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Abstract

The various corporate governance reports and codes have stressed the
importance of non-exective directors for corporate governance. The
regulation on coporate governance by codes and Listing Rules provides
flexibility to company. The flexibility may allow directors to abuse the
system. Heavy reliance is placed upon the role of non-exective directors.
The aim of this paper is to consider the role and the legal position of them

in britain.
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B AGEO T CRIIL T &7, £ LT, FEEBPITRGETOHIEAIE
4 X)) 22BN T iéﬁﬂmﬁmtkaﬁiﬂbnfm&hoTtb%#
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HWTEHRTAHECH)ETHREIIN TS LW ) TR E L THITEN
b, F LT ZOMAREY, FBEEIZB TS %m&m%ﬁ%%f
TWLDTHLEEINLI Db, ZOLH LHEHERIZCLLIZEDEREE
WIS 2 BRET o0 80H b LB bbb,

1. "NURIVEERBE LHRERIE

IEEBPATHRX DB L EDA X)) ZITB T3 — R — b3
ARETET7T7 e —F13, —ILILOFRDOWE, L X v FXY) —FES, 7
)= RN —FEBE, NNV EAS, F— T NVERSD G R T
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SRR 4 (Financial Reporting Council) OfIFRICE L TEE SN
BALENTE § ) ¥ AERBRO—ILIUNE—RIZ, N EREIEmR
MEERRL L2 NV FBAZ2E Xy FR)VERRESE 7Y R —F
B&lckr@iEezo—EL, a—Kv— b F v RT3 k7%
Rtz &4 L DA ZREHREZE L Twe, 2omEETE, 2—FR L —

FASRF LR, a—R b — MNP ZDER), HEEROE], kO
B, HkEDEE, TH2E T4 —, BEELEOERELEPRHE ST
5o

FLTELIRANAYILEARIC L > THIKESEEIED SN, HABRE

(Combinated Code) {F, —JLLAFSSHICE & F CREEGIRC LD, [
B & B 2T L v L353HE (Listing Rule) & & dicgEI MY, 2D
BAIZX » FXY)—, 7)o X)) =Z LT NWEEDOBRRELEL,
RGN & > Th ENRE L DRILEEA T,

MZTA 77 v K7z =N Xt 2 (ICAEW) ik - T, & —
v WVERBIEEII R B ht, WEkRI2 » b v —Ju (internal control) 1ZBHE L
THAOHBICE A LWESGZH T I L2 A2t ICRT L7200 4
P 2 ERMET A0 RKRE SN, ZDHA ¥ A (Trunbull guidance) #
HIZZHZ L 2ENT S L) RED DT A S, BEZ Ik
P2arbr—nLE) ETE2DDLNTHD, ZORHIBMER T
JUIIVE LA ICEEIREEF 2 T L TW 57,

HAREL, N~ EESOBRREZAEE LT, JEiaDRERE D
fir, IXKER DA, B2 LR EDBIER, FARIZT 7> 2 Y 4 —D R,

2) Report on Corporate Governance-Final Report, January 1998 (Hampel report).

3) Principles of Good Governance and Code of Best Practice. A3 (Combined Code)
EMEEN G,

4) Internal Control : Guidance for Divector on the Combinaed Code ICAEW, 1999). H b+
T, The Combined Code : A Practical Guide (KPMG and Gee Publishing, October 1999) ;
B [a—K L — b < X v ZAREUSH T HREIRFEDIIS E T4 X7 02 v—] BHE
B—HEO% (2000) 15ELI TSR,
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PEBHEH], DRSSO LOBMRE & A, W& MEICHEL %2
HTTW5B, ZOBRIIKE L ZEIOPNTE Y, =238 (Principles)
DIETH Y, ) —23HMEFRHE (provisions) DHETH-T, £RD
MIE 208> 5% > TEY, SOy L EBERERICET 2850 5%
5%,
:@%%ﬁﬂ@ﬁ%u,%ﬁm,%ﬁﬁ%mﬁﬂ%yxﬁ%%,:mﬁﬁ
BARETWBIFEMEZHELT, (ERLBETLIZL2RHDLILiCdh D,
UL, B L L ToORE RS NIBOZIIETId % < ¢, atticxd L TF
AL 2R L &9 L L2720 ThH B, RS DI DONWT, 26
DIzHFRE T B LOFHEERICEER L 23 5 nw e SN Tn» 59
E—DWEITL, 2P HAT L LD v ABRE EF LT

5) Combined Code, op. cit. ; AHMET 8RN [HEIcBIFL2a—-KRL — 2355 ZX) (2000
T =HLEITEE,

6) The Financial Services Authority, The Listing Rules 2000 (Listing Rules), para 12. 43A ;
The Combined Code : A Practical Guide, op. cit., p.10. (2 Xk 3 ¥, ¥&HEMAAMKIL, Az
RS 7% b DTH B, &5 TlEH H7%, Listing Rule 12. 43A FiO T2 0 %
WZZ2VORBONRE G2 50D L7572, 12. 34A L, 4 F ) 2B W TEAMES N2 A
2RO T T TORMOMEFE IR 2 BHE LT 5,

MAMAEDE 1 SICHE SN BIRR] (Principles) # XD L H 1@ L Twa 2%, Tsz
DTS APICEHAIN T 200 HUNICIME T E 5 X9 12+ 424 2 L) o8
44 2 & (Listing Rules, para 12. 43A (a)).

HABRBE 1EICB W THRZE S NTRESYE (provisions) [T2TEE 28 0 TOLRL2 7
L7 &P DWTHRET 52 &, CORBFRELTWHCE L o7, HIEWIEFRENE O,
2 L72d b vid, GIREEREE DB D56 13) 2FHEE O — IR 2 0408 272 L

cettlE, KMEMS Lo RESEY, (0L ZBMRT)FD L) LM TERL WS
EWEDLS LVBIE L 72D, SHICEZDAETFOMBICOWTHRE LA FIUE S 545w
(Listing Rules, para 12. 43A (b)),
ZLT, 2Ho2FtERAE, CoL) ZETFREELARANICHEET A L2 ERENS
(EZOMEFITO>WTIERICERLL) 75, BLOHBSRHIIREINTWw S (Combined
Code, op. cit., at Provision A. 1.2, A. 1.3, A.6.1,A.6.2,D.1.1,D.2.1,D. 3. 1),
Listing Rules, para 12.43 (V) @ k% ¥, @FFEEANL, 2L 707 R— P 25 X%
2V, RELERDIHLE L TEEPOSMTH L L v ) BEEROMEEL M ICHET 2 ¥
EEDH b,
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52 8THY, 2HOMRIERZDMOEST2HOME LM T 52 LiTh b,
COWEDBE 0L, DRI OBMIHO KR FERL, RETE L
WEHAERZTOMHZHMA L 2 ITNE L 6w Enw) 22 THD, L THE
%u:mii&%%%ﬂﬁt&ﬁn@&%&mo%nu,&%&ﬁ%@&%
MDA ENHZ LITK B,

L L7 s CORBRIE, 2oL abkEICL2FHEi>WT, BRZEMIC
B DXy BT, LI (Listing Rules) & L CTIZBRY¥TIEA W ET
57,

COBRRIILHOMEEZEZET Lo TRE 28822 2 H
FIELTWBZEEHALILTHE, COHRIE, YALEAETLM L S
Eoi, ML Lo TRECHIEN E WO BT, SHICETAHBRICLSH
HEHIRT 2L W INT~UVERLOHNE LS 720 TH 59, Hl213,
COMABRRRE B LA IICET O WREL L B A T, OECD G5B %
B SEERFEMER (ILO) o & 9 ZHIRIC X » T L HRRICHRER 74 F 7
Ao ERRNRINT W DY,

2. MEBIBICL ZRBOIAETA

DL 7 FEIHE (Listing Rule) 12k - T, BRENLZ &Ik -»Tik
BRI D e WA RIS Z VOB IR 2 5252 Lich 7219 LarL
Zhh, A XY RARZBITLERASOEETIIHMBL T, 23 —-KVv—FH3H
CAMEIZELTHERE LD T 7 n—F 2 LS T 5, —HFTHAR
FEDOTRH T EERBEHT~DORFE 2 KDL L 2B T 52 LI b &

7) Boyvle & Birds’ Company Law 4th. (2000), p353Tit, D72 F DT D TIIHERTHE
BROKENICHET 2ARHEICL Y E-> T,

&) Hampel Report, op cit., Annex B, at p 66.

9) OECD PRINCIPLES OF CORPORATE GOVERNANCE (1999) http: //www. oecd. org ;
Financial Markets, Corporate Governance, and the Role of Business in Society (1999)
http : //www. ilo. org.

10) Op. cit., at 6.
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IR TV B W R L T iuUE e & 720 WES L BT, BAT R ATEER
ARSI L) T ETH B,

Wz 1%, Re Astec (BSR) plcl2HB T, ¥y FX) —RHEITBIT S HRE
FUREESEATHRARIC IO L T\ B 2HBREIC & 2HERATHEDY, 70 & ZHEBEXRD
2= Kb — P ANF R AR BB LGRS 5 2 LA %%
HWIFINE W) T ERFHRICL T Y, AL AFRE (unfair prejudice) 12
LBFHRIITEL G EWIHRE L2, I 510 F 72, IEHBRRAS L - THE
BN/ ZATIE, EDFEMS W 6o BRDERIE, FAELSD
DML, @MY 52 LM THDL & LY,

HABRIC L - TE I N2FEINE, 2SI >LTHIEHEI NG LD
TH 50, FEAMaH ERAFI b FIERIC Z DfhE S 25 2809 5
YAMERREIN T B, OB L - TRAEES N2 ik & iE s & L
ANCCBE K OEE T & %405, WY OTD B L OERELE Y
DD LI, IR — MNP RITHT A B SBBZETH L &
ENd, LeL7ZarsBOHBIBRIC X - T S L3 BrRITICRET 5
BEHHIAHN 2N 2 23T WL ZRFRETH S, 2o L) BN

11) Boyle & Birds, op. cit., p 353.

12) Boyle & Birds, op. cit, p 353 ; #if [ ¥V 212 B 2 FEHPUTIEFEROME (—) ] WA
KB FHEREA6%5: 5 S 106 LS,

13)  [1999] BCC 59.

14) Re BSB Holdings Litd (No 2) [1996] 1 BCLC 155, Re Marco (Ipswich) Litd [1994] 2
BCLC 354, #&H,

15) Law Commissions of Scotland and of England and Wales, Regulating Conflicts of Interests
and Formulating a Statement of Duties : A Joint Consultation FPaper, September 1998
paral. 44, at p1b.

16) Cadbury Report i2B83 235 & L T, Belcher, 'Regulation by the Market: The Case of
Cadbury Code and Compliance Statement’ (1995) JBL 321 : 'Compliance with the Cadbury
Code and the Reporting of Corporate Governance’ (1996) 17 Co Law11 ; Greenbury Report
ICBE¥ Aikim & LT, Villiers, 'Directors’Pay : An 11l Not Yet Cured’ (1995) Utilities Law
Review 100 ; Hampel report I2B8 3 %3k & L T, Dignan’A Principled Governance’ (1998)
19 Co Law 140 ; Villiers 'Self-Regulatory Corporate Governance: Finl Attempt or Last
Rites?” (1998) 3 Scottish Law and Prace Quarterly 208.
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726§ FME L, BURERE LTHIEDEREZHLTLE A tbunbi
Bo FOREE, BIEDBEIELE 3557201213, HWOBR L IEEBEITIN
PRI L DRI R EDERFICHEEICEVWT I, PRES I LR LDT
5,

o, BT L FORERIGITIZ Lo TARSIRTW2N, .0
OOHAHA—HB» 6, By —E X (FSA) »°4 X)) 228 5 L5
BOKEN 2B ERITIITDLILICE > TEOME TR 72, LI
FICET AEHEOEMIE, v FUEEREG T E - T, GEpEG I
BT 24y — 2B T 7o —FI3BEL LTHRF LD, Eokd
DEMD, Solzay FratpiGImic k- TUHRIEDLINTELHD L
LI REELHNE 72, A AR B L AER TSI BT 5805 27
A5 Ev) 2o, RAPRETH B, i PRI BT 51K
LT, M-I T3NSI EWRIESIN, LT
WAL LT, RSz BGIERICET S RR I HEIC 51F 5 B VKGR S
N5, DG OFHi EHFET LIZEEARDY, GERIG | FiC 35 v T kY (Official
listing) AR INIZ LTk 5,

DD ERT 721208, &t — B 2% (Financial Service Act 1986)
DPartilVOBEH2 TR T HUE»H 5, kR, LEIEHE (Listing Rules)
YFWHABTRICENT WS A XY X MBS (UK Listing Authority) @k
BEALHE LT L 54w, 2o FgRdE (Listing Rules) (3, il
EEFPartlVOERMIFZ2 L 722 ik b2 EAEH S NS,

17) Boyle & Birds, op. cit., p 353.
18) Op. cit., p151.
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1. IERBRITIHROEEE L ¢ OMBER

Z D &) L REEZRED TR B THIEAL S FL70 IR EE AT HGRER D 1%
Bz, oL T, TNFEDL ) THRBRE L TREILLTWborEH
HL TS0, IEEFHUTIEROEENIC OV TIRA X)) RzBnwba—
RNy — b AN F 2 RIS S8k PRI B W T, IR T HU TR
DEZNEPEC BRSINTELREZHTH LY, FEEME L W) DI,
BETHGRTED L DIRENTH 2, IFHHHITHGRERDOEE 2 HIZT 57200
(2, IEFEBHHITHGEROBESMTH 2 OPMBUENFDH L, 2Dk,
BEEATIREIR DHERE & LT, HEBSHUBERE & BB RE (stragegic and monitor-
ing functions) #47L TWA I EHIF ST 529,

BB RATHREIR DRI DT, LD FI 5 B4R 13 TR AT IO %
DRI ONWTED L HJIZHEZ T HEDL L) T EWHRED—DOTH S
EHFZ B2 5, HZ1319954E D BDO Binder HamlyniZ & - TRES N/~
ERGIZ LT, BB RERE 0T AR IS IESE R AT HGRET IS B 3 B d M e 1R
BITHDE—MNITE L2 5T BT LW LDITH - T B2,

HLHNIL, BERAERE L THA L HEEREHA (fund management
group) TH AHermesiZ L > TRAEE N2 —FK L — MR+ o XIZBT 5
FRRIZ B W T, MOTEGHR DEARIZLAZFNIDRD & 9 IR LT 5, [

19) IEEBHATHEE RO EEME 2R3 b & LT, Combined Code, op cit., at Provision A3.1, [HX
AR, AU ERLP OHRBIREOPRICB LTS O REAEELS L D BROHk
EBPITHRIR 2 HA TWRIT TR %0 SEEFPUTIRRR IR0 3 79 1 R T
HoTidhe b7l EEFBPITHRER DO 2R 2T 5 D £ LT, Ferran, Company Law
and Corporate Finance (Oxford University Press, 1999) pp 217-23.

20) Bovie & Birds, op. cit., p 355 ; FEEBBATBATIRER OMREICET 2 b2 EOHR & LT,
N2k - HijtBIED 168HLLT,

21) BDO Binder Hamlyn, Non-executive Divector- Watchdogs or Advisers? (City Research
Associates, 1994)
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ERE BT B TR S d ek s L THEMED R ER fbicEh 5 2
YRWEETLIETH DL, iU U TEERBATIGERSE ) NERT L
LTRE=Z2o08Edd 5] & LT, WRSAUBERE (BRESAYTREICEY L THLL L
FRHINTACE L 2 k), HPRER(SHD HETERESICFITANS Z LT
L WIBER BRI ILT 5 2 &), AN v AMRE (B RIEAT ICTE D Z &
FREFIZL, FHEEROEMICSINL, EHBITIRIROBITZ ERT %)
ThHbHELTWBH,

FMEELSHICOWTORBEATABL L, MMESHDIZDD
54— 27 —=N7 (CISCO) 3%, 2 — KV — FBEKTOED OB TOH
THER L LT, FEEFBATHERICBEE L TAHDEB L Twb 0D, B
B ER D 5 I3, EEHRPITIEIEBSOMRE L ORIICEVEWYH E 5
Ptz LTwh, Thbb, HBEAKENLI N—t ME, BRELZNE
L7 T8ty ] B ERCTXRETHD LT 5, AP MTEGHR 7 &
HELL TR TWLIDIFIZN— N TH D Ubs—t v ME, Mook
T [PR—9—] L LTHRTWE) 29,

COIRITDWT, N VIRERTIE, [FEEBRITIRRE, SttoRhE
DERICEEAT 2 L) 2, BFEIERAICRIEEND, COZEPIENTH
HZEIEMLTH D, EEBBATIGHTL I IR HREAE & BB RE D W5
DS EHF—RICKEI NS, MAT, & biMEE24IZEL T
MDY D TITHEEICRIHTE LMD 5 HEMBTEIRT S 5, fHATHIZ
KRB BATH SIS - LCHEITE 2, EOWATLEELOEIHGTH
DWELED, PUTH & & bIC RO RED 2 HHIEE L7z F — 2B L
THLEF TV U TELIETHLIEHIERI A INTWES, &

22) Hermes, Statement on Corporate Governance and Voting Policy (1998).

23) City Group for Smaller Companies (CISCO) (3, HERVBEIA/NS W, 705 FTSE
(Financial Times Stock Exchange) @ Index @ _bAr3504tLL Foo&tt# 1k ET 2K T
bHb,

24) see, Richard Smerdon, A Practical Guide To Corporate Governance, pos.
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7RIS, PBIRSFICB W T, EBBITREVLZEHRETH LI o520
728, MOKTERWEIC L 2IMTNEBEIHGWI &0 5, DR {R# X
AT I NF » AD 12D DIEEBFPATIHRGRDOBEHE OV T LRI N Tw»
529,

C UL YRAERRERE, BEPMMRAE, SPIRGROIRME & v o 22 IESE R HUTRGET
DHEREIZDOWT, BBz BT 5 7% 603, FRICMSIEPHR LI &
b,

L L7t s, WMEHIAREE 2 O 72 MR WO A b A D &,
NHEDWMEITL DL, BRINGT—212& 5 &, Mo L& iE
W2 7 TR ] JEEBBITHREIR DD e ) 2B WB 2 L 2/RLT
W %27,

O LT BMENIE, 2 (& UML) BT, MLz
I PATIFRETR D BT HIETH 5 2 BT H T B2, N~ R
RS E TE, [IEEBPITIEGR (2o 230 BB THGER 5 5 i),
RIEFEPATIRGR TH BT LAY TH D, S OFRBREU I RIHGR
EEBEBREOMNGICBWTID L) By EITE 75, LoD HDIE
XFAGERIE, £OBBOBIINMNEG, SWEHEOHRE, £ OBIANALE
ZIWZEESINDZZENESH D, ST L VEERCERRLREEF T 580
LIKER DL RETH D L) ZENBFELIIRBEI N, BB,

25) Hampel report, op. cit., at para 3. 8.

26) Hampel report, op. cit., at para 3. 10.

27) Cosh and Hughes, "The Changing Anatomy of Corporate Control and the Market for
Executives in the United Kingdom’ (1997) 24 Journal of Law and Society 104-123 at plll
and pl21. [F#k!IZ Brudney, "The Independent Director-Heavently City or Potemkin Vil-
lage?” (1982) 95 Harv LR 597 ; Prodham, Corporate Governance and Lowng-Term Perfor-
mance, Management Research Paper, Templeton College, Oxford, 93/13 (1993) ; Lowry,’
Directorial Self-Dealing : Constructing a Regime of Accountability’ (1997) 48 NILQ
211-242, at pp234-235.

28) Hampel report, op. cit,, at para 3. 10andl. 10 : NEEZ NS TH - T L, KRB 2
ott L ERk S E 2 PN v RIS NBETH D LT 5,
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PR SORER AN ) 2 Mo X VBRANELEL R T 720, H oV iEHkEz
RFETBODEREZNHERICIIER L2V, L LARE2EIRRA24
DEZ LB 22 % 2 1T, BEICHERSICRIRT S 5855
BRI DARIZWD E W) ZERMEET H] LIERET 529

Thbb, EEBHBITIGHERDS, BORRIEMRHREER, B0 E -7
LR 2T EHBE LTEBENAZ L 2R L TidWv3, L LE
WETIIZN L) L EHELERL D > RIEEFPITIERIRIC O WT, TDOM
CEREDE D LBRVPDHLOPEIFEIN TR DT H L,

213, CISCOM#®EIC L, 24 3MIT iRz, ARAy b—7—
JIZEoTHFOREZRODOITICnBI b TEY, HMNLTHSHED
ZHUTHEE, ProNedRBBEANIC L 25136 TH > T, DFIT L 25513
taThbd LT 5%,

M ETERT 2 72ODAMOFERE W) M TED X ) ICFHES 22 TH
Bo TN M HSERMIEITEEMDEL 5D TH 0%, —F T3,
IEEHBATHERRR D b DR EEEEZ T TR LW e s, Wb

[9F — 337 (non-independent) | D IEZEREPATEURETR 2 & A 72IEEBHATIK
Wt R HEMICIE 2 B R SFAET 559,

2 HEMBRIMATINABRERSICH T 2 IFEEBRITRHEROEE
FHEHBATEIRIR D BB IC DLW THABBRTREKLIn b DL LT

i3, $EZ2EES (nomination committee), &R B2 (audit committee),

A B2 (remuneration committee) TOXRENZ HITEZ EHRTE B,

29) Hampel report, op. cit., at para 3. 15.

30) Boyle & Birds, op. cit., p 355 1 T ic 2T 21X, BDO Binder Hamly, op. cit., L4
iE, MEHENT8%IL, 21 % HERITE EL2EH LTI —F v MY 7DY K-, 16%
HERICHED->TW 2L R—1, W0B»EBIHDL- T 2EHRE L, 9 %R
H7 EREBBATIRE R L A TL - &L DN LTEBHERICL 2013, hoa2ticsirs by
TN OREOMBTH D LT . | ~

31) see, Smerdon, op. cit., p57.
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FRUTRAZITOWTHABARD, [BHRRSLVNETH W EY, 184K B
213, TXTOH L WHEEER ORI L TR 12 8E 5 71 i
SNBERETH L, CHOFASORERBE D@ RITIFRHBHITIERTH 2
NETHY, CORABLOREREBIGHERSSED B W IFFEEHET At
ThHhERETH D, HBEE2TAR MK BIIFERMEE I I N DL
ETHDIEHTT 2 IBRRALITBIT 2 IEABUTHGHTR O 128 H 1 2
MINZHRELT, NOFL S ILOFMRWBENA X)) RITBITA A X %
Y INVDRHED—D1Z, FEFPITHREE & LTS 2o DiIE L TAR
DFREN L RIS N DT THGHIT L - TR S 3 IS T,
ERE L TOIRKESDERBNLIREICL YA, TLAZDOMKT S
w2, RN KPR 2 368 & L TR Sa Rk » TR HIC L
5, HLHNVE2HDERFERMIC & o THE I NA2HIT L - THER & 1L 5 Bk
HEOHEMIZB W THE LI L E N TV 539,

P ERA2ICBITHEE L LTI, e LTORRE~DE 25,
DEEBR L oMot 2 @ 2 2 X2k b, bEAHA, IEREES
IR EEHAE (CEO) BLUEKRASE L ERICHEET 2259 L,

oy

bo WpE L THMBOMEBRIROLZE L 20 000 LIS, L LA TT I
T MO BEDERITH LT, HLETLHLDHBIPEET S & n»
FCEERMNTEE V) CEHNFEETH S LIFRHI L,

32) Smerdon, op. cit., p65. 12 X 1S, [IFEFHITHERRAOBITOT 70 —F13, SH@FLDH
S5 IZHMB TR E LT 2 MO F R IR EMEELE A 8B Tld % <,
THANDT 7 L AREHOTEMTHL L THIE, Lo £, wbwa [FE—Mm
D] IEEFPITIRGE L EA T D — ZOKROFHITE, BIFORESREMN LIS E* 6
ATHDEWZ, ZLTIANTYRADOMBSLRELIND I LT, BRERIZIT TR E LD
L6 3NLDBMENTH D, 2R LDOBENER D/ =) 7 4 —IWFEICRRTH Y,
HRREICE R AT 5 2 L BT IRERICBIE L2 R » 3 6 2w Th 2| LI
9 5

33) Combined Code, at provision A. 5. 1.

34) Smerdon, op. cit., p56.
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EERB LIBT3 FEHBIITHGHTRORENC DWW T, MaHREND.3.1
DIBITHIZB W T, ERZAXIE D% < £ 3 ADIEBHUTHIGETRIZ
L OREREN, FO@PERIIMILLTHWERI EE2HEMGEL LTS, REAS
(3 PHERE I R HUTEURE X 2 5, FRICEMFTT 2 b DHGEER P SRk 224t S
VTS e 570\,

ERRESICTE, HLH—EDNHHEE (range of skill) # b > 72K B L&
CEDEETHDL, Tabb, FIZIIEERIEIBEDH 525 DEMED 5
Wi, BB E A BT A AT E SRR b oo B TH HNE
ThdbEERINL, MR T, BER, FHEXEMa > bo—iZ@E L Tw b
JRNFiZe B VR ZBHE T D o 2 IEEHPITHR 2, BEERASYEL I LT
Hbo BHDORFIERNTIEEBPITHGER & OB EF S LT 57,

HWIHE B 212 BT 2 EEFBPITIEHRDKENC D W T, HAHREB2.1D
BIRRIZ, IREIE B L3564 [HMor L7z JEERBUTIGH D 5B 3 1L b
NRETHDETE®, TNE L, EELOFNTE, BBIEESE, &&kEs
BT D SN B HAR D e P S, AR ICRIE T E o L iERM &
2%, MR A2, THOEN, BROBRTL L) 2TR, 6000
oy PENEFEOEE DR L, RERERTEEDOEHE, JF
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DRRHERN L EER TH 5 LITHE L Tl v, HARNZRRZHEE L LT, Helc L 2520
EF B2 ENTTE S b LOIEEBBITIGER N 27525, RERLT, IESBYTICE
BOPOLHEDPHE L L VBMBEATLE I G, X+ P —BELH, IEEHWIT I
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52) E. J. Jacobs, 'Non-Executive Directors’ [1987] J. B. L., p268.

53) Section741 (1) of Companies Act 1985.

54) Palmer’s Company Law , at para8. 050.

55) Op. cite., at para. 8406. ‘

56) El Ajou v Collay Land Holdings plc. [1994] 2 All ER 685. [1994] 1 BCLC 464. CA.
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57) Re Lands Allotment Co [1894] 1 Ch 616, 63 LJCh 291. CA.
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55 MLR 179, B L t¥, Riley, 'The Company Director’s Duty of Care and Skill : the Case
for an Onerous but Subjective Standard’ (1999) 62 MLR 697.

59) Boyle & Birds, op. cit., p538.

60) [1925] Ch 407.
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H EREHINS,

62) Re Denham & Co (1883) 25 Ch D 752.
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64) [1925] Ch 407 at p429.

65) Re Caradiff Savings Bank, The Marquis of Bute’s Case [1892] 2 Ch 100.
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67) [1925] Ch 407 at p429. RIRkIC F 722 DL, BED ODOEHTIDRLVHI NI,
E5 20, — LN E2M IR EEHED: (The Company Directors Disqualification Act
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Westmid Packing Services Ltd [1998] 2BCLC646 at 653 (CA) /U, Re Barings plc [1999]
1 BCLC 433 at 486-9. '



— 112 —(628) FAGER 35

A% L, 20 LIRS 2EE L s LT, BiSAn®ried miEr &
NTWBS, L L, ) e nwE w2k, bR 26U,
ZDFATIZ O TERT ZHERIE, PRI > TwdDPmshnin,)
FHRETAHILIITELVEN) ZEZEHTRETH LY,

ERTNEG, BRSO BEER DA TII 2 L™, 2ok 5
DEEFERDORFATH LT TL LW E WG I ETHBE™, ZN 212, Bk
B CIIRADPEEEICLDBEMEKHLEC ) DIIHHLEETH Y,
FUBERPEGPRICEELED 2T 5 ID0TIR G v, ZNHRERICERS
HIEFREREBOIAEIZS U TEREDH 5 LHEM S NHAIT, HEWITER
ZhTLTOIMD Y™, A ITEIE 582 &R L IELOTHERED
WY HDTH S,

FEEHEORIEICET 2HMRMER E LT, ZLbsDRe City Equitable
Fire Insurance Co LtdIiZBWTRWIEEN2MEDLTHHFDI > Twb
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80) above.
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