HRAB VRS FCRER O

—XHC KL CREIENMVKENENS | BEHKE HENXEKA D —=
N AN - 11— Approved Persons =y Q BTE—

i

JI
(5]
S

oL

1O | B mmEREX R A D —2= N DN - 1 — =S - KIEEEQ | IV WWE<LN w8 EMEN R
K0 HHHRIGER S SEEERQHES R TAN K URLOOEEREO0T00° $EEHQEEVRTA
N KB TER0.20° BUMN—% A RTAAN - [ — = SRR E 002 SHRECRENORE
B - IIEQERREE VA0 HUMWN O — Vo E KEUR LW N —« QIEFE (IRZHIRQENW e

BRI VRHKBFOREXSIEk (D) EiR (1 1KR)



m & <o (110 1 HE 1 m) E=O (] 190)

R - PRI OR ZH# VRO VETIERENQ? RHEAQ N — =RV EDVEE A VEEHGERIIECREVO D
0 HKRFECREXOREFIHFORIE X OKHBKERCOREIE Y HEKEHNQ | BERERL0D ! Approved
Persons B4t Q K | BEHIEWKO EE 600 U IEDIMEHF UER OV | HQREWE NI’

| EEXR S D=2 NN = K
— Approved Persons B SR FICEEXR VAL MHNQREE—

= K AD—Z NN - [T — 2R BR800 UniikilER bR EX

=42 — =« RTCANKHEEH LRIV MUMONE VRO WI O | BIKm |OmUKEHQ | BwHEE e
HEKSES D" #LEHUROMT O | i MEEQREEFLQ | BVSMEKENR® A D —= N N - 11—
%ﬁkﬁéﬁi%z%lvvaVf.:lﬁﬁékéh‘%%ﬁ%ﬁ@ﬁﬁkhfﬁ%ﬁ@ﬁi\ﬁﬁ%ﬁﬁﬁﬁ
SE D YRS & — NEKWRRQ SV QRMEMEWIE O LR (H A S—2x =) WEOW 2107 MEHE
B Q R HE K HP KN IKKMAREIKMAE U T — 4 A — =« RTANKEHQRIAVRS RIMBELRERWHA 0K E
EIR TA N XWIK R VESA0E R0’

o~ HKEIKYS A D —2NDN « [T—) Approved Persons FE#

SO D HE 7 B ) T @R F<MHK Q BREIN-KMEE L O 27 Approved Persons B QEEwV.L” SHEEEK
RIHN<V VR IVERVS O 20 1 [ OORED N —R—EHIHIY B Consultation paper BRI L LR HE
HERWIW EEESEEQLEHe” RUECERROEREL R LY OMO (Chief Executive Officer IXIEHK



ELIMESN) " Chaiman 22 key person O < Q EERERIWIX T NE R 4810+ Q V.24 (Approved Persons)®
E<EEWELQR RIE Y IV HKENE S KKIWE QO L0007 KEQELTIm I 00 —h— N T N<§ - K
TREREVR KRV O 2s@° Approved Persons BT 1 [OOOHRR S FSMA2000 (Financial Services &
Market Act 2000) & sectiondPIWERME (KE) VO REVImn< (o< \Arx<) Handbook LLAQ Z WHEESR
ﬁﬁéhmo@xlﬁlﬁ%%t%ufm?iﬁs%#¥%%ﬁm%&Agsggéécﬁgﬁzﬂz@ﬁ&&&%
#2” Risk Committee FRHISIU = X QEIEHIPREIRBIMULNLR” MEC L < BEIIUE N 1 —% A —= -
RTANK - N —=XESH Approved Persons B Q | ERERWERQ WL =X - P D A XSREREA
50 WERER VOV REHES EHMEE K QRE M Mitsui Sumitomo Insurance Company (Europe) (8 May
§;V$#ﬁ%mo

W KESH —%A—= - RTANK - [ —= kR IR EN

— HKESM—%A—< - RCARNAKVURKBRICEE®R Approved Persons S X35

KEHSRTANX - PIRRQUVER S HRECHEH VPRZHWEACKES R AN XEH LRI rom#kilE
CREAQXFEWIAV LWL LY M —% A —= - RTOANKEDY O 2 W EEE N BN E B R 3-8
(meeting) " HEERX (directors) A 3Q° Partnership SMEf LI VEHERKZEECVOVY KEIHSEKE VYO
%%ﬁgﬁﬁm%wmo%&%ﬁmﬁ&a?&g?&a&?%?@%%ﬁ%nmﬁﬁ%v%

BWR BFHERERMER (unitary board) AVFEMRC° IMTEEMMEEMWE S HEIERREH0EEH RS0’

BRI VRHKBFOREXSIEk (D) == (1 191)



m & <o (110 1 HE 1 m) EE (111

WAL RIS R R ER B HIR-H QEM L H460°

BHEQKIEWRERAYv | RROFLY | HORIIMIRUR WL HIERHEY THEFCREXCEES
HRQUOR {RKRCESSE Approved Persons B R & L EME AU L@ 1) VA @° 1840 — = (Combined Code)

R EEKIE R HKIRECRER @Ejébézflfﬁf OO gy » 7x$¢m%ﬁmém\ KEEFEHS 0
BRESL VLV IHBREWER U ERWE O L o° OO &R N — = U+ SR B IR R D E B RV
SNIEEHEHIBR0L EHEEKEEIWLY (BEEan~=A31)°" FEXCEHLH OwENRKI LS
NR™ EREEDRDOLHLRO

t
f:

o~ 4o — 2 B UK Corporate Governance Code 2010 + 2012
PRI B E RSB Approved Persons #40i—

M — = XEHQHKESHEDPEXKI | OORE | | mD T —R—FHIHI (A review of corporate governance in UK banks
and other financial industry entities final recommendations) §2483Q° MV EMRFEICKEN QN EEWIM D™
BEL = X AWMIRFRGZFHEAVEBEAVEN (recommendation 1) ZFEFEKI OGRS ETEE ) ) T A BRI o400
DR AL FEXICEILY ZREEX 24 0ENRRNEA930° TREZWME = X KIS (the board risk
committee) FRHIGEMIURA (recommendation 23)° HEEPE QKRR SEEBEERO - KN UE VEREEEQKIHILEN

SR FCFEERXDE Y QIEEWE B0 NER90° BEERTHONR BEERURIMULEURPCRFE
FEHEVWERRQVRS HHHORWRIANEESCHNRUER EEXSCHEHE I WEEK DY 2107 Approved



Persons B Q B0 R BFE U SR V817

11O | O%HmE UK Corporate Governance Oo%mﬁvﬂ%ﬁaﬁxé,ﬂﬁnu\ HRBRA D WVEBERWEREN — = VEH
£3830° DR — R —BRAIFONIP U RN O RBWES 2" HIED (Section) URE" =—%—N >N (leadership)”
TR (effectiveness)” UL (accountability)” & (remuneration)” AV QEEK (relation with shareholders) AJA4=
5Q° BRI RXHRIY SR IR EX QRINWERY” SEMIEEET-H IrH Q REIWRIQ® #RIL Qs S -
THKBECEER VUL HEIKE (Main Principle A4) L~4SE&EUHEIIS RRIEVEREECEMHCIKE W
50%ﬁ@t@@%%ﬁ%@%ﬁﬁ*@%h@oW%&d%%ﬁz#»kﬂ%éﬁitﬁh@&%&no%E%%E
£ 49 sQ EL KRR D BB | RN QBT SHA- S RWEEAQ ¢ BINE W S5.L (main principle B.1)” SEXI)J SEK 4
B SKAURCEE EHOMERRE 0L SUOUERE RENHIKRRENO K2 & BRWEK
A QBRI OB & 527 IRBEAIBEHEN (Financial Reporting Council FRC) BE4Ifil v BE B X (Professional Director)
AVYUAIRT B 3QFHIAE 1 43V HERT W D30 H Y ERS BRIWEA I NEK R 48 S” Approved Persons E# QI
S0 ERKERIVMES VAN XKWWK RJIWER ST BEEXDUNK XK AQEERRWT o (C12)° EH
TMFRC#E:QQ:@hﬁ&ﬁ%:lFﬁ%&ém‘Fé@@ﬁm\UzﬁvivxyF&EKamf%uﬁm
MR 27

BRI VRHKBFOREXSIEk (D) s (11 n))



m & M ®<Hewnime (110 | HE | m) H=E (] | PH)

RIlE KEURTONOERVRES MEEE BHERSUL R T OBEOEG—

ﬁ

— HOKW REKEHNDF — X=X\ LURKEHE R —#HUHNRE S Elo e —
KEDR—2¢ — XU N—=BEEH 8 L% FERMKUUHCBHKERSVUVRESENCERRES
042307 HWHE N —=" HKIMEBELCREXL Approved Persons BX A K EEA@FEE 0048507 HKH U R QE
¥ (juridification) SF AL REERH AN T — XX\ - URkETH Qi QE i Hv” EHREC X HV
FHRECEDLE REQEI IMRRH OISV ERE R e’
N HKH - KEL LT MG REKESHAD T — XX\ #RUKKEHS R
= KEUNRTOHOREE THURBVKCEDLR
KHECEH N O NEREEH K OIHER T AN X URPUIES TE 0% MHENQIE 2 ZMEHWER Qv h —
AN RIS —H (noxH) HRERERIEN (| RUNEREH | RQIEEREETENY) USL0 L KE
ﬁﬁii@ié%ﬁﬁﬁﬂab HANR — XX N SO R SERAUT H A NR — X )N\~ KRk s EHEEK

()
L\Mﬁ&ﬁ%.ﬂiﬁ@@ #/AIC'«/VQ .miA ﬁ@ﬁfdfm.,_%wﬁmm.ﬁ.&yﬂ%%& _ mhdv\wéa'«/v\%o = mﬁm.,/l\//

(2)
N — XX\~ UREFHQHI QEKWIrhe-HY EHREH QNN COHMRER Vi L° SHREVHRE

T IIRERORE HREROBBEIURMNVHNEKORK NOHEEVEERE
KELRTOEERCUIREONVENRECRLoU N 2V KEXQHIRKER L BIEQIRE V04 21



ML LR QEFREL 0 (R X ih=—)° HHEREIEUE D" MR
g (rosg) QRESREE VU RRARe FEXRQIIBRIE U BB S48t
AT QB R 4910 VE0 I DRBBILRE S & MTHEEQRE I COP O RS L O & RIWREY
&@o W ALIREE loyalty 425D care A 2 oV EEARREEHEK 0 R0 SrQUIRSER VU R 2 v EXHERE Q HIRIR T
%Y I EREER GRS e

TR K T S D I X KR Q I
,V

& ﬂ
i)
)
D K
e
N k
Y]
oA
w5
fon
)
%

RE R & <KV’ f%%%m&ﬁ SEFN oo B
FTERFWEL" HUSROS KRB —= - EHREV D WEE L RE é%é RERQIIERERINWRE
DT BRER QHEE &6%6 KEHR loyalty” care SSVHEEFREEWoWE L L RS EWHBEVHQ
BITiEESUCERRWLe SHEEVOWINND A N | ZMEH | O [ 2= QB CIIERESER L O’
BCEE XA S vt 0 T T ) S IX S 1O KE AN IR Ao QIR RIERX QR 6 U B EIHRBRAWEK 2 WY (recklessly) 3T+
o548 D IR L X400 ¢ v R D Lyman Johnson X BB S B (due loyalty) QEMU AR OWSE
e BIRPVA0SR KAV KU A 0EFRRXYERREKEUE OR300 2" MIRGEWE OV N —=Q
EEOWRKEE UKL OV 200 2 &7 VBT WL’

" HRHEW TR S 1 S X #h-H A AHHIEHENE .00 L BIHKHR NS

= IMEREREC X2 SERERIEH-HA LIRS

KEQUIFSRR QI L RQ 2 v IERER K QEE&KLH-HA Q BE WV HIEKRVERKEEOREEEECER
WEHRQT KEVHREUASORENDTREBORVER - BB O VWIED” BREECENVKESR 2 REN

BRI VRHKBFOREXSIEk (D) 28R (1 1 PR)



m & M ®<Hewnime (110 | HE | m) H=HC (1 199

$350° EEDHIEHECEMWNv Ve HKSEKEQU KLY KSEFEREV D XERKERIEV VS’
EEEFREVOLVEHEWLRR BRESERIEVYRESHKRER FEUSEHSHRECEMVEL W
BHRQWRTWL a%ﬂéh@o

IERERROMER S ERELHFHIL O 2V MEEEENE S BKE T Smith v. Van Gorkom #E (Trans
Union # %) M&T%% NN H NEMIIRTEDRERR I RIICE WLV QIS (an informed business
judgment) &R O IERRBFENVEHOTE QNS UME & O +RSEEEWEEIR O 40% O L AURIR D’
HEEK (gross negligence) 11~6sQUD %%@ﬁ&b N A OREEE VH U XEXSEENQHKAV D WiRHEK

KBNS’ iﬂﬂf&%ﬁﬁl%afo:o4y?47fm‘r D HNERUBINEEEE W< D E QLK
SR UE S O 2e°

IMEEXER U Q2 RN D H N 1 095 12 4@ B8 A O W EK G E R (limit) % 42 28 <G B R
(eliminate) BRIV RIFRW L EEEXT COHEMLEH QB (duty of loyalty) HWIXSHKE" @i
8 (good faith) (V4% RIBIEL S IXIZHE (intentional misconduct) O\ EMEQ HHIX (knowing violation of law) ¥
OB 2 DK OINE” @MNEST RGNSV QKT OFRERXR R KIS E<ERTEVENER Y
ERACIIE S B O £04850° K (gross negligence) DEZEH-H UMM P MIHEESEE R ThinD H NS
=R %%%ﬁﬁ@%&% MR- BENFSERREEVSS L OIHEK M IMXOR W BEEEKrind
WEL L %@%%E HREFHREEK S HBEIIHWRIR SN LR HEKEIXCIIEDEE A0 1) A D °
DR DI H N K Q R W B 8" K URLO RS L7 EKIKE L BEEK Q N WE L IEEE

f



ﬂ@%éh« BRGS0 L BRI QO ERHEIN U SIMIHEEQEE RER LR TN D H NIRIER Aronson v. Lewis
ﬁ_/A\:}w W BENFSORE QEER 2R EHEKONXIIVOR | RHEREE V0 EFTXOEHEXK
QIBE BEHHR VS VvEEXCHIFEEWREP 0RO Re” BREEXHHESOUN 10 v Q&+ Aronson
FEWERA WO RIOLIOR’ %@%H@E:i%&boa/ TR BRI L A ST AW RN O L IR IE T = +04910°
MEEECREIEEXSRVE ﬁm&ﬁﬁ@ﬁéh? - HEBEORAUBAEREWLS HATIKRY — (&) HSQ
MA@ HI-HKE<E (injunction)” ER - BEERER (rescission) WEDWLA HHORENMETE DRI 2 ° 1N
© - EHINE YR SRR HTIE Y BEE0LS L° EEREKQHE - FERECERIEM - (HESR KW
MRFLH S 2 HERRE QIR R HEUARIN ERMNUAGIIETEQIN SEH-HY

PR 46 2 O fe R - v0.800° @%Vﬁ%m#éé SRENHDINND H NFE T affirmative defense (EEREE
A ﬁ%mﬁﬂmﬁhﬁbﬁéo BEKRUIFOVREDFERRE EEVAERRRURRORLERZIVE

)
5 7

VU2 HHERISHE Q IS T E R B a0’ IEEEQ IRRRMWEE O ZMEBEx
BREXREX V- EREEWERER” HEERIIWHEA S BHIXFT HRWEK L & L4 m BB XM= (rationale)
A D WHIRE QS QBFH THERISEE QT HIVEERMFOTE ASOREQEEIRM T O BHERMIX
SAHERIRHEX ¢ QP ofINRSVv S BREEHEX ! SASOKEQKEAERE E,T@o IR R Q SR HIE

A9V
e S IXSEHEPQHE- QR REFTA s L

BB VRHKBFCREXSIk (D) EE- (] 1 PP)



m & M ®<Hewnime (110 | HE | m) HEE=< (] ] P)

N HEREEES0 0 UK B EE A HE K Hr RN IKK

T IMEERERAVERRE QMK RIKME N QEE

FEER L O 2 KN B SRR OREREWEV EER L B HE A E R EX - g 208
éﬁﬁﬁﬁ%%%ﬁ%?%éAm:t%;@o%ﬁ%ﬁ@ﬁ@%é%<@ﬁ&t%%%ﬁﬁ&@%@@% VER O
ERFLORECEHHOTECRUKP WK [ Ve (HHK | K jlen - {)° IREEX-PRKEF LK
EKBINEER QR VS OIeN R HIRHBIRED(K U Q2 WEESHWIE O A 20’

HEKT RS KSR W A @IV R EEIXRE R s i SR E DR IM AV EAH Q R R E R §p ik
CRMEROHERMEREK WL 20° BIRIVQR KEFREMEE VER S S R omkRE L
EGE X E IV @ ER KNI NI < QIR T L 08K 2 0°  Shs R EF DRI © #53R 1 A IS 8R40 50 @ + ) AU 43 R
Q7 BOMKHRAR) ) RIUFEIN 0 ) A R B a0 BIEEEQ BIIEH SR EIRURIQ K E ) B D @ BB D EN %)
RIZVH T B RS FE CREQINE I QO INE R EAO0 R HEDEHSEEQVER D" EXE S EEKIKE VA
3Q° L KR CRXIK © RXFTOH R O U X0 QR FREQ 48 SRR TR0 E&KE L EHU0 1) VvTEE
Ao @ QB R4S B (due loyalty) AU QERGIAWEE 2 5@ 0 A L 465000 [H-H o Sre ) 8" ERENXIn
A O B R IR WA 00 R BIEITE DA DS LR RS QHEIEwE O NEK R 9 80’

O R VERKERCRKOKRE

AN QMR QEIRE I R 2 W loyalty” care SSVHEBERERIFLOL EHREIVOVORORL #Ha—2

(=)

SEEDIPERIMIE VLN 210° HIEK S EEWRKEIR VIR Q NR S EE VA0 RED10R° BHKEIE

n
JE
*
75
H



@%Ek@%ﬁ%+ﬁ?d&nZ&ﬁﬂ%%?ﬁéh@o%%%%@%@d%%&df@&:6\i%tﬁﬁ%??
SRR EHIEHE U R OV BE OWERRR WD RNE | 2HEH | O K2 O BREECIERESE
Z A O Y BRI H A M X Ao QIR ST ST S5 20 L 6 S B A0 1) A (o MR ERHI-H © RENT A6 4 18 B 0.2 4 T i 3
%é%%ﬁw\@ﬁﬁ%ﬁmﬁ%ﬁﬁ%%hfrﬁéw@ﬁﬁ%%tibiﬁwﬁ%t§<:aﬁﬂ%a&@o

T BREEVXEEFERHOIHRE

IO QR O REXCTEHIRHREHE (Flag VR0 R RSV BHERISEEHY CnIE L.
EEEDV O VKRENWEDEe E<EREQRHICHEQ R W B I WEKNL A U BRI o HEXT -
L O 2 MR & OIIR SR8 2 ° FEXCERFBRIBIIRMIE Q BB W OB EL /R OHD
@

HERES0SR SEOBRELRLY EEBBEVOVKEAD DN —2 NN —2" —%A—= . RYT
RAAX - == QERNA WER - REVPR@ER POV a0’ KA DN—2= N N - [ —=IE<QIEEV "
ERRMR KRR RE LIRS HEEFEYH ERIEQER ORENFE VECLOP VRS MEHOHKS
RIS NEAVION O] HIEEVDHEARERN LY BHEESNVEE LR SO0KRUCEK KRELE
EDEREA WRRIES 0L QKIREEL R LY HREEVPKERCEEWER U | HOREBEMY
OB ERT RIS WLRBREIEY RS EFI» HEERXCQREWESR” #wNEEXECIMIREE
LT ONNNT RN XLSUQH BN ERRKORE VR B WR I eRKER LRI 110 ] 1 &
Southern Peru #iE (hnpH 7N%mnimﬂmﬂmv PN BEGEVURLOER L KT OEKHEMNRESE QHEE VR

bl K

BB VRHKBFCREXSIk (D) HEER (] 1 PR)



m &R <o (110 1 HE 1 m) EHO (11 =<0)

N oIFQ Q AVBIZ A Q¢

B QAT ENTEREVOKE

A U 0RO 2 SO 2 RIS L R0 BB O 1 T
8 R N Q E QI Q TR W E 0 S QNE - I BEE 81" Qg OREQEEE
e e IR R B B 2 H IR ) & O Q B e L B QI ERES QS
R RS IEQNRAR IR Q SRR S 0° M ERE S EAEEA (American Law

(3)

i

f ®

FR

i

i3

L

£39

7"))

]

% OB
%W Gk

D

|

L

z

%

WL

17

h

Institute ALI) %fbHRs03E O ik 2 R RR 0P 2° BB QIES B R-SIE ' HnRSIE S T e )
B2 KE LRI B M S i L ST 0BT ab S0 BUE RN 1) S RS 0 HEET R 46 2
R FERUEERAVIEQ U ATE R K A Ik DB R BT E O\ 2 4 20

RRHAQIEEEEMH < VRO WHKEEVIRESER° KHE Y BEEK U AiEwEE Q EERE V430 13
EHKE@ADSEE VR I IVENK EXKOQEEWHEANKEKSILR BR300 2 1 EEFE SO fRM XS QI 2
XS EE OV EEEL VL TREEQEE VL0 QN RQEFRIEH-HREEAU0° KEKNDE B
HHOKEWN WD — (KR ®FEHE)" public policy (WEKE «h) RREL" FREUHMOSOCHEEERED
SRR ERIKRINY L A SRRV 48 2 EAE s O QI PEH T 4950 °

6N BMSTRIRE O 2 W 5
SEAXIPTERLOL0° IIEHEX
BHVOW < d—DEKVLZ

FEHUNRMLNRT < A—" KB N (Model Business Corporation Act) -6
BEEE BK U AHHBERREIXQ EE R WEe° MUFSEREEERS L
I B (CHEETRE) HIX” FERESEE (rational) 482" HIHEWE



ZoO 2RO Upse” EHERV4 L CERDEFSRIHHOMEORMIER (B MELRPIKES
eS: RO RVERE JIN R Sy ?5@l7£@$ﬁ%tmﬁ1ﬁ EREDRENTSRZERES SV ENFSK
=OK | EHEOEEWER %ﬁéhé PALEMFERE R HNEHEIX (MATNNTRAX) USEE0L82° i
U EAME " HE RO 2 X 4 K BIE R U 03U U BE I S AR VB3 ©7 fIH ST ) T RS SS IR
HOWEVEY ENFSEESHREVEFRERONUREEUO ORHD v HEREEHIX)I HEE RS2

(@) (2)
AV REHEA SR 18 L ATRRE X)) B A QR © B VA I E B EE M © i R {4 0@°

ﬁ

WENE XEURKDORERQUIFIKE—2 P =N e XAUR! [RFESV—

— VIRRHREE L) 07 0 MBI B IKER G IR 4.0 L T s

REXRQCERFLVE OV BRSFE - RECIEWN D =N H X (good faith) A WA ERSE Q0
7 UIRSRISQ H-Q BOMKIERE (loyalty)” HHEEIR” DO - K2 NH AN K (BEK)" $EEEIF &0 Q EEREKRE
Jéhm 195 QUL R w00 0 1V O 0 IIREHGE X L 90+ BUE X © EHIB AN R E DTS 2 1 > &
N H KWK DR QI B O £ VR R 0.200°

BWEIE B X SRR L 0 R Aﬁﬂﬁ DI B 0 UWRER VS EEDER
BOR (DHEROHELY) IO VEHE FEUER0LY 00 SR AR EE DT EEE O KB
NERENERENEO LS LA BT @%mﬁ@fmgﬁﬁéﬁﬁﬁa BWHIE © IRIE L HHIROR
RO RRE AR OR0R EIHELY O U ENEE U2 0WE R e’ DEENREEEOT

BB VRHKBFCREXSIk (D) EH (1 T=<T)



m &R <o (110 1 HE 1 m) BT (] 1<)

EEXUERWS 20 E<PEITSEE-HOREH S & 2 BRGEE A0 V- BIFKEIRm L D 2 e N\ H
X QKEUIDVBEHEEREIXGIELQ R QEHEIARIQQN A HIOVERSENTESRENII R WKLY
HENXOBEQLEE INOEMU R QER - ERICHKRYN P =N I XOKRVREEWSEEer V" B
F= QR TR Q TR R OER AR 230V 2 2RS4 2 M AP0 250°

HEV0ER MRODBKEUR LY & D e N H v KA OB EIKEER Q - EHREE VA0 i QK H
9%@%@%%@ﬁﬁ%éw‘%%%%@%%Kk%ﬁ%%é%t%?%@&miéoﬁﬁﬁh%nf%\5%&
5350 U030 HEBESREERWERN " R VEKEROREKRKNREVS S BHKER RkkE
SOTA ) VIV EEEE R REK e XE EESHIBRKIES v X ik = — KEIR KK LTS B U X A~ iR B0 &

i
ﬁ‘)
A
L2
&
E
gl
fth
5
R
=
i
Ii“ﬁ
7H
Ik
&
L
T
wE
=
i
D
~
af
1=
&
e
n
7=
Bk
S
1]
D
i
13
i
A
|
L
/f)
K
0,
HY
ﬁ
pd
D
=t

HRELSONVREBERWESC WORESKKESHBIESE 20430k ERCHEBRERKI R
THBERQ KA — QLU EROEERQOQ U 43 L KB 0ENR Y 230° 1 —=QHEII #HEMEHRS
RENQ | ZEEEBRBISUVRIHWIE O NI — %A —= - RTAAIRKOONL DM H AKX (X)) QEVERD
D HIBIE A 7 ond A0 °

ﬁ%%%@%%ﬁ&b@\@*E?@%ﬁi@ﬂé@%ﬁ@ﬁﬁ#%%bf%ﬁﬁi@ﬂﬁ%??%@%\ﬁi%
SHREFR 2 R BHKERMIX U S S VEVRL HEEREH OEERRER/OL A &R KT RV EE
A D0 ZEERX VR0 | BEMHNTERHEIERARIR ¢ U QLR e OFERRIZUARIEEH Y

i
-~ “v 7 e
T O WIIRHEE DT Ve B VR R EQR Y 28 210 @8 2N H v KQKE QKR O R



i

ERRRVCL FE - IERECBERELELRIV IS LA HEBTERERKROERRKEFRMIA @ZRKE

4
4

IR LV IRAIEHQEHEQ MIEIEK Q WEKEXE (demand futility) LERAQINND H KNEFER L O av--RSH0
RWRAI L8N @RI L w6 @ ERIKE R U O 2V ORE RS 2 A OUIRSERE U R OKEE
@%m EIR R0 U RITENL°

T BEXST DN H K LR o HP Rk
= RERQANINENHK
DD N H X B QR Eﬂﬁ%ﬁ@t%&n5%$.m@%%Aﬁgaaivéﬂﬁ&ﬁﬁﬁézk@\%
SKEBRIE WK’ Eé SR ERIE) Q WU R B4t DA RR° | RN IND H WS-
ﬁﬁ#%f?éht%@f%é T%ﬁ@kn AT ESFRRO” BOHRKERE XGRS EE X U BN D8 2
B0 MEEEQIELZ %bhos%é

N EUNRERFOKBRRELS L NISYUEESHRVN N LN X

REXSrEEX" ﬁ%ﬁ%@%mééﬁwéﬁ%#é%ﬁﬂﬁﬁﬁwﬂ i@%é%%@ PR KWKo
R0V RQ |28 (prima facie) RERWARSBHENFEIRZ QEBIIXT46 2 ° KAIIEX Y | BOEHERW U
B REREE (trial) U<0° EHIREWEAQT w20 D= NH v X QKE QEHK I 2o X Q KR #-H
30" AR X E R 40 VI 0 L300 Q U R RN L] W%Wﬁmmﬁﬁ%%@%ﬁ# (affirmative
defense) L0 R QEHIY RIEL RN i%%EMKW%$11%3E¢5#&zméhéo%ﬁ#%ﬁa
QM G438 2 I’ AE%@jﬁ%%ﬁWW&K;éh%o%ﬁ&@ﬁﬁﬁéﬁgﬁégabfﬁﬁﬂﬁ@%

;CE

£

2

&

Vad ﬁb <
S Tm
~ ::Hﬂ:ﬁ

BB VRHKBFCREXSIk (D) BN (1 1 =<n)



m &R <o (110 1 HE 1 m) EHE (1 ] <H)

27 2PN H X (good faith) ETERAVDRKIRRIESS” BEAC W0 Q AU4L50°

—

&&%%%afyF7;4x

BRERVESENQEEHRER VS0° BHHRKERENXOHERWRS D PN I vXQKE" #NRZEREX
QUL RIEAIV MO | AHIREMN SENTEIRER QKR G438 20" MHREHIXERE ) FER B HNI T
e KEHU R E O L EMEREY 0807 BHREEHXTRO IR - MMmegru«g B REXCESIE
HKE QKK HERXRENEB K XEEIING (constructive trust) ,_n.@m.né,.,),b,ﬂv@

= HREBEHRCRCEH

(%)

THERES VR KRR B EH-HE R BRERDEEL &V ERERJSVE | TRRERSHEEX LIPS e A
®)

SHFEWQ” BRHRERMIXQEE - Moy HELRCHRRER Trent Xl O - &4

EXEDr XRCESVOEKRESTEHE RQeUENI L’ HKEQEMOTESKRV L o@E LMD KW 2L

L RPEEREXERVSV0 BEVIRS (MEE QS EER #1 HTE 2 HIE R0 B HIX A D Y
ﬁﬁé@ﬁﬁ&%h@oﬂﬁﬁﬁmﬁwﬁ#‘%%%i@ﬁ%%%@ooFT D3R O LKL GIHRe° BRI
WORT MOESRIENEN LR L IWVDEEMITEH & K 0ER VRS ¥EFEMNU R0 Red Flag © -
SRIHEA I oW BHKIERVHERIFEE" EOTERRTHOMMTE VS O V" MINFSRR R
ZRRVSST BEEH - OATNNYT RN XAUEE DX ORCIREEE A 4350:0°
iﬁ%%@@?k:o%\mﬁQ S BLEEKHWHIE A 4@ T8 T FA AR X ) 4 (60" RREEXEREN ZoSK
Sdea féhf ¢ BRETMERE KTORERQRIATR | SRR & [RXECHIMEEER ST | O 04T

%



(ANRUFE)° FIRVRQR KEHUR OV EERBEEUIHOVERIRS” 1 OREEERERX I LT HE
v MBESEERVESEOW N DN ENH K QEROBERE S V" BREEQLE
o R QIIE AR AR AU A0 %" 11RIE L IR O LER V00 LR° Southern Peru it DWW -»EHEQE
LG 1) AR IO O R0 BRI EIE R DO WIS AR 3400 D N H v KAV BB o iEiE A
208 )AL 535000
16 BN IX M R4 s IR K R © S R IK Y
BOFKR AR X © MK ) 3R O EHIEH N H 0 R L7 -G B Er 0 EE A0 L 0 U B R ERX T IR LR R0
QECR 0" SRR EA U £ 0 RKRIEG & R BN R R DR 2 A K B R R
E%K%%éh@oﬂﬁfﬁéﬁ\Z@ﬁ#%%%%@ﬁﬁﬁ%%hﬁnf\#%%%ﬁ@ﬁ&hﬁé%ﬁ%%t%
St HO LENFESDON VR TEAVSOQIE<HOEXK ERTIGRENLONAREEAVG0° LR
FEVE OV RHEFOREXRRE O IERE AV BKEREIX U R FEEHVULOSOHIEXRECEER
QAR AU E30° kIR FEICEERBRBE LW ELH 2 LRELIEY BREQVIOL" KRS
EQERVOWVEHEDCES kR F CREX O EIERXECRE VL S0 EFDHREE K RIQF
ERKEOKHURNE L HR0M VRS K O L HHREZE HWEBe ¢ iR DR ER S B EH X Wi
Aos@? HKEIXR A DN—2= NN - [ —2= VUERLQQEEQ Mitsui Sumitomo Insurance Company (Europe) (2012) ="
HBOSaE&i?%&%&Ec%%&Eﬁ@%&@%%%ﬁﬁﬁ&bf@ﬁ#%%%é%%5o

BB VRHKBFCREXSIk (D) EEE (1] <)



m &R <o (110 1 HE 1 m) B4 (11 =49

o' REESO D LN H - KUMIRSHRER ]| RIS

= #HON oM KIBURERXSKIR

EREERRNROTR 0 AV K EEHHK 12 BRI ) 450 IHIER NI E R RERQ O L0 B = mébzozéé
- KREELEMEREQOL 100! |FnoOmil (KEWEHEK) U oREEREIER - BAfIERSIN T~
S10-K BIEKLELUHED D OLL MEREERESH & OHREETEE N D BI 0BT REHS” &
HERE Q43 L BRENRMBEET 0 M X UK OV 200 VWV HIBRERCQNEBEREL QEHHK V0 XIE” N
M XD WVIEIWLS L REERUREVLY Zol@RERKVLD 5@%#%@ [N HSXQIESIND Y
N2 ARERTEIRIR ) Q0 R IRIE IR O | ERE UKD fﬁ%at& HIRUAR SROEREN
BURLY BHEMROBEIVUEROMVIN DN v XEEGRERWSD HADNBE NN N« SFE O
RUQKEEHRW I XN JNEEEWEK O VHRH V8 O LA 2o RO EIH 90 Q AU48500° B0 Q
TEERUAA - EH HNERRULTOMERKELBEKIVELNRECEHV RS KEV N — = RET &R

Q W RIIFENK VI A0 BEOE M < R IKERVS10° D NN H KUK R OBERRIP VR DDA
TRORPHMAURORO & HEESIKAPKNAXN- (Bx3) QEBHVRIHUEeNRQIROERR R IEA

QFlot

A KERSINEE YR IKEE AN DN 2N H A K

D QI EH I ) ) 4Q 7\ BAMKRIRI X IRV A QIIEHEBER QE&RE AV Lo VKRRV L XS IELS < imE
ERORHXTVUOPE D =N v X QKEWHEA® FERIKERQHME S 0RKEEHEIX (REEX)" MR



RMIX EHFESENDYKOEMK) NFEUDN DN H v KGHEBENRIOENVS0° 12575 Q W0 48 IEJIEH R E 7
FOBEREIX AV Q IRESE R L ST Q° D D & N H v Kau KV AR HE IO REXGRIM R KEQE
R &2 14900 1T K O BAMKREE I X L A0 1R EHEEIX R 40 2 A 2o v T EHT Q BOMREBIX V18 2y 2°
WAL AU A2 43 2 HE o AR RIH X A0 2o 2° EHIEE A O W IEREE QRN EFH V0 RE R E oHs0e” 2
R PR SR K BRI TERXEEH o EEETEHEH ) R {OEEXCRECKE Vo UL o7
e\ H e KR AR - LR T SRR X Q I L) B0 R 10°
= MIRIERINIKRBUVNDNENH AKX

| RRUEIRND A NERITREFTEFT R T UIRE W I KR VIR S 22N X OIS | & (triad)
abfaez@o@ﬁ:oogi:ﬁ%%%ﬁ%%%%uﬁ%%@%ﬁ%:%ﬁﬁ6%%%%@g%a%ﬁuwo7
4ﬁyn17m@j@%%abfmwﬁbﬁ@¢@o@%ﬁu%%éﬁﬁ%ééﬁ&n\@ai%ﬁ\@%%%?%
SO O R KW S L7 OB R VDK SR BTS2 7 OIS S0 - B IR A @ #5440
A0 Z IR U4950° BIREVAR R SROBREMNEUR LYV IKERED QM AL R OTRRE VO QER
VHnm O LSRR K A DN — 2 N AN - 1 — 2 JHEHR RS BEHEHQ 40 RO IS
TSI R0 1) A BRI S R U EER 0 A 2o SR E0 T A 080 s R 10 5800° SEE R <EZRKIS
N QEEHEMTHEDRHEFE V0 2 ERKRERQOLH0” EREQN —%A—= - RTUARANK - [T~ B S
2IREEQRE U0 M ROQEEERE R L WHKERSQ LN D e NH v XKERQREBEIEM VO W
M — 23050 2 RN N D QAauiKER ) SRIAQIRI QI US0° DAL NH XD — %N — <~ - RTZANKQIE

BB VRHKBFCREXSIk (D) B (1<)



m &R <o (110 1 HE 1 m) B (1K)

T Zada” M 2 ORYHQE SRk EEEMKITH O REIEA A L ad A0’
= HIIREBUVNNENHAK
®
TIREHMR NI RB V] [ RECHEER 1O0H RN H NEMERTERE! /REQHIMVWIULS” | {OQXKWR

WO RN AN X BRKEQEKERE L E S 2 VD W REWKIHORED KRR [RIEVESS” K
IR L D BIRE WK UE S (81 1RE) " HE QIR X EHE @ iEER S DEHIR RISV O VERW LT
HE QS EWIRHI O 451043 2 A ,?ﬁﬁ_:m#W@éh@o [AENAKQERD DA AENH v XK v
£ - KERU O VY RESEIMRERMS ZINND I REWEN | O [ RS REETHIRLOL" BHOKHESS

QB EES x@ﬁ&ﬁ&abTﬁ%ﬁ\fﬁmﬂ%ﬁhaﬁézauﬁéo MERERIE IR B IREVD #HEFELER
DD =N H A X QIEREAKHE R E KR LIKEAQ VRSFEA 0 U K B 46 2° =1 [KRED HHERWEEE
X Q40 SR QREE A O 1 B e
HRV0%" REEUR L VERESHN - QEERKU LTOEXREUCRRASR O LV Q" Hirgy L
B0 NRS EREERWIR N FERHE QIR WIHA0INI” KB Q048 0%" HIY - KEHHK S ¥k
S0 ER - REEETER O QHEBEMVI <A NEEHRIEM O O 049307 N i D —2 N DN - 1 — 2= S <EKE
R 0 RN R ES %#hi MU »EZQREN DRNEUDE O WREKA0° M —% A —
M — @%ﬁai: KEAFHS MBI VIR GHV R NEE - KEREQCIE v »-
KL P LERRNH SO0 [ — = R EREERFREVOVER e 0 FEMWENS R WOE
SEENLAUHANNT — X N S EHEH ¢ BRI 2

7
%

£
i
7



<" Red Flag U D e N H - KRR S $#6-40:

HIRVAROR S REAVURLY TREE (code of conduct) AWM —4 A —= « RITANK - [ — =98I
R DRREBVIHREQCREW L R URHEMeR” XEFEHNHS Red Flag (E&SEE) Rk L3
u%#%ﬁﬁ@wﬁﬁﬁ%ﬁéhém\é%tﬁ%itd*%@ﬁ%éﬁéﬁﬁﬁé%étﬁﬁ@n#t%j%uj
O U MIRIHEIRE X403 D0 T IR 4901 VL 4830° Red Flag VD D= N H e KR Q#UE A 2 #ds@° Red
Flag WEERIMHEQERE LR Z M I AT NN RN XA QIR EWRNE ' MNTEIRE QEEWINT & ZINES
BERULSe DN XOREORG EE RN WD REER V0 REE MU QEM IR L HE
00 Q 43" S QIR R IEHA° Red Flag 27 EE QT TERITEHQ 030" EERMITEIIR 2
MEE RS I ANN YT RN KA QETEA 46507 BHITER Red Flag s9WTEA@INEI™ 1 AN N NN XX
VD BNFSREIEFVLS L’ FEXCIMEWX VLRI EEREQOL BEwpiowQ A Lo’
b QRN M ER A D W T A 3500

SR DN AT KO BLEE - KELOO%R KRNI fms0 L MIRSHRMIXAU05" FaHKEER -
HHERRE X QN H X QB IREN SV 4$50° Red Flag # Red Flag HIX#ERBEEURY MQIEVE | 480R”
[N H X OB BEMIERNEV RS HRIRCBREVR0 EOVI—%A—= - RTANK - 1~
2 REOIRES | D0 fIHEXQ N QRENFTSIRZEFWEH U T RERIBEEE VR EAD0° 1)
5o A SR EESOQ M AU U $300° IIHEXQREN OIQIEV ST | 14930 R" Red Flag A Q EHEH$RE
AOW RELZIECHEER ERESENVI0IELRe’ 2R Red Flag MERMEE SIHE Y O WL

BB VRHKBFCREXSIk (D) EHER (1 1<XR)



m &R <o (110 1 HE 1 m) EKO (1 1RO)

MEDEKSEZ® Red Flag 2HEERMWERPF O VVHRUEFRENSENRSR” =N H - XQHRE
EFHVDIREREXUED OV L 281 NERZECEHN 2 o EEEWEHERV0E Red Flag V
HR24000° EfQREEHE SHED R HIQLEFEFWETAe” D = nNH v X OB KOEERX
VEOIRRERQO L0’

o
*
3

WA HEUKQTOREERSCHEEIRS OO | EEREOIrkk

— HKHEL L5 0 RENC B U m kSR IR B
KHVDSRERSQHIBKEL O 2\ OHERHE S OMBEMEWENN HKE ( VEENRRBULSN 20
MA @OREMEU R Z W EEKC AR IS O NIE R HEE ) A S AR EKAY DAL 1041 ) A" @-HIKE
PUKBREYENE YR BORECRIEISIVR O SHEFCEER WIS WVEEXCHLHREMN S HIRKE
HERIHERHE LS D ORI 20t VRIEENLS ()° BIRVSSR" @1 Approved Persons <A
B0 | U@ o’ REIREV O OHEEEMSEEWSR D D40tV 250° HERINTIE ) A4 s K3
HO KO PKE CHE KWK O 2 40%" RREYBEOVENE QOHES SREMESKE XEA<SIES
VIO ERER FRAVERKID—2 NN - [ —2RTWLNRE #0 MEBESRTS N N304
QUM —FA—= . RTANK + 11— QIR RQEVL00°

HHE Y Bk CREXQ ABRKRIE EE Y oI UL BOREIEFUOFEESVOWVER D’
ﬁﬁﬁ@ﬁﬁ&ﬁ%&&éAMEQ?ﬁ&WO%%%%ﬁﬂ%&@&%ﬁ%ﬁ@\%%@%Em\%ﬁﬁﬁ

i

=S



SHEELE RO’ [ OO EHHEEMRER U At XEIIHIWwR o< L HivQMERMESER LMK VO
I ETOORFEEERML A O WIEE 0.0 BHSTREECEY EERWVHKEFE LN CIE S XE'
S RN VIFIE ISR SN (Omo) SREVEE o<H QIRZER-TWRHEAe (R | K AA2)° HEHEL
REXIFELBRKOHMEINR N ORKERE" REFJCHER RREIFECEHHE =REE - ~ X H{f
QB AIESTE (robust and defensible) &IOS RB46043 2 ° MBFCREXRCEIMSERLE KL W
g EEXEN NN URKERREVRSC [REEFERERCIEURFORT ™A X R HHL 6 ORE
BRI E QA iE O BY EBER - HERBIIFRBRWLe (A51,A52)° $#KEBRHE HES
KHRWDIIZ U B0 2° EERIVISIRR HQHOEE N — - L RIOEIZo<LH QIKZHHOREN B
MN-GHERE LR eKEQ 0 —ih— N T N\ <#E0RER 4 2 Approved Persons BEAVEHEIMQ QA L adA60°
o HHEHRNRY | RZIKCHEMH | | Bl | RS E S R

TOOCHMER B | OB i | PO— 1 < | & [BREXQ | ELMME| (general duties of directors) REH
()
MURLY HIES MW AN D —{H0FEERH QNI W0° ORERSIMETLE ST R 31 Q EXEsvE
om

A QT IREH L AR IRER R EX R ERAWEA4@ (be negligent) TV F DO LKUFRUL BEKRE QIEx
SQEIFKIRIR” B IR L Q40" MIRSRSMIXITE" I EXQER Ve (| P=<&K [ EI0)° & | PEIXK
T HTEn R IR L ST B OREX BB R QI RRIHR 46 HOFEB M (reasonable care, skill,and diligence)
SOEEA QIR Q<IETEHHER € 493040 L+ o (T E 0. 0@ IV RIH I E e° QI B REXVEES

UFWVK L LR L REWR e | BELEE NE R SODUMREEXTER LT e | BEREE

BB VRHKBFCREXSIk (D) BT (T TR1)



m &R <o (110 1 HE 1 m) B (1 T R1)

I FEE Ve BEEDBIMNEEX UL RO WOEHBE U REW S RIBEN-H UL Z XEWEK O & O (HEE
HE) RT WD —BEMH (Insolvency Act 1986) 11 | m%éﬁ%@‘ RS L NE R HHE IR s RE L4910
(1 148 S B4 duel objective)© | {R7 ERIFERBRBIFKELH( OfeEE LU O ZWWEEIwL” EREFERU~
SHEE QL QW& T0° RIENMMEEF W (the Company Directors Disqualifications Act 1986) T8 FRH{H-IEHuEEFH &
< O E 5 U 4 S RS R VTS 20 0 RTER | HEERKENCIETEEE R e EHLUE
BWIQRE LI 49R°

o HKHEHEH | PI[KS | BEMHE (HESRBRWHHE L ¢ i)

= HEKEHKS | KK

EHE OO EMEHER F D UIRSRER AV BRSO R KHE QB RWEACAHE (1 D11%) Vo | 2
%%%%ﬁi#@o B A QA B8 2V QEEMEERACEK L 07 RO EERX (shadow director) " T0
(1 POKHE)® | RRIKEHERIKY X172 =0 N = SRR Q HE BEIHI X SR 2 #38 (fiduciary duties)
VUEROWVERBIRENIWRN & | PORDBFERS | BERKE (1 P& | PP RIUELEUROHERVL S
(1'E)" EERXEEKRVERNEROSEEREHRIOKRE (1 PHEEK | P REEXHEKHEFE L0
A BERRSERKPOEEHNHOERU O ZVRR e (12K " mMEEY RigwEir SEXKQEER IR
LW SRS (121K HECERWEE IR (1 D11%)" FH O NFEWe T (1 P11kK)”
HEEE - KE - @WE iR (| PEK) SEZEXEEKR (| PHEK)” RIS OQREENRESERY
R (1 PHK)” KEVOED LR R HIRESEKKRE (1 PPK) P NRELOL’ HESERWERE



AR RHEREWR HEOREURIVEHIKNOERIK HooR IEEWEH SEHEEN (stakeholder) S &
ﬁé%ﬁﬁéﬁ%ﬁ@@o%%%%@5%ﬁﬁmaéh5&%%%towf%@é#%mﬁétwt@\%%abf
PENDAAINR]C — XOWEQESHDO L BIEESA— 2N P A QRKGIUE VLSS | [OOKEREHKSKES
GBI WELH LR OBRE R L0
o | BERBORK

W] P RQULE QR RWEE A7 R (Duty to promote the success of the company) QKT ST
XORESNRUME S BERWEE e TRITRMIEDK 2 VREK LI U 0 UE T ITR O DL 6048 2 °
A ¢ EHRAV O = | ROMEEKER U SRRV HOOETEHQ QK (XREMWEIKEOEK) (the likely
consequences of any decision in the long term)” 2<HERIIMMOTIE" © HEskin” BV QB VMEQ HkH O K
$E QMBI EAIENE SMEEHH QWL O RELEWR YD IRIRQME” o LR EHMKIETR QX QT L ek
FWE L VQEET <HEQEMETEOERZ UL ZIVUHLU TR eNEH (1 1F) I’

< HEGS | BEHNEAUKHES HIKIES REWNHS oD URRHACESR

HKEURQTOHEEXS | XEMEREY EHEZLKOEKEZOERT  QEEWRIOwWQ RS HHS R
REHUQU I OEEES T~ A —~- - RTANNEHEROER D" B BIIK IE LGN N IR
A RN — QEEWIE O WERNLIRTARAXHINR ¢ QEEKWEIE®N QA 2 ads0” ik QEMEIE (Vnx) &
FELU R0 MY R OSRENIEV B I O R WY 2 AL U080 R " ML R 2 W R o4 AU 8450 L IR
R490° TERRENQEKITEI) D EHHHED U IS SREWIIERLVIVHR —2¢ —XQINXIIERS

o =

BB VRHKBFCREXSIk (D) Bl (1 1 Rn)



m &R <o (110 1 HE 1 m) EKE (] | RH)

DEVUFKEOSVHUNEIRRVS H AN ONHEXRSKENORHEDE SO0 NaANAINRY — X QREWHED

SHBHAVONM EHRORT AN XEHBRHAVREREVES0® KEV DN — = EODREVLS LR K
BRELVE | FERREUROY FEHQEROIREIREQOLSCR HERECTECN QUMM R

SEH MO BIER OERA 01 RERX VR0 R — 2 QEEHFER L QIR DB A Zo BRI
HKEVEZV 00 SROERTED EDyv | FERE V0K HEQ IR R ENFTEREE T |~ O HK-Hir
A0 L AUR A0 ) AWEES YT KEQ B Qe Z BEES | BEMRRERURL L VERWLRES L& B
PREOM A WDV DHAINFT — XX\ EHQRIARKELRA Approved Persons 846012 T AN NN
NNKEIQEBIELSOHKHOHANT — X = N\~ RQ 04140 L4382 BFEE S Hand Book L4302 — 2RI QEES[K
DUR0S L KT ARV UM EQHEQSERE (lines of defense) A3 Hand Book BIRHE" <UiR'& RRWEN
DA 2 AR QBTN R — 2S00 EEYR N — = QHITWRFU R VUSSR LS S I VREDOL
o

| BMEREBUNZW A0 —HEQHEHE UL L — =0 —K QR - oK O Zadse” BEMEEE 490
Q" | XERKEBORNUIRRACRI HVUAWVIREN —FA—~- - RTUANK - 10— LRI IVikE LR
XS AN~ 00— QHIEAD I adeEiEN HRBEEH VERPVUSO0” TN —~VZ 200N KKCE
WA QKE KEQHNEBMOKEUL OV [OQmMKEEN — = BREATW I a2 NAWKR2UIWENH K&
= AN AT AFNR =R R AT NS S0 S VDB I REEIU BRSO M EZ A N
2 AT AR REHNT V307 RTAN NQHKELEAS M AL — D H AN X QIERWEE L1090 Q A0 485010°



0’ EIKERICEENC HIBHENE ST | S RSB

%ET@:%VD]&%W%L\ﬁ%%%ﬁmﬁ&@%ﬁ@%%@&<&%ﬂ*%%?%@o#%%%ﬁmﬁﬁﬂ
EFLHVERWER P ORE I REXQIKE LR BIwihaOe T IR R490° the Secretary of State v. Swan and
North #3%=" Commonwealth Oil and Gas Co. Ltd. v Baxter #i s URIKRF CEER U KT K0 HERTRE
XS HIEHEIR  (duty of care and skill and diligence) SHIX)1 O AWHEEEHEE (subjective standard) UEEONFERE
A0 Q8 | KRR | & Norman v. Theodore Goddard %@ | KK11]& Re D'Jan of London Ltd %%wﬂmﬁ?,@v@o ko
BEMEWERVOWVEHTHWER FERXCIEWERE O° | S 2O B IEwEEI D" BEXQE
ﬁﬁ%tﬁ%%ﬁ@méh@o 64 R EXMEER G I B KR (dishonest) " HPSREE (commercial morality) 12 1XA4=
QTR BIOVERLIRNEU RO WVKEEVFESE00 0 0% i RIFRKH4DHEFOKRL O 2 WEKEIQ
ﬁ,ﬁﬁ.@@o AR CREXSEE VO | RR{{(E Continental Assurance Co. Ltd of London ple %ﬁﬂm@@ﬁ
EfR492 (a banker and corporate financier) & REH 1JEYN T Q ITRHE Q IRIWEH R 2 50°

RHeES HHEPMH |OO{KEHEREHUY O VEHEREERWENNIDQRIEAN Y 2 QHERKE REFEVL

Q° | N — = QB DR S HOMHBEIE B0 QEREWEK LA V80° MEBEIE»-SRIIME L S
DO WIEI VRS LK - ERCBETWIXE e KERELEMEVHEECDEREXQHEE L QUIEH DI VLS
MEREE KESERCFESREREQOLW BaN — = B3EH - TRELCEEXDEY | <BZRY
SHEWRRLQOL HHIHRIE B ITNVRS” FFUOFSEEEV O VERP 0 ERVS0OR SEERELAR
2 RFECHKERERWEDY HKERSHRBEUMESREAREROSINAVVL0NTIKEQ KRR

BB VRHKBFCREXSIk (D) EHi<H (11 RH)



m &R <o (110 1 HE 1 m) B (1 T R19)

EBIEW XKECQ | BERKR MHBHEE I IHEV0° KHE Y DA REMNFEMEZ L+ O Wir
MANURT BIBKEERRLLR JWVEESEIE R WRICHE D DN H e X QIR 2o IR - Fo K8 Q ) IX 0 ET
IO QIBER VD 2RI QR 2 RS O Wi’ KEVE N — = BEoRoEDS L ung” REES
SR DO BRE T BRER U R ZWVERINFERREI ONL»O 00’ ROVEKELS I WD —UHOF
FEEERWLS N—=U0RENDRULSNR HEEESUE IV RESRIZH OWEEEFR QN L O E e
ERSWLIWL | OOKEREH LR ORI <»WwQ | IEKve0n® FHiEoW MEERURPOR
FVHY BRBIRUBFOX R A D~ NN - 1 — =PSSO IFREEHKEZ L R0l - FHO B

HEOVERQOR N 2" | HERER EvOREERVHVHEAU OV OREXMSEK LAY WHES
FRUEDUIE - HEVS0R BEVOWVELQENEN R L WVWOHECHRIEXEIV.R IV HEROSHIEM
RURAQTER U A O R 0.0 L IR IE QMWK R " N —= UM OREVEK O™ Approved Persons
EROEI O O 09000 Q VEIZ UL HEV T B SRR Q #k<w-» O (WK EET SV BMIHQ it
LW 2@ 20 SEEESBRHOW 20 ZRRIEVO W HEB ST KEQ 0 L EREIE $I L 0k
BNEEWKR YV N —=UHREWNEED S LKEAIDES DU T—%KA—= - RTANX -
I — = ERAP VA DO VR BN A0



FRAGE 1 EEE VSRR EILRER” Approved Persons

— RTARAK - [T— 2 CHREI-I | | #4000 L kSR o R XU Approved Persons

B L AR @ AR U e | MBS ) O 2 WHFQRTARN X+ 17— R EE ) iREIv X Foden s ) U R H0
O EESHERHE CEROUANERREREEVNWANS EREUBE VLW WUEEXCETH &
b@WﬁﬁE1m:Téh\m%& REFE IS L Fim o0 VU AHEBEERE ) 4 OF S RE Q KR m w-H TR
O L0 iﬁ@é RRVHeR KHVBHUD VBB OER LR VTR - BERWL R UIRZRKRWK
TEAAQKFEAVEG S &R E Y B RS Q MR IF-HE 00 ) VAN A R VBV 0 KE 18
MERER L Sad W B O N P = N H v X ORE QIRER 0 2 BEE U RA0HEE - FERN VIR HEY
O ONEEFQRES N — = EBEUR ZIVEWR HIRERKURPPESVLS” BUT OO EMEHEE L
Q| RERISOERHVOVEE UL @ﬁéhf%f @AV BB L0

the Secretary of State v. Swan and North & #&MWW RUMEEHELY " HE K K KRS IR U s 5 S s R R IO R R
RUROWVERGRVOEEENMFERCIEWITEe IV BR O MOERU BN RS0 +R
VEERT O 48 2 IO E WO 1 AV0EFE IR O MEBREHE QEIRONRQOHERME ( EERRNIGRIOR0" HEXT
EFRQIERIVHURKEF CEEX QMK RS [RHMEH VOV ONEREE HERME B s HIK
SRTANK - N—=UH%o | RO BFES BRWEKEK S OEER L 20 P IE V40" EXIMMQISIE RO
RS HE IR0 Q00 1) A LLA930°

BB VRHKBFCREXSIk (D) B (1 1T R¥)



m &R <o (110 1 HE 1 m) EK=< (11 RX)

RIRUROR 2QFERSR” Approved Persons USOQERE Q0L HELURLK LYW WOEER&KIENE VS
n WV RKETRIOR0” EOFEERKWREVOER U Ep0f” HMOER - ME VO KR A D —= N2 -
M—=" I—%A—= - RTANK - [1—= QN - HEHEEQ TR VH UBEEEEWEKO O 04950 2 adHn’
BB CQHKERIN< U Z A @E EE 400 -HIN K 1 X DO SHEHE ) -Ha048 2 ° 44 Approved Persons 237
@ BRI B EPE 30 H 0% R0 QRBE MR 2507 KEV N — = R{RIEE D TE U401
KERLSUOENIVHRELE ORI UL U0 L0" HKEU QDI QEREREY Q1 g Wi Wi
MaLETRIA S KEC BRHERQe 2N P e N H e X QRR VDS WEEV L LERIVRS” KHEV

N — = REDOEE A 2 a0’ HWHE Y BMERRR FEXCHBFEEURPOFERR N —=REH VR
ZRUEKSOD ORTAN NEBREWEK OV 2R RS AU800°

M= eSO RERMUBESNHO B K™ B HA B RAOFEAREOBIE VL0 S IO R v KR YE
RMBREV RS SERHVEXAEDEEW LR HHEFOREXCHBHEERUFTHLBRWELOL v

ROHEBEEHE L Y OfIERELEIWSON R BENELN AQOKEREREVS0° FEXMEREEM»HE R
éh@o

REEFE© BENTSREEFIR LN L {R4OOEEXRMBEE VBRI 20 &” Boits 2l HER
%ﬁ%%ﬁ:%gﬁ@ﬁﬁﬁ%@éh@oﬁﬁﬁhﬁnf:]F\L%mw&8y7bnluibéﬁﬁ%%ﬁ%%
A ER I HTN ) AU DI R0 NEE TSV E R R EREE T 437 HERIRR ST O ISR R DRI UL B RS
HKBFCOHEEXRU O 2V G HERREXOFEN ¢ R UL P NERR IS0



o~ Approved Persons V1O OB KM | D1 [KSkdo
— Approved Persons %90 R QLIEKV ISR BE

Approved Persons &R0 8MEN O 2 WIS S R4 Z° FSA Handbook 124 Z ¥ Threshold Conditions
Code (0OZzA) REEMWKL" Approved Persons Q KKWERI D7 ZER<EIHK O KAQ° & | 1L Principles AV’
integrity” MBERETISEIE VOV Q skill” care and diligence” ERBESHIT o< - Aam <yt VBEXRERVQ
open” co-operative 40 deal” HEEEQERSEIR RET RV BEK R EI WX M-3R (accountable significant influence
function) s&#KESA~@ Approved Persons R RMEEE VL T DU IERREIWEIQ Y 2500 URURERQO.L0° I
P & O EIEEEETR R U000

= Approved Persons V1 OO EMEH | D1 1S §4n

B PIKSRKUNZY POQ | ZERBOEVEH ONTIWEARRUS KEXEX (sleeping
directors)” B QRERXVMEIRQ 00" RERVEREY QD RIPROXRR (care, skill and diligence) & X
T EERBURESWVHL | BESEE VIIREEXRTe | FESEFE BRLHDHEE WL e
M BR ORRwWIEE A @ 3 13 Approved Persons L2 & 4= 3@ Principles and Code & £ & A & <0 4= 5@°
Approved Persons Q Y& E-0m W HEE - MEEQEEKOERK WL 210K’

o HR - mkESHFICREXCEBERE" MHEIRR-VEEKIERES | IR

HERDEP RTINS E R < L ORIFE QKRS D" MUREDEKEZ T TRERNIEDWE
EIERIEH O ° HRERXDBLERXOXERVERHE IR | FOIIEWINC VAR TFE RIS OV 20R" HEK

BB VRHKBFCREXSIk (D) EHi{R (I 1 RR)



m &R <o (110 1 HE 1 m) E+PO (11100)

%

H R IKMRERIE S R L4 O RREY

(&)
N

AJ D

%

¢ ERRERXU QTR - BMEHOKERERIXQOK

%

64 HERTE B VHE IR E QS | BRI R Eéhéo B R (R T < R B 3 o 8 B R R 6 B R Y IR0 4T 0 BB R
MU HEMEISTOUERT (supervisory) EIQ | BU40° HEHFKIK S ERF QY - MR AIHILER" {4z
HEKI< QR - KEE U R oM TR WD BEEE I RIKMLY [ 1IRSw.L” SIS VLT
BEQ | KAUH O XA PRN RN =" TREERE S HEDEHEAR0° B - 1 ANN T NN XETLSVEE
WROBIER W HEEWRIEA - EE X (49 s@ M I B-H T4 S0 HE Ko RN KGR BI M3 1 K 0 .29@°
HEKORY - 2 KO KK K< © a4 8 X048  dE ¥ §§%§¢%%abf@%f& HRER L) o H B T HTEE R SRR
HEERS D" EMIN<OEEIXER90° TRVEQSR RRIHE QIR HEMWE QU HEXTHE
AVEEREES | RIUEL HEMEBLEKD” PR CREIE NI < SRS RIQ R E A 435007
RRV0R REEXERE<EH BEEREHMQNNEC»O RS HEEH L QI o E kI RIS =
HIRE DR ER T HETE 2 90" BEERIKNA O W Q BV R Y 2501 VLD - BRI <EHEHEQF L’
Ko QR HENZL QB B EE R B H< ) B Aos@ RIKE 4040 I L2460 ° BEH< U BAes 0 < & R 10 58
RBREE ORI Q RS VWED Y *EQERKELWE DN VDKo RIPFESQ D —h—N T N <
7 | BOREREX (EROHEEVXHEKEQHMNERE QR SVRAWHE ML ETERE) DA O @A R M
R RECRIRIN<KEH<HOXKEOIRU N ZIMVE HMEESREDRKEELCRER (zmA) L0
KR SEEFCHEIDN N XEEFEOEEY (0A) OX N HMASENRNNKZMAQEHRE ZmAQINmE

ﬁl—-

I 2 E

o 1



FRYEREAVMA UK KO 1 —NRIEWRe (R | HEERH)°

ERHMEF DN (A1) QHELAERSHQIVE TR SR EIDRIK QBB L oI &R
RO QEREA O MK OXKIK HKEFCKEXCHK - B MWHIKRE KEEEIXKIQIN: (>
THRXOERY) REHMIEER EHKRE BHRET  @EREXRRRESHNEIIE QTR E (MK R IKWER
WILR) REKUL EELF - HeU R ZIWVERRKEFLCEEXRREIE O VR0 SR HEE SRR
FORERCHEIME  HTEEE U Has0” M HERIRX U R 2 W EEmEEIRX R NE UK |
BHEOEER U B EEEGE VLR A0 SEREFRIKMFRIINE" SO L ORKIKMREHIGME A0 LS R
=

SR S F W IR E L IR MR IIOFE - HEEVEZ 0507 BHEXMACNHOELREESCHB VK UE
BEEE TEON AN DU

SRV BREEEKOWRRT 2R MNOEL NN X QREEEIXRHO @ EHEEHR QR ek #r kI iK
T BERRHEE CEERRE THIIWE R O MO ERWR O RREECEERCREEXFHFESR
HRFEELVRS” 1 —=" BEEESVINL 0 - QRERERVO0” SR RIKMFEIINE B KEREW 1] &
AN - WK BEERKME T AT DT RN XEREY PR X OEBHUHERNRS HEVFECREL S
@@%@:L\ﬁnfyx%%%%ﬁéﬁwoﬁﬁ%t%ﬁ%ﬂ@ﬁﬁﬁ%ﬁ%ééé\%%%é%%ﬁ%ﬁ@ﬁh
RO ENCEEIEFSEIWE O Ui SELEEIXCRE vOERB VMUK L0 KRSV EL QLR
DRINWER D" [ —= VRE - | #2 DO YIS D S IBE0ITA @ B A O W IR ST IS R 20°

BB VRHKBFCREXSIk (D) EH1 (11101)



m &R <o (110 1 HE 1 m) EH1 (111011)

I R ELRERXA Approved Persons

HHE QS Approved Persons 1 EA4=@ Principles and Code ¥ #EQHHHEIRIN<PEERH VSO HEXK
RELURXMTH D —h—NT N\ BEROE<EHQRE DWHEELS VWL DD — T RERBHEEN —FA—= - R
TANKSQ L BERERE - IATNNTRAIX SXQAPRKNRNREWE IR MM o@mTwE D
KEC<BED - REQCHKH UE T LB T4 ) A 450:0° Approved Persons 4% < 18 HE Ko kX MK <K $p s BT
MELRITORIKIEBFELHEER U AR E U»E D HEVIERRERCEREIWE OV r0%R" XU HIw
Fat M EHE QEEIVEL R Y mHRELERERXFICR T AN X w#EH Q04 HEKE & O © NEKK
E 043 STEe°

EDVIHND—U% L O U0 EAKECSESEDRS” KELEH N D NBEXYE & - SHed

RO PANR =~ > NEBEEBVEDR T AN NXSQKEDEEWLN KAV BEEKEURELINPLQ’

\

RESRTANK - ANKIQEERLHK OO O HHN — = QEBWRE om0 VRERMN.L0°

T MO NEKLURES” Approved Persons Q EIIWIEDERAG D Q Rk ECRER VRO 1Bk Hr kXK
MK 5500 ° FEEC-IXAN N -0 —JFBCE Zhlvee’ itﬂﬁﬁﬁ%@ﬁ%ﬁé%%ﬁ%ﬁﬁbh
3Q° HKFE W DA UM X 1 DN —2 N DN - [ — = QEERVND 464 XIS (V490 X T Qg
S EEIRLD | BRSNS HUNEDET & OGSO RER0R H AR~ %A= L0



H 2]
)

ﬁ%%é*lfi?%%ﬁﬂ%%%@ﬁkﬁﬁ@%héﬁ\@ﬁ?ﬁi@%ﬁhﬁ?é%?%%ﬁ
FTEHNEVRHTFIEUR O 0990° KELRLQIIOXK R f DN—2 N DN - 7 — = QEEWZHE VU TownQ A L adHn°
Approved Persons E#{1t" HEQ N —=QEEU R L WKW I NTHEF LEEXRCEMNDX QKFEL R0
Zad" R - HEHRR0R HHEECEEX L S04 %éﬁﬁ@ B L2 il S S b SRR I ) 46 3 SIK
QA DY L RIE VK QRIKIRE ﬁmﬁﬁt%b%%ﬁaiiféﬁéﬁé RN (o 40 K- BN AU s B o 4 AU SR Q
GKEQEWVREIE O O Vo’ BEINIE L QT EEE Q KABEH 13 E0-K4o@ £ J A A 45800 °

IRKE 4R VTRES 0D I SRS ELEH

—" KESUIRIHENR L) O @ HIHENE . BB VE RN EER

KL AR e H QUIRSHE L R0 AR BB OR ZU N I VEMNRERE L&V | IRE 1RSE
290° HZUN D N H A KERWIR Y B AVIRE SV RIEIE R WA RS VR O VN T SIREEE
VA0 K -H Q BRI R K0 0@ 402y (HHERIEQ Kk —) " A {OEERLWLSWNLSR” Smith v. Van Gorkom
BETHKNYE ASOREORELITE LXXEROKHLVORKRENIS” Ihnd A NEHUR Z WRINERR
REBEHEUSOUHS WwWOERERRN U R QHEER SR ML’

BMER L O 2 WISEREINEQ R EEEFEOREKUI L BEISENU O L WHESR I LRI O 2
07 HHEREA QBRI R KRB O Va0 0 4950° HEEEECTHESR<oKOVKY 8 | HEU BEik I RD
RIAHESHEHTRE (ERERE) UEKoRKRVUO VRKEFECRER RHUEIWEN ¢ v 900° Red Flag

BB VRHKBFCREXSIk (D) EHnl (1110n)



m &R <o (110 1 HE 1 m) EPE (11108)

(PESEE) VES S TERMNETEH R @ FEE L Q4604 SR EEE s Q HEE DK TEH 1 SO S i K0 TR &6
VO VRIOD Q58107 EEEVRE 00 QO M H M S QEF V00 EEEEMTEHEL O I D
714x%%a@%ﬁ&é&@\jas£ﬁ§%$$ﬁﬂM&Eﬁ§%éh‘ﬁ%ﬂ%&a%%@@%ﬁﬁmﬁﬁu
B R0’
CERERDEHTESCEEN VO WVIRORWVHILE KA D~ NN - 1 — 2 U0l R U B WK E
EORRIL A0 Y v ORI O QRME VEHEEREK VS O Qv HUHMEZEHUEDHEQY A - wiE
A QEEIRWEDO HEAHEW B BRERMU AR Z TR0 2 BHEMIE RO L LR IKIERIEREX VOV E
RS Q 49 O IRV 40 1 VR B %2 50° MEDI LI M —4 A — = - RTAN K HEEHRIKEENS R oIR
RS BN O WVEHIE RAME L B QB HIERWE L D7 KR A D=2 NN - [ —2= ) I SMAHE S0
B DAL D~ 20RO RS0 MBESEELE SRR LR M- P NHRUA0EE
B OATNNTRAX - NONNIRHESVHEESEFEREQCENREK O’

o BTS2 RS ) 2 BR 4o r - HE X 4

SN QIR QBIE R0 $0¥vE 07 MEBRE R O VD VEKERUER O WIS K
AQIEIERETW V00K AR Y O 2 v BEE DT U 00 Q V4800 HIKQERIE SV O 27
I ERT W0 RE A S LR HREE QLR R e Ve () HEEKECRERL (2w’ &
DERDY - ERH S0 AR OB & O TR B - BRI R 200

REL OV BUHECERKRUROHEIERE L RS BERXNRWAOECREY” KERXIMET LK

‘h\Aﬂ
=
K



MROKPU R I WIEEHRIOROLH L {7 EEENCTHU R ERE BHRERCHFER VO VREIRE S
LOLRFERVAR S UHEZEFHUEFTUIQKRIAERQRIER O R MBS ER 2 RERQ 0O L0°
HHES Approved Persons HIXU O WESH S EHEKEKEORIMNUERRET LR LV IEXIRWRD W 210R”
S SN EA O WY QR DEERK QKB EDITIK 499 i O W kRE DR EN Q BRI X & X yu
SR mHEFLCEEXCREAV DWW ERHREF CEEXHECKEE MK G 2 v EE MUK
AN O Y Kk H D NEEWTHOWY I VRERCH0 OMOPSUEL Y R RFER LU R o RE
™™ D4 (bullet proof) AVEHQIREIL Q7 HLHLHIBRKE L QO 2 EEON AU ORI EIW R T A D
< L EREAS O ) AP0 200 R HEEIER R RA QR (99 ©7  HINX S URES 0 ) VB RIER A 6500 3R
MESMEELEAC 2N 0 —UEEOOAU | KAU4350° RFEMEL AR KREE - KEEEOLEK
EREURZIW BN DYNKERH D AFHOHESHUIBRKEREWHR N 2 v UL 00 &° HERQHNBR K
Tt Qv o ) EERLOIK O v 2 AU S0 R W OERI TR ERURKTeH N
NE— XX\ =DEEE V507 4" KK QITFE KT U A @B E QBRI VR SR O W B K KIER
191Q°

RECEEXCEV»EIXEXRER VL0 XE TEIRCTHOEENV LT OHO#Hr& 0 QEHEQIES
R EERVTLE R VERTHHO LHAUNLS KRB R Q RRIER V800" FEE R
UERAe R H D N EEORERIKSIKK L Zihse ) 0 HEREIDR RN Q BHERBIX L R RER ™ 2 4 Ui

BB VRHKBFCREXSIk (D) EHPHE (1110H)



m &R <o (110 1 HE 1 m) EH4C (111049

M AVREIGRIOR KKE QS FERIIKM S #

P DT SREEIR KOS OO U KR A D —= N DN - 1 — = U ERAQIHVEEK VT HEHRME LR D
o ¢ wBRKEE QIR QEH OV AL H0RUE LR EWEBRRB VOV BEI L L &7 Kigk
R BECSHEHERKWERVAOES” KE RGEU R LW IHEE L HEK A0 0 ) A T8RO W T B
2907 M QUEER BRGNS NG IZEE" Red Flag SEEVBEHEPQEL90R ERTEROS
VIS ER SRR R« ) 570 0 PG EHAD KV IR B R AR A O (v S R I BB XS FORKIRER Q | IRV D Wl
HEKELSUK =D NWHELR D v BRI TR UEE D REZE-KS WM’
A BRI A S0 N T DN =2 N DN - [ — 2 VIR ) RIS VAR O DU R H D QEEWE L B
SOREIIE DM T —H A — = - RTANK - [ —2=" DBRERSULADT 946 0 IS S 2 — 2 4O W ERER
SYBRE 0 A QIR T8 K 2 AVEIZEA~Q°

@ DD L DNHVE K BKRECREIBRIKKNAD—ADN - M—2

KEAQN D - NH - KERQIEEI 1 10 D WIKE DIV ERE S U»Q W &Eimwln O v’ KHE 5K
R IR TRERONREM LR I RIELHOREECEEY IHREZRBEKIVUKORER QKB WE N
37 IS T N SIRE S0 LA SEFREEWRT BRI 46 L RESE < 80U L SRkE LB UL
O O 9QEEEK” BRI QEG | RIVIEEA® FEHAU U AR SN £0°

HEV S JOOKEKEREHU R LW | BEEECF U EHEZEKI U KO QeI R B AL
RO EEWEIO U Load 0" BIHERE" MHERE LY O 2 W EETEREMR VR MU eEHECE

-

I

ik

(|



EWEQY 20R MERLSTVOVOREDEMBE 2OV 40 M — = UBT.L" WOEIN U KR A N —=
NN == QERERE SRS IRKEEEKIIET QAR 900 HEVBIREKR N —=HEY N
WD —QHERNS MEHNBRUERO VKO IKER QBRI HANT — XX N\ =80 Q{EE-0E iz
S0 BESE@SUUEROY HE TS | REHERe 2 B HIERRWE O WIrwE QL X - 11—« Qi
LU0 S BHEE - RS LR A KA - BRI BRESIED90° SEOERFEH VN

R REMEN B UK EHOEN O WBE RS MR,EXRR A D~ NN - == VRV —% N —
s RTADNK - == RPPAI0A" 1 — =N DL 2K EER 0 807 HERE LA A
$300° N —=REYCFED” KiFHI [ RECERIYERERS | IRV KIEH SAUWRKE V0K E A Q EiHE»04950R”
omuA” HESLSVMDIEERQ N — 2 syMIE U ERWE Qv 250° &IGH Y IKE L QT PR QO REIE
AU U ERACTEERHN O IR R” MERN — A —~- - RTANK - T—2VUHOEO W I VRE
Huee® RIEURIWVIEAXEKADN—2 NN T—=NHU -2 —~+ - RTANK -« [ — = RYS W K
20 FEHNSRKGSVUEESEEIR[REAV IS IRYE KFm - ERESEMOER UKL E B B+RVL
z&moﬁﬁﬁﬁm\*E@%%%%ﬁﬁwéhm%ﬁabf@%%&%%%ﬁ%é&éh‘%Eaﬁ%@%%@:
RTS8 2L 00 BRI [T o tE QB RN Q BB KO [0 B EE
IOREEZL - B LREBECHVER (NI RS” FHURADIEFRVUR ZIVERIKERQS N — = Qo
LRI OV LRKIEFL900° 0" RELRITeMEH ¢S VQETICHECHEE L 1y mmwE
TR ¢ A 38507

BB VRHKBFCREXSIk (D) B (11109)



m &R <o (110 1 HE 1 m) HP=< (1110X)

<t* Approved Persons | | S it

— Approved Persons A1 |8 Q Zgr

Approved Persons 1 O 2 MO KBRIEREEERPMR” FEIHESHKRE - IfHUE K RIEIRVD0R
LURKEECRERVORHTBM SN D UREEXSVBKER QIR EC KREHEV8e” XEQRES
B DD N H N KR Qv HvE QI L U0 4810° Approved Persons A1 B QmE U OV HE
FHGER L A OB LTINS A ¢ R QS - IIE RSV RESMIE B GE LN 1) 000 9930 S 357 [EH | 43 BRI
SLERNGUVIRIEU Y0 & (RERRHESE LD 1 —1h ¥ — 29K 0450) " HEE QEE-SE Q 154950
SR ORWERE” tXOEKREEHEVoONL KRECENFRWERLY KWH IR CHEEL TR L0
DI OL30° 1 OO EREHREH W VEZEEX - RIKE RS VRINEREORH VI & 87 SIS L
O 2 W EGERE U 4508048507 KED D e N H - XKEEHE OV N — = QHEBEIV IR | R
RUEN A0 QA | {AQEIBW OV R 2°

—

@.Puvwoémwmwmosm&ﬁm@%%w@

Approved Persons & HiE QEXRKHED" O <IEAQKEQER S MEULQURS” | [ SIE S os0”
BERIE BT lE R48300° 4 integrity” diligence $F QR KE L LI @BHKER” w28 =N
KGR U QE R 90° O W OIS maOn —usdn Lyl MEBREI (RRE SREEER
2) LB NOEERXE<QHEEQIED - B V) M@ IT &4 P HiE -V O W EE S0 &° AR UER SVt

TS Q HEIE 'R 4950} Approved Persons LLER O W38 1 — o soIE VA U P47 IER Q&R0 BN D



DEELUHSZT HANFT XX N VEBHFEIDQKRE (separation of prosecutor from enforcer)” EIRERINAVEH - K
B BRSO - HESVERSHIEME (due process concerns) Q BIFRTE HZEEEH SERETVL00°
HOQmrEON —=" MEHRK FEAFY | LUSOREN DRI RLOLC’

RVREULL IV 1 HOIHE L Sy’ BEQHMEHNRBRIWER VP QE O T HINENMT0 A0 A L B EIEES
ERUVEREDR N —=8UQ NN+ 0 —24 40" R QIMHERZRAUKI O O < Q HKEWE
M A0 R IIEERBRRY O ZvE RREURL L WHIIHINORNKRES OO e ut 2" B
COIMEEERKANHY hnd H NEZQERRBRKCHOIBREIEMNMIVRE ORI WK S HERWI < o8 EXS
REGEHT R VE 2 A0 2 a4 2 IE04810°

RREAQ ISR OEME O HERIHE w0 2w HFQKEHCIEER O " #UEK B OV
HHSOWQRWOR HEQMEEIZVOWV<EHD —Kh— N T N IXREMEQ | IMVOSWEEZI W ZUHHS
HMEI RN —«Q Approved Persons BIRUEHE O U AU HHB D —~T 2 - X&Nx—=AyDW &
RELAR ZWPEWN & QMEESTHEIWERDIO N VR NE A0 BIKER s 2120 A =N H e KRR
HEESKICHEWHIBRRUR YWY [HESFEIVHES | HEHROEEN KRKORUw» O N —%
A—r s RTANK - [T —2" TR (Code of conduct) 320 QML A6 MBI R B4 -2 30° HERMIMIK L A=
RN A D=2 NN - == O 2 IHE RESERIBMROFEARHERLOL” B REERIKENS L
2650 D A FHER Y L HERISTIE BRI ESFIRECR” T—%A—~= - RTAANK - T—= VRS YRR KRR
REROLOVLE0N FREAURKIVKECREISEW HES N —»=" e 2 BAERS UK eFENUE

BB VRHKBFCREXSIk (D) PR (1110R)



m &R <o (110 1 HE 1 m) E=<O (11110)

STHMERERO NN 40— UDW %A —= - RTANK - [ — = Zh< QIERTE Ko 2 0 QR 4910°
L g2 MR | X ANt T E T Y ) O USRES IR KA ) F o U EE SR E £ RS B QR B
B0’ BRERCREIENHWHICERE RTUANN - T— =R NBLHBEIK EMER - #5
VHADKEE V2R 400 ) A0S HEBEEIHENYE KRR B V4o D U MEBEHE ) ) 2 Y MK QIKEH ) ) 18
KEREUDES TEMIRENR0” HHEFORER UK QO 0LERA O v B HEME & O SEHHEHEI 9 001 )
VRO PECHTEEUN LT M F60REER L SV K BRETwEE O NREEHIIv R
oo’ HEEECRERRCIESR O HKIRCHE - IEEREKRQORLR” Approved Persons AW EH QTR
f04950° HPEHOKY mEHF b # e S 0 Q BRI R AV 4350:0° HERTHER EIE ORI SR EEIW 1 2 s
AR AR UR TR R ER A QIFES EH Ve’

12 Approved Persons UEOWHBOMO” OOO (Chief Operating Officer) 43UHKIRHF LD DO LEE GRS
R R E MR IR EFEITEEX (Executive Directors) NZUDWEK OO D495 0J K0 MEXEKE" O OMEER’
R QBN v FEHK - HWEHER Leadership SR KED(STMIEE R LRV B0
BOMMN DD BROER | EEEAM0 2 &L PNEHQERETOE-Su ot VR P08 &7
BIWERK L REIE & R LR O VR0 B REE Q02507 BEQEHQ L0 SZK1)
Q4 S FR D YIS E LI EN 2 10 5200 100 L) GIEE IR T ) ) 9T 3000 < S 4900 0 J AU R B A2 50° 1\ Q S H (U 8 4 K
TRV IE & 10 Approved Persons 2 EOQHEIER SRV HOMWRE SR 2B VER - KH

AN M — 2= Q KA D VIR 8@ 1) AU A5800°

T

z *
D FE



S R 2 10 IXCRERWEX O 0B Q N & Ik T K < E51) () 2 B R 3900 L BRUHKERGIUN 0
AN - N GUEBQEMHTERAVOVEHI AR RO XK A DN—2 NN - 11 —243950 2 ¥ Approved
Persons QE RV Y & - 240 U A0° XA DN—2= NN - —= 4" FIi{FEES<ERKEZQIEHOBRIES
Q7 KB DEWERDOER UMM ZEME VER - RE0Q iy HEmMEUER O WERWES” TR
a0 A L6007 IR QR I QINNEATA O |V TS QIR - SEND b 2 S EEIE QR O
WO DHRES WHE HESUQWEE (diversity) AVEEE A AU RE RO Ha O vaugl® QL RQEHEH”
Nz oiaiE Q BT SRR B0 EEOUS UHENY BEQRER R LA L0’ RQERHE
SUEHHEL O’ FERERONIDEHHOEEL VYT O 200 Lat0° 1)) b E S RERS
HBUISOUKHEEIW I 22NN - AXIKS | RESOQERSVE M A QB ENEHWIZE S\ RQaudd 27 KH I3
OO T E#HADNBE [ [OOKED— b N SEODELSVKEHREXN VOBBNORH (KEERHE)
D s NN N REEESEN) SV OHERMEISRE RO/ INRT BEEEEK B OV 20202 QM
QWER 2 BRERMEHHEOKE UK T O N QUBMAOR T AANINKFHEBLRHOZISLL NaANAINR - ¢ —K
uﬁm#éwf@h@\ﬁﬁﬁﬁﬁa#&%u‘:1FW@%%HAh&n*E&%@AT@&<\&Mﬁaﬁ%
»1»c%a<%aﬁgmm@ﬁ&?@%woiﬁﬁm]»» RO QRN (RS QEEL VR0
T RO BRRRE L K 2 GREEE QEEBE #h0 2 w0” K Approved Persons B
)R 2 U REGEED - Om O & O BEME KO0 (100 M 2 & LTSGR DGR D IKE D
W OEREEESORL Y004 EESKEHE QBT 0L RENWMHRIER 1910 2 1 Approved

BB VRHKBFCREXSIk (D) =<1 (1111 1)



m &R <o (110 1 HE 1 m) =11 ([11110)

O A M AV ERNESAVSSQ° wlERRII e DY
MK RRICRERRE O Y 21100485007 <K
v =

H—%A—= - RTURAX - T—=QK

Persons & SIEIs& HKENE U EiR O BRIV LT EIK
HREWIOHE U REE - EERAQEINT” KRS QER
THEEH U mwEN RESBRERMMVEONIRNIERRE

HETAR 2001V 481Q°

(—) FHE [HEXK®ID—2 NN - 1 —=A) Approved Persons BEIi—EFXEFREVEEEEREQ X AR AN X400 I HE
M RIEKKE R QIE— | IR <O [Id (11O | EERm) = | H—EKPm®

() HEE - OREXRAD—2=N2N - 0 —= URAAQEFENEREN (110 | B 1m [Hm)° 84aidil O’ B
R [ODREXR I D —= NN - = BRVERCE] ORERNA S XK (110 | BE<m [Km)°

(en)  http://www.fsa.gov.uk/doing/regulated/approved/persons.

(=) Financial Services Authority, FINAL NOTICE To:Mitsui Sumitomo Insurance Company (Europe) Ltd, Date :8 May 2012.
(0)  EHHE [wH=aXURIeN —% A —= - RTUANXOBE—HKRELEEXCRTAVBRKEWEIUL—] LIHEE
& Vol. 17 (110 ] T&1m) 1EP—1 HIE® GO [A—%r—= RTUANKEBEEURTOERIB VRS v
SXURLTe [HEXERE] BROHKEVRE] HuEHO%nm (11O0Ry) H1—1 ] 0m°

() R [EHEESKIEKGEHE —% > KHUN < = RHE—] K= PRHPEROEE [ERNEH SRR
R oREEE (| KRP11E) | T’

() | NEg< [HEULSTOEXEREXCERRMOBE— Dt XEAIU AeRE Q ERwEI Vo W — | JOMENER
Hianige (1100N01E) | KPS

() FZMR - HEERN [vH2OIXON %A —= « RTUANXURPORERERE (1 10011&Pm) | JESH=<50

i



Hoe (1 TOOWE) 1 ORI’

(o) Financial Reporting Council, the UK Corporate Governance Code, (2010).
(2)  EHHE - BEA (w) | HI—1 TR 1 —= o EREREEVLSe” BEEEUROV KKEKED [vH=axH
YRR A XIEE IR O ME XAl [ KFBEURPP RS O&R—] BEHEER HEHEKY) ®

6@%&@%%%%

[{<me (1100 ) R

(2) The UK Corporate Governance Code, September 2012.

(B) BEHE [M—%2—= RUAAIRKURKDOHVEHEREL O 2\ | #0kk] COESOFTLAW (1 [OOR#RE) | —
I TOMHNEE®

) RRAUN < AN LN (ZEOLER) [Ax=a>RUKDTHENESHEE | KE | Ot (11OO0H)

= RIS E°

] T IO EEE®

(

13

() See Karolina Eriksson, Corporate Governance in the European Union: Post-Enron, 15 Bond L. Rev. 158, 168 (2003) .

(5 KYE| ["x=2REM—FA—= - RDOMAAKE-EHE (& v 1) —R4D [DxEE] S EXH—] 5
HMEEg o (1 1OO0HY) | B | R IX° Melvin A. Eisenberg, Corporate Law and Social Norms, 99 Colum. L. Rev.
1253(1999) . BEIEH [NEHURTOEMRESRF] (1100 1 — 1] ~Ax=2RH#E (mXHYK) | PR— | <=I°

(B) EXMNE [REXQIHERRVENT SR <EBRVHORXFE—| | &Ik o0 (1 IO0EY) 0417 111K

XF° Winiam T Allen, The Corporate Director’s Fiduciary Duty of Care and the Business Judgment Rule under U.S. Corporate
Law, in Comparative Corporate Governance: The State of the Art and Emerging Research 307, 330 (Hoptet al.eds.1998)

() REE [HREVEKRECENLEEU N ZIVG | ik FKEXQUIRMERVOREWTFIVOWY—] n -0 —EiEE
R (BIRK) (1 1OOHERm! [H1m) §E°

(¥) Edward B. Rock & Michael L.. Wachter, Island of Conscious Power:Law, Norms, and the Self-Governing Corporation.
149 U. Penn. .L.. Rev. 1619. 1676 (2001).

BB VRHKBFCREXSI (D) B=nl (Triin



m &R <o (110 1 HE 1 m) E<E (11118)

(&) Johnson, Lyman, After Enron: Remembering Loyalty Discourse in Corporate Law. Delaware Journal of Corporate Law,
Vol. 28, No. 1, pp. 27-73, 2003.

(R) HEYUEX [FREXCRGHIECEE ] SRKIMEEX (1100 ) | —I | REImRE"

(X)  Smith v. Van Gorkom 488 A.2d 858 (Del. 1985).

(N) Note (by Craig W. Hammond): Limiting Directors’ Duty Of Care Liability: An Analysis Of Delaware’s Charter
Amendment Approach, 20 U. Mich. J.L..Ref. 543, 546 (1987).

(53) E. Norman Veasey and William E. Manning, Codified Standard-Safe Harbor or Uncharted Reef? An Analysis of the
Model Act Standard of Care Compared with Delaware Law, 35 Bus. Law. 919, 928 (1980).

(&) Aronson v. Lewis 473 A 2d 805 (Del 1984).

(&) Arnold v. Society For Sav. Bancorp., 650 A.2d 1270, 1288 (Del. 1994).

(8) Rothenberg v. Santa Fe Pacific Corp, 18 Del. J. Corp. L. 743, 751—53 (Del. Ch. 1993). William T.Allen, Jack B. Jacobs
and Leo E. Strine, Jr., Realigning the Standard of Review of Director Due Care with Delaware Public Policy: A Critique of
Van Gorkom and Its Progeny As A Standard of Review Problem, 96 Nw. U. L. Rev. 449, 452 n13 (2002).

(F) HEYEX - BEH(S) KOIXF° R. Franklin Balotti and Mark J. Gentile, Commentary From the Bar: Elimination
or Limitation of Director Liability for Delaware Corporations, 12 Del. J. Corp. 5, 13 (1987) . BRERIKQ K e F IS
LML LR HE U FERXWAHEREM X QLE & O H0s0°

(X) Frank H. Easterbrook, Managers’ Discretion And Investors’ Welfare: Theories And Evidence. 9 Del. J. Corp. L. 540
(1985). ERORUACBERS PR KON D H NS NITWR EHEECHDIOEBIEROH~NHNN— - T K-WE
S RENRHEZUHZ Ve’

() ALI Principles § 7.19 Reporter’s Note 5, Vol.2, at 258-59.

(8) &R | [DREEEHEI U E D LRI MR LR E—] (MR QHTIHI



UEDEO—%A—~ - RTUAN K] BRKPRELKERIBIZENMAERDIDG (110 | 1 M) DRERRKITKERS
BHE ) OV RIEECRE S KODEVERSDLIBIRE Y | <QEMH DB A0 Q AUde’

(%) Rodman Ward, Ir.et.al.,Folk on the Delaware Corporation Law § 141.2. at GCL IV -20 (4th ed., 2000-2 Supp.

(&) See Inre Santa Fe Pac.Corp. Sholders Litig., 669A. 2d 59. 67 (Del.1995) ,State of Wis. Inv. Bd., 2000 Del. Ch. LEXIS
170.

(8) MR ENIEVEE LY (with care) LB DSV BEKERWIVEE O v RIS SvEE L
SEIE B WEVEEA e VL4907 REHTHONQQEHSHKE (due loyalty) LeEERQHE LA oV £
RS HXQ KAMEBWIEHTH U ofR e mREWIL O 20° BREE - BREH(S) | MK’

(&) In re Southern Peru Copper Corp. Shareholder Derivative Litigation, C.A. No. 961-CS (Del. Ch. Oct. 14, 2011)

() FHE [KEGERBSHNOUEESENELRDORULMKA - RTUANK—EBEHIVONT D ARKL0D L
BRI S UWE D WEHEHRIVEL Y —| EEERKERGEIII (110 1 1E | m@)° BREECEREIE" LIRK
B - BRKERAVEEXROERKUER W HE [HEFDURLSTORLERE —2F | SRODUEMRK I ERW | Mg
HRP R oo (11O | NEKm) 11 I 0E— D EmC

(8) RERR [EEETCREK] JAXH (| KXKRY) NPEXE" SREK [RERCIMEVEKE | [KKEHQEE=]
TR (| |RLEY) Yo’

HEEX - BEHKQ) | I H—1 1T =<Im®

HERR [FEXSHEVWSRE (1) ] BRI (| K1) | OKOEIE’

<A~ QIIEEE DM UF SR QRIKAVES O HEEREWTENU P TS S °

B KR [KEWNEHIR L QDR EXQUIRIREERE ()] REWNEHIH L QTR EX Q UIRRIEERS

RN T I segiime (11O 1118) BEIR— 140" & 11 e e (110 [ 11E) <K—1 MO

%t%ﬁﬁ%?%@\§%bto

039 38

8 01-1R]
© NEES B

BB VRHKBFCREXSI (D) E=<H (1111H)



m & M ®<Hewnime (110 | HE | m) E=<4 (111149

(%) mXENTIRA— A+ = —ROIFERL O’ HLES - BEP | [mXONTHhA—N = —fRORKIRE ]
EEHGE | KOHIc (1 /OOPEPm) NO—H | MKRE®

(§) HRKER - EEAHQ (10 1118) H [—HEnim®

(¥) KEN - KEEE [RELEXBEK( QRAUESWVOREXQERERE (H) () (F) —RREFAND N [HIE]
RYOLeL—] B | <<E (1100RE) | Fim - | <<HIe (1100RE) N - | KLR1e (1101 Og)°

(F) HERR - HEHHE [k - S xoREHFFEER] (EREEL) EHGE (1100P&E) 111 m°

()2) Aronson v. Lewis, 473 A.2d 805 (Del. 1984) ; Rales v. Blasband, 634 A.2d 927 (Del. 1993). - JUIE [HERQ KR —
XELREEV O WY QMENEWKE VOV | ETECKEHNMEE | 10 (1100N#) 111 im°

(£) William T. Allen, Reinier Kraakman & Guhan Subramanian, COMMENTARIES AND CASES ON THE LAW OF

BUSINESS ORGANIZATION 256 (2d ed., Aspen Publishers 2007); Knepper & Bailey, supra note 34, §2.08, at 2-29; 40
West 67th St. Corp. v. Pullman, 100 N.Y.2d 147, 156 (N.Y. 2003).

(%) Gagliardi v. TriFoods International Inc., 683 A.2d 1049 (Del. Ch. 1996).

(B) HEERKE-EBEELHS (1011E) |KRLKim - H(8)°

() Citron v. Fairchild Camera & Instrument Corp., 569 A.2d 53, 64 (Del. 1989) ; Moore Corp. v. Wallace Computer Services,
Inc., 907 F. Supp. 1545,1554 (D. Del. 1995), citing Unitrin, Inc. v. American General Corp., 651 A.2d 1361, 1374 (Del. 1995).

(B) LXK (summary judgment)” YZIEFEK (directed virdict) A3 QHIFE LI FIEFT K 4Q0°

() Koos v. Central Ohio Cellular, 641 N.E.2d 265, 273 (Ohio Ct. App. 1994), citing Granada Investments, Inc. v. DWG Corp.,
823 F. Supp. 448, 456 (N.D. Ohio 1993); Grobow v. Perot, 539 A.2d 180, 187 (Del. 1988); Unitrin, Inc. v. American General
Corp., 651 A.2d 1361, 1371 n. 7 (Del. 1995).

(§3) See Levin v. Levin, 405 A.2d 770, 777 (Md. Ct. Spec. App. 1979); Anderson v. Bellino, 658 N.W.2d 645, 658-59 (Neb.
2003).



@

%%ﬂ%@@ﬁﬁ#%@%#«%iﬁ&bfE%éZﬁﬁ#éiﬁ:@%%&miﬁﬁlﬁﬁﬂﬁﬁmﬁééﬁ

O HIRROQIII—] FERE [EHORKVEKRE] ¥ (1101 0&) 111 O—nl I=<im®

In re Lukens, Inc. Shareholders Litigation, 757 A.2d 720, 731-32 (Del. Ch. 1999).

See Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, 1284 n. 32 (Del. 1989).

Solash v. Telex Corp., C.A. Nos. 9518, 9528 & 9525, 1988 Del. Ch. LEXIS 7, at 20-21 (Del. Ch.Jan. 19, 1988).

See, Heineman v. Datapoint Corp., C.A. No. 7956, 1990 Del. Ch. LEXIS 162 (Del.Ch. Oct. 9, 1990) .

Blasius Industries, Inc. v. Atlas Corp., 564 A.2d 651 (Del. Ch. 1988) .Williams v. Geier, 671 A.2d 1368, 1376 (Del. 1996).
Blasius ZEE 8 EK ) B %" EE 468 04950 AUAe°

(28) Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1995).

(8) Weinberger v. UOP, Inc., 457 A.2d 701, 710 (Del. 1983); Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1163 (Del.
1995).

(38) Gottlieb v. Heyden Chemical Corp., 91 A.2d 57, 58 (Del. 1952); Weiss v. Kay Jewelry Stores, Inc., 470 F.2d 1259, 1271-72
(D.C. Cir. 1972) ; Kahn v. Tremont Corp., 694 A.2d 422, 428 (Del. 1997).

($3) FSA issues ban and fine of £500,000 against former HBOS executive, Peter Cummings,FSA/PN/087/2012,12 Sep 2012.
(HKEFLLRDOK+RIDK AN N - 0 — 2 FHK)

(B8) BRI HNXEHEERXMSORKBIDKIOE<HSER (—~) (=) (8) (&) (=) EHHAR
[HOHE - [HOK - 1HOK - THOR - [H i (| KKRLKE)°

v tE%.E%IYﬁ*ﬁ¥ﬁ$&kNYSE.NASDAQ%%W%@%%ALV$¢¢£;%$&%gﬁ£h%

Hg) R - | KEOmH[Him - | K | =< ERKE [HEBEPEECH#E VN — %A —~+ - RTANKX

V —I A —m - A EREeERHRE—]| SEENER (11001 1&) 1]

(8) HEiRKE - EBEH(Q) (10 111g) |inme

AH
1[_4\

% 5 % % o

AA6A4

BB VRHKBFCREXSI (D) =< ([111)



m &R <o (110 1 HE 1 m) =< (1111=)

Citron v. Fairchild Camera & Instrument Corp., C. A. No. 6085, 1988 Del. Ch. LEXIS 67 (Del. Ch., May 19, 1988).

Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993).

Emerald Partners v. Berlin, C. A. No. 9700, 2001 Del. Ch. LEXIS 20 (Del. Ch. Feb. 7, 2001).

Melvin A. Eisenberg, The Duty of Good Faith in Corporate Law, 31 DEL. J. CORP. 1.1, 5-6 (2006) .

Stone v. Ritter, 911 A.2d 362 (Del. 2006).

Leo E. Strine Jr., Lawrence A. Hamermesh, R. Franklin Balotti & Jeffrey M. Gorris, Loyalty’s Core Demand: The
Defining Role of Good Faith in Corporation Law, 98 GEO. L. J. 629 (2010) .

(J) HEfRKE - EBRARQ (010 1ng) 110P—11 1 nim®

(R)  4oZ0mE oD A NEEH LR TR ERQBKERR ] EfbPi il (1101 1&) [HER—1 PRI E [~hx=
RMEH L RIOEEZEXRSEIKERR] Kdbnnige | -11de (1 1OOPH) PRIK® Strine et al., Loyalty’s Core Demand: The
Defining Role of Good Faith in Corporate Law,98 Geo.L..J.(2010).

Q) $BE-RIE [D—%A—-RTIANX - 1 —= QEMURPEEME] L (110 | EE<mPm)° MKR -
MR HKRE [OREHYN TN ] (11O | EEHEm m) U [KERHORKON L E LM FERHDONVSH
KERORELD] [FERUDHELIHE BEVI CNBEROQTINAIXKWER] VI

({2) HS Red Flag LERAQEEV OV FRE [WRKEHVEEXCKHIE (H - IR) —HEBHrEEZEREROE
QU —| |KHHEERIO o= (110 ] &) PEL—] I

SO [ = XMEEHLRQDTOoRERXSHHIEE | REHUFE [0 1M (1 100PE) Nn— I E"

SEIOR [ = XEEH L QDR HERIEROBE | BIEMNHRNNEREN [REMENER] 8MH (1 RRR
&) BP0

() FBES [vH%=>xHURTRIRN A - - HANKY - XD AN -IRHVOREWEFIU — | m&KHKEHN - Ei#HE
EERE (1101 Z8¢Hm) 11— <K E [vH2XHURDek A= - HAYKRY - XDAN () —OREVeRE

7170 69 8 67 66

)
)



SHFOU—| <H#GERIGGR ] 1o (110 | H) PHi—<0Im° SR - FRHD KEV D (00! (&< R
725@ Administrative Receivership $28-5" Administration { € | #IJ2E-»DEF A O WHEEAIIF QE#MMNE VL O WA 2 VRY
1025Q°

() EEE [KEURSTOHEEXRQEERE (1) ()] SE&Eb [P (11000&) | KExE" 119
(1100 1 &) 1 HEOI=X° A. Walters & M.Davis-White, Directors’ Disqualifications & Bankrupey Restrictions (2005) . &
& LR © B EE R0 IH8-590°

(&) ZWZIOSK - FEUR [~H =X OOKEMEHN (1) — (1 HR) | IECHHRE | o1 [I0—REH SR 110 =
M2OR - BEA(R) | 2° TERT [ > XMEHU RKTOeREXRQ | FEEE 1 100KEMEH ] HMuEXQ
Ny —4H=2 (1O I njgnim)” 110 1 114 Mckillen v Misland (Cyprus) Investments Ltd and others([2012] EWHC 2343
(Ch)).

() ZWRZOSK - FEUR - BE [ =X OOKEWEH (1)) ] KEHURE | sonioe | K1 HANKT—X=xAN+Q
ER DK UEEREP eV uR” KREQEEDH R 0°

(R) 11OOEHEEL |OOKE=— M NEEBELREOW 2o n 1 OO EHKENEHHE 1+ RSTIKL ST

R QRO

SRS EEARR) | |Ki°

Norman v Theodore Goddard [1991] BCLC 1028.

Re D’ Jan of London Limited [1993] BCLC 646.

C. .A. Riley, the company director’s duty of care and skill: the case for an onerous but subjective standard, (1999) 162

Modern Law Review, at p.709.

) A. Walters, Directors’ duties: the Impact of company Directors Disqualifications Act 1986,21 Co.Law (2001) 110,at P.116.

) In Re Continental Assurance Co of London Plec [1997] 1 BCLC 48. =i 20X - BEH (X) | |HIIM 05"

N

N

8 85 84 8

—~

88 87

BB VRHKBFCREXSI (D) <R ([111R)



m &R <o (110 1 HE 1 m) ERO (111110)

() ZEZOSR - BEHR) A (HHE)° Andrew Hicks, directors’ liability for management errors, (1994) 110 Law Quarterly
Review, at p.392.

(8]) Secretary of State for Trade & Industry v Swan & Ors [2005] EWHC 603.

() fIRE | [vH>XEEHLQITOREXQKBBXCLORRVIIERE | HHRBRHIREAEX 1] 2R
$HHE] EHFHR (1 100NE) <HKKESE°

(&) NI [RKEHER RoB] EXH (1100<d) 111 KR 3k - BREM (o)1 [H=<—1 {Om®

(&) R 3 [EHRRTERIIEE VRS R TUAN XKHEHORE] EEENE [HNECHEKEH —IHERENS
S QEII—1 1O | HeHiE] =YEFEEE (110 | 11g) NNHE—19 | SERFLRMURL 21V +REE» 8
BRYIQWIFL 2N AN DA I ad 0 K°

BRI [FREEIVEREREE | EHIGR O |<Kie (110 | E&m) E— [ I’

HR 1A BEA(R) NHEOISE K L oS8 RRXEFR NS » i<  ETREK O X NEwWEZHw L
R XWERCEE © FERSHE N S ORI ERE R HOe I UBRL D L7

EEES [HERMATTRIEGAVRERT - SERIRGINCY ] HIREER [ERaEEHEsk] e (110 1nld) 1 1HEHEme
REEEHS UV O W ELEE QR U DR R L0EHEw00%" MkEU W | a2 D - Wik QEEV OV 2
0T QBN TRANFT R -NREKKEH X 110 | EIERYIKMFEIIKNE LEEK O L VR EEHHRE [V 90° &R
iR WERHEURLY ZmAQEEWHEe VY KREEVENFSEREEESN UL TeMEBUNENQEE
K| ORI » | HEIMBERIe N VR E RSO0’

(&) H=IXP [FEXCHBIKERVIMEL O ZvE | 3okt FEEMMR[<son—=ie (| R4Knlg) | — 1 9im®

(&) HESHBKEEIHK-HTE N —= - Handbook UK O W EHkRE 2° XKHSHRKEKROREISVRESHRES VL
A0

(8) Parliamentary Commission on Banking Standards (~O M ®2) & Senior Persons Regime A 2 O REEOERIID 110 |1 H



< QRE WEHEWE Q07 FEE - BRI (—) WE°
(2) Inre The Walt Disney Company Derivative Litigation,906 A.2d 27 (2006) .
() HTTWE ENHOWMERIRS [HRE| LOZW (1) — (- 4R) ] m=&sH0 el (1 KRRKE) H 11—
HiEm Kngenge (1 KRRXPE) 1 [PP—10 T KB (| KLE) | R—1 8 I #RER OVHEESKE
KR o” fENLNZ]
(8) HE [BRCOREXCUEFEIHINE VR o t—KERICEHIEIERHREHFEVEHHRK O ERLOD UKECRE
I

HEERWEL V—| HUPRE®EE (110 | E&hm) HE—1 K
(2) HEHKSZIORPYHOSETEHLEN: — A QEEEWINEN Ce° HEHR [EEEEKORNEKERNNEEROE
#

\

T KEBHU [SEXLH4 [ERHEMKKRSSNDAANRUTNY =A™ N || HEHER - FERE - KEWUEN [¢
BP—UNKERHECTI N EINE TN ] BHEEERES (1100PE ] 1m) | | <— | ZP" | <=1 [HI°

(2) EEEE (ERSKERE - BOAN A NHERERE) [MESHEHKE] DKM EREE (110 B¢ | | mPm)°
A6 BB O R R MEE® (Corporate Governance) QFEHBNENEE LA O W REK O ZIMWR Y O.00° HIE
R [HEKENCERHRYOKEHOMER | mRKIFHEKIFREREEWN (110 | HEm | {m)° EHSLR'
REELD FEECHRLAUWED 0L’

(8) Parliamentary Commission on Banking Standards (PCBS) !~4’@ Senior Persons Regime 21 1O | i <smIZ Oy

Z5Q°
[MED SEN<HSEEEHECERINGOTE O LEREKS | BV 90

BB VRHKBFCREXSI (D) SE S GRRIRRD






