BUIBHa—KL— b - FNF 2 AHA

A ¥ Atk

A X ERER L R0
et —e s RN KRS

HEE 2 L

(B R-KPRERTA-ERW)

[ BoQU

HRHEKRORKMULLY HORLZIITH O XKEKOBHERBYCES 021" 100K UL
(Companies Act 2006: 812 CA2006) REHEWRKL (1OORELIMFIBID)® HHLQ | RLIFEY
HH (F=E U CAL985) A7 VOR | RLREWEH 1 TOOE IR L 0 1 Bnded QLB HH Y
MMEER O 0 (VDL | OO0 RKS KRS

A S KUEN QM ¢ M WEHORBRERECREY O S W BMENUBREY " M SR

o)
#2 (memorandum of association)” {2 (articles of association 81 [{H¥fR]) UEHP W oA

41



(e2)

07 R (A EHBURESHE) BEEVEHVE [ EOREV O VENWERP Y HELEHUK Y S 0
B EHBGVRERWORERR XERCHY HERWMOEN - ERIHFRE U LQ40° iR DBE
EH#ER (Companies House) ¢ QT - %T@ﬂ%f%é@@w BB A -DHEREE L O v QR
HOME « RTUAN XKWEROL | REMTRILT O UL a0’

HERURL LY HERQ | BREBEIEHKMUVEERNUR O ILRT HRPENIP 0L’

EEHNCHEE KE|wEHD BEROEEOLP L2000 IUNUET 1 Q4 A QUVER DR O 4
HEHIKEHEROKEHEWE LT BEHEU S V-2U KRR B L4050 0 L DL 1) -0 KR (V48 0°
LI QPG RERE T ( CHESR-OQEMoULD” KB 1001 1§ HERXCHFFEUQ S
WV OEHRSEIIRE (HXUDBRRWIES) WHUEURP I VUESIRO L EECREHVSL2QT ) I
VER - BIREVAUREUBSOMS S-0 00DV HiE S XEIFEBEVHEZUERLY &
OFEHBUSKEHE (NUSKERMURPOHEERKRESS) Vb0V’ EXRSERERER
BT O AU 1) A HS S ) o 0 °

$3507 EHEZROKKTAXR R 0 — (RHIREN) W0 ERIKR” ZERWERRIA 50 1) ) U~ SRR
IME = — 2 QUNEERTVAS O W 5 RE R M DIEE QRS 0R7 i o KU HEEHSEBL T 1) Q4%

ERWESD ) IREATE e D UR AR 0 L% 000 EEMPEKEXRSRKRSFY EHEEW
2R @ (enlightened shareholder value) ##38 (duty to promote the success of the company for the benefit
of its members as a whole: s.172) %Wa%?éﬁ%hﬁ EHIATOK AT, R 2 —UH HEQRHEE W
-9 @ EEEH (v B BB Sds@ L AU A R 4L (b

42



BUBLI—RL— b - AN AH

A ¥ Atk

()

Financial Reporting Council (FRC) Q&N —%A—~ - RTANXEE (THE UK CORPORATE
GOVERNANCE CODE : == Corp. Gov. Code) &2~ 844 (premium listed companies) ZEEIR™ 4
O RERUERVHEB U R poQEEGmR U O 5 VIREI QI (best practice) S #ISWHE R 008 (V48r0°
Ei QR E (THE COMBINED CODE ON CORPORATE GOVERNANCE) & | OSBRIV K7
HOOK—11OORESHBEEWRDWY 110 | OFUREOEIREQAR” WELNT—KA—~= - R A
AKBBUHLOR L

[ 40 R TR~ (comply or explain) ] B7 HEN —% A —~ - RTAINKQLAN—L Y —a A
SOV IR ¢ v HRAWESR” Corp. Gov. Code & HIXE (Main Principle) %A € o EE LR
BKE (Code Provision) Y QO 5 \WHHF ILKRAOR” BT O8eR O LoV QEEw EXFIURE
DRS04 5

N—#A—r  RLANKRED HRNUEC S UERWI R WERR- “comply or explain” ¢ — X
PABEERNGL D& | REUNPOLY S 0UNL’

+)Q “comply or explain” 2 QO 5% FRC " Corp. Gov. Code © f¥EH QWS40 Q V480U D7 44
RLAN KERIQLHBWRIR YV -LHIE 004507 v QLHBW- 0" HRCEREI- PV BREIEwKEEQ )N
WHIRQ° SWWOERE HENERER O HMEVEHURERR0N) VLSS EH T QuEIL O W
FEO Q HEEK 18 3Bk © $EKI L ERBI R B o1 ) 0 L2 4900° HAH O IR 00" WEHCHROKE BRI - REgH”
VOIS K AN RSN QUAPERVOEE OV 00 RWEULKRY HEMUHEROGE RS0 B
BREAVBE S QREDE O ) VREEZURESD” L0 UEIXUQRUERQ DR BS L v S

43



2

YRS S DERUD OB HECERO LR #4X7 #HR WEwihpri Qs Tﬁ%ﬁ.,TAnT&/\ EAN
A S ARG EN 5 Q1 4850° Corp. Gov. Code B30 1) Q BRWER P ORFELF S O
07 LS B O S HSIRWERE QA DY 5000 504 AU -0 (a0 sQ°

KERN—1 QEHMELHEWE S WY oo XEEHVORURDR T —% A —~+ - RTUANKER
S HEEWEE D /0000 Q 104850°

1 BRI

- HEEER

BERUVE BN QERRERY HESUUECRE LR 50° SERRIUNEYSERUR
BH 300 Q SN A REB U0 400 Q 4910 QIR UL OV S 0% B
EWIRSS 5

HRERIE T Ik 2 SRR B D U Q W ik 2 I LS O T I 09 10 ) A0 a1
00 EIQ T QRN @) A0 ae?

B U EEO R R O 5 &7 IO 1o 2 S 5 DR e 2
I 2 A T I © GRS T | B DR | R HEGEANS e 5 U2 B QA g

44



BUIHa—KL— b - FNF 2 AHA

A ¥ Atk

ROVREWSLEEBIR IR VRV KER O LAHEHT DT AN LD QR O Vs VORSH
LR IR R R S RIBURAS O V-0 R U0 RQ P W I IR R s K 4% 5 (85.18-20)°

AA%%MV% N2 {EHR (CA2006 L0~ 5k Model Articles For Public Companies : = F=38 12 ) IN = {U5g 46
LB PLCMA) Y00 {EREUE O WEERBUE CEMIKEWE LS VONQCUECEECH W
WEE e VR e (PLCMA art3)°

W QWR K HBUCHERAKE (ARSI HOHER 1 S5283) U RIBl~ @) VR ase (s21)°

FHHBEWEE 2RETU O SV ORGSR SREEUS OV RERUERAC VR

(12)

(PLCMA art4(1))°
" RHIEXEDHU QL QR HBRERIEE U O S v R (111)°

N B

(=) EREERN S HEAR  8)

HEX (directors) REF-E Y B SRoE U Do BERE T ((~) &EER44n (directors’ Bmmsbmv LW (:=)
HIIERHE (written resolution) SRMU ¢ (PLCMA art7)° SEROE SERHMKEIRIEL 5438
VST AR HOSIRIS  HR BRI Y O W -0 R QANER U RS e  (PLCMA art.9(2), (3))°

Ne—%A—r - RUANKRET XERUDBERKREELESHNIECHBZREOIR L2 g s"
WE CEEmMEEWHERY” NEGSHE <EBEEWERAC M8 4 e (Al Main Principle, Supporting

lﬁ

Principle)©

45



Laﬁ%i@ﬂm.l Aﬁi%@%%%im‘mﬁﬂﬁﬁ*ségblﬁ..ﬂ@%

(.ﬁkmﬁ HERRE (BRERUSKCES ER SRERCHERR)” KRG

WA N UREEA R RAVIBE DS RS04 S (Al AL2)°
LR S RERWUE” BT CRERVHRHKEFLRER (Vo LQDEHHCSORIHEREERER) ©

ERGEIIRP U~ E<LS 5 D00 — N QIR EERW QBRI B0 1 RS 5 e LA ¢

M7 HHBEILRERT” KAE (FTSE3S0 &) YRS (EHEFEER VoM »wEE)”

NER WL W BAS UL N<LNH S 430 R 4343048 5 (B.1 Supporting Principle, B.1.2)°

R &
SEWEERUREVE

(V) <R

SERUEEY () 77 BERWREED” &07 5 0 U-28EHP 0 VR (PLCMA art12)°

1) 2w Yo i B (managing director #4273 chief executive : = Q0 v B OEM O AR AU RS R)
REEPONVERRR ONER T—%A—~ - RUANKRED MHUBHHRVRCLRERS O WEHNSHK
A BRI S BRI FE S A U R E UXR A9 0 VREP e (A21)° EXZUREVE
NIV HEHFVKSHEKEMUR LW VOEHEWEH ILER QU (A3]1)°

I YR S MR F CEERVELOHHHETEHE LEEE 0" FHHEHWER 0 ST S804 5
(A31)° HYBEREHUNKGEERRLER VML WV S0%" 2 ¢ QEES N v D +%48
S8 GEEUEERULER PRV U KEIUREE S o085 (B31)°



BUIBHI—KL— b - FNF 2 AHA

A ¥ ZF kil

(m) FBER#HKERCRER
Ne—%A—r s RUANXBRED SHYRKBFELHKER (independent non-executive director) RE&
BRES | My HFERIMYREA 0L QUBRBRERRIL (P800 50 (A4 Main
Principle) ©
SR FECKERCREE” ONE S MEEM R L ED NN Q MK EYHR OV ORIICHER" =K
BAIQUIE (integrity) (¢ QU @RRREE (BREE - XAHIENNXIKYG) Q&M - HH ( O
U7 @B FCREREF CEERECRKR MO UMKBECRER QIS VNEN 20 v EHAQ 5 REH
U QO 5o HES X FRA B A4 1) U 14800 (A4 Supporting Principle) ©
Y BHRF R ERE 0L REEFLEER VMR Q (82" iR ICEER T Y
Bl X S RERESWWIEQ ¢ g (A42)°
HHREFCRERBREN LUV ERVR L U RSHIPERREERY DD RS04 2 ¢ QEES T D
~ BEEEUSERWUUER IS LBS08 5
EERWE HHEHREQUIAOORIEE R ER QKW KA UEE VWD L8048 5
FOXERCEHHHOREMET Y FER EEUREIWHAKOTREHC S OEREKLKIRQIRE LS
= XQ P K RUBTHQimw 50 | O FHIFER VD WHEEE e Soiol 87 ZERETE N QEEHW
BROSL RS04 5 (B11)C
- EEEEEGELEROS M S LA
-l E A O RS B R R4S O

47



CMEROFKEREEIRNCHFFI W S0

M O REER - LIRS A U REISRIKE O 4R k4800 1)

- RERCEHEMW O S0

CHEKEH QLB LU0 )7 187

- RESHEUE S FERWED W Lo

HWBECRER- P ERYEARBRHBUOEHUES ERE-2UEHCBEXREHRIE U a0 U8
Q7 HKEWEAORED HERWUOERWME LR S Wil EEUREY Q0 ¢ 40480 (B23)°

(<) Hom i

HERROEXRDEVIND IRIKEK S {2 S L R ER SRR P ERHUE LSV IV EL00" &
R RER L IX 048 5 B HRMITA L 18 | BRI S IR B R W HL VR A0 (PLCMA art6)®
KA LL O 5 (o e - Rl QREWWL VN K AR CHUEHBREI LSV T—%A—~ - RTUANKRE
R HENNE © BRKIIK © RV HBW X - € 0 LR{EA~0°

Sl g

HE R © SRS FE O RER W E R o 0 JEIRKITE R AR I U 27 B EERHE P IR 04 HiTh O Efuav e
A @ I A6 £ B SRS T I L RUHE R R KM IK Y A 4800 527 Y IR © WEHTBHIR 149 2 O {v TERKII L 1) 6
KR5S (B2D)°

ML R F CKERCQHE UL OV 2 OKEO<ERKNI A H R N L HREINAIVEE SR O

48



BUBLI—RL— b - ANF v AH

A ¥ Atk

AR WRREO ST RS04 (B24)°

R I <K

KegE (FTSE3B0 &) WHRNIEAY (WRIAKCWMEL T 1:]) SEPRHKEECRER S L WER0°
< L EHEHRAS QAU S S 0048 0T U O RYIIK A 46 53 8@ R R 11 T8 40 0 4% 5. °

FEERIIKT HEEFEEEER VMY QFHE O HNEEWRERWUROBIPWR0° FRER S 5 L
MO EECRKE #ERUQ 5 v R

KK I

K (FTSE30 &) W HsmaEmimHb” HIKRESRHKEECRER (WRIXoWUE v BEN K
HORFICRER [20)° o040 | JIBEEL Q IR HENT VA~ 0°

HEHOBMF QUIRH QR iy - KEEMOHMBVERE BEEE - oXAP KD RANLNKIN
S OEE KREE<CHYE - Y - EHOERH CRBWVIKEWE (C31,C32, C36)°

BRI L O S v 27 HESSREE R (Financial Service >c§o§%v“ N FSA) € [Eik VKRR
URAQBE (Disclosure and Transparency Rules | X1 DTR) | U»EHEQHE RS (FSA Handbook
DTR 7.11 —7.15)°

ERARI - REIKLY QT RYIKK © 4440 © E v E 3T 8300 B - KR AIHI U RIEGWR D WV RE DS Q843
Q85 (Al2 B24)°

49



(10) BTk i

HRUERRRROKRT XERBIEL 0 VR Q QMO Q HilQEEWMOCTFE WY ES kK
U EDQREWEOWY H#IHON (SR vBOMO) % 5 ORYIKG L SEE RN E s 1) UK AT 4850
SH7 ] EmMIBEHEY QS WREERWEIE D 0 O BREWREH 0 VR Ya0se (PLCMA art5(1), (3))°
R ER D N RV Q B U0 U S U RKEE A0 1) A0 1) -2 a0 (art. 5(2))°

(0) EERWIEHVSKRIE

EERUHEV OV EHmEEY O S VO BHEBE UM N VEHY O RERUTRBL0 L OEUR
EEUQLMSDRIy044 5 (E1 Main Principle)© 3EHAUH U EE 0 © 1B CEO ~VERBREISTRIL 4820 R~
I A4 v Q HEERS H R © IR EE & BR-DHR W RAFE U a0 0 YA QK9 T (E.1 Supporting
Principle) ® M BHE SR T AN KAUEELY Q 5 W HEEHVTE Do XNE R0 HERHKIBECRER
D HBNEAHE) QI L 8 0 HEEH QI O ERHIHE C R-08H U O SV ONA XK QU QAUEIEEWE0 0
¢80 (ELD° HERMERIM Vo LDRIEFECRERD” HEEHOHWECORRULO IS
WEQOULRY NADKLFERND —R—UERD BOQ-2L O HHREY O S VEREWE S L
PONERE ST VOHAKEOEKEAMURER (W80 (E12)°

o HEUNCHMY ¥H EER
() REZSHH

50



BUBLI—RL— b - ANF v AH

A ¥ Atk

HEMORRY T RERUTBEKUEHEWRKUIFEERNUD LSV SR80V 0O VRKERSEE
YA D W EREMHRIQ W LB - Q BHEER (de facto director | s.250)7 YO HERQERK -
SR UE O VICE PR SRR (shadow director : s.251) ~9414° HERD” IRE | o0 (KENL
P 1RT) 7 a0 | QBRI USR0S (55.154,155)°

ST BN QBRI O S U I R I P 5000 Wi R (
B U (=) BENQKEM0VREOLeRY (PLOMA art20) (=) (
10" REHQEKEHEUPHIMAEE D" v ORQEHKEHEU W B EEHKBUIE

HH

1

~) EHLESH
=) Shs e
SRR~
SRS E KK

j:EI
AN

t)
(=)
2

SHEWRDURERGS S D 1 EES O —Rh—» 1 N U0 R R M HImMEIE O\~
UEEMS D R4%.049 5 (PLCMA art21)°
FA—rt  RUANKBRED £H ( OREBIMERDEI 0N USERCBERMLHOERULO S
W37 FTSE350 E ¢ IV O RER T BHEHEWUW CEENMND S RXBS08 5 (O o midy
BMEns” ROERD | $URE) VOV WKhRJU{ERERES! [Ewo-083 01 50° (B7.1)°
SERKEZQHIN UL O v ORI KEHIH WX N L — OREHO IR HERMERIK
QiR+ FHE ) O 5 v QEIRYS T NN KW~ 0 X8 %48 (B.2 Supporting Principles, B.2.2)°

i

(N) RERXCHE
EERLEOEFY XEXFFVNECHKBELRVOVORERZUHM O VEREULRDOR0 &gl
UK OMBELOEER LA O VEEREF U OB R UQREVHS 0V 50° BEERGEFVEROR

51



ERERVLLE BN RS VEHIEXEE L™ NI —URIVWHBEERY REXRVMLEVORER
UBHEHOMRIRNE AL 0 ° 1) QM QL O w0 5" 1)) | OOE~Q 5187 Ei” (iR
20 MEERWRKBRECRERCHET WKL QEBWRIQ ORIV (-0 CA1985 QW ik &=
FUFEBRMHBUELRAVE 0V 550 1 CAL1985, Table A art82)° N Q& oRUB” RiEREH
RS URER S HDABIIRQA LEEREID W O @EH G RO IS0 {0 U Q.45 4% 5 3R 9007
TR O WVHEMNFEFERERESD ) RR/IEERKUSTEROE R EHEVSS” SIHEEBE U S 0&<RENE
2107

N EFURPEEHRE

PRRUERY FERQOHBFCRERCHFEDXERWURER P (KERTOCERFEL O S VER
RV OREREWRIQHE L) VORGS0 (PLCMA art23(2)) R° HOM{UT” Mg N
FEFMOLE - EIRBRRREUVR S0°

() B HIRE (quoted noBUmEmmwmvwwmmmmﬁK\ HEEMEERATAN (director’'s remuneration
report : Q) QER - RILIIBWI O 50 (s420)° REXREE ( CEHEER-IRECIEDEDLY
SvS BESEEUOV 00 [$USERHE IR0 VEOEOLERER S

LRGN Q FEER T iRl ) VL A e R D R0 04% 5° 1) R I QBIREERENVS
@ (s420(2), (3))° HERUMPUERVSNLAMORETICHERVO S S OFKEWREVREE Y O 5\ BB
P EK (reckless) YV EO48 5 FERT T EEEFEOEY S0 L0 KREL O 5 \ENC KXEY
7R L O BRI  EETHK HWK 5 (s463)” wUERITE (REE) UPEL S0 (s422)°

52



BUIHa—KL— b - FNF 2 AHA

A ¥ Atk

A R U E oINS VEHUREPRP VU2 L MEEEER (BT SB808 5
(55423, 441, 445447)°
() AmEURERC HHEQ Q-0 4-p 01 KO
(=) BEEHKHMUR N
() BENEEUR UL RE
(i2) B0 EH FEE O EHEE R VERERER UHE D v B HEEWRE Vs DN D
(2) REXOKRBELCKE (HEXRRE SHANRECHTE HENECKCEEHREL VIR
SUHRE 5 /o AKHEE © I L N E S B2 R E 0 4T40)
(r) ERRERCTMNEHRN OB HOFERE MY - BUHRER ( CEEHES &
(7)) ERREVCHEHCKUMNN S WD CEER ERXERCEERTNNT AR ERFER
Q ENSESE & 1) LB RIER | HEL QR
Q- URRE (Listing Rule : - LR) B HRWEOHBHFLHKERCERU QO 2V WOURESE
WOV S0 (REEN (N))°
(D) Axe” ZEHRUOEIARE (advisory vote) UEWRR 1) QERIBERBME U BEFERENE
NEEER L R ORI RES S O KK 2 R EN O HERR O B0 2000 6 2
(5)) %" REERREHOREREFRROMIEEOINL O 5 v Q5 12iosy BEERY L0 1) AU L 4550° 2
HOXERE O VWAL VOV BEEERZLWHE QY L 0E-2E BEEORBRER LS ot uants”
HEXEREEIRWELIVEHEEUSGEY HEEHVESE S SRWE Q4oL OB 1)E

53



(&)

EXVERE AL 1) © B BB ERE 5 et
N IR A—= - RUANKBEUSOEFRE
REXREF CEHGRE VHE VRIS RIRHUI QO S Corp. Gov. Code RREOW 5 0°
() BERERXED CEHYERUI<SEVREPQURER - RS2 VS RESO08 LR HBELRE
WU QLT i - RERELKIROHIEU SN N DU-2Q U 43450485 (D.1 Main Principle)® %
BN RERR U o IEH QERZBEFAQWA Y MR B Q0 5 QUELELEIPVVER
DR | RGOS S e LRI #0480 (D.1 Supporting Principle)©

(v) RESEHEFUL O SWE MRESEHEECERWY — XU (P8 b B-HERW{EY
HHRDNN T N2NERXE Q0 - [CEWYRIRQMS SHSVERURERQ® RRORNN T N ZubBE MR
REHEA A~ (Sch. A)°

(D) EvOXEAXCEELI»E—DOREE EHREVRERMSHEM LSO B804 5° VQREN
STMDOHFEFRBEURIG OV ELO04S (D.2 Main Principle)® $(SELCRERCEEL O S v EHERKIK
LB FEVERD ROBEINFRRANLWERISER544.048 5 (D2 Supporting Principle)©

il

(m) REXSHH
N EHEERY OB
HERDEFREUHD S\ HEHBEL VD OH (XEREEH KK Company Directors
Disqualification Act 1986 s3) 40k BRI UMM roaoQ B {7 BMEL L EREEUO IV RE

54



BUIHa—KL— b - FNF 2 AHA

A ¥ Atk

B KRR - EESREYU -0 EBRIEKE FERLOMNE ¢ QEHEN Y o QEHBWH e
(PLCMA art.22)°

P QFHERTUMENRRUSE O EHEUCHERE (EHEOKR) UoRERWEHP VR
Panse® 1) QRIEUM RN HEYEL-P90 5 BULVOECKRO 5 /R AR 0 ERUREN
WEHP ARV (3168)°

) QERHET FHEXRCKEREE LA VR LR UKIHEWEHE OV o RER V-0 QL EHBES
B EEQ 4% 5 BT A8 00 BRI YT B I EUEEP o VR AT RERCEHURPOEERIKHS
SRR 0"

N BHUSORER ( QWM S
EEIHERRUHRSREWR S 000 HEFHOEHSY  HREIREWER ONLEEHO W »"
FRUEHRE U 2 VERCEEHEWLE o HERHERZY Q-9 BIERUK e |
R BRENRV-2QEER (MD w1 CEO Vv SR OHBHFLHER) YOI vE VORERERERPK
e VLR 1) R R EERE O REEE QR 5 DB EEIRE Q KA U ol K
)1 1 QB Q IR HIERAR 4% £ DR AI NS £ QEXRAUSSSesQ° S T8 SRR I B2 2040 XHEB 1 BE H A0 1)
AVREMRET | RV ) Q0 1T K LK EYE 5 00 1) A 045500

N EERROER

ZERVEH S BULELIEEQ N K IHEWE 5 O R0 VU088 & T4 5 QW HHGEHAREW
2R O NI REIE VDY EHE L O VS ERFERQCEERRWEIREL e (inspect) *J

55



VR (58.228, 229)°

64 I LR - BRSO 0N ERFEERIN (Axx) UH REVEERRORE" B4
REVERHESUAAN O VNERQEBURPRESH &Y REXRVREUEE O URCUMECTE R
S 400 RV EH R IREE A0 0 EIEHER B IRET WEYI- U o NER EREENR)
A URE DD R0 50

H EREICEHERE
Rit

BHSEET RERCEERR LR QERAE 5 A S EBS 0 LR B REHS
ERIS O U QHEREW | 1S DU RERESERVGS RS SE e )
O L QO UDRBRWRI- AR ) VR AR ) AV 500 (55188, 189) (KB (o) KE)° 1RSI

A SOREDT CA1985 B HE 48 O 40 QR | [E U EIE O U0 i8re°
N—%A—~r - REANKRED RURENMRKRO HRNUERBEHENRE-0 v B EERRZRES |
FREA ¢ Qe v 50 (D15)°
LURBRD | EWEANEHENREVS OV 08T RECEHEEHER | HRIHCOEEYWEN
500 S X MR RR QHEEY” | HEARRE U DWEHHV U0 HKEREOURE ST R
{004 5 VEREPe (LR 988(8))° 1 SREL BHAMREVEHEEHKEORRUMEmD” V» U |
FEEVWERP -0 YRR R B URLVEEIWNEZQ UM HHBUSHRMM U TEEQ 2448 5°
 RER!OMEHIOMNAS
NHBEHGU VB LURER U R EERZHXU 4 EBEHEFONR S WE0R NRVER

56



BUIsa—RL—1 - HNF 2 2

A ¥ Atk

Y RERUERRR YO EHB Y HEHVRKE ( QEEH VLN HAHSAM Y EEHN K URER
RS S a0 1) AU RS 5 AU 45 50 SIS SR U BRI U B)ER DM\ op0r 4 ) AW ER O U SUEERERe
I AQ M B R E O Eh IR R B 1) SO sV QAU QR UIEBE Q REYERIA D WY 5Q 1 )/0 A D S 1) AU -048
)

NORT 1) QoS IXRTT T QI L o SR S RERERAS D R B KHEV 0 (CA2006 $.217) ($diRNT (=)
) °

N BEEILOHBIE

— | EHERRK
REVHBHUR O VHBRSEEWEO VR VORENRUNLQUMUAS | HOIBWEUKR Y
{0 MIRMRER (|E-H) XOAEHEEE (MWwAD—) Ui’ HROIRBTER EENUSSHREUR OV
SWARRT BEFRELEESDT VvV | HITEHNK QNS O N QT SEWENSEHURIWVR
RV REVC | BREBVOVEXBRHEI O (ss171-177)°

| BEBOEARI PR BETEREEROEE OGP L-20 U0 | RY ERMRE CHIWEY -
ERQUD & O o @EH048:0° RN ) Q1 MEvieE O KXCER - BET FERHMULDeN
EFEUEQRNR P8 VREPe (s170(4))°

DRSO BEROREYL O S WVEHNINLULR HROERCHEX YR QIKEH Y O 5 v HERXI0 R0
YO D2 EEUERN (DWW NE—R4S5EEK) Yo vty 20 (s178(1) )°

57



OV CAmE N QHE O EMIX LR OV ITRMGEEIN QK SR 0 1) U0 (5.178(2))°
MR U R O RIK D BUER OB ONH ( CHMIR RHMEX QB 0 LHE S BT
a8r0° M ROUT EHKEBS L QN IDNESCEHEBEREERLERUYQN IV W URER
UG 0RREL QIO EREE (s182) MIXUL HEMEH G BB (REE) O A REUSe
(s. Hmwwv

BRI U O 5 U BN IIRHGERE U 146,000 Q7 AHIHKIET LIRS QB U <0
AOARO R 550 17 1) QAEIHRRIEIN U U 2 1 O U QIEHIQ B G R B 2000

(—) FHEZWIES QI (s172)

FERT BHRY HEVOWVOEHOREO LR UWUE S BRWIRPEE 0 o8- Q0K HEZWIER
»@ (enlightened shareholder value) VES-Q RIRIMVICR IS R4S 0485° 1 QED” UK H Y
OB LTS08 S (5172(1))°

() ERDGBITESO0 QMBI G 04 O VEQ 21038

(:=) <M EHRIK S ZHI

(i2) d<KR" BNV KR QRIK S NEH

(2) HEHBEER RE G KR L IO QuRE

(») ML CHBTTORE SN ( SHEEWEIEP eV

(5) FHEQSUHUBE QNN

58



BUFsLa—KL—1 - #NF v 2B

A ¥ Atk

P - EHARO XA TAFR R —URPIEUE HE - XHORMVEHUIOKKATA LR —EQ
RHI I QW A0 © W B 18 101 Q M R T Q 0 1 10 5 |V U B B Bsb 0
QR LAAMS XK DR R S A I U 210 680 Q U H S 50 1) Qa0 () Q4R
IR Y O 5 U DG [RUBRI# Q RIVES LI U 0 5 1 Q RHIwsE D &8

(8)

DRES05 | 048 0 LRI (CA19855309(1)) ) 0" BEWRIRAS S 0 LHINE R L0 480

(N) HHSFE W ¢ WHRE (s.173)
HEROHR{OPRENSIEHN CFE VN C HIHE W LEA ORI R KO E U 0N RS
°

ORI N LU NKVERT S0 S BVQES RO UBEQS L ORERWREKRDBAQUE
BRS¢ QRIE-Rk-S R4S 5° @R QM & EENT R 0K QUNIMEEER" KHIRQRH

‘ &),
DBEROVHIDOREWILLRXBS0485

() HIHREE (s.174)

EER QR B RBQYADER -0 O VIERR ¢ B O NI 9e° BB WKO LR
SQHBE RS OF AN (Insolvency Act 1986, s.214) U R B EHE ( VRIEO VR &X-»
HNRAVEDREVS 01 550 4o Qa0 © RERREUOHIEREVE” ((—) VONRSR UL | KB
B REQUOME (HEESHE) Loumdt (=) EiiECRKER RV S EHBWRIEE e L4 0 v

59



HEUREWRN

| MERHE RVPRAHUE (NBE#E) CAY AV OHEBURGHERES QWA
-0 QAVEDOE R 4

1 REQHOREWE S IV EBRIC L840 ¢ AR 5 0°

-

() ML v B8 o @ HE 3R
BUERT” dH QRHVEIK D0 v BER 0 TR Q07 1HH - EHQ THIRE L4810 -9 I 148
SEERERW EER ¢ URBOTe (s175(1))° #U7 MEOLE IR » OV BEPWER WS
Q35 (WROWHEEREESTELRUARBEEOLLSS) (s175(2))°

1 RUEEREHEFERT HEVORE 2 v IEBREK{OHI R HEXRRE Y BEEUQE (5175(3)7
HeREE LR (©) SRMRERKRORBUES)

HOEET (=) BRHEXEREUEN DO E IO RSSO LERULIRE” Lt (=) 24
DL RITQEE LR OB BIX U045 (s175(4))°

MEHUE LRIV HREUHELERERERDT LU 5 WvEERNRER i\ B )X 5048 5
Aﬁaav9:Aﬂ%ﬁﬁmﬁauiﬁﬁtﬁlénf‘itm%mﬁmféam%

(©0) ek SENEMNERY (s.176)
ZHERCBEWRE O VELEREWIRNARQ 1) V0 EEH4 0 RIZ U 48r0° XE QTN G RIS 5 Dinid
BHRHZERY-2L 0P 1) QB0 LTS BHIE Y EE o Q) IX LU-943$:0° ¥u0 1) QIR

(8)

7 BEEERIN 6 O RS0 1) TS L0

60



BUFsa—FKL— | - HNF v 2B

A ) AR

(0) VS ETr (MMEW) 205V SRR

PEVOETEREY O S\ HHBHOERWE Y RHIER W Q FHE VB W ERIE D4 -H W
HUEBRPRUD LSS (REESUSNED 177 PP URTREURQORKRERSORAET s182)° i
RURRHEEWRE QLD TRESREERWREVE P02 RIRURKRR 0P e Rk
%%?é:kﬁfé%

ENGERRERT BEOCRKVLSOHSL NN o —HEFEF-NKEV . HERVUEVORKE
BB B EHBEUOEMROEREXEBEE T Rl QUECIRBE UL 1 QR DO RHIR

()

R oA QT 6 5 A 4ms0o0 © St 0 400 3 1) R L SIS SIS D % 5 U 01 5 0% -
3050 ~ L 1 3 G R RAN ENEE AU 4@ 4 ) AU H IS 5 (s, 180(1) (b))°

N EHBHSERWEH &
IWAD— P BRERCRHIZERHE LY O 5 W BEHBWERHE LR O LR BERMERUBRUS
RREUERS VA 1 RUSSTHERES LR MEN N -0 — ) S ) IR
U Ao REIG RN EXEEIRAQ ) Q R 1 420 4 © B R © M I TR 1 3o s Q FRER AN -0 4 0 DB
SLEROD BERE( SERND PV EKARVASQERRBEIHO 042 s s o —HEUKQ (v~
ERAUORECENREN S VOEHNORHMERETU (O 5 W HHICE VP OROLLER" Rl
SRR ) O U RE D88 00°

HBRRE Y 4L (premium listed company) ©&HIEREN (related party) VOE=U O I VER

61



ERET KUK HEEH WEORER (BHHHOHRER RMORER WD) HaoSfkvue
RS (REWIHRA o) RAGEVR WU mo < DEHHN A U0 LT R R O

SRR ST R4 045 5° S ZHIREI B KB UNS eV Wass S (LR11.1)°

(=) NS SHRIMR E SMERR

AUt L B R E QHHBMOERIRTEOR WY S 0R7 2 IV IERERIRTRO.Q 00 1) A KEE A @ BRI4Y
&IV HEBEXERBULDREEHEZS | OR (MUBEHEL | ORI N 2) WwEALEMS” BEX
VORI E (RERROCELLHORER ( QIRE) WEEPL VLSS (55.190,191)°

HHBUSERMGSOUEQRIUREE WEBETP )RR L7 () VOLHmMUBRTR
&A% O LI QNI AR QS S Ua” (=) U QEHLRIINTREBE SV (5) FE R Hnm
Q|RNIT G Q EZWHIN R FRHRAQQUMNT” B )R s 5 (s.195(1), (2))°

FEEOQEELURRAOP RECERRIVASQFER - fHHIH O XER S VO REN KiZwrbhao
RERT (~) RRU~ 0 ViEl ERUIOREOHE ( SRMAT (:7) HEREHWER OV I BV E
R EEE O W B Ao IR T (5.195(3), (4))°

A

() BEE TR UIEREKIP 2 O 5\ QNERR (5197 to 214)
FHEN (R QRN U £ 200N STHERRAGE QEHEN-0) Q%R (ERDRE Ve
QIdI0) HBOUT e (REEEREY) URboliy HEESEE VOB Q IS0

Vi

[

62



BFBa—KL—1b - FNF v AHA

A ¥ Atk

F3O4%5° 1) RUK” BEERR A QHIRIIE Q 429 LKA QAR TR O W IR ¥ N 0D S AR EE ©
MR (s204) & HEJCEDXEHORELEEE JABORT BB O U R EE
SR OV QUbIIEUPER U O 5 v ERIKE U BRI R49°

88 () VRIPSEFETEMWBER-SHOW LR CEHEU S SEHEH O ERAVEE VD WRIR Q)
VAUDT RIPEEU O 4 U H IS 0 LI U R b o R IR R0 0

BB ORI M L BT REWESE 1) VR a000° L5300 4 Q KO QM &4
A48 5 00 B ER 11 TR © BHIW R D07 4800 5 BRI Q 4R 11130 Q ERWHI DEEQ A U B BT 1)
RS (s213(2)° REOCEEURKLOP HodREOEMRLVASORER (HEHeHH O REX)
LV O REN RRPWHERIOURER T U~ O imEm U OFH QE ¢ QRN Y R IEHIY
O 5 R Q 0 ImEE O YV B KW T (s213(3), (4))°

A

() BEENCUKTEHTESNER
Y QDR O REROEERRUAN O IV HEW |# XU QMBER R0~ SREH U 4
ERHECHKHBUOKMRUDRINEM O B&.045 (5.188(1), (2))°

QYN QMBI QAT HHENRREROEE EIBEE) +oRl” meKLOR Y I
BRIND QU R U D EE U T K 2RI O QEHRSEE A0 1)U 480 (K] 1o (o) H{KE)°
O VEHATOWON (KR R)" BB G R A0 ) VHEEQ 46 50

NV LEREREID O () HEBERITRREEVOKOEHERRPYWE L 40 LwEQHSLR A

—~

63



LRI -EIERSD LB QRTUED 5 (W ERPRENT UEQEIU O VB L [RER

QREL PO ICOEERZORE 2OV (2) {UEQEIIU~ 0 Wik Voo i

N QEHIU A QRE V4810° 480 S B@ () (7) URHEREQOI WY S BV SLiERE VS (s.1883))°
HHEREEREH-LURRIHEURZERYP RS CTREEVER CERZREERUEZHURIV LY

VO EREH U SBIERP I IWEY) B IROKERE QKIERE VR SKERE USR0S

?éﬁﬁ%&:o

R REHLU ORGSO UE ORI HIXQEE R L WERVSS” WORRU S M BLuE
SSEHINAR Q1) AV L6 O 1V 5 O U p BRRAYEE A0 1) A0 R T i s IR R 48000 © AU B 48U R0 (5.189)°

(¢) BESCHBHEHIMNNSL O S VOMR:

NOET BERURP S HEL Y HHEUOHEORRMRUDRBMR O W B8.085 (s217(1))°
W RIREUE S BERUMNFoRAE” 8" Ea0K ﬂﬁ@ﬁi%%@%ﬁ%ﬁ%%?% (s.217(2))°
HEHFOMI L v RENCHEOM R HEHE-» IV HEIHEE UM L QTR E (Mg

RRAORE WD) SEHUE OV RRHFULPVD RS 5 L HMUINRQ R0 BEH S S OEE (con-

sideration) & #X=1 5 WV € 2 Q EHEHK PR 00° FHER U R MR 5 U RERQREN L LR o ¢
SR S 24t 200 (5.215)°

N ML SRR K S R
RASONTROSR Z-07 i © FEHHEM S Hhs

BOMEUAN OV EERREER0) VLR S

SBECHVRYS S (s218)°

FIIJ
% —
e
75)
7
o

64



BUFsLa—KL—1 - #NF v 2B

A ¥ Atk

FHOMUSORERCHEUR O VO RERREE oW L B S ERKWE O L VWS S R
f3OHRO QMR 507 HHEBUSHERRWEC (s219)°

D EHEHORRGOUL O NN S U QO 5 v QBN T 5217 X (ML CHEHRMERIRS S
QI MXE O NRERIHRULE SN L QUIRV O WEII DLV USS” R OMR SR DL RER
5 RBMEEE OV Ui L O W IEHLY B AR HW T s 218 X (St eEIH AR O WY
RS UL O S WEHBMERIRG D) SIS XE DL EERE QERKEFOEE D LME S L L S LR
IO A U900 5219 X (O M U0 QERE Y O 5 WEHEBMOMRIGS L) QF g
EONRERPLeOMUBROUICERHONRQUERV D WVEI L)V U0 (5222)°

L o 7 =

R nlen M

© B W

(m) IEHEY - EEBHCHR (M2 S IRH®RE S 1)

N RENOEK (HEHEEIN) I SRR O UIRIX U g O 0 5 &A1)
KRNEEAC (RECHMOREWEL ML) ~ s WU QR A HRYrQ 5 R oR -0 ZR VS (5.232
(1), 3))°

BENAT ) 240 QIEH U RO AR R T - EXNOEE (indemnity) WEAZRLA0 (s232(2),
(3))° i QRERN DL GvRANE (BEE WUEHEH) SRERUREEAHO 02100
1 ORERQUR - BEENE QRN oI QB 045 @ R SRR O
SRR 0 L BB U S DR U 0 £ 17 STIREER U RO VDS R QEEDSh R

65



fht - EROREZE VL0 (55234, 235)°

OB A O |V EERBAIHI U AQ 5 WL DD RM84%.0%" SENBAHIG MRV YRS
W ERER U R QB IR R R0+ AU 4% O 4 5040 0% ZEERERATHI N Q I RHE D R 4540
35 (s236)° MOEEKZH HHOERIR Mib (Jog) UHWRKSD RS0 HIXQIIRER Y
ERXMEERRETVUR M4 BFELEERIR - SHQERWIEA -2 Ve (55237, 238)°

v UQEEHURKE (5232(2) URRLOP HE MERMEH L BRANECRERS
BN EHEKREWEL - B0 ) UWREIRNe (s233)° NT—%A—~ RURINXRBEVS" HQHERS
LRIV S0 (AL3)°

D QEECINHEY - EE QIR HL D U IHRINmWE L 100 490 R” E4iimizy D
v QA S HIBW RIS O R ER U R 0 BERWERNL UL O M.L" BERTUQ 5V OKHORIR -
YU O 5 &Y QIR RREP WSS S DR O 550e°

t)

EE S
HE#®

() EHL %MW (HXSHHEE) (s. 239)

BHEROIR (KER-0410) & MEURMomK KD #ESHIRG 5 DUTNEIX U ST 4me e
DT BN (HIERKE00) QEIEEHE L S EE M0 ) R Lane® SRR R R T 18
NRUBRNL EHZ R LA 507

STIBUER BRSO Voo KB U QNS L0885 (LI ORI ¢ QELVEE ( QRSB ae) & &

3
IK | 8% 2R IEQEN T 1 Q@ BRI S (s.239)°

66



BUIHa—KL— b - FNF 2 AHA

A ¥ Atk

(m) BFIEL QRN

HER M<K MEURPQEK" KIBIE" #RHEME X4  T ITRE IX U B U QLU ERED
RIIRTIK S FEEHBR0-20 0 U R OUERUER OV RoHRKEEORE (HENU R LHEEWD)
I DL Va7 QIS HKEWREA MV RUE AR VT E KT ETVRA W O D IVIKES
MR | U Q S VR VRN (s1157)° EHEERTV28FECREVER UK
AR U ANe°

MMIHER Wizl <K{EULELRPEK" KIRID" SRS I 46 T LN IH X (- B0 .2 o0 i $230R 4600
A QB RS0V U QIE TR RN ES Ve VR AT BREEDT HKEUBEEG S 0 L
45O W IEHE QBB @ 1) V%R U A00e°

P QRMER T IHRIEWEmWE L US01480° ERMENQHMoRENVRIV ILLR oKy
HECINHRERERIE WS (J0(—))” EHUSCHERERS (T(x)) REQKM SV BER O

(%)

S0 A ARIOHEAN R 47 AR A0 E BN R (48 r0 AP A 0 2 4U°

< EHLRKEERIE
RHUMIEERQEKER” HEKNEOR T AN X QBUIER O L 00U 1) 82416 [ By R FRW A D I av4J
BHIS 550 IMEDXQEHN QSRR 5485 ROVAE0° i X QEHIKERNT HIv&OQR

3
EIXZ= (Voss v Harbottle Rule) :lh/ﬂy*aﬁx._ BV BRE VLS KEHERRAREH LR e
%Mut%ﬁ&kzmﬁﬂwﬁ%:%tékHt?é:kﬁf%:ozmﬁ ﬁoﬁﬁ@h

]

jﬁ

(R)

67



ﬁ@%%@*f&@ﬁﬂtﬁb?%f\tki@&%%%ﬁﬁ%%%tﬁ%b&wt@\&ﬁ%@ﬁﬁ%ﬁ%
< QUEEWY» 5 EoREER B IKEN XN 20 1) AU B ASR O 42°

SAEHL T EK KEET RS R B IIRE X RO R B RKEEFIWE R e 1) VR YA
RV BREERENCERECEMWEEPONQOHSRERURKER O RERS S S #ighvidQ
(5260 —)°

N IR (KRR U 0 A0 50 KLED) T ISR Q
TEEWESDRTSOS L VOURQUHET P EFSHICRERY MNERERRIES S B o IR EE 5 %
AESQ R B YR (prima facie case) 43 5330 BEEDBESNWWEE0° B4 S5 &
FEBUEURRWED 0o KR RO m VR RN ERA VR Ve BN ORE s
USoRKEED ERVIeAOKETH W IRHNEE-2 OV I ERWRIE D WERWEET w1 ERUHN
SQIZNEaN O 0 W EEFINR R Q IR WA K (5.261)°

N EERREAERR O QIR R LRV O VRS E RS EHTE HEQ L oRYVBEE
BORBVSS” HECHRERERFRVSV RO HHREKERAV DV RWED LRGS0 UwE
ROV PREHVOVERPOEFWREFREUES VUSRS HHREIOVESHIGERR
MEERRT S S B RIIERETE 5 O VEQ KB URT (prima facie case) 4% 530" Ei5av
FE RERERERVICAOOHIKERANER ARV FEURME R i LERYERNQ
QT RECEIM VR ENVEHRP VR0 XIVESQHE<KSoUSSERRSR ARV
HOd Q¥ EE T A0 W R IE-0 Ov BHEEWESE O WESFIVE T T ERAUICAOIZIRY O DV SRR

68



BUIHa—KL— b - FNF 2 AHA

A ¥ Atk

WEERC (s262)°
DN BEFRECES
FHR N B U oifEaE ST LU KREEEKQIINIEE WOV L0485 (s263(2))°
(=) 8172 SIE S BRWEE - W E O VIS0 3R ™ BEad © BB w4 5 28"
(:2) EHIERRRERQIDEP IR L0020 WS R IV KR wiE R
FROW 2 eERdn” w018
(12) BHERREHNOEELIvEKERLOHD0-PQPES" WOLR - KEQREOREL
WERERDT S5 OBER - KECORUUEREROW 505D
HEERET WA UL O iz Ui ¢ il BB E CKQES (s263(3))°
VO HHRERERY Q S WERPLASRAUOR
s172 OB (UH S BRWEEwORR) WE O WITR+ ol QB EEE ¢ € UL = Sk
IR R QLR IV BKERKOHOIC2Q VRS WRLH - KERRRHEUMRS
5 ORHRUERINU QORI QERHOE S KR U R KR
ANVAm«.ﬁtfm:k%f,fﬁmm.ﬁbfuéﬁk\?ﬁ
@

7K

(=
(:
(:

i
vvv

1ii

H HON VEHESCRENR v URHSEHORKERWIRD O 250_7 w4 B S BLR) DR
% Eﬁ%ﬁ%ﬁt L T?wm...w_vlv Il_ @ 1 ::n L t&ﬁ@lﬂk#ﬁ K M« %AD\ D.UH @%W‘Il_ N)n.mﬂﬂﬂ%\ﬂﬁsﬂ/ﬁ%é rl\_% @ ?an.
WEERUES VNV R YN BEED ~ VEEQHENMRESE - WhiEwwie’

69



IS QST ORI QU D L EER A0 SIRQUSMRS | WOBXU QO 5 v o
FOEEORE QEHEEEEERS VUL VDo RIITSRESLLL WHOHKIE - BIEXR
QIEEWEEBAr e 1) AU L4800 ULV O WH<FERVCEBIKEHER B 5 40ir# {9 EILIERTE ) L
UROVHERRAD RIS REDEQ0UWRE

DI A e R AN KU R RRRERL O 5 SRR 1) 24 SE U RN Q-5 Q 14T
L for®

—  HEHSEILHENE

S LT M AEETEEE (Companies House) LB SUER - HIEY (OGRERLEE - ¥
g2 (s1080(1)°

CHER (register) MERER (RREUCHBLIESY 1 61087) V&L VUK CHR (Sh-r8) U
EU R0 (55.1085-1087)° 4 - {EERIK U 4 B3R 8P Q THEQ HIEWHITE D7 4670 5 WIS 0 13’
MMMV EBEILEWE Y I Q S VR RLRE Y O (s 1112, 1113)°

WEIEE QA0 M—HA—2 - RUANKURRLHE-2 QK QE

(+~) WXE4iMr (annual return: ss.854-858)

70



BUFsLa—KL—1 - #NF v 2B

A ¥ Atk

(3

HFHSHE" WHSEEVHORRIER KEX - RAIR S TR OER EREHHULS

m
E
Hr
7
&

(N) H-XAKWEFEHIM (annual accounts and reports)

NSRRI © i

A B K © HIE Y KA RAIHIA O\ Qi B ATHIV -0 1 G B R U SR O A8 R4 480 4%
5 (ss441, 444, 444A, 445-447)°

LI B EREEREH (annual accounts)” EERXFAIH (KR (0)) RO XERERRAIH (F

Hilo (N) W)

- FRBELEVRHIEE D" SRR EHT FEREAIH

CLEEDET INN KN —- (EERE)° EEEEHT SEREAIH (HimeE)

HXRERAIHIORERL UOE O S8R0 U D XERDBREEVTY O (s5451-453)°

1) R REEHIV DT TN A KON — = VEETREEHL (s. 396(1)) 48 Bz EH (s.394)
A EHEA TR AT (55,398, 399) R04%$50 (s471(1))°

T ERKRERAIH O ER

WHEBEX ‘ﬁﬁ%%wgt%\ﬁﬁxmivki\?£ LEENR D" (15) FHBWREEE BB
Fo3n (G S UTREE R <8 ) UME NSRBGS0 5 (5423)° N Y D £ QR EIHI N B s S Jatd 187
R UENKVERUTEREA (summary financial statement) WEHEA@ 1) VR e (s426)° DTR UZ~”

71



LERLE BARERE RN R U AR AW O D 2848048 2 V0 BRI&48¢ (DTR 4.1.3R, 4.14R)°
HERE T EKAREREIHIY D H N~ W EZI U UOMO K000 U DB RU54%6.048 5 (s430)°

() BRERFYIMI (director’s report)
FERT FXREFIHIE LR VHE - Bk S R BRI (N2 — N S BULRERWD N
R — NEERFAHD) WER BT RBSO8 S (s4151))° 1N RWHEQAVFRHEWE Y O R0 (s415(4), (5))°
SRR B RR R 0° NI UEKD O 5 K803 v 1)U Q 5\ Ay
5 OEEKUSSROSR 0 WEERS REEZURPOR0 (s419)° RERT” FAIHIC K & FLEWERE
MhA L IRE BERCOBHEOKEE (WONUWROW INRNEOR) S WEHSR O Lz
7 EREI S (5463(2), (3))° M) KRBAUE LR W EOIKE 48 S B IHI © EEE W ITE O LUa R D
VAR HWT 2 Q 48 5 (s463(4))°
BB NBTA O H S RETEBK QB
N REREBE (5416) SHL-SQ
C 1A N e B EHTE G A 4 DRI
- IREENUEEEER EHIK ( SUERERR
CEREECREVRE (KMEMKE)
C RIEHEEEC D KARK— (~) oXAPKNI RN LQREVRE (7) EXoxA” EESKA
BEHOKAT Y AN A N —o KA U XA QEHE

72



BUIsa—RL—1 - HNF 2 2

A ¥ Atk

CRER Vo LT RHEBELCRER S KEH IR QBB M (HEWE | UK Corp. Gov. Code
E12)
N ER#KREEAD (business review) (s.417)
PSR 8 BRI HI L 40 R W B H U 000 FRARERIC mB T EERR[EMHEEWIERQ RIS (s172)
WERUENONRUQ SWED BHOEEULP V807 HfFIRELEONESKSES?
S NR-NEHOHIBU O S VOMHESRE Y QOB Q0407 HEG S K N VKBRERORR
+ STER U AR 2004 © SRS © ) B HUHE AQ 4 30 SR 1 50 10 S IR © RER VBRI U MR 4o O U e
NRUNIPE INRAIKOERINLRRSRIKRE
C I T S OB SRS S OB D DN B0 LUNES B U7 () QUEERIR QK
By HEES S OSH 0 D U O HEWS BE VR () RERER (UEOHERIFRUL
AOQEREINT) " HEEMIKQ D EUF B EURLIOBEVHE R RO O 5 VERHRUNVQ
TR #00 Y (8) MEOHBUNTEORKE - sSSNERK S 3nQ 25
- MR QHIE IS0 S T () W BB Ao o0 L BN BN T IR e - B O R E R
ORRE (L - FREGENEY)
D STRURER A O 3Q B HEKS TR

(%) WD Imp gl R o Hm 5%

KOm LRI (51078) B MHEEEQHEEERNMUASERURLSLRBH0485°

73



- QU QHEEKRE - (R VROSRE

- EERORE

- REEEAIAL - S

- EEEEEE ORI

CHBEHEDB QRN MREREMAIR 5408 - EREL Q 5\ SMHI

5

K o GRS ER S TR AT ES - DM S K L2 46 0Bl - FRER

BT A | O XHIY HE SERERQ~OEWEIRIIT UL S W7 o5
HOMNO X SRR UEK VST LI S.0485°

B O M

ﬁ - ok

N BRUSEIREIRGE
@%‘Ibﬂk‘v‘
HH QRS KU (register of members) WEIR™ #IHES Q ERR460°

DOEIREUR O M [OOKEHEHNVERRERIPLUS L 30407 MEDEIR - M S E:I U

REPROV-H S SR BERUESWEONUSN KREEDSEIR - QB OmMBLERVLS
VEEPRE MEUEFEERIWED” {07 FNUEROWY BRETHEVES L 20 QUMELRRO
WESEE QMR 2 wdED VR (s117)°

KREECERU AN VSO UMEREIR - #pF L ES00 S BEE ISR 0 Lo HEVER
SR HUH X IEHE © ERBEHEWTS (5.118)°

74



BUIHa—KL— b - FNF 2 AHA

A ¥ Atk

M R2RBEPARRT BIR - 80 QE iR B L B EERK U 4o FRY SR iR U004
R O W E L Y O L ERADT HEE XA 4$50° 4r4)” < ih D WIHEEIG B QST U RIS v 82 W O e HEER Y
DA QA SR DAL R D IV HY Q S TEE Y EIE) D46 R O IR0 AU IR IR %00 1) R0
a0 DN IR | [ S Q #Y-0 I BIREH L B ERWEURQ (s119)°
QRERNE @RMIRUT
@UEWE S IDERIM< KR

D ERLY CTMIERIM<RERSOEFI<REO LN S 5 oo UEHHCH

ot 5 RASRIUR OV BIRUEK ST RBL048 5 (5702)°

N EHAVNE SR BR 8248 DA

BRI 5 DAL < L 6 rQ K R\ 1484 O | By R DU IR AT S84 < HEKE I A0
O 3 O BRIRA 0 1) VR AR (8.720)

D RO R EIR a0 N - [RIE

OREMNSCHERE (service contract) (11 () )
OENEERE ([iKHSRE | Q&)
SEAEERIE - BUHERRE (s.358)

N M=% —< - RTAAKREH
HEBEXSE (regular market) VW ORSREERGSERWEEQUETE” N—%A—~ - RTAN KERH

o
[



, @), , P
WER OIS OHBG0&85° ) QERMNT” SEREAHILESRDVREEP R BERUREOVELSRE
FEHIQ FUES w0 5°

(+) OF o260 KK
KOBEBREVURMMO N —% A —= - RTAN KRREUREQ°

(=) HERUEN—HA—=  RUANKRECHEEWRDW 508" Q0 \ 4" QB mUE A
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(:2) HMEER (=) UIon—%A—2r . RTANKREQA QWK 0E.Qu% L VKN OG0
$$RRW ONEE (DTR 7.2.3R(3))°

(.2) HEm L BN 2 —NUE S ERIRER D > X AHE N XK € 3K (Corp. Gov. Code C2.1) (DTR
725R, 72.10R)

(») MECHE" ¥ EXMOCERLROWIKSER VIR (Corp. Gov. Code All, Al2 B24, C31,
D21) (DTR 7.27R)°
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WER R ERCHBE LR MIE (LRIS6R(7), 9.88R)
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EXPLANATORY NOTES 7

B U B QAR A0 30 Q AR VR NS RE R IRE U R0

CA2006 ss.17,29,33

CA2006 s.1078

Davies, at 360, 361

FRC 8" s Qv UIEEHKHEK R (limited company by guarantee) {48r0&" HIRKHE-& O QIR
EORD BERTHBRKEHRELOW 20 uR0" HBRYKEERS | BF VR0 (Davies, at 60)

Corp. Gov. Code “PREFACE”

Financial Services and Markets Act 2000 (FSMA) Z#0~# 5 Financial Services Authority (FSA) RE{R e
Handbook, Listing Rules (HBRRBE" ONLNERETEROmWEINUSQ) UERIKRKEEREGRE 0 (XERE
Ho (o) Q)

Davies, at 397

Corp. Gov. Code, “COMPLY OR EXPLAIN”"
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PIRREREDE FUEHE (BEREEVERNEREQ) BVLUEWEEERSOR” KERN —+ P B HULENE
EWREH0

CA2006 s.19 (1 TOOKEHHEHQEHWIRAVaE” 5 UK N DR

WEHLAWR D IR O VB LB L0% | MUK RIS R BERV48¢ (Ryan, at 78)

KEEAE (public company) 7 SRSREHINGEMLEVERVREVR WY IV (s4)” LRWEEQ ) AU FERY
S0 (HEEUKEOW S 0RKRUARRQSWS) a0 REUEBHE (NEMEVSIHE 1s4) B XK
HAOUEQ 1) VR 048 54 V400 (s.755)

EHBEREHREZD OB LY HECEE (MEBWE - €3 SRE £XRE B EREKRE (¢
ERUORE BELKKOEMH)” EC HERE R0

WK R 7 2R (director’'s meeting) 7 A L 5 WA Q oS IRV EREIEIE Y D V0 R4 Q"
KREDREL S48 V0854000001 550 (PLCMA art.9(2), (3))°

XA (annual report) BG4 DTR” LR U2 QBN % 5 R HEQE-XEILHIFEWIZ D" o
2 U BT S EXKAREFEY (annual accounts and reports) 495 D8 QHQ HEEMFAIQ 5 HHm U £4X

2@ E-KEHTR A 0 (2485070

Financial Services and Markets Act 2000 £ 40524550 QR UIESERKILCEHNRRERE (REKIESHE
)¢ HEHBURPOREUNV QIR - BTt

EROKERU O L W BEEHURFRS QR SRR (RRSEHLAOR) REFI QiR =T R HI
URE R P HEW R (ss12(1), 16(6))

WRURBRE RS SRNOCKERCEE I K HBH LR (Eg Worcester Corsetry Ltd v Witting [1936] Ch 640,
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Arts.73-74 Table A, Companies Act 1985 (= CA1985) 13" EQN|&EELQ O L°

Davies, at 382,383

CA2006 L % quoted company 7 HERK VRS W R KERERRS MK EEAKQHE 1| 7§ —m —aKKER
Nasdaq 5 ¢ & 43w S0 (s.385(2))

Davies, at 385

ST 2008/410, sch.8.

CA2006 s421 L#0 5 WERWKNEE (Davies, at 386)

EXPLANATORY NOTES 686

Davies, at 386

Mortimore, at 176

EEGECIEUT [MD SRED” XERCUEHRE¥- V-2 UK e ] VOR{RGE (Ryan, at 442)
ST 2008/410, sch.8.

Davies, at 397

Davies, at 577

ibid.

Davies, at 509

Ryan, at 483

Davies, at 525-528
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(B)

EXPLANATORY NOTES 344

Davies, at 532

EXPLANATORY NOTES 348

Davies, at 541

BERRBRIHEROTOERY O 5 P HERERER0 1) W R O O RIE S BEES & o — KW 50(s202)°
EXPLANATORY NOTES 408

EXPLANATORY NOTES 400

BN RERE LT ) K OEEWRIQQKE R0 (PLCMA art85(1)) R WL~ 0 WERD0.2 1 5 50 B8 U
ROPQ P E S VOREREDENOSY S50 (PLCMA art85(2))

REHE S RERURPBEH-I S ERE VI RL° S RERUBIR LAH 5 1) QREK L0
AR IR 48R (Mortimore, at 450)

Mortimore, at 457

Developing the Framework § 3.77 (at 45)

Voss v Harbottle [1843] 2 Hare 461 3~ O Q EHIWE R ER BUE LS =" KSR Q 2Rk dn sy
L8 R0 EHREHUREARWER Q4 Q L BUHE QHBEIREA O 1Y QEHBRUS KW E 0" @RHEMIX
REFLUSHRERBVERUKER-LQ VRS HREDS 5 EIL HIH U0 0 E A 1) U R a0 & 10
AR HBLUE Q120 QRanWERE 4@ 1) AU T8 1 4% 5 0 D4

Edwards v Halliwell, [1950] 2 All ER 1064, Prudential Assurance Co. Ltd. v Newman Industries Ltd. (No. 2), [1982]
Ch 24 S ERUR IV () EEVCLVRUECERERI VSR (HRbmS5)" (=) EERQLT
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QA OSERTT w BT (i2) ERECLRCERMUEHBUCEROKBVR VEFURTORQLS S ooy’
Voss v Harbottle Rule SEZRAU [REHBPE S L L SR RWEREP VR (Mortimore, at 501)°

(B) ~HXOREHIEKITHERUL O SV SHERE - EER [EHIRKRHI N — %A —~ - RTUANK] (TR
B 2008) pp.187-195 UHERSER R

(83) CA2006, s260(4)" HEXCEREHVSQEZ K HELQS P QYW B vHUE S V480U SEHHKWREOIVQ" 1)
SENWA I —SHERVEe (EXPLANATORY NOTES 494, at 75)

(f8) Ryan, at 110, Hicks, at 150

(B) BRULSEMNEH U SUENBRER ( SUBERKBEDOR 020 R48:0

(18) ERHmUE (traded company) B O NENZEREN LSV EEA ROHENURKERV O EnRiEEVSV S
REENE (s.855(4))

(B) MERKD HEHCERY WEUMDVHEBKIHRE L4000 V48

(I5) HEKERE (SI2008/410, sch.7)

(B) REUHEUEHEUCHEREM USSRV R VRN (s.694)

() ERUBHEMIDE K L SRR 0 1) VRNEKV S (s.701)

(@) Directive 78/660/EEC art.46a

(RIeHE) (XEKRPYEER)
Paul L. Davies et,al, Gower And Davies, Principles Of Modern Company Law, 8th.Ed., Sweet & Maxwell, 2008.
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Mayson, French & Ryan, Mayson, French & Ryan on Company Law, 27th. Ed., Oxford, 2010.

Simon Mortimore (ed), Company Directors, Oxford, 2009.

Andrew Hicks, Cases & Materials on Company Law 6th.d., Oxford, 2008.

Cowan Ervine, Core statute on company law 2009/2010, Palgrave Macmillan, 2008.

Department for Business Innovation & Skills (BIS), Companies act 2006 Explanatory Notes. (http://www .legislation.gov.

uk/ukpga/2006/46/notes/contents).

Department for Business Innovation & Skills (BIS), Companies Act 2006. (=~ URL $u£8)°

Financial Services Authority (FSA), Disclosure Rules and Transparency Rules.

Financial Services Authority (FSA), Handbook Listing Rules.

Financial Reporting Council, The UK Corporate Governance Code.

Department for Business Innovation & Skills (BIS), Model Articles for Public Companies.

Department for Business Innovation & Skills (BIS), Model Articles for Private Companies.
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