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5. A—RL—b - ANFTUR  BFEERES EHkE

5—1 Fit

AARTIZ20154E5 A 1 HICRIERHES I T Sz, = ootk —ikek
EZiZa—Rr—k - HARF U AL Z KB HENEL EVIAENT
W5, Bl IEQ MEHEESGRESM) & TEERASFRESH] ofh
FRERE & LT IEEASREAHRESM] 2RI L (StEFE 2P 4758
9fiiiD2), QARG Z iR L TR W ARG S HR S [ 0 3 F Stz %t
L, tAAIGIRZERE LN Y TH AR 23T %5 =D
B (&L 327402), QA EURER AR OB 2 BRI LT (&
k24159, 16%9) Y,

L ORIEEDIENIT, 2015486 A 1 HITIX, EHR DN 7 k-
00— LG, AT oa—RL — M HARF R a— K3fifi Shviz,
a—RL—FHANF R - a— RIHR TS < OESCHEIZ BV TR
EINTNDN, HATIZREANEA20144E6 128 3% UTe [T H A F Sk mg 1
YET2014— KK~DOPHE—] 1TV AENTHEE D 220 T, &RlF &
WHGEAIS AN LEBR L0 TH D Y, £, Zhiclk
3o T20144E2 A 26 HIT, TETH 2 HEBIRE R OF A (HARD A F =
T— Ry w7 s a—REBMIhTNDS) 28E£LEY,

IS —HDORBAAMIIF D a—RL — b H AT RITBT DR,
FIEEICE LY 7 b - B — I KRS RICEB Lieb 7R, ZhuiH

(1) FEANIIA =R % P26 ekl (3 ikrs, 20154F)

16 B~ 155 2SIz,

(2) THATFHLEEIE @ 5T 2014—RK~DOPER—1 Fa 2646 H 14 H 4-5, 18 H,
http://kantei.co.jp/jp/singi/keizaisaisei/pdf/honbunn2JP/pdftsearch (201643 H 16 H) .
(3) HAMa—RL— b HAAF U R - a— KOEERFITOWTIZ, MiHfi&fi=
HPEPEEI 2 —RL — R ANF U A a— REE)ITOWTIY 2V 14845 (2015
) 18-19 HES I,

(4) &b, TEMH D EBIRER] OFFEAIKHARAF 27— Ry v 7a—

R ~ 45 L0562l U TR ZE ORI R R 22 T 72 DIg~ DFEE I DN T
http://www.fsa.go.jp/news/25/singi/20140227-2.html (20164F3 J1 16 H),
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RBF 2L T LT 2BBRED, HROBESLSHADEARTIHORRIC
it LEHRZ N TNWS Z BN TH A9, WIEREESLa—RL— b
FTNRF U A+ a— KZRBWTIE, KttoPEhzm L3y, W0
BRRE A R D72, HANEGHR O EIBRFI S e, 2Tk L, AR
JRAF 2T =Ry w7 a—RiE, THETHT L DHREmAICTE LTk
ook (& ITHEBIRER) ORBE~OMLBIEE -T2 & 321 1k
SN, DEY 2N OWEIE, Bk A OUE L REOEM - 7Tk
FOWMERTHEEx L9,

ETAM, UEO—EOUFEDOTERICH D L SN D HARDOMESEART
BOEBORKN (L2136 K) 12onTiE, #EHAEZ SR TNWDS, 0
JR N 2R B 14 B BB AR ORI ko B BfRA s 5757, i
HERERIE TR & 0 bIF R EEEE (R, CEO) OAMARIC
b5 VlEx, EHENRAARSRITBIT B REEORK BEY AT A
IZ & - TREFICHET D13, EBEERICHT 2 RBRCHRE A3 273,
TeEHaE) 2R e, e EOBRBIZETE RV EHEMLE Y, #
PTEFEHARD EFBRA 2R Y & RERBEOEILOMLE, flxiE TTH
AFFELERIE ] 0LET2015) THHY BIF Hivie TEEpUREEEA], b,
IoT (Internet of Thing, [/ DA X —% v ~] O¥) -EvrF—5K -
NTHBEIT & B REH G 7o b HEEME OB R, KEOKRAZERM
DRI FEEERT D L, [LHBIROERHITNEZH TS L5 iIclb

(5) Rizik— T LIGRtLOREEE —R_W\ TARM S REMHRT D70
AR 873 %5 (20154F) SH.,

(6) ERALFHRASADEIS - T EERL - BEANLOEBILICETEIAZ T 1 &
M= CER214FE6 A 17H) T EEAHEDOa—RL —F - HARNFURAD
SRALIZINT T PEEE 1870 (20094F) 45 F,

(7) TTHARBES TRHESIEIC X > THADOSRHIZZED 5720 HEAREH 86 4
115 (201448) 60 H.,

(8) YLEH - A8 (7)60 Fo

(9) T H AFLBLEEIG JELRT 2015 — AR~ DEE - AL pE My — 1 PR 27 4E 6 H 304F,
10-11 E{, https://www.kantei.go.jp/jp/singi/keizaisaisei/pdf/dailjp.pdf (2016 43 H
16 H).
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5, HAROBENEELRK L TEAEULITBNTIE, KEEOHK
ZWDEDE L IZRMNEPLHAME L CELETH D, HEHITARLEBIT
B9 2 B 2 CORBIEBIZBINT 57210 T, SttofkEs by
LTW5, s, SthkiZiuHRa ok Th 2Bk L, Bk
DEBHIIT (2ALORE) DEREZRDTND (21LH3625%2TH25),
T D, WRERRNTBWTIE, EBPITORRE & BB DX B3 L
< (i OFE—L), BRI 2REOWENREE LIS VWENS
MRS 5. A EERIC X DT =4V > ZICHIgA TH S
DEEFIZ, AARDIEHINIRT NF o A, D B A LR s
SEAICFE L TH D &9 REEITH LT, B =ReEmihe 1 e - 7z
D, BRETESTY T DEMITHT 2T - FBIEA D =X L% M2 TV
NWOTRRNWD EERERNTNDZ L L ELHETHDE Y, 20k
I H ARSI RIT D B~ DERE AR OAL, WA ORERICE TR
HENTVWBRETH B,

B OB - B AT AORRIZAADOME - BATLZTRND
WYRL, BedHHNEOFHEERETH D Z LR % e R
RWEAS, D), a—RL— |k « HAF U AT B —dHOUEE D
5b, &VDOIFEIEREDWIEIZBNT, HAGER O/ E %, REHD
OB IR AP R I~ DB ST Ik E S, REE OB/ - BV AT
ACZETRIBED LWVWS Z LU BEROTERVWAEEPNSE Y, b
& DAAERER OBIETHIIF BRI K I LT b, FEAN R & 25

BATHUR & ORITIZEROIEFERCRE N DHEL D D L > e %%

(10) WrhE THkEEEOEEMEOmIt—aY 751 - 3T - = A7 LA -
o= Z itz —] PaE2062% (20154F) 6.

(1) #lxiE, KEZifi—BEEAARMZE, & ITRHIB- £ M1 UTc 32 &I,
HEZIFEOBEZET) 2HILFEEI A STIVEEL, T NS 2D ENEI ¥
VarvEHRIZEZD D EVWSBEDT, KD X S ITHHTAE SIS %
18495 & 5 T Tidie <, ARG A3 tE R DO ik F &I B 53 2 A4
HEBATRECTHDZ LEE L, it L <IE, K211 (5) 10-11 HB .
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g5 L, AR EIE OMEHT, ZORREZ B RTHEL RN X 5, H
HIZATO ZEMBETH 5,

URTIE, HAOa—RL— b - H N2 RZBT DR OB oM
BOWIESER £ 2 T, MR OENMEEED DT, AR R Z
OBENZ X VRN IRT Z LR TE D X 512T 572 OBRBEAIT AT
DRAED LS MERERO T, LICFHBICBI2a—RL—k - H RS
VAT AHAEDS L, HAEBICE > THEE L Bbd HEHN - B
P L7z,

LZAT, INETLEIEHTHZ 2L, Ta—R L —h-HNF U A
(corporate governance) &WH FHEEMoTE R, 4H, a—KL—k -
TNF VR L) FESIOFEED DM, HOREEMbT M
BITHEDDIANADOMIZELBELTWD LD, LELIDOSEDR
ESY EEFIZ, Ta—RL— M HRF U R OFMIZANCE > TRARY,
COFEOERERNRMAIZT 22 LIRS TR, k2, 2l
b [a—Rr—b - HNFUR] BT LEMOMHE DA, REETBW
T, BREL BN Ul B EHEMBBN T LS BlRICRNT 5 Z &
FRS S BRRRNTHS 5 Y,

SZHEOBRTZHT D RMZEICB U 2 B FHGE & St EaeL, X
RN R DTN —T DFIC L VIONDIRETH D, iz s, HRED
BRLBIZDIED L, BRIBATRALOREICET 2EEAREEITH> Z &
ARSI R L 720, JEBIEN L2205 THD. S HiT, FFRIE]
FHC B 2 2t O H - T BER D, 2R E OBREM#S A L
TS LIRS R0 R EE2 8 S HHTELD X 9 RELOBRRITIB VT,
REDOHME THLHREHOEMMBBN T Z LITARREVITE EHF X

(12) Paul L. Davies & Sarah Worthington, Gower & Davies’ Principles of Modern

Company Law 377-378 (19th ed. 2012).
(13) 1d. at 378.




X9, My, ThoOREFIZFITHEORRITHE S OTIXRL, REH
ELTOBEMITRNT, KR EOEMKEZREL, TN ediiTd. Z0
e, EEEMNREONBERKBICEETED X5, SREIETS
IR 2R BRI 2 R IR DR T B Y,

DX 5 REARET OMRE & 2R E OBRED /i, Sz, &
HATEARZ T UicE LRt EORE 240 5 HRER D BILN THif Lk
DIYEE] LI TWD Z LIZEAMOEY TH D, EHattokR s g
RICL VDR SN ARENRENZYE, T ERE0SHE) Lo Bl
SRXVIEFICEND, ZOXRTDOa—RL— bk « HAAF L 2D L
L, bolEs, AHAREBEEEAT D LRREEDOT I X E Y
F4 OMETHD " OF Y HRELREFOHMOFENLOMETH S,
iy LR O HEDO T, 2AEORE BT RO E O Z 4R > T
WAHREHIL, ARSI ORE 2 TR DIHKEOFIZEORALEREHE L
LTHETRELZA, fREOa> bu—AZLT, &iEREEOR
B X B AR LY, FEh# & TR AR LTz L &
H5LTDHRBLNRN, ZDXH% TREHELE] OWRNT, HKEOFE
BT DT DITREH 2 OPITEAET 500, a—KL— bk - H )
YARBTFHHLBEE SN TE R Y, BB OKRR O B A 3
ATWDHERE - KEICRITD a—RL— b - HARF U RAOHEEZ O X A
TTH D,

ZDkoIT, a—Rr—1 - HAFUAOH#GE Y — FLTEHkic
BO IR ARSER ERTH D 0ITx LT, FETIE SRR ER
FAET D SRR ICEmOEHEEZ 5D TRBY, LALZDIFLAL
BFEE (FREAE) R THD. 20D, FHEOaI—RL —

(14) Alan Dignam & John Lowry, Company Law 400-403 (7th ed. 2012).

(15) JLHABIRER THRRAE GBS ] (HEIH, 20144%) 48-50 1, [ HE T2
%’n&ﬁ?ﬂg&ﬁ%%i‘m bk = BEER [REoREE] (R, 201448)
80-83 H,
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N s HARF 2 ZADOFEGTBN T, FRITIBIT D & 5 R4 D ieE
BOT T EZEY T OMEX VIX, LEKEZIZ X 2080/ EOMIE
(oppression) DRIERFEE LR ->TEY, ZOMBEITHLT D728, JHhiT
JEZEFSATHURER  (independent non-executive director) D ENEH I
w3 ",

LURNTIZ, EFEO LG ORRRARE ORI E LoD, iR
R EHRTITET 2 FHEORAEZIY L THRE Lz,

5—2 iR =

FEDOXASEHBNTIIEFRR DBARNBSLEBEHICOWTOREITD D
U EREERRIT OV TOREIZ RV, IR ICET 2 3HM, Ibe
FEDOZEBHATHERR- ORI 22 DOREE DA & 6, AL OALRES, HL
T T T3 U T MERRIC HIBR &2 N % 2 20 & 5 EEIZ DN TR R DE K
(articles of association) " THED TS ", Hfhrtss & ¥k DR OHERR S
Bz DWW TIE, HIEETIIRS KO KERICERDZ LILk-T, £
IR 2AL OWHBIRZRD TV D OIFED, ZHUTEE O L L FKT
HY, [LORIFINR— M F Ty 7 THD L INDHEEOXERICH®R
THLEZBND, N— NP Yy TOREREN S — by v T ONEBIR
EHHIZRD D Z LN TE, ZORENHBIROLEESNEEINDL DL
[FBE, 2 b 2O RRNIBIRZ XA OEKHRICE > TEHELT

(16) Nigel Davis & Melanie Mitchell, Hong Kong Listed Companies: Law & Practice
190, 193 (2012).

(17) Hfitse O NBRo2 B HIC BT 2 24 LEHIOBIE IC DV TiE, H#ifs &
Prathik (1)) diamte 19855 (20144F) 1823 HB I,

(18) et & plFIEAE#HK (memorandum of association) % FEIL L, @ E&K
(articles of association) 7ZIFZ#ETZ LI Lz, ZOWERBEIZONTIE, i
Fei TEEOFH AL (1)) EkRHE 1985 (20144F) 16-17HBM. AR Tk
RALSEBI OWIERFICEIE L, NEERDOZ LE2ERXRE VWS HEETH—T 2.
BB, KGRI XX, Bl Le@kidatt LR E & ORIB LR E M
IRV THEPE LTONERT D (RtE5HI865).

(19) Company law in Hong Kong: Practice and Procedure 4 (Susan Kwan et al. eds.,
2015).




w3,

TERKITEE U THREBEOREGHITIE, OABAREX2E (public companies
limited by shares, LU TABH&] &1 5), QORMARRKRAEE (private
companies limited by shares), @FRAEA R2xFE (companies limited by guarantee)
DOEFFDEF L ER (Model Articles) BHEENTND @, ERAH:
(unlimited company) &9 XALIEERIC ONWTIXET AV ERBHE I T
Ve ZHUFBUTERAALORERH E VI SN TRV &0, FIH
SNDHZETH-TH, FHRBENDOLED THLHINRL L, EkErmitit
THRERROPETH D ™,

LRO=ZMEOET VEKIT, FNTNXAHITERITIE U T BHER 7 N%
ERELTND, [P RALOEKTETNVEROHEEZHR LY,
TFETNVEROAREER LY LRWRY, TNV ERXROHEIL L%
RALOTERO—E > L AT END (RHEHIS0FK). ZOXSITETNVE
RO HERE - B OREBEMEICHEA, BUNTIE, AT D Hk%
ROREERIBEHZHLNTT DD, ETAMXAAOET NV ERDOH
RE MG LTz,

5—2—1 ETLER (RESHA)
ETFTNVERBLHKITED L, REF RO OEKITHIE DE DR
WIR Y, HRiERIE, 20X ETTV, REOEBFICET 284 0—8)
OMHERRZFTET D Z EMNTE S, VIV, SHEEHIRTETOER
ORE, PliE, REREOHERE LT EDHFIHEZEKICEDTNDIY
BEERE, DHEBOPITHERO—UIREEORME (BRKOED) IT&
DRI RIC TR IND Z LT D, S HITETNVERIL, R
B INT R B HITHERR 2, W2 (LS b ETe)
(20) Davies & Worthington, supra note 12, at 384.

(21) Cap.622H of the Laws of Hong Kong: Companies (Model articles) Notice.
(22) Kwan et al. eds., supra note 19, at 4.
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TP RDIEEIIBRARCOHFRET L ENTED LEDTND (£
TNV ERAHRA 45) .

I 2 ORBRE TR (T FmRR) ORI L > Tirbhv s ([
6%) TEBHBLANDLIIT, HERARAKIZHEETHY, Ktto%
BHITITHE L2\, Z07), HiGd OHGHERAHER OZERIE D10,
B x, B oh» b — NEizid— N LK % S8 AT Bk
(managing director) (B L, ZOFICEBPITHEREZBRETHZ &0
TE2 (F33% 11 (@), EHBPITHERIZIARE TH 0 2035, 2
DR AN (employee) THHD. FHEBHITHRR OKENT HE R 4F
HOME R OO EREBEEMN - BRT5Z 8 ThH D, BRBREEEE
% (Chief Executive Officer, CEO) &5 RERA W B 5 24T,
CEO MU 313 & & TOREBBITIR I 4T 5 @,

RDAZEB AT D LM A HHE T D A THU % & BB 3 2 DIk R =
ThD, £ L THHIERRBIT IR OF, BENER LBAR, 5
BATHRERIC Il U T A THERR OB 2 B 1 L - el - 232
LW HETHLT S ([F345:21),

PLE, HEBOARSIHHOET NV ERITRIT Ik ET 288 %
B Uiz, FHOXBSHOEFTIVER, £ OBMALNRIZIEANIZ
EESETOEFAVERDOEN LIZIERAETHY *Y, a—RL—§ -
T NI AT B B RE O TR 7 BT & BT 5 S TR O S 32 Uik
WTWD, FlxIE, EFIVERSE IS ITL, RESRBIRGRIC X b Bk
BRI RITHZIT S, EFRIFENETDRNI LEBERT LI LRT
EHLEDTND P, WREEIZROERIC X 0 &tk OEHRITHER

(23) Id.at211.

(24) A XV RITRT 5 ABHSAH OBHIE T B 1 D Bk 22 OHERR-C I
OGN OV T, RARFRH T4 X0 2 EGScR I 5 IE2EB I TH
TR ORIV & BVEHRE ] HARMES280%3 5 (20154F) 497 HAE& M,

(25) A4 XV Z2006EXAETHESNR TWS ABRAHHOEFT VERE 451
HEFBEONRTH D,



O—E) A HEINTND S DOD, HRERXOFRERITERIC X DR & v 5 i
e TnDZ &iTad. Tk, KtLOREICBT DHREOHFIRS
W DB T — R — | - H N2 R BT DO LA &
R~ THD Y,

ETNVERITIGHE R 2 DT BB HATHR 1683 D HER O
ZRBIZOWTED TWD 2, Bt & OO 5 % 12 >\ TIHE
LTV, Zhk U THERT TH D EFEIEFIGIFT (Hong Kong
Exchanges and Clearing Limited) ¢ 358N EGRER%E & OSSR ZE S
REEED, RAENRNEEZ L S EDTWD, BRI EET 280 (/2
7 h-ua—580) OFKGEHLNCTHDIC, LN TIIEBOILS
IR o BRI ARG 5.

5—2—2 Li5#R4|

FE O G OMEBIRGE X E & Wk T, — B3 (unitary board) TH 5.
DE Y EBIATHEE & BB & o TIT, IR R A3 Z D O DORkRE
S TNWD Y, FHEHEARIRBII O LN Z 0— B TdH B Wk
ROWESTEHR ORE R ORI DN THEZED TN D,

FRRAE RIS T O B At0%0x, 20154 KOS TIZ 18664, A A
>+ R— K (Main Board) ® Eathid1644tt (56, pEOLHEITIS1
), FrELHi 5 0 GEM (Growth Enterprise Market) @ _E3& 132224 (5 5,
hEO&HZT6HE) TH DY, Filsze OB & L Btk
& EGAHOSEILL EE HDT0D, T O A ESH 2 F IO
WX VHIHIT D Z LIEREETH D, ZOTDAERIEIO EEHANE, %

(26) Christopher M. Bruner, Corporate Governance in the Common-Law World, 30-
31(2013).

(27) Gordon Jones, Corporate Governance and Compliance in Hong Kong 211-
212(2012).

(28) FHPEALEZ ISt THKEx Fact Book-2015] 1K, available at https://www.hkex.
com.hk/eng/stat/statrpt/factbook/factbook2015/fb2015.htm. (last visited Mar. 16, 2016).
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REDST RN LTV A, BERDORESEARTTS ORMEEOM 12X
BI2DIT 2 S FEANE S A BB B iz O TR & 22y Y,
ZOIORENBRNEE L S EDTVD LW SRR D 5.

T 2 TIRHETEO GEM O LG HRAIOMGF 28 E, ALY - RA— RO
EIGHIANZ B 2 Wi 22 DM - THREF LTz, EGEIRTOE 3
FIIMENRE, B, B sk Ot OfER (company secretary)
ONWTEDTND, WK TDEH BN TR, ZHRIZOWV
T, AL, EARES (Audit Committee) K ORENZEE 2 (Remuneration
Committee) DFXIEFEROMAT IEFEBBAT IR DIBARBHEL - HLH, ST
PIZONWTED TS, BAZBXICE LTI, 19984 X Y AEZRIS A
BRSO LEARBRZRET DL O RO TN ELL 01D
E51®, R oAk LicBiF 3 EAEREEAORERERTRL
PHBHS LTV,

200346 Iz FHROMBEE  (Financial Secretary) OFSRIHEBE TH 54
ke B B4 (Standing Committee on Company Law Reform, BLF T4
BEER] L)) 13, a—RL—b - HANF RO ERD DD
12, WEOKIZICRT DT T2 T Ok, WEEBIROFE I
RLBWPEOH EHIZOWTEHRZITY, #5288 LY, BT LY
B DI 2Bl 5 DIT, UHRENBBIIRD TP R e b
NDHDOT, LUFTIEZEORE OHEHERRITBT 250 DA EIY LiF 2,
(a) BEAZHSZ, MNEEARKROHE4ZH2 (Nomination Committee) (T

DINT
WHRARXL, FEODLBEREIMMHRRINTHKESED T LNERE

(29) Corporate Governance Review by The Standing Committee on Company Law
Reform-A Consultation Paper on Proposals made in Phase II of the Review (CGR Phase
1), at para 23.07, 23.11(2003), available at http://www.cr.gov.hk/en/standing/docs/
cgr2 e.pdf.

(30) Jones, supra note 27, at 237-238.

(31) CGR Phase II, supra note 29.



WIFHELNZ LR L DD, BHAOHENR I —KRL— b - HNF U R

OFERMEDIHEL IR Y DOHDHZ LR LT, ROES%E L.

O EGHIE, & EGathioa LEARERORBEE2EEMIT2 X5
KIETAREXTHD Y,

Q@ JEEOWEIT RAN - 7F75 4 R) 2UGETLT, HRARBLSAV
HIEHRO®EZ EHAITHERTRETH D Y,

® EARBLSOFHO®S L, | N EIXMBICEET 5 5 R0 % I X

TWRTFNERSRNWETRETH S Y,

(b) HufhRe 2 DORERL J O ZE BB T IR DR ENT DT

O EEEHoBEROD»RL LD 3 AL RIS IEE A TI R T
RPN, 7B, EMoBREE LTX, Bk oMKk E
D353 D 1 LRI B THGRE R TR R S0 Y,

Q@ EARELSERETIHA, ZORBENEHHITE > THIELWIE
EHHITIR R BT TE D VAT AR BETRETH S Y,

@ KvENTTHE, Bk, RBRAEATLIHEEZIR L LTHRBET 57

DT, IEEBHITIRR O NGBOHHEILRTRETHD 7,

@  HOTIEZEB A TIRAE OMNI Y E R T D Te 0, DEIRFREIC &
2 B BATIRIE ORIE L W S IRER R SN, HHEREXX
TOREREE Ui, T ORENIRIRE OMIFE %250, ZEB#H
FrEU R & IEEBRATHU R & ORI 25 & 242 Lz & v Bk
BEOHEMEERRPRRNP S THD Y,

(32) Id. atpara 3.7.1.
(33) Id.
(34) 1d.
(35) Id. at para3.8.1.
(36) 1d.
(37) Id.
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LB ENFIET D EHAHBENEIEZ D THDEEHBO FGAHT
&, DEIRMEEORIE % WS D 72 diT, AT IEZEBEHITIIR D% E 03
RSN TVD, BiilOWEBEEROERSTICBVTH, REICRITS
FESERS AT IR 1% D1 1 R OV R B s B DBRAT M % 9 2 JE s A T H
B OB O AORESE FR4TERREOHESR) NS hiz. 20k,
T PREE I3 T O _ESHANT, 20044 X 0 TR CTo ATk L, &%
153 44 OIS I EFB A THUR R AR A R D Te. £ 20124212 H31H K b,
BB RT3 B MO I ZE B A TIRER O L1370 0 1 2L E TR U
BBRNETIHEEMZ Y UTFTIE, A - R— Ko E5#HI
RIS, MOLIEEBHI TR IR ICRIT D NHEERITBT
B2 BT 5.

(1) MILIEEFBBATIER

(A) A% - &k - e

AT, B2 ORRE D 9 B < L b 3 AT NI
TR T e 67wy (EERI3.09 (1) HH). 238, MSLIEER
BATHRIE D 5 B, D7 &b 1 BIFHMWRERK, H2DWVIERE - UK
BT RO A AT T 28 TRIFIUEZR B2 (ESHRIB.09 (2) ).
Fi, MOLIEEBBATHGHE R IR OMIKE 03301 L ETRIFN
X722 570 (ESGHEIAI3.10A) .

(B) FhALE >IN

EIBBIAI3A3 40, ARG ORI NT, INOEKERTLIE

EBHATIREBIEZ OMNESFERIH S D &35, Bl 2 132 3% Ik
(38) 1Id. at para 14.20 ~ 14.27.
B BRI EIRHE I K 2T IEZEE B TR DT & 5 SRR 1Tkt
U CHREMZR L E R UTe, MOLIESEB A T I3 DT M DRI DWW,
Johnny C.K. Wong [&E#ICIIT D A E OENG L HUEH] 7 U7 RVAEAH
JEMFFERMRI IR T2 T T IC B D Bl D FENG & M) (R vk, 20124F)
46-53 HS .
(39) Davis & Mitchell, supra note 16, at 193.




BMFITRALDORITHER BB DO 1% BET L TND Z &, QOFBITaRtLD
HREEZ, BT ERIIRALOET2BRE? S, BETITESEY
PZUTCTHRELEZ B D L, O%fTatl, ZoBlrath, Sthos
FZRBMRES IR U CEMMNBIE %, BlfE, ERIFBREINDATO 1L,
WIZFT -T2 2 L DHDHMRT RALF—HTHDHZ LY, @Y%
RS O E & UTIIE LzeDiX, RELEORIZEE R T
BMEOFRORN I HHET DD ThHoTeZ b, LWV EETH D,

(2) B EEDOABEERICDOLNT

(A) BEAZRER
FTARTOLBRAIEABZHREHE LR ITER 62, BARER
OEHIFIZAUETHY, 2055, A7 &b 1 AIFHEMNREKREA L,
REF - WBICBIT 2R A AT 2 HE TRITIER SRV, 8B, &
HZARE, MTIEEBPITIRR S RLE B G D 2 L0, BHADHE
EThdzZemnkwbnd (EHHAIB215),

2B, FAROETTFIVER TN, Bk, #5ShgERo
—HESISICRARIRET DI ENTED, ZOEFIVEROHIE L
FxTC, REGHAI32250%, HURaE, BEARBXICERT DHEROH
BHEOEEBROEMLEYEL, Tz DN ZHIMEICE D fo Eif % i 2
FRUER BN E LTINS,

(B) WMZHZ

TRTO ESAAITHMEE R 2 3%E L2 T uE e 520, SRRSO
FRRIIMOT ISR AT TR IFIUZ R 59, £ B OKRLEIIMAT
JEZEBRATIRE TR uE e ey (RGHIHI32S), 228, IRkaiX
(40) WHIESC=Hi R [THRMICIIT 2 Bl OFAF &3 1ot 5 = 2

VN T OT R AERIEI S TERT 5T OT IR D EERIEOE
1% &) (PEEREIE, 20124F) 56-57 H.




T RLE ()

HWINE B2 OMERR & O BT 2 I L2722 59, MRS OHERR
o O BT % DRI 58 3D T 35 1 2 i 2 A 1 72 i uid7e B 7220 (RE35RIRIS.26) .
ZZETOFMPSLD1D L 50T, SN Egattict L, mhardk
T THU# R DBARE B & U RIT 5 0 D Bk, i, Zhns
LEATHR L HMZE B2 OMREIERE S O LI ED THRY, T
bOPIAZEEE X T, BRHICBITREOHTEIRET IHEELH TS
a—®RL— MANF R a— Rk, MTIEEEHITIRR, BEARER,
WMEEHAR R CEAZHS (EGHRITIHIEAZ B R O EIXRE]TI1d7
V) DEREEIFIZONWTHLOLWABRZED TWVD,

5—2—8 O—RL— k#/\F > X-3— K (Corporate Govemnance Code) "

FEWDOALY - R—RDa—RL— " HNFr A a—F (LK THK
Code] &\5) FHTRL D EJBLATE 0 BHI RGNS, A XY ADa—
KL —bMHAF R - a— KEFEEE Tcomply or explain (GE5FH X, &%
RUAVTHHE L) 1 WO BHIFEERMA L, i, & EHattoim
HFEHIELT, IO TODRAEZETS D, BT LRVWES, 2
O ZRBERICHNT D Z L2 ESASthicgii iz, EEathic k
BFMIIEERD D b DD, HEREZIZITD & T D MBOREMLENIT
XoT, ZREDORERBERELELS LTDI2HDOTH S,

HK Codeld TJRHIJ (Principle), [#i#iskIH] (Code Provisions), [H#E$E
H#H 1T (Recommended Best Practices) D=2 DI LR S D, [IH
HINZ BB HEE & UTERITT RE RERIBICRIT 5 KIEAITH S,
CHFESETE ) R AN 2000 L CRAEMICEDTZNAETH Y, NETE L,
HRFITHHT L] LW O BHIFEE LD, HRREETITRERED

BitE EHAIORT SO TH D, fREFOWABHERINTHD DD,
(41) FHEFLHFEGIRDOAA > - R— R L3581 (Main Board Listing Rules) D f4%

14, available at http://en-rules.hkex.com.hk/en/display/display main.html?rbid=4476&element
id=3828.




EGAHRATET LRITFE R SN b O TIRRN Y,

7B, a— NOBBNRIIIFE (B2 > a3 A), Bk s ERER
BATHREE O & OB R RFME (¥ 2> 3> B), THY 2B T+
LER (B2 v ar0), BERROMROERE (Y7 arD), kil
Dala=r—vay (k7 arvE), 2tomER (k2 arF) ©
NODET T 3 BN TVS, WRIRIATIIZD D DT, ZZ T,
U oHl, Wk, ZERXSOMEMREES, WRRSOEEICET 2
TIMTHL > TR LTz,

HK CodelZ LAUZ, W2 0ENL, RONENFRAIE SN D, BT
KA EDNI BRI ERIC LV ENONDIRETH D, BRI ITR
tERNY, BEBEEE2ADRITIURR B2V, BRSOk E 21,
RITRAL ORI DT DIZ, RALFHEOEEFELZEE LR TIUIR SR,
FIRBITRALDORFEFIIRIC 2D X 5 RFERME L UETRETH D (HK
Code A1) T HDEAIN G, HHHRRDOEENI R EEOER L
FEEHORE O OOMIIT BSZ LR S,

FIRE OB OWTIE, HK Codeld B AIL, BUR D&t
2 ORITNER %2, Thnd, YHEHBEOBITIC 572K 28 A
L7eh & 5 a2 @ s 4a L i iz 5720 (HK Code A1) &5
FHIS R LTS, ZORANT XU, SEBadTaus (a5 o2k (%
R B, BHERAEN2AL L ER LEEHBEIZER LTI »E, kiR
A LRI RN Z &tk b, kR Ok E T 2 I
BB AT DR E BB 5 2 Lic/e 2038, 2 DR 2 R,
FIHOCER &S BREE R D 7200T, FEZEBHITERI O NBeRE]
NEEMREN TS, ZIUZBME LT, HK CodelZHUi&EA ORIz OV
TRO X 5 RIFER S P TS,

(42) Davis & Mitchell, supra note 16, at 195.




T RLE ()

BRI BT R OFRENRIT L > THE L ST D HE, RREUS
BB A 2 72 IR R B, BRI 5 BB THURER & Ik
EBBITHGR OhSTIEZEBBATHU R & &rde) ORERIZ OV TIZNT
AERORETH D, TIUT K o TR TR B S AT U CREH
Wiadr 5> Z ENTE DMV AT T D, £IEZEBHHITHURI DR L
BN TR TcE 2 T200T, R NEBEORE ) &4 U T2 IE 2855 3 T HURE
‘D55 (HK Code A3.),

s, FEZEEEATHREE DR T R EBENTDOUVT, HK Code A.6.213,
RITERD ZEREENDIRE LTS, UL () BFFEKICHEL, &
rLoukms, REE, X, THIAEY T, BE, FERMEe, 17
BRI BT D MEIC OV THNL LB R AT 5 2 &, (b) BEN
RFBEEENECDLEICBNT, V=X =y 7EBETI L, (o
EAZRHS, MMEE S, IRAZESP BB SN BA HFET2Z L. ()
TR OB ERINIHEITE L E ) haBA L, 2thoZkk
T MG EE= 2 —F52 W,

JEEB AT I RAT RO T=F —F DT TR, ik
KROREEE & LT, BURSITHIE L, 2thoRE EHCEIE IO T
BT LB AEIRARD Z &Rk HND L, B TEGEB O AFI 5
LA DR T DHAITRNT, WSO A BT E
B egEskposnd,

Lk, Huse s OR%E], RERK K O FESEHB B TR DBEENT D TR

(43) FBEHITBI 2 IEEBBATIER T KD SN RENZA F) ZDa—R KL —
RGANRF U A« a— KALIZED BTNV DIEEBHITHE R OZh L HLIL
TR LIRS T, A XV AD Gz 5 IEZEH T Ik
B DOEENT ONTDOELIE, FEOIEEEPITRRR OXE 2L 2 2BICH 5
BT D, A XV AR DIEEBRITIG R OB ENTOWTIE, BrHE Tk
NEFEBRIZ O T ORI L HESFd 50, £E30E &) R FMTE—
Jeab A (MO ESEIemm) [a3EEoBE] 51tk 20144) 335-336
Eﬁﬁiikﬁmﬂ%F#%%ﬁﬁmﬁﬁwﬁﬁjVJUMﬂ%(mwi)
22-25



L7z, & 5ITHK Codeld, AHHARENTHIS 2 Mk DB HiEZmD 5
Tediz, Wfikaaf (chairman) & i EBBATHURIBE (chief executive
director) DIFHERR, MALIEEBBATIRER SRS B x S D5NHERR
DRE] - BEREIZ OW T OJRA, BIFIRTE R OB SEHIT 2 ED TV,
PUNTIXZ 51Uz d % HK Code DN # BT 5.

(1) BEesR & REEBRTIEER
HK Code A.21%, Wi ARR & imiE BT IR OMHERRBIFRIZT DOV

T, ROXIRFEAEZEDTND, [TRTORITRALORE X, FEARN

ICHSE R S OER L HHEBOEHO —>ON2H T 5. HROS L E

P S gD 7200, O OOMIEIZ B DHERZ I 5 &ETH

D, WhrRDMANZHHEREZERTSERNSDOET D], LRNTIE, 20

JEHI 28T Licn < O OB E e BIHISHAZ Y R 5,

QUL R DR R L R BRI~ AN TH D NE TRV, liHH
DOHERR & BRI LTz L TEmICRHBETRETHS (A2.1),

QiR 22 RITERIR 2 O E T 2 BUHEA+272EwmE2HT5 2
&, POZFOBHOE (S, BHES, BaX) BMMREenD Z L2k
PRLUZRITFIUEZR 5720 (A2.3),

@ZEBHATIHE L DNRWIGEO S, FEEBHITIRI WA IEREB ST
kit 2 ade) 1Z 272 < BEIIC AR E SRHRIB I OW T DR R%
BRI THGR OB AT DRl & ik R T W e b 5, 2 2 THK
RORRIZ, HHEPR LD 1R, EHBPITHEIR S LTIk
EHBATHUGS % L IR E T RETH D, (A2.7),

@HE L LOVBIRERESET D200, RS OAEIIKE LT 5T
BOBWREWHRT_RETH D, £ LU THREORRAZIGHERSICAMS &
5RO L b5 (A2.8),



T RLE ()

(2) BfFEEOHNTEESR

(A) fBAZER

i (R LRBXAEREOWEIEZ 5D T EBO LR T,
ke D NFMEZ IS LT 2 KRR FE WD Btz <2<, B
R D NFHEZ T D P RRWIEHA T HR ORREITIT RO ISR &2 R0 LY
KEBL V. ZOTR, FEOIHRIGINT, HATREROXEICONT
i, LIS ot ESHANZ TiX R <, I3 —R L —FHFNRNF A -
a— NICHUE 2Rl LTz,

HK Code A5.11%, RITRAIIFAZHREZRETRETHY, H4E
B0 R OEGEZ RO D T0IT, BEERAEOXE £ i3Ik
BAITHRERPIEABERROBEREMHOINE b DL L, E, MR
BRI THORE R A E B OREE A DR bian & v o BlEiSIEZ E
HTND,

AS521F, RITRMNFR TIHAZHROMHERGHEZHMEIZL, £
BLOHEREBFLEZWALNPITTRETHD L L LT, IEHERLOHR
HHICOWTHED TND. ZOHERNBIZEAEINTRD X 572 b DIk
Fo (a) TRAZEXIEE, IR ORE, BB, BB O (HdhE,
Ak, REBREAZAD) 2R L, StoREEKIZIET, BRI
DNIPIRDEENTONDBAICBNTHMEZT5. (b) BHUHREOH
R & LTHIN LWEEEL, BEOBGHR OIS D 5 b SR LN
HBE, WRERRNTHEET 2. (o) MOrIEZEBHITHRER ORI D
WTCHIEZIT 9. (d) B OBE LI BB, HBEIRI%R (&<
BRI 2 R B O i SR B THU %) OB RGBS %1756

(B) #WMZERR
HWMZ BB 2 RUEIT, £ 7 ¥ 3 v B (U e O AR & D)

IZEPITWS, HK Code B.1 X DO/kHE - HERL K OBHRIZ DWW TR D



£ 5 RIFEAIE#ETF T\,

FEATEALITEG 1 ORI 5 1 e O OHINBLEFIH 2 B R T R&ETH 5.
SETS I THURERE DRI 5 81 B O LU DRI S~ 7 — D %R AE T D Fiit
FIERXPOBHMEDO D 5 O TRITFIUIZR B, Rl OKEEIZREE S
ELEET D, WKk ETIEOT, HELELIDILHARBTH DN
ETHY, POLEL EOFHOTINNTR SR NE 51T ERETH S,
W TR D IR S 1S OEINEH O P 12 Bl B R & Tk AR,

ZORMERE 2T, BAENRBEEEE LTROL S RBOBED S
NTWD, WZERBRTEGRATIE R DM DR RITOWT, IR
DRERT (E72id) SEEHEIITIHRIRITS LERZRD DI E DD L
T2, ERLERBHTRNT, 2o BMATHOL LEHMRE O S 2154
DFBRERTRETHS (Bl.)., 2B EEHHNIC L, SIMEESO
Z B OREGBUTISLIEEB B THGHR TRIFIUTIR S0,

HHZE H R OMER O & U THRARERSD 515 D DIXLLF D@D TH
%R

(a) 2HRER L O LA EE OMM O - MRk, 7ol iet %58
ETDIERTR, BYMED D D FHe DWELIZONT, BRI S %
oz k.

(b) BB IED T HEIZH S LT, BEHE? D OMIIHRE 2 i3
52 &,

(D IRDNTNPETDHZ L. OHFIERR? DHEROZ % 21T T, i A
DOZEFHATIRG o O BRI E & OISy 77—V 2R ETDHZ L.
QM & DEEB I TIRIR B O EARFREH OIS 77 — 12 on T,
BRI E %2175 2 L.

(d) FEEBHATIRE OWMBIC DOWT, RIS %RITH 2 L,

(e) HEETE DAL > TVDIG, K BN DR, Bk
BN —THNOMDEZEDRE 25 BT D L,



T RLE ()

() HEBHITHGR R O B ERBEH ORI X v - HFIC
B U TR S 12 4L 5 I HEA ARG L, ZRSTEITR S L THEHE
HRAFETHY, BRTRNZ L2MHRTDZ L,

(g) HURERMAANLIRITZ DY, MR EIIMREINIEIT, K4
BRI B 2 A 5 PENRD D4, UBEHE T I ENSIEIC
AHELTHDD, EELTOWARWERI, LEEEENAETHY,
WRTRNWZ LEFEATDHZ L,

(h) HfiR & 7o 2 OBIEE RS MBMRE ICBIG- LRn K S iIcd 52 L.

(C) BEAZBER

HK Code C3IXEAZHRITOVT, kDO XS RFEHZBIFTND,
R B RS  (financial reporting), U A7 4 8L, WNIRHEHIRAL, ZL
TR O EAR (audit) & OWEYBROMEZEICONT, AKX
POBWUBRMAMAZ R T DRETH D, Birathix, EEHANCERSEE
BREAREHRE LIHE, BATZHAOHERGH MUtk ZESh
TefipH) 2RI LR 720,

HK Code C.3.31%, EiAZHRXOHERNFIZONT, ZOEENRHI#H
FEHEEDTVWD, Ih, BHAZEROHERIZAR LORITERDZ &
HETNETH D,

(i) BITRLOLFHEARR L OBIRIZONT

(a) A EREFTEE AR (external auditor) OEE, THAE, ROV TH
MR 21T 5 Z &, SRR FHEEARR OB &k OZTHIH & A
L, AMEREHEAR QTR OFHTIC BT 2 ME A2 LT 5 Z L,
(b) WH L > DHHEITIS LT, MBI AR QMM L %8k, &
HEFROAIIEZEL - FET D L. 2B, BEEAZERXINHEG
EARNEAZIBD DRI, BEAOWE L@, MEREBICIOVT,
ARRF AR L & DITRFTRETH S,



(c) BEZEMXL, MIAHEAZOIEEAY —E ZA0HRMHZBI LT,
JistEREL, EiETDHZ L.
(ii) FITRHEOMBER OREAIZ DN T
(d) BEAZERT, WH#RE, SReRES, EUREE, DUeEHREE
(ARTENRDDHE) OBAMIZHONWTEREITS & &bic, W
IR SN HERERZHBAT S, EEEARARL, b
DB 2 BRI 510, & <IETFRLORITHESRE YT
T, MHBHEEREA LT ER 520,
OAFHEHER OFBIZBIT TR TOLER
QE AW iz B3 5 )
QAT N 5 A i
@Rt ORRERR BT BT 5 HEE R R RO IR
OFSHE RS
@M EHIC BT 5 BRI OVEARUE OMsF
() kit (d) izonT
AT HROMERIZI R R RO Lk Es Lilig 2175, £
FERIIRE A AR LARICRAR2 I RHEZ I RE TH B,
QEAZHRIMBREPWEICHE SN (BTN D~
X) HKAR, BERFEHICOWTIIRHTRETH D, £LF -
WS 2 28 3 D RAT R ORESE B ARSI L e FHajico
WTHRFTRETH D,
(iii) FBATAL DT I B QNIRRT 2 D BE A IZ DN T
EAREHRT,
() FATRHLOMBRH, WNEHE, VA7 EBHE 2 REAET D,
(g) RALOWEIHIRLY A 27 EBEHIE I OWTRERE & MRET L, RRE R
12 X BH B RFETIE ORESL 2 FEIR T 50
(h) PERAAHI R OV A 7 B EHIE 1T B W) T b AU T ARG SR e OV il



T RLE ()

DY EGIRANTHT S D RIE 2G5,

() 2HONIEARSKE S ND5E, NREAROEEEZ RO DT
DIz, W EINRORAH AR Lz XY, W AR O %
T2 —F D,

(§) TN —7 DM - KREHEER OCREB MG 5.

(k) AMRRFHEARASRE U T T, REHRERSCM B RES IO
WTRSI NI, ZORBITHT HREMONIE LR T D,

(1) SRR NASREE T SE Y L7 RESRITH L, MU A3 IR 1T
SIS % Z & 2R T D,

(m) ARSI B S 2 FIHZ PR XNTHE T D

(n) ZOAth, HUERRAED TCHEEZ R D,

2B, othoRNEEREIE OMILIZB LT, HK Code C3.71%, B#&ZE
BRTH LT, 2ttoREESMEBE, PRSI OWTARIED W #E
WRHDZ LicoNT, E (BEh) THREEZIEXDZ LR TE DA
R L, ZIUT X o TRITRAERA DML Uz iid, W@y fis s
WDZEMTED X9, UHHHHADOHEIMN AR T D Z L 2RkDTND,
S HICEARERT, BIOTRALOEERNRKRY & UTHRITA L85

BN & OBIREBAL LRITIIER B0,
(R52)






