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SRR DM T HEBR DSHUR R & ITIRMES T W B BUIR IclR s 9 &,
4 XY 2B A - et ERb T TRTotizBw T, B
fEfE DI SHRE OB OVWTETZA W, 22D, ZOREICHET 22—
VOWREZET L2 DI NG, Z0E, A XY 2A&EITHET 2
[YxA TV TNV (generalmodel) | & LTHFEI NERETH2 Y,
b oL d, SHEEE ORI TMHERAEUHER 5 IS T b, B
OERITX o THlifis o 2FEI RO HEN LEGHITEHE S 2 L1381
ENTH 2 LIV TV, £, IR 2oMlAE0S 5 1 A
U EDFEIZZDOMRDOL %, FITEBROFETITRIZET 2RO LA
EEFRET 2 LBETH DY, EBHPITHEIRO BT &2 7B R 5
EHHATHGREX  (managing director / executive director) 1278 52—, ZEHH
Tz 5 2 & O T WHUHR 23 IEEB TR (non-executive director)
IR %, MEEHKD. BRI ERD D & TEH 2 b N TAMRITOWT, #
LYLERT IS TOMOEZILEIRERIIELTLILNTELER
EHTWEY, 20X d Iz, EBPITHRIR X, 2o BRI 2 EBEIT
I RE A5 TH D, M T, EEBITERIRIE, T & L TEBH

5] Lid, RO EHET O TH ), W 5 I 5 & o HERRIZJE I
ELTHEITER S NI B LIl RETHEEHEZLND
UNETZ - Bi487319) 230 FH., &Iz - Hi#8726) 104~105H (F&EHE)).

38) See Model Articles for private companies and public companies, Part 2, at [3]o
T, AT OBEER O HARFERIZOW T, EEIZ L - §iiit26)
420 HOUF 2,

39) Paul L. Davies & Sarah Worthington & Christopher Hare, supra note 32),
para. 9-001, at p. 219.

40) Ibid.

41)  E&IE A - BIHHIE26) 105 H E&MRHE),

42) See Model Articles for private companies and public companies, Part 2, at

[5].
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TR OEBPIIT 2 ERT 28BN 2 A>Tw2d EEZLAY, L 22
T, 19854E A ¥ ) A X HETRITHE D W THERL - A% S N7 HINIE E 3
(model articles of association) 3, HUffifX 235 3 5 MEFR % fth o B 4% 512
FETLILDBTESIEREDTVD, BEONG L & 2FE OHPHIZHIR
ERI TV EWIBHEROBEIL. 4 XV R1TB 2 B & OBAE D3,
HER DS ORREF I & OWAED &, BTHEES & BB~ L BT
LoobaEME ML DD EFHS LY,

2 FEEBPITEUHRHRORE

(1) ¥Yy7b-u-—

B _7z X 912, 4 £V 2 TIE, 19804ER 2> 5 1990 4E4%13 L & 12 A
T, a—=Rv—1 - INFYRIET 2R ERBHRNTHRELT, 2
LT, FEEBPITIRRIZEDO LR LT T 2 2 L 03T 3, EBH
ITHURRIC X 2 ARIE T AZER - BIEL, &0 HE T2 L v IR
e+t e Lz TR R E LTS vz,

OF ¥ FRY —iths s

DERHEORELZ T T, 19924 5 Hiz, YPIZEFHMEE (M5
) BXUOT AV YAEC) T4 —HLDREGEEDZ L EHBE L
THRRIE S Nrz, EE M B E 5732 (Financial Reporting Council, B,

43) WBIF> - BIHHTE26) 105H. 110~112H [EZHBRIHE).

44) David Kershaw, Company Law in Context: Text and Materials, Oxford
University Press, 2009, at p. 223.

45) 7z & zZ1X. Re Polly Peck International plc (No2) ([1994] 1 BCLC 574)
ik, FEEBHITHRIR S 2%, REOBRIRESRITL 2 RETATEHEL
RIETAREHZB LR o7& LTHMESMbN Tz, FMHEAHRIL, MR L HER %
BT MR REIRSFET 25610, EEBITIRE SR IET RO %
Bilk3 2 7: I LB EHE 2 2 L3~ BREECH 2 LM L. JEEB
PATHRIR b OB E B E LTz 2 ORI, [IEEBPITHURR A, HEL D
LA GHRE Iy bu— VT2 2 EEMRT 20, WHAIERENTH S
ZEDERTHD] LFFS NS (Mayson & Stephen W. French & Derek Ryan
& Christopher, Mayson, French & Ryan on Company law, 34th Edition, 2017,
Oxford University Press, at p. 426) o
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[FRC| &w)) & vy FyikZElGIs X FREFEHaoEmic X ) &iE
Shfe, WX v FNY) —FREXE, BHRECLAFEEAN (auditor) (12
k2a—RKv—1 - INF U 2AEHOYEEITOWT ORI LA T, X+
Ry —#i#8# (Cadbury Report) 49 Z2/A% L, a—Rv—1h - INF VR
2B S 2 BB EAT B (The Code of Best Practice) % #IE L 72,
ZOu»T, B2 5 & OCIEEBHITHRR DR EH O FhE % L&
CLROOEERREZ L. 3. BHFEE. +ovo3shilnatt
IS 2 IS EE B X CEBHITRE A ORI R TS TH 2
T & (BEETHMELLD) TH D, S v A2 —Y v — (manager) RFIFHE
TED XD TIEERAD, T & D EBEOMIREZAE L TE D, MR OK
ENRESA L AT, ¥ v FAY -G, IhERT N ShEL
LTHEZ TV, Kz, BREKR & RmEBPITRURIR O 1%,
BRI S N o RS TH B 2 & (REMETHRL2) TH2, Fv I
) =S EIE, B RRR EREEGPITIRR LD 2 oo®E % 1
ADHHB T, O0F L CHER L, W RO Z R T2 2 L
DREETH 2 LR L 72 & bz, JEEBHITER S OREI SEMR S 1
ZRETHZZE (BEEAHB2]) TH2, v RRY —EE I, [
EBHATERR L, Mg, 3, BEXAFEZFUREER, THHEER
EICBD 2 EE I LTS L 72T 21T ) N & ThH | (BBETHRE
21) V. EBPITOEMLE2 o OMHEORERE LT, Bffkas & 0%

46) Report of the Committee on the Financial Aspects of Corporate Governance
(1992). % v F_Y —#EFICHT 2 HRFHERITOWTIE, BRI —FKLv—|-
HANFYRA T4 =7 b - HiHE26) 259 HUTZ,

47) Thomas Sheridan, Kendall Nigel, Corporate Governance: An Action Plan for
Profitability and Business Success, Pitman Publishing, 1992, at p. 87.

48) Alan Dignam & John Lowry, Company Law, Ninth Edition, Oxford University
Press, 2016, at p. 402.

49) Report of the Committee on the Financial Aspects of Corporate Governance
(1992), at para. 4.9. &7z, XA E 0 REEBPUTIUGR £ BT 2546,
&R I T oML L BEENFEL R T E L b hw LS s s,
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BT O EBM TN 2 2 &%, B & CBENFISHR 2543 25
Bz, MR EFET 2 2 LItV THELBREH PR T L8 TES
L7290,

Plizinz <. %+ PRV —#EEE, IEEGPATHRIZ OHIW o ST
HDERH R EDORBICE>TEDOLOTHETH L EMF LD 2 TP,
[FEEBHATIRR OBLRIE, REEM ML, WMl X L L
TOHMLEFRNT, ML LM 2R3 ) 2 CREGP T E L2 L hH
(L H2VERZoOMOBBRERORSTIERV] (REETHRE22) &
RE LT 2R L. AHEER, Motk 25 a2 EDTED
T IEEBPITERR S ERR EOBEE HO L REZLITOVWTHH
HEICHE L Coiwv, EBPITIRIR O EMER 2 L LIt s 5 2L b
HIEL TV, JEEBHITERE O RNIHERET 2 2 L3 SO TH
HohHs e LT,

ONyRVREEL X &I — K

19954F 12, NYRUVFEBXVHRE S N, MFEAXIE, FRCIZk - T
HEINT X ¥ FRY —iEES X CHRFEORMER D K> 77 ) — v~
) — 42 (Greenbury Report) ™ D SEMBIRIT % A - RE T 720 DEMRE
B&THBY,

19984E17, NYRUEBSIE, N v RS (Hampel Report) ) % /A
LT, v XY —WEFOVHERBELD 2T, S L IIFRES
R EREEBPITIRR L 2R BT 258 I ELHA RO LB T L

50) Ibid at para. 4.5.

51) Ibid at para. 4.6.

52) Ibid at para. 4.12.

53) Alan Dignam & John Lowry, supra note 48), at p. 404.

54) Directors’ remuneration — Report of a study group chaired by Sir Richard
Greenbury (1995).

55) See Final Report — Committee on Corporate Governance (1998), Foreword.
NV RVHREEICET 2 HAERIZOWT, HERa—Kv—F - INF VR -
74— 7 h - BifB1E26) 366 HLLIT 2,

56) Ibid.
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(BERI14), FEEBHATIRR FHE RS OBRAEOL R L b 30D 1
FhoznzE (FAN12) S L. 2L T AEAKE, ¥+ FXY —
WMEFBPN Y RVHEB L LEORNAETZTHEL T, Wb G — F%HE
ELTe T L. ANYRUIREEL L UG — Ritksw T, JEEBH
TR DML DFEHEDTE D L T WL h o T2 FEEBHATHUR % DI
MBS 2R L EMER B B Z LIS T W & BURRE S 2
DMl % O DO G L HIM T RETH 2 2 Lol L LTS
LTz,

®r v 7y AWtHE

20004 RAEH. 7 XY D I2BVW TR, =vu vEHESRLY — Vv FarEH
P EORBUIBE L RERFREIHE LT, A XY ATH, Ins0FH 4D
B, IEEBPITERR OEIE % & 0 i3 2 BB S 1L
oo €20, AXVADHEGFEZHD (Department of Trade and Industry. DTI)
BLUMBAE (HM Treasury) O EZIZ X 2 v Z ZAREHRDERE S 1,
20034 1 BItMZEHEKITE b v 7 AHEE (Higgs Report) % p3AFK &
Nl [AHMmEE . FEBPITIERR OKH O L R T, EL LT,
B2 OMEAD ) b, BfifREaR TRV % < & EHITMT L
72 IEEBHATERESE TR UL R 570w 2 & (Provision A. 3.5), FESEHKH
B DM O W T BN G HHE L ED 5 & Z & (Provision A. 3.
490 BXUFEAIE LT, WIFNOIEEBHPITIRIER SIS - W - Bk
L) 3ODEARTRTOERZTHE T NETIILRWI L (Provision A.
3.7) REF LTV,

z<T, Yk, A XV XORITB T 2EEL L OCKFHHEIEZO D,
BEAEROAXHET @M ETLETIAIABASVRES N, AEES
12k 52 I AMEFE (Smith Report) 0 AAF S iz, MMEHE TR, BA

57) Ibid, at para. 3.9.

58) Review of the role and effectiveness of non-executive directors (2003).

59) b v ZAEEEMWMEFT IR S NICBHER OO FEHE Iz oW TR, I
B - Rii8E19) 7 BB,

60) Combined Code Guidance — Audit Committee (2003). [A#R4&5E 1%, 20054
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FZERIT3DTCLD 3B AMULOERZES, ZORBEMA L 2JEE
BHTHRE TR I NI R bR W EARE SN, ZoREIE, ey
I ARG EIZ HELAIA T Tz (Provision D. 3. 1),

@UKCG a— k

Bk & B0, 20104EI2HEROHE 2 — FIZUKCG 2 — R AL WiRS
Nnize #ot%, UKCG 2 — FiX20104E4 5 20184E £ Tz, BB L4k
2HETLITAFH 4 BOYEDL D > 7 H5, 202448 1 BITiFH 6 £330 &
LD OBEMTbNT. ZOYGEE, 20254F 1 B 1 HE72ix 20
Ho%CHihL et » oA S I L hoT, Dok d,
20244 UKCG 22 — FIZYER O BPE CRENAFIRBIHDBE NS S
N0, BUFIC & 2 BEER ORI 21, BRI 3 23803 /X
LNBZLERD, ERELTHENFIINEIZE EE o570, a—=
V— b NF AR LT, NEBFRENC B S 2 BES pfThb it d
b5 F, BRI LIEEGHTHRIR OREN OV TR E REHIZ L
N EROFEZ e HANICHEET 2R E L >TWwD,

(2) xRpk

Bt DOEMEH L I — FITB W TR S N RFETHE L. mEN %
HOTIERL, HL FT [EFE72EFH (comply or explain) [ &5 7
Tu—FIzHoE, LGS SERIZEIRT 2129 E L v, dot b, A

DUWEIZB W T, [Guidance on Audit Committees (The Smith Guidance) | %
BELTRAKRS I,

61) Combined Code Guidance — Audit Committee (2003), at para. 3.1.

62) [ZEEFRC, AERSVICI—RV—bINF VR - a— FEUET] HES
23555 (20244F) 7T0H, WINET [3EECG 3 — FYGET - Ko p5R S 1
> ——HMBERIE AR L D b AHBHZEN] WNIRAT7F ) 747 2 —4&
V) —5 % 175 (20244F) 178~180Ho, 72, ZDIEONA DL L Ml D%
MOz OWTIE, WG [FEED NS Y AYWHEOHE | SERFT64 3
5 (20244F) 49~52 HZ IR,

63) LI - Hi#B{E62) 52~54 HZIR,

64) Report of the Committee on the Financial Aspects of Corporate Governance
(1992), at para. 3.7.
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FYVADE OLEBERAF I N EFTLTH DY, FHRELTHELD
MHEIEET 2ICE > Tz EFHEi L 5 2 %9,

ZLT AXFVRDOEDHPID, V7 - a—DIGERO T, FEHE
BHATHR I SMIc B W TEBEMEZ R LTW 2 LG EH-> T
%, 7z & 2%, Re Kaytech International plc®” FfFHH 12 3T, Rimer
BHE X, HEIRESIRR E L CORBITER T 2023 210H
720 [HCEHREBOE - FERE B PATERL & LT, L EM, B
ORERK. HEOWERLHETRIL. & S IZMBERRIZOVwWTwOTH+4
IR L., WICEMEER S 28BS D L. LT 2L o TEHH
TTHRR P2 OEBE L EO LI ITETL TV a0 2B TS 23510 d
LRETH2B]® Liki~7:, Equitable Life Assurance Society v Bowley®”
HHPRIZ B W T, Langley BHE X, [ % L L IEEBHITI
WA REEPEITON U CTAZ L 72 ¥ 3 & BB o REI 2 8153 5 2 & 28
SHETH 5™ Lk ~7:. Re Continental Assurance Co of London plc
(No. 4) ™) SHARHIPIZ BT, ParkBHI'E b 20 EBPITIRIR 134
O T EE T 2 0EEA D —, IEEGHITHRIR L EB T
FR OMBZRT BT 2R B¢ A S B ik~

65) [ - BiBiE26) 32~36 HZMH,

66) Il - #i#7E19) 1 Ho

67) [1999] 2 BCLC 351.

68) Ibid 407.

69) [2003] EWHC 2263 (Comm).

70) 1Ibid, at para. 41.

71) [2007] 2 BCLC 287. See Adrian Walters, Wrongful trading: two recent cases,
6 Insolvency Lawyer 211 (2011). FRIZE# 1%, 2001 4E12HR & Atz 25, 2007 4F12
B s iz HARIZBY 2RFFITNS 2 TR E LT, AEE [HER
HIZH 2 2L OIHER OFH— 1 X ) ATEICB T 2 RYMG| L HEEE ORI %
FET dEBESFHIT] MEEF67E 5 5 (20164F) 190 HUUN, &EAH
[ ORHEATR & BEROBE— XV 2B 2 EBEONEE EET 25
Be2H L] MYEEHEIE 2 - 3 BAIFEI9HMUT, F [4X) Rz
SARYME|D—FE 24t OEEBEOBE DS ] HAEF8% 4 5 (2023
) 202HEMT L LD D,
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& 512, Secretary of State for Trade and Industry v Swan™ Hf:23% %,
AL, AtOBRIRERFRESREEELE TH 2 B, B L FHEtOIHIE
BHHXTH D, ol SREISRFBMERSROMAIZH 572 Ci
MUT, AIVIMIFOBEZITo TWIEEZFTERL L5, 24U
L CHIZHEZE o722 81200 T, Bk E L TORBKITER
LB 0HEE SNTHELTH 5, EthertonFHIE X, A2V T,
COER T2 o xthic B o/MIFRIEO T REMITE 3 2 iz 2 L 721
bbb 3, BEITIIN L2 LHiHOWE 2 52 Lo lc 2 8, &b
ELRAEHEDERL Lol 2 (WNMoRHEEMMELIZZ LicL &
Fofr), 51T, MOIEEBHITIRR SR L LOWHEIITHLLro
T2 &% LT, 209 2T, COTRIFEUHR ICHIfF S N2 EEE
OHEENLELBERT 20O TH2 L LT, HIEOELEETAINETH
2 LR LTz FBEIRIZB VTR, FEEBHITERIR 052tz WTHED
BEMREIE, Ha3Y 7 b - - LhoRBICEEEL T, BB L LT
OWE*HF T2 Z LR S iz E 7z, Etherton #H)'E OIFEBHITI
R ORENN T 2L, BIBDOY 7 b - u—itBF 25 L e —IC
T2, RHEPIL, FEEBITIERRORE 2 ® < 2BV T, HE
URHBFATLHO LTS ™,

(3) /A

1990 4B, Y 7 b - u — 23 JESE B HATHUR 0 B AR 2 R L
20, HOXHHFREII BT D ZONEINERSNLIZED, A XV R

72) [2005] EWHC 603.

73) Tl zIE ¥y P —lEER [FEEBPATHRRIR I, Mg, SRR =
BRI T & e IR, ATEIEEHE 7 &2 b o UM L 7 I 2 A AT 2
ZRETHD] (411) E|F LT, vy Z72HEZS. [FEEGHPITIURR X
fEe W h L RO 2. B LMW AT 27w, BRI TERZTV,
BRI REEIEZ, 2L THEHCIVER TS LT L b v, 72, B
ZONNEMDT. MAOERICH L CTBURICEZEI 2 x5 TH 2] (6.10)
ERE LT

74)  John Lowry, The Whistle-Blower and The Non-Executive Director, Journal of
Corporate Law Studies, Vol 6, No. 1, 2006, at p. 257.
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2B 2 IEEBHATIREOSIT BV TR T _SEENL, ek 13—
ETDEEREUEMEZRT L ETMMTE 2™, 2L T, RESICHEYT
DR A XA OB O BRI G S N5, ZOS LR BEFEITLD,
SEBATHURGR 25 H W1 2B PITEBE 2w JESEGRATHUR R 2558
BBEZH D™ L WO REDHA, A XV ADa—KV = INFVROD
MM H D HELTave Yy AR ENTZEWVT B,

() U DR ERE

1 ABEBERICET IHMELE

A XY AT, Bk EB), a—Rr—1F « INFVRITBWTES
PATHUR % & FEEBPITERIE B S NI OD, 4 X ) AEHETI,
ZDEIBRERGIFELLRVT, Lizhi-> Ty HEWITIE, W oEHR
AT L CH CHEBEICESCERBEEAD 2L 128 3™, Ny

75)  FEEBHITHRHZ X, SERICB W CHENEEEZ 1T L08TsT,
BIZ&HoA A=V k32700 [#id] 123 XL 320k R
(see Re Cardiff Savings Bank [1892] 2 Ch 100) 12 L. %% KRV —#fifi#H %
BULOLTZ—EHOa—Rr— b - INF Y AOYFEERET, IEEBHITHRF
BIZH) O TEBHPTIR R OEFIIT e BEE T 2 X eHV, SHItBWTHE
B E Z T LD 2FFE £ %o 72 (Lee Roach, The Director’s Duty of Skill
and Care: Has the Law Commission Got It Right, Business Law Review, March
1999, at p. 54; Also see Paul L. Davies & Sarah Worthington & Christopher
Hare, supra note 32), at para. 10-045, p. 293),

76)  FEREBHATERER T, RISEBEITHOWHMRE AT oIcL L5 T
BLy 7T THr22ROERGHIMIRE DE T 2L IO H D CRARGT
[4 %Y 20 BRI B T 2 IEEGHITIGR OBEE] ] HHdi225 (2016
) 90H).

77) David Kershaw, supra note 44), at p. 276.

78) S. Witney, Corporate opportunities law and the non-executive director,
Journal of Corporate Law Studies, 2016, Vol. 16, No. 1, at p. 146; Paul L. Davies
& Sarah Worthington & Christopher Hare, supra note 32), at para. 10-046, p.
295; Dorchester Finance Co Ltd v Stebbing [1989] BCLC 498 5 4 ¥ & T I,
Foster B HH 1%, B OT BB OEELHH T 212H 72 D EBHITIHRF
1% L IEEBHATEGE & ORI X BIE % v Lk )7z, Continental Assurance
Co. Ltd. of London plc [1997] 1 BCLC 48 F{H]#iz 35T b, Chadwick £
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WEE D, FEEGPITIRIR O RRB 0 EBPITIHRIR L DB S 1 s
RETH D LORMBEHE L, B OM—1E & —FIE 2R ST 2720,
SHE LB OHIEIT K S BB EAIRSTHLELI™,

(1) Bl s

City Equitable F#{FHITRIT I T, Romer FHE 3, HUf R OIEEEE
OHEMEIZOWT, RO XD BRMER~T, bbb, [HHRIE. 20
BB EZTTIH) . FWEITHL, »o. YHRIITB O TEHA
DHTCDT: DTN N &S AHNERICHY T 2 BE OFRES X b x 1T
BLZFEE O TV, ZOHHS & B2 H T 25 5 AN
BENIEEZBZ 2HEZRITT2 2L T THERES ALV LT3,
ZAuE [EBIRYLEERE (subjective standard) | EIFIFHTH D, HUHEERILH
LHT AR EREBICES LCHENICHIFE N M hoBREL T 2
FEHEITRAELTVEEZ ATV,

(2) —HLHE

bodd, MR OFERRGOEEN TN L DO TH 2 1 HER
REBR DS Z L OWERERIZIE, BRVREOERZIAD 2L LaifFa s, 2
DX D WHERR Y PEIELFH L CHEZ T 2 2 LB TH D &
WO SO L LTS N, A X ) AOBEHEBRAXB IR v b
7 v FiE#ZEH 4 (The Law Commission and The Scottish Law Commission, b
T EHBRES] Lvw)) b, ZLOEIAAPHFITBEOTHRADOET

Eid, FEEBHEIR TH o T, EHPITHRIK & AR TEEZEH S ~&T
HoEEHRLI

79) Final Report — Committee on Corporate Governance (1998), at para. 3.3.

80) Supra note 19), 408.

81) 7L, —HBD¥FIE. Romer B HE O AL, HURIER O R O ML
ICEBWNWEZENEITND LOMBIRNEREL TV L6325 (Andrew Hicks,
Directors’ Liability for Management Errors, Law Quarterly Review, Vol. 110,
1994, as cited in Andrew Hicks & S. H. Goo, Cases and materials on Company
Law, Sixth Edition, Oxford University Press, 2008, at p. 390) o

82) Lee Roach, Company Law, Oxford University Press, 2019, at p. 254. Also see
Vanessa Finch, Company Directors: Who Cares About Skill and Care, Modern
Law Review, Vol 55, No. 2, 1992, at p. 179.
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2 I HRE # i 2 oM S AR HRE RO b s 2 & FBIN L EE
HIRH (services) DIVFLIZFR L 70H (Bicmilz 20 72854) 12—k
IS N2 HB G L OMTESELI TV L, HEEOBE 5% < 4HE
ECIHERAR AN 2 OB R BEANLE LTTEIT 2 2 L SERS T
W3 ZEREOMBEHEITC, EHNSIEELHEIL 7, FRC, &t
FIFHEIZ B W THEI R OTFRBG N T 2 ZBORMOER LALEMNT 5
NTZEGEY b A b nTze T2 L. ZOBMETIE, S EEN It
LIS CEIBMERE L DO TERVWEEZ LRSS,

Z D%, 1986412, A ¥V R 1986 4F-FlEEE (MF, MHEE] tvwd) 28
BROL U 720 [AE214 4508, sxth s ARG 12 B o 72356412 35 1 2 Hi
B oM THEL LTBHLAFRETOEM IR L, B oRFEETE
BRTZZEEHE LT, AYWS| (wrongful trading) 12K 3 % Hiff
BOFELIZOWTEDTWE, 7272, ME&4HT, AEFHIRT S
NTWb, Thbb, [HEOBREIH L NS, F7TEET N S 3HE,
EETANEEHR. BLXUOHBLIRNESHEIL UTo (@) 53X (b) o
W5 %A 2 72 BRI EI A E D 5 5, LI 2D TH 5,
(a) YHFHEFEBEIZB VTR LTV G L A—0lE 2 %173 2
FION U TEBIICHIfE S ) 2 — R T AR, HRE. B X R B &

83) The Law Commission and The Scottish Law Commission, Company Directors:
Regulating Conflicts of Interests and Formulating a Statement of Duties, Law Com
No 261 and Scot Law Com No 173, 1999, at para. 5.3-5.5, p. 48.

84) Dorchester Finance Co Ltd v Stebbing [1989] BCLC 498. Z ®¥Iffjiz B\ T,
Foster B HIE 13, [HUiRIZ Z OB EZRITT212H72). ROX D hBEHLHA
J. () HEOMFB LB EE T 28 ICHMNICHRFS N2 BE OBHE T
T2, (i) HODOITATENS 2 BIT@H ARG s o EOER &
5 Z &, (i) M5 snIAMREHE»r oSO O DI FHETE L] &
PUSO VAR

85) See Paul L. Davies & Sarah Worthington & Christopher Hare, supra note 32),
at para. 10-045, p. 294.

86) HAIZHBY 2 WX OARLEGNIN T 251758 & LT, Al - il 71)
267H., [A [A %) ZFHRIZB T 2 RLUMEIBEL QIR DR | At E AR %Y
WF9E55% 1 %5 (20194F) 23 HLAT, ¥ - BifeiE71) 196 HUT L &35 5
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O (b) MFEEFREBRITE T 5 —BRIO LG, itk X o] L3
2o ZORBEIED LHAEIL, LEI R EE L RBN L IEE LT 5
[ EFLUE (dual objective /subjective test) ] TH 2 EFEz b, Dl Lt d
AYEGOBEIZB T, TRCORMRIEHT S WD 2FREGHORE
DIARIR % W72 L7, R O B 0 MR I £ - T2 OfREH5] &
THoN2 I EF RN L ERD—T, BFHRDZ OB I B\ CEFH
asha M Lok, Bk BBREE T 2580 X VEVEEORER
TN e (R

SAEIFE . ERRRIEERITE® b NI R Ao HE N TR 0
2B 2B OEEBEER I T 2HWHEME L LTERB LY,
1991 4£ ® Norman v Theodore Goddard % Ziff: (LR, [Norman 3 |) ik
Tl [HEEFEOEERBE OFMEIL, 1986 4FHIPEE 214 5% 4 THITHE IR
BHEnTwa 9 LHGRL 7z, 19934E@ Re D’Jan of London Ltd % Fiff:
(LUF, [DJanZfE] 2w D) HIRIZBWT D, [EfEEsaey - o— 2k
SVTEAITH L TAE I EREB T, 1986 F 2145 4 HIZED &
NIHEBLA—CTH 2] & L, Norman HHHk & R L FRIR S Nizo
WP O FF L, B O BUE & B O B RGO 2 1T 3 2 #UE &
S22 812k ), B OTFRBLGHEOBAIL L EB Lt MItd
D F T, FEMITEHBIEIC ST EEHE RN LIz H 5%,

87) Brumder v Motornet Services and Repairs Ltd [2013] 2 BCLC 58, at para. 46.

88) Simon Mortimore, supra note 18), at para. 14.04, p. 328 (Mark Arnold).

89) THRKHLT, BMEETOHEIRIDEVLVRVDOAXVERD B T &I,
WEPE S & v TS U ARHES] & v o TR ORBLO H & TIRIEY
L2 WiRELH 2 DD, [HOTRTOEFIZBEVWTINERD S Z L
FEY)TIE v, W) S 7FEAE L 7z (Vanessa Finch, supra note 82), p.
204) o

90) [1991] BCLC 1028.

91) Ibid at 1028.

92) [1994] 1 BCLC 561.

93) Nicholas Bourne, Directors’ Duty of Care and Skill, Business Law Review,
June 1999, p. 155.

94) JIE - Bi#IEL9) 23 H,
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EREAERD, IR0 HF OMRCRBM O I T2 BT 2
TEMROOLATWT & FEMNRARRE R T 2R OF 3 2 HR
FIEA LTS 22T T2 2 ERETH S 2 & Bk oEERERICH
T2 EMEOBE L RIEEOBE L OBAEEEEER TS L, BLUH
HIEBIZ BT HEEOBRE I T 2 EASLHMSEETTH 5 2 LIt
AUE, SAERIFIE I B0 2 B 0 8B ASORIL S LB BRIz, B ©
FEBHORMEL LCHIEELTRAT NS TH 2 LIRF LY %,
19984F, A XV ABUF X, &AEORURN 72 FLE L 2 #E L7, &
HWOWIEIZE LT, [H40 5 2 8B m i fe 2B BiAql « ks
T B X CEKMBRWEAZ® paFS i, WHREEZVTRD, HUF
BOTFRBHBORAEL LT HLMELRAT NS LT 2GR LY

95) The Law Commission and The Scottish Law Commission, supra note 83),
para. 5.6-5.10, 5.19-5.20, at p. 48-49, 51.

96) 7L, HBEERRORSIIIL TR, FHEMHHIELE LT, Z0HE
ELT, B—ln, ZHEAESRH S L EFINAERCRE D H 3 5 Bk
FEDVEVEEOTERBEAI L LERD, 20 XD RHEVEHIRIIMES
52 LEBHET 2 BENDD D, FEBE. 4 —A M T ) 7 D Australian Innovation
Ltd. v Petrovsky [1996] 14 ACLC 1357 IR CIE, [EHFT X, AREL AW
DHR E LTHO 2 2 L2 BT 5 &) BERAHEZIRIRICERS TwT
EOEETH D] LTz, BT, FEEOREOEN PRI EE TH -
7228 ZOBEZESMT MBI Z S v, B2z, BICKEIINIETE
ZERALIZELTY, HEFRICED O ZHER L ORIZBEAEELI TV E
RS 3, A &R0 MBERINIE T THERIRIC R 2 2 8B 2 ilg 2 &
ARETH 2 & ¢ (Brady v Brady [1987] BCC 535) 2% % (Lee Roach,
supra note 75), at p. 52-53),

97) Modern Company Law for a Competitive Economy: The Final Report
(London, DTI, URN 01/942 and URN 01/943, 2001).

98) Modernising Company Law (Cm 5553, July 2002).

99) Modern Company Law for a Competitive Economy: The Final Report
(London, DTI, URN 01/942 and URN 01/943, 2001), Vol. 1, Annex C, Schedule
2, Section 4, at p. 346; and see Company Law Review Steering Committee,
Modern Company Law for a Competitive Economy: Developing the Framework
(London, DTI, URN 00/656, 2000), at p. 41 para. 3.67-3.68; and see
Modernising Company Law (Cm 5553, July 2002), at paras 3.2-3.7.
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INZRIF T, 20064FXHTEIE. MEROXALFFIEITND D B D
FRBEBICBE T o BE L BRSUE L, [FE17AGITHE L 721 Bk o
EEBEBH ORI T 2 2RO BER. £ DNEITOWTHRER IR
HEOBE L ARk E %o 7210,

2 EAEBEBORE

Romer #HI'E 1%, City Equitable HFHIPIZ B W T, [ S nlcxtto
HUf R I AT S N B R T REBHLWEITT 2720101, 2ftoFH
EOMBERZT T, 2OEBIEMIX EMo%ER L ORI TERIZED
IO ENTVE 2 EEET 2DEDD 2 ' Lik~T, by 7 A3
HED, FEBPTIRZOBMITER T 2Bz, Bk oREREBI
DWT, AR, EBPITIRAR & IEEBPITIRR IR % 5 FHE DRI
SN DT TRV, BHRFROKEL TS U CTHIfF s o FIE. %
BEB & BRI T 2 2 L 03RS 'Y TR, JEEBHITHUR 28
2L OB IS T 5 KHNIEEBPATIRIR & LR TRIFIZD Zn 2 &8
%<\ FEEGHITERR AT S 2 20 BT 2 36 &
R REER b EB TR L LR TO LW I EBE LA ETH S 1MW h
by [FEEBHITHGRIR & B PTG LR BE  BUR i 2 ok B
ELTCOHWEAKETHZ2HDD, ZOMEOEEWNIZL > T OEER
BEROBFEIZET 2HMBRL2RETH L LibNT, Thbb, &
OZERR OFREBBE I LIS DO TH 4, ZOERESE
OWNHIZEIRRZOSITITB VTR L TwaEEIT X > TR E 2, ik

100) Mo HARGERIZOWT, o ¥ ) A2HkHIZE4 - §ifBi35) 123HZ
o

101) Simon Mortimore, supra note 18), at para. 14.02, p. 327 (Mark Arnold).

102)  Supra note 19), 408.

103) Review of the role and effectiveness of non-executive directors (2003), at
para. 14.6.

104) Ibid at para. 14.9.

105) Ibid.
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DAX) ZDHEFIH, TNEEMERLTWD 19,

T3 HUR AR 7 E OEBPITEITOBHETH 2,

7AYV AT, Wb [#REHIW O FHI (Business Judgement Rule) |
DEELTE Y, FFEHNT X o T BRI OS5 B3 2 B o R
FIHER OB LW E 7z 17,

AX VAT, 72XV DD XD TREHBOFEAI RS LTz bl
TRV Dz L HRR XA OFIRED T DITHFEIAT o TR
Bz o WTIE, BHFTOHRIE T e HWT - FFET R E TR BV E S
NTWBZELEWHL2TH 2, 4 XY AFHFTOHIBIHAAAIET 7V =
7 INBHIFT OHIB AL A & BT 203D 2 LFMlis d 2 & b H 210,

106) 7z & zI1X, Bishopsgate Investment Management Ltd v Maxwell (No. 2)
[1994] 1 All ER 261 FHI T, HHEIL, IR OTEBBER OFEE
HWig 212D FHEORMOEB I ED X ) I Twah, £724
HHGE RS EENICHR S n e BHFHE LD XD ITR T REIEEE T E L
T, BEMMEOBGONELRHET 2LEND 5 &b 7:, Brumder v
Motornet (supra note 87)) FEHHHIIRIZEH W T H, FEE X, B 232006 4E
SE1745% (FREE) TEKT 20501k EFEEBRICROKRE T 2 L
L7,

107) RIS [THURIR O RS & R HIME I —— AR L ERE ] —F%
Wi 3 % 2 5 (20044F) 465,

108) David Kershaw, supra note 44), at p. 429.

109) 7z& z1E RFMLEETDH 2 19744E D Smith Ltd v Ampol Petroleum Ltd
[1974] AC 821 kX, #HHIE T TEHFTIEREFHOFIWIOG L TH LD
BEREZRLIZE LIS Z &, F70EMEITT S NI EHINT o IE 241 % BEf]
T2 ERIRHEYTH2 LD, 2D LD LhEIZOWT, BEHNMON
FIZE U CHBIFTICEER (appeal) 32 2 EFFs g, 70 HHFTEREEO
MEPRN CRFEIC T S oI IS L CEEMN &R 2R T2 L b v
L ik X 7z, Also see Re Tottenham Hotspur ple [1994] BCLC 655; Runciman v
Walter Runciman plc [1992] BCLC 1084; Devlin v Slough Estates Ltd and others
[1983] BCLC 497; Roberts v Frohlich [2011] 2 BCLC 625 & & R, %5 T 3.
Paul L. Davies & Sarah Worthington & Christopher Hare, supra note 32), para.
10-048, at p. 297; Simon Mortimore, supra note 18), para. 14.34, at p. 337 (Mark
Arnold) Z&,

110) David Kershaw, supra note 44), at p. 430.
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MEORENLERE, TV =27 MEvbw s [ERLEE (gross
negligence) | ZIEEHBOHMEL LCTHRAT W Dl L, 4 ¥V A&

DR EEE R AL TV LS e 1Y, BERAAIE. U,
THEBMEPRBA SN LHREOAMIH AT 2 L OBREEEMT 2o
1 REHII OB Z ROUE LT RETH B EER LAY, HEZD X
D WBBBFEL LW E RS NI, ZOEREZHE L 721,

Riz, B OB - BB 2350 CH 5,

FiiEDEBD., 4 XY 2AOETIE, EHPTIRHR IS0 HEN X
REETORE LR LTH D, EEBPITIRRR 1 EBPITERAR O
BT ERT /BRI LTwsEFEZLND, TZ L, THEES
BATEU X B - B EH e AL LRV I L EERT 2D TIEL W,

EBPITIRR L. 2 OHEROET £ 72 13— XL OREERICRET
LZLEDTELRY. ZOETEZIAEEB W ICE 22T L Tw
LHOEEBTIHRBRAD LEZ LYY, FT, KRR IT & OB

111) Aronson v Lewis 473 A. 2d 805 (Del. 1984), Smith v Van Gorkom 488 A.
2d 858 (Del. 1985). Also see William T. Allen & Jack B. Jacobs & 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, Northwestern University Law Review, Vol. 96, No. 2 (2002), at
p. 458. %t B, Allen% %, Smith v Van Gorkom BB 2 7 7 v = 7N
FCHI T 2578 L Ic R S5 o HIr 2638 13, WA L%k i3 % <. [ordinary
negligence] (—M&MZLHEK) TH2 I LFRETH 5 LIEHL 72

112) David Kershaw, supra note 44), at p. 430.

113) The Law Commission and The Scottish Law Commission, Company
Directors: Regulating Conflicts of Interests and Formulating a Statement of
Duties, A Joint Consultation Paper, Law Com Consultation Paper No 153 and
Scot Law Com Discussion Paper No. 105, 1198, at para. 3.91, p. 50.

114) The Law Commission and The Scottish Law Commission, supra note 83),
at para. 5.29, p. 53.

115) Re Barings plc (No. 5) [1999] 1 BCLC 433. HZE DMz oW TI1dks CH
H112) S8, FRFEAHTRTIE, Parker BUHIE X, [MERO T AMKIE, HUHX
DBEESNTEBBORTIIOWTEE T 28 E s b TlERWw] Lilix
720 A XV 20EF T, FFHFHRIE. 20 kD LGEA BT 2RO
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BeaofKE E LTTEIT 2 E EAMEL (individual responsibility)
12z T AT Z B & 3 2 i e o & £ 72 BRI EE
(collegiate or collective responsibility) #7H 3 2 Z & 2 519 [FZHURFR X
SOEBIZOWTHLBHRETINE L, MMORUHER & 50 LT - &3
T2HRBEAIN D Land, B M OB ORIEFT R % ik L 7
Be. TORETREHIET 2HULHEELHE C L0722 b, HEES
BERICEY T EEZLNE Y,

S50z, NEBRHIS A 7 A IcB3 25w TH B,

Uk OBEAR - B 8B O FEAIMEMERITIX. 4 TERHRHI > 2 7 2 A
MRS NDRBEHD 21, B BNEHE S 2 7 2 2R L Lol 2

B EEEBBETHS 2T LG TH 2 EAMEMNT 5T (Brenda
Hannigan, Company Law, Third Edition, Oxford University Press, 2012, at p.
214), 7z, FHEMIIHT 2 HARICBIT 204T70%E LT IS - 7i#7E19)
260~28E 035 %, [MFEOPEREFITR ([2000] 1 BCLC 523) &, HUff O
FEHT LI

116) Re Westmid Packing Services Ltd [1998] 2 BCLC 646, 653.

117)  Ibid.

118) Walker v Stones [2000] 4 All ER 412, Gidman v Barron and Moore [2003]
EWHC 153 (Ch), Neville v Krikorian [2007] 1 BCLC 1, Lexi Holdings v
Lugman (No. 1) [2007] EWHC 2652 (Ch).

119) A XY 2A&HHEICBT 2 +2 LHIHHRB > 2 7 2 OEHITOWVWT, See
Internal Control: Guidance for Directors on the Combined Code (1999. Turnbull
Report), at para. 17. [Al$R5E X, 2005412, FRCIZ X 2WE T, [BE
2—v T 4 XA (Internal Control: Revised Guidance for Directors on
the Combined Code) ] & YU# & 7z, 20144E12, FRCIE, %Ko UKCG = —

B BHERESWT, [T—A V7 - avF—vBIUOREMEY) 27 4
XY AEEOEMMBZEDI:d DT A X~ A (Going Concern and Liquidity Risk:
Guidance for Directors of UK Companies) | Z#A& L7z [V 2 7 &H, PIEHHI
B OCHBET M - EHMEICE T 2 41 £~ 2] (Guidance on Risk
Management, Internal Control and Related Financial and Business Reporting) &
B oMEE M - AR LT, MEHFTVITL, WHHEIY 2 7 5 0HE
BB X PRSI > R 7 L ORI T 2 H R RO FELIToWwT R —v T
NVREBONBKERBELIZ DO TH S, Y7 b - u—ik, WK 2710
T EM L. £72. WY A 7 L OREBRB IR XD 2 T2
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L% 1 oD E U CTHRI E LT OB EHEE L 72HF S HEES 2120,
ZAE, B ERY 7 b - v — B S NS HRED D 5 T L DFLE
&AMl s A 12,

4 X ) ALHTEE B (%) IKHEBRHI Y 2 7 L 2R T 2 85
R P, Bcatio U, BIERREFHEIRE M E S NE 2 LR R L
TV (20064E£4k3864% (1) H), —H T, RALFFE ORFHEE 2B
Lf%ﬁ:—ﬁv—b~ﬁﬁfyxﬁ HEER T 238010, SFTEEA

. UEMEE O St OERMB RIS 2GS VT, MBRE 7
D%X:%L?éW%%ﬂ-UxﬁﬁﬂinAx;Uﬁﬁﬁﬁﬁﬁuﬁ
TOHHRBMBHRLEAL TVDE 2 EI BTV TEREZ RN 2 HE A
B2 (20064E24HE497AS) 1P, 1L, SFHEEAOBRIZ. &ftoW
TR - VAV EEY AT LT OERANFEREICEEE), MY AT A
OFEEIN T 2EEFE T LT WIE),

Z D%, Carillion O MAHTRE I X 2 BIEFEAEZEEE LT, 4 XV R
BURIZ, R B3Hattic B8 2 WERHEH o 2 7 2SI BN L M AETE
T LRI, TRy, BINE, MUAERASEREL, [
PEEELIT, EHF V<Y - VE— T (Kingman Review) 129 2 /A L
720 Z2O%HT, EERHOWIRHREIY 2 7 AERIZOWT, TA ) I
BIEI—_RVR - F27AY =3 (UTF, [SOXiE] L)1 @k 5 il

(See Turnbull Report at para. 10 and 16, Also see Internal Control: Revised
Guidance for Directors on the Combined Code (2005), at para. 1 and 15) o

120) &% (HB112) S,

121) Paul L. Davies & Sarah Worthington & Christopher Hare, supra note 32),
para. 10-047, at p. 296.

122) [FZi%. EU% [Directive 2006/46] #EWNELT 22 L #HIWE LT, L
etk 03 ONEHE] - ) A 7Y AT A B L CMAEAEE ZHRT 2 2 &
RO 2 [2006F& 7k (&5 HE B X CER) #2009 (The Companies
Act 2006 (Accounts, Reports and Audit) Regulations 2009) | 12 & - TEI S 17z,

123) See Explanatory Memorandum to Companies Act 2006 (Accounts, Reports
and Audit) Regulations 2009, 2009 No. 1581, at para. 7.2-7.3).

124) Independent Review of the Financial Reporting Council (2018).

125) SOX#ElE. L1344t o CEO % X 'CFO IR L., &ttoMBHs 1c»2 2
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EEEAL, HRITL o TA XY 20 & toNEHE > 2 7 & 21k
TRETHDEEIE LY, £, [HOEEHEORFEE O < 28T
SAFY - vEa—2 3y, Fur<y - VR FOBIEICATL L,
2024 4FRUKCG 2 — K&, EUE S atto ) 2 7 88 B X W]
VAT LEMRICER L, 20 L EIT—EI. ZoFEITOWT
DFHi O FEREZ TR L T B A3 (Provision 29), ZAUEH ETHY 7 -
O—DOHEIZT ES, SOXTED & 5 LWRHIN LTI L v. 4 XV R
OEBOBNAEH SN D,

(&) Hukrf DER S D&

A X ) AIFITBWT, Bt 0T RERIIERES (fiducary duty) 12
B 2D TR (20064E&HE178% 2 1H) 129, 2070, HEEEE

WERHEH OB ZIE 12 oW T, B4 2 OFHIifE R 2 M3 2 2 L 2 EHN T 5,
7o, RHEOINPEAANITIE, BEEIT X 2 220 5 PIEBHHIEHE 12> W CEEY
(attest) EATWV, ZOFHIINAEZHET 2 2 LS RkOLN 2. HRIZET 2
SOXIRIZOWT DT L LT, AHEMHEE [ —~v 2 - 472V —ik
BESL] (PG ERS, 2006 4F ), A = #5030 [ R4 3 8 & NYSE -
NASDAQ#THIIE O BE (L - v - T) ) PSR 16395 (20024F) 19K -
PEHER 16405 (20024F) 37H, 1641%5 (20024F) 88 HZ M,

126) See Kingman Review, at para. 3.18, 3.19, 3.20, Recommendation 51.

127) Brydon Review (Assess, Assure and Inform: Improving Audit Quality and
Effectiveness-Report of the Independent Review into the Quality and
Effectiveness of Audit (2019)).

128) See Brydon Review, supra note 127), at para. 13.1.8.

129) % —A 7V 7 ® Permanent Building Society v Wheeler ([1994] 14 ACSR
109, 157) HAFITRTIE, THURHR 034 5 EERE - SEEHIE, - FERBR
12D 2HIRE N SEHRCEMOEFE N LEL DD TEH LV, Z DOFEHIE,
FEREBCE LV, Lanl ZoRMIZ 4 XY R D Bristol and West
Building Society v Mothew [1998] Ch 1H kI W THER S Lie £ 72,
Extrasure Travel Insurances Ltd v Scattergood ([2002] EWHC 3093 (Ch), at para.
89) FHIIR TR, [MEREB X KHHPIEITB Y 2R EG - &3 HE 28
RBU2bDTH2, FREBIE, MHES LELEIZrH2HLEHOTH), WD
(competence) 122222 dD TRV, HEiX, ERBHLEZTELELTAD Z
OfEDER L ZWHEITKBILTW2 ] Eahiz,
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FUT X 2 B O FAE IR, 2t IpIcEE o < SHERE £ 7213 E S 0L
IR S 1 190,

B O EREER I L T, Bk L LCoRBIHES ol
& (AR 1Y), 7, HHFoEIC X 2 BIRFEZ T 2
Ba (UERFEHERY) b H 5,

1 BERERKENE

Z o # 1%, 1986 4F HY fir &% & ¥ #| % % (the Company Directors
Disqualification Act 1986, BAF, [EHHEL] ¢ vwd) IZBWTED LI, A
LRI, FRXHLOBEN L EHEE O L RET 2 2 L2 HNET 2
LOTH 2, KULOEFRIERBHIGER LT, 2R ICLE ST
[R#E (unfit) | TH 2 EHWE N2 HA, 2 2 b ISEMBUHR & L
TORBHPHES N2 AIREME DD 2 (EMAEDE 6~ 9 F. MU 1),
BEHHEER L, FEAICALT RokH % 2 o0FREHEL TV
5o 9. HEL S R L e atis B TR 2 B0 12 1.
Z O R HERR E L CREETH 2 LRD LATEAE L. BEKE
(the Secretary of Statess MR, [KFL] £ 5) 13 &2V IHER 2RI AR

130) See Edited by David. A. Bennett etc., Palmer’s Company Law: Annotated
Guide to the Companies Act 2006, Second Edition, Sweet & Maxwell / Thomson
Reuters, 2009, at p. 191.

131) A X ) AEIT B 2 U R EHE 183 2 e & LT, HhiER
L [3EENIC B 0 2 Uk o B AT (—) (= - 58) | SLavfiiiksr 2735 (2000
) 416 H, 27745 (20014F) 240 H, [A) TSI MUk B RIBH B o )b | 32
frffi542 3045 (20054F) 184 EHUF 3D %,

132) A XV AFRITH T 2 EAERGIHE I 2 IRIFZE & L ¢, HEMIK T
[HAHIFT I & 2 B O FAEREF——A X Y A5 1157 S O JRHPH ] 235
7u7=zyvavif 85 (20134E) 1ITHAMT S 5,

133) See Re Sevenoaks Stationers [1991] Ch 164, 176; Re Blackspur Group plc
[1998] 1 WLR 422 (CA).

134) HEMHEFZEORL YK, AELICBT2EHERERZE S EEKRE
(Secretary of States for Trade and Industry) T» - 7225, BUNT DT BCRAFEHR
1I2& D, Bk (20254E) TIEREHBE S KR (Secretary of States for Business
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8 (Official Receiver) MBI TIZ & D (F¥ 7 4 1 380), HHIFTIE Y4
FHITN U TEM KB4 (Disqualification Order) % T3 2 &M TE 2 ([
H641H), 7. EEPEELLVEETH->TH, KERAEOF
WDz DT, D22 OBAE F T2 1B EOEHRIRICN L TERHEGD %
T3 ZLEYTH 2 LWL I25E 121 2OFEITHT 2 ERHEGS
RO THAFICHLTEIT) ZEMNTE (@i 8 5 1), HHATIE,
R CONGZREP2ALOREITESE 35 2 LRHEETH 2 LY LT
e, FOFITH L TERHEGH LTI LTSS (Wi 8 & 2 ),

DUk, HEEFBIGER LI:L LT, BELIIRBEELRES NS D
ek GRS, R, MK O Sk o BER 2 AE R 1T
NI 2HEEOREL L P ZDOITHOME, £DOTRITE o TAUTIEE X LI3EFE
OME B X UHIPH, SHICBIE S 2 RIEST % (misfeasance) b L < X EREHE
(fiduciary duty) #K. FERZESER L 721372 OMOBEHER B L 02 DT R DBH
B EeFR LT, IOXD WERA [HEEE] 7003 THERE] 1238243 2 LHIMTS
2, RBIELRET 21%), 72721, Tk, Bl oERBEEEK
IR L CERENICEEZERT2X0 b, CLL2ERHERELE LT
OEMEZMOFALL K AN DB 7o0, BRFERIE IS 2 I
B 2EAFTTOHIMNE, A X ) ASHEHIGN BT 2 Bk OTEREE O

and Trade) AHHM LT3 - F7z, FEH L, EHIEERI RS S FEGHRE I
L3 NIMERO IR L, B, MBHESARET OPITHREITH 20i# T (The
Insolvency Service) 12 &AL & #t T W % (https://www.gov.uk/government/
organisations/insolvency-service/about 28, &I H 2025411 A 14 H) .

135) 7z & z X, Re Bath Glass Ltd. ([1988] BCLC 329, 329) {43k T I,
Peter Gibson#H)E X, [REEDHIWTIZ BN T HHIPT I, B OSHOE %
TAFMEREIZ X D e IR OBETBERKIIB o B2 AL LT
L] b7z, HAY - BT 131) 457 HUIF b S,

136) ZoI@EE LT, HRFIEBEIREIC L o THEHX 2T ST 2HIREH 3 25
T & (200642411684 1 ), BRI IS 3 2 Ak Stk OFFH 2%
BEWDBDH 2L, BIUEH L, BRI OERFERRIE T 25FRIFAA
SFHHSE  (unfairly prejudicial conduct) # FiR9 2FHFAROFITWE S 2 HFMIZ
H2ZEHZEIFH5ND (John Lowry, supra note 74), at p. 256)
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B X NI T 2L X DRI Tw2 ¢ £ 2 602 57,

L7285 Ty AT, BRI OEREEBERICE LT 212H7: D, B
MROBMLTEEBR T 256 L., ERAETB L CEMEZMI AL T
FERAEIZEB LTV Zwn,

2 BERENE

Z ORI AT 1907 4ED A ¥ Y ALHTE325:1T B W THUE S 7,
Z0M%, 19484E0D 1 XV ALHHE4485512, 19854ED 1 ¥ ) 2 it 727
ZIT. 2006 FF R LIBTRITENZNHES N DOTH ), ZOHE
E B TMEICEELEZINET 2R Lo 2 L eE##T 5 2
&y F (D2 NDFHBRFTH - 156, MR T B H IR it
FELZELTD, WAMEL TV WHE OB IzonwTEEZADLS
NDLDERETH 50 A DHUFOMHY T 2 HED T IT B W THE I
7813 2R D, —~EORHEEZ T LS TH LW LFHI D,

2006 4Fx 1k 116742 1 THIZ, &tto B (AHE (a) 8) 12832 [
& EBWRE. BHER X EHERKICET 2HFRICBN T, YEFER
TR BT s, MHEKE 35 (honestly) 2> & B
(reasonably) IZfTHBLTH D, (20FOREMT 2HE GO T) HED
TRTCORMEMREL CTZDENAEITEE 2N IRETH 2 L ERET
5L EE, YPHHE, B L ERT I5EFOTTZOHROELEDOLH
BRI 22 N TES M LHELTWS,

FAZEOXE» LA S L, B SEINIITET 2 LR b5 A.

137) John Lowry, supra note 74), at p. 256.

138) Report of the Company Law amendment committee (1906), Cd 3052, at
clause 24.

139) Hansard, Vol CLXXXI [Fourth Series] HC 893-894, 21 August 1907 (The
President of the Board of Trade, Lloyd-George), as cited in Rod Edmund & John
Lowry, The Continuing Value of Relief for Directors’ Breach of Duty, Modern
Law review, 66 (2), 2003, at p. 201. Also see Holland v Revenue and Customs
[2010] UKSC 51, at para [46].

140) A ¥V AAIEHIFSES - BiEE35) 827 HZ K,
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EE T EOBETERIR TS 200, B OEEBBICER LI5S
2 FAHESEB S 2B LNHEE RS, $ bbb, [#HE
(negligence) &1k, EHNEZERZTR2 I LZEKRL TV Lo, #HEk
WESNTHD [GEMIATEIL 7] L&A LNE Z Lk, — R
FWIZB2 B 0b L w]M) Ligfiisns,

ZOMBEERT 272012, —EBOFIGNIE, B 01T 2 H 1 EEF I
B2 [HEHELE] ITERLLELTD, 22 2ERPBREMRL DT
Ho GG, RSFTEQEMGEMI T EFRLILYY, ZoFRIZED., &
PR E W EAIZIEE, BRO I LICEBNTERSE IR VS EPHS
N, ki, ML W B EEBIN T O L LT Z 21 b A
B mnw,

141) Supra note 92), 564.

142) 7z& z1E. D'Jan (supra note 92)) FHHHIPRIZIH W T, Hoffmann B E 1L,
B RICERRBEN DD o 1 ERELTZDOD, 20 R BHEL [H
KLkl Lidwvwzowz & el Yo —Bo BT e bk L7
1998 4F-@ Re Brian D Pierson (Contractors) Ltd AR Tl [AFM: o s 13,
WBIIB T 2 AR O EFBHEMEIBAITEB L L THHEL D 5]
LaNT, FTo. AFHEEANDHEIZM T % Barings ple v. Coopers & Lybrand
[2003] EWHC 1319 (Ch) FHHPIzBWT D, [T & 2145 DfF A p#ET
HLLRESNTH, WEILTEHLTH D, ZOMEKHIEMI £ 72 13BH
(technical or minor) ZdDTH Y, »o [LKFLrOHG T DD 2 (pervasive
and compelling) ] XTI %2 o THEITIE, AR5 (1985 F 247275 @
MEICRS LTABENITEI L7 RO LN AR H 2] L STz, Tz,
David Kershaw, supra note 44), at p. 409 H g,

143) Rod Edmund & John Lowry, supra note 139), at p. 208. Also see Re
Simmon Box (Diamonds) Ltd [2000] BCC 275. Z® X 9 ZERIZX LT, 1
DPEMHEBFZ EBN L LD LT 22 LIZOUHN DOV TEER %R L
2R S B2 (FH - §i#81E132) 132H),

144) 7z & z21E, Coleman Taymar Ltd v Oakes ([2001] 2 BCLC 749, 770)
Tk, [N & AEEOBEMIC oW T, EENATUIMEE OB I D A
[RESNDENETH D, GHEOBEGNFHENLBEMHTH 2 LIFFEF 250
T, AHEMEOREMER, ZoMWE L, FENTLIRELL LWw] a3l
Also see Hellard v Carvalho [2013] EWHC 2876 (Ch); Re Pro4Sport Ltd
[2016] 1 BCLC 257, at para. [54]; Raithatha v Baig [2017] EWHC 2059 (Ch),
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UED XD BN EHFOLH 212002000563, HfITIE. Bk
FERBHER BN D 2 VZEMZ O TH 2 LTS nzGaE. fE
RO HMIZH 5, 7z & 21X, Northampton Regional Livestock Centre
v Cowling and Lawrence'® B I2 B\ W Tk, [1157 512385  Fiihe
AT 212 Y 2o Tid, RE S NTER OBEXM % X ) IRFE 20 FE M
AEMEOFEA &R L TIMii 3 2 003D 5, Z LT, FELREL [
OTHEH (egregious)] F721F [EK (gross)] KDDL LoTHAE, Zh
3[R (technical) ] & 7213 [EEHY (marginal)| % DL 4o A
EERT, RS NDABEMIIMEL %3] &9 5, Re RJH Stanhope Ltd™®
EHHPUT B VTR, RS RIETRICOWTEHN LS 2 3 3,
7ot 2RI OHHEDY [EAME (grossness) | OBERIZE S DO THEL D5
7ZELTH, MYITHBWERINEOBME & %2 &Sl Re TMG
Brokers Ltd"" HHRIZBE VT H, B OBRMIEARTH D, SHHY
GBI CTH L LEZLNL VI LI, REBEOFRESNRY Ltz

Mz & 0, 1157 & E O ST, SEMTME & AN IEMETE 235
oML LTHES N TWDED, EEOLI S, 20 3 2OEFOH
BB TH D FHITIERR OTEI AN TH 2 22 & D 2% HllT
T2IhT), FMeoTBNBEHIHEINEZLLH) I 21,

= AXY ZASMIRITEB T S EEO)FH]

FiEIZBWT, AKfEE, A FV20a—Rv—F - INFY2ADHY A,
BEER ST B WTERI LTwa&E, Bk CHER 0 D TS5
DA - NERPLZFDOFRIT L 2 RITOVWTELEZTV., ZOMBREHL
2T L7z,

at para. 52; Wow Internet Ltd Hunt v Majid [2020] EWHC 2890 (Ch).
145) [2014] EWHC 30 (QB).
146) [2020] EWHC 2808 (Ch).
147) [2021] EWHC 1006 (Ch).
148) Rod Edmund & John Lowry, supra note 139), at p. 201-203.
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ARETIH, JOFELHEF 2, B VERFEER 2o 2 %I
BOT, WL IR ESWTEBOFEA258 O 513 2, EHHOFEH
BEDE) UHREZFHRIEL TV 200, TREAKNIZED XD TEED D
ETHHFNLER L TW3 00 eEET 5,

4 XY 2B MR OERBB O - WAB L Fa—Kr—1 -
BNRFYADD Y HOEBIZHW, FEOFANET 25k, Kl T,
RDEILR 2 ODBPEICEDT 22 EDTE L,

BB, B OERBEBOREESEBN T OIZEEE Y, FE
EBPITIRNE LA L BER AL Lo I TH 5, ZOBRBETI,
EIEOFRI AL S NTze ARTIE. ZOBMEIC S 2 EHOFHOIEY
{LIRHLE & OF 2 OALEMN I ICfER 2 Y T TEET 5,

BOBRRZ, B OTREBORELSS S EFbh, Y7 b - 0o—
IZEDa—Rv—1 INFYRANOEFHE RIS i Th s, 2
OEFEIZB VTR, BHOFASSHHFNEI B WTHREL, ZONEMN
BfELs hTwote, 22T AT, ZOBRICE T 2 EHOEN O
WABICER YT TEET 5,

ZRITIZ T, B OERSRE & IZEREICEEL Z0vd oo, 2006
EEFIT BV TIE, B O [HNHIWEE ] 199 »SEESCCTHE S iz,
ZOHEBMEFOFHOBAITRIZL 5 2 EIZoWT, KiFTEETH
ANEiA Do

BB, A XY AHHFIE IS CEMEr oK TH D . AT, %
BIRIE 245 3 2 RBR BB X CIEAEQHIBID 5 b, A ) 2444
BIEDHH OB % ST 2 b DIk o THET 5,

) EHEOFEA OREL

1 SHHBEOREER
4 ) 2 QPRI BWT, FEEOFAZHMIHER LItk E4
70 #If]1% City Equitable IR CTH o 7245, HHFHFHIRIZB VW TRE

149) % (2) 1.3k
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TAEMEOEANZ 3 2 B I1E,. 18994F d Re National Bank of Wales®® 3
fF (A=A R (House of Lords) 12#¢3F & A, [Dovey v Cory] 150 & 3 355d
SNt MT. W2 ALY T [DoveyF| 2 vd) HIRITHET2HDT
B - 12152, Dovey v Cory T HII Iz B\ Tid, BIHOFHI 2535 & h 5 R
12, 18834E® Re Denham & Co'® ZHff (BIF. [Denham¥iff] Lw5) B
X OF 1887 4 @ Leeds Estate, Building and investment Company v
Shepherd™™ Ff: (BITF. [LeedsHff] Lw>) MBS Ntz

(1) BHROFEOBMELHE

CHIf) 1) Denham FF

FE, KEOEHIRTH 2 Y A ORI EERA (X UrA
By L7e &t i23) 12 & o CTEERIIWITIERL S LTz Bt o xFHRE 2 FH L
T, EHBLOERIER T 2R-REORYIIAEL:Z LIzoE, HIT
PHLNT:HETH 5, FAkOERIC X E, 2HOREE I 2 HERIZ
JFANE U CHfft o2k snlzd 00, EEOL 25, BEICET
2 I B DIRFEMEIR  (supreme control) X A5 S iz, FHOLE 12
T2HEED, ERIEMm S NI REFEEAN (auditor) 12X 2BEZZIT T,
Y i3, SENRESTERIICVERG S e TR LR S, E7, UL L
THEAr S N7z h, BRI —E b 3, ARERSITIT—E L 2
Lol

Chitty #H'E (B 5 EB A (Chancery Division)) 1%, Y ® g »3H
KHDOREKE (gross and wilful) Zd O TIELRWE LT, BEEHFEL
ZOMMBE LT, 9, YIZFERIIER S A le &R E S WS
T IFEFIGER L BRSO LSICFAE L7 2 LitonT, &ttofs
DT NTHFEEMIZAIZERIN, YIRIZEAEREIZHAE L E»ro722
AR, YORBEOAL o THEEEM D 2 LIXTE Lwv, XKIT,

150) [1895-99] All ER Rep 715.
151) [1901] AC 477.

152)  Supra note 19), 429, 430.
153) [1883] 26 Ch D 752.

154) [1887] 36 Ch D 787.
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YIZ AR U REFHMEEE E S IEB L 72 2 1200w T, BREoHH]
BREDILGH 6 AL, BRI IZSFHRE L HE T 2 BHE 1RO 51T
BoT . F, B S N KFHEENIERE L MES 2iF 2 e&dttET
HY. O X AE, UESFHEEAIFERICES L, HowiEE
NERFHL T2 E VI FEED L, YIFAB X OEFHEEAND? Z O
ZHEIEIZZTLTWD Z EIZDWTEE ) NSBHN—EFEEL LTz D,
Y IR S N ERFHRE R EHT 2 2 L 2RO NS TH S, HkIT, Y
FEFHEEZRE T ESTERZ A TS L LI FHEloERIZOVWT,
Yix&ihic B 2 M E A . 7. BRESEY S TRz,
YRREFNMRE L RE T 27D EOHEEZHE L2 D DD, 15 R F LN
EHRACTE Uo7 L0, YOFEMIIEFHEHEZFHELIZELTH,
FEEITED D BT,

CHI 2 ) Leeds H4:

Kfix, SHEOBRRY 625, Ao~ 32— v =12 X o THERII/E
A N EBOBENRERICE ST, BB X ERITER T 28448
DL ETo7:2 LIzo s, EESMbLATLERTH L, FALOEHITX
W, SHEOTHHEITERITED b T FRITHE > TEENRE ZER T
DEBEH L. »o, YBEMTHREIKFEEN L 2EELZ T LT
N vk anis, L, KRNIt BENRR L HEEY
T, E72 YO REHOKFITOVWTALOHWZ TS E, 20EBL %
IR F— V¥ —BLOEKHEBENIIEAT,

Stirling BHIE (CRIEEH) 13, Yo<A—Y v —I2i LT, ERUTE
DN HRI o TEENBREERT 2L ) —~EdRO Uo7 L,
SAEENCN L CEENRE T EET 2 MY RIERE 52 0o 2 &,
S HITRFHRE IS LT L E - MEE 2T LT, <2 — Yy — 0%
EHIEELTTRL L2822, YORERBEHBIGER LTI E
BOLNDZRETHDLELT, ZOHEMLETHE LT

7. Yok, BoMRFHcET 2 HMAMEAE LW EeBBmL L

155) See Re Wincham Shipbuilding (1878) 9 ChD 332.
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T XAV ry—BIUORFEEATFET 2L 05BOLNIERETH
B EPIFLTze 2T L. BHE R, RMEoEERBRICR L IE &t
BRGNS 2 - MEEICRE EOFEMAGREE S 203 %<, 0%
BUBGEERBROFEELIZICO 2 0b b3, Y LM b illE - Ml 217b &
Pol:ZEEBHLT, ZohHFERIT .

CHIfB) 3 ) Dovey Hf:

A%, Denham Fiff & [MBkIZ, AL OHUIRY 23, Rtk B2
EBXCFXYA TN <4 — % — (general manager) 12X %R %425
MR ZAZ L, S B & CEKITER T 2R RGOS IR L 7SR,
At 2MEBEEIC o 72 2 LizonwT, BEMSMbIIERTH 2, it
DEFITENE, A TN - <F2—Y % =%, T ot s n s
HOEES X G ORI T o MEHECIE - R L, BBESDH D L
FIWT L 7558 FEURF R X I E T 2 BB 2 Ao T ite RFIZBWVWT,
BB REB L 0XA TN - <2 =V v —Id, HII&HO&RES L O
BORMITOWTEEEZIT o 7o 72, THEMAM2 SRS NS E I
DA 7 4 AN FZEVT WA, YR I 2—EHHRL Lh o T,

Lindley Z:¥)'E (##3fkt (Court of Appeal)) 1%, —M&EfE L T, BUi&IX
[H OO LR EEE L CAMMICHIRS N2 ERE D - T % Il
ERTTLEELND LN, FTOBEVPEKLEETH 2 LTV LVEGA,
FEEADLTVEBRNT I 2T, YOBESERLBETE LW EREL
T ZORMEEBREL, YIIHMES MRS, NEY) 250U % 5%
RCEUDPoTZLIZDOVWTEHIEZAI RELBFLIZOVT, FHHEE,
[C YR ATEENIARME (distrust) ZHIIRE LTTFD 2 EEFTE LW, BE
THIALIZH 2F1E, IEL BB WIRD . EF»S bE T2 56 bEHS
NERETH D, AEPHEESZ O LIF, MEXERT 2LIFTIRL
WS, BFEICTE T 2 HIR I, B0 T SMET NS I LRI W
EEMEL 7. 2 L THERT RN S ETUE, HETEENHL TE

156) [1895-99] All ER Rep 715, at p. 722.
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ERAEEHRT LI YLl 2T YOEBEBER ZEHEL T2,
KL, BEERICERS W BT S i, HIRPBE O Davey #HIH 1.
[Y i, HE LRSIt T, BESAEHIZOWT, fEAL
LCHEREZIW, HET>BE2H). YD ZOBRBLETLI®, %
7oy TY 2, BEEREESEBI YA IV - =2 — Y v — OHIWE, 15
BLUOBE RIS 2 EL TN 2D 2, L, HooMES. B,
B OHEEMEIZOWT, BINSHELB R 227205 TH 5 |19 Lik~Tz,

(5] 4 ) City Equitable B

B, SEo—HORHR EEBPTERK) THDY 525, B
Faak (FEHPGERIR) X 2AT0ERICET 2 —EHOARY 721
TR e e 6 & OB TR, Lo TES B L ERITER T 27446
DY ZFMH L ISR, FAMEBBIRICHo7: 2 LitowT, Bk &
L COfTAMBFAMOEFRITED bl [REIN I L 72 13R @7 (wilful
neglect or default) | 123443 2 0 EEMbNI:HERTH 3, FAtDOERIZ.
L2HBEE DTN 0 2/ IMNIFIZERIROBL Y ET 22 L, &0
FEBPITICEIL CRERR R ORET TS 5 2 L, HERIZZ 0T 3 51
BRZ M OERIRICEET 2 2 EMNTE 2 2 ERHEL TV,

RomerFHH'E (KEELE) X, Y 5O AMBWEITEYT I OO0, [
DU A £ 72 3BT 1T 2L TRV EVWE LT, Z0HEME
EEE LT, ZOMEIE, KDL TH 3,

9, HiRE LT, [REOFHEMESBPRIT TS 213E, BE LD
HWre LT, X0Z 20X VEELEE L, MANIIEA—Vr—, &
FHIYE 2 O ONEERBITRTT 2MESIE T 2, LTzov> T, &HE
ROBHBEZWL2ITT 201013, YELHOFEOME B L Fatto
BH, SR O T CAMN»OEFICI S L CEY)IC, B & ok
BLOoMTEDIIIIABEENTWELEEET LI LBLAARTDH

157) 1Ibid 723.
158) 1Ibid 726.
159) Ibid.
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2 |10 Lk xT:, Thb L. B BBIGRK L 12 0 E 0 B a3 BB
121, BHOREIRILE & OUERIC X o TEHNICEE M ESFES 2 2
Hiny &S LITYFIFHE BRI BT ED & S R E R LTWED
DEEETLIBREND B,

Kz, B OBBOIHMEL L CNAEIR LT, T4bb, BRI,
FOWBEFITT2IIHT ., FWEIZ, 2o, ATOMHEEBRIZIES L
TEBWITFEI N BB LI REREE Do TTBI L 2T IR 5 2w,
— BURFR X TTRE 2R O BUR RIS L. 2 0B CREDOEBITH L
THEEILIRETH 20, TRCOFMREIHET 2HEEAI DD
TRV, F72. FHTEE) RSHEHESTVIRD . B s&tofkBItE
ELTEBEI B OWFEITBETINTWE Z EE2FEHT 22 EREST
H5o

BRIz, RO BEN ZEEBBRIEL LT, YL 8 BHEONEE
R LTz B—ic, ESTENOROIRY HE Nl Labnd/MIFIC
B LB L. SEUNIF & 0@ OET £ 712 3 ER 2 i e /%
7bDTHBIRD, ZOBEEDMERICTOVWTHR T 2EHEADLLTV, H
2T 2o FEBICES LT, TR IZ2 o0& B 0B S N & E
Y oBEILET T2 L2EHET LI E0TE 2, BT, BRI,
HANCERR 2 O/NIF ORI T 2 R e R T 2 8B »H 5, I
12, B IE. 2o RERMIZOWTERWICHER T 2881 H 5, B
FIT. B IE. D2 L I L TR OERMEES & CHER
BRERHT 2B, BEOFEH I 3EHREO0IL, &to&ES
L UBEIZET 25200 M) 2 N 2K T 2 EBEA L. HITHUE
Braak WRSATLABTHoTH) ORIELRFIHEAN (FigrofFEHic
BN TH-TH) DELDOLIEINT R ETIEL W,

(2) /N F

Mo &HPIL, 19T 5 20 ATHIHIZ 2217 TD A ¥ Y 2 Dt H]
BEIZBWT, BHEOFAOEES L CHNAEITOWTOMFEZ R L 7 HE

160) Supra note 19), 408.
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DORPINEHREEET2bDTH S, 2L T, FHPRITBT 2EHHAE TV
Thh, BRI NEHEHALLVRYD . R IE. ttothoiumi. 1
(R, FRREHEEATEZGHT 2 2L TE S Lil~NT, TR,
EHEOFRIAA XY 2 HFREICBWTELBOLNT WS 2 L 2k
LTWwW3t#EZ M2,

CEIfI 2) Tk, St2EORERICN T 2EEBHERSME L S
720 BURER O AMEHOFRIOWA % FR L7208 ZOFRIBOLAL
olze THUTRUT, CHGI 1), CHIBI3) X ot (HIf 4) <k, 3k
EB PTG OER BRI A E S0, WTFhOHEFIZEWT
HIEHOFE A5 S hiz,

2 SHEOREAOEHLRE

22T AXFY ROSHEEEE. Lo kD RIEMBRILIZES VT,
EHOFAI 2D 2 ItV THRETT 5,

CEIBI 1) &0 CHIfI 2) i BHE . BB OIES LRI
EUIRIICIRRE T, B FTHEREMD 2 W IidE M o BB oMt %
BT 2ZILNTEZ LW FRITH LT, BERMLHEEBREZAIL 725
HEITo It T Ehw,

TR JFAI O TE L UARILIZ O W TR & TR ERRR L 72 o, I 3)
OYERBEBRBE DHIRTH 2, FHPIZB VT, LindleyFHEIZ, [€Y %
ATEBEIAREERELTTI 2RI TER V] LML, Thbb,
HHE X, CYORARAEBOME B, 2o IR S 2 EEHe 3, 3
TOFEHIIOWTHLZE—AE - MR E1T5 2 LRFEELRTRTH S Z
ERER LD 2T, BESHIICH 28 (RETREAIV- A=V v —)
FEET 2L, BEIrORARTHZ E LT, LIz T, EVRR
B R O R IREE DS, B OB % E4d 2RI & L CRI@E M I &tz
twz s,

S50z, (HBI 4) 1250 T, Romer#HIE X, €3 XiEE) O Rkl
ZOWT XD BERMICHA LT, T4bb, [REOEEMRBIIEKT 1
FT 3L, BELOHME LT, X0 20X VEELELE L. DR
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iz A —Yv—, KRFHHYEZOMONERITRET 2L EHAL
Do e Bk L OB E L O TED X I L TWE 0% EET 5
TERRARTH S]] L LTz Wz iUE, S0 IR S 2124k
W, 2RI B W TIRB2HEBBARINITAET 2 Enw D, BV R REEIC
WIS 2 RE B MOEFET 205 2 2, B AMAZEEL S 2 LW
SEHOF RO LN REND 5,

bolb, LEROEmIE. BRSOt o Bk B 2 E51H
TOHAICRLENZ, EMWAGRSIELE 2 2581080 T, Bz &
O XD T ES W THMNER LA T 2 HMIREEET 22 LTS
2DTH DD b

CEIfI 1) 2B T, B A&iHREOEEICH T 225 BEEAOR
REFBEL D 20w izos, HHER, BRERORE OB,
AL ORI > THEMFORRICHBEEZRRLL 2708 h. & 512
HMEE L OREDRLWES & & HHOBLE» bE 217 o 720 CHIf 2)
1E B E 5 ORERIZ & o TEMNER LOMBE B AL 2 72 0B h 0
Bl a2 fTo7c. T4hbb, BRI EMROERE &2 £ TEM
LD 50k, SBT3 2 A RERIC L o TR E %0

WD A 3 ) ZEAHFIEICB W T, B OERBBIIEBN L O
LEn, BUREHRIZE OB T 2B X 0BEh o®PAN THEE 2R LT
BEBTTHEBEEA->TVD, 22T, P HEMIREEETS 25
B LW ML, #RoL 25, B IEESBEERL LicnEr s
W REO AN i —mIc T S v BEbnd, ZoGHE. I E»E
T B HERCRERR L, DU O BN ZTEIHEEEEST 2 & &bz, HM
ROBHET 2HWDO I . WHALZHEEFHETSE, WL HEEHLL
Wh Iz T 5,

L7228o T, B 0SA ) BEFGOHMASRENTDH 2 2 L1, Bk
BOFEMRAOFEHELELLL S 2R E LT Z 2ETH 5, HUHR
V&) EECHECREBREE T 251, BEfRICGRS W2 EEEG O
BEFEE )., ZAEVEMFIIN T 2 EHOMAIRE 2 2 L L% 5,
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3 EHORERIOMAER

22Tk BEOFEHOMEN T IzowTHE T 2,

CEII 1) 1%, BEBRIR 2t o 2FHREOER B & CREE IS L
TWZ &, SEEAREELLZL, SFHEEc B 2MERHRRATS
DEEIRCEERA W T & EFIRL T, MAWICHEIIIRICERLIEE
TWEHIR LTz, 22Tk, BEOJEANIEGR OBE S EHR LHETH
LILERETHROO—EHRLE L THIEL TV,

CHI 2) 1%, BERHE O DERICED LN BT 2R -71:28, <
A=V v —pHEH LB HEIREICES D 2 2 L ERBICEATE S 2
EERFRLT, FEBHRICEM TS LHR L, 2tk ), Bo
FRIOBEAAEES NIz E LTH, ZNEEIHE S ICHFHR OEREEE
ROBEZEL O TIEL WA, FHE BRI ERGRN 2 ET
DHIMIVER T 2 BEe H 3 2 LR 5,

CEIBI 3) 1%, BEBRIROMANDFHEIZDENERETHDLL
T, BRTBEDIL L, HEEALLWEHR LT, FEFHRISR LT
FHEOFEHOMEMN T 2F 2 5%, CHfl 1) LHEMT 2,

bk CHBI 1) 25 CHGI3) BEBEOFALFERBZODDL
OBFREBHT U HPRICER L TWbTTIEL ., T LAEBEOFRA &
HAZEE EDBFREEHRL CORITT SRV, 2L HRTIE, B
DR O AEGH R OBRLBEERET 2 HMIEA L. Bz,
HOFHIOAREHSEREOERTBIROGEIERT 2L w25, 2
IR L. CEM) 4] 12350 T, Romer BB IS b ic—H B il s, B
BOEEHEHONE LETHOFA & OBREERRICER L, EF0FE
PERBBE LR T 5 —NE L LTLEMN T 72, 2z D, B F
DI XD B O E KR K DAL EFEE L D 5 R WIRIL R
ST LFHETE 5,

Romer #H'E © R IC X 0, B QKRN HUR O R E K
L 2 ETEBRE LIRRT 270 ENER T 2 —EHETH LT
T T, FERBEONE T BT 2l & LT, B o 7B
HEIHEIC T 2HRE R BT 50 BRI OMANOEH BRI I B W TR
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LD L, YFIREIERBE TR LB HIMNCE L b
DTHY., B OBERTBROBEDOHWI I HITHETOL D TIX
72\

4 EFEOERIDER

(1) SEBPITHIEEEC & 2 5B O#E R 0w 1

BIFS AR, SEBHITHURR & FEEBBATIRIR & O KB % BARER 12
FiT 2 2 Ll AR OB LA L72ps, EBICHE S o sk
BIFFEEBHITERE TH o 120 £ 2Ty —fOFHIZ, PH &b CH
il 41 128 C Romer FHI'E 5B~ 7 UK OER BB IS 2 ERIE,
WD IEEBHITEERR O IZ BV TR LT wa&E 2 aHITE W T
TANTHBITBELVDDOTH D, ZOHEMIVEERDO W 2 12 L FH ORI
PR EBYTEGRRICIEIYTEEL TV EFRELRL, 2tk D,
Romer #HH)'E 12 & 2FHOFANC A3 23 iF ., BRI ianiz &b
DTHERL P RERBHOKIEIIES SO TH ), EBHPITHRR 1213
TRELTVEMRT 2RI D 2 LELNDL?, —F, 4 X)) A&HHEI.
T & IEEBHATHURIR & EGHATHR R 2 KB 3, BHI IS
HERBHOHEEIFA L TH L LEEZ L, 4 XY AOFEIZ. B CHF
4) RN T BRI BT OUR U AR E X C o FEEE 0 BURF R 12 2
TEELEZLNG Y,

AR E LTI, FifEHkc B CEEZMbnTz0iF VT b IEHE
HITHRR CH o1 b 0D, DU LHZHROLE» LA BRY . HH
XTI OFEEB I 2 —Ea e iin g 2B, IEEBHITHURIR

161) Paul L. Davies & Sarah Worthington & Christopher Hare, supra note 32),
para 10-045, at p. 293.

162) do&d. ZO XD ZHENIFEO AN F 2 Romer BH'E O RAFIZ K
BxwEoiERbH 5 (AL - miEE19) 87THZER),

163) 7z & 2, i Hicks DEIRICEL 3 &, 7% & b City Equitable 37k
DR EIZ B W T, Romer #HHE O RFITIEHEBGPITIRER 720 Th . BB
TTEREBIZ DM TIE £ 2 #2512 (Andrew Hicks & S. H. Goo, supra note
81), at p. 390), Also see Lowry, supra note 74), at p. 253.
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ZEHREE LCWebI TR EVWEEZ NS, (Hf 1) B & CHf 2)
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