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1. £5EER 98.7.3 XA 09800603050 SRRk © " ARBEEARBITE  BUBFERME LAETERS
MEEEHEEER 98 F 6 A 18 HEEERTE 0980011787 SERELL, © " EE2BUEENEANEERF
BHRGEZTARE HARREEAREITE BUEEUEERET,,  NARNELHEIEEIRE -
=L AR 2RTECCREEERRZEgRRNE -

2. GEOFFREY MORSE, CHARLESWORTH & MORSE COMPANY LAW FIFTEENTH EDITION 386-387 (Sweet
& Maxwell 1995) (1932) ( “The position of a company’ s secretary has changed a great deal in the law 100
years. In 1887 it was said that : ‘a secretary is a mere servant; his position is that he is to do what he is told,
and no person can assume that he has any authority to represent anything at all; nor can anyone assume
that statements made by him are necessarily to be accepted as trustworthy without further inquiry.”  Again
in 1902 his duties were described as ‘of a limited and of a somewhat humble character.” Accordingly,
it has in the past been held that a company is not liable for the acts of its secretary in fraudulently making
representations to induce persons to take shares in the company, or in issuing a forged share certificate. ” ).

3. Id. at 387 ( “It has also been held under the old cases that the secretary has no implied authority to bind
the company by contract.” ); Williams v. The Chester and Holyhead Ry. Co. (1851) 15 Jur. 828.

4. MORSE, id. at 388 ( “However, the changed position of the company secretary was taken into account in
Panorama Developments (Guildford) Ltd v Fidelis Furnishing Fabrics Ltd where it was said that a company
secretary is @ much more important person now than he was in 1887. He is the chief administrative officer
of the company with extensive duties and responsibilities. This appears not only in the modern Companies
Acts but in the role which he plays in the day-to-day business of the company. He is no longer a mere
clerk. He regularly makes representations on behalf of the company and enters into contracts on its behalf
which come within the day-to-day running of its business. So much so that he may be regarded as held
out as having authority to do such things on behalf of the company. He is certainly entitled to sign contracts
connected with the administrative side of a company’ s affairs, such as employing staff and ordering cars.
All such matters come within the implied or apparent authority of a company’ s secretary.” ).

5. Id ( “On the other hand it appears that he still has no ostensible or apparent authority to make
representations about the company in relation to a commercial transaction, e.g. a syndicated loan.” ).

6. Id ( “This new status of the company secretary was recognised by the introduction in the 1980 Act of a
qualification standard for public company secretaries---.” ).

7. 1d ( “The duties of the secretary depend on the size and nature of the company, and on the arrangement made
with him.” ); JOSEPHINE BISACRE & CLAIRE MCFADZEAN, COMPANY LAW ESSENTIALS 187 (2011) ( “
What the secretary of a particular company does will depend on the size and scale of the particular company
and how the work is organised. Even though a public company must appoint a company secretary, the
Companies Act 2006 does not prescribe any particular duties.” ); 1 BRITISH COMPANY LAW AND PRACTICE
33,352 (Len Sealy et al. eds., Sweet & Maxwell 2013) ( “ The powers and authority of the company secretary
within the company itself is a matter of internal arrangement and may vary from company to company.” ).

8. BISACRE & MCFADZEAN, id ( “ However, generally the secretary is the chief administrative officer within
the company, and is not concerned with strategic management. The secretary is often responsible for filing
the annual accounts and the annual returns and other notices to Companies House, and for maintaining the
statutory registers, such as the register of members. The secretary will generally organise board meetings
and general meetings and set agendas for these meetings in conjunction with the chairman.” ); HANNIGAN,
supra note 4, at 164 ( “The duties of a company secretary are mainly of an administrative nature, in particular
ensuring compliance by the company with the disclosure and information requirements of the Companies
Acts and adherence by the board to proper procedures. The are not mere clerks but officers of the company
who may have extensive duties and responsibilities and even authority to enter into contracts on behalf of
the company, at least on the administrative side of the company’ s affairs.” ); MICHAEL FORDE & HUGH
KENNEDY, COMPANY LAW FIFTH EDITION 139 (Round Hall 2017) (1985) ( “Although the secretary’ s
role is primarily administrative, in some companies he is allowed to participate in broader policy and
managerial decisions.” ); DEREK FRENCH, STEPHEN MAYSON & CHRISTOPHER RYAN, MAYSON,
FRENCH & RYAN ON COMPANY LAW 32ND EDITION 2015-2016 531 (Oxford University Press 2015)
( “The company secretary performs many of the administrative duties imposed upon companies, for instance
delivering documents to Companies House, but CA 2006 does not actually require any specific duties
to be performed by the secretary.” ); 1 id. at 33,252 ( “The company secretary is the company’ s chief
administrative officer.” ); LEN SEALY & SARAH WORTHINGTON, SEALY’ S CASES AND MATERIALS
IN COMPANY LAW 112 (2010 9th ed. Oxford University Press) ( “The secretary of a company has usual
authority to bind the company in matters concerned with administration---.[3.13] Panorama Developments
(Guildford) Ltd v Fidelis Furnishing Fabrics Ltd [1971] 2 QB 711 (Court of appeal)---- ")
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FORDE & KENNEDY, id ( “The 2014 Act does not define the secretary’ s function but it is principally to
ensure that the company’ s affairs are conducted in accordance with the law and its own constitution,
as delegated to him by the directors.” ); 1 id. at 33,254 ( “The duties of a company secretary vary from
company to company but it is likely in practice that he, more than any other officer of the company, will be
responsible for ensuring that the company complies with its statutory obligations.” ).

1992 Cadbury Report (The Financial Aspects of Corporate Governance), http://www.ecgi.org/codes/
documents/cadbury.pdf, last visited: 2017.11.2.

4.25 : The company secretary has a key role to play in ensuring that board procedures are both followed
and regularly reviewed. The chairman and the board will look to the company secretary for guidance on
what their responsibilities are under the rules and regulations to which they are subject and on how those
responsibilities should be discharged. All directors should have access to the advice and services of the
company secretary and should recognise that the chairman is entitled to the strong and positive support
of the company secretary in ensuring the effective functioning of the board. It should be standard practice
for the company secretary to administer, attend and prepare minutes of board proceedings.

4.27 : The Committee expects that the company secretary will be a source of advice to the chairman and
to the board on the implementation of the Code of Best Practice.

The Higgs Report: Review of the role and effectiveness of non-executive directors, available at http://
www.ecgi.org/codes/documents/higgsreport.pdf, last visited: 2017.11.2.

11.29 The role of the company secretary is important in the provision of information and more widely in
supporting the effective performance of non-executive directors. -+ At their best, as a provider of independent
impartial guidance and advice, a good company secretary is uniquely well placed to assist a non-executive
director and to support the chairman in ensuring good use is made of the non-executive directors.

11.30 ---To ensure good communication within the board and its committees, it is good practice for the
company secretary, or their designee, to be secretary to all board committees.

11.31 --- The company secretary should be accountable to the board through the chairman on all
governance matters (suggested Code provision A.5.2).

11.33 In some companies, particularly smaller ones, the roles of company secretary and finance director
are combined.

15.19 --- the company secretary should act as a conduit for contacts from major shareholders to non-
executive directors.

LEAREIEARE %A (The Combined Code on Corporate Governance), available at http://www.ecgi.org/
codes/documents/combined_code_final.pdf, last visited:2017.11.2.

A.5 Information and professional development - Under the direction of the chairman, the company
secretary’ s responsibilities include ensuring good information flows within the board and its committees
and between senior management and non-executive directors, as well as facilitating induction and
assisting with professional development as required.

A.5 Information and professional development : The company secretary should be responsible for
advising the board through the chairman on all governance matters.

HANNIGAN, supra note 4, at 164-165 ( “In the case of public companies, especially listed public
companies, the company secretary has a more prominent role as is recognised by the Combined
Code (-+--- ) which states that the company secretary is responsible to the board for ensuring that board
procedures are followed and that there is compliance with any applicable rules and regulations. In
recognition of the significance of the role of company secretary in listed companies, the Code also states
that any question of the removal of the company secretary should be a matter for the board as a whole.” ).

The UK Corporate Governance Code, available at https://www.frc.org.uk/document-library/corporate-
governance/2016/uk-corporate-governance-code-april-2016, last visited 2017.10.28.

B.5: Information and Support---Under the direction of the chairman, the company secretary’ s
responsibilities include ensuring good information flows within the board and its committees and between
senior management and non-executive directors, as well as facilitating induction and assisting with
professional development as required. The company secretary should be responsible for advising the
board through the chairman on all governance matters.

B.5.2. All directors should have access to the advice and services of the company secretary, who is
responsible to the board for ensuring that board procedures are complied with. Both the appointment and
removal of the company secretary should be a matter for the board as a whole.
'"REERBZESHELR  2IBRIA/LDREEATEHNGR,  2EMER  BERRETLMR &
H#R ° 2017.5.11 - https://money.udn.com/money/story/5629/2455564 » & 8IEH : 2017.11.22 °
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HANNIGAN, supra note 4, at 164 ( “The company secretary is appointed by the directors” ); FORDE &
KENNEDY, supra note 148, at 138 ( “Subject to this, the directors appoint and remove secretaries, and
determine their remuneration and terms and conditions of employment.” ).

1 BRITISH COMPANY LAW AND PRACTICE, supra note 147, at 33,351 ( “ In this regard, therefore,
the secretary may be generally or specifically authorised by the directors to do certain things and enter
into certain contracts (or types of contracts). For example, the board may extend authority for him to
bind the company without reference to it up to a specified amount in anyone transaction. If the secretary
is so authorised the company cannot be heard at a later date to deny that authority.” ); BISACRE &
MCFADZEAN, supra note 147, at 188 ( “As has been stated, the job description of any particular secretary
ultimately comes from the board of directors. All the secretary’ s powers are delegated by the board. As an
agent, the secretary should usually have to have express authority to do any act that binds the company.” ).
NENEL 291R-E 118 "TRARARBKERAEELEA - HEF -~ BERSEM - KTIREEZ © 1
NANEE 208 1RF 118 'EFZFRIKEBEBESE  BH=2D_ULEFHFE  REFESB¥ B
AR BE-ARESRR  IBKERRE  LR—FXEE-ARIESER - |
BHRGEL 141G 2E 118 TERNERITRREZAR  BRERREREBIEE ]
Accounting and Corporate Regulatory Authority Act § 28C:
(1) A person who wishes to carry out a transaction with the Registrar —
(a) must do so using the electronic transaction system if required by the Registrar under the scheduled
Act to which the transaction relates; or

(b) may do so using the electronic transaction system if permitted by the Registrar under the scheduled
Act to which the transaction relates.

Accounting and Corporate Regulatory Authority Act § 28C:
(2) A person may carry out a transaction with the Registrar using the electronic transaction system on
behalf of another person only if the first-mentioned person is a registered filing agent.

Accounting and Corporate Regulatory Authority Act § 28C:
(3) A registered filing agent may carry out a transaction with the Registrar referred to in subsection (2) only if
he acts by or through such individuals as may be prescribed under regulations made under section 28J.

Accounting and Corporate Regulatory Authority Act § 28C:
(4) Subsection (2) does not apply to such persons, or to such transactions with the Registrar, as may be prescribed.

ACRAA § 28F:
(1) An application by a person to be registered as a registered filing agent under this Part, or for the renewal
of such registration, shall —

(a) contain such information and be made in such manner as the Chief Executive may determine;

(b) be accompanied by a declaration in such form as the Chief Executive may specify; and

(c) be accompanied by such application and registration fees as may be prescribed.

ACRAA § 28F:
(2) A person shall not be registered as a registered filing agent, or have his registration renewed, unless —
(a) the person meets at least one of the following criteria:
(i) the person is a registered qualified individual who will carry out, or supervise the carrying out of,
transactions with the Registrar;
(ii) the person is a partnership, limited liability partnership or limited partnership, in which there is at least
one partner who is a registered qualified individual who will be appointed to carry out, or supervise the
carrying out of, transactions with the Registrar;
(i) the person employs or engages a registered qualified individual to carry out, or to supervise the
carrying out of, transactions with the Registrar;
(b) the person is one of the following:
(i) an individual or a partnership registered as carrying on business under the Business Names Registration
Act 2014;
(ii) a company incorporated under the Companies Act (Cap. 50);
(iii) a limited liability partnership registered under the Limited Liability Partnerships Act (Cap. 163A);
(iv) a limited partnership registered under the Limited Partnerships Act (Cap. 163B);
(c) if the person is an individual, he has successfully completed such courses and training as may be
prescribed; and
(d) if the person is not an individual, the directors, the partners, and the individuals directly or indirectly
taking part in or concerned in the management, of that person, have successfully completed such courses
and training as may be prescribed.
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ACRAA § 28F:
(3) The Chief Executive may refuse to register or renew the registration of a person as a registered filing
agent if —
(a) where the applicant is an individual —
(i) the applicant has been convicted (whether in Singapore or elsewhere) of any offence involving fraud
or dishonesty punishable with imprisonment for 3 months or more; or
(i) the applicant is an undischarged bankrupt, whether in Singapore or elsewhere;
(b) where the applicant is not an individual —
(i) any director, partner or individual directly or indirectly taking part in or concerned in the management
of the applicant has been convicted (whether in Singapore or elsewhere) of any offence involving fraud
or dishonesty punishable with imprisonment for 3 months or more; or
(i) any director, partner or individual directly or indirectly taking part in or concerned in the management
of the applicant is an undischarged bankrupt, whether in Singapore or elsewhere; or
(c) the Chief Executive is otherwise not satisfied that the applicant is a fit and proper person to be so
registered, or that any of its directors or partners or any individual directly or indirectly taking part in or
concerned in the management of the applicant, is a fit and proper person.

ACRAA § 28F:

(4) In determining under subsection (3)(c) whether an applicant is a fit and proper person, or whether
any of its directors or partners or any individual directly or indirectly taking part in or concerned in the
management of the applicant is a fit and proper person, the Chief Executive may consider such factors as
may be prescribed.

ACRAA § 28F:
(5) The Chief Executive shall refuse to register a person as a registered filing agent if —
(a) that person’ s previous registration as a registered filing agent had been cancelled because of —
(i) a breach of a prescribed term or condition of registration; or
(ii) a failure to pay a financial penalty imposed because of a breach of a prescribed term or condition
of registration; and
(b) less than 2 years has elapsed since the date on which the registration was cancelled.

ACRAA § 28F:
(6) The registration, or renewal of registration, of a registered filing agent shall be valid for such period as
the Chief Executive may specify.

ACRAA § 28F:
(7) An application for the renewal of registration of a registered filing agent must be made not earlier than
60 days before the date of the expiry of registration.

ACRAA § 28F:
(8) The Chief Executive may impose on any registered filing agent such restrictions pertaining to the use
of the electronic transaction system as the Chief Executive thinks fit.

ACRAA § 28F:
(10) Without prejudice to subsections (13) and (14), the Chief Executive may cancel the registration of a
registered filing agent —
(a) if the registered filing agent has ceased to meet —
(i) at least one of the criteria specified under subsection (2)(a) for any period exceeding any grace
period permitted under subsection (12); or
(i) at least one of the criteria specified under subsection (2)(b);
(b) if there exists any ground on which the Chief Executive would have been entitled to refuse registration
or renewal of registration under subsection (3);
(c) if the registered filing agent does not do at least one of the following:
(i) provide the services of a filing agent;
(ii) carry out the functions of a filing agent; or
(d) if the registered filing agent applies to the Chief Executive for his registration to be cancelled.

ACRAA § 28F:
(11) The Chief Executive may refuse to cancel a registered filing agent's registration under subsection (10)(d) if
the Chief Executive suspects that the registered filing agent has breached any of the terms and conditions
under subsection (9) and until —
(a) the Chief Executive has investigated the suspected breach; and
(b) the Chief Executive —
(i) has determined that there was no breach; or
(ii) has determined that there was a breach and has either —
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(A) taken action against the registered filing agent under subsection (13) for the breach; or
(B) decided not to take action against the registered filing agent under subsection (13) for the breach.

46. ACRAA § 28F:
(12) Where, after registration, a registered filing agent ceases to meet at least one of the criteria specified
under subsection (2)(a), the registered filing agent must meet at least one of those criteria within the earlier
of the following:
(a) the 60th day after the date on which the registered filing agent ceased to meet at least one of the
criteria under subsection (2)(a);
(b) the date on which the registered filing agent’ s registration under this section expires.

47. ACRAA § 28F:
(14) If the registered filing agent fails to pay the financial penalty required by the Chief Executive within
the period specified by the Chief Executive under subsection (13)(d), the Chief Executive may —
(a) cancel the registration of the registered filing agent;
(b) suspend the registration of the registered filing agent for a period not exceeding 12 months; or
(c) restrict the registered filing agent’ s use of the electronic transaction system to such extent as the
Chief Executive thinks fit.

48. ACRAA §28F:
(15) The Chief Executive shall, before taking any action under subsection (10)(a), (b) or (c), (13) or (14) —
(a) give, in such manner as the Chief Executive may determine, the registered filing agent concerned
notice of the Chief Executive’ s intention to do so; and
(b) call upon the registered filing agent concerned to show cause, within such period as the Chief Executive
may specify, as to why such action ought not be taken.

49. ACRAA § 28F:
(9) Every registered filing agent shall comply with all of the following:

(a) a condition to perform such customer due diligence measures to detect or prevent money laundering
and the financing of terrorism as may be prescribed;
(b) a condition to cease to act as filing agent for a person if the registered filing agent is unable to complete
the prescribed customer due diligence measures in respect of that person;
(c) a condition to keep, in such manner and for such minimum period as may be prescribed, all records
obtained through the prescribed customer due diligence measures, including (but not limited to) all copies
or records of any identification document, accounts and business correspondence, as well as the results
of any analysis undertaken;
(d) such other terms and conditions of registration as may be prescribed.

50. ACRAA § 28F:
(13) Where a registered filing agent has breached any term or condition under subsection (9), the Chief
Executive may —
(a) cancel the registration of the registered filing agent;
(b) suspend the registration of the registered filing agent for a period not exceeding 12 months;
(c) restrict the registered filing agent’ s use of the electronic transaction system to such extent as the
Chief Executive thinks fit;
(d) require the registered filing agent to pay, within such period as the Chief Executive may specify,
a financial penalty not exceeding $25,000 for each breach of such term or condition; or
(e) censure the registered filing agent.

51. ACRAA §28G:
(1) An application to be registered by the Chief Executive as a registered qualified individual, or for the
renewal of such registration, shall —
(a) contain such information and be made in such manner as the Chief Executive may determine;
(b) be accompanied by a declaration in such form as the Chief Executive may specify; and
(c) be accompanied by such application and registration fees as may be prescribed.

52. ACRAA § 28G:
(2) A person shall not be registered as a registered qualified individual, or have his registration as such
renewed, unless —
(a) the person is a qualified individual; and
(b) the person has completed such courses and training as may be prescribed.

53. ACRAA §28G:
(3) The Chief Executive may refuse to register or renew the registration of an individual as a registered
qualified individual if —



54.

55.

56.

57.

58.

59.

60.

61.

62.

63.

(a) the individual has been convicted (whether in Singapore or elsewhere) of any offence involving fraud
or dishonesty punishable with imprisonment for 3 months or more;

(b) the individual is an undischarged bankrupt, whether in Singapore or elsewhere; or

(c) the Chief Executive is otherwise not satisfied that the individual is a fit and proper person to be so registered.

ACRAA §28G:
(4) In determining whether an individual is a fit and proper person under subsection (3)(c), the Chief
Executive may consider such factors as may be prescribed.

ACRAA §28G:
(5) The Chief Executive shall refuse to register a person as a registered qualified individual if —
(a) that person's previous registration as a registered qualified individual had been cancelled because of —
(i) a breach of a prescribed term or condition of registration; or
(ii) a failure to pay a financial penalty imposed because of a breach of a prescribed term or condition
of registration; and
(b) less than 2 years has elapsed since the date on which the registration was cancelled.

ACRAA §28G:
(6) The registration, or renewal of registration, of a registered qualified individual shall be valid for such
period as the Chief Executive may specify.

ACRAA § 28G:
(7) An application for the renewal of registration of a registered qualified individual must be made not
earlier than 60 days before the date of the expiry of registration.

ACRAA §28G:
(8) The Chief Executive may impose on any registered qualified individual such restrictions pertaining to
the use by that individual of the electronic transaction system as the Chief Executive thinks fit.

ACRAA §28G:
(9) Every registered qualified individual shall comply with such terms and conditions as may be prescribed.

ACRAA §28G:
(10) Without prejudice to subsections (12), (13) and (14), the Chief Executive may cancel the registration
of a registered qualified individual —
(a) if the person ceases to be a qualified individual;
(b) if there exists any ground on which the Chief Executive would have been entitled to refuse registration
or renewal of registration under subsection (3); or
(c) if the registered qualified individual applies to the Chief Executive for his registration to be cancelled.

ACRAA §28G:
(11) The Chief Executive may refuse to cancel a registered qualified individual’ s registration under
subsection (10)(c) if the Chief Executive suspects that the registered qualified individual has breached
any of the terms and conditions prescribed under subsection (9) and until —
(a) the Chief Executive has investigated the suspected breach; and
(b) the Chief Executive —
(i) has determined that there was no breach; or
(ii) has determined that there was a breach and has either —
(A) taken action against the registered qualified individual under subsection (12) for the breach; or
(B) decided not to take action against the registered qualified individual under subsection (12) for
the breach.

ACRAA §28G:
(12) Where a registered qualified individual has breached any term or condition prescribed under
subsection (9), the Chief Executive may —
(a) cancel the registration of the registered qualified individual;
(b) suspend the registration of the registered qualified individual for a period not exceeding 12 months;
(c) restrict the registered qualified individual’ s use of the electronic transaction system to such extent
as the Chief Executive thinks fit;
(d) require the registered qualified individual to pay, within such period as the Chief Executive may specify,
a financial penalty not exceeding $10,000 for each breach of such term or condition; or
(e) censure the registered qualified individual.
ACRAA §28G:

(13) If the registered qualified individual fails to pay the financial penalty required by the Chief Executive
within the period specified by the Chief Executive under subsection (12)(d), the Chief Executive may —
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(a) cancel the registration of the registered qualified individual;

(b) suspend the registration of the registered qualified individual for a period not exceeding 12 months; or
(c) restrict the registered qualified individual' s use of the electronic transaction system to such extent
as the Chief Executive thinks fit.

64. ACRAA § 28G:
(14) Without prejudice to the generality of subsections (10), (12) and (13), the Chief Executive may
cancel or suspend the registration of the registered qualified individual if the Chief Executive is satisfied
that the registered qualified individual has, in his capacity as a registered qualified individual, made any
declaration, statement or undertaking under any scheduled Act —
(a) that is false or misleading; or
(b) that the registered qualified individual was not authorised to make.

65. ACRAA §28G:
(15) The Chief Executive shall, before taking any action under subsection (10)(a) or (b), (12), (13) or (14) —
(a) give, in such manner as the Chief Executive may determine, the registered qualified individual
concerned notice of the Chief Executive’ s intention to do so; and
(b) call upon the registered qualified individual concerned to how cause, within such period as the Chief
Executive may specify, as to why such action ought not be taken.

66. Accounting and Corporate Regulatory Authority (Filing Agents and Qualified Individuals) Regulations
2015 §4:
For the purposes of the definition of “qualified individual” in section 28A of the Act, a qualified individual
is any of the following:
(a) an advocate and solicitor;
(b) a public accountant registered under the Accountants Act (Cap. 2);
(c) a member of the Institute of Singapore Chartered Accountants;
(d) a member of the Association of International Accountants (Singapore Branch);
(e) a member of the Institute of Company Accountants, Singapore;
(f) a member of the Chartered Secretaries Institute of Singapore;
(g) a corporate secretarial agent.
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PmBERLAESREREEASEKRESERSRAFRTERNEETHETONN
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PHEFRRA  BEBEREASUFECESHENBN HRKRRSE -
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- RIENBEEERRES  ARZERNRREESLIS
106 FRREBEHRARRACSMZIADREEBERELELTETARTR
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C IRRERIGHERRARY EFRETELERS
M=—FRREFSGEGHERRAZ REDRBHEREI0ALT
106 FRARZH AR ZKREEAREREPE10~19 AWERE - REITFRK
ETRETELRZEFAH S ErRREBTALZETRENELARLE
THATTERAEEAREHERERES -

M~ TR BN SRB AR ERBEMIERERIE

KEREAHBFRZEEAENKRRSLSM  TFRBRBROHHLUEE
SRAKFROFHNZRE TR UERSZ DL M B LHIE  BEARE
KIRRRIR 106 F1RRRABESEM4EHRA  BARNELSRBELZ
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AT ARIEEFME S
—2018 FEFHREFT T AEA B EIREARERLE

M HE—BEEE]

=k

REGREGHDS (107)FLH () AREMRAETRE  EREEATRN
SEIHSAEN  BFREA/AEQARERETHRE, - gPREMEEETR
TN WRBFLIZRBES > BEEANINBENETRELQAREBRITETHR -
R EERS BB 250U BITAREFTMEBREAZI  BRRERZL - 5|32
FUBE -

|

AR EBETEDARNESZRET F— 5B FENEHEAR G EMG
(International Corporate Governance Network ° LI N#%ICGN)#{TE&EE Kerrie
Waring 2131 " & AR ERER B RS ETRREEES ) F 5 E IS
}& 5 AR 7% /A B (Institutional Shareholder Services Inc. * LI T ISS)HITESZE
SN ZEERFIEE Warren Chene4 3L "' SEMBZRERREKREEEZZED
Mo BRES ©

AN s RRBE TN LM BED  REBFEIIBEARFEEEMB TR ATAE
B REREEEEHKI TERIZEEERFEBEREAR T PERRTEHS
B (Active Engagement) W EBEF LR ATAE | EITEHK - ANGERFRIEBH
HEEEENREEMALE  UBARBREBRRNERERSE -

BHATLEHEEERBY

ICGN B IZR1995F » s ENAKRBEREATELAT B LEBIAE
(Stewardship) EBCREFHBE » Wi ERTATHEKEREABBBENEERESB
g2 - 25 ICGNEEERIRAT EHREB650EETE ' ICGNEEMBENEE
826 JK=TT °

ICGN #{TE = Kerrie Waring L T HEEEHE N AR RESHE L HEE W SH
BBY  ZHRBEICGNERIRATIEE MM ERAEENAER - AXRZEFHAT
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BENEFREBPRIEE WS TR ERERE ) T AR ARESR
FKERRE K TEBREANARESSKERKR ) =BT E Tiﬁi%?i'rtljiii%% °
— AR AEEE R

mhigd > EFSNRE  ARNEBHNEEEBMNERES  AERXRIL
KENRE EEGKNBEET EFSFEENMARENEE - BEMNZTT
v WEEBIERMEW L EEE IR HER DR -

mYZEBRUEMER tmEHHEeEZENEESSEFNENRERNE
P ASCGEALT

(—) EEFESRMESIEZEZER %R S T (Clear division of responsibilities
between the role of the Chairman and the CEO)
EERNBEKENBESREERRES L EERETEEEE T MAK
HASGEEEAR EFRNBKEVNETIISF

(Z) BRREEFEIESE (Senior independent director pivotal link with
shareholders)
MERANNEZRRAFRERLE AEXE—VUEXRBILIES
( Senior independent director, SID) A FEETHRAERKEAAEIR
HER W AHARHEEEACEHNBETRKEE -
(2) AEARBAHREZTTUREARFR (Company Secretary provides a
bridge between boards and investors)
AHALZHREATDWMENTG  AUWMES BTN EREAREETE LA
NEEEO WEAREREIES  BrANAKREALESE CHAAER
BB

(M) BIAEFrRIERRIEBMNES (Independent directors offset the
domination of decision-making in a single person)
BUESEHPNERIRREBNES » BEN B MEE ALK
o MR LIRS EEA  REEF S LB nkEH  TAEEFEgRN
%Q\R&ﬁﬁ/ﬁﬂﬂﬁﬁﬁﬁﬂm o

ICGN = RATIEEMHENRESFEABE =D NBEUEENED =2
VER NAEEKIEBUREEYTE2BUYMNINENHEE S - TRAREXHNE
REDERITIZ L - ICGNRIBAFREM B H L LEFBENBIUES -



() THIEFESEMHMK (Chairmen take charge of periodic board
refreshment-retire the 'zombies’)

SEENMEBBORNEAZENRIER - EMNSCELBRTEHE -
EEREAEEHENEFTGHN AEESFAREAARTESZTIMREN
ESER

AMEE THNESFSTEENEGZES (collegial) » BB ABERES
ERRIFIE - 22545 (McKinsey & Company) BEEf/A B &I — 523
HEEH  B8TWMEFRMMMNRSE (HMES ) AEME  BRETRE
AFER K

ICGN BRI EHEHR AL TMES S LN EFTSERFE
HBAEREE R IR AT Z kS - TS G EMENEARES  EZRE
IR E— AR ZEA - TRl ZRMERKE  LEFERESRHEEAER
Y2 AL

(8) EFHEREBEUR - TREANFEER - BEEMEE# (Board diversity
transcends gender and encompasses ethnicity, social and cognitive)

EFENRERBEMLR > WEAARER  tSEEME4E  BXE
ZaAEFFNLZHRMEBCR - B AIEENESNERILE B ZNERE -

(t) REHBIEELZHMWIEREZXET (Nomination Committees
comprised of a majority of independent directors)

HRREARS  REHHFEFFLUCVREE  MERLBERZEE
SEEM - I HBVEFLZEMARNIEREZE S  NMERILEHS
SENEEN  BEARRZZEZPRELHRAEE

(\) EHIHEESE T (Board evaluation informs candidates of
strategic relevance to the company)

ICGN =B AR E=FERIIN M HEFSIIEIUETIE - LU
BhR AR EE S N B SR RS HIAR B « Lthobh @ B Re IR X AN E 1R BB 1R
AR ER  HHRREBEEG

IS ICGNEEKRESERNESSETES W ER—FEX
WRREEE  RIOFEEREREEXF 150 RATNVIRBEE G TFEIT
DE - MEFIEN  BENHENGESERE  FRIRER MMAERES

SREEMEAT - vOL.238



2IRENE AR RARKE R AEER (skills matrix) » IR L RIANE

S&P500 ATEB 16%IBE T HEEEH -

Lo - B IREIB I ESEVERE Y BUMNARELM  BUESNE
FRERHATNES  LaMRBETES  MIFEEREEMINAR -
BUSEESEERENKE AR BEEAR  HNEEFATREANESE -

MBYESHREENBREBIAE A EIBRSENES
AREFABB=2RXAF -

s REIAREEEXERR

"EEKERE ) (Sustainability) MERIIF EMBENBE - BEEIEKR
BABRKREERNTE - 5551 Y MBKETHASRERTF/NENKRS
iamEm s TKERERERECERKERFEREL  BEAAgERM WD HBRER
TBEARRIBIKE ) -

MEIRBFREEXENNEXEEANEIRIEEA * ICGN ZFHEEEIX
4% 2 5 1Z (Sustainable Development Goals) 7 T RER | ~ TREHIR,
"ERAAZTEEL  FERHEER - RENELER XV EEERAEAREE
BERENPNAERER  8RRATBARRNEERNE ANV EAZFHRE
Mg ERFENRRE » LUEESEIKEREK

RYEREERNER  FEZLHENSF  BECXEREAVETEER
FEALFERFZRRIBENMEGAR < LI BFBEFTERBANSIT - LUERK
BUEEMANEARANSZER  TERSETARERBRERENNERM - HMIE
HIEE NTEAENRERR -

PRKEFTEQNRHEKRE AMANE D » HRABUARSERE a8 Xk
75 (Environment, Social, Governance * I N ESG) S XK EZELMIRE -
HIR Y WIEAR A LB BRIV RE
(—) ESGHERIHE RIE I B KT BE (Are material ESG related risks

and opportunities adequately disclosed?)

MISHBEWRELZNWESGARHNATNRHARREEARE  BER
TR (ANRAIREE ~ BROKZDS2R) ~ RER (AR IRARNTFEFHER



) BIMEE (WEMZ2HIALEE ) MEEXL  BRNGES - M
E%fﬁéﬁi(PwC)EEFpﬁ/AEFﬁ?éE?EE’\J—Iﬁaﬂﬁﬂlﬂ  BRIPIREEATR
BARBIE O E A EEE G EUR - REEE  AMEENRIRE
ft > MIFEGEERR  MEEBTT RIS RIS -

BENI  ESCARMINEHNEXARHICTAVE SRS =3
RNAARNBELEBAREARE -

RS B2k AR E RS E — T E BN TIEME - DI
AR ERINARREBIREE TR > 55— 75 H B Z TN R F Rk
&R - EBEEH QA RIARRAIRFTG -

(=) HEHEEAEMIEIZER T BB LEE ? (Do relevant performance indicators
facilitate comparisons?)
ARARREBAIEEMARNAERERER A ATRLIAER
ISR EHE B S EFEE AT B BRKEE AMIHRR -

ATIEE L - BN2ROHRS RSN S AEERNE L2 - Rt
ICON 3% 545 B AT B o6 B0 A R Ao L 2 1

HEENELCAHRELEE  PREDNEELIEE « AR
EMIERT - REATLUR BRI NS MBS R - YR EE
HRET R — B - LUE TS BRI (L -

(=) EESEENIBE LAIEA (Is the Board's role in assessing and overseeing

strategy disclosed?)

MEBINEE  FLATNES G RFTD T A ESGTH RN S A
e - BRZ HIRENEBBELETENEH

EEERTVERAFAATNEERIEN KRR @E%ﬁ%ﬁ%
uﬂﬁﬂﬁjﬁﬂﬂrﬁ%?ﬁliﬁk”’% EEEME > BRIFFrZ ICGN2ZESMEKRE
NRIEHREEBIERE - REEEHAENINHEA T’E%&E\A e

BHEINER B (Blackrock) EE BB N TS F 1 EATNER R

TR EIAEENBRENIER - BENARNEBENEKTFERZ
WEFRATMAKENRR  EANE LA BZ AT ESSIER
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(f0) ESGENE B ENE$E =45 (Has the information been independently
assured?)
ICGN X F AR BAENBENFE =705 @ ILERERARE
FEEL A GFMIREHET -

= BEREANAREEREXERR
BN RE AAMREDRKE - t5IH Y 2003 FATEEMAY " ICGN 23K
2REORERA > WEHAL Y ZIHERRKREAZTS

(—) BEAET BRI BREZEEAE (Investors fiduciary duty to preserve and
enhance value on behalf of their beneficiaries or clients includes ESG)
IR BRI N RENH SR RESEAAIEAZHDEN®F
AMBERREABREARNKERE  WEEIMERNNREERER
RIABENEN  FTLIICGNHEERNKREARNERNESCRAEMAAEE
B o

5N I ENEEZ T R ESG ELAR H IR R ARG IE A b EHYES
% ELEEZEESRMIGREN - BEEMPBUBCR  RIRAIFT » IRIBHRIE
LUK ERNFEEFZA -

(Z) BEFEEEENERESESHIFRIEE - EBEEEIEE (Asset owners
oversight of asset manager stewardship activities aligned with
their investment beliefs and time horizons)

EEMBERENEREEBVEFNAEEREEEETESE  IWHEW
AREEEEE ANBRE KL - #ig2) 2011 FFrHMAI "ICGN IR E &
£R#%, (ICGN Model Mandate) ™ ERHEEMBENEEEEER
FFREBE -~ KB A NES ESC BEMEZLNRMNMERES -

(=) REABHKESCREMARBMAEED B AELRADES
(Integrate ESG factors into investor stewardship activities to
monitor, vote and engage with investee companies)

IR EICER] - ICGNER T BAZE WA - & EHEEIET S
DEBREANFR s 2N ESESGER - MEEBRELKEHE IR
HESH  TEBAETA ) BAER MR 18 IS REA -



(M) HEARFHEENEEMBEE (Investors themselves are subject to
enhanced disclosure requirements relating to ESG)
MW KREABSHUEREEFEEBGE ﬂﬁﬁ@]ﬁ&&iﬂfﬁ&%%f
Ao TEHREZTANBFRE « FARIAEER  ZRFEBEMEES
BEREEMBEMEXRARETHIUREBER
M- RBAEXKEEFELARMIREALFSH
REMALEE]  EIRSEHINVSBNBURRER » (A S I BTH B ]
IRV BHERR  EXERTAILRRER  BKRR Y BATNRIEEFRRE
RKEZRRIVERS  EBENE AR EASREBEE  HFEERARENE
HAE(E -

LETS L RERRARREEERES N

ISSHIN 19854 « TEEABENGS  BBE  BRESRABEERE
ATRBRECREENEASE BEIEOAEENRESRTERE RER
4 ATEBEREEREAEUE  STRFRTES - ISSERR 13 BARES
BRE -~ B %115@35%— HBi8 42,0005 K E L (20184F6 B ) » WA BEEILE
KEANREREZREREEHB TR -

ISS HITEFELNZERFIEE Warren Chen oA T E A8 HER BB
10 MK HAEHBREEMS S TEREMELEH#HER  BRIEMEISS
M (BRI HAREFIES » RRFAZBKE » 5L " ISSHBERHIE LR
1 TISSEERZERERANM I M 201 7TFEEmGEEEZRA M, =18 EH
EHEENE o
— ~ ISSHIBURHIE HA TS L

I H ISSKEBRMFIE  REBFEAETHEBREA ~ BITAT) ~ EX
ABNERLSTE BRI WMEXAFEHAERR @ TTHABERMNE] EHE
HAEE T o

ISSIRIEZIERE  BRERI2IREEEEMEIRT @ $HHERIHES
FE] TERIHEMNREREK, s e " RBREA  &AF EE@E*E%JETEK% ?
ERNEEANREATHEcEASRKTY FEEBRESZENEZRL  ISSH|
SRR E B Th 5% EERETT 24T (Policy-based Approach) - M\%Hv]ﬁﬁi
BITNBBBLSESH SR -
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ISSHIH RS EZLUIREAREN AT MEEBREIESERIGREER
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EHER  LEREZHENTRIL -

— CISSEEREBRAN
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Ei% > EHEENMEERREEFLURKEFRE RN ISSETAHNERE
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FESFRBHMNERIET B LEMKRAAIUHEFZRZESE > MA
AR BEFERRGEIRHEERRARZMERESN  EEMNATNHNEE
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AE L THEEEA  HETEZAEMN ) FRSUITFERDHEKE -
(D) BRI & T4 FI % B

WE TIRGIE TRERFA  BIER 201 FEXEEE - R2012FE2E
SRMEBEEECEBERENER - HEMFRESMEBERITRR &
TR - ETERKRA LFERNRBE RS - HEEAOR RS 8 TRRH
ZWEBHEARER R HARERBHRHRIBT NEMHKER
ERPESRF (BT AZRRRTHEESFREESE TRz D) -

fbfg - A= EERRRREE TRIPBE - KBS HIFE (Vesting
Period) WA ELATELENESE = ISS FTETIE R, - ISSHRRFIE T
AR ZERRIE RS - BRA EZREREHEERFUL - AR
FERRE B PRV IERVAERRM - MBE B IR R BRI TG 2
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RNBEE RRYERESRREV TENEEERREQCEEHITREESRE
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AREEXNBY  BEAZKRREMNRUESR  MEHREAZZNGEHR 0D
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RO ZE T RERFRNEEBUEENER  EHRZBYEST FR—
ROBRHEL ER  MBEKRE  BREND  HRBERIFAERZAKEL
FRFLZERERY  KFHERAKRETASITNWELEFEANESE -

ARFEBBER L @B RIFRNINEFRILAZE25%E30% @ —FE
B2INREAGHBE2005:%5 > EHTHNEEIE  TREREABRE
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BMLERERAE
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