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B
s&ll

FEABSHIC BT 5 BfERe e
—#i&2—F (The Combined Code) # H.(aic—

moN B G

I Lol

1 FARoER

LSRN LERE (SHORBE - BEHEH AT 2TV T2 ER) 2BV
THL B Z R T O, BUERES L ZOBRE 2 5BHRTH 5,
LT SERIGEDETIT 2 ICERED 5 BRRLSHELRIT N0 &
W) BIRDPP-TVSE, EVs THBETREWEET,

AfEi. ZEARSHIC BT 2EUERATHEICOX, Bz [HEE]
CHEHLT, VR Z24T)DOTH S, 2L 2 IBRICERZENRD
I, ZNH DB NEBEREHELBET 2 LCoEREIc L b LE 2 2k
LThHb, BEETHLLICLTHH T, TNERLICREECLOLD
DB - HeRRE - T - BB & 2RI TR I itk A
Jo FAMEY L. B - BEREZ0EEE - RE2 X LA LHEL
T, BeLAERREERTLIZ LR TELVWTHS I,

AR HEEZNRE ET N RNERICL S, DEREELFIBICL
TI19804EAAL D 16 F - R EE DAL R, HREEIC ALY
BrbB 2 Txzp, 19984 6 AlcAESN2#HiA& 2 — F (the Combined
Code) (BEMIMITH~N2) 23 > CT—DONFEHZWAL 72, FZ TR, |
RER - ISR AWE 2 LEREROFLLMBEOT TBN. 2N 5 DOBEE
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B 2 HIERSVEREIN TS, Zid, BUSE - TS DE Y
FEBERELTWIHARKIC > ThRWICBEC LA ), Fla. bbb EHE
E &tk e BIE 2 RHICRBD T b MIc— 208 H 5 4%, e
— FIZEILEHRART O SR BB EP L NEEL 2N E L > T
%, 2% 0, Aa— FicEo< LERERGIIZ. Ha— FOEFTIEZ
(L Z0EFRVDBET % EBRGET L L T3 AICRADEES D 5
EVZ BH, o bHANFERRE L 2BESZOENEICOERETT S
ZELFBCERE ., EEHRBHAT L V- TH, T THE#E] 2
i%ﬁﬁﬂ@&%&WbHTﬁ&wofﬁiﬁﬂj%(ﬁ%ﬁﬁﬁhtﬁﬁ
FOBAEFH L Ltk BEiE, &K e L TH—n & N7 0EREH
Wz oNBIPEPTH S, B - HEHRM - BT 2 Enk Jic#ll
AEbEDLDP, FREZOBIT VAL HICBETNEp, EEEORE
BINLIZDELZL DRBE L2 T NBTHH ), TBRIIF, KER
DEFEFIBICEEIGEF > T3, LL, 32 KRERDOBERIED
ARLICHEA TV EDD, KERBEOERIZL D EATWD L IICRZ 57
Fand, o, ZIUIKRERFREDEFNT TOABET 21N TiE
TNODEHELPIRTIUEED D, ZDRHN—FKE LT, wERIC
EKE & FREO—BHI 2 RA L T EENOSERE 2 HBRET 20
PEBTHS ). KETRWIRERSIN T LRIEY. RETRENES
CHBEINTHEIHAELL T Tvwhrb Ly, EELERT 22 &
T, RKEDEKREEZFEP PN LD L TELLL LNETVSLTH
%,

2 EEOSHREIEE
FaicB DI, REDSHRFIEEDOREL AN TE (. EXELS

(1) BAEHHCETY COBREBEEINTWE2E., Btk THaTH b, Bk
D, BAREEEFEE 208 T2 L, BRICBIT 3 ZN5DMEDTIIEREICE Y &
WhEBE L\,
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19854E44tEE (BIT. EEaHEF 2 3ES 2KT) 25, QL4 (pub-
lic company) (R Lo [AFE4H] ¢ —REH Lo A& & 2RB0T
Lzdic, B [AFEet (;;)Zlé)J EERLT L) &, QFSHE (private com-
pany) & DRXGHEFE L T2 I 3BHNEB) THDL, ZHLHESH
(plo) &St E DBARDMIEIZ. BV HRANELLAFETE 22K TRelE
DHDEHTH BDITH L T, BEIBRRNELLFETE L WABTREED
BVARTHS S Ak s (HAsIR), Matth FBAR L %5 T
LETE RGO THS (HBRAS ), 1998% 3 AKM AT, BMats
11777 3 Ftkb s nickt L T, AF&H (plo) Eb T8 1H 2 b 5
KT ES. £0) bERICu > F‘/%Eiéﬁﬁz%lﬁfr(gl? LSE & %57 3)
2R E EH L Cw b8R8 2 THEIC T E 2 v,

bt EE B ) BREV-DIZ, BRED BERUI NG 0 BB L
> TEENLEHERNEEEZE L Thbd 0w 2 & Thd, Bz X, FH
Bz, BIBAH & 20BER - OB - 0% L okt s Zhd 5
WEL E EDETOWEIZDOWTIE, KA & L THREREDERARLE
R4 2 (HHHANL1-11.4(C)), & 5 —EHROWG| FHEIZEL T3 o
HENTWAEY, ZZTRZIRA1IBMBIEvwbNE D) DWW, BRER
SOERARLERT 2 (HBHMAA10.1 - 10.4 - 10.37) . TS ISHEEE 2
B (EBREO.IS) . LBAHOEET LM T RFT 2541

(2) ‘plc’ 1. ‘public limited company DEEFETH 5. BWETIZ. A4t (ple)
3. MAARBCAH LT IUTRLTE LW (KL 15 3E - 4H), 2Het
(ple) 3. ZN4&1LDHIC ‘public limited company’ %7213 plc” L W) XE %
FEEFUTE b (425 1H),

(3) ZoMDERIZOWTIL, BEERE [ X)) RBELOBRSHFENEE | RE
F—HRREES [HAICRESHEDFEE) 178LF (19%) =K,

(4) ABTHIHAT 2 LBHBNZ, 2000£5 BicEZ SNy — & 2Bk
(FSA) n EBHAUTH 5,

(5) Andrew Hicks and S. H. Goo, Cases and Materials on Company Law (3rd
edn, 1998), pp 68-69.

(6) 1985FESAIEIC PRSI ZMERU L EOLHERXH 5 (HL8IKLUT), L
L. FEHREIZINERETEAINZLDTHLDITHL T, EEHRAIZTTIc#
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3. ZOLBSHORFORBELERT 5 (EHHA.22), &k ke’
SHERRAZHFL T b, BAETIE, HE 72— F (The Combined Code)
2 ED REFIERROBTRAR D BEAI Nz 120, BSOS
BRIEFLDER > Twd, METIUE. XE BEHRANIZ, XESH
* &—;172[?2: %o T, EHSHICETIEEN L SHELZBRL Twb & &
ZH6nd,

R, LSE o B2tk (ple) fbic i, B3BE BB (UK Listing
Authority / Competent Authority) DRE|H, LSE 2 & &Ry — & 28
(Financial Services Authority) (LIF. FSA & %EET(SZ;) RT3 NE. %
DFEFR. 2000485 Aicit FSA EBHBAPFARIN T 5, EHI DR
BERETHLZ DL, ERDA 0 — - Ty 7 ) BRIz T, ¢
—TN Ty ZEMENT VR L) THD, §NEZH, WEICHENE
AES AN

LTl F7RESHE - HEEX OB R2FEIC DT L
72tk BiAa— F ELoTEHESFIEIc Dw Tiﬁ%ﬁ“i(‘g%; o BEITBEL T, B
TEETHROEERES OTD 2k 28 EREEEIDHEFICOVWTLE
¥ 5,

NLIFTD L FHRS I ZHERI 2 EH T2 (L. S. Sealy, Cases and Materials in
Company Law (6th edn, 1996), p 374),

(7) &HIZ. 22588006, ZEFESFRNOMALEH T2, KRl Z0F
B MEOT AT 5.

(8) FSA X, BUFEEICIZZ w5, 200044/ — 1 2 - H#5#H: (Financial Ser-
vices and Markets Act 2000) 2#0 < EENDERMY —E 2 - HHEHRBETH
3, EROEESLEY - R - HEEHIc O Tid, WRESR EESHYY— 2
B X UTHERNMEE L ERORE | EREE27% 8 587THELIT (1999). it
# [REIC BT LA - BEL 2T 20RE—SMY— b 2 - WHEEEEL S
Aolo—] EME45%3 - 4 FIBELT (1999) % &&R|,

(9) FfEEOHEIC &, FEEEE (4 XY e8I 2 ERENEH] FEE
1568550 HLLT (2000) 2,



KELRSA B SRBREOREE (TH) 235
I #EESHE - HEER LR 2H]E

%E%ﬁ&h\ﬁﬁ%ﬁﬁﬁﬁiﬁétﬁ%ﬁ%kﬁb@i%ﬁﬁ
(two primary organs) »°H 5 L\vvbild, - &b, FEEZNLEEKIZ, B
BERAPRERE L LTERL Twa bl Tlit o, BREE. &
Az, fHBEE (articles of association) IZEITWTERE XN L HEER
B e L TEDT b5, 2 ricEEx, 24t (plo) 22w Tix 2
AU E, AEHIZ DT 1 AL LOBEERZ2ET 2 L OBE L FZIT Tn
Hir s (F2282%). 1 ADBMRL Wit wRSHIC B W T, BER
é‘(fﬁﬁ%t b, b ﬁ@%ﬁ%}?}ili\ EERES (DTD Ik 5%
HFIERFHIATIC & 5 DERRFERBERIE 2 S8 Tl 2 A EEHRIE 2 &%
FT2—KT, bPrETEEITEREEINTWE L) 72(%15@%’7  #HEEE
HE L, BHELEXREBEZED T2 JIHEH 205, BRREDRE

it

(10) Paul L. Davies, Gower’s Principles of Modern Company Law (6th edn,
1997), p 15 (FEREICIZ. BREMRSHKE (the members in general meeting) & B
¥Ef%4 (the board of directors) & &%) (LLF. &A&EF#%. Davies, Gower’s Prin-
ciples (1997) & 51H¥ 5). J. H. Farrar and B. M. Hannigan, Farrar’s Com-
pany Law (4th edn, 1998), p 3033 . #4842 (the general meeting) & BURERS
(the board of directors) & #£%? 2 D#BE (organs) TH 5 & T 5, BUkE
2% [HBE] Lvio TLaRTELITOWTRERYD B, 208, ILDERER
o BUEHBRHED BEZE] 52-548 (1989) B (LITF. AZ%, WO [S09E
=] (1989) EBIHT 3).

(11) FHIECET 207 s UC, diils [EESH I BT 2 BEHEIC
DT KRR ARREFRFFEER 7 B0ELUT (1992). EHMTF 4 X ) 24tk
BT 2HEETIC L 2 FEHE] BIUKERREMERE HSPER) 26%
SSELLT (1995) % X&R,

(12) FEHECEL TR, NBWwI A [PEIREZORE Mo ERHE 1)
(2) ] BEET05 1 ELT (1997) - 733%57ELT (1998) #iz &M,

(13) Flzi3. BUSEAIMERLS TREINENEZ + 20, EYPWICHEIC L) BE
ENBREZLEZERT 22HAELOBREI LS. T bnBHELMTEERICER
LT 5% (Davies, Gower’s Principles (1997), p 180), 72, fIBEZKIc &£
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Y EEREEO—BIE I NG,

Loy, RESHEIEHRENEREICOEELICHRL TWEDH

EWVZIE. 9 TldZew, BFIZIE, FEEBA K1 EHEF. REIDEEEF

#T Hzoic, THUHES (the board of directors) | DREMEIR (B iz

(&R 2WET 2BENZZOER2MMEICEST 2R T 2EX LD

R, BREOSE=ZFICHT BB TR ZELLEVWEEDTE) . B

WA —F N LREREL L TORERE— L W I &R EXTH - TR

HTWD, Zhu, BEERSEAWV LI, RS 2RET

LOVBEFITHBEENIERERBLZLNDTHDL ), £I1FETHE,

EESHBER, A% &b 2 AU LEOBRR2HTNE A& (plo)

22V, BRSO REEZ LRDFIEICL TWH EEZ HZELTE

%)O

BAFIR SR EBEE 2T L0 knERICEYC, 2L #3EEHS
HEEE, SH0H L0 LHERIIKRFERKICIFET S &) 02 RATH 2
P, REVEEEAET 2BV TI, B2 OREZHRERELITI Z

(14)

ERARARETH B, ZZ T, BRER. SHOMBER L EE FZHERETL20
&, bOPEHEBRECLLTWIEr SRBEBLEERRNZRITEZ 3 TES, 2
ZL. 2 L ERBBHE: SNEBHELZHEAECHTELL ) BRICHE &
ZoNB70, EELHED [FLHhE] D22 EELICHRAT LIERATE
Tlx e,

(14) Davies, Gower’s Principles (1997), p 15. &£ F Tlz, bEeHOERBKRER
LB EZHE (ordinary business) & N TV B L DZB/IFTH < (LBHABP
@ ‘ordinary business’ NDEEHICH ), @QFFEEENZHEE 2I3AR (KRE2TH
DY BEITH B ELWwbia, Eilis Ferran, Company Law and Corporate
Finonce (1999), p 264 (LUF. &&%. Ferran, Company Law (1999) &3 T
%)), OELES., ORFENEES & CBERIERIC AL 5 BUBERORME, @2
HERADEMLS L N DBENEEOBIEEE~DEZE (6)ES80% (HAEL
KOESHARBA2ERT 2HE) ICED BHADTE - B - £FF 2135489
% (BRELIC D ZHTHRS | SHEE R 2 EH 2 85E) OTHEE, (D&tick 2HOHK
RBACKT 2 ARBMARTOTE - FH. @A) w7 - FToE7Tr ¥ st

T4 7 (scrip dividend alternative) GR&ELNH Dotk % T BHIE)
BT ABEFORBTOEL - B S,
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t\ﬁ%ﬁ%%%of\%ﬁgﬁﬁ%@%ﬁ%&%wé%Té:tu&
%, HEMNBER (WbWw2 AR X, [&HE ERER TBREFR
UHERIRERIC L 2D ED b & 2 AHIChEv, 2HNEEI, &H0d 5
0 2 HER 2 AT T X 5 BURIR SR (the directors) 2k » TEEEINS D
NEFT B EEDHTEN (ARNE). £ DEAPHRBROBRELFT T
WD, Dok BEAE] LI EOEAEE B, BRI L
SHREDBEERE TH 200 5. BHRHRER & BRER S L TEEICII XY
NETHB, Lo L., BUERERIZ. BUERE: LCEET 02 Rl L
T 2728, BHHRSR E BERS r ORNIE, BELNBEHRICESC LD
2T ER, Bic, REOEAETH, MAZEFCHESFT Tz
Vv, ZRR AR TR, BICLED L WRY | BUHERER T T s & »
SR EEIRCHRLEZELET B,

Zok i, BEEEEE. RELLOERESEL 2T T SHORER
Bl LCALED bb, L L. BUREWH2Z DEBIITEITHI 2 &
%$W%T%%o%iwxh%%ﬁmﬁﬁ%%u\ﬁi%ﬁl@%@&—
ZTH 3~ ARMIZERBEINZICT &\, 22T, SHOEBEYITHE
BRIZ. B2 b REPATIRMEX (managing  directors) - AT HURER
(executive directors) - BUFERESZEE S (B  BEEES (executive com-
mittee)) % CICHBERSINDL Z LTk b (ART2E - 845%), BATERFE
7. B LRFEDEBEPATICHEL ZERE TH 503 L T, S PUTIUREE
= (f:;:—\:*i@?) LWLEBICOEYATERZHL T 6(5&&?&63’1%6"5
THY . bPETY ) RERBEFRICHLET 2E5 L W2 5, SOENARSH

(14A) HEHABEKIL. SHIBEROBAELZRIT LR zoLtic B8y EAH
ANpZrichbled (EL8&2H ., FECEELERLAL WS,

(15) =ZE=FH i, ‘the directors’ Tid7Z (. ‘the board of directors’ *7zi3 ‘the
board & ¥ 3fABERLRLNS,

(16) Mark Stock, Timothy Copnell and Christopher Wicks, The Combined Code
@ Practical Guide (1999), p 69 (BUF. &&E%., Stock, Combined Cobe Guide
(1999) &51H7T 3)
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e BWTit. ﬁ%ﬁﬁﬂ‘lﬁﬁ)& BEREEMLE (‘chief executive’ 7213
CEQ) 2\wiZrbdnid, UTFTR, s zH—L TCEO &R
T 5, %8B, BRERZNEKRISHOBEE (employee) Tid 2 <, HHE
B L TOENRRICSHMMTBERICI N EDLNE Z &L 55 %
BEATICHE D 2 BRI SHIPEZ L L TOMMLETHZ 05 ).
DA F OERFERIZ &4 L EHE LT (service contracts) RS T
BZ it b, THEMLT, b5 ERIEMR (non-exective
director /NED) (3. 22 2 ZH &ML iz, MBI BRFRE LT
DWHBEN A2 BATT 5HELMUEDIT 52 LN TE 5,

SHORED CEO 2Hul & ToRERICER L LA HAITIE. B
i, B oRERBEE L ToMEST 2L, ZNLBEEOER
(monitoring) « BB (supervision) #B & L TOMEZH UL Z Lick b,
bord, REAHSHOBMES Y. MR- 2548 - BEHE LED
T TEWERE—D2DOMETH b, HIZIT. HHELRER. —FHTld.
BRSO ESRIEBRREODAERLTOVGBHTHL L LS
b, Tk, EEo—EHNIZ, BEO BRI EERL ). BEER-F
(supervisory board) & &8 R — F (management board) & % BHFEIZIZ%
BEL CB LY. MR BRI E L ToEBICIE. éﬂ%‘](%ﬁ%l‘@%ﬁit
FOEARECHT R TER - BELGHD BT 5, Zhick s

(17) Robert Wareham and David Smailes, Tolley’s Company Lew Handbook
1999 (1999), para 19. 1 (BIF. #&F%, Wareham, Tolley’s Company Law
(1999) ¢BIHT 3).

(18) o M#EayEHE) (1989) 58EiZ. ‘managing directors’ % [HREEUHER] &
ERCR

(19) Davies, Gower’s Principles (1997), p 193. & 2 — Fi3 CEO &5 HFE® H
Wb, 2L, BESMELE %EB (officer) ki3, BUAEH - XHB A (man-
ager) - MER (secretary) # G& TS THY (FEETHME). KEELENER
(officer) W& L3R4 5, % B, ‘secretary & [BHH/Z] LRIz LiconT
3. HBREBHR,

(20) Wareham, Toiley’s Company Law (1999), para 19. 55.

(21) Davies, Gower’s Principles (1997), pp 16-17 and 196.
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&, EEAHAHOEER S, B - BERROAL LT, oY
3> - Fh - EEDEE L Vo - REOREN LB D> TWwbsaT
FhewhreEz Bi(’zl,l%)o

WERIZR & BUERENZ ) LB, SHOEEER 2B ERK
CEDERFREIERE-BEBLZREL I LICLBBETH-
T, EESHEAKD. BRERENOER - BERIECHRRRRE L BMICE
DTWE DT TR, o, HElZ. B2 0EBIITICHED & 7o\ 3E3
ITEUEE (non-executive directors / NED) Of&%&El L BAFEICES TlT Wi
v, ZORPEIZOWTIE, ELHICRET— FERETT 2 LEFGH 5,

Il #Héea—F EoBiEasE

1 HEI— FOBEE £ OREH

BEETIZ, 1980FE MR LB L 2o FEL TR LT, o¥ER
BRBVBAICEEIND L HIZ 72, ZFORFEIZ, X v FNY) —REE
(19924£12 7., %%Lﬁ%ﬁ?ﬁéﬂ’i%?ﬁ@) L7 =) —HiEE (19954
7 H. W%&%’c@ﬂ%ﬂ(&z‘?)‘ NNV HREE (19984 1 B, d¥Efbekt
B3) LI BTAESA. 19984 6 HIld, TN bOHEES Bz LT
B ENTEHREBAT2— F (Code of Best Pract(izcsé) LT ER
748 B Al (Principles of Good Governance) & #E( ) F & /24 a—F
(The Combined Code) #5515 (2 F - 72, 19994 9 FI2 i3, Pyibeesl

(21A) 7Ze B, BEFE LTI, ¥R (strategy) & BT (operation) & % EHH
KELLLDEEZZOVBHINL S TH S,

(22)  Report of the Commitiee on the Financial Aspects of Corporate Governance
(1992) (BAF. &#EEY. Cadbury Report (1992) L3IHET3).

(23)  Directors’ Remuneration : Report of a Study Group chaived by Sir Richard
Greenbury (1995).

(24)  Committee on Corporate Governance : Final Report (1998) (LAF. A#EE
%. Hampel Report (1998) L3|HT3) .

(25) BBEBET2—- P, BEEEERRE - RRETHEEL OHRENS,
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(internal control) [CBHT A A A T A ThHB I — 7“/1/%%%73"‘6}%5
nTns,

Haa—FiE, atmidoa—F G186 HERERmETna—F
(B28) LicarnTB)., £ 1ETIE, A BUEE. B, TURZHREN,
C. REL DR, D. SHRELERICOWT, F2H T3, E. #8
BEFRICOVWTED TS, INb A~EDEHIZE 512w D2 0/NE
Bicarindhs (:TA, BuE&l-r1. BE&sl M2, 8& & CEOJ,
3. Buseanitg]. T4, BHRORE] 5. BUSERE~DBRME - BGE]).
rnzEhnoAEHE Z Lo, KA (Principles) & 2N 28T L7722 — FH
%€ (Code provisions) A*EH LN TV 5 (Bl : Al->BUREESICBI¢ 2 KA,
AL 1-1 6~ BRI BT 5 23— FHE),

e a—Fid, Fio EBEHEHRIZL T [~F~XE (should) | &
2175 T a0, Ha— 2Bk, BETL EBRNZ0LOT

(26) #HA&a—Fid. HEOHRE - HARH L LRING,

(27 ZEIZBIT5INLDLERBRFHRIC OV TR, BERKIC L 5 —HOEH
b, B [EEa2—RL—F - 23F > 20BEBE L v~ L EHREE] BHE
4715238 LUF (1997). W [HE KA —KL— Lt - N F o 2HBE L 2 0R
#] BBEBULFLELT (1998), ® [EEz2—RL—F - o3 pF > 208H (&)
—ZA FYT> X PN =N —] B OEETSEI8E LT (2000)
(LT, Asmxd, B [Xe F) =z < ] (20000 &5(HT %), B [%EEo
— Ry —1F - NG ZOBER (F) —)Fe—F - 7Y =27 k< —]
RN FHET6S63ELT (2000). B [a—FKv—1F - 73+ 2H#8ICHT 5
HEAZENWRET 4 A 70— »—] BWHEISTOFISELT (20000 (BIF. A&
X#w. B [EELZENM] (20000 £5IHT2). X v FN)—HEE2HHICKR
HT230E LT, AEERT (4 X ) 2B LKA SHEEBRE X Z0HRE
(=) —% % PN —BREFNRHF 2 EL (—) BREWREDBT21ELLT
(1995), ZNHLOWMEBOEMAR L LT, NHE_=BAMLR [EH 2 —-KL —
b AN F 2] (20000,

(28)  Imternal Control : Guidance for Divectors on the Combined Code (1999) (LX
T, &B&E%, Twnbull Report (1999) L51HT 5)

(29) FLBEHTH-TH, TEZRIY, ZDa—F2EFT2HIEE LD
VI EThhv (BROBEHEE 72— FICBT 53D Th b5 Cadbury Report
(1992), para 3.1),




REABESHIC BT 2 BRSO (W) 24

b 7&‘1’7‘:(3;);\ TN 2 EBRICIIFE L Tdviv, 2720, FEHA
12.43A (EB) I, @&rme&da—FE L&D K] % [k
WAL Cx7% (how it has applied) | I2B9 2 8RBy 50k (narrative
statement), B LU, OEHIHEI—FELIHD [2—FHE] % [E
SFLCE 72D (whether or not it has complied) | I[ZB¢ 250, 7% 5
CICREFOGHEICIEZNEB L, FRBEEB L UERFEEHICL
BRI NEZ EERBFOTTnd, ML TAL VI EEARTHI LR
FTLNTHALI b, ZHITED, Haa—Fd. B 285N 0%
ELowHINE2ETHLENZ LI,

Ik T B RE L e L R AOBGFER, bbb Xy
FR)—REBICBWTE#HEIN LN THE, RIREECESCKREE
Ta—FizDonThH, ZDEFRILOBERY LFHMRRRE & ST A7
(Al : o2— FHREORINZ F 2% v, ZOMIZRERT 2), DERBICETS
2— FREFETESFERAE T, _EHRANCED B & E# S0
2, O—RicEECIHGESHEHAF L EET 25805 2. QEELD
IHRH ] 2BETLZ L THY . RELMHELIRZD [ER] #
HEFICHbDEBRYH S5, QWNRIC L - TZZ L % L b WL
BhH b, QFRRBRRDOF»EMHOBATICHE L THANELZHETE 2 Bz
. EBethiz, ERBESCPETEBZEARTIUL, ez —FLods
B RTALIERL L, TNZFNORMICEL 2HEOLERIEG AT 4%
BITFBZEDTESR), b t?ﬁﬁﬂéﬂf%)o

L L., 22 2HHIFEICALICEREDTRD S5 15 DDV T,
LBRETIVENGD B, £0FD. DERERROBTREAFIZ. whid

(80) #Aa— ik, LBEBAIHICHE (appendix) & LTHBEN T 2DTH
->C, EBHUZNL DTk v (Maurice Button and Kate Hatchley, A Prac-
titioner’s Guide to the Financial Sevvices Authority Listing Rules (2000/2001
edn), p 148),

(31)  Cadbury Report (1992), paras 1.10,3.10 and 3. 15. F 72, B [ ¥ % ) —
JENc B < ] (2000) 40-41E B,
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it 737(;;—)755 B URSEN T AERIEEERT AL 2IMFT0
THHD b, FREREZTMEHERY, 20BREFEICL T, 48HY
TRBERDEDRI PR BERLEINT IMLLrNB LT 2 LETA
3. 2o A RBOEHRIIPECE LV Lich b, TH&A. EETIE.
BICEBERERIC, BREXDENYNF U 2 REEL., B LEELEL
é:t%%ﬁLTWé&wOfiwo%&%égﬁﬁmﬁ#$%u\ﬂ%
THROUEBMLDEA TR TH B L vbilTE ). ERETIR. HikED
ﬁ%@%ﬁﬁ?%%%%ﬁf\~%@%%§§%K77?4EXA®Q§
BhHbLubid, ¥x FX) —REESN~NVHFEETD. (ﬁﬁ%&ﬁ
B BUAESE LB CSHICEENCES T2 e 2XRHLTBY ., b
a— FTid, (BERERR. 8B Lr0FRE2THTIRELET
%] (ED. [HBBEZRERIT. TRETHIE, £t O THWOHEEHER
IZEDWTXEEERBTNE TH 5] (E2), [HBBEBRERD. 2 OHKE
il (governance arrangements), & 1) HITEEERENEERERIZ DA
FHlid 2HEICIE. MOENERERTICH LW IHEREL THICEE TN E
Thb] (B3) LEDLNTE, #Hida— FIzHED{ fEHERITDH
RRANIIEE 5 7213 ) TH Y. TOEMEG D AT DWW Tid e BEIEAT
LTS D B b5 bt BABDRLT 5t e L. St
BICBEE T 2 RBERERDOHFLES D 5 (LB ZNFHRFEINTNE) Z &

(32) Simon Deakin and Jacqueline Cook, ‘Chapter 9 Regulation And The
Boundaries of The Law’ (1999), p 17 (&Rg=ciz. #> 7)) v P RERE - #H4)
H—FFE4S (ESRC) K L2 REBEN—HTH 2, UT LY AFTE S,
http://www. dti. gov. uk/cld/review. htm # Research).

(33) HFHEEE [4 XY RzBT 2BERERNBN L BEER] v FEAHYE
Wesim THBERER LTS 1H (1997),

(34) HEEABRERNENEIC DOV TiL, Ferran, Company Law (1999), p 241LA T 4518
B2 ehTns,

(35) Cadbury Report (1992), para 6. 11; Hampel Report (1998), para 5. 7.

(36) B8 [®ELZFENSIE] (2000) 16EiC L, BAERBTIN TR EELED
FERPFESER, BRTLEE2ALWEIEa—Kv—} - ANfranT o ey
AT LEEMCBELLDICL>TWBENT ETH b,
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kiz, HAI— P EIERNDEREBITI— FEDERIZIOWTITH S, &

2. AT FiE, ERE® [o— F#EE] cmz < TR vy
Wa&EFT2Z BT oN 5, FHE 23— FREL DBV, BIESZ
O [HBHERR] DERZRO LN DD T, BEIFZD [EFRIA]
DERERD LIS &) BERNBNEN &L - CHNS (A EHEHE]
12. 43A ),

MEa2—F2PZnk ) uZR 2RI 2DIZROBERHIZ L 5, IHEORE
BAT 2 — FIz&ED BRI BRERNIL. $tré©><7a‘f€ (box ticking
approach) IZfa->THEBYH. TN TRELEHDEHEEERBTELWL, F
o, FEENDAI—FE2EFIETCOIMFELHCI LTI TER Y, £2
T, 2— FHEEMUCERZET T, ZoOREWEZEDL S ICEBLTW3

WZDEOXTE WA LR SRI2DIHEE L WEEZ LD
BB bor b, BB EHIOBARLFL T, Tkt e AT
5H0THY ., DERIEOEHEIFT LI HHDL H B,

B2OERILTC, e a—FrZzhUmioRBEET2—F BRicx
PR —MEZORENDLDENF LT 5) DHFIC BB FAEDE D
HEPBEPITOVWTEIT 5, WEDFEMIZHELET 5,

ENFNDa—FDFEE L5 X x P —FHEE L ULHRESE
RHET S L. BRIIAERBHETE V) BEL LIEIBE TR T VWA LR
bNBLLYD D, €L b, NNREEIL, AXNEET, #nF
TORERIERRIIT A7 IEN T4 22T VEALTERY, 2
i3, %%‘5%;% &) B SN 1 B L REZERIC T 2E@»H 5 &
MIELTEBY., 2k ) &2 D, EHREEOMITICKBEEINTWLH

(37) Hampel Report (1998), paras 1. 11-1. 14 and 2. 1.

(38) iz, [ER] & [HEHB] 2 ERT 5 >~ EED, Hic, BF
DRAAEFEL L L NEVWERRA LN S (Alan Dignam, ‘A Principled Approach
to Self-Regulation ? The Report of the Hampel Committee on Corporate
Governance’ The Company Lawyer Vol 19 No 5 (1998), p140),
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LThb, LorL, MREEDOEICENY > 2 HFHEDERNH L E VR
E, 29 TLLEWTHSL S, Bz, X FR)—HEED. Xr FRY—
FERRTAHATYIE) T4 DARBERTNELIV-TBELT, LY
%E%@ﬁ%%ﬁﬂﬁﬁﬁm%%%ﬁbééﬁﬁéntm?%n@‘%n
BEEELNEMICKL TW5b ERRTWwW5E, v FXY) —REFL >
~NNBREEDHEEDR NI, BTFHBHICLTL, HENERATNETL
WEEZ BENBE, ERIC. HAE - FLIBRORERETI -2 KL
TAETYH, A I—FOEIPBHLPICHBEL TWEEWIHRIIHE ) F
F9. DLABLEN TR EHEF LD nZ Ltk <, FIZiE, #%
Aa—Fid, #RE CEODFENHFEE M b LM EEEREZ B (X
Er Lz (A2 14, BEEOIREREIC NS 5 BRI TS £ WR
L7209 (A4 1HIER) . WERHmBI OSBRI HHE LoKlo sk b $EE L -
BEEEFLEOHBIC L RALZE2HLPAICLTWENTH S (D2 1K),

2 #fEI3— F Lo ERSHE
2. 1. EUHRs - POEBIE) - BUSR P L—=2 0%
2. 1. 1. ERSOHEE

A a—Fid, £CoLHEHBAH2RES L UEE TS (lead and
control) AR L WMERIC L > THEALNERELLTEY) (AD, k35
SHIZOWTIHERIREZRETNEZ L, BIU, BRSO &EICE
BELEBEIHLIEEHALPICLTWS, 22T 5 - FHOENK
BAEIR, BEEZRknl)izEz b5,

RiR L7228, &0 H2DEEHATIZ CEO % /.08 T 28 EMEH
fToTnd, Z20Wz, BREEREIITHINE [$8E] Lid. 2 LHEZ
DEBLHITOER L L 28Dy 3 > - it - MEE2EEL., &0k
M2 EDLZE2BHRT L2 EEZ LS, D)., BIE2EET. &

(39) Hampel Report (1998), para 1. 1.
(40) BE [ P~ —JMzB <) (2000) 44K,
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RIGTOMBEEEEZ ) Z ik b, Kic [BE] THar, Tt &
SROTFERENDED 2 EIEEICHE > TEHBREIITOND L JHERT L Z
EEREH®RT S, &) blF, BREMONETSE @EEREL & OFRMERITS
2El) 2RI AL bIC, BREBOERELFML. BETHIUIZD
EZLRBET L V) BER - BBrPLEL D, BT 2, ihda—F
b BUERSIT. EEEREE S AR - BEBRRL oM ) MBI LT
BT LNTWEEEZLNS,

BRER A OBRED ) bER - BEBRIEEL DIV ) 2 TL T,
EETIE., BB RBICERINTY S, flZiE, X+ FX)—#HE
23, HERESOBEELL T [SHoERNEENEKE. £0EHRICH
Hfmu—f—yvf@%ﬁxéiﬁﬁmﬁg\ﬁﬁgxflv—kyv
7 (stewardship) ICB$ ARkFE~DEE | #BIFTEBY. T2, N>
HEEBICE S TR, [SHOEE M2 HRE L. %ﬁg}ﬁﬁ%élﬁéﬁé%
52 ki3, BRSO RLFELEETH L] L LTBY) . BHRRENDE
BASREZ A DV BEERL CwbEnz b, 20 &, BREORESE
i KRN D, HeE2— Ficid, BEERZ0oREEELHRT S
—H¥3 (a formal schedule) % &I} 2X&E &\ HENFH BHT (AL2), —
Wiz, oIS L, OBERRE &K - B - kY - )R8
BT s ED). QFMEEFEB L VUTH, QEELFXORES
L UMLG BBIDBEREZRET 272000 VL BE), @EBOFTE
(authority levels), Q@EUREHSHMIZBI S 2 — By #lA & 2 a2 b
(HERE2NBSIcEICZ L), @%?iﬂ%%i’%fﬁ(gi%ﬁ - fRfE, OMEHER
DERB, HEDBENFEFININELINTNS, 205 bONEIHEI,
FRICEEE SN L ZDZT ERML 2 DTH %,

EZAHT, AT FiZ, BROEBEIITICHED b 7 WIEIUTERIR O

(41) Cadbury Report (1992), para 2. 5.
(42) Hampel Report (1998), para 3. 11.
(43) Stock, Combined Code Guide (1999), p 70.
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BEZERL TV oD, ZOEVERHESOER - BEBEEREOARE) &
5 k@ ZZiz [EE EOZEHI (de facto two-tier system) | £ % &
Whbild, TORIZDOWTE, 2, 2. 1. FBITRREZROEE L [
] DER| 0 ZATHRDHTHRD 5,

2. 1, 2., PR

R, ZEICBWTH, NEBREINEZEE,»ZTHINTW S, Bida—
FlidZ 9, BERSE. REOREBIUVUESHOREZRET ., #E
TAE S R T L EHRINE LT 2 (D2), 1L T, BEHES (the
directors) (3. £ 1HEX., ZN—T7DOREHEH S AT LOEHER LV E 2
—FNETHY (DLINE. F7o. NEEAWMZ LA, b
BREZOLEEZVE2—TXELTS D2.2), 22T HEElicix, B
Blromflosasbd, %L - E9EFLOBHZELNEEEINS
(D2.1#48%) ., B Lot e z bt ofmil 2 BB XA 352 L kT
f\itwgﬂﬁﬁ%iﬁtﬁﬁi0%$W&ﬁﬁ%ﬁwﬁék%ién
272D TH b,

ZH 2 LNEHH L 3. SHOBERNEERTABICERL ) 2%
)27 ZPRINCEET 2V AT AW 702D LR W) EER
LiLahs, ZoshEE LTid, iz, OBREOERME - ShiEMEIELE, (%V\]
T - SR E D SRR, OBESETOHE, HD L bl T,
NI, W ZBE L AERIENERIC L » TURERTRDBERE
S>TWwbEWZ %, UTTR, -7 Ai@EELEICL T, NEHKH:

(44) The Company Law Review Steering Group, Modern Company Law for a
Competitive Economy Developing the Framework (2000), para 3.145 (LLF, A&
% . Developing the Framework (2000) *51HET 3).

(45)  Turnbull Report (1999), para 14i3. &H7 Nn—"71c BT 2 WEHHOARIME
LEa—BEU0RIIRNT BHER. (70— 7414k (the group as a whole) | &
BEPLLEINBERELET D, TN—TEE L) BEEENBE L EREP HRD
2bnEnz B,

(46) Hampel Report (1998), para 6. 13.

(47)  Twurnbull Report (1999), para 11.
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2T LT BT RS - BREEOMEABRRICD %%ﬁ%gg )

MRS 2 T 22D BB L EEZ B ) DITBEIRETH 5, Bk
Boid, BE. NS S 2 F 4 DFELE (establishing) - EF (operat-
ing) - B (monitoring) NHEBHELREERICERET LI &I L . ZD
ﬁﬁif%%ﬁté:&ﬁf%éﬁo

WEREHI 7 2 2 2 & Uiz, TEHERSY. SHIER T BZ20D
Hor) 27 - kN 27 EHEE -Ux%ﬁﬂm%%ﬁ%%&@%%ﬁ
LT, AERHHICBIT 28 7% et RET 5. KT, H%if?&%ﬁf%%l,
7o Het % EEKT 5 (implement) MiF, BEMOZRE L 5, BEEIZ.,
SAVTEEL72) A7 25388 FME L. F2, PRSI HRIRL f:)’a‘%‘;)%
EET 5 DICEY L WEHEH] S X T & % 55T (design) - A - BERT 5,
FL T, BUBHEESY, 2ok o L TEEXNLZAEREGIS 2740
SR DX L 2T B, BUSEAAEELL & 2 BEET
By 53, BEEIr LT BREB/B AL TEELTY, 200
2. BEMIZ, ERXLVRT - VA TEBRL T LDOFE - BRI HH
ERRe - eI E5 R HRE - %@%E%E%Gzomfﬁabfz(gﬁﬁ
WAlREEE. EPNICTEERSICH L TRET 3 L9 KkdD b LT 5,
F—> TIWVBEZDHEZICE, PRSIl ZOBEELZ L E2—T 554
T SICREER L BIRICHRTE 2 L 912, WL D DEREESTHHE

(47A) FEEOWEHHHICBET 2ZBRITKEOERZSHICL T 5, KEOREHK
HERIC DWW Tid, MR [7 2 ) A5 BT 2 AEHEHIRE—BIE0RE - E645
Hr)~B)] LHEKRFRFEREEZHFE205 1 H 2251 H - 235 1 HLUT (1998
1999) 7 &ZHK,

(48)  Turnbull Report (1999), para 16 ; Stock, Combined Code Guide (1999), p 21.

(49) Stock, Combined Code Guide (1999), p 21.

(50) Twurnbull Report (1999), paras 16 and 17.

(51)  Twurnbull Report (1999), para 18.

(52)  Turnbull Report (1999), para 18.

(53)  Turnbull Report (1999), para 25.

(54)  Turnbull Report (1999), paras 27 and 30.
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RINTEY), BEEOMTE LD EEHFEIN T35, WEHH 7ok
AR BT HERRESHEZEEIIO>VWCIE, 2. 2. 2. ZEFEEL L *
NEZNORE | THENL, WEEETMICOW T, Z0LEER&EN
HESICEAEING L Lah b, HRREHSEREESIC ) 2 7 &l
I2BE9 B BB {REE & BIS (objective assurance and advice) #328t3 2
BT, AR BIS EF Be 102, WHEEBALEL ke
HOBEHRSEZ. F1ERZZOLERICOEHB§TXETHY, o H
BH2ET 2 8H0OBER SR, F 1(;%&1%@%5?3@&3’%@%@ - HERR -
HBEEZ L E2—FTRETHLLENS,
2. 1, 3. H@&RbL—Z=27

BRI T 2 a— FHED ) BERREVWI N E LT, B L —
= ICET 2 REN D b, EESHEIZ. BRI OW TSt
(plc) DMHER (secretary) DIFAN L ) L EBBEGHZERL Tl
(b)), MEI— F TlE. BRI ZORFOBRERIC., LETHN
BZNHL, BY L L —=> 7 2% 5RETHL L3NS (AL6),

L b, BUEREEKIEICEL TR, —FTiE. &toieE - FEIC
BWCEREES R TREBEDEER,ICEA DL & BRI —EOER
BEHE2ERLTCL—MEATEBE LRIV T., /2, —EOEREHRLRT
Z & THSRRIC 2 NER L EECHET 2 BB BAMES L N0 TH
W, B0 B OS2 b EZ 6N b, A TIE. HF N ITE
BUEREHFE2ERTD &, S AMEZIMRE L THEANLZ D
AL b L. 23 % L &2 DBEEROBFEFME - BEBRII T AT TH
>Th, &KE L TCOEREREPBIBET 20 THIUTENTL D
TREVDP EVIEZ D) H b, ZOH, Heda—Fii. BHRRICE
BEAE CHERL VY, B b —=r 7 RB32F e 3528
T, ZNLDEZFOFMER 72D EBFET LI L0 TED, oL

(55)  Turnbuil Report (1999), para 43.
(56)  Turnbull Report-(1999), para 46.
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b, TZTWwS (@YWL L —=27] OERBARELTLOHLST
&?gxiﬁfu\%EW%&%%H&D%W%&%&%E%E%iH
TBY., BEEINS, ZOFEEZ 2 OORIE»LL )., 12013 ERER
DERSFF (diploma) HIE. 3 95 1 Di3F1FF (chartered) BUE&EHIE T
Hb, BIEY. BEERETORBICLELMRIERELMIDNOTH
DI LT, BEIE, FUciz, BHERE L ToEE2ERL . /HES
JEERRMEZ RS> Tw b2 )2, SLICEFHCHERC2I v FTE 50
O ERARNICHY bokvwbni s, REREEBSIC UL, ZoR
FEHIER. RARE CERSINAERIE v —= 7B LW D E L
TaaBLETFLNTEY, 4. FLBESHEZLIEH T, ZOFIEZAR
DIDELTHAELNEDZETH D,

B ERT I b —=> ZicowTid, DT & 2 &4 B EE
ZIZBWIIRFINTWE, 22 TlE. TERICARO THBREME 5]
FTARECIRLWH, BRI T2 v —=2 7 %BRT 5 2 & ICIAME
DEHLND L LT, (TR, BET 2 v —= 7 BROBIR%
BRENDINED, ZOBHIZ. BUEROREEERT 2HRE0BERT
ICRRENENED, Fid. FABREFICBIT 5 LHEROBR L ki
HEHETXED, PPZBEFII—FELTRITLNERED, ThLE
LIBEFE D] £ B S LT D,

2. 1, 4, Wﬁ&%uﬁwéﬁﬁﬁﬁﬁ(wwwwwmﬁﬂ)w
%E
PRSI T 22— FRED ) BAKRENLNELT, 3512, &

(57) T [EEIC BT 2 BUFHRRERIHRIE | BURROEETLSR2ELIT (2000),
AR OFEFIEICET 2RI, FRLICHRL LN TH 5,

(58)  Developing the Framework (2000), para 3. 107 and Question 3. 21.

(59) IEkRiZ, [EHMEBE] LRENTEL, LPL. ZOBEOWBLEET L L
—FICREDERERTWD &¢— P22 TREADEEEZ T4 KL Tw»
TWELWED D, ZZTHRBTIE. SHOFHEEHE L E4ETHE L 2HRAKIC
HIBREAEPEL T REEL VI BRT, [2HBHEER] &) FEE2ERT 2.
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AR ERT 5 0Ehbh b, SHEHE Y 3. SHE LA THaLe
BWIZOBELZERINDIBTH ) (EL2835%1H), BEFEEI L
EREEN0MERTH D (AEOE). LHEBREIE. BRI,
DTG EA - BEL B & OSHBEREE IO b DM 52 &
QLRI R T~ X B HHI IS (K - 2SN 30 2RI 5 =
v, OHEICBAENE BT S L. OREICEEEEL AL 2k
EOMRICIE L CHHEREOE L 21205 5 = k. O - 1O E BT
T5C b, OGRS - HERARERE R - BHTHZ2. @
Bligr 345 - b, @ERER - HEEREZ B0 O EHT 5 =
E. @EHAERE MR 52 EE L0, DB
B3 XEATER, X Y @B, ORI ERRE L EEL
BEERIT D LR HL 2 Ly A 2 FISALT 0 B,
bbb, SHRERIE. TEFEE T EEC BT U DA 58T
SNB LRI 2 EEE Ao THY . TXTORMRILZ R - B
oo AHRH G, LIS R BT 2 <& 50 (ALY . LHGHR
. B B AHOBEEEE LS Tl (. TS - e
AT (AL LRET) OHEE L L TOREEIHFESATHD X
"z 5.

Lok b, SHEERY TS L REEEC R TIs, ZOFICH
IBDEET D T LT e b e\, BEHD e WENSHRIER LR 5D T,
W bR OBERBIEL 2L 2 A TEMERLTLE 5. ok XEe
MR, SHAR Dl ORBRIC DS —EORREE L TR T b,
530, KRS bl ORBELE. AHBEEN T ORRERET
DI BB - BBREELTE ). po. AASHFLEHL - BEHET
B NURS ) I ETh BT R~ A R 2L

(60) Wareham, Tolley’s Company Law (1999), para 55. 7.
(61) Cadbury Report (1992), paras 4. 25 and 4. 27.
(62) Stock, Combined Code Guide (1999), p 78.
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2. 2. FEETIER - MURGE - REGSEES
2. 2. 1, IFEBITEERROKREIE [MII| OEE

A a— Flo ki, —EA 2/ ERAPBEERSDOREER T
ToHZ DTV ESIIT (A3, BURRSIE. *OREICEELFEL S 2
3BT EHZ 2T U BOFEPITIRR 2T RETHY) (E
BEM) (ASIBTE) . 2% & LI RSERE D 3497 1 Bl EIZESAT
B T NETH L BERES (A3 1), o, FIITRRZR OB
EFLIREBED L LTE Y, D, FOMIL KT BT PER
RIFL ) B2EEFZOMOBREFT H5ETh V> (A3 28E),

EEEA3L S IE, FEPUTHURRISEEEOEM L2 I N T 5 &
FEZ L, TOEVRLTRERED 1 ODEEREOER - BB S5 2
EiEBEwT v, L L, MAOEREFER - BEBICBREINTWwE R LW
ZIE. 9 TiEZ,

BlZiE, ¥ P —HEETIE, FPATIRRIT, BURES L 9UT
FRDEREL € a—B L OREHBOFREARADKL & v REE2HE S &
ﬁﬁm‘Wﬁ&%@—%&ﬁﬁgf\%ﬁ%ﬁﬁtxwf%ﬁﬁwtﬁﬁ
THZEPEFENTNBET 5, N UBREEICE-> UL, ZNFT
DEFRIIIEFPUTERS I N BB S BEICEFAL Tnhad & L. ZDEIE,
WE. TS HEROBRICERT2-0RIRE L TEGEINENT
%of\Ekﬁ\%ﬁ%%k%ﬁ%%wyﬁ%%o&%:tu—ﬁmuﬁ
BEINTWE ET B, EB LD, FPTIHERIIZ. ONEoHm0R
e, QEBHH AR, OIMERETHRONE. QOFEMMMRE, @

(63) JREEIX. ‘independent NED’ # 7ziZ ‘independent director’ TH %, Bi&E% %
D F FRET. MTIESATEGER ] & 20205, [BLEERE] 2 [IRUTIRER
OB LPTH L5, ARETIEEF & D [HEIBEER] ERTZLicT 5,

(64) Cadbury Report (1992), paras 4. 5, 4. 6 and 4. 10.

(65) Hampel Report (1998), paras 3. 7 and 3. 8.
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MEFEME (continuity) Dk, @ CEO /FEERNEE, ©NHE L DEEB
W, QAT —F 2D L, @@L (ethical climate) BENLHE.
@BFENF (entrepreneurial flair) N2k, OIREBIROFER. OF £ v
T DT 7 e AR, % YDA RS D B LI TE D,
ER BRI AEICBEI N TV W, BIEEOEBRAEICBNT
%\%%ﬁﬁﬁ&u\%ﬁ-%g&wiﬁﬁg%\if%%ﬁﬁ@%%t
WO ETERIRSICERT 565261 Twa, b &Y. IEHATIUREE
PHLGE > TEHOBELZRET L LIIZEZ LN LT b, L ETH
B L O 10T U 235 = L2k D 5

ZDkHiz, EETIE, FEHATERERISERREERE - B - BB
MAEZHE) EEINT5°, HEERLERL, REM L OWHREER2 5
ENICHALTES &, B - EEREOENEZEOTL 5 BRI E
L5, ZNZ 0T 27200, 5L A3 2RTERIZ. FEHATERER OB
IO EBHERZERL T2, S22 (BT OERIFHEL 250, =
U2 TR s b AT s, 7272 L — R 2. DBIBTIE 847
FHELTOMMICERWThr -2 &, Q¥R T &, @%
HEBHICOR BRI TWI &, OBITERRR & %‘%‘&Iﬂlﬁ%ﬁ%ﬁﬁ& 12
C&\®kﬁi?$§%?&w:k\&Eﬁ%ﬁénékwbﬂéo#%
TR IR OEMERR O FIc iz, FEESEEISMZ ., FEPITEGRE R 2, &k

(66) Stock, Combined Code Guide (1999), p 78.

(67) The Institute of Directors and Eanst & Young as prat of the Independent
Director Initiative, Summay of Research Findings NOP Nown-Executive |
Executive Study (1999),p 3 Chart1 (kD7 FL ALY AFTE 3, http://www.
independentdirector. co. uk/research summary. doc).

(68) FHATERD ED & 5 L CHIEHREZ R T o2 B3R L V2 TH 2
I IEBbis, 2724502 A, FFPATERRRIT. BB SE L L8Rk E BAL
BLLTFzv 7920w 5i0dh, BREEENENIHTIRE L LToRSE:
RBETIZZEICL)., WRESICERTAZ L 2SN T35 L) ThH 3,

(69) Hampel Report (1998), para 3. 913, 22— F T - T MICEE+ 5 L ) BARE
LRERELNTEIEFBENTENET S,

(70) Stock, Combined Code Guide (1999), p 80.




KEABESC B 2 MRS (TH) 253
x¥v7'1?93yﬂﬁ%%%@ﬁ%?ﬂﬁm%Mwa&w:k%ﬁ
SEDFEREE L TERTLEZAIHD, ZHHE, X FXN)—HEE
2. FEPATEGE R OB FEREE 2 BAR L TRETH ). ZDOBENFINE
%%%géwﬁ\EA%XFV7-17?a>ﬂﬁﬂ%%§%&wﬁﬁi
WET B, N UVEREED 70, IERFUTERER OBEIO—B 2 HRA T
o) Z Lz, RO EL|ENOHEL KX L2HH» DIEL L FHE
N9 BEIEFTELON, FEPATIMEO BTSN LICH b 5%
HlicliE, RRNVZDEEA MY 7 - A7 a vHIERCSMEELNETE
wkégoiﬁ&%@wmﬁﬁéwjﬁmgﬁu\:n%ﬁ%%m%zt
—HTELDTH B,

DTI & ERIEERIC B TH, FFPITERER DR ESErFHR S 1
TWwd, 22TH Fi, EFATERRIZ. BEORRICED C HEEDFT
fi - BEICOZBELBRIAZRELLTEY)., MF T, SHEEMLERT
BE\vy) ?ﬁ%ﬂ@%%‘l&&:OVaf 3. BFLLFFIEBEN T wED
ﬁﬁ%ﬁﬁﬁ?ﬂéo%Q%T\#ﬁﬁﬁﬁﬁwﬁﬁ%%@ﬁ%%&\%
DHBER 2T 05, $hbb, OxE Rl a—Fiok
D, FEBTER RSB ZELT 2 2 E 2 5hb, LL, =
DFEHICE ) [FELED2BH] >R ED - 25 EITIE, FEPITEURER

(71) Mx 2Bk H 25 PRO NED 4 Th %, FERLELE D IEPATIRER
DWW it Flz2 3. ERFBY REOMANEEEHRNELE & FR] HEL0975
25ELIT (1986). EAEFNE [4 X)) 2B BT 2B EROE#RFZ2H - T
()] BRAAIEENF 7TH81E (1995). — /BEA [4 X)) 228 2R EHE
PATRREROBES (—) ] WIEESEMEE6% 5 596 ELIT (1998) % 2K,

(72) Stock, Combined Code Guide (1999), pp 81-82i=, PRO NED - PIRC -
HERMES D =Rk 5K L 2 LR RER THEI T 5,

(73)  Cadbury Report (1992), para 4. 13.

(74) Hampel Report (1998), para 4. 8.

(75) Developing the Framework (2000), paras 3. 133 and 3. 134.

(76)  Developing the Framework (2000), paras 3. 142-3. 152 and Question 3. 25-3.
37.
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% MUEEHRRE D SRR T B L V) RFRES A ) 5 B, QeHREEAE I
T ORENDFERBERE » IFPUTIRRICRT Z B2 b5, L
L. ZOFFIZ. BEEERESI2BT 2 FE%EBE (collegiate character) % 2
TEBENIGHIEE L G, QFEFEICL) ., 2 EECEEINT
V3 EH DFHEEES * B RSSRICRT I & T, PUTHUER D ERKIC
WY BIEPATERENERBE LRI TLZE0EZ b5, LrL,
ZORFEERTTlc. BRI TIEH 205, BHERO—BHFBEICEINTY
LrLEZ LMD, OFRFREICBIT 2 IEPATEGRER £ 72 13 MO ERER D
HEE2BFIEK LTI EIEL LB, EEIC, FTSE3S0 HORHF LS
I B 2 IEPUTEHR RO PHESIT T TIS0% U EE - TB) . 209
B EUGHTR O EA1370%55 (FTSELS0 Hic B Tid b » X EwE4E)
E% 2 TWwh, 72720, (QFFPATEREIR (FRCHILEUER) DFE7ZT R
LTH, Z0EMELLTIUE, BI2 CEODZEI#MOH>TLE I L,
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(77) BRLETNLRRINTA DA FES TR, Stock, Combined Code Guide

(1999) Dy NHEFAET 3,

(78) PIRC, Compliance with the Combined Code (1999), p 14 Table 17 (LIF. #&
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(79) Stock, Combined Code Guide (1999), p 188.
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3 (Bl 48iE%).
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i ERE e 81-83E (2000) (BAF. Afmxx#. FH EEK] (2000) 314
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i 5 ORBEEHELRHL T 2B AL, BEARRAE. TOXE
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FRARREORELEEL TH. HhT— FI2 N2 ST s,

(83) Stock, Combined Code Guide (1999), pp 189-190.
(84) Hampel Report (1998), para 6. 8i3 F 72, BEEFEANMTELEH LN, B
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(86) Hampel Report (1998), para 6. 9.

(87) FH [EE] (2000) 81-83H.,
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(88) Stock, Combined Code Guide (1999), pp 191-193.
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(89) Cadbury Report (1992), paras 4. 7-4. 9.

(90) PIRC, Compliance (1999), p 4 Table 3.

(91)  Developing the Framework (2000), paras 3. 151 and 3. 152 and Question 3. 36,
3. 37.
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(93) Stock, Combined Code Guide (1999), p 75.
(94) Hampel Report (1998), para 3. 18.
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