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(2) The Department for Business, Energy and Industrial Strategy, Corporate
Governance Reform Green Paper (November 2016) (hereinafter referred to as
“Green Paper”).

(3) 7Yy 7 axy bFifEE oMY ECTH 220174 2 H 6 Oi2i&, BEISIH
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HEBPUEICEM ST 2 EDERE ZDDO B TTHRIZOW Tk %
SNTWb,

(4) A FXF)ATEHEMNMZEESTLIDIE O TIEEHEA (Department of
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(Department for Business, Innovation and Skills) % #%C, HfEiX, 20164E7 H
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ZIT, AR, AF)AZHLERELORREEBEDO L DTH 57,
20164F Green Paper %, ZOHIENE LM E X THBIL, 2220028
E OSBRI ED L ) LRBPRONL D0 E2 WL 2 HIET 5,

LRI OBISEDMEICLVHEELZEI AR - TAIVT— - HEEBURA
(BEIS) 7s&x#tihiil 2 EiE L T 5,

(5) 20174F 2 H\24:5 05 BEIS Z3j L, 20164 Green Paper T DY
% T % llaria Miller & & Robin Mueller Ki24 ¥ ¥ ¥ a—LzEoe 7y »
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(6) https://www.gov.uk/government/consultations/corporate-governance-reform.
B, ARORBEERE T, 20164E Green Paper \2X)$ % % 5 R O B O
Reznmzib24 ) ABHFO# 2 Ji % 7~ L 72 The Department for BEIS,
CORPORATE GOVERNANCE REFORM The Government response to the green
paper consultation (August 2017) (23 L7225, BERIIHIKI 2 S ATz E oW
HEMY BATNZ N,
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WREER IR T HUENH D LRI L2 LT, BAERB I HBTEIC
3o N4 DEFHEMFET 2720100, KBIBMESER, B% (customers),
FHEB LX) R —BREROEBHEEM (trust and confidence) % F
R LM L 20N R b hnweEd %,

%72, [ Green Paper Tld, %< O—fkM%58%, T4bbBEDH
LR W Jﬁbmfwé]&& & o TE, REPTEHE LF—
V= IZhE> THEET> TV B I EHUTLOHATEY RIZ, Hro
REPRKOBER ©RZIL, BEAREEITT T2 EEHSERZDR, v
TRIRTOMRELE > TAALZRRRZ 26T 2 0B 5, FFE, S
NP BOBEDITENSE  OREOFRH 24 - - HOAHEIN TS
D, BEPLELINLZEEIWASHTHS LT 5.

29 L7-MEEE, D, A F) ABfFLE LT, a—Kb—1 - AN F
2R DBATOREZ LD DL RE 3OO ETRVIEL, FOUEED
FTavERRTLEI L L L-DOH, 20164 Green Paper A3 & /87)
v 7 ARXY PFEREDERDERE INTNSD
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(1) EBRITEHREOHEMICEIRFIDOMIEE KD ZHIFENT R

boltd, EROBHTIE, 1 ¥ ABMF252016% Green Paper 128 W
T 2 B B3R H o Wil U GRAb - Bdgib), R 7 —2 R & — 1R
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1S, EWRMBLHORE L G - Bigfk) I2oWwTHRZE, 1 F
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boF, BEPHENEKEESNLOAL LT, BERDZLVEZIT
NI EB DR B 8, GHIE A ZE D S 578 0@ Y) 7 il o S A
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3% L DIBFEDATHONT NS 90

Bz, M7 IEE FIMLEE o High Pay Center DRI L 11X, FTSE100%k:
2B B EEBPATIN % (CEO) DM & Y%ttt o J7ihE O E
4 & OB & 2519954 1348%F 1 TdH - 7225, 20154F 12121295 1 ~& K & <
A3 oleE 3NTEY, T L72kE by 7L —k5@HE & OB OREFE
D, I T LEEE KDY, FEEOGWHEREZ CHRELRDY
P, DWTIEA FY) AREOEELEZKT SRR v E O b 1T
b TWDage FRFIZ, 20134FIC B % FEBHITHGEH B ORI XT3 %

(7) Green Paper, supra note 2, Introduction from the Prime Minister, Foreword
from the Secretary of State.

(8) TUC, Workers contribute £32bn to UK economy from unpaid overtime
(https://www.tuc.org.uk/economic-issues/labour-market/fair-pay—fortnight-
2015/workplace-issues/workers-contribute-% C2 % A332bn-uk)

(9) TUC, ibid.

(10)  CIPD and High Pay Center, Corporate Governance Reform: Submission to the
Department for Business, Energy and Industrial Strategy, February 2017, p. 6.
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DORMAIEY ZMETHEB O —2 L LTBIF 225, ToOHIENE I,
20064 - XALEASED B, I 2 AEFE O BLY) & e § B Bk 0 — %
e (FB1725) 1 DAY D H Z LB OHITHAH I Thbh, [H
FE1725% 1 HIC X hE, BUiRIE, HRESRoOFREO oIl attodiko
B % b 72 5 T REMEATR b B\ LA B BT A LT g
LbRwE SN LT, TOHMOEBDZZDIZ, WikkiE, —E0Ei
PSEDD 72 SR D b 5 RN 208, FEE oFf4E, MHaES - Bl
FHEOME DF¥E FORBRE LT 2 LB, SttoFET s MR
BIUBICS 2588, RiEEE Lo 2RI LRy
W, EZFECEILELZEZEEL2TONE 20202 LTHS, L
b, 201EORALEYIEI X Y AU DAL O kX SRR A3 B 4
F 5N B kRS HEE (strategic report) 1, U IC X 5 20064E & 4E:172
ST DFBOBATIRN ZREDGH L2 X9 TF5 22 HEL
T, LEHROBREIT) DL ENTWS (20064 5411£414C 4 1 ),

(11)  Green Paper, supra note 2, at para. 1.1.

(12) ZoOFBIZOWTE, ISR [EESHE ot SRBLE I § 2 3K
EORER | BEARTAEIISHIITE (2008%), JIIEW-O A [HilD JdsRikE
Dk (35)] EFREFHHEA5% 7 5959 H ~962H (201747 H), F7z,
D FEW O E AT DO v TIE, Brenda Hannigan, Company Law, 4th ed.,
Oxford University Press, 2016, paras. 10.22-10.27 % £,
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UL, &thdi1724 1 B3 MG O 368 D IEAT 535 53 I MU %
DOBEEIZERONDIHEL 2> TWDH I EITINA, FE3H97% enforcement
FEPHEZINTV W L H D, ERPEERIREL SN TV 5D 030
29 L7zHIEEM RIS X 2 b oy, FERBIBUNCE)E %2 85§ 5 24037
F 2 BRI 72O AL ASER IR B S & BRI IE § 5 25 20064
SAEEIR25 TR E WA 2P SN TB Y, FIEPTE DO FLE
BOBITHRTEROBZRIRO SN TV S e T2, HREDHO X T —
IARNT —D—=DTHEHBMHEIONT, AV FTF/F T 2—VAD%
A DM AIRTH % Trade Union Congress (TUC) 1%, & HZF D
B 5 2O RREINS LAERREAE L TWDL I Enb, #4ekI7
RO A ORI 2 B #O—2 L 2D L LT, FEENR
KENMHEEO—HIIMA 5 2 &%, BEiHENZORBREIH-) E
W72 7 7 a—F %25 L A RTEOHE RIS L L
oD WETCEBE L, 29 LBlunrs, Stz dEL
T, WG OHICHE RO BRO 350 1 U E Rk Td 24) 0% E#
BN O BT 2 — EHPHO XA EB T 5 & L b2, Bigdria
RN D RIEIZOWTE I N2 @B aE (BT HELEt.) 23
TIObDETHEZMALT A LEME LTV Das. SN, HEH
OFEEDS, MEOFIT LTI L o TETHICEBEIN TV RVWED
BBV DLV LEDTH ),

L72H->T, 4 FY) ABHFA20164F Green Paper TA T — 27 RV & —D
BERASHEFOBRIBICKM IS HROEY FEHEAI LT LD

(13) Hannigan, ibid, para. 10-36, House of Commons, Business, Energy and
Industrial Strategy Committee, Corporate Governance, Third Report of Session
2016-17, HC 702, April 2017, paras. 27-30.

(14) House of Commons, Business, Energy and Industrial Strategy Committee, ibid,
para. 30.

(15) TUC, All Aboard: Making worker representation on company boards a reality
2016, pp. 23-33.
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X, SNOBEOHEBEICHN LEEZ XL BTN D B L3 2 BUFOMER
WORHE b,

(3) KIRBIEARBEEDHNF > ZDBLIREL ZOFHIENE R
85310, KRBIBIEARASE, IFICKBBASHO AN ¥ Z05ibico
WU, R, A FY AN B B RS AN+ v ZABA O
59, KRB Rt (private company) % SR 2 B 5 A5 B
2 YO 7 7 3 ) —REICUHURIAMN ORI E BT S T L AT
Rl o 72HPRME SN TV Dage LD, 45 RITIE, FEHEK
AY1000 N\ % i 2 5 FA AL 2526004 A2 E D B RIS, EATHLIOF v 4 v
R LGSR ETFEOMIMPIERE TH 500, B0 Eattofic
b AT 2 B R S 2 72012 EIBRIE 2 BRI B IR S
NLESNTVDan. bodd, R TIREYE, FrALHEEO—FA
RoNbin, irf Lk osizaiits Lz et oBH @
BEHENTEVWEEZONS a0 LA L, IO KBIBFAR Ol ke
BISEIC & o TR L2 RS HADF O RS E 2 3 2 L EsH L L
R, HEWEBO/NES L B VRBBERASIEIIOWTIE, F7E € oo A
T =7 AN =T B O R FML 2 K723 720128, B - JE
W O Wi T O BWE & FHWEAL ORI KD HNT WD 9o £ T,
4 F) ABHFIZ, 20164F Green Paper 2B W T, &#EHIICBWTa—FR
L= - AN F  AREBAOWUE 2 E5 245 3 O - 5L LT, K

(16) House of Commons, Work and Pensions and Business, Innovation and Skills
Committees, BHS, First Report of the Work and Pensions Committee and Fourth
Report of the Business, Innovation and Skills Committee of Session 201617,
HC54.

(17) House of Commons, Business, Energy and Industrial Strategy Committee,
supra note 13, at paras. 66-67.

(18) House of Commons, Business, Energy and Industrial Strategy Committee, ibid,
para. 71.

(19) House of Commons, Business, Energy and Industrial Strategy Committee, ibid,
paras. 69, 72.



4 F) 2B B aHkgUERER 83
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LB, AFVAOI—=FRVL—LF - ANF VAV AT LADHEAD—DP,
REABRIE > THRIRE N2, EHDANOBEORHIIHL Z &0 5H
20164F: Green Paper 1, ] &2 OHIBERIEEEZITH T L AREEL TUE -
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= 20164F Green Paper O/r§ &AL HIOUIE - il LEH
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(1) BITSHEFEIC & 2 SRR F OBLE

S HAT IR 1% DM AR 2 AL OYIE - FIE LI 7220164F Green
Paper DR Z IS S A01C, F 2 CWIEEZTH 2 &M s Tw5
BTSSR 1T X AU (BRI SEB AT %) ORI o g - BRIC
RLBPEZMBLTB I 9,

T4, 20064E At X X, A% (quoted companies) o) (1,
20024F X 1) 350 72 BURR B s 35 2 AR L 2 h 2 MRS ofh ok
I T R2ET L EEINTERD, 2013FEWIEIZ X - T, HilAusik
SNz, Tk, EGatsEix, g1, Al 34EEIC, I
fiif% M 1 (remuneration policy) o) Z AR FMEITMAERL, F@PERIC X

(200 A FVRACBVWTERLINEMLTH-T, vy FViERRE, I3—av
INEE RIS (EEA) NOGEEIGIFT, F2id=a—3— 235G d LI
NASDAQ 2R EENTWE L D% w9 (20064 & 111:3855%) . Green
Paper |2 X Ui, 20164E10H 31 H B} 2 C R AHE139008tH % & S hTw b
(Appendix C, Table 6)

(21) T Cx, SBGEHSROMMOPLE i, T EN0¥ER & OMEIRIFRIC

B5 2 1H8, AMHERS X OB 2 78 280 5 & L HIZHEHED
#il - SRS 2 U OB T8t DBEIC L 72 ) ED X ) ITEE L7, %




84 IbEPEESLI B2
BARBEGRITIUI S B v, M NG L %2 X409 12
1, YESHAPMRFEREZORRE T 72 M) T L 2 ET L7720
(I7226B 42 1 3 - 230), RMHT5$F DARGRER D DRSNS E1E, U4
S, PRER S DRI & 1572 I ORI 7 $1H A o THURR 1 B %2 53
LI HBIERNS, WMTSHIET AR, T OKBRFE ISR %
HTHHDEENTND @m0

§5210, et EEAEE Z LI E O HIH 2 RUE L 72 AR K
i 15 S T 2 AR L7 BT (M8:4204 13, 4215 130D, R &
(the board of directors) DAKFRZ Z\F, B2 AEKT MR T 7213
AR DE L Lotk (Wi54225 1 H), [0S 2 SR REHR SRR T
SNDLREREITRIE L TUFMR TR OEGMIGRIC L KB 2GR TN
EabhnwE SNTwa (Mikd4395 15 - 63H), bo &b, FRIH
S H R TR THRINIGETH - T, N O WG K
WCRHEL G 2w (F&E5H), UBRRIEBEN I L2A L aw
EENTV DDy, ROGHEEFRKBRIICE W TYFEAIIHRM T §
ZUOTHERRIHEL, MEOKEZELZ L 2E S5 (A439A %
2%,

WNT, |2 R VRESRIG O Main Market 12 1353 5 ot o 13,
HAr&rtsgio Fid AN hn 2, UK Corporate Governance Code 2016 (L
F. [CG Code 2016 &2 o) o5 DEM % Z1F %o CG Code 2016 (%, 4%

WE L hEx L) a2 L 28T %,

(22) Hannigan, supra note 12, at para. 18-41.

(23) Hannigan, ibid, para. 18-41.

(24) 20164FE Green Paper |2 X 1LiE, 20164E10H K C7204kdH % & ShTwb
(Green Paper, p. 56, Appendix C, Table 6) o

(25) A XV ADA—KL—FFNF R - a— FIZHT 2EOENRZTEE L
T, MBWIAR [T—RL—bANF R - 3= FEALFY 2&08:] Bk
—\I2 M [BURRE L O ME] 239H ~263 1 (BOCHE, 20164F), HHHEAT
[A=RL—= I INF YR A=FO730—=7 v 7L OEORF | FEHET
FLAEHEES IS BT 1-13- 1 HELTF (20164F) %= &,



A F) 2B B aHEYUEREE 85

IR BT B B BATIRG % ORI AT AL O B 7 O KT & i
HETZHL0L LTHiIENb b0 L, EREEIHMIZEHEDSD - T8
NELTHDTERTELNETHY, Ho, TOFEMIMEICHEHA S
% Z & (D.1 Main Principle), SEFSHTHUR 1% O #7512 € L & HUR1%
DI % RET 72O DIEXPOEH L FRAGFAET 52 L, BLU, W
I HCOMMO Yz ICBI S L w2 & (D.2 Main Principle) %, 47%
EY Sl REFHE LTED S, €D LT, CG Code 20161%, 3
2 DL E oM IEEHPATIR . UM S OB A1 2 H U Lo Ik %5
PUTHURER) 12X - THE E N5 Z H 2% (Code Provision D.2.1) %337
BATIRE O FERCEB R A ¥ — 2 2 5T 2104725 TiE, YA F—
227 a—Ny 7 5&HEEED ST & (Code Provision D.1.1), HMER &
&, WGP O BELERR O3 G ARG ERIS D 20 b S R 2 W A3 ST HA
bId IRV I ITERETREZ L (FD.14), RIS BRI A
F—LDEAB I VBHEOR A F— 2 DFEKGZERIIHRERSDOKEEH
52t (MD24) FoMFrEAlE LTRDTWS, F72, CG Code
2016 &, HWEHEHES2S, SEXRBMoOMEmMzZET 5 & X121E, FVv—7
BEHNORG - RAORRICEET 22 E2mMBiEIE L, EEathicz
DEAF KO TWB (D.1 Supporting Principles)

(2) 20165 Green Paper DREIREIRHE

BT 2AEEB £ U8 CG Code 2016 2 H-0 < TUHE £ i B 4 A d2 12,
20164F Green Paper 1, HURXEMBIHIOTED /& LT, 4 F1) XA THL)
WD TS MLOSHORE + v TOL DA F) AEM» LRI S 1
TWb W) EBERZHEZ, 1 X)) AOKMPBSHIBEAMEES
DUERT 52 ENTELLIICTLLERHL L LODD, EBEHITI
#i1% (executive directors) DIRMMH—HM 2= F7 B #H OFEG 25 b, XEM
Momift s SNTVLRHORMNZER I LD ETETRMEL TS L
DBV RIILD 5 TV D728, FEHHATIGHX O WM O & S BER O
BERZMOGERE, EEARCINVE-BLT ERREOREFEIHT
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EARHD—EHTH D & DRERIRENDHRE > TWDB I L ZIRHT
5o & 512, 20164F Green Paper (&, £ ¥V AIZBWTHINZ Bl ) 5 %R
BB R b 20134 D HURHAZ FRENBLH O TOE LK, Uk 2o v T # )
MaER2RE LT TS 2 E2MEOERICH D & T 5 (20164 Green
Paper, para. 1.1) .

INEPHTT S E, 5112, 20164E Green Paper (2 X 411, FTSE 1004t
DR SEB PTG B OMENARAR L, B8R T, 19984EDFHETH
BHI10075 K > R 22 520154 D #4307 K ¥ F (% B, 20114E0°E — 2 TH
AT5TTR Y F) NERELWIMLTwB EZ A, TOERN, L LT, F
RE G- (annual bonus) DG ERMA 74 THMICH S & ST
BY, wEEHBPATIGER OHRMADOEIMZEL A F1) 2057 8)# O E
HEOMMEIZZ I B> TW5 ZEPEBIN TS, F72, 1998412
13 FTSE 100t O i S € B HATHEI X O MM O34 e 4 ) A0 7V %
A LT BH OV EEHEE ORKAESRIIATH 1 Th o 7245 201041213132
TF1NEHRL, 20154E H 1288 1 & W) IRIZH S L9 (20164 Green
Paper, para. 1.2) .

B2, MEFORMELTE, £ okEZ MO EHRANE,
FTSE 1004+ o #% i 3 5 BT MUK 15 O R 0 K 22 B K23, 4 EEHURE1% A
FH 21T o TV A 2O RN 2 MEOIE IS T2 b DTH L0 L
PEMBEHLTWS &8N, flziX, ERIFEOREHZHMMOMAT
&, #E15FEMICBIF % FTSE1004: 0 f& 5 H kM O LA 2543 40 [
WIBICBUI2FEMEEH L TRV & ORISR ST S (20164
Green Paper, para. 1.3),

5312, 20134E DR SHMM B O IEH ORI E LT, KPo Ea
FEARIE, IR T I 7 S & AR IG5 i i T O BT 12D W T E otk

(26)  19984E 7 520154F F T [T FTSE1004t D #k IR BT Mg L7z 1 & »
DI, FEFEBHATIGI R OO TIGHS 4 512 % > T b L DHREL 5 5
(Green Paper, para. 1.1, Figure 1)
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b AREE AWM LEROBEEHZIT> T0EDITTIERnI EIZHE
BT AUENDH B ETSH (20164F Green Paper, para. 1.10) .

8402, —HORBERIE, ST R H IR T §1 & RN 2
ERORT A & ZITHBRER E LT HESITH LR 2 5 IHICR S 4
AF Y ADRELEEHEZFREL T2 TW0ED, OB S IEERERD
HFEOHIAIZ L > THRIML SN TBY, Fiwnae RN 2 A& iED
Al & OB OEZEMEATEF SN DL L &I, RUOREERM Sy 7 —
TofF b RN 226 L 0@ B Om LR E S Twb (20164
Green Paper, para. 1.12) ,

E 512, %512, 20164F Green Paper 1%, 4 ) ABUfF & LTld, &4
WEDHIELO=— B L ORI 5e b @ L 750 81 % g LTG5 ek
P2 MR L 2235 b, 20134EDUIRIC & 38 A S 1072 HUHG % H B 23,
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VT CHMIZR B S o LI EOREENT 2 2R S A TIE A EH IS
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8% OFHRG L OEEE, BIU, REEBIUITIGER ORI L 20
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2O T REZLDBDHDLT2ENULD L LIETHT 2, ZO LT
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WMEGIE B HATIRG 51, GRR 15 B oD P s 12 24 72 1) 578 b o255 %
ERTHIERERT L, BMEHAOZRE 52 EbEI6ND
L XN TWw5b (20164F Green Paper, para. 2.21) T DET, 73 v 2
&, B U722 SEBHATIGR (R IR S BUTIG B ORI L~ v & 57
BHEOTFIGHRG L XNV EDREDZRTERE LTORBLELIDDLEEZ D
N5,

WEICHE X, URIEREBPUTIGHE R (X, LB IC A, SttodisE
BT ZREE R LI 5 T L LT, FIEMMRAOREZ & < H
T 272007 KEETTBLLEN DD L INTWDS (20164 Green
Paper, para. 2.22), ¥ 72, MEIEEFHPATHGERXE, B4FE, HCOHME®
L, HESNMEIEDIHITHRL, ToFEEEZ-KMIZED L
WCRZZLZD2ZHETEILIEZONDL E SN TV D (20164 Green
Paper, para. 2.23), 7272, FIEHARAORIRZZR T L2ME % 5 2 5 /zIE
FBPATHRR L, HLETHIMETH L UL, ZOHEMFEBEIC X L]
K% 2T B30, UGIEEFHPATIRRABLEEINL T LT, Ho TlD
IR DT B 5 T DD EE LA ERRAN 7V — 71508 & KIT$ HEIC
B 202 bR bl V)Y A7 REGIEH/BINTEY
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(20164F Green Paper, para. 2.25), EPE EOREEIZ D2 < vy,
® *A7varv3—A7—27 kN —REWEOEMT

F 7Y a v 31k, Bk Lz E RN R O#ETE 2 RS % TUC D
REEER—AZIYEHERAT =7 ANV —DOREH LR D AT — 2k
W —RERE OB IRET S D TH 5, 20164 Green Paper 12 &
W, A 773 v 3% BiESOEmCHe 2 la 2z AL LI R
Fihidy % & 3NTW5h, ZORIM, NGRS TOMMm BT 5057 % Wi
LEEREZESEL Y AR, FES L OMHEO 72028 - THHIZ 2%
TOHm Tl K FEARXORWIC L - TREBREITDONE ) A7 b FE
k2, —ADATF =7 F )V & —RFEUGEEL DAL TR 34 H AR
Wbz Db 2 8N Tw5b (20164 Green Paper, para. 2.26) o

ZOED, —EDAT—IRVY =Rt LG, E0XHIZ0
REHZESPIEMTH Y, FTHBZO L) ZAFERRACES T
LBETHDZENMEMNE LTHRINT WS (20164 Green Paper,
para. 2.27), & HIZ, AT — 7 FN & — LRI % S ik & LTo—#
MFEHEE I DL, FHEOFEMRAONRIZTEEETLHILITTER
WIED, PR & OBR TR ZREL T L FIERBRANCH L—ED
MEIZOWTHEMRE R T2 2 & il Ns 2 & HEMIERE LT
FHTWA (20164 Green Paper, para. 2.28), TN HiEM AR LT, 4
FYRBUFE LT, EERZOMD AT — 2 V& —ORER % Bk
ELGEMTAILAMHITAZ LT TCRRELZVEDHRPAFENT
W5 Z Lk (20164 Green Paper, para. 2.29) (1%, FENLETH 5,
@ A7y arvAd—AT—7 KN —DOONHLAIZET %W E k0

sk

F 7y a v 40d, BUTSAEAE D B IS B % BIRAE & AT
2, TONEDORMRL - FBHE - A EZTFELZDDTH D, LRI
L, BG4 2AIEBRRAOFEEZ EOREOEETED X ) %24l
ALV TEE L TV DEROMREROLZENEZ LML L
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ENTW5 (20164F Green Paper, para. 2.32), 293542 & T, FEDOHE
BIFR N NZAR 2 BB 2 4 DI R £ TOHGHLA & WRAEFEIZ )V 72 H AR
EIRT B EIOBRDDENLTH L, EHIT, 9 LzHRBIH D@L
B, AT =27 RV — DR BRI LW & 5 S 72 IESER AT IR
B F T ar 2ol LT, LB LEELRIEE LSS 2
LI EN TS (Green Paper, para. 2.34), TOEMKRT, #7331
LA T a v 4id, MEICHR LS ) BRI, EEIcHAaD
LI ENEZLNDL EDIER (20164 Green Paper, para. 2.36) (71 H X
N5, B2, 20164F Green Paper (2 X1, BIZIE, AT —2FKNF—D
M2 g 2WH 2 5 2 5N IEEBIITIG R (K7 v a>r2) 3,
AT =T RNV —FENRN (F TV arl) LlAGEDbEDL I L THRE
DOIEALA I, Z OWH OFTIIRRN LG R (F7var3) &
BUTEHTLZIEDLEZEZONLE XN T WA 729D (20164 Green Paper,
236), THHRBEKELELT—2oORELERLILELTELTHS )
® LA TYa v OEB L

20164F Green Paper 12 & ME, A5 —27 RNV F—0FE» 31K ® LoE
BUGEICRE S E % L) HNOFEBFHEIZEIHA LR DO0H 155 L S
N, o L bFMMEDOFT DL DL, SHAAT — 7 KV Y —OFik %
TNZEZET L L 2R T 2B R EZH LD LT 5 L) JEH|
REDZET, TOMFEPHFTLLEVIBDTH->T, ZOHHI%E
%, CGI— FOWIEF2EMBFOMEGEICL YV EMNITFEZENEZ LN
5 EINT WS (20164 Green Paper, para. 2.37), & 5\, EERTED
LE7 7u—FOFH b % 2 51, FISE1004E0 % 2 5 SELANIC
RFEMER7-EHEORMA LRI E T 5L, ZOHETHENMEZ 5 LA
5 ENRBINTW S (20164E Green Paper, para. 2.37) o

ZDIEH, 20164 Green Paper IZ L HUE, AF—2 RNy —DHiEE#%
&3 B MG A % i@ b3 2 B 2 EOFEPHO S E@H 3 2 2 b EHGETHIH
Thh), TOB, EERIEEZLZREPZOMOBIHEICL ZREDDS —



A FY 2B B SHEIERAE 103

Dimh LB ENTWD (20164 Green Paper, para. 2.39) .

3 ABEBIARMSHZFCHTEII—RL—b - HNF2 20O
(1) 1F¥YURCHTBZIHFDRI E20165F Green Paper DEEEH
20164 Green Paper O IHHE O 313, KBBIEARH SO 3 —F
L— N HNF Y ADHALTH %%, TOMBUIETLL, [ F) A0
DFEER R THZ 9o 20164E Green Paper DI EEH C DF 6 (Appendix
C,Table 6) 12X, 1 ¥V A0 LYEM - I LGOS L OB
OWNFIIL T oMY TH %,

(i) v FYEESHE 1 Main Market F3543%E (premium listing) : 7204k

(i) E¥&attE (quoted company) : 9004t (9 B, HEE B HA250 D
b 0134304, 1000 \FBD b D 13404, 4EWKE LR A3600H R Y K& 2
T IRBFEATI800 A~ KD b DI137504E)

(iii) ° ¥ FEEHRIG AT AIM 13544k (AIM listed company) : 710%E (9
b, PEEEBA20 D B D13180%E, 1000\ D b D 13544k, 4EKTE L
FEAS360007 R ¥ K& M 2 F 72 Id B #EA5180007 K ¥ Ko b 0 1E5004L)

(iv) JEEB02B4&H (non-listed public company) : 40004L (9 b, fE%
B A250 A D b D 13390%E, 1000 N D b @ 131704k, 4EKFE LA
3600/ R ¥ F &z T 7213 EPEAT1800/ & » Ml b 1317004h)

(v) FA&*E (private company) : 31054 (9 5, HEFEE A0 NHEO B
D139900%E, 1000 B D B D1F2600%:, 4ERTE L EAI36000 R >~ K% 2
F 71T EAN1800T5 K » N b D1 3 T57000%E)

(vi) BEHO S LEFETHELEIN-T v FVHERIEIH EEAHIcE - T
X2 SN T a8 E2BW25 0 31007 (55, #EEBED250
NED B D129000%t, 1000 D 3 D1322004t, 4FERTE 175 A33600)7 K >
N % 2 F 723G HEAS1800 5 R & Fil o b D 3 J3000%k)

(vil) HEREFAFEMS (LLP) : 5757500084 (9 B, HE3EHEAH250 i
Db DIF2204L4, 1000 D b DIZ60M 4, FERTE LEHB60005 K > F
A FISRE D800/ R v KD b DIx1300414)
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VLEoFEEZEE 2, 20164 Green Paper Tl, BATOA FY 2D I—
RU—=MFNF VA - 3= FBIORHREGNE, BTl &R 5L
BEOMASHEZ AR ETLLDOTHLH, 4 XY A2, HLAEOKM
BIEABAE BEBXOLLP) PFEET S & T A (20164 Green Paper,
paras. 3.1-3.2), N6 OKHBBIENHAIERX, LEHStER U NS~
Z - WEOBHEICR L2V OO, FREIGE X 72358 kB DAL o R E B
FRANCE L &) BB AT T2 H 5 L1RH T % (20164 Green
Paper, para. 3.2) o

L7255 T, 20164 Green Paper (2 X #UE, 112, BlifAha—KRL—
b ANF AR ELREEOMBROMBEIZE &5, KLEHIE
EATbID Z L2 THEE, BE, +774F - BIUEES
MBEEGORIEDND AT — 2 RNV T —DOFT L EFIERREZ ZET 5
VEDBH L. 58212, R, ARFEEH OSHEB X O LLP ORE A A
FRFEMZEZTHUE, YEKABLOLLP 2 E T2 b - THE SN
52 LIES R TWS, LS T, Buwa—RL—}h -
HNF Y ADAY ¥ — &, ARFEEFEN I TV RN EonEns
PRAEZ G2 5 2 VD 318, £ OMRENRSHILE L 3 50
B D05, ZO7DRHOEARNTOIG NP ) B s —#k
WERE =KL = - INF Y RAOBBEZT RN LR >T Wb,
B4, BIFRa—RL—b - ATV ZAOMIZFEREFTHEOFZEICD
ho 2FEY, BiFRa—RL—b - NP2, HEOALRLTZD
DA T =7 FNF— (FIZ, JUT, HER, MFREHR) (O L YEaHs
BIFIGEE SN TW S EOEHE 52, XV RVI A NORMEGEZ I
O FET B EZIRMT ST L1275 &35 (Green Paper, para. 3.3) o

VL 123, 20164F Green Paper 25 KHUE 2 IFABMZEICDOWTH NF VA
DL ERET A MEERTH S,

(2) 20164 Green Paper TR HEFE

% ZC, 2016%F Green Paper T, LiloOREED S LT OUGE KR
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ERET Do
@© 473 1—CGCode DR DILK

7Y ar1iE, BUfEE e ¥ F CREZRELG P Main Market 135231t
(premium listing) ZX L@HINTWASAI—RL—hF - INF LA - O—
F (CG Code 2016) DEHMRDILKZRET HDDTH b, OB, H
17D CG Code 2016 751 > ¥ ¥ AEFHLS [ Main Market E3&tl 2305 &
TH5HDTHL720, —HOBEITIFRHAAFITEMAT 5 2 LAY T
TWHONH D L (20164 Green Paper, para. 3.11), [6 CG Code 255) 5
LT LA LRREOSHE L7 st B ), JEARSHE, FRITH/N
HROIERMSETIIIAE LREN—HTL2EEVDH L I LITHET S
DEDOHDHZ LB I N T WS (20164 Green Paper, para. 3.13), % =
T, 2016%F Green Paper Tl&, * 7 a v 1 2T 2841, Bliroa
—RVU— N YA a—- FOEMNGZ, FEFEICRBB IR &
FIPET L BT, Ma— FOFMOBHIIEEMEE R OLET S
CENRMTHLE LTS (20164 Green Paper, paras. 3.13-3.14), = 9
L7 IS EEICR LCid, EMEPHER SN L2090 OREDH V15X 9
25, TNMFEFCTsoftlaw 2L BT —KL— M HNF Y 2AD5ALICKII LT X
AFYARLLTIE, ) L7 Tu—FTlIaeiifkedblfons o
HADHDH XD THDH (20164F Green Paper, para. 3.16) .
@ A7 a 2 —2HAERO B O @ R R O KBUEIE LB S~

DK

BUEIE, A&t (public company) —f#ds & OF B RAESF 120V T,
B NR T 5 2L Lo BRI T 5o TD—TT, 2015
FEBCIEE: (Modern Slavery Act 2015) TlZ, ¢ F&EA36004 K >~ FLLE
THHENMFEIH L, BUIGE (modern slavery) % UR4MEH T DAL
5FHTIAF 2= IZBWTHPIRET 5720125 U725 E IS D W THIR
ZFRBT 5, RFEERIEROU Z b LU EEOBEORE ST
HH LTI EORRZ M § 5 L EEZ#H L TWb, ThERE R, &
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Tvar2E, R @G Bl BRSNS, ARath LIk
KBS EMDT, F7o, SEOENBROMMII22rb T —H L Tl
352 EE2RETHHDTHS (20164F Green Paper, paras. 3.17-3.18) .

4 INE

20164 Green Paper ®7/R L 72k D A V) A &L 0 S EREAH o BEE
U EOEBYTHEA, H1I2, TOFZLBLH, EBFPITIGHX D
WM ORILIZH B Z EIZHLNTH A I TOMICHLTIE, %<
DU FET OB DR EN TV B DS, I E DR E G
B\ &, SEBPATHGE 1 O W BLE 08L& IR R 5 MEERO —>
S, IR SEB AT O B A & 5718 E O IR & OREOR & D
EZH 2 L DBIRT, HREDHERRILHZ ORI 2 R & 2
D200, —DOOMETH S I A4 F) AP, WU HBLH %
Fht & B LOHROME THEAL LBEICE > TWEA, TR TH, #RED
MDA T =2 RNV E —D— NTdh 55 0HE 05 L Pk e ) bl —Ho
WA B AT O & OB & DR IEIIELTLOEZ .o Thind
DHNG 00 KDL DD TH D, T2, ZOMEIR, 1 F) ARKFEE—
OB D720 DB D TR, 4 F)ATH L TRTOALDFITH
VRS T HBIEMOMERERICHERT 225, SHIC7 T — I bhsE R
LTWa A F) ARFFIZBWTHRESEORED A ¥ ZEROFIE % K
KLTWHONEW), WOTEHDZ, Ho, WMEEHRHe b, %5
HATHGEH S O W BLH O JiE L - ko F 2 #s ETRHELTBL L
EhndbsEEbND,

ZDOFEWRT, 20164 Green Paper Tl 35 84T HUH 5% B BLH] O 5L

(29) Chizu Nakajima, Proposals for corporate governance reform and crack-down
on irresponsible business in the UK, the Company Lawyer, Vol. 38, No. 3, p. 94
(2017).

(30) Chizu Nakajima, ibid, p. 94.
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ERIORFEE & LTBIFShTwa, &fRE EoEEIuE ckEDS
DAT =7 BNV —DFEHL % LS5 720 DAY 2RS4
SR, B O HMMEG Ot LT METH B L O Z TR
OOENDS LD E &, WOTHEBEIMET 5,

212, AT =7 ARNVY —OERE SR LOBETEICKE 5
72D DORFAAMED 12DV TIE, 4 F ) A&H:1725 1 i€ OB D
EHBOBITHRTFERE L TED L) B RPREMITRIRS NS 128 X
MRS ORI D 72DITEE SNDERED L VI REMIZOLHDD D
DTHY, 5HOEROITHTIZIER L TBLLENDS ). VL0
IR E-TH, 19804FEDXHFELIEDORIZ, EC G EU) m¥EE LTy
B# ORESMOBERILE RO SN2 A X9 AN, HEEORE~DOEHE
ZM% - T, B O—MEE L LT, BHRIBIEIREOFTIIH2D
BREDOFIZE & FBRICHBE OFRE DERL 2T IUIR LW E T 555
(20064F X #1E172% 1 OB THEIL) ZIEET AICE 722 EDBHIHNT
Wbo FA VEOKEERERE T, 7E&EORESNZ BT % E234 7%
LBV, AFVAFESLKZDOL ) Nz N L CEREDLD 5.
ZN72FIZ, 20164F Green Paper 2%, PRSFRENE T CoO &AL OB LS
SELT, HHEEDORAT— 7 RN — ORI T SHRE Lo B -EIGELC
KWL 57200 KO—FIN L LT, AT7—27 KNV T —DFikE0Ek
T LR DOBTE AR L7722 L1, K& @I Lo sHinific B £
2b5DE VR, TOHERDTHEFHROERT 2LEN DL, Tz, Ll
DB, T TOWRIERSIE, —EBOMMERRE & L FHn 25 E &
DOREFEMEE GLERAPE) ORIEE DR LTB Y, BB BB o
D &, SAEHIC B W TEMTREREEG L LT, REOFRRD
A O THRIEUND AT =2 ZNV T —DOREE EORELETRENLE W
A, B MEEZIBETLLDEB VR LI END, FOMBEIEIHAR

(31) Chizu Nakajima, ibid, p. 94.
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DEALEHRNKT L TEH 2 2R, LTSRNV THS ),

#5312, 2016%F Green Paper 254 RE LIEH O 3 DHOF: & LT
T B RBEIERHAHS D A NF ¥ Z205ikid, ThETA ) 2484
BOYEAVINBBE AL OB I U GERBS ol L) % kB eHE
L LTirbNTE 722 & (Think small first B23%) 205, WK I TEX
MECHT 2002 EONbDE W) T LTHS ), 20164 Green
Paper Ti%, ZOMEIIHTHLITEFELE L TLTLIMMELRL T a v
DRENTWBEDLITTIERL, ZONEDBRLEZE%, UK Corporate
Governance Code D 3 % % & #3 % FRC (the Financial Reporting Council)
CERLbDEHR-THBY, BAMRWHETRIE, 5% FRCIZ X 5 BE
MIRROW/RERI-ED 2RV FNLTH, 20164 Green Paper 734 IR
BHEHOSOA L 5T, HREEFEMNGZ LRI LEMN 2RI TR
BUBIE AR SH SO AN F v Ak Kk Z2 T b L2 2 & Ak, E
HERTIWTHA 9,

20164F Green Paper T/REN/2A Y AL EHIORE L - ED 70
PIZDOWTIE, 4%, 20164F Green Paper (23 LAE O N B ROER
Z, SHEH 2GS 52 BEISAP G L2 ET, KOMFEETDH L
Consultation Paper DIERL - A%, RWT, SHERIESLETH L L X
SRS %E % & H3E (White Paper) OARKZRT, HIEONV— I IVEIES
PWirbhsdZ eT, BT 5, i<, THH#ESTIE, 20164F Green
Paper #Z\F Ca—RL— b I NF U AU ZR F—< T HRFAREED
RESIN, TOMEMREE T R LMET @ PARINTEY, OH
BB TENEDOR L SFTHREUND AT — 7 AN T — DO EEET 52

(32) House of Commons, Business, Energy and Industrial Strategy Committee,
supra note 13.
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ERMERT 2720 DT (BI/RIC X 2458 & O FRC OHEBRERAL & M 3%BIR
DEREMER), OFRASHIT BT 2 ERMAFOMELR, QFEBBATIGRHTX D H
B D50, IR BT 2 B O L ARIEDTEIRIZOWT, #iE
DL EIT> Twb, MIBORRT, TH#ESO LRRZESMEEHIION
T, MEAXDTHA - BT L2 FEL TV, ZoOHEHETH
REFDLED, SHERL T THA I A F) ASHEH o Wl UIESE
WD & EFEH L TBLLERH A9,

L, Shlm20164E Green Paper TR 724 F1) A&t dH otk
EREE2 S TH, HAOSHERNCE > T—RBORBE MM T 5 2 LT
EnEBbhb, H1IZ, 4 F1) AD20164FE Green Paper d MG iRE & ¥
B B CEBHATIAE X o) BE oL FIZBH LT, b EICH
WTh, B S (R - MEFBHEEPERPEIR) P £ & DH7-H
WFZERMEFITB T, HGH BB o il L 2 BEHEVEO —2 124815
TWwb, SAEESREHFOMERRE 1 ) ZABUFO H 83 MG 1% it
PHELE O FE L o F LT LS 3250 TE RV, HikodE
0, 20164 Green Paper A37RM2 5 2 G MBI OFE » FiL, AEO
SHEIT BT 2 WML O s L 285 LT iz fedts 2
boLwz, BFIHELLEY. COHT, bETYH, 5%, RELy 7
DR & 5787 OG- L OB X OREEZMET 2 LENFTHTL 259D
LS, ZORRBERETIE, bIEEOSE ORI - $UTHOHENH
S BIF 2 EEEHRE LT, HREMRDIIPHFHE ORI SN TED
MERZ MRS 2 LELAEL LD, €9 4RbETNE, HhEFEORELZH
By & LC&MERDNE - BATROWMBHHI O ) 20 b oAb
LT lEnART, HImMWICOERELRMERE;TONLI LIRS D
oLBbhs,

%5 212, 20164 Green Paper 22— AR L — b « H/3F ¥ Z DA DM
BME LT, REDSHDORAT =27 F Ny — DR - B0 KR k%
WHZLid, 4 F) 2020065 KAEORHEZAHRLE TLH DO TH LT
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2, FRROFBEHEZ EDO TV AR WVHARDZAED T TIEBIHEAIZS WD
DEVZ DL, LHL, I TRINMEERRT, 24 ECktaD)
DR EE - MO ER 2 BRI ED L ITE R BEREN L) &t
REFEMETL2H0E LT, /RO CSRICEET 2 B¥EEE (1Y
TR LT A R - AL - BB, HEHE) L ORI
WTBHIRIBIZE A, DYBEOSHIENEICE > THERWICEE 2 v M %
RET2I0EEZOND, T2, T TOREIE, AEOEY, IR
R ICEBBUTIGE) ORI L~V & 55 OF5 5 L Ok &M
BALT 2 L) ThE, ZOREISTTLIERE DR V1E5,

85312, bYPE DS TIIHRASHITE L T—g O i TR OB

CEBBHIRGHBEILTVE DS, FRSHICOWTE, KEEELR2b 0%
ﬂ%i& LR B E S h T v, Ly L, Srtidofls - iifr
Driodkme LT, KHBARSIEOFEEEZRHIC, KREHEAANEAOR
HIOERPHEF SN T2 L E2F 2 5L, AKOBBEIZBATE T CTIXs
FSHICHTETLEVIDETHSL I T/, HASHITOWTDH, KB
Bt TH - T, FAMBHTH LMD 1, BB AHAHIC
AR SISN TV 720 (HASH3285 2 HER), B IZHED
{ANF Y 2RO GOTEY J7 & UTRIE L OWED 23 dsd TH
BERDZ)TH D@ TOEET, 4 F1) ZBUFH4 20164 Green
Paper T/ L 7ML, DYEOSHEHIZE > THARA TRV
Rt - BRSO D BRBE LR b D133 2 Bl O b o ZG OME
OYLEWERETLb0L LT, HHIHT %,

B, HBRO X )6y, KFROPLERST, 20164 Green Paper |Zxf L
FEONLKRABALEE 2 RO IR 2 2 o Rl Lo ik
ZOWTA FYRBUFE LTOERT 2R L 7220174 8 H29H AFKD

(33) WNEY [EESHEIE & B LoMEL] Bf0 0 51369% 8 562H
(20164F) o
(34) Wil (FE6).
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