCWAH I EaEHTsbne LT, — /-5 (1
69) 3THLU TR H D,

83 2006 FFtEIEIL, FEMBIE MO ERE & L TR S & Bt e £ 4 © o
TEY, IHITIEF 20183 FOSFIEHRRIOSIEIZ X o T, Bk B 5 T s 5 = & Bk
T s Mb Lz, BITEIX, ZOEKHREEICBN T, RO TR RAET L L EIKIC
Bd 2 FHAZGHT D Z & (S5 414C L 8TH@B LU E) Lo Tnd, D=,
B zxt L CRED B R AE TV LK 2T S5 2010 420 UKCGC DOGET & &
e THD L. ST UKCGC OBIRNEZ T b L CWnWA D L 25 Z &N
TELEDERMIOH L, JIE - mifs (F 46) 259 H,
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AKEHTIE. AXVZADaT—FRL— NI ARAF L RZHONT, HIEETH LIS ELE 22—
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L= MR F R e a—=RefLIlRTE, A% ZASHEICBNT, Ifiksn Lo
LD M AR T 2 EERICE - TEDD Z ENTE, BtLoHEITL SN TV D,
B OEENZSOWNWT Y, ERONRICE > TRRISN I 5721 ThoT, TORKITO
WTIE, Stk R SHCB T A2 BRBENIE U HEIT R, —NRREZED TN DI
WER2, DD, a—FRL— AR F A« a— RN, BEEHREONEIZ OV TR
RHBEED, TNEIFEAED EGSHNET L TV DERN6THE, a—FKRL—Fh
TRF A e a—Rix, HEEPHEL TOWARWEDEZMILDOLERDLIENTEDLTH
59,

ZOa—=Rb— R MINF A« a— RBPEENTZOIE 1980 D PNC DR EN R &
WR D, D%, 1980 FRE 1D, FERHOARHEEP/HRNZZ LT, Fv RN —
WMEZEOAREREIZ, A F U 2 TIE LGSO RIR S OBEREREIZ DUV TR A3
MR ED Z L Lol PNC ORFRMNLTTIET AV IDE=H Y 7 BT VOFEN
Az 72, PNC b TH ¥ RN —fEBTIHIRERSOBEE L IZEDL 272D TH
HMCONTHRIC#Em SN LTV 2oz, PNC X v RRY —EERALSN
TeRERICERB W CHEE R Z &%, BRI SOBRRICOWTHRF L. ZhvE T LGSt Tl
SN TE I EBPUTIF X OEEIDFRE SN2 L THA I,

¥y RRYU —@EEOARLIEE, BRRES OEEMENSER S, BUH&ES 0253 T
& UK D EEMSRE O B RS B 720 IEEBBITER R LISMC b B S
OISIPERFER SN T D, 2000 FERIZTHETO CCONEERD & Bt e sz
REfOIR L KB L€, BU RSN ESRITEEET 5104720, BEEZBR R EAEES
EERE L, NESHEHI S AT DO - R ZEET 5 2 LT, TORE EOREeMEZ R
LTV ZEICHEADENPN TV IS ICRZT NG, Z0), Bkl h
TWHEE V- TH, IRMICEAT2E=4Y 7 L) K0T, &% Lof@etziE
R 572 DIZEBEBITOBEMESCHISFHN 2 BT 5 2 EREEH S T2 Wz 5,

2010 4£D UKCGC OAFEHZIZIT, HRESMAROKE b &> T, R SIISto R
HIFE 2 BET D ZEMZONFICEEND Z L LeoTz, ZOFITIT, FFEEBPITIIT
B hy, SthofRE FEHITIR o TmEBPUTR R EN TV AN E T 5720, Z O
PEICINZ T, Btk & L COHRMMERRDOND K ITRoTc, 2D XKD RBBROUETIL,
iR = DEEBRREIC DWW T, IRMICET2E=2U 7, IVE#SNATE TS
AR D, BERICR T 5 B ORI, FEEBBATHGR 1 O B 28558 X & H
Wrd DB B E 5 2 DA REME 2 D TR Y . 5 3 BELKR TR 5,

B2 A—RETYT8

MO 2 B 2 HilY, MER A= b T THEICBT B 3K L— b« A8 ROEM
— T B e & AR R ORB R £ TIC — ) RAHLEIIRE 18 B (2011 4)
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1. A—2A M Z U 7 OFEFTS & Stk EORRIRS L HFEEEPITRRIER DAL
BOT — TAVVAERTBOEELA XY RENDOTEHE —

(1) F—RA TV THEHEHBORKE

AETIZ, A=A M Z UV T7IZBIT 2 KEBEARSHO a—R L — M AT 22O T
Bt LTS, EFIEA—A P T U 7 OREFRTSOREEBRICE TuwEzn, A —X K
7 U7 OFEHETGIE, RHMIRLT 2016 FEORE TR 15K KA THY | 7 V7 KR
TIEHARIZKRSHBEOT S TH D, A=A NT7 VT OFEERIETH TCHLA—ANT Y
T REFELS AT (Australia Securities Exchange: ASX) 385, #J 2100 428 B3 L CE D |

BRI EOGIFPEXE L SRl EICET AN EL 25D D, ASX b, HBEHREFICL S
FEHEROBRE R ER, F—2 T U T ENOEBEEEF & ANE AR RE T EEEX
D 80%ir < ZIRA LT 586, £/, ENOEEAKRER & L CTBMRREFESEE (F—2

k< U 7 TlZ Superannuation Funds & V)9 ,) NREATIHICBW T EDOKRE ZH#H > T
X0 THD, WBlEERTHL EBBISMPETLTEY, ESROREIMEILA XY
ADLSE &1F & A Eiftal7e a3, LSE & s d 2 ERFEOSANET LTS ST
559 ThDH, IMNENEEBEEZOMAIERZ LD L. 7 2V A5 2800 f& R/VTHI 50%
EHOTNWD, ZORIE, =a2—V—F 2 RT, BRREDT VT 6 OBEREIZZ 2
FTELITRNWE D TH D8, £7-, ASX 12 B L W ABEOTEERIZ OV T, ASX
DREWER D 1> Th H S&P/ASX 100 128X TV 5 100 4L % 04T L7-smslic £ 5 &
VAT HEIEKRFEORARRILEOFEITH 22% ThH v | FEFAK EOWITHA %
BT HDHEEORAEHRALLROFENTHN 12%THLHRE, A XV R LT 25 &, XERE
DHEIEIZ L > THREODBHRADE S THD LD A TWRNE OFERIN H 588, EE/R
ZEiFE, A—A N TV T OREETSEIE, EEET AV IOBBEARERICL o T 6T
BO, A=A M7 U T7OEHIES, 7 AV D OBBEBERZE# L EERNED b Tn

268 HLA T Z MK L, ME-EELLELDTHD,

85 ASX X, 2006 A —A + 7 U 7HRAHGFT (Australian Stock Exchange) &3 K=

*%%Eﬁ@l?ﬁ (Sydney Futures Exchange) 75§/\ﬁ§° LT%@E L7=HBIFTCTh b, £7-. ASX
I, BRI L, A—A TV THRKEZERICIIEEAZIT L2 LITRoT D,

%:T [F—ZX FZ VU TIZ Téi%éﬁ@ﬁ/\‘)‘/% F—A ~Z VU TiEEKREEZESIC

BB A i *Jm¥&&mL9%IFQMWﬁ%7EO

SeﬁﬁﬁﬁTTVTHKﬁ%®%iﬁﬂl@ﬁﬁ?:?Jﬂﬂ%$ﬁ%(%Hﬂ@4&i

87 W4y - HitE (V£ 86) 48 H,

88 Helen Wei Hu & Monica Guo-Sze Tan, Corporate governance and initial public

offerings in Australia, Alessandro Zattoni & William Judge ed, Corporate Governance

and Initial Public Offerings, (Cambridge University Press, 2012), at p. 43.
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Do ZDIO, HBBT DL, BHA XY ASELWRZ LA — R T U TaFHEDN
2T A ) DIRZHGE L TWDIRIDR B 5,

(2) A—RFF VT otk EORRRS & IEEBPITHURER

DX, A=A FT U TEHEICBT B B e X OEEBPITERZIZO\WT, £
DOIRHEZWY BN OBl L TR XV, —A FZ U TSMEIL, A—A 7 U 7R
HFlEZRAL TV ZENnD, FMNBHME OSHEZHIE L TV D, BT 1960 ROtk
OFEAERH SN D ETIE, FINOEBHIEICE T 2HEHOZEITE Lo > 7289, 1960 FER D
DAREOFE—L & 1x, BEORERIEENZRET 5720, BIRBUN & KINO FHERE 3%
ATV, 1959 4RI — &1 Z (Uniform Companies Bill) 73AZR S L7722 & 232812,
FMA 1961 5 1962 ORI, R THIRT 5 Z L CIAEKEAL TV oo FH o = &
T fRIICHE T, FD%, 1961 FEICA— A T U TStk L LTaAE SN,

FE—SAIEICBE LT R, MOE, ESABUT & SN BUR & OO SLikEME O i [ E %
T —=AEIE 1990 FANE TIXFEEM R Z RI-ETCneh o 7oy, %k 2 2001 4
W — BN Ko TR DR A TN 592, A —A hT U T RIGEFICE LT fEsl
ARG B, 1961 A — 2 4EIT, 1959 DM —SHIEROIERFEIZ 1948 4 X U A5
HEOHIE & 572 1958 4FE 7 MU TMESHIEZ AR L LImZ &b, A F U AEEFZ L
TWD, 2D 1948 4FA ¥ U AtiEIZ, BUTIED A ¥ U A 2006 Fhik & FERIC, £0D
FMAERITER B2 RAIE LT, &R b, SENEo EZARHE & LTk & Bk
BeDHEHE L, PRSI OWTEANRBELZIZ L A LB TR 72, 1961 FHt
—2fhEb . SENEOEE RO L LTI ERS BRI OAZHE L T\, £0
72, BEREOMERICE L TWRIE, A XU A0 X H1, ERICL > THRIERSHHE
R TR CBI T DR 2 BT 5 Z LI K o T, B RS 0S R E BT 2R A A
THZ LI T, E, BUHROMERICOWTH, A XU AL LR, Bmks
NEB T, ZOMHEREZ & HIZ—MOBRRICEET 5 2 &L CEBRITIRIE A BT 52 &

89 EERMBLE (A —A NT7 U TRk (1)) MAMEFER 94 5 (1970 4F) 11 H,

90 1950 FfL 5 60 FEDF—2 TV TIZBIT 5 SHEOFHE — LIz T TOEE O
T, RINEER =2 s Z U 7B Dkl bESh | B mebe KFEEFE 19 % 2
7 (1966 4£) 115 HLAF., FEIWfE+ T4 —A T U T « BT ZI2BiF 52tk — &)
NIRRT 2 %% 2 5 (1968 4F) 82 EHLL R, W& MEME [aE s EOSEN)) EREmEEE
% 3% (1975 %) 39 HLLFA2&M,

9N F—2 F V7T 2001 i —SAHEOBELE L LT, e [4—A N7 U 72t
M) (514, 2014 B3 5,

92 HAKMIZIE, EIFBIF OB IIMNBIFOERIZ L > TEREINIIEEIZ OV LA
BT HEEINDA—A TV THIEE 51 4 37T HIZKESE, T XTOMBFOES TS
HABEDSLIEME A I BFICEET 5 2 L T, 2001 4t —EEEHIE L2 & T, &IND
BTSN L E o Tz,
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M—KHI T D, LOMOFEIL, FHFEBHITHGIR E L TCESHITEZEET 22 L4 )
TLERDN, BHERIZL > TEORENIFRMFRIZL > TRRDL D LD,

BRI, A F U 2L L FRRIC, BHRANICS IS T 2R THL LA LN TR,
BN DN EAIE A HIE U7z M HNIRR FEH S O T REMEBIME AN A S 4L, ERIC K D HIRAN 221
AT, BRFERD DRI K > THRIRSDIREIZ T TE D &b Wb TS, Z0D%,
A XY RATOFMbEEZ T, Fat b, ERICKDHIRN o7z LTH, BRERED
FeRIlik (special resolution) 23721F4UIE%, Bk = DR EICTH TE WIS
oo, MAT, A=A FZ U7 OXETIT, HRERIIZL 2 THRHIRS 5B
e LT, BfEaiIaticx U TRRE 2179 ETRERBZA S LIBITH L0, HKER
IS H L CTHRERB A O MBIV LR TV 5%, Bk DFRB X, ox LT
v = LOEPEE EOFRBE B LTV BUTIETH 5 2001 F OffE—2FLIEICIE,
A F Y ZUE L ARSI — X OB E D HIL TV S (2001 FHt— 115 180 k72 &),
A=A 7 U TETIE, BRI UTEBERGOR RN & [k 2 208 E D BT
WD ZEITIA T, SO RERICI T 2GR T 2R RE LU En T D

(2001 4fE— 2 th1k 588G 45) 9%,

A—=R b — M IATF U R BET 5 ETHELRKIETH 5 1999 FF0ft —2ALANIEILS
M LTRSSV, A=A T U7 1999 i —2fhik (BT, 1999 it~k & v oH,)
(T, 1993 b A —X b T U T HBBF R ED TE LathikfiFziere 77 A

(Corporations Law Simplification Program: CLSP) %, A —AZ s7 U 7&EIZ 1996
ENBGIE N HTED BN HOERICET 2 RELET v 77 4 (Corporate
Law Economic Reform Program: CLERP) ®—#g & L {77297, Z® CLERP (X, #t
—2XEO LI BT, FEFEBHEZ Z OB ETH > T, 2O HOFICHFR OFESTTTS &
F—=A RV TREHETSGOBB OIS EENTNWDS, £z, A— M T U 7 Ik Hs

9B RJINEE T4 —A& 7 U 7T StEIZE T 5 Bkt O AL & HEFR | Z 2 Bbi R FHiE5m 5
40 % 3 =5 (1999 4£) 1 H. John Farrar, Corporate Governance Theories Principles and
Practices 3rd edition, (Oxford University Press, 2008), at p. 92.

91 2001 FFHE—HIEIZB T DR ERD OFRIIRGRIT IEZ AT 28 FED 75% DA
ML 72 Bk TH D (2001 i —240E 9 55),

9% R P Austin & I M Ramsay, Ford, Austin and Ramsay’s Principles of Corporations
Law14th edition, (LexisNexis Butterworths, 2010), at p. 190.

9% F— 2 F T U7 tE EORGHEE O XIAARRERORB ZRa L-bo & LT, EEE A
— A N7 U 7SRRI D A REERG SR T D E I RIS 32 5 (2012
F) 151 HUU R b 5,

97 1990 T LD CLSP 75 1999 4% T? CLERP (2B 2 —HDO W HEIZ OV T,
FEA FoesmatBEgmgm] (St 2005 4) 122 AU T 23,

98 = ORFHIE., FEARBGIFT2MAStIcT a2 E2mit L CWRE-ITH Y (D%, &
Atk aniz,), A=A 7 U 7 OGO EEBRS ) 2t 5720 O RN FH T
LI TWe, A=A M7 U TICBT LREHEG | T ORASFHITONTIE, EARIE [4—
Z N7V 7RIS (ASX) Ofkatt by HEET 405 12 5 (1999 4) 91 HEL
TEZSH,
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(Australian Institute of Company Directors) <> ASX ZDOF|iEHAZ Fls & L7k 27
N—TDHEL) CLERP ICE R B2 G 21-L 5 TH 5,

B 2B+ 2 HETW2IE, CLERP ICL - T, &£tnFEICHOWT, Bk bz k
WO FTiTbZeiF 7 5720 (the business of a company is to be managed
by or under the direction of directors) & 3" 2HUENBIME T, ZOBUEIX, Bk 1’
o5 RPUE e B2 HE LT HE & &b, ABLEL, replaceable rules (2 & - T,
SHOERICEHT L LT, SHELOREZEESMA L2 LN TE, 2L EORE
4t (public company) F5GIFIZEH S5, FL=th (proprietary company) 100003545
WIHMERICE TE 5, ABEIT 2001 it —HHET O ESMANTEY . XU REL
T E, A=A N F U TEORBE LW IHETHD, EAT, A—AFTUT
TiX, CLERP LI 1960 F70 6, Hifitk = DOEBHPITOREHE & L TOMEIZSW
TSN TWXL I TH D10, UL, 1960 FRITEIT DERiE S & 13, Bk L
L COMEAEEL . EOEBHITICONTEDONREDZ LM Z W LB EREZLT
bOTHY, BEETLLLTHLEBPITOEEETHoT2bD LN D,

CLERP LR D#t—AHEIX, 7 A U MIEOEENRAIERLS 2o TN 2 ERER S
Tz, 7 A Y R U HIE ] (business judgement rule) 232tk B
BEICEVIAEND 22 Y, A4 F ) RBITFRVHENRL I T OTH D108, 2D
—K& LT, 1990 ERDA—A M T U TR, 7 AV I OERERE LD X D IZHY iAte)»
ENDLTWERETHLH Y, ZO/RRE LT, B LA XY RELITRAICERD
FHEMEIZHEA T2 D LB HiLH104,

ZOLRRMT T, ERRHIC I OREENRELZZEbHH- T, 23—HKL— T
NPT D ERILL, A=A T VT TChba—RL— MIANF R e a—F
PRESNDZ L Erole, TIT, WiT, A=A TV TICRBT 23 —HRb— T AT
YA e a— FREDRKEE Z DB OV THRE L THETZL,

9 1961 HE—2tHEOHRL BT, A—A T U T —-2tEOR & LT, Replaceable
rules LWV S | SHEOERICFHIMT HZ & T, SELORHELZEZIHMA L Z LN TEHH
ERRITONTVWLRTHD, X, AEPARETHLNE D M TAME (public
company) & FA2fl (proprietary company) ZX5r L., RALOERICEEHZ H T LN T
ERVWHEELGFET D, DALOERITEHHE L7 - 728551213, replaceable rules (26
HMENEHENS, 72720, ASX ([Z B L TwWaatix, EBRAITED b= E#Ric
ELTZHOERM L idhiudZe 57220y (ASX Listing rule 15.11),

100 %Y 2 |Z81F 5 Private Company & [FERIZ, Stk B, AFENTE LWL E2 T
b, ARStOMEEE LTRSS EFR LT,

01 PR EHE T4 —2 7 U7 oatE (12) ) WA pEFIER 105 5 (1971 4) 23 H.
102 F— 2 N Z Y TEHIEICBITDET A ) BIEOEEIZ SOV TIL Paul von Nessen, the
Americanization of Australian Corporate Law, (1999), 26 Syracuse J. Int’l1 L.& Com 239,
at p. 261~264 % &M,

103 John Farrar, supra note 93, at p. 94.

104 k- [ifdg (7 84) 271 H,
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2. A=A RNTUTIRBITBHINRNF U RAFAIREDOREL BB
— S0 EBLET] RELBEREREOE —

(1) [&HOERBLET] O/KRLEONEDKR

ZITHE, B b= MU AR L R EGEE 2 PSR LT, A=A
FNZ U7 Tk, BEGStooNF  2 2T S, 1990 AT U oIz 5105, 1980
FREZ DD, BRSO EREOCRERDICL > T, A=A N7 U 7 OiEEHSHII T
DAGHUE T 2MEE S 72 2 & 7 5106 EITBURN ORI C & 2 # i thREAZ B2 (National
Companies and Securities Commission) 10773, 1990 (24— A b7 U 7RRFICET 5576
M1Z B2 (the Business Council of Australia) 2L 5 Sf5EE L EITICET Y —F 07
7' N—=7" (Working Group on Corporate Practices and Conduct) GEFIER v 2EBS L
WH,) ERE L, AR L7 X 91T, A=A N T U T OFEETGIE, SNEAKBEREZIC
L DRRALA R <108, FEH TG OEEBIEIZE LaETH D & i, BFR bR
j%jju L. ZESHEFEIRMEECED bz, £ LT, D 1991 F12, R y‘/:%?é!
I, 120 E® L 1E17) (Corporate Practices and Conduct) % /A% L7z, [RIFEFHAIC
% 3EDE 2 HiTHMAT 5. bk LO WG O #5552 et Lf:ﬁ“—**—éé!x
DHEENAFEIND R L, ‘%ﬁﬁﬁ:~ﬁv~bﬁﬂ%yxmﬂbfﬁﬁaﬁ%%o
T\, Z0%, T2tEOER SEIT) 12, 1993 4F L 1995 FICHET ST 5, 1995 4F
DYGERFIZIE, ASX @ EGHANC B EV IAE N, (24O G LEIT) 1220 TE OBk
MAEBRT D2 & Lrotz, ZOM, 1993 E e =T X D WMEFIONRAELIN T
D3, Wy v aRZER L RERINEDOBE Z1T> T2,
AT, 1995 FEICAFR SN T2tb0FE L1817 Z2HhO0ICRThERZY, 20N

105 Henry Bosch, The Changing Face of Corporate Governance, (2002), 25 (2) UNSW
Law Journal 270, at p. 273 (X, 1990 LRI, a—HR b — F N F 2 k b\ PR=F kS
ZEAEDONTELT, #Wikd éﬁ/bfb\iﬁi))ot; xRN TWD, [FFwmE, T&ho
FHEBIT) B, EOLIRRETRESNZNIZONT, KEZTE L Bosch ZER
DB NBIRRENTND,

106 National Companies and Securities Commision, Coroporate practices and conduct: a
public discussion paper, (1990), at para. 1.1.

07 HEHSHAERZEE R, A=A TV TR EZEEROAIH L bW A 5ETH D |
A=A 7V TEAORMR LOGRESE TS 2 BB T SHB TH 5. M- 148 (7E 85) 350~351
H

>0

108 IR = Ta—® L —hk « TAAF R EHEBAREROKE (1) —% - & - AatiEE
HULIE — ) BIBRCFEREES 118 (2000 ) 10 HIZ K D &, YDA —A ~F U 71X OECD
B E O THANE AR EZ O SR ORELLEREN T Z ERERINLTWS,
109 Frederick G Hilmer, Strictly boardroom: improving governance to enhance company

performance, (Melbourne Information Australia, in association with the Sydney
Institute, 1993). F#HEFEIL. 1998 FIZHE SN TV D,
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KlE, a—R L — TN F 2B LOHH%DIT A5 HE (guidelines for conduct of
directors) THEL SAL TV D10, T2fEDFER LIEIT] X, a—R L — M IANF U A LIEE
FEZREHIT D A2 Th D L ERE L1, 24O R HIRIRLY) (corporation's long term success)
ILEHPITH (management) & HUFREESDOBRIZH D> TV D & BT 5112, 1991
ORI T, =R — M F 2 OWTHRRICIZERE T, 1993 FEDOKETIC L -
Ta—ARb— b IRNF U RAOERZBM L2118, RS OB L LT, RicO=tto
PR E ST ORE R L OETRIOEE . Q2tEOMBIRRICEDETFERTROKEL X
NZUTKT 2 EWAI 7 (a regular basis) EE ., @CEO ([ZZATT 2 EBH T O &L O W
fef, OO EHHIB LU R 7 EH L AT AOHBE, OFEBPITHE O - fifT,
OFHED IR 2 RO RS THEE T2 2 L. OSHENMER - MELAICE VK AEDTT
A MR T 5 2 EEE2B T TV HI4, Fio, BiRSIIZOMRKE & L CIEERHIT
BN 2 EOTWD Z &AL TR 115, 2 2 ClIlikSimR & E8PITE
LDHELE KR INTWDH 1S, FERLE T 2 IFFEB PTG O FEUIIN LA LT
W ITFIUE e B2 e b STV A 117, 1991 FORER TIE, #ERKE Th 5 IEEBHITHUR
TDOWN, D72 b 24 BIFMSIEEZ A L TR IR b0t STy Z Enbus,
ZORHENGIE LT TWD, Z 2 TOMIMEOHBEELET, EHHITH & ORI
TiEe <. ZOMOFNG OMILMES G Enne, BIRAICIE, F2HKE (a substantial
shareholder) T 5F . HFEANIELPITICEADL L TREHA I TWHE, MBS
FHLELTRHLTWeE, Sth L HEERIGIBRE A TWE ., Bk TEEZRR
KRR EREA TV TH D120, HBIFDOA XU RAD CC LT 5 & MNTHEOEE )3
AL SN TV Z E MR T D, 1991 4EORERITIX, FEEBPUTEGR RN E 125 % 5
DEEZBERORBEOH 2RO TWIZR12L ZOROYUGET THEAZB R L HMEE S bk
BETDHZLBROONDZ L LipoTaiz, IFEBPITEGHRIIZE L TWRIX, £ O &
LT, Bk 0REIZH L THIN. LA Z b 7eb L, AR —X—3 » FE RS

110 1991 4EICRALDOEE LIBITAAR SNIZMHETIL, a—KR L — b2 B
2 (company codes of ethics) . HUfiifk DT 2R THEMR I LTV,

111 Business Council Australia (hereafter BCA), Corporate Practices and Conduct 3rd
edition, (1995), at p. 7.

112 BCA, ibid, at p. 8.

113 BCA, Corporate Practices and Conduct 2nd edition, (1993), at p. 9.

114 BCA, supra note 111, at p. 8~9.

115 BCA, supra note 111, at p. 14.

116 BCA, supra note 111, at p. 16.

117 BCA, supra note 111, at p. 14.

118 BCA, Corporate Practices and Conduct, (1991), at p. 6.

119 BCA, supra note 111, at p. 14.

120 BCA, supra note 111, at p. 14.

121 BCA, supra note 118, at p. 4.

122 BCA, supra note 111, at p. 16.
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HT L, BROEBPTE A SHET 2 2 ERHIFFS LT o123,

& AT, [AED S S BTT ) IIE, BUR IS 21T 22 R T 5 DS ET B 08,
FONKERTHDE, FRESHOBHIRICKH LT, COLIRBEEAAELTWDLNEE
EDELOTHD, TONEIL, BT 5E7 b 7THMOEHED B ECHIBIE O
EEEDIELDOENZD, TARKENRES LB E LT, TS0 EE BT BAFE
SV Y IE, BB OHE— AT B D 2 FRBUR & KN OSLIEME D EDMRR L TR 57,
MW Lo T —HHEZRA L COARWARED oo 2 L bEIBICE EN Tz b o
b D,

[SHEOFEBE EEIT] ONREHRICATEEN, A=A 7V 72BN TH, EEa
FED I NF o R BT D720I1TiF, Bfikaz &0 X ) ITHEES 500 #Emo .0 T
Holz, TLT, [BHOEE LEIT] B, TOROSIEICE T DT A U HEORER G
B RolmDERIBRIZ, TAVIDE=X VU TETNVOEEEZITTWNDZ NS5
ThhrH, 207D, BREESNEBRITELZER TE 5 L9, BfikaOMNiEN 72
TR B3, FORE D 5 IE B B TR OMSIMENAfRICEE S L CnWe 2 &b L
T, A—ANFVTBRE=L VU TETLVDOEEBICERN THoTEWNWRHT2A 5, T4t
DEF LT BHIFT S, BRSO EBPITICN T 2B L1k, REHOx v R
—WEE L T 5 & EBHITOMIEMERCHIS AR T 2RO A 67, Mk
HTDHE=H D TICE R L TV ERRIEONENL b0 b, Fio, FFEEHHIT
BRI LT xX, FICMNL L7t S EBHITE ICEREZ RS Z L ARkD 5N
L7 T, ZOMIZED LD TR EHOLIN TV DI TIER, TOHROERZ
Rl iF iU 2otz Fio, SHLOEG SEITICA SN B E 01T A RENEIL, B
Gttt a—R L — M ANF U RZBNWTHERIEDR ED L 5 RBEEH L THD 0, &I
DEAIER TOHIPNEEZ S BIZHMR LT b D LR D,

123 BCA, supra note 111, at p. 11.
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(2) T2HOEE LIET] OARBRORIL BT ZAFRIFE £ TOREME

DAL FE LEATHN AR SN 1990 FERIT. FEHRAORA RO S L E - THEA
BEFOBEEGMER L TV THLH 72124, 728 21E, A— A b7 U TENOKB
BEFAKRTHLA—A TV T7TEE~ X — v —H% (Australian Investment Manager
Association: AIMA) %, StEOEBE LEITITR 7oA RT A4 % 1995 FITARK L T
%, E£7o, RWEE, SEOFEE L EITHWET SRS, BRESICBIT 2 Mt 2 A
THIEBPITHR OB G A 35D 1 oIl iIcs| & B 5 X 9 Rdiz125, Zofhic
H. B S OEEITMN BHIR ThH o RE 2 L0, BEAEZB S OMRE T THIMALE
ik CToHD I &l HROFx¥ RN —ZESNRKROTCEELD & b0z RiGa
DT RF U ATRD TNz, Fio, BILOEBE LIBEITNAR SN0 L FRIZ, FHS
X, FTEERERREIT, FREE OEEL BT L TV D SICEEMICRET S LA EHE
LT, Z D%, IRETHMET 5725, 1980 % H-75 1990 FRUT LI Uz AWA
iz K B —#HOB I L - T, ASX X, 4 ¥ VU R{ZKIF % comply or explain JFH] % %
FI, 1996 I EGHANC X - TRt 35 LEITO®RE 2857 L T o0, £
LTWARWE X TEBHAET A L HoRkDDZ L L Liz2s, Z o EGHAIOWETIX. AWA fEo
FREFITIN AT, fikd CLERP DD HNR T H o7z e, 7 A U B O
BEZATICEAMMREZER LD Tho7z, 2002 Fi21%, #%ik+ 5 HIH thoKHE
By i gk 2 28, ASX I3 BIca—R L — MO F o 2EEB4 (ASX Corporate
Governance Council) ZRE L., BRSO NNF U A2 ESEIH LWT o —F %
SR LTz, T 2 CHER LW I &, Rabd 25 AWA S0 HIH 2513, 1990 4o
AXVADE T, EBHTO by TR L2HWHATH L VD X0 IE, EEBDRIETS
AWMUNCEERT 2 LM TERPSTZ LR L WERHILY 27 EH L 2T A0S
FOEREZ+DICEBE CERr-o 2 EAER S TV 2 Th D,

ZDHNF U AEBROBRF ORI, 2003 FFIZa—R L — /ST A FRI & e BRFERS
#)75  (Corporate Governance Princes and Recommendations) (LA F., #H/3F v A JEHI &
Wo,) mAFR L, FFANL, SthoFEBLEITEZ5 &S, Bk 5L 912, Egatt
DI NF o ZRZHKE L TRER LD & R L RO TWND, <bx T, Yi%athid, ASX
O ESEBANC X > TRFERIZET L TW D2, 72385 LT RN EHAT L 2 &
EROLNTND (HF 2 ZAFAITIE, A4 £ U AD comply or explain JFHI & (X T,

124 gk - mirde (7 108) 1 HUAF Tl ESEEfick3 5, A—2 7 U 7 ERNOKE
GRORET)OIERIZON TR L T\ 5,

125 Angelo Vejanovski & Albie Brooks & Judy Oliver, Independent directors and
Australian’s corporate governance model: A survey of independent director’s views,
(2009), 24 AJCL 33, at p. 37.

126 Jillian Segal, Corporate Governance: Substance over Form, (2002), 25(2) UNSW
Law Journal 320, at p. 323 iZ. A XV RZBIFHa—FKRL— M T NF U ADF @D, ASX
DO FGHANC X DBRICE AU b 2 L 2L T D,

42



if not, why not approach &9 ,), £z, EHHANC X BB/RICEE LT, fEARTGOE
BB THLIA—A T U TIHEFREREZES (Australian Securities and Investment
Committee: ASIC) (%, &tttk b, REGaticxt U RIGHAIZ R8T 5 K 5 #ppricH
LV CHHEREALTEY (BFHET98C L 2Hb ), A XV R LR L T, EgHaMRN
TRF 2 ARANEBITRT % Z £ I2OWT, SRAAEEI M Z & &7 5,

EZAT, 2000 FEARIZ UL, T AU ARA XY ATYH, EHARHO T T 0 203
BN RE SN CTh o7z, B2 EDOHE 1HITHiR 7223, 7 A U I Tk, 2001 4RI
T u U AEO BSOS AR 2 ZHEIC, NYSE o ESHIANC X o THU = O
PEEMNIEGE R T A 2 L0, BAZESIIMA TS - #iNEESZ2HRET LI &%
RDD K757, 2002 21T, HIEIZ K-> TH—_U R« F 7 A L—IEDHIE S H.
KBFEABSALD TN F v AT 2% ENED LN T o Tz, 2, A XU RZBWNT
by TAVAIDH NGV ALIHEORENS, ERSEOH AT A LT v 7 AERE
2%E W ONOEERNHRE S, 2003 FITIFRHIEDOBIER LT CC DYEN TN
7o, A CRET L2 L 51T, 4 XU A 2003 4FE CC Tl Bi&aICB T Mtz
B LB ITEREOEIED 3 530D 1 UL EDHEEICE & BiF v, E72MSTHEIC
LT BB REENREIND R E ., EGSHO T NF v AR LY 5 2 28 ENT
bz,

HRF o ZAFRORER LT OAFRIL, HIH O REEZRZE L LT 50, FRICH
ST AV IBIOA XY 20 EDEZEIE Tholz Xk HIclbib 127, ZD%,
Ho3F o ZFEANE, 2007 4, 2010 458 KO 2014 AFICSE SNBIEICE > T 5,

127 7= L 2 0%, HANFURFRIORE « ARSI, A=A TZ VT TET AV hOH—
NRU R e F 7 AV—1EEBEIC, 2FER NTFE—2tI5 U C—E 8 LL Bk ro I
TEHKEITORWR ESHER NOMSHEICBET2HERENREDLND L D177,
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3. 2013 FEHET T R BRI OB
— EBMRESBRICHT 2815 L BUERS OBEBEEO PRI —

2T FRCERDRWVERY | BIATO 2013 FESGET N T 2 RRANC DV THR S S
FOFEEBPITHGIER 2 POICRET 2, B8 2 FANE, 8 HH OJFHI (principle) 7»
DA S AL, THE Z L ICENE (recommendation) & E1EIZOW T ERBY RN Z 783
LAy 7 A (box) LMHINDMAINED BN TND, #IEICE>TE, ED LI T8 %
ELHRENDIZONWTIHHBI LTz A % U — (commentary) NS TWb, ZOax A
U—iE, 4 XY 2D UKCGC O & ) ITHFEREZED L7120 TIIR, E0 &Iz
WP REDITHONWT, [TEIHEH Z BERIICE 72D TH Y, Rk T2 THR—LD
A—Rb— R IR FA e a—=RIbEEZLGATVD, ZOaAZY—ZL-T, K
HIRLAB AT E R L CRSPIRDIUC BT 23RN A S 12720 | BEFH S T,
BSPRN AR T2 Z EBRHITR D, ik, UKCGC IZH A EL, BRI %
FHAOMEOXERE LTHEEINDTEA S,

SIHHDFHITH L), e & AT 25 [E 72 O E (lay solid foundations for
management and oversight) . ZFEOAME % 7] | S 2 BHE S OMEEE (structure the
board to add value) . LAY L OFEENE-721T8) (act ethical and responsibility) . &
HAFHRICEE T 2 HiE DM (safeguard integrity in corporate reporting) | i FRF3S &
VIR T 2D ENT-IE#HBI TR (make timely and balanced disclosure) . #£3OHEF] D2

(respect the rights of security holders). &tV 2 27 ORI LU EE (recognize and
manage risk) \ AER XL OFEEA - 7230 XAV (remunerate fairly and responsibly)
THR SN T\ 5,

NEZ LTSN, TXToO ESESE, Bk aB L0 =% (management) (2B
LT % D (respective) HEEB L OEEICHOWTERLARTIERITIER G, £,
EDO XD IR %S OEBEZEE (monitored) 38 X ORHET 200 bR L2 THIER S
ey URAN 1B LOEE 1.1), ZoPFICid, BEREN LD L) RHEHICO W TKRERS
MOMEREZFESI, SOICEBPITEIZED L) BRHERDEZEINTVDINLEENT
W5 (#E 1.10), AT ZFANE, 5O LLISHT 23 A2 ) —iZs8nWT, k5
SHEOBFIRENED LI RLDIZHELZAI MER LTS, BEMIZWI & U —%
—V Y TR T, YHUSOBISHEIRAZRET 5 2 &, kR (chair) LD
Fli% (deputy chair). ZEFEMNTHUf# (senior independent director) % i%{T3F 7-I3%
BT HZ L, CEOREBHITEZRILELIILET T 52 &, Yo TRER DGR
THIEAMEELGD, MBEBLOSHERICET 28ME T AT LITXIEA 2

(integrity) 7&AZEE 25 (oversee) Z & . GHEAY (reasonable) 72 ARI7Ze 5134 5%
AL ORAEE DAME I B A 5 245 2 BB ARG M2 BRI R 3 2 72 0 O Fifit & 2 2RI
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BB % (oversee) Z &, UHEBHIZBIT DU RV EBU AT LAOMKABELRET S Z
&L BRSO BRI E ORI AIEKRE H 2 D52 &, BB B T LT T U ADE
Y1817 (practice) DA ZNIHERE L TW A EE/E 45 (monitor) Z EXZFEIT LN TWD,
Fo, B SPEEZA D FHICK LTI, FREEFEIZR T 2 Ik BifE (board
charter) & CTHELBI/REND, H AT A FHNE, BHiEESOERICOWT, B s
B (monitor) & 2RIZxIT HER (oversee) S IZXBIL, # U TREEDH /NI 241K
DEBRZMFFL TWD I ENEMTE S, AT, I FT U AFEANE, B & EBH
T8 & OMER DI ZAMEICT D Z L ZRDOTND, A XV ASHEEMZ LIZZ 05,
IR B2 1R AL & BBk S L Coflimo 2 SoflmizEL, ok d eiike 45
NIF AL ERIA/EE LN TV D,

Bt =1, S & o THEU QBB TR T LR 67, B % DR % %)
FRNCR T Z ENTEDRIC LTI b, (RAI 2), BRSO DN T
1L, MSZHEGHE?X (independent director) 723 DAL B D 4% (majority) % fd5&H Tu /e
e od (B 2.4), Bk R  (the chair of the board) & ASZHU#ifE T2 74
e b2y (B 2.5), 2 OMSIERGERIZ, UKCGC (Z31F DMt 2 A9 2 IEEBHIT
itk L IZEFREBTH Y . YESEB L OEBPITE N O OMIIMEA RO A TND, B
AL, QYR EZITTDOF24 (child entity) ([CHBWTEBHITZIUHHYE LT
WD, ETIFA L T EE PO EARNZE T LTrD 3 FafRiEm L TWhveng,
@it 3 FLUNIZY AL E L ITZ DO FEth L ORI T/R— M — B £ 72 135
Baitda) BREER Th-o72#%, @ilE 3 FELUNICYZSEERIEZ 02 L O
THEHERBFEWBEGREZA L CWeE, @EZTE (substantial shareholder) 128Tdh 54
FEInNEBREAT LIS RE. OSRASEEITZE O TR0 LS O HEL
REFRTHEN TV D H O LFOOB@OICiZ ¥ 2 F LBtk % A3 2% (close family
tie) . DU ASFEORHI% & L ORNMEIZK T 2 b 2 WM 482 TMEL TW 2 E 1T
MNIHENRGE SND (box 2.3), Z OMSZHGIR T, HiZathi JUORREITH L Theg DR
%% (the best interest) & 725 X 9fTEI L 2T UL o220 & s (B4 2.4 commentary)
MSEEDOELRIZEI LT, UKCGC & ki3 2% &, UKCGC E % DI DWW T 9 4
AR Lo B OMNE e A R ET D Z L 2RI L TW B AN, TN o AR AN M A
BETHEMZHRL TRV, DI, Bk ORI OV T, Btk DL ERMEIC
B2 58t ED THRT 2 Z LR RD BN TS (recommendation 1.5), <2 T, 4
i, MSZHUE T 2 0B b3 Bl 3 EB HITE 2> ST L 72 s
TX DL HRHI 28T 5 Z EAROLNTWD (B 2.4 commentary).,

HNF o ARANT, BRSNS OS2 R-3 72012, fi4Z B4 (nomination

128 = Z COFEFERREL X, SHETED LN EE BT SN D, A—AFF U T
2001 i —2AhE 9 RiT. BIHMERKRD 5% EZFF-> TCWEGE AR EICEEKETH S
ELTW5Ah,
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committee) , A ZEES (audit committee) ., #MZ <% (remuneration committee)
U 27 ZEE% (committee to oversee risk) & T 5 Z LA ROTWDH (B 2.1 %),
7. BAZESIE. MAREOBEHIIMNIEEER TR TVER LT, AERES0ERER
TMSZEFR CRITUTR 620 e 35 (B 2.1 () (DB ETNQ), FREEXIE, Bk
S ORERRE % 3T « FHTT 2 72 O ICA B OIS L OBME TR s RET 2 (B 2.1
commentary), *OFEIZIE, BUHE&ROBEMME L OV, B, ZEESEE SN, B
2B LT a o iz o220 (B 2.1 0), £ LT, REESE, &
EFmB L OB OBBRICEA L TLE2— (review) L. EFEEEICE REBR2 0T
UL 5720y (make recommendation) ,

OF, BAEZERIE, A< b 3 AU LEOEEERW TR LT, ToREI
HEGHATIIR TV . MR T o 2 G PTG O FEIM AT B Tl
b2y (BE 4.1 (@ ). F72, AEEROZEB R, MILEHIE CRITUTR 57
W (BE 4.1 () (2), ZOEAEZESIT. YESHOSHERICEAT I HREN 5 TH D
D, YoM E#ESE (financial statements) Z1ERT 212572 0 EBEHITH OPREMN
W E D, SMEBEEFRE N (external auditor) DEEEEAE1T 9 72 ERFHCET 2 A
WY TH D0, EFUBRSAOWNHEADFEHUNHEEE L TWDHE0 7R EE2FHE (review)
L. BESICERZ IR T 5720 (81 4.1 commentary), 0729, FEER
ROEBEIT, ZOMOEERLITRLRY | BEEZB L Lo (qualification) <Ok
IZOWTHRT 22 ERROONTND (BE 4.1 (), MBRERICEES S b O T, I
T=X, CEO X% EMAE (Chief Financial Officer: CFO) (2 X A E#FRICET 5

T

HLDOTHD, EHIZWH &, StE L BfRIC I 28EELLELRY (SH1E295 %1
H), FRROBEEL SO T, BRERIC L 2KRAITIANCIRET 2 0ERH 5 (S 4.2
commentary)

Fio, VA ERERIT, 2l E b 3 AU EORERENWRIT TR BT, A O
RIS BRI UE R S0 (B 7.1 () (D), £, RIEESOZART, M
SERE R TR IR By (B 7.1 () (2), RIEERIE, Y%t ) 27 EHOTF
ik KON NI AT DO E T 5 HF4 (incident) . 3 LD U A7 2T 5%
BREEIZ DWW (review) L. Bk ICE R Z B didebewn (Bd 7.1
commentary), & 5HIZ, BIEIZITZ2WNR A X Y —DFTY A7 EEE TR~
2T b il (review) 32 ETHERHMRMENE ST 5 LR TWD (B1E 7.1
commentary), < D% T, xS b, Yigatho ) 2 7 @B L T, #4212 (be sound)
ERERCIE ] STV H 2V 7 < & HAIC 1 [BNEEHE (review) L7ZRIFHUL2 5720 ()
H72@), 20X, StV A7 EHIZBELTL, VA7 ZEHSOFE (review) O
AR BT B S B 1 B RTEHE (review) 752 & Z2@E L TRV, FFICHE
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FRLTWDZ ENGhD,

KBIZHMEB S TH L0, BT AFRANL, Btk L OZEBPITHE OHRM 2>
T, YA LT, @AYED (high quality) Eufitk a4 & S1F (attract) B 2170
AT D 72 DI 7l 2 A D 72 T UE e 63, EFHATH ISR 2 WM % 5K E
T 5L ZKRDTWD (principle 8), ZD7=DIC, WMEESIL, V7 &b 340 ED
B3V 22 U 70 & 3 AR B O UM BGR T e B e (B 8.1 ()
(1), F7o. REESOZERT, MEHIE CRTNT R b0 (B 8.1 () (2), %
LT, [AEBSOBE L LT, BiEE L OEBRITHICK T 5 WM BT 5 ekl A % 7
fili (review) L. BEESICERZBS2TULR 5720 (81 8.1 commentary), Z O
WIMICBE T 2HMAEAOFIZIE, Ay 7 AT a i K DHM (equity-based
remuneration) FHEOEELR ELHENTND, b L, MEEBE SO B IZESIITI
DG ENT VDA &Sttt E MR & O TR E L TV D 5EITIE,
Z DRERLE DS ORTEIZSINTE 720 &9 2B Hl 285 L2 iz by (B 8.1
commentary), HREMZE L T, EFBPITERR & FEEBHI TR 72 E5%H 2 & 1
AEEREICRET 2 Z sl bBIEShTWnD (B 8.2),

3T Z AN, 1990 D AWA S HIH S 4 224812, Z LR tho % &
TEAT L el U C, KIBIABI SO TR 2 2O TR U A 7 BV AT LD
M - ERICL > T, ZORAMEZHRT LI EZHEEGEL TWAH Z ENERMTE 5, £
DI, BHiESICH LT, F=2 Y U TET/MIBIT D, DRECHEHT2E=21 7
L0 b, EBEPITOEEESCRESMHEIC K T 2 BEEICESNEIN TS LI hF0,
FRIZNERHEHI > 2 7 D OREEE - AN HEUICHRET 2 L 95 BAEZBROHRRHLT U R
JEEEOREHLROTNDH I ENLAZITOND, £, 4 XU 2D UKCGC & [AERIZ,
USRI OEBPITE N OMIMAZEE L T D, L, AT R REAITIE,
BEAEZESCU AV ZBEOMEICR LT, 2O IR L 72 B0 B & SR T
W5 b0, UKCGC O X 5 IZHfi— i xh L CEMMZ BRI kO TV 5o Tik
R, XD, A=A T VT T, B OMSMEE RO L 2 & T, Ykttt e B
T 5 B CHEAREMEORER S A+ r 70 £ E . IS AT 2SS I & L CIEED
LTW5D & DFETEN & %129,

TAUTK LT, MNZERER S EEPUT AT 2 ECRBELRHMMAZ RO D Z &A%Y
DA 7GR SAVTIR D 180, HoNF o R FHIEO B EHENC L - TEMMEZ RO 5 L5 #E
RV ARZ Y —ZFEDLNE LN BRGH D181, 51T, JNEEFRERIZE L TV IR,
Bt SR EOBBRLEECTCH D, A—ANT VT TH, TAUIOA XY ZOEE)
OIS HBE OEEMENTR SN TE Y | MESEEBPITE DD OMNIMERBUE &

129 John Farrar, supra note 93, at p. 396.

130 Angus Young JP, Regulating non-executive directors in Australia: a socio-legal
approach, (2008) 29 Co. Law 323, at p. 327.

131 Angus Young JP, ibid, at p. 328.
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T, H8 2 EANE, A ESHEIC R LT, TEES & EHITH & Ol %
)7 BRI A 5 BB IAS U (% 2.5 commentary) . HUREGE2 a6 5 1O 7 HGkE 2%
TihBH I LERDTVSD (@1 2.5), TEFRSHEREIIST LI TRVEA, FEEH
RS BT AT 5 = L NEBEC A% & 0 AIMA S0 EBEEZFTOZ L -
Tk oThpHse,

132 John Farrar, supra note 93, at. 395.
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4. /NFE

AEITE, A=A RTVTOa—KL— " HRNF U RHONT, BB I Na—FR L
— FINRF R a— ez D I2HOFEE LEIT) BLOTAF o RFAIEZ R TET,
F—=Z M7 VT EREOTSZ MR OFERTIHCE THD,. 7 A U T OVESIE 2 FEART
2R T D HENCHER, BIEORHIETA XY REEMZ LN O LT A Y WEOREE
ZUT TS, BEFESICEA L TWWRIE, 7 AU IEOENRZ T O 55HmIEH 56D
D, AFVRLRBEIZ, 2HEE PO XD MR EBRT 203 ERICILDE Z L Lo
TBYSHOEBEILIN TS, BEEOKRENIZONTH, ERXROARIZ L > TRFIX
NDIETThH-> T, ZOFE bHIEE LITEEHIE —KOEL LOBE SN THRY, £0
7o, A—=ARZ V7 ThH, AFVRALFERRIZ, 2—RL— TN F R a— B, B
RSB 25N AEZEO TR Y | HIEEITBEN RWED 24 5 b 0 & L THRE
LTWDZENEMTELHEA D,

BUFE, ESSHRESF L WD AT U RARAIONEE LD & EGatho NERHEH] -
URA7EBRY AT MIAE LT AEEO DAL K LT, WEHH - U X7 E BT R
T AOREE « EH, FHIUTHT AR EZ O X ) IEYICHEEES B2 NICEANEHNT
WD XIS, 1990 FERICATR INT- B4 FEHE L1817 23, B EICx LT,
VP L b NERREH] « V) A7 ERL X T A OHEEE - EICKT BB ICE A ZE D TVLR)
Sl LT DL FEBRETHA S, o, AT UAFANL, BEAEEZBERY
A7 FEROFRBEEZRDTIHY, EOWAE T & 2 ST UG5 X5 P B AR R 23 3K
LTS, AT AFAIEERE LCiE, Btk —ixizs LT, UKCGC @ X 5 IZHH
HIFNERE 2 TR L CW DT Cide <, BN EOEEENS L SN TWDH, M T,
RS DEBPITE DD OMNIEZ KT 5720, Bk SER OEEME S R NHR
WmEN TV, B3 EUKRTERRD, A—RZ T U7 Tk, 2000 FERICAY . EHatt
DIEEBPITER B L OB SHEEDSNERHR LU 27 BB 2T AOARFIZD
WTEBREEREB DN D EHBISEML TETWD, &2 Tlk, BHEFTS, EEEE
ENZHW T DBRORREL L TAHANTFT U AFRIZFHA L TWD Z BRI TBY A F
U ZADMFEE D IEH SN TN D,
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E3E vUAR—N188
— AR AT a—R— b H TR (SGCCE) DRE —

1. YU HAR—NVORBFEARESIZE BRE
— FEERZERRE LIRS ORI —

(1) U HR—NFEETREOBR

AEITIE, YU AR— VOGNS EZHMBL, v IR0 EESTOREENZ S
B R L AR EICOWTHRET 5, VU AR— L OFEFTEB4T, BEER S EN
BB DORECE b CIEFIC B Z LR L, 1998 412y > AR —/VESIFT (Singapore
Exchange : SGX, AT [SGX] &3%,) B0RFEA L TH 5 X186, Reliie%E Clhiw 45 &
ASEAN G#E THRABULO TS & 72> T 5187, LU TR —/UE, 1960 440 Dl &E
B TEAVBOR AR - T8, [HFEIEE L7 V7 OEEARY % — bz B L1139,

183 3 2 B 3 HilX, MMFER [ U IR —/MEICBIT 5 St EkEOBEERE L= 7
F—A A M BRRAFERE 23 5 (2014 ) 255 HLLFO—IB L OE T I AR—
BT Ha—KRL— b « T2 20 R — ki = OBERE & IS ki1 D5 & Hl
[Z— 1 BRAFEREE 16 5 (2010 42) 299 HULFZFMER L, ME - BEELZHOTH
5o
184 IRV DFEE TG ORNLIL, 1965 O~ L— 3 T E#EOMNLLAFHZH 5 Z & A3
TE %, 1900 FEHIEHICIT T L« #72 EOFIRDOESFED 2D, #7270 HRESR TS
ZERE LTV END, 1930 £, Y B R—LVFAEEME A2 (Singapore
Stockbrokers Association : SSA) MFE L. D%, 1960 F 21X~ 7 YAk 5| Ar
(Malayan Stock Exchange) 23, > > HR—)L & 7 7 F )00 7 — )LD 2T CTa¥ L S 7=,
Fo, MEHELIEOORIX, Y IRV ELEIvL—v 7 ELL00MSGIC B L
BAEICE, EL00MBICH EHLTWS Z EiZo Tz (—ifith & LTHgEE) 23,
1973 12524212 478 L 7=, Hans Tjio, Principles and Practice of Securities Regulations in
Singapore 2th Edition, (Lexis Nexis, 2011), at p.33~34, WHS U1 [ W R —/LDFE
R OREL | GEFRRFEHIZE 14 5 (1998 42) 32 H,
135 FfRE 4L CT&H 5 Singapore Exchange Ltd.lX. 100%H&E %23 5075 T, sl %
HE 95 SGX-ST, eWihilhaiEE 3% SGX-DT 5 X WIS 2 EIClR K5 v v
HAR—V GG AT (Singapore Commodity Exchange : SICOM) %% 4z FIZE <,
136 1973 MEIZHEE LTo ¥ v AR — AV FESR LS T (Stock Exchange of Singapore : SES) & |
1984 FIZFE LTz > v R — )VEFEERESIFT (Singapore International Monetary
Exchange : SIMEX) 7% 1998 4FIZ&0F L TREAE L 72D, SGX Th 5,
187 PN TE « IR [ 7 O TSR OWE-E 2 B U R— Lo AT
HATIY 289 75 (2009 ) 26 HIZ L 5 &, FRAHHT S ORI EHIE 2008 £ DR T 2650
R LIRS TEY, FHlREDOXT GDP ik 2007 FERE T 8334% L 72> T2 (55 2 {if
D=L —yTIE1712%TH D),
188 HIFAA TR T U HR— VT EITI T DGR L RIEREZE) BT 7% 13
& 25 (1975 1) 239 H,
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FERR A | 4 RS A 1 0D C & 72140, 2013 4RI C SGX I B35 L T D434t 782 1D 303
A, U AR VENTESL S NEAMERETH 141 2011 FOHNEN S OEFERE
(direct equity investment) 5 AZHITHI 6000 B o HAR—/L RIUIZOIEH142, SGX 12
FH LT D 2 ORI ERD BA0IZ S | SMERZENS 2R TV 5143, ZOSNERED .
2000 FERHTED B . PEOFESR TS 144 C EGR #2242, SGX 2RI T2 2 & TEaM
ET LW ORMAE TN TVDH45, 2013 FRf T, SGX T RS L TV D AMNELRZED -5
X, PEALCEL SN (BUF, FEEEEND,) THhHU, ZDXH, vl
R— VIS E DD OFE EFEBINCHFEBR L TE L b dH o T, AEABEEEZ I

139 1968 4EiC, YUK T T TIHBLWA T v a THEEZRER L, 47 a 7T EBICHEY
DIENBR ORI L, MALE R D ETHSEOIEELEEm L& 7,

140 1970 FARICAD & U HR—NVGERTTS 2 FIH LTS EStS L O A 2 —1
BIDMEITL CWD Z EMHL Mo T2 Z e D BURFIXRESRBHG] 2806 LIk 1=, =&
ZIE. 1970 FTHIE SN T-REFEYE (Securities Industry Act) 13, L —3 7 & D%
RONTHET SN2 -T2 b DO, Z D% 1973 FFICFH OENER A EE 4 @i U SEFI s T
STz, F D%, 1985 H\24E U7z EH4 4 Pan— Electric Industries H36lHE 4 2 226412,
A YA =G Z R 2 BUE 2 H 72 IS5 T 25 KRB 2 AR 3B O BUE D Thiu Ty
Do =T [V U I R— LV OEEEERE % — (b —FEFEYCEE L O] 7 VTR 42
& 475 (1996 4F) 77 B, 1980 A1t ? Pan— Electric Industries DAFHE & FEASETEWIED
FELWHNREIR ZREZ N Uit L o o T AR — )V RESR ZETE | REZRITSE 82 & (1988
) 215 HLLT,

141 SGX, Market Statistics Report September 2013, (2013), at p. 21. 7 ¥ 7 EIZIF(ET
2 REZREG | P C EG At o 80h < DAVERZE TR STV D RGP IE S T AR — /LR
SIFRZT T 5, IRWT, AERFED EERZWGERIGIPTIE 84 #LDA—Z N T U T RES
B3P (Australian Stock Exchange : ASX) Toh v, HWAEGERIGIFTIZ B8 LT 5450 FH
BT HTH D,

142 Department of Statistics Singapore, Foreign Equity Investment in Singapore 2011,
(2013), at p. 22 12X 5 &, 2007~2011 FFEDMNT > I AR —/VZFERE 21T > T2 E 2 D
BRARTHDE, TAUVABK 700 (B HR—ILELThy 7 THY, IRWTEHT
K DRI 650 E o HR—/V Rb, A XY ADK 540 (B HiR—L FAR<, BARIL,
440 (B A AR—V BV b OFERKEEZ LTERY, 7V 7O T My 7 Th o (240
A v FOK) 220 (B > AR —/L FV),

143 SGX, supra note 141, at p. 2712 K5 &, 20134 10 AR D SGX IZ EH LTV H 4
ORI EA LA 5D 5 B, 34k (23 - 441) WHEMEFETH D,

4 hE O RGN & LT, BRERIG P & RYIGESEG [ 3ME T 5,

145 WAL - BTFS (7 137) 32 EHTIE. 2000 FARHTE2 B PEO TS IC T 28 B R
L7, TEBR+HSIcE TES ., B LG T 20ICRMAZZE L, 56 E W
LW T v —R¥ED LD 2/ IR OSHEOF R EIGRENLTWD Z ERERICH
D LT 5, Fio. FERY TR EOKRTTS OMREIZ DWW T R LR — K 1612 5 (2002
) 3HIZLD &, 2002 FReAOPEOT S, EH L TWDHK) 1200 too 9 FILL AT
EAEETHY, F/IBONF v —EN LG TE MG TIERD o T i Z il T
Do

146 SGX, supra note 141, at p. 21 (2 K 25 & | SME T SN2 EHEAE 306 #ED 9 6| 144
NP EARLTHESL SN EGSTH D,
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BEMMBIEF I E 14T, ik 45 SGCCG bAMNE AR EZ 2 Bk LI-WEN2END
EcH 5

SMED S OEFERE RN L TWD DI A T, ¥ AR—/VBUFIEL, 1970 FR1% 0
O, REAETGOIEMAL EEABREZ OB Z BIOIZ, FRE 4 (Central Provident
Foundation : CPF, LT TCPF| &9 %,) ICLDEABREFREILRT HEORZ B L T
=148, CPF &%, EEROMER RO HIZ149, EHFH - F7@E O W50 bRl S
NAHRENIEE TH 5150, BARANIZIZ, 2D CPF OIIAZEBNFELEZFIH LT, BUf3z8n
L= &RpEa B CE DHIETH H151, v HR—I)VBUFIZ L B EEEEDREALICH
O M 2R R OTEH G &> T, CPF ZFIH L CREREE 217 5 #1380 130 FiZhik L,
# 260 B AR =L B b OBERNFESHFTIHITIHRA L TWDH152, £z, BHEOF TIX
TITANR—= IR F T EFFALTSGX O EGAIEARET 585 W0WE L9 T, Hith
UL S JERAB A & 5153,

147 ':F‘ﬁ?%@% B2 7 7 v ROEEHRNE & & FBN — > T R—/ZB 1T 5 FHIF5E
— 1 (BissEihs,. 2013 45) 65~66 EIL, y/ﬁf~»lm@%%&§ ERINEPN
Fa'g?ﬁﬁ%%?ktl:f\fﬁfmﬁ)%< ZOHH L L TENICBIT 2EEEEN IR E LT
WRWRZZEIT TS
48 CPF |2l SN & 4%, v TR — VEBUIFHE AL (Government of Singapore
Investment Corporation : GIC) (2 & » TIHEMH &L, ¥ U W AR— /VEFBFRITI 5 [EE O
ANERIZZDZL BRFETHR TS, CPF M L TWHEMEIE, G TRAshd Z &
72K, THICEEE 5252 LidbhntEBExonTn5,
m(mFﬁ1%5$_&jéntémi RS DI ER A E LTV, fhe
IZEDORAZIERK L TN Z & T, BIIED X 5 REIROMEREK D 728 OFEST IS ITER
L“Cb\oto BARMICW 2L, CPF OMMAE L, AmrROBAE M., FEOAE, =
ESEICHENEZHHT 2 ENAEETH S, £Z T, CPF Tik, BEALRO OJHEEFR
. Tﬁ?%@ﬂ%ﬂ%%@ 720 O (Ordinary Account) . 4D 7= O KR O )i
(Special Account) ¥ X ONEWRE D= D Medisave HJFE (Medisave Account) % X577
LCEHT S,
150 2013 AFBIfE, EAE - 578# 2 A L7z CPF ~OMLEHE T, FiBlI &80 8%h
HH 36%DRE] TR SN TN D,
151 1978 412, Singapore Bus Service fLD#EZUZ DV T 5000 > > AR —/L KL% LR &
LT(TF@ﬁLi#%ﬁ%ﬁbfﬁﬂ% WO DRIERTH Y | 1986 FITHAE - 72k
& A ¥ — LA (Approved Investment Scheme : AIS) 728, A#AJIC CPF IMAEIC X 5iiEk
BEEBOIHETH ST L WVWZDTEH D, ZDk, 1993 fEIT, ALS TR TV - G4 -
BEE R R AR LT HAR B E A% — 24 (Basic Investment Scheme : BIS) 3 X OMEAHKE
A% —2A (Enhanced Investment Scheme : EIS) 23 A L. 1997 #2138l T7D CPF K&
A ¥ —2 (Central Provident Foundation Investment Scheme : CPFIS) Z#. L7, £
7o, BURFIE. 1993 HZ SingTel #OMKAEE 125V T CPF A IZ 200 & AR —/L R
ORI E (1995 4EI21E 300 o HR—/L R & BiFbns,) ZHd%, B
ERIC L DFEREE L5 LT,
152 Central Provident Fund Board, CPF Statistics
<http://mycpf.cpf.gov.sg/CPF/About-Us/CPF-Stats/CPF_Statistics_SectionB.htm>(last

accessed on 5 September 2013)
153 JHELT THERT AL U HR—NDT T A _X— "X T AT +—2
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Q) VUHR—NOLEGBEAOHE— BIFREELEANLEOTFE —

U H R IVB OFERRA 72 BRBORIC L o T, BBEREFR L EARER L I
FIm L TE Y SGX OB HAEL LKL TS, SGX IZ B L Tnaatta, SR E
DOBENO R THD L KRDFLEWNRE L FEDOKENIBEL AT 2Bk
AZRALTEY., 20X RFENEREUADOKTD 1 AH7 ) OFRREIT AR
VMEIANZ 8 5154, F o, MK EZ BT T2 LIC L o TREDOKR BN EE 2 FHIZOWN
TIREHELE>TNDL I ENZNE ) TH D5, Z 0D LD RFEOKRFEITHREORA M4
HL, 2tttz ar br— L L TWHENWIBIGIL, VU TR VDOHRBRLTHET VT %
ETHEL TN DML H D16, I HIZ, Y AR—/NVTIE, AR —IEN BMEL L
FITHIEEOHREA Ltttz oy b —/L L TWA LMD, BURFEEEE 23 528 1) Bl ik 3=
T%éi% HHLZVONRFHETH L7, ZO L9 RREDRIEDAERIZ L - T, Hufix

CXTDRBNOITE SRR b, LT, ZOREZEEAT, Y IR—1DL

*%tiif)bVCﬁ%E%Lbe\<

U RO EGEAT, BUFREE, FEAREL LOSEREICKRENICHDET S
TENTEDEAD, ZIZ TR, YU ARV OB R & FASEE FOITERDY
FiFAaBs, £, BT RMAE¥E (Government Linked Companies : GLCs, UAF TGLCs]) &
T5,) ZRHTWE7W, 2001 Fi2v » HAR—/VEEEHE (Singapore Department of
Statistics) WAFX L7-AFTIZL D L. GLCs &id. SfREICE AW TR SN RSt
T, BUFR7 7 F (Sovereign Wealth Fund : SWF) 1594 D ERFHEREAY 20% LA E gk

—475 (2006 4F) 159 HLLF,

154 Micheal A. Witt, Corporate governance and initial public offerings in Singapore,
(Cambridge University Press, 2012) Alessandro Zattoni & William dJudge( ed.),
Corporate Governance and Initial Public Offerings: An International Perspectives, at p.
385. E£7-. X TIE, vy HR—NOK EHEEO EKEITIEFICRERBMRE A L
TWHREHERHRL, 2 EGStREOMRAORHLEV RO IICHEENL TV D &k
D, YUHR=MIBT D PGSR EORXORLAEWTEO S ZHEH L TV DL
ik & LT, Stijin Claessens & Siemeon Djankov & Larry H. P. Lang, The Separation of
Ownership and Control in East Asian Corporations, (2000), 58 JFE 81, at p. 82 3% %,
155 Micheal A. Witt, supra note 154, at p. 385.

156 Stijin Claessens & Siemeon Djankov & Larry H. P. Lang, supra note 154, at p. 110.
157 Stijin Claessens & Siemeon Djankov & Larry H. P. Lang, supra note 154, at p. 82.

158 SGX (2 L5 L“C%%)ﬁ’*.fk%@%(?ﬁ O UL, ARFH LT %*ﬁnfﬁ"ézgﬁl%é b
B3, AANEREIC T B B E & B2 O BIR 2 — IR 5 Z IR EETH
HT EMH, ZTITIEHEAD Law,

159 2008 FIZ[HFFHEE R4 (International Monetary Fund : IMF) 23A% L7z SWF O17
s EEO Y F 7 IFEANCL D & SWF & X, — 7R BUF (the general
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MERA L TWDHEICEEYE T 5 & ST 5160, (2. BURHB O 1 tt E 7o 1 2B
241 % first-tier GLCs, F72$2211:% second or third-tier GLCs & \9, A4 72 Bk fp]| &
LT, YU AR—NEEE (Ministry of Finance : MOF, LT TMOF] &£9%,) 2 100%
HE L CWb 7~ 7 Fikatt (Temasek Holdings Pte.Ltd : THL, LA F THL) &3 5,)
WCRDRHETN—TNHET L2 LR TESH, THLIE, MOF (2 XV 1974 FFIZFL &4, ¥
- fEHE(E - & - TRV X R EREREESTICB T b8t e kL, 61T
ZOFRHBPEHO 2 TICES 2 & TEE - FEERI uw’iﬂ%ﬁsz\éo Z® THL

WA B OTE TR A2 % 1T T 5 GLCs % TLCs (Temasek Linked Companies) & FE5SZ
bbb, 2002 FDOREEIZENT, BiTD 22722235 TLCs T EG L TV D SRR ORE
filifa%alE, SGX & &t RO RHIFRER D -3 < % f5 8 TU 72161,

2013 4T, SGX O L4i&t CHHE#4 1 {7 Th 5 SingTel #: (Singapore
Telecommunications Ltd : SingTel) 162%, | THL 233K O Y- 2% HF 325 TLCs O 1
S Tdh 2, SingTel #2002 FDOFERBEHZ R THL L, BIEOKAOK 70%% THL
PRAELTEHEY, ZOMOKEIT, HHBHRALTVDOIKRETSE 5%I1EETH 5163, SingTel
fho X 91z, TLCs # & T BY; GLCs %< 1%, REOHKA LT AT 208D KKF & |
BOFMEEIZ L > THRENPFER SN TS LI THD, £, BAOBEMIZIEH 503, 5’*
= AR = OFRE Z IR 3 2 4VE I 2 ERITER T D 2 & 721, #H4ekk (treasury share)
b L <IiEEnicEl Lo a2 %1735 2 &L ¢, THL # @BZW*A%E@Z’P%@%%ﬁ Ze it
Fr9 D[ 2 F-o164, SingTel #1 % AMEARK F OFRFKE A HIBR T 2 4V E L 4RI T
THEO., HEHKREZFITL TV 5H165,

2013 FMRFRICH VT, B GLCs TIIMADORAMEICZER R 5N D, 2013 4D
SingTel tEOHERMEEE R 5 &, THL ORKROFRHEEKIL, 2002 FEORES L D & 20%
I <ART LAY 52% & 7o T %166, il )y BUREEBILISN DRR T DO FFR LR D ERMIAIZ &
D, & RIITTH 5 Citibank Nominees Singapore Pte Ltd 735 10% DX % RA L T

government) (2 X - CTHBID B (special purpose) Zff-> T SN TWDH 7 7 KE
7iE7 v A e &5, International Working Group of Sovereign Wealth Fund,
Sovereign Wealth Fund Generally Accepted Principles and Practices “ Santiago
Principles “(2008), at p. 27.

160 Singapore Department of Statistics, Contribution of Government-linked Companies
to Gross Domestic Product Occasional Paper on Economic Statistics, (2001), at p. 3 ~ 6.
161 S - {iiFe (7 147) 79~80 H,

162 SGX, supra note 141, at. 27 (2L % &, SingTel tELDORHIFAEEIL 600 B> > TR —/L N
NTH D,

163 Singapore Telecommunications Limited Annual Report 2002 / 2003, (2003), at p.
192.

164 Huf - mifde (1 147) 97 H,

165 Singapore Telecommunications Limited Annual Report 2012 / 2013, (2013), at p.
194.

166 Singapore Telecommunications Limited Annual Report 2012 / 2013, ibid, at p. 194.
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W5H167, F 72 SGXIZ B LT D GLCs OHTh, SingTel LIk < HRHIiFREE % A9 25168
VAR — VB3 ERT (Development Bank of Singapore : DBS) &, THL 2N E#{AFH L
TV AL BE DK 10% T D169, FEFARK T, Ak Citibank Nominees Singapore
Pte Ltd TH 5 sUL10FH S5, B L TWD GLCs OAFTAMEE 2 A5 & BUFES
DIBUTEAR L LTHD DD, BUFEBEUA DK EDORAEIG S ERLTEBY, T0%
BIZS oL T ErRang,

2000 FERICAD & B GLCs (28175, BRI E LR ROBER LML TETD,
R D FY; GLCs O, #RETH 2 BUMEI & BRI TRV A (72 & 21X, MOF
DEERENFET bND,) PEFIEIEMmINDZENFELAETIN, BEEHEAL L TO
MSZHEDR @D STV o Tz, THICE LT, ERIZEW T, BUMBEREZ . FEEMICE
BHITEZEBR L TN Z EHHERDO 1 2L LTHEITF BTV 5172, 2002 FIZBHfE Sz
TT ca—iRL— ke HNF 2 22 (Asian Corporate Governance Association : ACGA)
DY VRV T AIZEBWT, THL ®£ K (Chairman) Td % Suppiah Dhanabalan (%, ¥
YA R=INZEBT 2 FER IR TS L DRAOE P OERIELERH L. 2 E TOHE
AL, TLCs T L LT, T R TOKEDOFIZEEZX Y | THL 1%, TLCs ® 22—
L— M ART U ZAOFRME EAFHBIRO SR Z Afed Ll ~7217, 72 & 20, 20138 4R
@ SingTel tLDOEGik =DM A LD &, 11 4H 24D EBPITERIE THY, 114F 8
L IDSMST R Tdo D174, BURERES ORERKTE T 2 R D &, 1ek & xR0 . EEME L L
THMNSEERFE NS D E RS TND ENWR DHTEAH S, BIED By GLCs 13, BUFEERIA, K
F &L THEHSNICEFITEEET 2L 0O K0 b, BRI SIC L2 EGHITOEEICX
STa—Rb— "IN F U REH ESEDLHAICHEATND LD THD,

167 Singapore Telecommunications Limited Annual Report 2012 / 2013, ibid, at p. 194.
¥7-. CPF #FIH L7oE A% — L Th 5 CPFIS OFFRILE LK 6% & 7> T D,

168 SGX, supra note 141, at p. 27 Tl%, DBS OFfli#c%81% 400 (F » HR—/)L KL TH 5,
169 DBS Group Holdings Litd Annual Report 2012, (2013), at p.172 (2 Xk % &, B St F
TR DR HE VI &L FHEANITIZEERORK) 50%E < O E AL TWD, £z,
Singtel t1: & [RAEIZ, THL IZHE4&RERITL T\ 5,

170 DBS Group Holdings Ltd Annual Report 2012, ibid, at.172 (24X % &, Citibank
Nominees Singapore Pte Ltd D FHEEIL 2R DK) 20% % 58 5,

171 Y. T. Mak & Yuan Li, Determinants of corporate ownership and board structure:
evidence from singapore, (2001), 7 JCF 235, at p. 240.

172 Y, T. Mak & Yuan Li, ibid, at p. 240.

173 Temaseak Holdings, Keynote Speech by S Danabalan, Chairman, at the Asian
Business Dialogue on Corporate Governance 2002, Why Corporate Governance A
Temaseak Perspectives, (2002).
<http://www.temasek.com.sg/mediacentre/speeches?detailid=8629>( last accessed on 5
September 2013)

174 Singapore Telecommunications Limited Annual Report 2012 / 2013, supra note 165,
at p. 17~19.
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WIZ, EALREER TN S, EBABREDERITME LI TRRLIEVADN, 22
T, YU AR—VTEEN, YU AR VEEZFFOY U H R — LRI NBRFTA Lk
HLTWLE FITEARFEL LTH D, AR L7z GLCs & Hikd 5 &, & BGatho
REAAREI T/ BB & W 2 5728 BEGathoBTn 2ITHFEARENERIZZ Y, 2, &
B LTV DIEANREIL AIEEBLOCEO—ENREOKRKNZ AT 21618 > TEY
BSCERE T & U CHTEL, B OEE A G 9 2 & TR SEMEZITHET S &0
) RHE A RO, 7oL 21X, VU RV RIENRET N— T TRARBUE A 7% %5 Hong Leong
Group Singapore (HLGS) 1771%, fIZEH —EIKKZ 100% %A T 5 Fitkesttas, 300
UL bd> 5548 FARFEOKRR A BHE T IXMEIC A L, Btk 0 mEE R il & Al EH
— RO NHIAHE S Z & T B ITHE T 5 R 228 A\ 23ETH D, HLGS WNT LY
LCWDHEARZED 1 5 TH D Hong Leong Finance Ltd DOk & Btkfte s DR 2 7. C
Frlzy, 2012 FEDOFERBIEFIC LD & 2tk HLGS OBESHENK 50% DA & RE
LTEY, ZOMOKEEIT, HLBEAELTWAHEETHRNA%ITIETH D18, £7-, ik
DO E LD & 94H 54 DMSIH CTh D — T, EOMOEFRERIZAIZER —HE T
5O b, FRESAEOK T CTRIZEE KD K CTh 5 Kwek Leng Beng 73, Bk aiER &
ME— D ZEBHATHGRIR 2 35 L T\ 5179, BIIZER —ED R Th 5 Kwek Leng Beng (X, 7
N—T DFAEZEDL  TEEREMA G T 5, BRI T 2L B o s
NHTHE BFERES L LTOMMMEIENE L WZZE D THDHA, FEM LR TN E
BEPITH OHALICHEN TV D 2 & T, B B W TN HGH R 23 0 I iE T & Tn
RV ZAAH LT D bl Tng,

L5 #E AL, Hong Leong Group Singapore & [RIEEODIRILO X 5 TH Y | FE
FHSttbED D L 90%iIT < DHE NARFEN EE RSB E & EBHITEDHE L TV LIk
DZH D EDOFERNH D180, T R—/TERE L THR LS, AIEENMFMTHDLZ &

175 HE N L PEUSOETEE N ZOEOERE 2RO 2 HLIEO T ERD A4 257,
176 {12, WAERROIIT, MO EMRAIC X > T O EN D TEMEEITHT 5 7]
RN H D, ZO X7, St LTOHEOME ZIT> T ARWICHED L3 —Ho
MRENSH I EMEEZIEDL Z L&, REOMXEZRAET HZ & T EMELIEDS 2 & 13k
B L2 T 570 nd, KimCCIEREL SRS L2V, o TR — L Tlisth
DIEEGRIFEM IR A T T 2 2 LI O LTV o 1203, 2013 DA
BIER TGN FEERXOBITRRD DN DL Z Lo TWnD, 5%, HEEGER
FEATREERRIC K D AIEE — RIS L D S KEd T e vl REMEIE H 5,

177 Hong Leong Group 1%, IEMEIZIZ. Kwek by o HR— b~ L — 7 TlRELE
ZEMBEREY | BIE, Kwek — &L, > HR— <L —2 T80 00 TE A~ TEES
N—TEEH L TWD,

178 Hong Leong Finance Annual Report 2012, (2012), at p. 117.

179 Hong Leong Finance Annual Report 2012, ibid, at p. 12~15.

180 Tan Lay Hong, Family-Owned Firms in Singapore Legal Strategies for Constraining
Self-dealing in Concentrated Ownership Structures, (2011), 23 SAcLJ 890, at p. 892.
SGX |2 FGT 23 EAMEDOREE U T B E L EFHITE LRSS T ORISR LTEHD
& LT, Henry Wai-chung Yeung & Tse Min Soh, Corporate Governance and the Global

56



HENT LD, RETH DAL BHGHR 2ROEFPATE 2 L, Biic o5
TENRESNDDEIMmD L D THDH8, o, EHEETH-TH, HiaN THAZ
IR NREET D 2 LT LA LR Tk RER & G PITHE 259 5 KRR ER
MWrENZ 2ALOFRIREZAT > TV L 5EE S H v 182, ISLHUR 23 Ui e = N THERE L T
WRVWIKEERELTWD L) THh D, EBMRNDL S, FHESBEMRE L EFRITHE & D5
Mz D D KO HARFITER L T D388, R L TWD LTV RNE S TH D,

Reach of Chinese Family Firms in Singapore, (2000) 13 (3) SJE 301, at p. 327 23&% %,
181 Marleen Dieleman & Jungwook Shim & Muhammad Ibrahim, Asian Family Firms
Success and Succession A study of SGX-listed Family Firms, (2013), DBS Bank Ltd &
CGIO, at p. 3.

182 Tan Lay Hong, supra notel80, at p. 894.

183 Marleen Dieleman & Jungwook Shim & Muhammad Ibrahim, supra note 181, at p.
33.
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2. VU AR=NRAE EOBRRS & IRRBPITRRER OALE ST
— FA—ARNFUTRHEHHLDOY) -V ZDRE —

(1) RNtk EOBRKFREE L OEEBPITRRIR

ZET, VA RMCEBIT DTS & BSOS E R L TE 2, 2 2T,
TR IAEIZ BT D ik s & B ONEDS T 28 2, v o AR — etk
~ L= T BN LT 2552 0D 1967 AR ITHIIE S 41, ST 8 L Tu 72 SRR D~ B
AFXV A« A=A TV THEOEBELZITTNE, ZO%, BIKROKIEZZ T, 1990 4
RS, A4 XY RTBIT HSHEOBYE O EZ 21T T, 2004 FIC2FEEO KL
EZ{To>TW5b, F£72, 2014 FFIZHE 2B LRENTOA TN D, Stk b A
tix, ABI&# (public company) & F#A=4fE (private company) (ZX73 S TW5 (Vv
HAR—IL 2014 FERHIE 4 R 1T, LUF, FBDOW 0 B2 &E ) | v o AR — Lk
TRV 2014 FEEFEE EWT 5, ) 185, [AEIE, REarselc BT o HE AR T (v
CAR— VR 4 R 1) . ERRILOGAICIIARIRBE 2 E VT D,

A XY ABIOA =R TV TIEDREND, HIEETH LML L 3N Toatti
MR, it s L O ERZ BRI 67w (S HR—/VEHHE 171 5
), 7. ABStoRAICE. FHlE LT, SFEREOR %@%%OT%nfwé
D (T AR—IVEE 205 5 1 THEE) . T OMMER T, S8toEHIC-> TED BN
Aﬁ@%%f%é£i4?9%%%ﬁ~xb7)7%&ﬁ%f%éoik kit =13
FREIC RV RELZREI SN D 2 &3 SHERICES UEEOREME TH D & ArE

ST HNTND, BRIESOREIZET OHERIZCOWTH, HRERSNHOHERAZESN

184 TEfEICIE 1967 FFo o AR — V2 thikT, 1961 4EE 7 B Y TS tEEEZ =2 L LT
% 1965 -~ L —3 T 2tk &% LT\ 5, Tan Cheng Han et al. (ed.), Walter Woon on
Company Law Revised 3rd Edition, (Sweet & Maxwell, 2009), at p.15.
185 thik 4 55 1 HOERBUEITIE, A &1, %A/\%tkl9$0)/\%t%f?a7féifﬁﬁEIJ“CD\
ol
186 tbyk B B E2EM T 5 Listed corporation & Listed company 7235l % |2 EF%
. NI B TWD, Stk 4 55 1 HOERBEIZIX, Listed Corporation &%, ¥
VA R— B BRI BT O AR EF (official list) (2f8#9 27F 245 T\ a2tttk
FORKX EGENPOHIFRS N TW WSt 2T EHEL Tnd, 2k 201B £TWH
Listed Company &%, ¥ > HAR—/VEWN TR S, ¥ R = H D REs G| AT D2
KX B3 (official list) (2B T DFFAI 215 TV 2B L OAX EEROGHIBRS L TW
NSt ERETEHREL TS, ZO XSk dT 5 &, Listed corporation & Listed
company DL, U AR —/VENTHILSNTENHNTRRL EWNWZ D,
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HZETHZONDZEER-oTHEY, SO MORKKICHEERET L2 &L CEBHIT
Hufifife & U CREMEIRZ15 2, arhik b, EBPITEGRIR & G HITRGH R DR HNIEX
MENTELT, Bk DRB b —RKAIZRZE LBUE L TR,
UHR—EDOREE LT, Stk R SHoFEEIIOWT, BRIk £
TR RB XL OB O F T/ iux 72 5720 (the business of a company is to be
managed by or under the direction or supervision of , the directors) &3 2HENTED 5
NTWLRTHD (o TR—/VEHE 15TA ), ABUEIX, 2008 FOBOERFIZ, A —A
K7 U7 O 2001 4EfE—2HEE S BITBMULIEBETH Y . S 512 2014 FFOREIZ L -
T, LEITER (supervision) 2MBMMSNiz, ZOXSOEEL, EEESLORGRES D
EVE e A x5 2 & & B L e S tESIEZ B4 (Steering Committee) D#)E187%
MOF BZ I AN TEI LI DO TH L188, flicid, EHSHoLEIIE, Stk bl BEE
Z 8% (audit committee) ZF%iE L7221 UE7e 5720y (U A R— 245 201B &), =
UL, 1989 FFITAE Ul BRI K 2 MR EIC R D 5 R EAREEIC L - T 2004 128
MEN, AFY ZARA—A NT U TIEZIF W U R—VEEEDORETH D, AT,
EAZESOMRBZIEA T DIC OV THERIEORHEEL ER L THDA (Y T R—2
1% 201B 4: 2 TH) . HEOBGHHER NN D Z L EEiEE LT D EEIRY Th » Btkies o
HFHEERHRE LTS X IIZFD D, 2O XISy U HR—IERIE, BoRE &l
T5Z L EMEE LTIV Wb oo, KR EESHICBW T, BRE R A aiiE & L7oBE
AEX, BRESOBERELEHR LW ENMTbA TS, AR L7-X 91, Yo AR
—URRE R LOGEETGIEA— A N7 U 7 LEERBRB SV, BIETIEA XY RELD
HA—RA NT Y TEORBERBIBNTND, TFEOF—RA T U TEL, 5F 2 EE 2 Hi
THRETLIZL DI, 7T AU MEOEEER RN Z b, Y HR—/L b BT
AU NEDRBEZZT TNDLZERNEHTELZA9, L, AFIABIOA—AL
Z U Tk EFRRIC, SfE B B SONRITERBIBIESNTE Y, 2014 FO2th
EWEIZE > T CEO T OHELZEBMLIEE LTH (U AR — Itk 4 FICERE
ENEPINTND,) ZED VIR0,

187 Ministry of Finance, Report of the Steering Committee for Review of the Companies
Act Consultation Paper, (2011), at para. 97.

188 Ministry of Finance & Accounting and Corporate Regulatory Authority, Review of
Singapore Companies Act Ministry of Finance’s Responses to Report of the Steering
Committee for Review of the Companies Act , (2012), at p. 14.
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3. SGCCG DIREDiRfe L &

— TUTREEE L RENEREICETOBRE —

;%l

PLFCIE, 2a— R 47+ a—KLb— k#F/\F > X (Singapore Code of Corporate
Governance: SGCCG) % HFLMIMFIL T\, v TR—MIBIFDHa—KRL— hHF
(ZREF DakamIE. 1997 AU T DT R EM AR E LTS, FEIC TR
— L4 (Ministry of Finance) (. = —/HR L — h B NF 2 2% #2 (Corporate
Governance Committee) Z % L7-, [FIZERIT, Hﬂ#ﬂ;ﬁ IR STV =S HE O SIE
BT DM A E X T A X ) ADOEMmME BB BAED T ST A TR L2189,
%@EPT FZBRET AV B OFERTS % H?E.a“é: L T.2001 IR MEFELZ AR L,
FUZPED, SGCCG AR LTS, FIZERIT, TOHBITIEE LTIA XY R LA
e comply or explain /L—/ /L& L. SGX @ EHHIAIN0ZE Y iATe Z & T SGCCG D
SPIRILZ T 5 2 L 23RO TV % (SGX mainboard rules 710), SGCCG 1%, EaYHR
NI WVEBIRETIIH 5 b 0D, BUEIZERITEZ1T O EERTH D ¥ R — VR
21/ (Monetary Authority of Singapore: MAS) MMERXERTH 5191 (32 AR —/LFES
S5eit (Securities and Futures Act) 321 5%), WA T, ¥ HAR—/LTlL, SGCCG D

SFIZOWTH 72l 70 72 SN2 I o T2 G BITIE Y v AR — VRER e IE TR E T 5 S
(the statement) DREMHFIFIZHLY LIEREEZR DN L WREMN H D (3 R — Vil
HAeik 199 4 1 1H),

2001 FFIZAF S N7z SGCCG X, TOMHERL LUWNA L $12 1999 2 A ¥ U A TAFK
iz CC LRNED LD TH o7, SGCCG MIKE SN, A FV A0 L) I B
DDA FERENRRE L 2o T TIER L, TUTRFMEHAZRER Lo v TR —VEESR
TEOIERE B L2 ERNEO—RTH D, TD7, FMEOHBEREZNEHE L7
WT AT IRAFY ADa—RL— MR F U RZEDEDIVENHST-OTHD, £
%, Y UHR—ILTIE, 2005 DA XV RZBIT D CC DHETRA—A T U T DA /RF
v ARHIZFICSEIZ, SGCCG OFMmate Sz, £3., BXmTlidH o2, SGCCG
1A (principle) &ﬁ%ﬁ% I8 (guideline) THEK SN TW5, BRI LT xIiX

189 Kala Anandarajah, Basic Essentials of Corporate Governance, (LexisNexis, 2004), at
p. 47.

190 = ZCoOESHANE X, FFEOFBENR RV E Y | SGX-ST Listing Manual @ Main
Board Rules # 57,

191 $EEE MOF N FER & 72 > TERR LT & 7223, 2007 4R 5 \ MAS 2MERRILA FF - T,
SGCCG DIERRHMERR D ER & 72> TW B,
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FT=H VU TETNEER LTIZNRTH -T2, 2005 ERET, 4 XY 2D 2008 4 CC X°
Ho8F o ZFRNE, BRSO R & U T O BTN 2 43 5 IR 5 T B
BeTHDHZ ENRODTNWEN, TDH Y SGCCG 1ZERER 2T DT B % 0 ¥k & 1
REO 343D 1 LLEICHEREL T D, LavL, ZORERTIE, #REHE & LTl 5s
W TR =D EGEEFIZBN T, BEIESICR L TED X 5 REREZMFRFT 52 000K
i Cho7-Z L BB LTS LY IBbhd, D%, SGCCG X, 1 ¥V A4 — R

NI UTORBEZZTRNBLE, Y HR—VEREOFEEEZZE L DD, 2005 FOUEL
BIZZ DNFIIIRZ 1A XV A7 8 L3R5 FINCHEA TV Z L2 b,

2005 £ SGCCG thiTt4. MAS & SGX i, Mak Yuen Teen (ZZ0g L SGX (Z E#; LT
WHEHDEEERELITV., THEREZ - RSO a—RL— M AAF v X2 T 5
HWEF2% 2007 4F 6 HICAR LT, RHEFIL, 2—=RL— M HF R L TRIKR
BRIFTEAT > TV DR, ZOPTHRICEHIR S JUHE4 - Bl - EEZERICB TS
M7 B DOEENZ OV TR LTV 5, 72720, [A#EEX, SGCCG nESs Hi L
L7ebDTERNZ ENMFEFINTND, RMEFEOMEL LD &, TFkSICRIT 20
SRR DERAEE R DB EEIZ OV T SGCCG MEIE L TWARNEICH > T, £ D
FSSHITEST L TR, FENRRHEZ T L T8, Ll s, FHEET, &
YHR=ND EGEED% S BEEN e KBRS e B ETH Y | FEE O ENEBPIT
F WM SHRR A HTT 5, ERITEBFITE EIXBHRESERE L ORBERTH L
L. OB RERT 219, AT, EHato@sFRn AR T HERIC, EFLTWn
BNENTE T ERRTNEDOHRT, BEMIZED L 5T L TW ARSI &
NTWEENZRNE LT, EEEHOBBHICKH L CHEORMN S S & HRTUN 519,
RS ENAR SN, 7 7T A LA E R &35 IR R 2 225 & L C. 2009
f£0O UKCGC DUFTENTZZ 22 TCa—RL— IR TF U RAEED T FHERE L,
2012 FFIZHGET 2TV EIITO SGCCG #AFK L=, LT Tid, 2012 FZkET &7z SGCCG
(DWW T HffifR 3 L O EB BT O/ 2 D ICHET 5,

192 Mak Yuen Teen, Improving the Implementation of Corporate Governance Practices
in Singapore, (MAS & SGX, 2007).

193 Mak Yuen Teen, ibid, at p. 29~32.

194 Mak Yuen Teen, ibid, at p. 31.

195 Mak Yuen Teen, ibid, at p. 21~28.
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4. 2012 FE4ET SGCCG Dt
— FEEXEREEICHT IERE L UKCGC 226 DTl —

T 2T, 2012 FITHGT SIS E D & LSRR 2, SGCCG 1, axfkE LT, Bk
%% (board matters). #HM (remuneration matters). A E(E L EA (Accountability
and audit) , #F & Oxf5EE (communication with shareholders) @ 4 I H O JFH| THERL X
., FFRANCHESFERED DN TWD, ZhiE, A ¥ AD CC LFEUHMTHY .
UKCGC MR AZET LIBETHAERE I TN,

SGCCG 2B\ T, it 2t o BRI Y (the long term success of the company)
WZOWTREELE LTEEAZAI LD THL EHEL TS (FAl 1), Z4ux, UKCGC A
2010 FFOYWIET, TREAIR] LWOXEZBMLIZZ LIZEDE T, 2012 FOUEITE
DVIAENTZ LD TH D, SHLOEMN kI a #5720, Bk o%E L ik, &t
DHEIEHY HEE (strategic aims) ZKE LT, ZOOITHLERME - ABVEJR (financial
and human resources) Z )7 ATICELE L (HEISH 1.1(0) . BREFIE & SHEEED
REEEFD ) AV EHEFMT 5V AT A BELRITIEZR 0 (BlEEE 1.10b),
$7o, ¥EBHITH (management) DFEFAFHLIL (BlEiZHE 1.1(0) . BREEMEL & OFf
i r[REME (sustainability) ZECRE L72iF e 57200 OR#SE 1.10),

Itk aIiE, Z OGS & LT, oA % O il L 2 BiE L9 VI TRl L

(EHI 10). BRfilc2 %2 52 228010 &% 5 (price sensitive) [FHA icdk S -iEE A
BUIBEREE (regulator) (ZHRHET 2 Z LICHEMEZADORTIT RG22 (BHEZHE 10.1),
Fro, BifkIE, GERIGIFTO ESHAIZ S TelEm I L2 0BT 2tk 2720 05
#t (policies) ZFHEIZ L2 TAUT 2R B2 (B#iSHE 10.2) LT 2BRESH-ICRITOR
7z. F£7-. SGCCG 1%, Bufififk=Ioxt LT, WHEREHI > A7 A& U R 7 BRI A HEFr - B
B a&B a2t LTng (RA 11), fEk, WEHHIS 27 L - U 2 7 EEKH % review
THERIEEZESThH o7, 2012 FOWEICL - T, BEZERITNA T, Bk
2breview 752 & Leols (BEISHE 11.2), BiESE, WIS AT 5 - VRS
EHURE O Y1 Tl <L IR D review LT HUER B 220, £ LT, BikS
(X, PERREH S 27 &« U R 7 EERE O 2 M K OBh=MEIC S\ T, FRIEEFE TR
R SR ER s 2y (B#ESRE 11.3), 20 & 912, SGCCG 13, Mt i2x LT,
WERREHI S 27 AT L TIER L 0 A LB B 2 HIRF L T D & WR D,

SGCCG OHF THEHY 2 b D & LT, Btk O F6d 2 72D SCBLRFEN S Ol
SEMEZR LR DR BN S T, ek, B0 < L 3 0 1 IFIMNL G T
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TR B o Ton, 1) Bfifea#Rk (chairman) & CEO Z 3 L CWeHa, 2)
Bttt iR & CEO 288l (immediate family) 196 CToh > 72855, 3) Bk SEE &
CEO 23iizr & b=l (both part of management team) Toho7-8H5. 4) HUfExS
HR DML TIX R o 72812l Bk 072 < &b BBV ML Bt Tl
X b 7o b snle (BESEE 2.2), 72, Yo FEH T 197 (substantial
shareholder) X OVFERREEOIHE (BEFHE 2.3(e). £ 3 FLINIZ Yix =2
MR & 72 Bf%  (directly associated) 7238 5% (H#ESTE 2.3(0)) %, MIPEZE- S
RNE LTSI IR IZZ S T 2B OB 2R 2 BN L7, dETEEZ T o T2 —
R — M HANF U RBHEDT, Vo AR—AVO EESHICEB N T, AIEELOREOKE
PN EE TR e ) e KA 2 L THUR R 2 ORTEREEEDN FE SN T\ D Mz £ OHHIZ T T
WH198, D=, Bk Lz X 97, FFE O ENEBIITEGK & BUnRk SR 2 105
TOHEANEEZHRELIZDOTHD LMD, UKCGC R°H T AFANZB N TS,
Bt OMSIPEIZB L T, —EDOMRE A3 2 FEREITKH L THEOMSIMEITRD b
TWLHDD SGCCG D & 5 (BB BIRRITED STV vy, 20 2012 FEDOUWET 1L,
MNZEF OEE & L THIff S Cune, BREICR D - TEBPITE 2 BT 2/ 5 |
DEIRFICRD > TERERSER T2 BB T oMk~ S BENER P H -T2 L DR L &
5199, Fio, BRI M it BT, SMNEABBIRERIZ L > TREDN
Fv =2l o TVD L H NI, v HR—/LOFERTTHIZ T 2 SME AR E R
DB 2 ML T, HRN B EEZ S & RITF e VWA 50 Ly,

SGCCG %, MNTHUFEIZ R LT, FEREENS OMNIEZ RO TND 0, S B ICHG#
ELTOBEEZM ET DX ) EGASIckdT0D, ESESthix, BuEicx LT, B
T2 % ECHBER MG 2 152 72 Ok R R HE 21T DR T ud e v, Z Ol
it DWHEIZ DWW T, Bl SITFERHREF LB CCHRR LRITER bW e T 5 8UFE
NE L BN GRESIE 1.6), BUm&ICx 28HE L, Mz Bkt @ -e 50 %
BAZESOMN (review) ZZT72FUE 7263 (HEISFHE 4.2(0) ., HERAKOHE - &

196 SGX O _FHRANTED TV HIrEE (MEE, SLabahisk, BREHE. B+, fkr. B1%)
LRI—DHMETHDH L ST D, Code of Corporate Governance 2012 Guidelines 2.2
footnote 3.

107 Z 2T ) EERRE LT SHE O RROFBEIRMED 5%, EEF T D (SrEikE815R)
%59, Code of Corporate Governance 2012 Principle 2 footnote 1.

198 Corporate Governance Council, Response to Consultation Feedback on Proposed
Revisions to the Code of Corporate Governance, (2011), at p. 8.

199 Dan W. Puchniak & Luh Luh Lan, Independent Director in Singapore Puzzling
Compliance Requiring Explanation, NUS Working Paper 2015/006, (2015), at p. 46 (&
X OHAAGEIZLAPRELT, ¥ W T F=x 7, b—-b— - T (FIER R
W) [V HR= BT MYk — a7 I <47 - 27 AT Ay« a—FD
R ERERpEREEE X —EE T U7 KSR E IR HI M RS m [0 27 H
BT D S thIE IR IS EE D FfE L RE] (L. 2016 ) 49 HUL A3 H 5,)

200 Mak Yuen Teen, supra note 192, at p. 30.
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PHLE SN AT > TN D, A XY 2D UKCGC @ X 51z, Bk xt L CEHEFRY
AR ARD D Z LIFRR S TIEW R0 b DD, SGCCG 2N ST HURER (Z%F L TS D
FIe D TEE & ERT DMUMo TND Z & NEL X 5201,

5. /N

VUHR=LDa—RL— R HARF U RZHONT, EftEBLIRa—R L — F B S
A +a—RThbHSGCCGERTEL, AXVREZMZ LI LD, o TR—IVIT,
SHE L, BREE O X ) M E T A0MTERICID 2 Lo TR, 210
HEIESNTWD, FEL, YU HR—E, RFBBERENS . 7 AU B ok E L
AN Z A L CE A=A T U TIEOREZ 2T, A F ) AEZMZ LN 5 b
BICT AU DEOEBERZ T CE, TOEDLH - T, BRSO EEPITICN T 58
BEBEELEHEEEZRITTVD Z L3 XV RAEZIIRWVERN 2 b0 TH D, £, ¥
VIHR=ZENTH, A XFVARA—RARNZ U T LREBEIZ, 2—FRb— IR F X .
a— A, BRSICBET 255 NAEZED TEB Y, HlEEICHENR2WEDEH# 5 b
DELTHIELTWSZ LEEHTEHEA9,

I—RL— R INFU R a—RTHDH SGCCG 1%, HBHA XV AD CC 2FDF FHE
ALTEbDTh- T, WS PLHEEBPITIHREICEAL TWRIX, E=4 Y 7ET v
EEMLIELDOTHoT, LLains, A XV ARH—ZA T U T 0L EGafIc
KO REENRETII RN T2 20D, BRI L TED L O REEZ WL Tn
DZONRHAMETH Y, EEBPITEREN E D X 5 B E Z2H ) RENTHOVTHLT LD
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Tesh, WUt O E T o D2 MALAANRER L, bR 2 E5=2 Y 7IZ&ET 5
ITEINHIfFSND 2 & LoD, TOMIC, MNLHANEGREE O&RE & 1x, EFEPITICED S
BE EOBEbEEIN TN D, Loy L, MSTHANRER 23588 EOBE %2175 Z &3, JCGC
DHIFRFT 20T 25 =4V 7 2 EAT IR SIZBWT, PET 2&EI 2K
WDHZ LIRS TWEHEDERLH D,
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DE DT, EBEPITHE DO RELITAEICRT 2EEIL, JCGC O HMOHIZIXE T T
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PEFENZDREDRETRN ST ENEEL TV D bDEBbnD, £, WAET
1E. SHESSHIERAT AN oW THiR S OURERFHLWERH & A T L7 & F
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9, 7272 L, JCGC b, BRI 2 AL EF72I3HERE O 3 /3D 1 LLEOIRSTAES B
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B2 ETIHE, AXVA, A—ANT VT, YU HR—, L THRIEIET 2B
AP L OIEEBHUTRRIE OME SO OWTHREB L TE 72, iR OHRE L7 EE T,
HlEE B, B SICBET2HEIRIZLEAEHEINTE LT, F2EOERKIC X - THE
FRENLREICHEHT OB EREINDIFICL > TEOHRNG 26N T, L,
1990 FFRIZAD &, A XU ARA—RA T U T Tk EIGSIC L5 R RS54 20%ic, =
—ARU—= b TNRF R a—RFPREL, 5T, Y AR—LTIE, BEORKL X
OGREETS 2 FERRTIBICE CH D, A XY A CHOlIC BT 5 Lk E Tlhr- T
WESNIZa—RL— R IARF R a—REZOEEDRTEALT,
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BY, FEOHIEETRY otz xMiobol LTHRBL TE, & 2 ETHRFLE
oz, HFEOa—RL—F TN F R s a—Rz2R5E 7AVIOE=F) TET
NOEBEEZT RO E, BEIESICE 2 EBHITOREBRONE X, LT LH&E T
L7zt DT, FEBIITERREOER LA T LR R LI LD THL VAT, DX
IIRBUZEBNT, A FV ZAZFUOMRF LIZEA TlX, 2—FL— I Fr R a—
ROVRE A7z 1990 AR AR B BUTEGI R OB BB Dm0 2 ENEL R0,
2000 ERUICAD L, a—RL— T RF U R« a— ROEWKEZE 25 ETHEERHRN
TahTWsd, 22T, § 3 BT, EESHITRIT 2 IFEH BT HRI1R O BB 2555 X
DB E o8P 2 MmFtT 52t Ta—RL— IR F U R« a—ROEWKEE 2T
WE T2,

AREITIHE, FTA XY REZRF LT, A FU RE R B OZRBEIZOUV T, 2006
ARSI EE EoHE X2 < ek, BRI Sticst LTl BiE LoERES
(fiduciary duty) &. 2E>m— LEOEFEEFR (duty of care and skill) #2895 L3N T
T, TRUMEL RORBHEDR T ONZORT, EEESPITRRRICHGORE 24
LTWD EFMEREZ DN TV o To, A XY AT, EESHITERIR I L TRtk
MELBRETS T HBNI D LWL D THD, A XU A TIHE% OB BB EK
DB E 7 5856, HERS (duty of care) EXOMEE L TiEmSNTE7z, £Z T,
UL, B OEBEREEXORLUEL LT, BRRSAHETREEEREBOLNELH
LT H T LI Lo TR L CTE T, B OEERBICEAT L2V —FT 17— &
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L Cix. 1925 #® Re City Equitable Fire Insurance Co. Ltd S [i256 135 5, ZDHE
X, EBHITEICRT AFEIT A Z R A TE R o B RICE LR H D & L TETE
KL EINTZHFERZTHLH0, FEHPTE, BEFRITETEADRB LD DITHh S EHfFShDD &
[FISREE O GHAREER L LT IR bRV, BRiRIEZ OFEOAH T 5 Mk L O
BRNOEPANCHIGF SN OU O LV O EEZRTEEEZA D bOTIERWNE LT, I
Fite B & DFF o TN D HIFRSORR R 2 1E B R BE X O FEYE & 3 2 F 8119 H(subjective
standard) (ZX > THBr+25 & L7,

DR REBIRIIEENA XV ATEENTEE R E LT, B2 258 (trustees) &
LTHATELEZENEELTNDLENDILTNAD2LT, ZOLIREZHIL, H 2 EF 1
i Cik~_7= X 912 Partnership IEFRICEESW 2Bkt & 24 OZBKIFR E L TBIE LT
WS B Z2ENICER L TWD D TH A9, £LT, A F U RETIE, BFHRIZAESO
RO 72 E EBIN R BRI L > TEORBEX T2 TH Y, HffitkE LT
OHEFEZRDD LD TII/R N EMINTNDSBS, thFT, 2Dk 5 7%eBEx T, B
HOEMZBEIKRTSETLE > BENLH D & b SN TN 29, ZDi%, 20 fibfd
RIZe D & FHPTIIEHE 2 LK T 2ZFEHE TH D & LR b H260 FEIRYHLE L
TR LR O CHIB T2 K 517> Tn<, 1991 £ ® Norman v. Theodore
Goddard {261 Z T, BB SNBSS LT, Bk ORELBITT 5
FELTAREMICHIfBEIN ) D EA UL 3 5 KB WHUE (objective standard)iZ L -
THWTH_RETHD L L, RERIZEBWNT, B OEEREOHIK LT, DI,
SEFESAOBHRICHEA ST E A X U A 1986 4EE[pEE (BT, 1896 EFIPEL] &
9°%) 214 %5 41 (insolvency act 1986) DILUEIZHL ST P 5 EZ D LR LTz, 2
1% D Re D'Jan of London Ltd FfHIR262 T | FEROHIRN TS/ Z & T, BED
FHIFT O RIRBTEL S NI L NWR DTEAH D,

Z D 1986 FESCEAARRETE 214 55 4 T, FEINEEVE & BEIREEZ K 2 ORERIZIS U T
NPT LRETHY . D%, 2006 FFITA F U AL 1T4 ZNEDDBRCSE L Sh
TeRETH D, BRI, BFEEOIERREOHIRERE L LT, Ikl Zattices
T DRI & AT T DB E BRI S AL o — XA - B - B (REIAETE) L
YRLIREE A LTV D a0k - B0 - B (FBIAEHE) 1T X » THRS 2217 L&

256 [1925] Ch. 407

257 Vanessa Finch, Company Directors: who cares about skill and care ?, (1992) 55 MLR
179, at p. 200.

258 Andrew Hicks, Directors’ liability for management errors, (1994) 110 LQR 390, at p.
390.

259 Vanessa Finch, supra note 257, at. 179.

260 R.C. Nolan, Controlling fiduciary power, (2009) 68(2) CLJ, at p. 309 IX. A XU Rk
b B A ZFEE & LTI A D E XITBEICBW T HHERF SN TV D LT 5,

261 [1991] BCLC. 1028.

262 [1993] BCLC. 646.
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WHIWT SN D, ZORBIHIFEEL TEEHED 2 SOREEZ VT, BfROTEERE%
W9 2 L2 — B RYE(dual standard) L5268, Z o> TEOHAEITH L TIL, 2006
FELIETO RIBETIZH DM, [FHEEITBHRRICEMMEZ RO TR Y . BRI &
S CIBE TR O BT A RELT 5 L WO IREDN R I T 2264, ZDORMEIT, Z< D
LB FTT DHGE T D556, 1 DO L TEOBEENTE SRR 7). AT,
HAEZ LT RWEEIRICH L Th 7<) | BEfEZBR SNBICTL LICEWE
TEADLEINDLAREELZEELTHDEDOTH S, BIE, %< OIFEBHITIHRIIZTELE D
BHEFTET DI ENZN EnD, 2L OIEBPITRRIREME D, WBERETLZEA
HINDIEED O ERRITHTT 2 2 LITEEICR Y X, FEEGFHITEHREE D ELR A A
T o TN D L OIS 5265, Lo L, BB Z 25 & Bl OFME2 B R T DB,
THOEEEH WL Z LIE, BIEO L ZARVARLREETH L LHEENTND LD T
o526, TOMMIT, AR L7z&51C, FBHEED L TIE, BiEOBENEMI T
LEIZ LD, B OEMAEUNER T 572 DITITRBRIENEL 5 Tl 5 =
EBRVETHDHEDEZNLTH D,

263 Z D _HOBEIZHOWTIE, ALEE EESHIEIC T D Bk O 8 BUE DuiE —
Bt DiER, HE, BMBEEEs LI LT AlLEEE - ERES - BIFZR - )IBN
Shim NEEEELA TSGR CE 21 idoeZEER] (EFEE. 2003 4) 81 HLL
TEZH,

264 Andrew Hicks, supra note 258, at p. 392. F7/z[REEDOHfEL LT, C. A. Riley, The
company director’s duty of care and skill: the case for an onerous but subjective
standard, (1999), 62 MLR 697, at p. 709.

265 C. A. Riley, ibid, at p. 714.

266 1|5\ DA [ A 6 U ASHIEITIS T D Btk OV R | HLlESF: 41 2% 1 75 (2007 4)
34 H,
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2. BRI DEEEEHER & UKCGC & DEAfR
— EFCRITIEHAFIOEN  —

AN L72 K 912, BIEA ¥ U ZOFHFTIT. Btk OB FREER 2 HIWrd 2 BRI,
TEOEEZHNTWD, TITIE 2 EOR 1H THRES L7 UKCGC 28, 20 HD
AMEZ B 2 FCHFT OHIWHZ & D X 9 B e KT OV THRETI L THATZY, Zh
FTCRTELL DI, FBNEEZMTET D2 72OICKBINEEZINZ 2 Z ENAHTH S
EWVIBIN K TH - T=, BIED UKCGC ONEERDH &, 5 2 2 1 HiCHRatL7-
Xz, B OFMELZEH L7 b DL 7o TERY | FHIAEEEIC L 2k ke 52
HINZ5 & EFonbs 2 EnEZONG, ZTNETHLEEEROEMEOEE Y 226, T8l
BEENRG X BT oD Z EREMIN TV R, ZRETHRERNICLMMEZ SRR o
7ol DD, UKCGC 12 X » TR R ENT2 2 & T, Btk o F8H 7038k
ZRUE\ WS DT 0 3, REIMIELMEIC X - THIBr+2 L0 L EWEESTRE SN D arEelk
PEESTNDEVZDLDTIERNIES O 7, ZOMML, EBEECL > T, +ok
ZEtAEREZ A LTV D & B X DI IHEEB TR (SR ERDER 20 7 1977 £0
Dorchester Finance Co. Ltd v. Stebbing {4267 BTV 5, ZDOMIZE, 1996
@ Continental Assurance Co. Ltd. of London Plc S{f4|ik268C ¢, | $R1TFH I L OEHEIC
B> 5 4R34 (a banker and corporate financier) & L COEFIR) ARG 2815 Sz
IEBPATIRERIZR LT, FRE~DEERMEEZIT>TND Z LIZONT, MEHER
MBIV IFHNE E L TEERFGEDEO LN TN D,

St EGED FRAFEZFICBONTIFEPBT ORI ZA LTS Z & 2R
L7-5A . B/RSN-BURERIT, B & LCoOHEMEEN (FRI3EBRITEERT 5 L
TRHERRFGRCRER) A LTV D EHEE S, SN TARESE R & 7RI F8IRY L E
Lo THEWEREZADIND ATREMENH 2269, — 5T, BEELZBREE 2 b &EIC
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BRI IRET IR, B OBFFBIZMAR ORI TH - T, EEBHITHRRR b EET
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268 [1997] 1 BCLC. 48.
269 BK - Fiffy (£ 4) 258 H,
270 K - mify (7 4) 258 H,
21 BK - mify (7 4) 258 H,
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BUETIE, B Ol ERESMBE L 25 FRIT, EHStoF Iy 7 P LTE TV,
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RIRIZ, ZOIEBPITIRR DIEERBEER DB E 725 &, NEHEHIR Y 2
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DREEBIT X DI 2 .l & LA ERG 3 L ORI L » TEfBEOBR L H-
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MBI L CTHEERBER IO 2t LD, A XY A0 TIE, ik 24—

272 BK - Fiidg (£ 4) 258 H,

273 [2005] EWHC. 603.

274 JIIJG « Ai4E (1 266) 33~34 H,

275 Adrian Walters & Malcom. Davies-White QC, Directors' Disqualification &
Insolvency Restrictions 2nd revised, (Sweet & Maxell, 2005), at. 245.

276 [1999] 1 BCLC. 433.

217 A XV R|TET DB OB FIERE & UCix, FAEIT [HEEICH T 2 Bk 0g
(D) SCafETES: 273 B (2000 4F) 2236 HLLF, FAEET [HEEIZRT 5 Bk o
BRI (2 - 58) ) SLMERIEY: 277 5 (2001 4F) 884 HUL F A&,
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FZ U TR DiEm e 251, fEETIERWS OOH§EM 2 A5 UKCGC 23 Hufifitk
OIEBFRGEOHBERE L U THRRE LGS Z & 28/ L Tk V2B, NEHH> 27 L0
HEGL < EHIZ OV T UKCGC ORAFICID LT, FEEEBPITHGIG O1E B 25 E S A HIlT
TOARENME D B 5279,

278 Paul Davies, Gower & Davies’ Principles of Modern Company Law 10th edition,
(Sweet & Maxell, 2016), at p. 483~484.

219 JI1j55 - e (7 266) 35 EIL, EIAthO B OB FRFERL DG L 72 o I2TF0
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AREITIE, IEEBPUTRRR OEERBICOWVT, A XV 22tk Lok IcET
D Z FOICHET L CE o, SfE L B ORBEIT - KEREHE LOED TV
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A XY AW B OBERREIL. BERBOMBEE LTI LATEY, 20 X
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BEKOME N SMbiILd Z &2 b, ZOWE, WEHH S AT AEOHE - EH B X
CZ DD DEEINZ SN T, UKCGC I[ZHE SN TND Z Lhh, TREFGIE X O]
ML LTI UKCGC ODNEEZBIZHW§ 2 Z L3 aRe & 78 5, FEBRIZ, 2000 FRUIZA
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1. =R b7V TIZBIT 2 BREROEEREENX
— AXV REOMZ BB —

(1) FA—Z MU TELOBBEOTER SR

AETIE, A=A TV TEERNTHZEICTDH, A—AMT V7L, A XU AS%tE
Haiks U CE a0 b, 16k, B i Stios L ClriE LoERERB L. a1
n— FEOWEREEHA D ESINTETZ, T0%, 1896 FIcA—AFZ U T Y THM
N, FOEAGEETIIWH R SHE B BRI OEBERBIC OV THEL TW\WbH28, L
2L, 1896 FFD 7 kU TINSHIETED b= Bk OEE RGBT 5 BUEIX, 1910
FEOSEYRETHIFRESN T LEV, 1958 2 ) —FEHE I D £ CTHitk DI ERE
31 XV R EERRICHIBRE EOFE L L TR A BT T2282, ZOMOMSFIETH, 7E
BERBICETOBEIT RN -T2 L5 THY , 207, 1958 FELIRNZIB W T, #efIPpTL,
B I3EDE 1 HiTHR7-4 ¥ U 2® Re City Equitable Fire Insurance Co. Ltd F{Hik % 5
BT, TR E AT DRI AN TTETHIEEEZRLS LizZ &icn b
V) EBIFEMEIC L o> TSI O ERBERK MW L T\, ZOREICED L, I
R DHGSCFEER N Z LWL B OBEEZM O 2N T 2HARRESN DL Z L
DFERT S v, B 2 OBBSRE O TEB L 2 i T2 &0 R L BRI U Cunz2ss, Y
R, [EN CIEERS OEBERBICOWTHRE 2% T 2 X &L NERICHER I, B
FUTINTIZ 1958 FTh & —ERFEICHET 5 Z L Ll oT, T OHKEDIEERZ D
SIC BT DiEimiE. 2 — R — b INRF U RAYEDO—DDRLTH Y | HIFDOA £
A& DMOFHFGEEI IR DNV Th o7, £ 2T, 19587 MU 7INEH:
15 107 RERTHD & THIE, HIZHEIZ (honestly) 1TEIL, T OHALITHE D 7255
DBATIZEB W THEMIZ (reasonable) #EflthzHWAMENRH D] LEDOLNTEY

280 £ 3 FH 2 Hilk, MEFER TR OBEERBICET 54— A N7 U 7 HIfED R
Bl Y 7 br— L OBRERLII) YA YA =R 185 (20124F) 187 HUL T4
L, ME-EELLLDOTHD,

281 Rosemary Teele & Ian Ramsay & Michelle Welsh, The origins of company directors’
statutory duty of care, (2015), 37 SLR 489, at p. 489 .

282 Rosemary Teele & Ian Ramsay & Michelle Welsh, ibid, at p. 489 .

283 John Farrar, supra note 93, at p. 142.
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A= TV THR—SHECHLI SR Nz, L, RBEEIX REED LD A%
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1989 FFIZAD . A—A T U THFRBUFIZ, Bk DOFRFIZ OV TR LI EfEB LW
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(B —=—ZFB= L)) D, B OEERBIZOWTOEEAEEIZ 2 1M
BEDHSHEREICA BT, MBI R D2 EBNEEDOI RBLETH L LS L, [
R, A U AT, % 3 EOH 1 Hi TR Norman v. Theodore Goddard H4-H]7k 25
Bt DIERFBSEATDOWT, (RO EBAYEAEIZ X 50l 6 | Bk X Buks 1 D 2%
BrBITT 2FICHEHEMICHIGE SN D 2EEZH A TWRITIEZR 672080 5 KEIR I
WL DM Z R LTz, 7 —=—RERCL 28 LA XV AOHUBFNEDOELOEEND
A=A N T VT T, 1992 FEORAIELIEICB N T, FEINEEIC OV TORE C4FD
F—A NF VT 1992 i — ik 232 4 H) BRI b, FXERD & THkHE%E
BB (officer) 1%, ZDHERDITHIB L UOERBEDBITICHT- - Tk, BEStHIZB N T
[FIRR DN % 5D 5 BB R E DN MR OB PN TR N DT 2 L WD Th A 9 R
DEE L ZILDRTIITR SO0 EREL TS, 22T, BICiEko E8irAE
ETIT R FHAEETHIW 25 2 L OB 2 L, HZBEi% S — RO R LY b
WKHED R, B, BRBREA L TV DGAIC, ZOFT2HREICAG O L) ICHER
BOEENRGE EF N ENERDITRA STV RN X5 TH D, 1999 FO%
HIEYIE TS, FBEICE L TEEIE R o7z, £, 1999 FOBEEEITIVT, Bk
BTOEBRBEEW R LIEHEEZH T HRENIONThiEm S NN, A—A N7 U THL
fiteh= (the Australian Institute of Company Directors) DX L - THLE L7e)
7284

1999 FEDYBERFITIE, FIffi T2 L HIZT XV DIEDORBENRLS 72> TEI2Z LT,

Bt oRE P RANC B 2 E b IBM ST, o, BUTIEDOA—AZ T U 7 2001 4
e —=FhiE 180 5% 2 HITIE, HURERITARRE KM 217 5 L CTRUEICHS T 2 Bk 2 3~ Tl 72
L7725 aicid, StEB X0 FHE LOREESBL R L AR EIND, TOEMFLL
T, OREHIW A IEHP (proper purpose) (24 > TIThoiviz Z & @O HIWr 233k 5212

(in good faith) 1T 7= 2 & OFKE Ik 21T o T Bt AR 72 F2E 2 L TR0 o
T2 &, @OREHIB 24T o T B2 HIWrd 5 B CEERIEHROEEINEZ S BAE T
TV &, ORREHIW 21T - B R2, 2tE0KFEOFZE (in the best of interest) (2
5 EAHEMIEFE LTV ERFTF LN TV, A 3 HITIE, BEHBNZOWTOE
BRELENPNTWVWD, o, FRET, B OEERBGICE L T, #HFTOBESS
FEIEDOBUE D EBLHEED O BRI EIC AT T 2R T, B OFJEN B IZE S 7
HRWE ST E DR RN L D TH D, L, EERISREHIRIRAO® Iz >\ T

284 John Farrar, ibid, at p. 137.
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FONTCERINTILAERNL ) TH B2, A=A T VT TE, RREREASH DL
RN G REEHRONBRICOWTRENLREELT L Z LTI ONLIBAEICHY | #E
HIWHCE DR £ XTI E B L THR 2SN TV Z & 6286 Fak 4 f2id
S VT BB MR R IR & 23R « NIRRT 2 2 &3 o Tc b bW £ 9 Th D,

(2) BfZROEEBHERICHT HEMEER
— ASICIZ L BPBEMEERIZOWNT -

L TAT, BikIZattiE EOIEERBERDBO b HEG. ST 28 EE
ELEZE DT T, 2k EoRFHIZ (civil penalty) [N A5GERH D,
HIZW X, BN ELER SRS E. LA EOFERIIDEOHETIH R A—R
N7 U TR E R E 2 (Australian Securities Investment Commission: ASIC) 723 F /&
L7p > T 2%27, ASIC 1%, 2001 AFOift —2AESKIEIS K o TRAL S Nz @ BU OF& RS
ThH 0288, RIZEMI AT A GEFRTIHES VAL ENTED,) OBEBEZHNE LT
WD (A=A T U TREREEZERE (ASIC1E) 15 2 1), SthifiHo— 5%
TV BRI 3 2BH AR S Zp Ett—RICEAD D 8Hl AR L LTERE L T\ 5,
ASIC DHERDFFE E LT, ASICIEDOAR LT, Stk EOMERZA L TEB Y, SFhiE%
DIEFERL DGR H H5EIT1E, St FE 3 EACK L CHAE (investigation) <CHE R

(hearing) 72 L %179 2L TE 5 (ASICTE 13 RJIFE 93AA S), F/o, &tk R, W
R IR BRSEN & B O BEER DN B > 1255 121%, ASIC 2026 RFEHIF AR I D Al
REMED &5, RFHIERME &1L, BREENSHIEICHZ SNTATR/ITER LTS EIT,
ASIC 1%, ZHIPFTIZR L TABHRES (declarration of contravention) . R ill#4> (pecuniary
penalty orders), EHEFHEMT, HEAMEMDTZHET L OFREZBETHZ L TEHHIE
T& % (ZtHE 1817E /55) 289, Jo & 23, MR P EERBE CH > T H AT &

285 R P Austin & I M Ramsay, Ford, Austin and Ramsay’s Principles of Corporations
Law 16th edition, (LexisNexis Butterworths, 2015), at p. 435.

286 Deborah A Demott, Director's duty of care and the business judgement rule:
American precedents and Australian choices, (1992), 4 BLR 133, at p. 144.

287 ASIC (&, HlEE B, B2 TiE e 2FHEEANORMER T 5 Z &8RO LT
B, SEHEENCHTO8H TR E LTHRIEL TWD, MHMER =X FF U TIEICE
FORHEEANDOEMLLZ L 74— ARX U h—F—Z N7 VY TAEARKEELZAS L OBRE
FuiZ— 1 ATIREENISE 518 5 (2017 4F) 46 HLL T 22,

288 ASIC MEX &IN5 F TORELMNBEIZOWTIX, HKFERE A=A TV TIZBT5 E
SRt D I NF U A—F—=A T U TRERKRELEB R L DEE 2L — ) LA
H9K1E (2012 4) 349~355 HA &M, Bernard Mees & Ian M Ramsay, Corporate
Regulators in Australia (1961-2000): From Companies’ Registrars to the Australian
Securities and Investments Commission, Research Report, Centre for Corporate and
Securities Regulation Melbourne Law School the University of Melbourne, (2008) 73:%
HMNZRRET LTV D,

289 ASIC D HUif Iz %7 5 BFHIF M E ONFOFEMIC OV TIE, #& - /lidg (1 288)
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FRICHENAE Lo 72 L LTH, ASIC iX, BRI L CEMKHIEL 20 TA—A b
Z U7 VBT ORFERBEEZRT L OFHPTNICH LT 2 &N TE S (&ttiE 1317E
1M af), %k TR 2B OEERBIERICET 280611X, ASIC I X 5 5HET
BEOERMEEAETHY | ASIC OEFHEEIZKTT 2 BEBHEEEL T\ 5 Z EMEbild,
2. BRI DB BREER & T U RRRAE OBf%
— INRNFURFRIOEERLEEAER —

(1) 1990 EROFBHIFIOKET —  AWA FHAHR O

INETRTEZL DT, SfE R, EEPITEZEET 2w, Bk O ERSS
DEMEIL, BB T D Z LI Ko T LT 2HmICH D, LITWVi, Stk b, IEES
BUTBGER IR A ORBELBEIC O W TOREIIFEE T, EOX I RBHELEELHD
DITHIPNEICZR O TE e, A=A N7 U7 TliE, FEESPITHG S O BB FB5E N
b= EEREFHBINENTEY . A XV AOEHICHLER SN TWD, £97% 1990
FERIC KRB ABR SO T T 205w S D 2 & 70 > T DAWA FR IR 2 5t 2,
AWA FF & 1E, 1992 5 1995 FT M T TRBURAB SO B 25 HE AN OB
BEHEDBHEL o —HOFEMFDZ L 2T, FRIL. EERBEONHANEEIHT 5
AT~y DD, BERGIG| E1T72 > Tz AWA t1 (B0 sl - AR E %
Hi) BT 56D THD, AOEBERG I~ —Y v —& LTHWTWE AL, 0%
ARG IS B L CHRIZEER sy D At - BlR L, BRI 2 & I1X T T, Stz 2H
DODEREZAELC I, AFtOSFEAENT 2BMHGIENIE LU THEELH BN > T
WhRWZ & SHOoNEKEN A0 TH DI Lo EREE (a letter suggesting
improvement) ZHEH LTV 23, BHHESIZITHRE L CWiedho 7z, £ 2T, [FfLIE,
BB 2T R o e RFHEEA N L THEFBEF KRR ZEE L, 5103, MEL ok
ZRFRGIG N L CHaREEMMTRbi T o e 2 L 2 BMIT, EBHITEURE
& IEEB PTG L C b I ERHERE R R 2 28 L 7=,

F—55290C, Roger #HIEIL, £, #E Th 2 EBHITEGIR IR LT MYazd i
FEBEIE, - LI B 2%t (chartered accountants) & L CEBEZRBRLTEBY., &5I1C
WS OPOEFFRESHERE LY L CE LR H D, | 21 LR L, 72 T CEBHITZIT72)
Bitl, ZONHIZENTHIRIN TV HEERHELY b > THERZIT6E L2 1T 72
Hew, Bt & U CERR SN OB EITRBIITHIW SN 5, ) 2928 R L, kD E#
FEHETII RS RBMEREL W2 DRI L > THEERBEN RO, )T, EEHR
FEEITR LTl T RSSO R SITIA x DEBEZT X TTH 2 &IXTE T, EBHIT

357~359 Ha [,

290 AWA Ltd. v. Daniels [1992] 10 ACLC 933
291 AWA Litd. v. Daniels, ibid, para. 772.

292 AWA Litd. v. Daniels, ibid, para. 864.
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FHICHAx D¥EBEBETINEND D, - EESHOBHRSN A 2 O¥EGET XTI -
TLEo77biE, B, Bk a & LCOERBERREEZITI ZEIXTERWVWEAS I,
PR EHEIC L o TERL - BH LT 2R T T, FEZEBHATHURGEE A3 5EAE 72 0
RATENNIC K » THif & L TCORBEZRI-TZ LT TERY, - CEBEHITEZITD)
kit & IR HATIRG R X R DEREA A L T D, ) 2988 U CIEBPUTIRX DR
BIFER RO Do Tz, TOHRIZOWT, KREBARSHTIE, FEEBPITIHRIE )
EBPTE PO HEFITET 2ERFIEKFEIS D 2220 E LTH, TR TIEESHR
TEEETL2EELMHRICHRNATLE D L OMHHRTFE L2, £, F-HFTIE. I
X SHERICOVWTHER L TEY ., THfiEER T, RS BIEROIT 242 OV THLo
Bk L 13820 LVEVWEEEZAL TS, BRI BRI 2@EEA2 IR L, -
itk & LTOREZRET L BiENH D) LHRL TV D,

T D, FHEEBPITEHRL DT DWW THONT #9525 T, Clarke #HE &
Sheller #HIE X, FHEEBPITIGIH % §72 54 HAY724 (ornament) T2 <, [(FEE
BHIT) B OFM L LT, EFHITHEICH L THRENRFIEC L - TR, BT 2
TENEREND ] WOEHPR LT, o, TS, BRI SEOFEEII OV TEAR
HI7R BN LB L S D, 287 b BEFfRITET O1EEFRE (ordinary care) 8 9
NHTHY, b LEHEI&EDHH O E E L TOREZRI-TOIHoRkBmEH LT
WRWZR BIX, BRIRIIEE 2 R T O+ 2k 520, £720% (Wi %) §HE
THRETHD, ) WTEHPRL, Bk s LT EORBEENTET D L2 E—FIC
TV THERE L=, T LT, EEBPITIRRZICOWT FEEBIITEG 1T, EBIITE
DEBOREZIT> TS (deceiving) 72 E 9 & fWiT 2B, SFEAAN, EBPT
kit Bufif iz . € OMo% BICEERIE T 5~ & TIER W, 158 L 72\ (sleeping)
Bkt OoVE g 72 (passive) BURERIZAEZIERD Z LI TERWEASH, | 298 LT, H—
FTCHE LTIFEBHITEREOBRMTER O, i, =& 2 EEBPITIHEIR TH -
TH, EBEPITEDP D OB ROKIMEF L TV IA, EERBEXKIZOWTIRA L RE
SNTLEI AREMEZRL TV D, HEFETIX. AWA tLO Btk 23 B I2—F LB S
NTNRWNWZ EIZHE AL, BN @UICHERET 2 L5, KBS LN
Th D ENEHHEHIOBLENOF R L TNWD29, A —2 T V7 Tidk, NEHEHIBLIOY 2
7B AT AOREE - EAOERMIT. 1990 FFRICZDHFENRH 1285 TH D,

QU DB FITIEL, AT TR L TR0 328 L1817 OBWEERH 72 b
Bbonhd, ISHOEFLEIT] Tk, IR P HiET 2 X 5. FEEBPITIRR O BE

293 AWA Litd. v. Daniels, ibid, para. 864.

294 John Farrar, supra note 93, at p. 140.
295 Daniels v. Anderson [1995] 13 ACLC 614
296 Daniels v. Anderson, ibid, para. 664.

297 Daniels v. Anderson, ibid, para. 666.

298 Daniels v. Anderson, ibid, para. 664.

299 Daniels v. Anderson, ibid, para. 664.

95



PEDFRIH ST\, ZO—HEOOFHTROKE R Btk DEE R 1 IEFITER Sh,
Bk L7z & 912, 1999 FEDSHIESLIEIZ N> Tnvs -, £, OFMHIE. A XY
ADFRFRDFARIZ b EE 5 2 TdH, A F U AD Re Barings ple ( No. 5) SFHHIRIZE
VT, Jonathan Parker #HIEIZOF L ZSIH L, Bufitkix, Bk aikes LT,
FoEx O E L CORBEZBEUNTEITT D7Dk L Bz /b, o4
FioaEEzHAT25& L, FHNECRERIZ, BEESEDICESE CE T o/l
LITHD EBFERICEENDH D & LT,

(2 2000 FEROEFHIBIORET
—  EHFrOHEHIIXTT B H T RRR| DR E

(a) ASIC v. Adler {44

2000 FARICAD & FEEBEITHGE I DWW COF IR THER S NAE D HIERE)N
I, T ARBIOERIZ B A 5 2 2 EHBIRBIN D, BN 5@ASIC v.
Adler FH{HIR3001% . 2001 FEITREAMGGE LI EERRE LT KIREARSIETH D
HIH 7 Vv—7 Ol OBEN b -F 4 (HIH #4:L 6\0vo) Thod, A—A KTV
TR KRR EE S LTSN TR Y ERBUFIC X DRI LR B a0 E S
o, RERGFEICEE L CREI A M T b c, R H#IE, S3EELZ PO LT 58
EWEMTbNATW5, REEEOHFHEICL - T, HIH ZL—7 D&t TH % HIH RO
IEBPITIGER CTH D Y1 B, Kthoee 154 Th 5 HIHC O IEEBHITHGH % &
e L, =0 HIHC #E0 5 Y1 28— ABU#H R IZHM T L T % PEE fhic SOV M Thih
TkV., F£72 PEE fHRHIC L > TEZ L ORGEHARBE DN T/2 it T2 Z EVHIF LT,
AEFE RS, EROMENMTON TV Z L 2R L TR LT, M —AlgIz>W»
TR L TV Y1 IEER R ESICHE L TWaehroTe, ZofEE S L1T, ASIC 1E, At
DIFEBHATER Y1 & ARAED MBS kit Y2 . A4k CEO Th b Y3 IZxt LT,
RBHRBE TN TN EE2FRB LTI EICOWTHEERBERKNH D & L TH
FIFTIZ B % R D HRFA Z IR LT,

Santow #HHIEIX, [HGEIZ, EBPITHICH L THER - BB 288IC, GER A
IZE o TInEITOLRITT R B, BEMICE 9 & @Bk, EHEL TWwbhreth
2N T OFEARM 72 HERITREE L T T2 5700, (bR, Stho¥EBIcET
DIEMIZ OV TREGRRIC IS T 2 FBE 4 A 5 . (OEFRIEN SO EBFLHEHI OV TIRE
THITE, BEES~OEM B2 LEE T2 (DB ZIEIMBEICE T 5 &
(financial statements) Z#EHINC L B2 —F 5 Z LIZ XL > TRHOMBEREICHE®B L T
WRITHIEZR bR, EBRIZ, MBICET2EHZHERWNE D | BRI IS thomke

300 ASIC v. Adler [2002] NSWSC 171
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IZOWTELARND Z L1720, ] 300 HPR Lz, QF L, BT 5%
BHUTHURGR DM T 9 NEWME 2 AR TR0 | Yt oFRsE, Bk o E
Wy s 70 & 7 3 o AR HIOHIFRE L ZIEFEONE Z IR T\ 5, £72, FREHIEIL,
IEBIITIRER DN EBPITE SO DEMEZIEGT 254672 810, B2 ahb-0icy
DX IRHBEREN B SN D DICHOWTEIRIITR LTV D, BEICIE [(a) BT
HEOHE (officer) (CHMUNIHEIRZZFEL TV 50, (D) BRI L 72 > T 581
OWNWTEDREFEL TV D, @R E EHERE B LTI-#H & OBMRICBW T, Btk
D, HERAZZELT-HIL, BT 5 (trustworthy) TH Y | HERIZIESWTITEIT S
Z EIZBH LT #E (competent) TH D EiRFEIZ (honestly) (215 U TV 5 0, (DEED
URA7 EMWE, @Bfi%ICE > Tt L o mli& R EDOFIEORRE, (DN EEHIT
It F 73 EEBPITERE DO EH L TH D0 328 FZE L T\D, ARHRIZE - T,
HARRY 2RI IR DR S 2 &3, FREBBUTHGRITR D EGHITICRE T 2 BB S5 E X
ZHIWr 2 BT, BEREWRAALTNWDIEA I,

ZOQFMHHRDBZIZ, A—A N T U TREFIGIFNEH AT AFRIZAET D 2 &1
oty AIETHRARZ L DIZ, AT ZFANE, BRI £ 2 25 EUT O BB H#REIC
BRAEYS T, FRCHEHRHB LU R EH AT AOHBE - EH L ZOEEEZED LD
WZm EEEL0BEAINTND, ZOLIRNELE RoT-0IL, WA > A
T LD B A U T ORI & @QFEHIRDEEN b -T2 b Lz 5303, O]
WCHIR SN X o2, FEEBPITIRR & B s R IL, @ OEGRITER% & 1%
BRI D, Fo, IR TIIIEEFSPATIRIX 34 B REETH > TIR 6T, LV
AN S D EBHITICOWTER 2T HIMNERH D Z EBBRIENA TN D, H3F v
ZJRAITE . FFEBHITEGR D, B SCEAEZERFEOMME & L TEBIITOZ
D OREE SO R ESCHEHEH > AT A0S - EHEAICHT BB EZRDTEY, 61
FtEEOEEZMH S & LTS, QFHFHIRICEWN TS, A BGHiR OREOE R
ER O EFEZ BT LTV DN, HAAT v ZFRANT, fFRAIC B R N E E 5 &R &
MO DBRICHEE 72D 9 5 RIZOWVWTHRY EIFTnd b0z %9 Thod,

301 ASIC v. Adler, ibid, para. 372.
302 ASIC v. Adler, ibid, para. 372.
303 Fk - HifHE (7 280) 196 H,
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(b) ASIC v. Rich -3

WACHRFT 2 @ASIC v. Rich FR k804, AT A AT 2 A3 5%
BHATIRER M ) R & & & D, B SE R Ik U CRBUR A Bl 2 CRiig 7o 7%
RET e ERD, BRI ED L D BRI 21372 2T TR R0 HEIR L T b,
Fio, AT U RAFRIBNERFT ORI EEE 525 2 LICE/R LTS Z LD EER
BREATIHHFICTLSH S, FERTH DA, OneTel fhiL, Bah%EOEHEHEEHIZ L 5HiE
BELEDRPIEARSHETH D, FhT, SO 1995 F0 DR & IZERBEZMITL T
W23, 2000 FEIZAYD . < OB ARV JERIEHRE BIE Lo St s 1ot 2 K2
BHCEIE LT Z LD HIARE L, ZEOAMBEZIA - E E. 2001 FITEPE L2, H
M SHE CEARESOMEEIE L W2 Y1 ([2x LT, ASIC 1%, &2thoMgkiss
ZHEUNCHYE L TWDRERH Y | FIBEIRSICHERFIC O TERITIRZ TV
Mol Z LR EERFNETHEBRREGERN DD L LT, REHIEEZEHFTICRKD 5 3
AR L7z, Austin BHIE L, YL & Btk s L WS - BEAEZESO#EREOHAIZ O
THEY Y1 OBEKORER, NS | MOIEBPITRRER LV b EEORNOETZ
A5 BB LYIR L, #ETh D ERiR S RICH LT, otk & ik LB TITE W &
L CHEEREFER ZRDT,

AT, OFHOE —FHRPHR LIeB X T2 BET 550 TH 508, HEER AL
FREMEL Y & RO L > CTHEERBER 2B L TV 55 Th 5306, ik k|
IR OEBRBEOHIWEET, AR L2 X5 ICKBNEETHY , A XV A0 X I I
HOFEMETITZRV, L2l 2000 FFRICAY | BfiEamE L 5 BT 0
PP R E DI, HIEIEIC S D BB EAEL B 2 T, B O BT 4wtk b3 2 i
IZE D> TELDOTH S, Austin FHEIL, BFESHERICOWVWT, Z0H LTV 5 &K
RO, FHPIEICE SN T, B ESN YRSt oEBIITE LB L. MEERICEL
CHYNIFHETE 2 & 5 2k Hl 2RI 5 £ 9K, BiidkaERE IS0 EE 2B
WK LTI SIZT 7 BATE RITT b E L7280, ZoMiz b, Bk iR X,
WAL Y 22 FERORR R 2 A D WS Y Bk 1R & BT 5 L D AR A Rtk L7t

304 ASIC v. Rich [2003] NSWSC 85

305 ASIC v. Rich, ibid, para. 4.

306 John S Keeves, Director’s duties —ASIC v Rich—landmark or beacon ?, (2004), 22
CSLJ 181, at p. 188 X, #HAIFTA, E AW HEER 72 Fnsl-Oomk bR 2 A L T 2 B lo i L
T, BHFEOHHFEHE THLIRBITALTWND ThHA ) RIKBOIEAEL EOIT4RNEL KD S
ZEE, AKX Z20SMEOBRME TOERES B L TWD LR RTN D,

307 ASIC v. Rich, supra note 305, para. 14.
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UL 72 597808 MLt DK T HES (public statement) ([ZOW T, A—A FZ U T3E
FHGI PR E R 2 42 T SER VKR, BRI K& 2284 5 2 D1FHRITOVT,
B A — 2 & 2 U 7RG P @ a4 2 K61 2 etk L 722 T UEe 57200 & iRk~ Ty
%3809, Z UL, PEBHEHIOY A7 B AT ARBE Lt o@ e A AT 5 i
W, B OYRE L THRIERSEROBEEENKD TERINTEVZ D, T X
T, Bt R OWH 2 INFICIR A T2 h e, KB THNIEH 213 C Ik S # &
ANOBHPWRR DL >TLE D, £IT, EBPUTEORFHEEAN R EHMARIC X
HIEMEEHTHZENEZETHRINDIDPMEE 725, Austin FHIE X, L, T
N T ORI E 22T+ 2 L TRERERICOW THERHNCHERF T R BHEN H L 72
O, ZHIFEREHSERICODRINIE B TH D, (TNE TITHRT) BFixS®HED
BREEIEEDLTHA D] BI0LHIR LT, 2T, OQF IR IFZEB I TR IZ OV T
WA X I, B SEE TH - TH BICZEIIME D S OIERZEET 57210 Tl
EEFRFERIIRD 2 L &R L T 2381,

BRI, AR, AT RAFRIOREZ RE L TS0 L LT, HSIR TS
RERTEZ 9, Austin BHIE X THE L 72> TV D B SEBREORTL2 W+ 2 56,
BHIFr o BeENT, BRSO %2 KM L7z (reflects contemporary community
expectations) JEIZL > THIITHZETHDLZ LA BN TIERGR, ] 312 ¥R LT
BO., ZIZHONWT, BHFTA T AT AFRIZER U TR 5~ & 2 & 2RI LT
D EDEMNH 5313, Mx T, KHRTIEA XV A0 v 7 2AHEELZSGIHL [(By 72X
WMEFICBIT D) Bk SEmRICHT 285 THLRMFEED (CC DHEDHNFIZET S
SOEBE) 1. R (ASIC) MIORILAREIZR L 5 2BENEZENTND ] LR Tn
Do ZOHFIZONT, A F Y ZADOXLERTIX, AT ZRRANE RERIZ Bttt 735
YAKT Dy S AREFEORED, BHFTOHMELEL 2D 5 5 2 L 2RI TH
D EBNTN S8, Fo | Austin HHEIX, HESHEOK T (D &b, GMFEEIEN
VERL U7 ATEV R SR IX, BT DS HIEEDR IR L TR WS 2 B 62002 2 BRI, #i5E
THHDERDIEAD ] EFHE LTV H315, Austin HHIH OHIRCEEESHETORE R E

308 ASIC v. Rich, ibid, para. 14.

309 ASIC v. Rich, ibid, para. 14.

310 ASIC v. Rich, ibid, para. 79.

311 John S Keeves, supra note 306, at p. 193.

312 ASIC v. Rich, supra note 305, para. 71.

313 John Farrar, supra note 93, at p. 422.

314 Paul Davies, Gower & Davies’ Principles of Modern Company Law 8th ed, (Oxford
University Press, 2008), at p. 494.

315 Z DEEEFEOI ST OV T, Angus Young JP, supra note 130, at p. 328 (%, B
FRDMERL L 7o ATEV S S EE A Mise T 24061 & L TR L TV 5, EBRSFEIZ OV T
X N
http://www.lawlink.nsw.gov.au/lawlink/Supreme Court/ll sc.nsf/vwPrintl/SCO_ austi
nl121006 67 7 EAHETH S,
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N FHIFTNHIRE 72550 T CHERAIR 2 TR, AN o R HIE O SRS 2R
2N EBEEZ TR THDOE L THEEEL TWD Z & RE DL 5816,
(0 ASICv. Macdonald (No.11) ZE{4pe

%12, @ASIC v. Macdonald (No.11) SR E9 %, R, KRR
AL ORI DIEERBER 2 W2 LT, BT EEIC ED X 5 256 IS FEim
WATEN L2 TR WIT 2023 m LIl & LCTHER ST . AT R RO
ZH IR SN TV 5, James Hardie fhid, &EEH 2 RS LRI Stk 2 FoKHl
BABSHTHY, TFREEZBELTT AR M aHEM LT BEM bREREL-Z L T
TARA MZEDAEHREZATIE TV, 1995 425 2000 FFORIZ, ZDT AR
MZEDRAEREDOKRISIZ L > THEFRICZHOIESZ DR IR bR,
DAEOMBIRIEN AL LT e, OBk T, ZBOEESIC L 5AE % James
Hardie tE O£ 581 0 {4729, 2001 £E10 7 AR A MEEERF OO DL 2%+
HT P Lo, FftiE, A—A N7 U TRERIGIETICR L, BEOBRNITERELTT &
N2 MEEZEORFICRE S ETOEETHZICH Y BEICOWTUIFIHEZESD
FEF CTHDLZ Lxinz, ASX RIETIHHRFATRN LI, 612, 20K, [FFIEIHE
FEOBENS AT o HITH AR LA A BEE L7, 2003 FEICAY , Hathe
Roled T U EARMN, S%OFEELTAH—A T Y TICHD 2 GeAth) lox L
TESRMEZITORVWI EERE LT, ZO—H#HDITHIZHOWT, F—A FF7 U T T
N ZEEDOBHE S Z RN D T2 DITAT S T ATATIZ W E DEENE L, faMEE 2o
CEABUFIIFHIHEZ B ARE Lz, FIEZESIE. 7T AXRA MEEFRFE O
DOFEGERLT DO EREEIT 0102, FEBOXELERL TV &%
HHBUFICHRE Lz, 2O X9 RdEN D, e ORI SRGRICSM L Tz 10 4
DOEEFFT LT, ASIC 1%, +07REEN WIS b &P e O 2 G LB
DIEHRHRZAT T Z EICOWTHERBRSER N H D Z LA HMIC, RFHIFRZ BT
Kb DA AR LT,

KFwSCTIL, FEEBPUTHRR 2 OISR 228, Gzell #HIE IR, OFFHRE IO
QF ORI A RIS, THHIEIL. SHO¥EBIZOWTHRIK L L ToORBES
RICT T DICHBERAFRICHER L T RITER LT, 207D O R AR EUS L
£ 9L LT b 318LRA_T THRE AN G BRI ERICATEY L 7222 Il d= 2
g, B LT 2 FIRR-ORR BRSO 23 TV DRI Bl S D O 272 53, il
# N (ordinary person) DIZIG7H» 6 EEIANTHIRT S AL T UL Hav) 3198 LT, %l
MM L > CTHERSERZHMT56 2 & bR L, HEHTRERE LR, MEHRE

316 k- midE (7 280) 198 H,

317 ASIC v. Macdonald (No.11) [2009] NSWSC 287
318 ASIC v. Macdonald (No.11), ibid, para. 239.

319 ASIC v. Macdonald (No.11), ibid, para. 239.
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BRI DBRICHEEE ORBGFICAA O 2T OEER 2N & 2B THB LenX 912795
T LiE, R OBEEHEREO I ThH V820, T2 (SRR TiThbhenk 5
2952 L) 1%, EBEPIT LOMBETIE R, - REREG TR I K D WA I 2
TS ORISE, BER D THD, - T (IFWRERPMBET TIrbhank iz L)
X, B2 OEMTOBRNOMBETH L, ) LR LT, £/o, TAY BEETHH Z &
MO EFEDH Y AT L THEARE BN L TV 2 4 OIEEBBITERE DS, B2
TR S B RICBE T 2 B AR > TR I bbb 5, EHOE L 2 it
X IBIICER L 20 o 722 L1220 T, Gzell BHIEIEL T2 CYEBEHREIRICET D
#FJH) 1% James Hardie 7 /v — 7 Z#HfkF#R L TW< D X TEHERFHTH D, | 322L L,
(A=A FTVTIH D) FRHHTBN T, BRI L7RIEECh - T B
ITENFEIZERARD DB T, YZ IR IERBARICOW TR L T LE o7, ) 38L& L,
2D 2 4 DOIEEBPITRRE R DB RBSEL Z RO T, IR TIE, 2 4 OIEEBPITIR R
NEBRBER RO G- HER E LT, Bffitks o Fpe & RN T3 F v 2 e &
DRARNT T I T 4 ATFRIEVIRRE T H > THUIZREHRE S TV DRI TRV S 23h0b
59, SO BEBEEHIC OV TR LR 728 0ME ST 5324, B3 o 2 AN,
IEEB PTG IX, B SEICZEBICSNT 2 O A TIE+HoTida <, BRI
PBIZBMTRETH Y, EZONTEROALTEBIITOREZ{To e blent b
HELTWD, R THE, BRSSP ERBEDOEN B A LT LThH, B
e 2 NTEAL L COCTHOBERE L T ZRWRIE T HhIUE, FEEE I TBGR B IE 2 st
L CEDHWHI ML ERES Z RO R DT IOV THERSER RO &1, H
NP ARRIORBERS D L2 D725 9825,

320 ASIC v. Macdonald (No.11), ibid, para. 332.

321 ASIC v. Macdonald (No.11), ibid, para. 239.

322 ASIC v. Macdonald (No.11), ibid, para. 260.

323 ASIC v. Macdonald (No.11), ibid, para. 234.

324 Anil Harogan, Director’s and officer’s dereliction of duties and disqualifications: an
analysis of James Hardie, (2010) 31 Co. Law 255, at p. 260.

325 #k - fiife (7 280) 200 H,
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3. /NG

AHITIEL, A=A M7 U 7ICHB T 2FEBPITIRIEOBEERBIC OV TRET L T&E T,
F—=ANZ VT Tl AFV RLERRIC, B OEERBITEERBOMELE L TR L
LNT&ETZ, £, A=A FZ VU 7, FEMHEETIEWE R HIEEIC L > THEERE
EEDEETLH D, 1958 I 7 MU TISHEICER R OEERE 2 EDTH D0,
%< DINTIZEABEITHET S Z L3R oT, 2T, BERIE. Hp) L, EEHREN
b B 1990 L F TEEBEEIC X > TR O IEEFHSEN 2l L C& -, #
D%, EBREEICHT 24— M7 U TERNOIH L A F ) AEOKENS | 1992 FF0
F—A LTV TSI EBEEZ A L, BUETHHRSh T 5,

F2A—2 87 U T T, ASIC 28 A OB U CRAE o B #ii %
FUH L CTHBAICEMER Z L TR, FEFHITIRREOBEERBLE 25 L THER
FHBIRBLN TN D, FFIZ 2000 FERICAD & EEAFHTET 2 NERHEHI S AT A O R
MBELTZENVWZDERNPEH LI END, NEHHIS AT A0S - EHB L OZED
BRI B U CHEBPUTERI IR ERBER 2380 2 FBI N B TV D, BHIFTIE.
FS SR ERICRE SN D T OITE, B S OEBHATICRN T 2 BB BEE L T\
T b2 n e LT, B SNOIEEFPITIGRTR S L OB S#ERE O EEEICS
KL, 2, TOHFREESN TV EEENIG U CEFPITRRIE S 1IXR 2 5 ERREFMTEA
9 LIRRTWND, FHHFTRD O BRIES TR SN AEBEE L I1E, £=4 ) v 7ET L THE
2% EFTIUE, EBRITOBMEEICET2EETHL LV HTHA I,

Z LT, 2000 ‘EREABEOE G OMER % 75 L || Bk aiEE % & I EB PTG
OHEMEDOEHZVIZEDLE T, A XV ADI I, INE TCHRHROETLZM U CE-E
BIEENEZ VT, B R O BT A k& b3 5 M CHEBREBSER ZHIBT L T\ 5D 2 L2y
MWD, Fio, RIUEEAIZIX, ASX AT U RAFRIZ AT L TWBEN, HNF o R FERIC
ZDNRFDIL U DO DEERED HNERHEH] - U A7 FELY 2T MIBT 2 NEDS BARRIZE Y
RAENTZOIE, A=A M7 UV TEHNO EGSHEOREEOZL S BNEHEH S~ 2T 5O A
MOAELTEZENERTHDLENZDHTEAD, TDD, AT AFAIONEFIZIE, #
AR LTZNBR 2B ICUGT2To e L Bbsa b0 b2, Kk, #—AKZ Y
T OWFEE L, TN R FRIAEE T H e T BIET AN B O 1 258 I A e
TOERC, HAT U ZAFRIONEZZOHWERE L TERL TS Z L2l T D,
CORIT, B3 EEIHTRRLLICAFY AOMEELIERLTEY, JCGC 2R E
LIEEARETEH, 5%BBELRLIENTH D,
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3 T HAR—/ 326

1. S UHTR—NVITBIT HERERDOEREL

AEI T, YU TR—EERFIL TN, YU HR—TiE, 8§ 2 85 3 ficik~7
91T, &ftiER LT SGCCG & iz, Witk OEEMAM S L oMz Bk L 72HNE
Lo TETWD, FrICIiitk OBEEFREICBT DakimiE. 2000 FERICA > TR~ (ZHER
SN2 B OB ZE N & o BB L BN T D, U R—EICE
WT, B OBEERGIL. A XU REZHRZ L TWDHZ LD, HEEBOMELEL LT
RO TE I, BREOIERREIL. AL LORE L HIEE LOBBNFET 5,
EHETHLEMEIT, A=A B 7 U TIEOREN D 1967 FORIER D | Btk DFHBIZ
DWTHEZ T Tz, [AEE 157 45 1 THIZIE, BuiflE, #ICikEIZ (honestly) (217
B L., ZOHAIA S BEBOBEITIZE W TEEIICE MM (reasonable diligence) % H\»
HENSH D EEDTI V828, ZHVUTEG R OEERBEOBIAE TH 5 & I Tu 72829,
Z ZC. Bl OEE RGO PWIEKEIZ OV L, Rk b Ko, HEE R ESEAt
DEFEEITKT L CTIREFRICE D BEBEBRBD HILTHRWNWI &b H > TEFRIZI Lk
ERTWiehrolzkH Th b,

BUD T2 DU D TR F O E DO NFRIZ DOV THIR L7z 2002 4F0 Lim Weng Kee
v Public Prosecutor F-i|pk330C x| THUHi& ICHIfF STV A IEER L OERMEICRE T 5
FHEE, - BEDPENNTIR TEEN /2B (reasonable director) T - 7272 HI1XHA
STWEThAHBREDOEES X O#EMtEERT 2881725 D (objective) TH 5,
oML, BEEN (fixed) THDHOIFTIHAL . BEENTORE, FWFORES (the type
of decision being made) . B LSO FED L 5 bk x R BRIKFT 5, —FH T,
BEERAT, BFEOBINET D) HiE IR R+ Th o7 2 & CHLIEMEN
TR L3N ETH D, - (WD) Bl £ 3Rz A L Tz bid,
MHEEET EN D] LR TWD, RHRICH L TIE, A FV RETRODLNATWS &

826 5 3 BAF 3 fiild, MR [V U IR —/MEICB T 5 LSRR OEERE L7
F—A A N BRAE G 23 5 (2014 A7) 255 EHLLFO—# A Rk L, N - &
ELZHDOTHS,

327 Hans Tjio, The Rationalisation of Directors’ Duties in Singapore, (2005), 17 SAcLdJ
52, at p. 2.

328 Zhd, 1961 FFE 7 B YU TIEHIE 107 ROXE LF—-TH D,

820 T DL 157 & 1 HIT, B DEHRBEO —BHETHL LHIA BN TNDH LS T
& %, Tan Cheng Han et al. (ed.), supra note 184, at p.294.

330 [2002] 4 SLR 327.
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DR L FRROBEEL A L2 O L3l ST 2381, [APH[R Ty O A B 72 i f% &
X, BRESHIR L O DR R BGR 2R L T D B2 BT\ A2, £2 HIE TIE.
HURER I ZER S 4 2 BRI FEHEIZ DWW T B HUiR D2 EN TORE], Sthofifiiks X
DFHENFFIZ L > THRR D LR TIR Y 383 FHPTITEB PTG & IEEBHITEUR
BIRD BN DR R FEEIT RN D A T0D &, Fil b, ST 2334,

LU, o HR— OB TIE, FEEBPITERIICHF I TV LI RED
NRICOWTHIR LT FRIIRNE S TH D, ik L7c L 212, A XV ARHF—A T Y
T T, BCHIPTAS B OB FRBER AW BRI 2 OIEZEB BT IR O HIFF
SNDBBONFIZOWNWT, SGCCG DL Hpa—RL— /N F R a—RElH Ah
DM D, P AR—/LTIE, B2 BE 3 HiTlR~Nca—RKb— M NT U AFER
M, SGCCG 2D U A7 FHAHNCB T 2 BRI 704881355 8 2012 FIZAR LTV D,
AXVARA—A N T UT DL, YU AR—IVOFAFN, EEFREE ZHWT 5
BRIZa—ARL— M ANF R« a— RERYIALLE DB OERE 12727 E7e 6
RNEA D,

331 Tan Cheng Han et al. (ed.), supra note 184, at p.338.

332 Margaret Chew, Minority Shareholders’ Rights and Remedies 2th Edition, (Lexis
Nexis, 2007), at p.215

333 Lim Weng Kee v Public Prosecutor FFH[IT, ARG THRF LA —A FZ V7D
Daniels v. Anderson {4k 2 & OHRROBAL L L TEIHT 5,

384 LR TIR, EREO K D I EBHITERR & FEEBPITIRR O E R ORI
ITERN DD EEZ D RN 7L 9 Th b, Victor Yeo & Joyce Lee & Pamela
Hanrahan & Ian Ramsay & Geof Stapledon, Commercial Applications of Company law
in Singapore 4th Edition, (CCH, 2011), at p.222, Tan Cheng Han et al. (ed.), supra note
303, at p.341.

335 Singapore Corporate Governance Council, Risk Governance Guidance for Listed
Boards, (2012).
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2. BURER OEERE T4 5 MBI O
—RENXEREICHTD2E=4 U 7 L NERRHIS 2T LOBERE —

(1) v HHE—L 2tk EOBEBREE LT EORMERECHT 5HHh

Btk DB BIFERDPBO NS, EOXIRBANELLHOTHA I D, HF—
2. Bk, BERBERIC L > TRHICHEENE U2 6I1E, Sfhiokt U THEEFERE
BEEZADIARRERSH D (Vo HR—V2HE 157 5k 3 W a &), BEZ K- - tE Btk
TOBEEBR BT & 1T, BREP ST - TIRAETFFL (derivative action) A fEiEL
THZIEHTED, VU AR—E R, IREFRHIE L= E v —IF LOHIEE Lo E
ELTHEL TS, HRENTE 1 — EOURAEFRHIEZFIH L CHFEEOELEZBEKL
T5HZLiE, A4 XY REFEERIZ, Foss v. Harbottle /L— /L2 X » CIREETH - 72336, 1993
FEDOSIIESIE T, £2thik 216 LOMER L OWRAERRZEITS (oppression remedy &
unfair prejudice) (X9 2 RIFHIESTOBE I INT DT, IRAETRATHIE &2 H Eikb L
To (o AR—V2HEE 216A S5 LT 216B 57). Z OSthE EOIREFFAHIE L, #E
BLONRNERBREIT I T 2ROFHI I AT, B OBELLBLR T DB, YFER
EORTHREMOKEIZEFI TH L b DOD88, EHSMOKEDN, IRAEFREREET S Z
LRI L TWD, YRONEER Tl & Bt OMREICIREFLROBELZEE T T
WD EZRBBE LT, GERTSGOBEMT. B3RO, FERIGIFTE OSHIFERIC L 5 BEE
T TN 5339, ZAITIE, ZEOF O RN 2 Shso, YRATFFL OJR S I B

N

L3
e

iy

336 Say Goo, Foss v Harbottle in the Singapore Court of Appeal, (2008), 26 C&LJ 333, at
p. 334.
3BT A XY ADaE v — EOVEIRICHT HFEOIERE (fraud on the minority) 75 %
JB Lo HER KO RAERBET AT 2RFHIEL, o HAR—L T, SthiEofl
FEE LT 1967 FEITHIUE L T\ 5,
338 MIER LUK ERREITHITST 2RGFHIEO L 512, S5 216A &R, St
MEB L OARRANERBETAZZITTCOND I EE2FEMNERELZRLS TH, IREFFAE IR
ETEDHZEEHELTNS,
339 Singapore Parliament Report, (1993) Vol. 61, at Col. 293. % 7=, Ewing-Chow Micheal
(2 U HR=IZBIT HREFFRR —Z OBIR L BRE ] ERREFEE L Z—BEE [7V7
BT DR AR HIE O ENG Lk E il (FEFIEE. 2010 4F) 45 HICk 5 &, ik
BRI THF IS TW WA, 7Y — A —F =BT A faltts L O Gttt oz
PEICHEZ D~ A T AOREL RS LIZO TR0 SR L TV 5d,
340 7= L 21X, Margaret Chew, supra note 331, at p.295 (%, FEAHG | TS OGRS D
BUZHOWT, FERIGIFTIL, ESSICBERN S - 72546, St o> THHFRICHEE
BEEFE R T2 2 &N TE 2D TEHRVWI &b, LT LHREOREITIZR LRV AL
f&fi9 %, F 72 Pearlie Koh Ming Choo, The Statutory Derivative Action in Singapore —
A Critical and Comparative Examination, (2001), 13 Bond Law Review 1, at p. 19 i%. FE
KHGOBEICONT, RROBRAPEF L TND T U BRIV OFERETHITIE, 4L
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2AEOKREZERAT 2 GHMETZ Lt b Tz, 2018 FFOSMIANIER R TIE, Lk
Gt OB ETH > THIREFDREZRETE 2 L HREEEZ IR L Tl v, REkE
DEFEBN T D EENEELT 22 L2/ LT0D L5 Th D,

52 12, BURIRICETE RBER D & - T25A 121, BHFTICHFE B KOG HEm S
PRRSNDWREMEDR DD, £ RHLIE 17T R 3 Wb 2L - T, [FiE 167 548 1 HEXN
B o BT, 5000 o> AR =L RVLLTFOREL (a fine) LW 1 4ELLT OEEEF

(imprisonment) (288 BV 5, [FE 157 RLISMT H . ¥ U TR — AV SHEIZIE, S
BN & - T MU B & 2 BRI BUE I3AF(E T 342, £/ AL 164 SR 2D THIZ L V|
[FiE 167 5% 1 BGEX D & o 7o BT, BB OJFENTN A2 TERREM T NEHFT) 5
MEND, Bk BRI, 5 FELNL SN TS (RthE 164 £ 4 Ha Tk &
O'b 7). Z ORISR 2T EEE] & BRI Em oIS 2583, SRR TRl -
T, EDHONDHZ LD, ABEIX. A—A N7 U TEOEBENOLRITONTZHETH
Do

2t HHT (Accounting and Corporate Regulatory Authority : ACRA, LA T TACRA |
L %,) 1E. [FE 167 4= 1 HHERIZ L D EEETH L OB R BT 2 BRI L 5 &
HFFICH LN CTA Z N TED (Vo AR—/V24075 409 4 1 1H) ., ACRA &%, 2004 4F
\CE&AEGEAT (Registry of Companies and Businesses) & 3> iR — /LVARS G E##HES

(Public Accountant Board : PAB) A& 0F L CAHIRX SN T-ITEBHEEE TH 5, ZD ACRA IZ
L, 2EEKICET 2 FHIZOW TAEAEMEDFRD 51TV % (ACRA £ (Accounting
and Corporate Regulatory Authority Act) 34 5 1 1H 4 5) . HUHBIZIEEFHIE N DL
N H%5E121E, ACRA NI OSHFHEMHEAZITIEL, 0%, BUERICs L CariafEi 3
LONR—RBITHDL LI THD, ZOL D RINFEFTILER R EM DI K - THHIE OTTE
ZHEMTT 52 EIZiE, FREeoMHH b H 0 | 2013 FOSFESIEIZB W T, SFhE
D OIEEENC BT D BUE A HIBR T R EEm STV D, Falnbid, Ak Lim Weng
Kee v Public Prosecutor S0 K 5 72, HUfifite DIEERBEN P E & 72 5 FRICE
W, lE ORFFRF LA CAE ORRE T, Bk Ok z280E LINFSIF 2RI 2 &1
FRIED D D & U CHFRRE EOBLED HRCHIAN 22 SHL TN 53843,

LIAT, A=A T V7 T, SHELORHFENNH > BRI FE 21 2
SICBAL T, 1980 FREZ OB WEHN D s b STV, 7oL 2IE, % 3 T 2

%

RO TR LT 5,

341 Public Consultation on the Draft Companies(amendment)Bill 2013, at para. 66.

342 7= L 2 X, B R Y ERS] (wrongful trading) Z#41T-> CW2iA (&41£ 33943
H) RFFKAYES] (fraudulent trading) #17-> TWeigd (o R —bafhik 340 5 1
H) RN HND,

343 Pey-Woan Lee, Regulating Directors’ Duties With Civil Penalties: Taking a Leaf
from Australia’s Book, (2006), 35 Comm. L. World Rev. 1, at p. 10; Mohammed B.
Hemraj, Directors’ diligence in a criminal suit in Singapore, (2006), 25 Co. Law. 6, at p.
4.
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i CRE Lz 7 —=—FB RN 1989 FIZAR Lol E T, AT, Bumioxt LT
JIEEN 2R 2 LICEER L TR OHIE L U CEUNTHERE L TR EHEH L Tu 58,
1994 FOffE—SALEOSKIE T, ITEHEBIN RFFFRL T X 2o T, BRIz RSl e
(pecuniary order) RCEHGHEM T AT L O BHPTICH LI TDH Z &N TE L RFHIE
HlEE (Civil Penalty) ZAIK T HIZE->TWD, HF3FFE 2H TR L O, A—A b
7 U7 TlE, 2000 FERIC, ESStOREERICEEREER DR o GG R EiT, BREH
BARINDFEREPEIML TV D, ZOH%, 2012 F0H—SHIEOKIET, Btk O %
SHCBT 2 HEIXREMICHIBREN TS, A=A TV T OEmES B, v TR —
LTH, 2018 FOSIEKIEIZR T 2T, Bk OflFEclT 2 HEZHIRL, K’
HIER B 2 AT D Diim S 72345, AE10) 2013 FEDOSALESOE T, FIFEETELE O
bR & RFHIBMH B OB NI RELND, SBRFFEINCOWTITHIBR S LD ATREME X
Th A 9846,

T

344 The Senate Standing Committee on Legal and Constitutional Affairs, Report on the
Social and Fiduciary Duties and Obligations of Company Directors, (1989), at p. 188. =
oo AT 4 =7 - R bAY— (B PHEEDE) TREOARIEAT AT 2 M — 4 —
ZNZ VTR TL7 7 a—F LA UL R [{EEOHEICET 2 EHM  AA
PEBGEMFZERTES b [Bls AR O SiEBgR] (B AREEGENZERT, 2011 4F) 106 HIZHUW\ T,
fllicd, A=A M7V 7T, B OEFEKICE > THNFEFELZZTHZ &, LI
BNTED Z LT DAY A7 I Ko T, Bt OAT 2 &2 Zifs S B 5 s DWW Tk
NTWeZ & ZBITND,

345 Ministry of Finance & Accounting and Corporate Regulatory Authority, supra note
188, at p. 14.

316 Pey-Woan Lee, supra note 343, at p. 22 I[CB W T, 2ALEN S FEEOHE 2 HIRT 5
Kom<ERLTWD,
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(2) 2000 FEADOEEE D EZEESER BT 5 &5

2000 FARIZAY | ELESEOMSI IR OBLNME L 7o TmHENBNTEXTED
DARVE EOFIFE] - BREHEMD DR INTBAB N H S, ZOF T, China Aviation Oil
(Singapore)Corporation Ltd (UL F., TCAO #t) &4 %,) s H Y -, &
PRI, SGX 12 EH LTz CAO #d, U AT N~y Uk LTITo T2 FUHESE DO FH
B CAE U 5.5 8Kk KAOERERR#M L, ZUCRE L TRk ESCBStIC L 514 o
A Z =B ZATOHBEE 2o T2 FLTH D, BBEREE. Ffho CEO I, HffikEis LW
A A X —RBNCE S Lz & UTaHE 157 45 1 THE L UOGERemiE 199 :(0)(i )HEE
FFIZ R > THESINRE STV 5848, {5 ©, Mtk ES ICEBER G- L T o 72l
SEHURR T A 167 S 1 AR & U2 BE B g 2 b Ty, £ Z T 0ECD
DOWEEEZRTHDE, R, VAVEAZERZHEL, Hx OMBEREI0OU 271
DWT CEO [Z#E L TH Y, H5IT 500 Kk a2 28RN H-T-5EI12iE. CEO
WHEALARWNE VRG2S 5 AT AR LT\, 2. BEAEZES0OWEK
TN CRERR ST Y . ZOMIC b BRI A 5%, RIfE, FEARN 72 N
S AT LB LY A7 EHAEHZHEEL THE 50 EEZ LTV, LirL, &
B, CEO MMEHM A FEfc L TV 2 2 & CTAEE L2 U 2 7 FEMATHIIHEREST 5 2 L1372 <,
FSGEG | THARPIERT 29, BENIFEIET 52 &< ZOBRDARERIZ OB o7z &
Wbihd, ZOMRICELT, ®omaEE. CAO HDOREFITHOWT, FIFEO B 223,
CEO ZHlab L7 ) A7 EHEGNAKTFE LT EC L E o R TH o= LT 5. [Fim
Fix, BRSO E Th 2 ML EER X, CEO MEHRAREM L CW\W-E LTh, U R
7 B PRI D3RR LTV 2 MEIBRIICIRE - BB T RO AR AL TE T L vz,
DAL E OB REERIC X VIES - BEHEMTPIRINDLIRETHo2 BT
%350, I iRE A YA X BB NCERER G L olo & LTH, NESKEHI > AT A

347 China Aviation Oil (Singapore)Corporation Ltd FfEDFEMIIL, China Aviation Oil
(Singapore) Corporation Ltd % fEHlICE L= & LT, Curtis J. Milhaupt &
Katharina Pistor, The China Aviation Oil Episode: Law and Development in China and
singapore, Law & Capitalism What Corporate Crises Reveal about Legal Systems and
Economic Development around the World, (The University of Chicago Press, 2008), at
p.125 LLF,

348 Public Prosecutor v. Chen Jiulin, District Arrested Case No0.23240 of 2005
(unreported).

349 Yuen Teen Mak & Luh Luh Lan & Azrudi Bin Buang, Implementation and
Enforcement of Rules in Singapore and the Case of China Aviation Oil, Corporate
Governance in Emerging Market Enforcement of Corporate Governance in Asia, (OECD,
2007), at p.101.

350 Yuen Teen Mak & Luh Luh Lan & Azrudi Bin Buang, Ibid, at p.101.

108



U 27 EBRHFI O AMEIZ L 0 ISZHG S BB FsE R iy, TSI L OV A& #
EMOVNRIND fREMEZ R L T aUE, ML OB REZBITS 57200
REEMLSNOY 7 v arm2E2 5 ECTHERER TOHA D, Z OF 22K E?("L
T2 E D) AV EBRL AT LD OEEPF#H I N, £DHED SGCCG DUIEID

Bh B2 T-OTIXRNINhENZ D,

Z O, ISTEGHER IR U Ttk Lo B HEm S 25 Lic&E & LT, Ong
Chow Hong v. Public Prosecutor S HI8513% 5, HEOHE & LT, 2005 44k, SGX
2 b3 LT 7= Airocean Group Ltd (LA TF. TAG ] &4 %,) OoMETHH-7- CEO 2
2RI T AMBICEE L CWnWiEERIck Dy, JHEAS (Corrupt Practices
Investigation Bureau : CPIB) [ZF-UNMH éﬂf:o T ICBADORRKREEHREIN, 5%
DOFRNENGFE LA biv=n, Btk e & LTE, [Fft CEO OIS RIC SOV TX Il B
b ISET, ARTOIMELRWVWERE LTz, D%, V/ﬁ$~w@%ﬁ%%# il
1 CEO OMEILIASEICEAT 2B Z 1T 72 2 & 2 38IC, SGX #1l U TRz 5 —
HOREL GETAR LT, £ T, Bk &%E%i@yﬁéﬁxﬁﬁf%%otﬁiﬁ
MBI LT ACRA X, &=HHE 167 & 1 HICE S &, HEFROBRICEE L Z LI
FEERBER N DD & UTHERE L7352, 20 EiFFEOF T, V K Rajah BofI'EILX, i
HEOF—ARNTZVTRA XY 208MAE G H L, SHBHERFOmE TRV TE
R SR 2 Bk R B m 2N, BUETIIZERZRBORAVER (policy) % & A TEHI IS
LTS RAEZRRTUWN S8, [AEHIE IR, BRI 2 EHEMTITONT, oW
R—VOFETHIC ?%)T%ﬁ%%@fnﬁf%éﬁ)a FNTNDZEBIEMLTWD, Zh
X, B OB HEM TS, B OTSGICT 2 B8EA4BA T 5 FEE LTHIET S
ZLEEFRLTWD WAL, A=A T U T ORFEHIFMES, 2000 FRUIZAD | B
FEE DTEH T 2 BEZ BT D72 OTEH ST 53855,

351 Ong Chow Hong v. Public Prosecutor [2011] SGHC 93

352 Z OO RS OB O I, FROEBLEZFIHA LA A X =G L > T,
ﬁ%%%&&ﬁf%%ﬁ@&énfmé%%méo

353 Ong Chow Hong v. Public Prosecutor, ibid, at para. 16.

354 Ong Chow Hong v. Public Prosecutor, ibid, at para. 23.

355 K - fifHe (71 288) 359 H,
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3. /NG

AEITIE, Y HR—IVITBIT 2 IFEBPITHGRIR DEEFHITHOVWT, 2L Lok
EREERCET AMEEL T LICRTER, YU TR—=AL TR, A=A FT U 7 DOEE)
5 1967 FEDOALIERIER 2N D | Bt DIEEFH BT 2 RENED b Tz, Bk
DFEIEL DB L 72 D HRZIIDV o2 b DD, 2000 FARUTAD & BHIFTIZEGR R D
HEEREEREZRFT OIS, A XU XA L[ERRIC HOLEZHWTHET5 2 &6
mEESNTe, LL2Rs, ERStofa . flElk b SRENIRET R ZFH L C b
BOBELEEBRETHZLIZELON TS Z L H - T, EBEICERERICH L TEEBL
MR ENTFHBNI D T2inoTc, 2D, FRbTER SN TV OO0, IFEEBPIT
B DBIEIZHONWTE L LIEEHFIL WL 5 TH D,

)7 T, BRERIZ OV TRt EOEBRFEK DRV DR D> 5HE, AREETH S
ACRA NEMRE o TR ZIRE L, EERBEN 24 5 FRVBN TN D, TOHITIT,
China Aviation Oil (Singapore)Corporation Ltd A fkD L 512U AV EB T AT LD
AIEAHERE & 72 o T2 HBHFI B E ENTE Y, SGCCG DUGETIZX L THREEZ 52 TW\WbH Z &
DI TE 5, 51T, SGCCGITHEL TWA K21, EBPITHE ZHITLL TV DHEEEI
Ko THEIEMWEN DN DR BB AT O 25812, MISLEGHIE T & 2 Bk a#iZEN
FEMREIZ F OEEME AR L 72 0v o 72 2 212kt LT, B S B E IR EOEN & 3R
EABI S oD, £OT7eH, %1%, BHFTHIEZER BT B O BB 2875518 5 2 f)
Wi 21T, SGCCG 2FHTHZ L b alfEtE L LCiEdb 557259,
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Hafi BAR

1. BARICBIT2EEROEEEEICET 5&ER
- PEEHIC AT AT A RBEER 20T —

(1) 1990 £ BT 2 Btk = & ERHERI S 2 7 2 DBILR

AHITIE, BRI 5B OB R IZOWTHRE L T\, BEERFERICHD
NOEROERITIZ < H DD, R L TIERET 288 2 [RIE L T LSSt oNERHTH ~
AT LOREFFRG B L OEI T 2 BEREER 2P LICATHE 2y, WAETIE,
it DEVE #5513, FEIEERGOMBE L L Thn L b TX 72357, Bfifkid, 1%V
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