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See, B. Hannigan, Company Law, 3nd edn (Oxford: Oxford University Press, 2012) (hereafter, Hannigan, Company Law (2012), p107.

The Committee on the Financial Aspects of Corporate Governance (1992), B{IQFERUNIWH m&n—%d3—= - RTANK -
NE=NSE [M—%2—= RUANKHEEQERKFHE—] (EFHE 1100 1#) " #wURRKEFEEEXCHMECHEL O LY
B HE [N oONURTONKREFCEEXRCLRR (1) | JOMEHREREGEHRR 11K (| RR<LKyE) X" [E (-8R | 3
OEARERE R R ImEE (1100 1 8) K&

RS QREEE Y O 2 W QIR MER VOV HEEN EEURTOMN —%A—~ - RTANK ¢ QREBEIVGRORE | mEEd
RE ] I KIS (1 TOORE) K D= NN —RIKK L O 27 see Study Group on Directors, Remuneration (1995), <MY
KL O 27 see Report of Committee on Corporate Governance (1998), M ™ & XKIKK L. O 2" see Review of the role and
effectiveness of Non-executive Directors (2003), X XXX O 22" see Smith report on Audit Committees, Report to the FRC (2003), <4
MY VEIEFCRER VR0 D AN KB A O WEHIwL LR QR FRC Guidance on Borad Effectiveness (2011) 2
B | RWY KXo X¥EES” FRC, Guidance on Audit Committees (2011) 23RE O a04° HJQUE" AU INY QIR OV D XD
XKoo KBTI Y ORECRKEFCEERVOREKLY O 21y HE [HEULTOEXRERCRYMOBE—Y P d XEIU0RBIQR
TS EQN O V—] IOESRRE e | KPP (1 1O0HYE) " EEFECVT RHEELCHFEXRS [EHEH] wHLER L 3T
FOWBELRDe [EHE| QEEKVOW HEHU O ZWEROM IR KEVD HECENKCEEONDVERR ML’

See, Hannigan, Company Law (2012), n.5 above, at p.107.

Walker, A review of corporate governance in UK banks and other financial industry entities, Final Recommendations (November 2009)
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(hereafter Walker Report), & AV o — VEFIHIH" i QRIE ) A6s0David WalkerZ 146 O Wb ° 1 |OORYE-Pm U [ENQFEEHIS
KU’
(2) AV A—HNOOND ¥ KWERW 23Q” see FRC, Review of the Effectiveness the Combined Code, Call for evidence (March
2009);FRC, Review of the Effectiveness of the Combined Code: Progress Report and Second Consultation (July 2009); FRC, Consultation on the
Revised Corporate Governance Code (December 2009).
) FRC, The UK Corporate Governance Code (hereafter the UK Code) (June 2010).
) See, FRC The UK Code(2010), ERE U RE OIS ECRER QXHVAEEE URFOER VOV £ 3k [viH=XURE
M=% —= RUANNXQEE—SHKEFCKEXOREVHEHRWEIL—] SIEEHR | P [EVTSE (1101 18) R
(=) FRC,the UK Code (September 2012), and see,http://www.frc.org.uk/Our-Work/Codes-Standards/Corporate-governance/UK-Corporate-
Governance-Code.aspx, ¢ QHH43:F R B" HE R O W FTSE350Q<MER" At U0 | O 10 U KNFEHERKEW L2 U E0 ) 20k
- Z Code Provision (C.P €3.7) SHES8se°

(X)  See B. Hannigan, ‘Board failures in the financial crisis - tinkering with codes and the need for wider corporate governance reforms: Pard 1’
(2011) 32 Co Law 363.

(*2)  See FSA, Enhancing the auditor’s approach to prudential regulation(June 2010), FSA DP 10/3, and the Auditing Practices Board, Auditor

(

—
—
(=

Scepticism: Raising The Bar (August 2010).
()  See HM Treasury, Reforming financial markets (July 2009,CM 7667)pp.3-4,36.
(=)  European Commission, Corporate governance in financial institutions and remuneration policies, COM(2010)284, June 2, 2010,,(hereafter
European Commission Green Paper), para.3.3; see also accompanying Commission Staff Working Document, SEC (2010)669.
See FSA, The Turner Review, A regulatory response to the global banking crisis (March 2009), para.2.8.
Walker Report, n.9 above, para. 2.2 (iv).
Hannigan, n.14 above, at 363.
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See OECD, Corporate Governance and the Financial crisis: Key Findings and Main Messages, (June 2009) p.12, hereafter OECD, Key
Findings.



() See, the Penrose Report of the Equitable Life Enquirty (hereafter the Penrose report) (March 2004).

(83)  Hannigan, n.14 above, at 363.

()  See, Hannigan, n.14 above, at 363, ICGN Conference on March 24,2010, D~ — R —EQ®iI°

(8) Companies Act 2006 (hereafter, CA 2006), and see Hannigan Company Law (2012), n.5 above, at p106, $38F CRER VRKEBECORERX
SEEMIKIE VU ENER Qe VISEV LY 207

(8)  See, n.6above.

(8) See, n.7 above.

(&) FRCE 1OONERERELUIMEWT L 11OOKEHE" 11009 1100LKEQEESMKREWHD O™ BUS Lol

11O | O UEEND —% A — = - RTANNXBEWREO W 2e°

(&)  See FSA, Effective Corporate Governance, CP10/3(January 2010),para.6.25, hereafter CP10/3, KB SR 137 W QD)) = X AKK
KM (risk committee) QESQNEEHQIZER LWL 20’

) Hannigan, n.14 above, at 364.

) See FSA Handbook, Listing Rules, 1.9.8.6R(6).

) See Weil, Gotshal and Manges, Comparative Study of Corporate Governance Codes Relevant to the European Union and its Member States
(January 2002).

(&) Commission Recommendation on the role of non-executive or supervisory directors of listed companies and on the committee of the

(supervisory) board 2005/162,[2005] OJ L52/51.

32 31 30

34

) See, OECD, Key Findings, n.21 above, at 7, and OECD, Corporate Governance and the Financial Crisis, Conclusions and emerging good
practices to enhance implementation of the Principles (February 2010),hereafter OECD, Conclusions.

(¥3)  Hannigan, n.14 above, 364.

(8)  See HC Treasury Committee, Banking Crisis: reforming corporate governance and pay in the City, Ninth Report, Session 2008-09, HC519,

para.151.

) ee PricewaterhouseCoopers, Executive Compensation, Review of the Year # Th— 137 < R &=
(&)  See Pri ‘houseCoopers, E ive Comp jon, Review of the Year 2009 (2010),M) QTh—x 1" 1 |OOKEVm &0 |OORE-Vm
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(&)  Charkham, Keeping Better Company, (2005),p.251.

(8)  Hannigan, n.14 above, at 365.

(F)  See also the HC Treasury Committee, above n.36, An OECD Steering Group on Corporate Governance®” =XHK-Q11|EIIHIwER O 2s0°
A~4$-Q40" The Corporate Governance Lesson from the Financial Crisis (February 2009); Key Finding, n.21 above, (June 2009); Conclusions,

n.34 above, (February 2010), See also the European Commission Green Paper, n.17 above.

(%)  Hannigan, n.14 above, at 365.

(Y)  FRC, Review of the Effectiveness of the Combined Code, Call for ebidence (March 2009).

()  FRC, Review the Effectiveness of the Combined Code: Progress Report and Second Consultation (July 2009).

() Walker, A review of corporate governance in UK banks and oter financial industry entities (July 2009).

(%)  See, n.9above.

() TFSA BRERKBRWL VYOEENIOR O LEREFEVRONI-IKNNNXEBREEE (PRA) VEEREIEE (FCA) LREIUR
% (See HM Treasury, A new approach to financial regulation (2010, Cm 7874)" #HE " 1) QEIEQ w0 VWEE DO LFSAN O W E A0

(see, http://www.fsa.gov.uk/about/what/reg-reform) °

(%)  See, n.17 above.

(%)  See FRC, Consultation onf the Revised Corporate Governance Code (December 2009).

(%)  Hannigan, n.14 above, at 365.

(B)  See, FRC The UK Code(2010), Main Principle (noted as MP) A.3.

(3)  See, FRC The UK Code(2010), MP A 4.

()  See, FRC The UK Code(2010), MP B.1.

(8)  See, FRC The UK Code(2010), MP B.3.

() See FRC, The Combined Code on Corporate Governance Code (December 2008), Principle A.2. 2" 1 |OO<HE ¥ Supporting Principle

A.2.£482" Principle A.4.73" Supporting Principle A.1(2008)%48<" Principle B.1.22" Supporting Principle A.3(2008)3& &M DL Q 48
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Hannigan, n.14 above, at 366.

See, FRC The UK Code(2010), MP B.3.

See,the CA 2006, s.174.

Walker Report, n.9 above, para.3.23.

Hannigan, n.14 above, at 366.

Hannigan, n.14 above, at 366, (B OREXE W LK EFORER VROV BE
ERRFTSE 100QKEQ T | N FH O RHRF LEEXE WM AWRRZ O M B43048 2 07 #6421 Q0 S8 E QI 1L 43 O v 1t
#3046 Z  (the UK Code (2010), CP B.3.3) ~ HEJUWOKEOIKRQ | DUV #HEQKEROMNA wONVKMERONR QR
ZAFTSE 100 S HEXEMIIEN (CEO) SFE 80 2 BN QB QO EERE RN VR 0@ 1) A LRI R Hads0 VITE D v g o7
O KSR RSB FCEERD” TOQER YW I RUKRNRWN —% A —=RTARN X URPOKERE L R L WREEAY
M8 DY 2@ (The HC Treasury Committee, n.36 above, para.152.) °

See The Daily Telegraph, “Britain slams ‘unconstitutional” plan to ban BP from drilling in the US”, August 1, 2010; The Financial Times (FT),
‘BP: Gloom at the top’, July 23, 2010, BPEQ=#MEFECEERXRHREY | SURGERERWLUE w90 SOMESHKEF LU vOHE
RAWEQPDRIBE048 R O 1 AUSITEE S 750°

EHECORKEFEEEXRVICE@EU O ZWHEFE O S & O L EEVONEL S ElONEECKECHNLOKEF LHOERW
B0 O#0BIR R0 M VWEMEHEAU O 250 (Walker, see n.9 above, para.3.23.) ° 4" HC Treasury Committee & S 1L Q@ ENI L
AR MR VOB BERE O L7 DR ORKEEURKEFCHOERRER 00U I o» QB 2R W iKEVEED
VAo EHEHUR O QR O Wibnad 0L EETE L9950 VIEEA @ (HC Treasury Committee, HC Papers 1089-1, 2008-09, q.27,28) °

Hannigan, n.14 above, at 366.

E 15007 NERWD EFOIEF LR
, 460
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"

See Walker Reprot, n.9 above, at p.12.
Hannigan, n.14 above, at 366.

See Walker Reprot, n.9 above, para.4.3.
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(85)  See Walker Reprot, n.9 above, para.3.8. 1230 RIEFLHREXQKRAK UM QoS HFTERHOBEWTLP 20R™ | Riv”
SONMBEILRER T XERHEL R I VEZQORB UL VLY WRAUDBELS0 oK IREWRER/WY 20 (see para.3.13.) °
[FHL" FSA» " 10k QDO HEF CHEERHR Y FERWER Y OROBIMEWR LRV WOKEK U R ZRR+-RE
Hygse400%” SORPSEI L O ZWWEIRY 2@ (see CP 10/3, n.28 above, para.4.28.) °

(8B)  See, the Penrose report, n.22 above, E" BPOREHRUR IV RIKNYRND HRHYEL HEQKHHE W 850 2 HEHRERH4D
ERKUBX( QENEQRIAW HEORKEFCEERREME VEEVE 00 UIRKGKESEREWE OV IoRun & U N2
YREESIH O 4L° See FT, “BP: Gloom at the top”, July 23, 2010; The Daily Telegraph, “BP oil spill: the pressure grows on the company s non-
executive directors”, July 7,2010.

(3)  Hannigan, n.14 above, at 367.

(8)  See CA 2006, s.174; Re Barings (No5) plc [1999]1 B.C.L.C.433, EFE U O 2" ZMINS [ = XUEH L QDo EERQHIIRIE |
REGURE | # | 101 [(KIZS- (1100PE) fE°

()  See FRC, 2009 Review of the Combined Code: Final Report, (December 2009) para.3.17. * 2%~ OECDZ" ¥ QOECD Principles! 24 2 ¥
(see n.34) ~ RfE #R0 L HMEEW» O REFCEERQHEKEW HMOREOHEVRA M 200 U»&&L0% HROEREH
WWRBVEEUBRCM 2H8 07 BEREXEURESORBEWERIQUBH OV 243 21 0s0fER7 KB Reogiiegnt’
EEAT O O HERMOFHFH U BRI E WMV RENWRNM 20 VRO OMRGUTRRQN 20° see OECD,
Conclusion, n.34 above, para.50.

) Hannigan, n.14 above, at 367.

) HUREE U ER O Directive 2006/43/EC, 0J L157/87, 9.06.200618" 3~ A HERIKNIKKH S KK | <BMiaXD (390 2 18) HEQER
ST AVWEFEV O 2307 see art.dl, T —% A —= - RTANKRELT v U»HEREKNKS | <% [BRR ORHFR4
QD ZIEEREE | 94 VWEKEE DY 23@7 see, the UK Code (2012), CP C€.8.1; (US) Sarbanes Oxley Act 2002 (SOX) X" 43~
PHEIRIEMOKIKS | <V SECERE U O W 0 mEEF IR 19800 1) V0 EEEV O 2507 see SOX, 5.407.

) Hannigan, n.14 above, at 367.

) See FRC, n.71 above, para.3.18; Walker Reprot, n.9 above, para.3.10.
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Hannigan, n.14 above, at 367.

See, the UK Code (2012), Code provision (noted as CP) B.1.2.

See, the UK Code (2012), CP A.4.1.

See, the UK Code (2012), CP A.4.2.

See, the UK Code (2012), CP A.4.1.

See, the UK Code (2012), CP E.1.1

Hannigan, Company Law (2012), n.5 above, at p.117.

FRC, Guidance on Board Effectiveness (2010), para 1.103" SIDQXF W QIBXREE Y [».QR WIHEY (critically important) | 4850V
RO se®
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($)  See, the UK Code (2012), CP B.1.1.
(8)  See, the UK Code (2012), CP B.1.1.
(8)  See, the UK Code (2012), CP B.3.2.
(%) See, the UK Code (2012), CP B.7.1.
(8)  See, the UK Code (2012), CP B.2.3.
()  Hannigan, Company Law (2012), n.5 above, at p.118, see, the UK Code (2012), CP B.1.1, KB QEREK 49507 {507 wQ [EHHH]| OF

ERNREREREL [EHEH] R0V L0 REQINE TN
Hannigan, Company Law (2012), n.5 above, at p.118.

) See, FRC, Guidance on board Effectiveness (2011), at p.6, HIEFCKERCOWEERFILR 217 STISEERX VI NEKV UL eIF-OEQ
FTEWERKED L2 OBKEVOREUEVMAURYACETEWE ¢ <1V UEFAWEN ¢ 810 U4e” and see, the UK Code
(2012), CP B.3.2.

) See, the UK Code (2012), MP A 4.

) See, Walker Report, n.9 above, at p. 12, $EEER 1 QT @EEKEON I ¥ XK RO QREWH RN QQEERHK LR 2 L2 010°

) See, Walker Report, n. 9 above, para. 4.3.
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(&)  Hannigan, Company Law (2012), n.5 above, at p.118.
(8)  See, the UK Code (2012), MP B.1.
(§) WD XUSELDSUIW 4000 ZREVEES TN N KWEEREUKR (in Principle A3) ~ w0l FHEEURCKES

EXEEs0Y R (Spporting Principle A.3.1) ~ U & &LQ0% #UHE ( QRRWIIX O 21 |OOKHEMRE R O QR V40°
) See CA 2006, s174 ; n.70 above.

Hannigan, Company Law (2012), n.5 above, at p.119.

See Moore, ‘The Evolving Contours of the Board's Risk Management Function in UK Corporate Governance’ (2010) 10 JCLS 279, 307; also
Hannigan, n.14 above, and Part 2(2012)33 Co Law 35.
) See, the UK Code (2012), MP A.4 and SP E.1.1, ) @ %03 XFWEIT o) VY B FCEER T HEEHVEU K SN T —=2
U AR AU L) FTEE A 0 BECa0 BREO0.2500 ¢ 4048107

See, the UK Code (2012), Supporting Principles (noted as SP) A.4.

100 99 98
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Hannigan, Company Law (2012), n.5 above, at p.119.

~

For example, see n.60 above.

See, the UK Code (2012), CP B.3.1.

See, the UK Code (2012), CP C.3.1.

For example, see n.71 above, and see, the UK Code (2012), MP B.1.
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