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A Study of Revisions to the UK Corporate Governance Code 2018
The Impact of the Culture Project and the Influence of Strengthening
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(Abstract)

The UK Corporate Governance Code was revised in July 2018. The main changes include workforce
and stakeholders, culture, succession and diversity, and remuneration. In this paper, I analyse the
backgrounds and history of discussions regarding stakeholders and culture.

Brexit and Prime Minister Theresa May’s policies, in addition to short-termism and misconduct of
companies, are the main motivations of the Financial Reporting Council’s (FRC) Culture Project, the
Government’s Green Paper, and the House of Commons’ Report on Corporate Governance. The
concept of the revised Code was fixed through these discussions. In this Code, although the importance
of corporate culture and stakeholders is emphasized, the description is not specific. Therefore, the
important points are the actual application by corporations, that is, how to apply the Principles and
Provisions of the Code to actual business. These are the subjects [ would like to investigate in the near

future.
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FRC I NVTF ¥ —7rT =7 OB LT, L FOMBME 27 LT\ % (FRC:2016e).
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NEHOCBFOINTF ¥ —IIKMIELRETHD.
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OAlastair Lyons [k (Admiral fEO B SEERE) O3 A2 b

Fx DEFEULITEFEOFLICH > T, Foxr DEIULOPFIR & LTRSS TS, £
AUTF 2 O b RUBREETH Y, BiESIE, BENEE L2 EE0REMEICR 720
LTh, BEUEPRLTEDL Z EBRNWE DL, BELRTULZR L2,
OlJohn Allen X (Tesco fEDHufitk =ikRk) o= A b

EEURITHBEZ KT T Z L3 TH 5. BELEE(LSE H7-DI2IE, £ < DOFF
TP METHD.
OlJohn Watson X (Bellway fEOEUiR SikRK) O A b

B e M B & 33U (N2 B Z LD L 51T 5 Oy, T IFA F=—2 D
HTEDINEBEITI D), WHEREED LD ITHBT2D0) ZED, REHILXE
NeEETLEELATD.
ODavid Tyler [& (J Sainsbury th O Hififitk & RK) O A b

WE/ T L, MEROHE D FIoST o A& OEBOFTEICH S, L, SRS o
BAHEZTEH LI-Z<DAT— AU MO, [ZH5NCEETHS.
OAntonio Horta-Osorio [ (Lloyds Banking Group #z 5 45 B THUR %) D= A > K

EELL, BT A7 T X2 A~ (VAZHRE) Zin T DBROBRE/REHRT
o, ElWZ, VAT TREA MIEEULO S TH .
OAndy Griffiths [&  (Investor Forum O3B HATHR%) D=2 A

L, LR UIREEOWNTER M 2 i b & R0y, Uk E REOHE
BTN OFET 20XRNETH D, o THREZ 7/ —U Ay MREEREEIZ R
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OChris Hitchen [ (Railpen Investments £5:0D fx i FEFHITHUR %) D= A b
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ZTIEED D O 2HOFEFNCHONWT, TOHEFEZFEEICHHT S (FRC : 2016¢)

O0ld Mutual Group P F43]

. A s
H 5L

2007/2008 FO &R ik 2% T, FHIBELZ ERAD0FLICES Z& &L, 20k
DIAMEB & BESUEDREMICEETH DL Z & 278k L7z,

T vayv

[EFLITBE S — &R E D 6 DOITEIEST (guidingbehavior) Z K& L7z, EEEITE
NS OITEHEEHIIN - T, EMRICHHN S iz,

- R

BURDAEFHEIUL E L E LWEEEDR 8T 5 X012 o 7z,

OL’Oréal thD 554

RET=N=-R
EPS

Z < OWH AL v 7123 LT, 4 DOMmBRAI GRIEME, B ~ORE, BEoRH
TN ZEESELZEEBRILE
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2009 ELARE, fem BTG, MEREORIZ, 2R o5 v 76 fmEH)
IR SN MEIZ S W TOEMEZZ T, Thuixt L, Y=7 ETRI% (47T
Hifk) L7z

P S

R AR BT - 2 B R E - 7.
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ANF X —Tavxy NOREEOBHINL, BFEIZEE L 72 Bufisa ogE %K 5
wmalEE bS5 2 L, FLTHRMESNASME L TWEINEAL#ADL L HICT 52
& (FRC :2016c) TH Y, TUT—EREZERINZE VR D, FT, 2018 FFfid CG =
—RIZbINFry—T V2l NOFEBRKMILTNS.

FRC # K @ Winfried Bischoff JillE, A7 v =7 N ORRIZHOWT, LI T O X 5 IZFE
fliL T\ (FRC : 2016e).
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7oL, SEERRGE OMEZ 57 0 MEAAET 2 2 &4 U C, REREFOR
&2 8 L. o T, fEEOFRAEEFF OO TIE/e <, BEURICHRIIZER LT
WS ZENEETHS, EHEERMEIC L 5T, A b L ARBOELO R 21 2 7 <
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Ferx DA ZE LT, WIERMER, BBEE, T84 SR LIROE 57-0121E, ¥R
2Ky 72 B (overall purpose) % fELT D Z &ENREMICEHETHLH Z &, BHLNIC
TpoT-.

2 OEN, BED D, IEFICHEENRGESH TR Y, AT OFENIERFICEE
ThbHIEERLTWS. EEOFNREE L MR Y2 2D KD 2R 5 i
WIS W 2T _RT O 2 I2BiL2 B L ETF 5.
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3.2.1 Gant Thornton (Z X % &t

Grant Thornton |%, FRC D /NVF ¥ —7nv =7 MEEE 2, 2017 4FIC, 2,500 A& %
H7 0= NIIRE D RAN = F =W NF U ADOEMFOE RARER L- 5 2T, i
WA ZAEY BT 2720 O IR 0B 2 B0 £ & 7= (Grant Thornton : 2017a) . &1
ROLFHELZNZ LD, MKEFHTS.

Grant Thornton D EURER T KT D818 1X, UTDO4HANOHEINS.

(1) Uz BfR 528

(2) EEULEHET L L

ITENHFEL A ED D .

ficala=r—var FrRVaMEL, Tiaem U CREUEEMT 5.
() E¥EULET AT L L

FEFNZHASNWT, BFEUENER T D BBEOIRRIZEN. > TWDNET A M 5.

FHERAT =7 RV F—ORFEED, YEEEDORELLBENTH D Z L
D,

(4) EEbEEMLSGET L2 L

B2 EAEE & OBIREZHEICL, EREHEENEEULE LD L 5 ITHE L
TWLDNEEETS.

BfFRa DX A N—2 T 4 SLOEZHED.

EFESUL DI E 2 B HEED 1 SITALESIT 5.

WHEED, BUE LR, BEORRIZE > THUTHLINIERTS.

% 72 Grant Thornton (2017a) 1%, #E[ETORFEUIZET DiEmDs, [{EESUBITEED
O TR ITHARZ 72 O . LIS T 5 T2 OB S 323 T E 503
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WAL TS Lt 2. £ L CRF 28 U R EH S LT, REURINENA LML
125 ZENTE RN L, BIEP SR Al BB E UMM I BV THSE SN D b
DTHY, MEEMRT DA%, ®ih, P—ER L THIULT L bDTHLZ L&, 248
WMo,

322 HEERES THOZBS TOWm

KEES TPREO BV R A« 3L X — - FEFEBURZ B 2 (House of Commons Business, Energy
and Industrial Strategy Committee) (LLF BEISC) &VW9H) 1E, 2017 4F 4 HIZHEED CG I
BT 2 WEEL AKX L (BEISC: 2017). Ziux, FEED CG OMAEAN, EEMN KM
B CEREORBRELZIT) Z 23R L, S ORIRWHIEE +2IcBE L, £ L Th¥E
ALDEF/ E B LT, RENBEIERITEIZ L 22 L ZA[RBIZ L TWDH ), 2 EIZDNT
MRt LIk 2 £ LD bDTHLD. TOWEFEOT T, EEELOLEHEIZEH L THHETOD
BB INTNWDHDOT, LUNSET 5.

WEEFETIE, BEUEEHELL, MO H 5D LMEEITIRO)ED Z LA, BikaDE
PRERITH D Z &, BEURIE, BEOENNIEES, iR aHEICL > TRES
NIZARZEDOHLAMESL (core value) (TIKHLT 5 Z &, TN TOMREIZENT, EEEKIT
CG 22— FOREMEEGHRMEBATENCK S RETH L2 &, DEMIATVD

(paras 10-12).

Z LT, RWBEEURITE AR RE YT b O TIERW L, 2T = v 7 OF1ETERR
ENDbOTHRNI L, REULOEREL, B, RER, KOEEORYIMNZRAETH
LHRETHLHLZ LN, ST\ 5 (paral2).

INHOFEMIE, INVFry—Tnrol NO#EmEEANTHLLESZD.

33 MEDOERMEHFTORR

FEREDBEYLICONT, ED X D ICHESE Lt LTV D 0E BIRICIE T 5 72
0, FEBENEEUEEFRBEETED LI IZBIR L TV D NICONTHRETT 5. ik
WELEEST LI bOIIEEH U, ThThxtgis, SRMMMNRRRD 20D, e
HTOMEZXSH D P, DHTREROF T (4RO L72n6) #Mh—HKL T,

Grant Thornton (2018) 1%, FTSE350 {22802 4 M DERBEZ DO ULICEET 5
BI/RZDHT L TV 5. AR ETEORE, S¥EUEMMERAS R INTHE0Izo0n
T 3-1 1, FERBEEBOFORFEBERED A v —Y 0T, BEUECMEEN E D
FRESEINTODENICOWNTIEEE 32, TNEIURINDHED ThD.

KPOH BN L DIZ, 2015 F02 5 2017 FFI2HT T, FE BT, FRFEETEEXL
Bl % S T HEEOEENHEML TWE. ZhiX, FRC O LVFyr—F s
~FoHER (2015 45 10 ABHAA, 2016 4 7 H#EFAR) L LTWD. ZOx, Grant
Thornton (2017b) 1%, W/F ¥ —7 1T =7 FOEENAEIZEINTZ 2017 FOFRBE
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PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

T, RFECICEE L7 @E S KIS L TV D 2 &, FrCHEik @R & im £
RO A v =TT AN 2, L Tno.

#3-1 FRBEEICBT 2 EEULCMEBIA RS TV LRE (%)

£ (E2) L AP R  —RABDR  BAFZRBR FEMZRBR
(None) (Basic) (General) (Good) (Detailed)
2015 26.3 28.2 26.3 16.3 2.9
2016 13.6 34.7 31.8 16.9 2.9
2017 5.6 26.9 28.9 344 4.3
2018 5.7 28.4 32.9 29.3 3.7

(JE 1) %213 FTSE350 4 2.
(FE2) BIZIE2018 1%, 2017 4E 4 AH D 2018 4F 4 HIZIRBE IR R L - DFERREE
(HHFT) Grant Thornton (2018) 22 H.

# 32 FRPEZORHEDHEREDO A v E—VOHRIL, BEMEOMERNEEZn T

LHARFED R (%)
£ (E2) L ERHSEE CG LA— N W OE
OEHEEFT  OET
2015 77.9 11.9 9.6 0.6
2016 61.4 12.7 16.9 9.1
2017 43.6 14.1 27.9 14.4
2018 42.7 18.9 21.9 16.5

(7 1) x58:1% FTSE350 {2 3.
(7F2) Bl 1X2018 1%, 201744 A X5 2018 45 4 HICHEH B U - OERHRIEE.
(HFF) Grant Thornton (2018) 23 H.

—J7, 2017 4ED2 5 2018 4RIZHNT T, ARZESUb-CiE® Z +o0 1Cii B L7e (RAFRBHR +
FEHNZRBROR) AERIRAE EORNBBD LTV D, FERERESEED A v — iUk
RMMEBREZEZO TVWDHEEDOHRHIFE A EHML TRV, ZOfRICOWVT, Grant
Thornton (2018) 1%, (1) #ERDBEDOHNT ¥ —hiE (BREYLOLKE) ~Da I v KA
YEBDINSEDEDTIHRNST2Z N, ZOERSREEZLLEL LTSI E, (2) AY
DS FEETHT-0ITIE, £ L TERDMRICR S X, JEFRE/ b OIZT 5720121, &3
Ny 7O, RSN, My FAY MRRETHLZ &, REEBERHL TV
2.

Z fth, FEEEFENEZEIGIZONT, FERBEFETEDO L I ITHRL TV LHNIIHONT
S L7zdd & LT, EY (2018), BlackSun (2018), FRC (2018¢) #3&% %. EY (2018) i,

12
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FTSE350 A mHrxtfR e Liz9 2T, £ OEEN, BEULETRTHOLE LT, FK
WMETCTHEBEMELHR L TWVDLD, BEZNMY 720 2B 2 TV HHEER ORI
MLk LW enwz &, 28 LT\ 5. BlackSun (2018) %, FTSE100 {2 % 534 L 7=
AT, UL ERERIEORBRE R L2 b DL, 2016 0 13% 0 HIXHML TN D 1
DD, 2017 FFIXETE 28%ITWME 2N &, 4L T\ 5. FRC (2018e) 1%, 2015 itk
i LC 2017 = CTOREIARICET 2BHRB 2 VML TS Z &, 2018 D CG =— K
DEETRHMEHEETRD LN DBTRNEOITE DO EEZ T T, BEORRNPE HITHK
D LRSS L, BERHL TV,

34 CG=— FTOXE

3.4.1 &KGETHTCG =— K (2016 4EhR)

SETRTD CG = — R (2016 i) T, BEUEIZHOWT 2 oz H 5. ZON
RHlE, CGa—F Q014FR) EFR—ToVY, ILFrv—7 =7 FOBIBATORLEHAR
ThHhoHLEEAD. TOHEFIIBMELLTO®Y TH S (FRC : 2016b).

O3

4. B OBEERER O 1212, BE0b, MEE, MESOBENSH S, Bk
2N, IELW TRE by 7 O%E (tone fromthe top) | #EHDH I ENEETHDH. HL
FERITEFZE L, IVITERENHBEOT R TOBBICRET S L )ICT & ThH
L. ZHUCE o T, BEETRASHEMBAITAZ L, REORMMZRMEZ b6
ZENWTES.

OA3: Witk ik oM B OfBRRI (B2 —5 0 05
i =R 13, Biifa VT, BHRMZEICHERm T 2 X 0 b et
RETHD.

BB LD, IVFr—FrY= FOBRKBURIND, CG 22— RTIX, 4
EALDOBEENE, KO OREE « RBICHT 5 B2 O % BRI R STz,
ANTFxy—7nyxy NONKEZBEZZBEHRD CG =— F (2018 hR) Tk, ZOW
RRFEMDP OSBRI REND L)oot 54 5.

342 WETCG 22— ROJREEETR

2017 - 12 HIZHET CG 22— ROJRENR /R E 7= (FRC : 2017b,2017¢). FRC 1Fe&GTIZBE
LT, I LTS LL F OB A2 LTW\W5% (FRC : 2017b).
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WEa—RL— FHAAF R« a— REEICET 5 — &%
—INF =Tl OB AT — 7RV A —EROBE —

O3k
39 INFr—TuTxs NOREFL, REICBTLIINTF ¥ — (REXL) 1L, EH
DT DR AR N 7 4+ —~ VA b LT EERERER TH L LR L.

e 230l (healthy culture) 2MFET 5 & 2 ATIE, MRS ZIRAHERE
L. ZHABES, FH, B2 RTE L TRMBIIIIEEEZ -6, REaid
304k (poor culture) 1%, ZTNHENERBRETSRXAY R ThbH.

40 EEI7ZRFEL (appropriate culture) A SIS D 70DIZ, BRI, BEOHM,
HEMG, & U CfE@ 2 e L, ORI Z R 572012 80 X5 et oTEE) 2 H
HELZWEBZ TWDOZEME LRTIUXR 670, ZHUaid, F LW B (right
corporate culture) ZAIE L, WRIAVWIEER & & HIT@ X, BEOMIFER & B ZERIKIC
HWESEDLZENGEND. BEULITHODOEEZL D Z L 1X, BEMNRERI, 7
AN D 2 &2 RS 5.

343 %ETCG 22— K (2018 4hf)

BIRE NS OFEREZRE 2T, 2018 £ 7 AICHKET CG 22— K (2018 Eff) MHAR I
(FRC : 2018a). = Z CIIJFAI A R O%HI 2 2H0, B bicEd 2#linsd 5. 7
B, ZORHEHANEIL 2017 4 12 A IR ENTZLETIRE (FRC : 2017¢) &, #HhRFEOL
DTHD. BET L OEEIIMMELL T DB THh S (FRC : 2018a).

OlIX L ®HIZ (Introduction)

EEFTHEMTHEEL TWD O TRV, ) LR vl ae e B3R, JEH O & et

LERELLDLTZEIZE AT, Fx ORFLHZEZ ATV D REIBICHKIIT 57

DIZ, Btk &4k DI SN TR, WAWAT — 7 Ry — L O RIF72 R

UM T2 ERD D, Fio, BEOIL, BEEI LER X, MO kM 2 1

L, BRERIRIANAT — 27 RVH —ORRICHINKIET 5 b D THLHIETHD.

1. Bfitao) —X—v v 7 EREOHD

OJFHI (Principles)
B. Witk =i3EZEo B, a8, HIgAZMEL, 20 L eEUEPESHTH D
INZFTRETHD. T XTOHFMRIL, #FEIC, FHzmET, EF L
R L2 i 57220,
O#-Hll (Provisions)

2. BRie=E, BREUEZFELE=F —T & ThH 5. BEORKITOTIDI7E
FEe, 1TENS, REO B, MEE, RIS LS TRWISEIZIE, REE D)L
EIEREAZ L 5 Z L 2R T & Th D, FRHEE T, Bk OTEE) & 1TEIRER

EUATRETH D, £, FRFEEICE, BEOEB~ORE LW+ 2
TR —FOHMANZTENLRETHD.
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FRC I%, il CG =— K (2018 4FhR) HEDFHEE 2> /%7 MZT 25— C, RKFCAH
ABLVABNE L, TAFL L ADT Ta— ROMEHHEIT-TND. HA X AT S
iz, EFELICBET 2 B 2N LI T 0@ Y T 25 (FRC : 2018b).

F7, 2RI (healthy culture) ORERLEHR L LT, LTORBMELZZITS.

Oft 72 B b DB
- IE[E (honesty)
« BA S (openness)
- BAK (respect)
- @AM (adaptability)
- 5HEME (reliability)
- 7k - K8 (recognition)
- PR A FFA T 5 Z & (acceptance of challenge)
- AT (accountability)
- B DO HAYE, (a sense of shared purpose)

B TR ICHERAE TSI L E LT, UTICERT &S THDH LT 5.

OfEZEICHBENRET DKL
A =5
(FEFE) MO THROFHMCHBESA LY b, Ao LEFEx52 L
- ZERY 72 CEO
g KRR - —
- WK BAERRE
cHWA~OT 7 AFEORE
CRREE - EHELEEBOMTO, BRObHLT =T A FMEH
- PR AR L 2 L ok
B T — NICEXT D Z LI L THATHD Z &
- FLHIAS )
AT 4 TORES

MR, EREUEERET HBROEBEZEREHRIIC/ARD & LTUTZ2HEMT5.

OB ETFE T 2 BRI EZ e iF i - fHHE
- fiRlER & R
- AT OfF

15



PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

- BH, W, FAEICBITOUE

- FEBARIE M OTE H

- WL - WEREZE, 515, RERBROEH

- WEEE T —A

- Btk & BARAE PR - TE3E R & ORI AT

R BRICET T4, =T IADT =X EET
- HERRSEE ~ D KA O BIIREE

- BURY R, NEREE AR, EEEA~ORBE

- IR TR

7o, MMERREZEIE (poor culture) DJFANZHEMEL, TN ZRIET D72OOAN LT
BL LT, BARRSH RS D Z & 2tafT 5.

4 AT —JR)VE—EHEOE)X

AETIE, AT =7 RV F—EGEOEE &, Tha KM LTz 2018 4£ CG 22— FOUGETHN
B EIZOWTHRET 5. £ T4 RIOUGTHER THE~ SR &5 2006 F2H15 172 % (8L
T M72% L5 Z2ERnHD) 1220 T, ZOHIEORE L BRI NEIZ OV TR
%. % L CHRIOSET DO 5, BUMFOH (Green Paper) i FBED % B2 T O (BEISC
WiEE) ZEE 2T, RHEOLIE (AT — 27 RAVF—RREEE RGO RI) L CG =
— ROUGTN 72 STk f & £ ONFICHOWTHET 5.

41 2006 HF=fEE 172 5

411 AT =V RN E—DESTEKD 3 H>DF RS

17258 (AT =27 RNVF—RIRBEHEE) OFT2ERZERT 5720123, AT =7k
NE—DNESTEKLBEZ 2T L0ENHDH. CGIZBNWT, AT =7 KLV E—D
MEDTZ2KDLE 2L, KL T, O¥FEZHE—F 7 (Shareholder Primacy Approach), @
ARSI RE M A (Enlightened Shareholder Value, Inclusive Approach), %ty 7 7' v —F
(Pluralist Approach) @ 3 DDOEz HRndH 5. 172 Fi%, ZDHHLOEIFEHIKFEMMEDOS %
FERHALEZLOTHS.

ZIT, I3 00F2x HAMBEICHEB L T<. £7, MEF-—FEOBZ L, I
ISR DT DIATEI L 2T T2 63, £72Z2 2TV H 2f0FIE & 1Tk ES
RELTORIETHD, LWV I EEICET DIEMIREZTTHL (il - 2007). Z0FH
ZH70E, KEOI NV s 7Y — Rz o0 MEEOHRNERINEZBRT D52 72T T
& 5 | (the social responsibility of business is to increase its profits) & 9 FH 4 72 Fi5E (Friedman :
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1970) ISR SD.

EFERIR A OFE 2 J71F, BUREBIIR EAME 2858 L TITE & TH 5203, Thiclk
EoT, KEREAR ESED7-0I1, HEEBOFRECEDMAT — 7 BV X —0 K72 F]
WEBETLERENDHD, LWIBEXTHTTHD (B 2007). BfikoE-2BML, &
SETHRFRROLDICEHEZRDSEDLZ L THY (K 2014), HIEFIGEEZ OO
AT — 7 RV — ORI EZE LTI, BRERR A EESE b 2 &1tk s’

LT T u—F OBz I, BREEZOMD AT — 7 RAE — ORI % RIS, F)
WEAEZE LI GE1IE, BEICL > TUL, ZOMDOAT — 7 RVE —OFE B w5,
EWVWIHIBZFHTTHD (il :2007). ZDEZHIE, DREOGEHEHREEOREENET
D, ATV RN —OHEBEHETLE NI EBEZXH LEGHTH L.

4.1.2 172 SHlE OREAE

2006 FFLEOBOEIZER LT, TERITHIBNE THA S LTV - B o — g B I
T, fEETHET 2 Z & Loz, TOHTIT2 RITIE, SO ZRET 5721,
BRI IR RIS 2, KER AT — 7 RV E —ORIZE 2 ZE LT ban s &,
NSV gW

172 5513, REOEED DTN T 2R LWHHIOE £ 0 28R L LT, BUFEE TS
EICEMESNTZ DO TH D, ZHUITERDHIFEN B SRIE N A Z R L2 b
DTV (B0 0 2007). 1998 FITHY KREIC K- TRE SN [SHERE LOTZD D
ZE8% (Company Law Review Steering Group) | TlE, BIREWIEETME L Z M7 7 v —F |2
KB ETADREN, B MThnn, #R, BROKEMEOTT ARRMASND Z
Lotz

LT T —FNEESNZEBE LT, KiE (2014) XL TO 3 S&2EHMT5. H1
1%, 2L DAT =V RN E —OFIRE N EAH D Z L OWNEES &, 1R I A F 72 3 B %
B 2252 ~DE&. 21, 2T e —F28RAT 55412, BITO CG O A
DRIBREE L BMEOLENLE LD 2 L. B3I, o7 7 e —F12 XD Bk
B|HIIL, EREI NN L, THD.

413 1N FONE
172 50%, 5 | ECHANRBEZED, H2HEE 3 ETHNMIRBEOBEEED T
W5, AETIZLATCTE 1 HOWMIEZ /17T (2ERORITKE (2014) S07).

172 5 ORI EAEET X RKHE

(1) SHEOEFE%RIE, SZ2ttotBEaR (TRbbRERK) OFEED-0Iz, =t
D% R GIRET 5 Z LN TE 5 EFEICE 25 FEISHE - THE - 178 L hiE
BV, FORRS, UTOFHEEZZE LR TR 5.
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PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

() BERRENEHNICHLTEOTTHA I RER

(b) HEZEEDUEE DRI

(c) ML, MiG3EE, MEZOMDE LD VR X LOBMREARE S 5 HE M
(d) YZEFEOFHED, HUIES BRI KITT RE

(&) MEZMFED, MMTEIEEZ AT DLWV O ZHERT 2 ZEDEELS

() UZEREOHEMAR (FRLHHRIMRER) 2 EHdk 5> 2 & OB
(E) Xy aIFEE DOIBRL.

2 TRmERDDIE, 1725 1 A O EREKEOFER L, (b) (o) (d) FHFITRIH
HDMDAT— 7 RNZ—DFEE DR TH 5. fmmz iz <5 &, BRI 5 BIRK
PRHECBIREBEH R E DR T, ABERT T, AT —7 SV F—FIEERICELT, +4
REWEELED b DO LT bl b E R 5.

FETARIDOHA LN L DI, 17250 ED BT EREOFIZE TH Y, ZDEBOD
72l (FEEELT) () (© (d) BFHRATRENDMD AT —7 KA Z—OFIIRNBE S
HZ LD, o T, BN 172 RO EFREZBEETICERIRELTTo L LTYH, £
NHREREOFRIZET DD TH Y, RALORR) A REET 5 rIREVED H K, HHIFT
I D FHE L 238D D ATREME IRy (KK @ 2014).

FILNNR FIEFEBNREECL 8B TH D UG 2017). HRERIKOFIZEB A&
M A K BUR R O RIS N TWD Z 20D, MOAT =7 KAV —DFIiE%E ED
FRIEZBET D00, BRI ECTH 5. BEEOBEDKERSICTERLNTND Z L &2
F% &, BUR AN e I3 2 AT 2 KR EDENCHEDL 5 52580 &0 ) Rl %
WIELTWD (B2 : 2007).

2013 FEDOSHIESRIEIC & 0 B ST S-S B8 CTIE, 172 ROHFHOBTT
WA R DG T 2 72018, REFMLEFERAFRTL2H0L SN THDH0, ZhiEdH<
FCYMEENA AT IHERFRICIEE Y, BHEOBITICEET %337 enforcement T B¢
PHEINTWRWIZ &b, FEMERADBTREE L ST (FF £ 2017).

4.1.4 CG =2— K TORM&

ETATO CG 22— K (2016 i) TliE, JFLITAT — 27 RNAZ —FHREDFBFEIZ DN T D
SENRHDHHLOO, ALIZZNH~DE K20, BEICK L CERNZRAZ R HIE
H %7~k L7= Comply or Explain Dxf% L LT, AT —7 KL X—DHIEEBETH I LITK
DONTWRPSTEF R D, 2O XD, EE RITEEERICA T — 7 A2 =R DB E
BENRDST-HDOD, ZOFEMENHETH -T2,

CG 2— R (2016 4FhR) DM/ OMEIILL TIORENHEY TH5H.
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Fr3C

9. T L, SHIE - TS L TRABREZ A > TR Y, FlathiREDORM
DERD, Ka—FOFETHDH. —HT, ALEFZOMOEARDREMEE (FbbkE:
USNDAT =7 RN E—) ORBREEHT 22 &, £ L TREDO I AT R T 22K
B2 7 7 a—FICEE T SRV ICBWT, BfiRENTh b OBEARDRME (F2bbik
FUNDAT =7 RN —) ORRIZHEZBEIT S Z LICELeR>Z L 2MEET 52 &,

PR S D.

() v aITER DB,

EERIZ, EERENMERREETINOGEZED LI IR L TWE ORI OV T
#%ik4 2% (443 (BEOFRFEETOTR) THRFHFT D).

42 TVLI Ty hE AL HHOBY

AED CG 22— REETICEE LT, FRC BN AT — 7 W)L E —ERO A X o A 2 Hfe I e
L7ZBERITE, 7TV 7 Yy FEALMBHOBRENH D, EETIE, 2016 4F 6 AIZKMNESE
(EU) B ZIEZ [ 5 EREENTOI, BUBERA R SNz, ZOEMLE L > THy A
2 EMENETL, BREELTT AICAAL BN,

AAEFIE, 53 RSFIEDOWEERDO X ¥ =T, DEORHER RO 72 OBHE Tl
<, HBEOTBERROT-ODOBIEE BT L ER Lz, £ LT, WEBDORKE %2 Ik
BITMZ DLW AR EBIT .. ZOERNPIFFENTZDE, £ < OEERD BU Bl 2 32
FrL7oH R CER EROITES i@#%ébé)%%% T D ERO AR S D 2
&, THUCKHLL THER AR ESE D720 FEE RO 2+ BET DLEDRH
LEVS (EEXEEE GO & ﬁ#%otﬁ%f&;é&%xﬁpﬂé

D&, ﬁzﬁfﬁwﬂ%ﬁm%mﬁ%ﬁrﬁ%@, A A EHIE, EEEORERE ZBHEITMZ 5
CEEEHITDOIRE b= XU &, 2016 4E 11 HoREEEEY (Confederation of
British Industry) O > 7 7 LV AT, #HELOMEEA L, {BHEICHERREZAT D)
(BOFEZREICKMESELZENERETHY, REFBHEHDZFELZERHATNETHD
EWVWSTBEDREEIT 7.

43 AT — 7 RN —EHICET D O R
LUFClE, 2018 4D CG 21— RIYGETI _-;-}i.%ffztﬂzﬁ“&mx OV, ThE
FVBURF D Green Paper & % FPiZE 2@ BEISC #tEEICESWTELT 5.

4.3.1 Green Paper
4.3.1.1 Green Paper A%%
HEB (B R A« = R/LF— « PESEBEURA : Department for Business, Energy and Industrial
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PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

Strategy) 1% 2016 4 11 HZ Green Paper &A% L, SfhiEflOSIE « AE LICEAT 525 2
iz L7 (DBEIS : 2016). % 2T, #EH®RM, A7 —27 vy —LoBfRimb, X
HBIE AP SIS T 2 BRI OWCGEERA RSN TV D, A A HHAIX, GreenPaper DH
BHCLLFOBE OHHEZIT> TN D.

OAA HHHDOEBIHE DHEE (k)

BRI, FFEOBENT-DEOBE DD TIERL, TXTOALITHERRE O
FrHEELTWL,

Fx, BELTHHICE, Br2EOBRER ESEDLNBHH L EHRIFELTND
B, —HT, AxDBREFRETG~OEHEEZBREIED 5720121, BEREETME SO
®, WEH, TLTURENALXDDEEINET LI ENRAARTHD.

Z @ Green Paper 1%, CG OehFEZXE LT, EREELBHEZLOLETIH LT 71
—FHERTLHHDOTHD.

Z Z Tl Green Paper Digam D 9 H, AfaOigm & BR1BH D, AT —7 RV F—L D
BRI DI O THETT 5.

£, HEBIFOREE & Green Paper fEROE & LT, §7CIT, &tk (172 5)
T, B OEL L LT, RIEWFIERBRE ORIEEZBE L 2D, HEDTOIZEIEE Y
WES ZEDRPRINTVDEN, ZADBUT L3 FE TS Tunin 2 & i s
o, 2L T, REREDONKOFSZEIHIZM EEE57-012, ¥R, R, £L T
MEIANWAT = RN E = DT F—=D A ORI ASET L Z LNk END Z Lo
b, TOYEFEZOWTHHNTLILERS DL L SND.

Z T, (EER, BET L TRIEWAT =7 RV E—DfF %, BHiEEDO L~ THRY A
NH70IL, LTFO4OBREN RSN (1) 25 (3) OBIREIL 172 FKICEHZE
HITLHD0THY, (4) OBRBITEIREEICEAET 5D THS (DBEIS : 2017).

(1) AT =07 ARNZ—=b S 5iERZE S (stakeholder advisory panel) Z4#£Ed

2.
(2) BEAFDOIFEBIITIRERIS, MEBREDEBRAT I RN T —DOFERRT D
TEZED Y TH.

(3) AT =27 KRNE—DOREE ZLEORRIEIELT 5.

BB, AAEHEBHLNI LI &1L, EEBRIRECMD ZT — 7 R ¥ —REKH
AL T D LD TRE 2T 2 L3720,

(4) AT =7 HRNE—« 2 =T A MCET LR EE LT 5.

R IE, 172 SRIZES HRITON T, Bl HE H IR T 2 BEZ A>T 5D,
ZOFEMPHMEICED N TWD DT TN 0D, R+ im#Eln LIZLIZR
ST bND. BUHE, BINTREFRBEONEICOWTHLEADS.
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FDHZT, LTFTOEM (EE) 2o\, fificEREE-T-.

B 7. WEREHEIZBWT, BRSO L~LT, (¥, BE, £ LTRIANWAT —
JHRNE—OHIEE LIRS BET H XL HICT5121F, E0X D hFEEZEATUI
WD, BWEFIEH 52, Green Paper T/R L7 (F 72132 O AEDHE)
DENEIFT 200 (b LbUL). ZOHEGHBHBEWZV.

4.3.1.2 Green Paper (2% 9 5 & RELN

ML LOEREZRE 2, BUFIE 2017 4 8 AIZ Green Paper (Zxf 4 2 B REN L 5% D
B O% IS 2 R E A2 /AF Lz (DBEIS : 2017). VAR TI%, %9, R 7 1cE+ 5
FINEOEROEE 2B 5.

EEREZELT, FREDEEEIX, AT =7 RV E—OFRORY ANE#LT 208N H 5
EWVIBZFIZER U, EOBRRENLEE LW OV TUIEANEN. £< ORI
HIIEBEZEOEPRICERDLIONRWEDERLTH -T2 (para2.5).

BEFOIEEBHITERZIC, EEBR EOTEHER AT — 7 RVA—OE 2T 5 5%E
ZEND B TDH LWV BIRKICHOWTIE, Z2< DRIZEFEND, FEBIITIGIE~DEEI D
DUTIMA T, BREBREZHRETDHE, AT =7 HRAL—0LOROIY AR, L0
kIS W) BRNMSRENT (para2.10). 7235, Z ORI OMBENR E LT, BIMDIE
EBPUTIRER I SRR B 250 Y THZ LIk » T, BFREOHENE L ToRE - EiE
NEARTDENDH D 2 &, YFERINIFEOERE REREBROFIREZERT 5B &
ar 7V MBRECLARENNRH D 2 &, UBE DB &R S CINL T 22N H 5 =
L, BEERMENT (para2.11).

AT =T RV =R SN DR E B2 MG T 2RI WX, AR+
HBENETLRET, ZOMOENHITZ ORI LT, B Z oRRE S mH S h
HZEICELT, BanRPA SN (para2.12). TOMOFREE LTI, MHZESDA
N=NED XIS NDIDON, WONED I ICAT—I RV E—DRIEERFT D
DHy, FEMEER B RS OB M ZGIET 5+ 0 RS H 5 Dh, & OFRRED G
BELINDLDM, AT =7 RNVE—HORR DR ZHEEL THROLZENTELON, 72
EThD (para2.13).

AT =7 RNV —DORFEE & BEOEREEIIEL T DIBIULIZ OV T, §40% 3K,
1 60% MEREM Th o7z (para2.17). Z OBREEOERFIRE U THEM IO, Bk
BRMED & 58 LWROES EORMN bbb 2 L, BEanEMNT 7
B—FERMATHENRERIND Z L, BFESOSHEENLET L L, £HES
(groupthink) Ok D FBIT E7eb 2 L, THD (para2.18). &L LTHEMINE
7R0E, IEER R (BN 3 DR EFIRSIAST 7 & OFIZEFR) , 2 FE O
Kt DALE SN D fEkr, BEIRENBIET D U A7, FFEDAT — 7 KV E — & B+ 50
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PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

HEME, WUIRMEAEZRIET D2 L OFEBHRNES, ThD (para2.19).
ZORFYLOEFHF L, AT — 7 BVZ =R OEENL, FFEDAT — 7 B2 —0F|
WRETITRL, HOORREERIESICRET 22 THDL L, 2L T, AT —IFL
Z—Hl . (B RFFRG 72 &) oBE LA CRG L BTLARFO>R&EThor &, %
WM T A MENDH D EHERT 5 (para2.20). £7-2%< OEEH L, BUIZRGE, iy
WBHETHDZ L, ZNIRREFEROBLTHL L, ZMHT 5 (para2.21).

4.3.1.3  BUF O

BURFIX, GreenPaper IZX3 2 i 0 ERZEE 2, LLFOMBE O (5% D FH#)
ZHEEICHR L7z (DBEIS : 2017).

(1) WE&RE O

BRI L DUEBRLLZDOMD AT =V RN T =TT o =V A v S O#ESR
BamtT 5.

(2) Action 6

BRI, — @RI EORZEITR LT, B2y, 172 5 (EEEORIEE, #HhicE, M
L ORRIBILEBETLHZ L) ZLEOLIITHETFLTHVDINIOWTOFHAZRD D,
% "IRSLHE (secondary legislation) °ZEATAHTETHS.

(3) Action7

FH AR B X A @S T 2 BT, EEBRELUINDO AT — 7 R2—DOF4 123
T 5 FRD, WSO LRI D ZENEHEETHLHZ &0 D, BUFIE FRC (23t
LT, a—FOUGTZMHKTLTETHD.

BURFIX FRC IZxH LT, CG = — RESGI LT, vy RUGERIGBIFTOT L I 7 AT
5 LT 5228, Comply or Explain <X— A T, BT 07— A 3D
DIEHE (F84 ST IEEBPITIR%, EXME RS, MEERKROEHE) 05 Ho
12Z8MAT 22 ENFANERD LD, BMEtEROLTETHS.

(4) Action 8

BUFFIE ICSA & The Investment Association (2% L C, EARRY 2= 7 —T X > @ (BA)
HA B ZADERERD D TETH DY, BUFIHEHRGEIEZ PEL TWRWVA, 172 A
BT DL, HAXAEERT L EBNANTHLLEERD.

(5) Action9

BURfIE, CG 22— RDYGET & A X0 ZADMERL, KOS LWEEDOHERF 2T 2 L1
FoT, BEOEFEFEFTELZDZENTETLLEFELTVD. BUFIE, ZH56DOXIEE)
R THL0EE=F2 ) 7L, MEPRTROGEIIETERTEEZ L2560 THD.

432 BEISC /5%
BEak (TA% 3.2.2) OV, 2017 F 4 AICEEFES TROE YR A « ZR/LF— « FEFEB
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KZE% (BEISC) 7%, CGIZBT 2 #EEEZAFK LT (BEISC:2017). ZDZEEST BHS
%> Sports Direct &\ o 72 HEERBEFHED CG DRBA~DKE =L L TH SN TEY,
170 %8 2 5 AERESCIE N D B O RAER, T [E 32 224 3 0 Bt 23 i 1= 0 fie i S B T U
B, (FAWMEEEER L) Yar - Azl OfFama B E 2 TRBREEDERS
niz. F£7=, A A EMDOETES GreenPaper DINEZ B E 2 THER STV D (2017 48 H
@ Green Paper |2 20D OB REN LV ANZIER - AFRINTZZ 206, BEREN
T E 2 B ORERZ R L72h O TRV . LUF TAFOBR E IS 5 E5 I o0
T+ 5.

4.3.2.1 2006 F=rhikE 172 25

BEISC #i5#Ei%, 172 & (B 0H) 1B L T, ZOEUIBEFORAITH HEIH
—EREMEL OO, BEWAT =7 KNV E—OREER#ET D X O ICERELS Bbic
(carefully crafted) 1EESN7=bDTHD LIEMHT 2. 2D 52T, 172 RISt Oh%
RET DLV BRDTEDIZZEDMDEREDOZELZRDTNDHEDTH-T, £NHDE
F (AT =7 FRNE—DFE) ZERTILZLETEDELOTIERNET D (para 25).

F iz, RELS DR T — 7 RV 2 =254 2 Btk OFI S EUE 5 03 e Tl <, &
TH D Z ENBETII RV (FFEICENREER L ITE WKW ZEZ2HFEL TS &
L7292 T, EUBRORENRGES S & T 21T, EEMTHITERELIE & Vo 7o R i JEE
ERELIADARE TERWVWE LT, EREGEEICIESEENRA X VA% R LTS (para29).

4322 WEERS

BEISC #i5EIE, BB EELSND AT — 7 R —OFREe, BEREO RN
MREBET D (BE&RO) BEEZEANCEZ DX 0127572018, LV AEMRERE &5
RETHDH I &, ZHUL, BARPITICE Y 3R (JR) Siviz, AR OIEMRRERE
BT HIEICE o TR EISEKRTEDLEEXONDZ L, 1M T 5 (para 30).
Z?DHZT, FRCIZXH LT, CG 22— FEUGET LT, 172 &£FGFOBITRIA BRI
HEINDEITREZLEROTWD. BIRBITIE, RS, AT —7 K"V Z—Zh
Zh (¥R, BE, ¥R OREZ LD L ICEE LN, FLTENRE WHEIC
B4 2) BEREICEDLIICKM LTZONDZOWTHHT I &, BEOHMEED LD
IZEITLI=D), BERREOEMORHMEEZEOLIIZEEB LIZONTOWTHEAT S Z
L, BROTWVWD., FENLORED ENNH—D>THLEET D I IR LEHGEIZIE,
TIUHITIREICTHA SN A RETHDH LT D (para3d).

4323 FHEES EERRSICBIT A EERNE
BEISC #&EEIX, AT =7 RN F = ORI NDEBIZEBERIZOWT, #EEHwC
BET 2 oIS & W T EDH AICBE LT, BN AT — 7 RV — O/ E %
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PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

R D80, EXAEAZRIET 250 THD (paras3) & L1292 T, lIEESRIT
HHFEOLE LTHHATHY, ZZTIETRTORAT =T RVE =R, BHROH 2 #f,
BIE, ®EEEiTo 2N TEHZ LD, BEISC IBEENZOEEEORELZRANTD 2
EERIRSHELEST H L LT D (para54).

BffRSRICBIT 2EEBNRKRIZOWVWT, T, HEBREBORFZEEZ 1 4T LT, £
TUXLRE DN EBIIHT D220 7 — T A NOREARRUEITITER L0, T L
A, 120 JBERWR) BME L THAOND VA BHDH LT D, —T, BhESIHE
EBORENSINT D &, Bp208, RENARHEAN L35 L LT, HEERED
RS 2T 5 (paral45). =D 9 2T, BEISC IZHFFR2ICEHMEE & 72 8L /2 &
5 (para147), < OEETIRESO—B L L TREBNRTIND Z EEHRET L L L
TW5 (paral46). 723, WEEBMNREXLMEHT L Z LIITKA RERH L2 L6, Th
ZHHT 5O TIT RN &, —FHT, WEBRRELG T HERP 2N LEAF LTS
(para 147) .

4.4 PR TOR G
RICHE, A7 —7 A0 4 —BRO#MIC I LT, BRE COMILS 7 Shiz iz o
THRAT S, BAEMICIE, SHEEOYIE & FRC OISR ED A A 5 ADYFTTH 5.

441 =fHEOWIE

FT, SHEOWENR SN RIZOWTHRT 5. RE T, FRFEFOFRICEL
TIEISHIETHA SN D . GreenPaper |20 < BUNF OfEim<Cigs Tt BEISC #iE 72 &
ZEEE 2, 2018 4F 7 AICSHENSIE ST, 172 RICHET MR BMmEh s 2
& & 7257 (The Companies (Miscellaneous Reporting) Regulations 2018) . Z U2 & U /23413,
2019 4F 1 A 1 HLARRIZBRAA SN A WREHINN G, RS B A AT 2 Mg 5 & (Strategic
report) & B S #E (Directors’report) 12, AT ORI Z T 2 Z &M E L n o7,

BRI AR CIE, BRER DY 172 SO BH (SO ZRET ~ & 2H) 2RI L
T, 172513 (@) b () OFH (AT =7 FVF—0FfRERE) 2 EDL I ITHEL
T Rtdfl LR iU e H7en & Sz,

B s E T, BRI AEER & ED L D AW a1 T o 72 (engage) D7>, EHEED
iz EDOXIITHBBLENEZDOMRICHONT, EEEHIENED X DT LG
¥, BEZOMDOE L OROE YR ABBRERET 2 NEMHELBE LT E ZDOMEITD
W, R LARTIUT R b7 & Sz,
442 HEERSEEEICBT 2 A X ADUET

SAIEO—FHWIEIC AR, FRC (3 2018 4 7 HICHISHMEEO VA 4 A2 WRT LTz

(FRC : 2018d). ETHTO B D (FRC : 2014) & LT, KiEQZER &35 L7200, §k

MG EOHICET 2@ AR GBI S TnaoT, DIMET 5.
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OMkmsH D HIY

BRI S T, BRESERORIRDO DI, 1R RITRSNLFEHEEEB L OO, %D
RN ZARMET D &\ ) B DBHBICHONWT, ED K I ITEFER BRI L TWANERE
i DI el E, MREICRET & TH D (parad.l).

HRIE ARSI, SOOME L FEHNDNH S (parad.3).

(a) BEDOE VR AETI, LEAEKEE, BRSOV TREL ORT D&

(b) BENERTDHEERY AT L, ZNOREDRRA~DEEO FREMEZRT Z &
(c) W7 IEM B ER A RIS 22 &

(d) WBEONRT y—< RET I oM ERMTs 2 L

(e) Bt 172 FDF/HH RIZTBI, AT —I AN X —RZOMOFEHREED X S

IZBEL TVDDITHOWT, HREDHIMT SBIC L ERERERUET2Z &
() TSRS EEMShEXE.

PLEIREND L 91T, MR HEEO BRHOEEIL, E& L TSHEOSRIEISRSITS L
bDEERD. B, HA XU ATIE, 172 OB OFIHIL, RERBIKTEME L —&%
THHLDOTHDLHZ EEZHFL LTS (para 8.10).

443 AREOFERBEETORTR

SFEOWIER CG 2 — FOBGET Dikim & B F 2, KEREDFERREFE TORAT —7 K
N —IZBT BRI L TV D, FRBEEEZSIT LI bOIFEHS Y, ZnZhxts
B3, SFRUMNRR D Z L0, FimcE TOMETS 5235, ks R o ki —
HELTWD.

EY (2018) i%, FTSE350 /=2 100 t1:0 2017-18 FEDAERMALEE (2017 4 12 H K15 2018
1 AR TREFINEDR L2 REOFERBREE) 2oL, IR2KRICELALTNDD
OB 1N%THY, FHFFED 1%NHLHEML TS 2L, £72 86%DRENMEELND AT —
JHRNE—=IZONTERLTNDZ & (I 81%), ML TS, ShINTAT—
7 RV E—OFEEITIER 4-1 ITRENDEY TH 5.

F72EY (2018) 1, B LD U=V A ML T, 8% DN, CG 22— K (2018
FUETIR) TV 3 SORRED S Lob7el &b 1 DE2HH (PELXZETL) LTNWDH I
&, B%NDEENR, WMEBLODZ U F—I A MIOWTH/RLTWAZ L, 2721, £h
DO =V A IR ED X INATON TN D0 EIZHOWTHREICBR SN TS D
J T, ZNHIIRELFEOBRETH L 2L, ZHEML TV,

FRC (2018e) %, Deloitte (2018), Black Sun (2018) <> EY (2018) O /o#r#& i 2 C,
AT =7 RNVE =TT L MENKIL, BEEIINRY RR2->TEY, BEIZZOE R
2D L, F722018 D CG 2 — NEGIRMIEHE EOUGRT 2 E 2, 4%, BN
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PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

TNRERRISELIENFSNLELTVD.

K41 FRBEEITER S NWIRELSN DR T — 7 35V 5 — DR
2017-2018 2016-2017
FREEE RS E

TR 82% 77%
[k 77% 62%
frhe 63% 59%
e H 52% 33%
Hii 4 5 - BURF 34% 22%
sR—= R f— 25% 11%

(£1)  x%1% FTSE350 13 100 £t

(1£2) il 21% 2017-2018 UG EIL, 2017 4 12 H K25 2018 4 1 A RICIREH N EE L
Te AR DT .

(tHAr) EY (2018) 15 H.

IERENTZE D1, BEOERBPEEIIRBWNT, AT —27 KV Z—IZBT 2B ITEmM
LTWAN, AT —VHRAE =D —U A "3, 0 RBZMEAEIZ 2ok
INTFEDRDL D E VST, BARBYOFEMZR T - BIRIZOWTIE, A% OREE S 2 &

-

.

45 CG =2— R TOXME

45.1 ETHICG @2— R (2016 4EhR)

T TIZ 414 TR L X 912, &ETRIO CG =2— R (2016 4ERR) Tik, FXICAT—7
BNV E—RIEDEBREIZONWTDOF RN DD H DD, KLIITZINH~DF KRR, B
xt U C R 72 AR Z R 23 H %27~ L7z Comply or Explain ODXf5 & LTiX, A7 —2 7R
NE—DRREEZET D EBRO LN TV RNoT L F 2 5. T7bbh, B EIXERE
\CAT = RNV E =R DBERENHST2b DD, TOEPENFETH-TLEF X 5.

452 %GETCG 22— ROJFERR

B O Green Paper X072 TBE? BEISC & HZ M E 2, FRC 1% 2017 4 12 AICKET CG
a— ROFZEE/R LT (FRC : 2017¢). AT — 27 R)VEZ—FREDEEFREIZB LT, FRC
IS L T ORI Z LT\ (EE) (FRC : 2017b).
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OWBIRWNAT — 27 IRV & —

26 thETa— K (HER) T, BEEFRED, BIEWAT — 7 RV E—D=— AR H a5
BTHEENHDZEICOVTELLTWD. ILVTFyr—T vy FNTIE, BENME
¥BEEDTRENAT = RNV E —DOBRBREBET L L OLEEEZRFL TE
0, ZOHFZFX, BHFO Green Paper XS i BEIS ZEEOWMEZEIZR OIS
o, EROXFFZHF TS, BUFIZ FRCIZX LT, CG 22— KT, BEMNIRLEVA
T RNE—OR R EBRT D L) RN (Principle) R ET 52 LIZHLT, £
TWEE~DT =T A MZOWNWTO 3 DOBREO S HD 1 5%, Comply or
Explain OJET, #4252 & &K 5450 (Provision) Zf%ET 5 Z LIZEL T,
M - EMFNLERZH 2 L& RDTNS.

27 ZoOT7Tua—FE, TRTCOARAT IV RVE—%EETDHI LIk THRENFIG
28D LD, FRC ORMEEEANTHD. SiTa—F (RE) OFH| C ok, #E
2kt LT ERIBRIZAT — 7 RV & —Zxt L TR 77— X 0 N B fEEICAT
Zl, FEMRE AT RAT —DOBEERT LN, BRSO TS L L TRIES
TS, FRI3 I, EEBOFEBIHIESICHERICE X227 257200, BUFO
3ODFBRIEN TS AL TN D, 3 DOBRED ENNFENE WD a2 AR
W2 EmD, ®ETa—F (F%E) T3 2O@REO TR CTERH LTV 5.

WETa— K (R%) CRWZR Z L, FHI A ©, BRiER0RE S LT, HEMEE
AT L &, BIRVAHERICEBRT 5 Z &8, WHNCHEBEESN TV D ETH D, HIKLLT
DFLH & 72> T D (FRC:2017¢). TV —H, FRC DR X > ZREFREHIRE EAME D & %
JTCH T 7R —FITBAT LI LD IC b R %.

A RENT D EETRA D OEEFR 2 AT MR L > TEIMND. ZThb
D2 ORENT, EEORMNT DT % Rkt T /eplith Z2 et U, BREISH LTl
Z/EZBHL, £ L TRIAWESIZERRT 2 2 & TH D, Bfliksld, BEO R, i,
MEBL AT NETHY, FTh b EEEUENBEENTHD L IITTNETH
2.

453 HET=—F (RR) T 228HH

FRC 78 2017 45 12 AIZHR L=l 22— ROFRERICR LT, BRIBHBIR TH 5 2018 4
2 ARETIZ, 275 OERNEFE LN (FRC : 2018c). MR EMRER TH o724, L
TO3RIZOWTITEERDRFNPMETH D & SHLiz (para 1.9).

(1) BENEXEB LT =T AL BT FIEIZOWT, 3 DORPRELIS O H1EE TR
DHRE) FoIR AT T D O

(2) Hukifesikf, FEEBPITIRER OMMNLMEIZEIT 2 5ma
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—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

(3) HEHZEE ST 25

LLUF CliEAfm o 8 ICBET 235510 C, RENRME - OB RONEE, £h
ZNOBEREOFTLRIZESOTRET 5. ETAT—7 RV E—FEBEIZONT, Btk
MRS & L T34 72 Boardroom Review Limited 1%, A7 — 7 HmAZ —OFEX, £72H
RS TIHESERINTE LT, BRREICHIKMENTWD b Tk E L,
B2, ohoRE B ZEL, FOROBEH ML 2T L, BRI A R
BIDH-0I, ATV ANV —DBRZM Z ERHERIND LT 5.

3 DOERELIZHOUWNT, ICGN & 3 DOEIRELSMC b @RI H LD T, 7LF vl
T 4 R 5 & L L, Institute of Directors 1%, F7ZIFIFEREHANIESTWNDHDT,
HRLBANMBETHD ETDH. — T CalPERS I, HUF&HEN, WEIAWAT— 27 R4
—ORREZBETIRGEATLHEVIUGIa— REBATKRFTH 75, REORS
& LT, GSK I, (R L DRIOBRD = 7= Xk« F ¥ RV Z ik T 28LA0 5,
3ODOFNED S BHLO 12, VIZENGDEBOMAEDLEEEMT HZ L AR TH D
&L, Shell 1%, BEIZRIDOET, WHEB LD F—T Ay MERNAT-TWVWAHDT, 3D
DOBIRILIIRET DD TIERL, 7vF LV T4 2RI RETHDLET 5.

FWET CG 2— R () OJHIA T, BfiESOES & LT, MEMELZAAHTZ &
&, MBIRWFESIZERBNT 2 2 &8, WAHNZRHE STV D AUZDOWT, ICGN i, TEE
RNZHBRT 2] OERPIETEL L, BT 5] OBEWAHAMETII RN L, a3 — R,
172 RITRENDEREE ORI T HT 7 —F L EENTHLINETh D (REITRZ
LR SNHRMAH D) Z &, ZEMTS. GSK X, 172 KOMR (Bt D) 1<
BLTC, LTI, BUROKEFRSEILOE X o b, BREE AT —7 RV F—OF % [F
FICEBET D2 H MBI TN LD REIREZT 5, LIBEERIT 5.

BlackRock (%, T X TOHHMi%KIL, TXTORFEORMZRFZEOT-DIZ, £ LT, FE
DAT =7 RNE =Dz TIER L, IREOHASLCBELRIL T, TEHTRETHLH L L,
3ODBRBEZNZENIZHOWTREAE LRI T 5. —5TTUC (Trades Union Congress) I3,
WEBLEOBKROH DT U7 —U A N EATH 12D, EEBREREOT (ki
BAVN=RIRD 35D 1 & T %) EFHURZSOMAEDENLETHLD L L, BlackRock
EIFWOBH T3 SORRETIIAR o ThDH LT 5.

FRC ZZNOLOERZRE 2, 3 ORI OWTOXSIIBELL T & L7z (FRC :
2018c).

Oxfhi

FRC [ZBUN D 3 DO@BRI A 3R+ 2—7 T, BUTEZENRTT > TODRIRZRITIENR
HoHZ LTS, 3 ODBPILIS O TIENHRNTH 5 Z & 28T 2B H0 5,
UET CG = — FOKA 5 T, BENZDOHIELREVIRIICHAT 5 Z L 2RDL 2
LT 5.
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454 WETCG =2— R (2018 #hi)

PLEORFE 2B E 2T, 2018 4 7 HIZGET CG =— K (2018 ki) A Sz (FRC :
2018a). = Z CIHHHI A, D, E XOFKHIS5, 6 ZHDNE, AT — 27 RAZ—OR|E%E B
THRHEND D, 2B, ZOFHARIT 2017 4F 12 AIZHR SN SGTIREE (FRC : 2017¢)
&, RICERDN DD L OOBBIIMRFEROLOTH S, ZOLRERITHIELL T OmE v
T®»5 (FRC :2018a).

1. B0 —2—v oy 7 hEDOHD

OJFHI (Principles)

A RIIT DRI R OREZRE L AT DI L > TEIMND. 2 b
DEFERSOFEENL, BEORMICh 2Rkt rlRe/ kB2 L, BREICH LT
gz A ML, Z L CTRAWVERICEIRT 22 & Th D.

D. {B¥N, HRERLAT =7 RAF—IZxT 2B EEZ R T 7201, BTz s
ICXF L CRRMR D P =D A R &FTH 2L, FRZNLOBEERT Z &, &k
FIZFTRETHD.

E. Uit xld, WEEBICBT 27781 & 52 (policies and practices) 7%, {BZEDAMEHL &
AT, REOEMCOI 2R rl e 2 T2 b0 ThHH 2 &, &I
TRETHD. WEEORIL, LOLIRbOThh, EHITELLIITIhDR
XThD.

O#-Hll (Provisions)

5. BUERSIE, BEOKELNOEE R AT — 7 RF —OMRZBE L, FRHs
FITBNT, 2006 FFthiE 172 RITRIND X9 70l & OFE & BEOFEE, Bk
BETOEBLEEIEICHELT, EOLITEB L0 ERLHTRETHS.

BfESIE =V A MDA D= AL EFIZT =y 7 L, 6B RMIC
HEFF SN D LI R&ETHD.

WEBLOZ =V MIBELT, LTOFED 1| DXIZOMAEDLE %
HANDLR&ETH L.

- PEEB O BIES ST ERE

- IEAREEEHKMZEZES

- B OFE 2RI T D IEEG A THUR%

BRSNS DOFIREED 9 B0 1 S XUTEE O HiEZBER L TWHARWEAIC
i, EO X RREBNRIFENANLR TS, £ L TZOHERDRNTHD &
EBEXLHAEFATRETHS.

6. MEEIZ, b LEDLRLEAT, MEEAENREELRIITE D L O REHZEH T~
EThD. (LITHE)
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—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

Wi CG =—F (2018 4FfR) ICRET B A X R 2L, AT —7 HRAF—DFRIEE[EIZ
B A AN H SN T 5 (FRC : 2018b). £ AT — 27 R E—DREEIZHOWNT
RS LL T ORI SN 5.

42. AT =V RNE— & OXEEE, BEERICE T, BEORERERZ(b2EEL, fF
RO MLy R TRIL, g2 B 5 2 IR L2 ENTE S, I
RER2TET, OO EVRRACHERAT — VRV E—2ETDLZ ENLIAD
LOPNRTHD. £ 212E, WER, BE, MaEERGENDLITHAD . ¥
DEDIVIIRBUC L > T, ZOMOEEED AT — 7 RV Z—, GlIZIEHEIN R, B
I, EHRREE, 17, TOMOERMEE, TG, Hltso 7L —77 8
EENDMD LIV,

AT =D RNVE =0T 4 — RNy 7 2555 51EE LT, MIELLTOMBANREND.

ORT =V HRNF—=In6DT 4 — K3y 7 DR
- EERE L DAL T b
CEDND O, WREOT —H
CHEHAEE NS DT 4 — Ry
Al
C VY VAT 4T
EEORMSICET 24 —F — A RO U7 —D A MNER), #2103, A,
FIE ORI, Httbz 72 S5 6 0O

T, WEBLOT U —U A MZELTE, 3 20@BREOERE2BRALTH, B
TG & DR E IR THENL SN T2 @7 E2BERT 2 b O TidenZ L3 Ef s
% (para 53). FWEEOHNLEREEZBLT 2HA1CE, (1) 5 0RE & BJTIM
DOWFHEE EFRFO LD TH L Z L, (2) WEAWEm~OEIRIHIFEND 2L, 3) #bic
WD RL—= 0 FEFEENRAIRTHD ZE, 4) 15 OFKENINEBEOREERATH
ZERTICIEES RN L, BRSNS (para 54).

5 Bz
AFETIE, (1) ATF—7RAX—FIEEE L (2) WE RO, (TR 5 BETE
I~ C, FEEDO CG 22— K (2018 4EhR) DIKRTREME & Z DNFIZO W THRET LT, 4 F

DYUGETIEN2 Y K72 b D TH D0, BIRECCHIRZRNE - AT ENTND Z Lnb,
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ZOSETREZOREREDORIGITED X 5 7258 % 5 2 T ODITOWTIE, f#RIO
FHZ DL TS BERH D, 7235, SEIOWETE, 2019 4 1 A 1 B LAREICHRE 2358
BMENDRFEENCHEASND DT, FRIEER ETURTORBRN R ELIET S
ZLIRFREE MR D DX, 2020 FFLIREICR D (2721, AT L Ca— ROWETICHIST D1
BT DHEEZOND Z LD, BEDRIEITK -T2 2019 ££121T 9 2 & b AlkE
ThAH9).

SHOMEE LT, MY CE O EICET 25mmA E LTU TR EEIRD.
FRC 1 Z2F LWREIZHONWT, REREEULOBMELE Voo — R b D LavRL
TV, ZAUIERIEFE IS LW EE SR, FEREEOBRIR RN EZ D& LT
HD, LWIHIEBEZFPERICHDIZOEEZLND. TZTREOCBTREZELT, (1) K4
BT L0X g, EE LWEREULERE LZOD, 2) T L TEORELERED AN,
MEE, Bk A2 S0 X 9 ICEESIT =00, IZOWTORERRD LD, T1-FNHNE
M7 b DM, FEMRLDD, ITOVWTORMTHBETHS ).

DX AT = RN E—FIEERICE LT, REN 3 SOBRED > HO EN a2
DO, FIUIRED, EOMOIBILIZIZIED XL D72 b DR D D), FIUIFEERH
HHDIRDY, IZHOWTER 2 FHNTESW T2 aikd bhd. £ LT, 3 DOERK
AT 256 OB OIENFRBEE EO LS INE DT D500, IZ20THRFTT 54
ERHA .

BET CG 2 — R (2018 FFhR) 1%, EEFREAUBEEAMED T 7' 1 —F OBHNTOXL & 72> T
W5 ZHUE, IR EAMME OB 2 IS < 2006 FEEE 172 OB TORIE TH
52 b, F2ET 72— R L RIFEIZ FRC 2 HAR SIS EED W A & > A (FRC:2918d)
ICHEDOEORENH D Z & (para8.10) MO LNTHD. 7720, dETa— RoJHI A
T, Bfia0BEBE L LT, KEMELZELHT L L, RIAWVESICEBRT 2 2 &2%, I
FIICREH SN TV DR Y, 27 7 —FIiE 30TV AHlE S H 5. Z OJFAIZ ¥
X ED X ICER L TS T 200, BARBNZ IR & AT — 7 R F —FREE [E D
BIfRA ED L DI T 20 ONT, BEOBRERNORAET 52 Z &3 RkDbND.

B2 BEOBRERNI SN T, ZhbOMAICET 202175 2 L1220 T
ABOFREE W= L2V,

(%)

1 3[E CG 22— FORMICHWTIE, # (2015a) SR,

2 AED CG a— ROSGETEME T Lizb oL LT, B (2018) BdHD.

3 FRC IR & 5 B EHGIE & LT, CCGOEDM &, BEIEED- D OEE G R
IROE DM EEHEL TS, FRC OKRENZSWTIE, # (2015a) &/,

4+ OARED CG 22— NHlEDRFRIZOWTIE, & (2017) .

> A WEETE, REOMKTSSEMEGIE EEROI LT ¥ —IZfio7oZ &2k D
MeENER S, REOKATSNEMIEEICIH L, BEomWWIT7r—v R L

31



PEa— R — AT R - a— FREICET 5 — &%
—ANTF ¥ —TaTx) NORBEL AT — 7 RV —EHEOBE —

REEFZOMEIER ) X — 2 AERMT X9 RiiiGICiRT 5720 DJRA &, HllIohs
BATO & D2 _XE FIMMEREIE SN, A MEFIZOWTIE, I - A8 (2014) KU

(2015b) ZR.

6 FTSE350 23 & 1%, v RUFERIGIATNC EGT 00830 95, FHlife%aD L 350

a9 .

7 Johnston (2017) 1%, Z< OFIFRREOFELEZET 2 Z &5, RHIRIZIIHRER R
DI FIZBR D L) B 2 5%, RENCBWT, MBIk 28R B X 55 &
LT, BHIPL X< H5ZE2HThD LRI, £z, ZOE XX ESG KEITKT

HEEFDOAZ L ALFBLTND., Thbh, BEFIIZHEEL W'V ¥ — 0k
KIb) DIz, F-2OHFANTESG (BRE, s, AT R) BEEELEZE LKA
ZITHDThH->T, BEFHITIH ETREV - ORKRIETHL. ESGEEITHT D
BEZFZOBEIZOWTIE, # (2019) &M,

8 HERMK A HORERME, FREMEE L OBRR Sl onTE, # (2015b) .

O T ZWRSLIE LI, B -IRSLETH D tilEIEIC X D SIEHRTICE S E, ZOHER
FAEOHPFANT, BHFRAHIET D2iEH#EZ VS . ) (HFHEE 0 2010)

10 2017 4 9 A2 ICSA & Investment Association DAIRE A A # v AR NFE Sz (ICSA
and The Investment Association : 2017).

(ZE3CHR)

KRG#EY (2014) [ XU 2 2006 E24EEI231T 5 Bl DB~ DO IMEEFF %
& LT~ TEEREFEIES] 42(3), 359-371.

HYES (2018) [ ¥V At ORMI 2 FHe R4 Bff 9 a—FR L — N U % -
a— FoOET) TEEMEFEE] 46(11), 1505-15138.

JEWDZ (2017) TR 3815 Re6E Otk 35) TEERMEFER] 45(7), 959-966.

JEJAEHE - ARIE— (2014) THEEBARE A P _RA AV b e Fo—r A REEOE
) [ramrgel 542 - 3), 27-50.

KAHRA (2007) [ ) ZFHEED FCORKRIZ L D AT — 7 RV A —FIikEE#E
[Enttar=T] YEER

HH{E5L (2010) T4 XV ADa—RL— AN F R [a—KRL— s HNF 2Lk
PO EFRER] I 2T 7 EHHE

HAF{EEL (2017) TAMEBEARE 2 —KR L — b HARF U R | [a—FRL— b IR F U ALED
EREE] I 2T 7 EE

HFtEE (2010) MEEEFES & BESE) TREFPARE] 32(1), 29-58.

FRHES (2017) T ¥ VU RZB1T 2 2HHIESOEME—2016 FikE (a—KRL— M)
Y ADYHE] TR SN T SHESOERER O & Re—) [Hilss] 51(2), 75-111.
MIE— (2015a) [HEDa—HKL— T RF U A [AF2U— Ky 7 a—KL—KY

NPV R 2003 — RPEZDHAROMEZE - & - tha] R E
WIE— (2015b) M@EERY 2 —k « ¥ —I X AORRE B L7 A HiEEOER) [AF

32



EE~RT A MIFZE 58K

2U—RyyFea—RL— R GNF LR 200 — RBPEZ D HRDMRZE - &% -+
2l REERE BT AL

MIE— (2015c) [HEE D a2 —HR L — kBT v 2O L OAEA~D R | [FEEREFE
il 50 B, 1-2-1~1-2-9.

MIE— (2017) THAAEGEROTEH & a3 —R b — NN F A [T R OFT 78
n— vy 7 250 a— FOEEIC X D EZEMIER Lo FEBL] RPER Gt

MIE— (2019) TESG %% & SDGs— AR L BEOEKE [Ny 7 v X FEE L
SDGs/ESG & [F 3 R

Black Sun (2018), Less Perfection More Authenticity

Business, Energy and Industrial Strategy Committee (BEISC) (2017), Corporate Governance. Third
Report of Session 2016-17

Deloitte (2018), Annual Report Insights 2018: Surveying FTSE Reporting

Department for Business, Energy and Industrial Strategy (DBEIS) (2016), Corporate Governance
Reform: Green Paper

DBEIS (2017), Corporate Governance Reform: The Government Response to the Green Paper
Consultation

EY (2018), Annual Reporting in 2017/18: Demonstrating Purpose, Creating Value

FRC (2014), Guidance on the Strategic Report 2014

FRC (2015), Developments in Corporate Governance and Stewardship 2014

FRC (2016a), Developments in Corporate Governance and Stewardship 2015

FRC (2016b), The UK Corporate Governance Code 2016

FRC (2016¢), Corporate Culture and the Role of Boards

FRC (2016d), “Corporate Culture and the Role of Boards” Harvard Law School Forum on Corporate
Governance and Financial Regulation, 31 August 2016.

(https://corpgov.law.harvard.edu/2016/08/13/corporate-culture-and-the-role-of-boards/)
FRC (2016¢), “Corporate Culture Key to Sustainable Growth”, FRC HP, 20 July 2016.
(https://www.frc.org.uk/news/july-2016/corporate-culture-key-to-sustainable-growth)

FRC (2017a), Developments in Corporate Governance and Stewardship 2016

FRC (2017b), Proposed Revision to the UK Corporate Governance Code

FRC (2017c¢), Proposed Revision to the UK Corporate Governance Code: Appendix A — Revised UK

Corporate Governance Code

FRC (2018a), The UK Corporate Governance Code 2018

FRC (2018b), Guidance on Board Effectiveness

FRC (2018c), Feedback Statement: Consulting on a Revised UK Corporate Governance Code
FRC (2018d), Guidance on the Strategic Report 2018

33


https://corpgov.law.harvard.edu/2016/08/13/corporate-culture-and-the-role-of-boards/
https://corpgov.law.harvard.edu/2016/08/13/corporate-culture-and-the-role-of-boards/

PEa— R — AT R - a— FREICET 5 — &%
—INFx—TaTxl NOEEL AT — 7RV —EHEOE)E —

FRC (2018e), Annual Review of Corporate Governance and Reporting 2017/2018

Friedman, M., (1970), “The Social Responsibility of Business is to Increase its Profits”, The New York
Times Magazine, September 13, 1970.

Grant Thornton (2017a), Beyond Compliance: The Building Blocks of Strong Corporate Culture

Grant Thornton (2017b), Corporate Governance Review 2017

Grant Thornton (2018), Corporate Governance Review 2018

ICSA and The Investment Association (2017), The Stakeholder Voice in Board Decision Making

Johnston, A., (2017), “The Shrinking Scope of CSR in UK”, Washington and Lee Law Review, 74,
1001-1042.

Kay, J. (2012), The Kay Review of UK Equity Markets and Long-Term Decision Making, Final Report,
BIS, London

Kotter, J. P. and J. L. Heskett (1992), Corporate Culture and Performance, The Free Press, New York.

Schein, E. H. (1999), The Corporate Culture Survival Guide (4xFH-7Z 728551 (2004) [43E301b &
7D OfsE] AtkER)

34





