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Abstract

On the independent non-executive directors, Higgs Report was issued and the
Combined Code was revised in 2003. This ariticle, therefore, focuses the strengthening
the role of non-executive directors, especially independent non-executive directors in the
self-regulation and that arguments in the UK, to compare it with Japanese independent

non-executive directors’ mandetory requirements in the Commercial Code and the

Commercial Special Exceptions Law.
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BERE, BXUZORBIBREIIE S HERENIZOVTRITINERH 5 &
Bbhd, 22T, E0bIEEBSERESHICI T 5 U & O Mg
DER2 5, RENZI T 2 IEEBPATEURR ORGED, FHIM U 22 FE 3R
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2) PRI ER4E,
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4) TENCE T 2 IEEHBPUTEGHA (non-executive director), & 0 b IFTHSr U - FFER BT
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2N, SHRMELELTHIIBREED, —EOREREF{OLNDILE
Z50D7T, LUFRETL7z0,

IOV F T ORERE

HEIZ BT A EHEICBET 2RI T H 51985 Y, RERIZIE
VYR AT H - 720372010, EHIIT B L OCIEEBIUTRRIRICITE X
L CoAanY, HEO BEARSHIC VL, TR S 25T LIk
ERHTOIRRR T, HARICIEIEEBIUTIRIRO 2RSS, BREL, s
RENZDOBBEHTH 5, EHHITIRIR S A O EEROREIZBE b % HUH
BTh D, EBPITEERRIIBEEERIZL>TE5 A 5N REHER (man-
agement powers), ¥ & USEFERKE & 410, FEBPUTHRIRK OREIR & HIT
AETO T B BT IRAERR (service contracts) %, {EFNC L L KEERDAHE
WThD, FFEBPTEMRIEG L EETIHEEZA LEVERERTH
25, —HERREEROBGE LD L O EBHITHEROERICED 5 #H
Lxha?,

ZFUT, JFEBHITERRORE, by, BEHEEBICOWTTORY
MRHEROWNG L I TERY, Thdbb, FEEBHITIGE O HMKEEIS

5) Companies Act 1985: Table AlZDWT, JLATHES DiEEMMEERE -V -1t -4
INF YR A WARE TSmO SER A2 EE L T]) (@SR
5 2003%F) 240HZMH,

6) Brenda Hannigan, Company Law, (2003) 144; %[N 3515 5 FESEHHATHURI TR D R 12
DV, MFE T4 XY 2B T AIEEHWRITRRER O ()] CERI0F) 1L
46% 5 B9 H,

7) Harold Holdsworth & Co (Wakefield) Ltd v Caddies [1935] 1 All ER 725, [1995] 1
WLR 352.

8) See, for example, the comments of Rimer I in Re Kaytech International plc, Secretary of
State for Trade and Industry v Kaczer [1999] 2 BCLC 351 at 407; Park J in Re
Continental Assurance Co of London ple [2001] All ER (D) 229 (Apr), para 399.

9) JEREFHHITHURES —M%IZBI L T, see Parkinson, ‘Evolution and Policy in Company Law:
The Non-Executive Director’ in Parkinson, Gamble and Kelly (eds), The Political
Economy of the Company (2000) ; Esen, ‘Managing and Monitoring:The Dual Role of the
Non-Executive Directors on UK and US Boards’ (2000) 11 ICCLR 202.
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BaEHEL, 2V tu— 352 LBRAEEEED, SHAFET5E Gk
F) LM EBETIE (MR LONEEN L SR, ZOEB X UR
HORH» O, HREN, BURICL2RE LOEREHIET S 2 L NREECT
HBHENITETHBY,

ZLT, ZDZEN, WbWBEI—-FKL = MHNF V ZDHKGBOBOLTH
DY, ZO#HRITIBOFERDOEERIFEIZ L > THE Mk > R EREEIC

Wl

10) AL, Len Sealy, ‘Directors’ Duties in The New Millennium’ (2000) 21 (2) Company
Lawyer, 65, [BEDI—FKL — b H3F VY ZRDEET, BbLIMS>01E, I
HITBHR OIS TH 0, i [ L7 JERBHITERR L 7 DHADOER (in-
house watchdog) & H5F%H (compliance officer) DRFNZDNWTTH 5, EEHHT
HUS ISR BICRET 2 ABEIRMBTH 5 L EA 0, e i ML L] JEEmH
THRERTE A, MEL<MMERRICREHITITENDTH S0 5, HOMI LW
DD, METULLAEV, EAREERES IO &S s EBE L AR B CRE A
TETHAIP T ENEERBRNEDHTH SO &, EHL, MrThs a5 ke
DAT, BHHREO—RBRBICT ¥ 0E = I2HM A X305 213, IEFICERE L
BUNEES v, FRRICZOHMBRITIZEERAS 5, ML U 2 IF BT B
MEABICHHBEAARZLTE, 2EAV0EVRDELLTYE, EEMHICIIFETX
NBEVEVIRERIZES2ZAI L, 2> THRREES 2 v BlEsE: FoRER L
ENBIERHVAESLS, RERZhARKRS, THOENWEY S 545 » O &
DROWEME LT, BEHME (self-regulation) DFHEASEVAEHTWBRENIL, B
CHREARODIZZSZ i3 h0L, FLTETADABLELDIZE S b TE R,

11) Hannigan, above n 6 at 145, #X% LOMME (managerial excesses) 75, BEFISFO#EE,
BOWSIORE, 2 OREFBIZLIOThIRAL TS 3,

12) 2 —=FV =43 F Y ZIZBL T, see generally Roe, Political Determinants of
Corporate Governance (2003) ; Mc Cahery (et al, eds) Corporate Governance Regimes,
Convergence and Diversity (2002) ; Monks & Minow, Corporate Governance (2nd edn,
2001) ; Parkinson, Gamble and Kelly (eds), The political Economy of the Company
(2000) ; Blair, Ownership and control:Rethinking Corporate Governance for the Twenty-

first Century (1995) ; Charkham, Keeping Good Company: a study of corporate govern-

ance in five countries (1994).
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LPHATERGE & IEEHHUTEGHROEFOR A, &, BEERIEEETICH
FTRAREATOI DD EDTH -7z, ZOBBEOMREITIIZFEIZAHIZEL X
Y, Z2oEFEOHOZ, EEICERI R THETRTO BEEHE, B
REORE L BEHICHA X N5 BEE S TR S N BENREEETRE
(Code of Best Practice) %2, MSFTARNZXTHhdH LU, LHEFITL

13) Company Law Review, Developing the framework (2000) para 3.134.; JESEFEERITHUR
Bz Aoy SIS R B A R L T B, EHOREIOHEEMOERISH DA
WEVWIEIERSBD, LrLENLZ0L) LRHORBIERLTUTSTHS D,

14) Hannigan, above n 6 at 146.

15) The Committee on the Financial Aspects of Corporate Governance, chaired by Sir Adrian
Cadbury, set up in 1991 by the Financial Reporting Council, the London Stock Exchange
and the accountancy profession.

16) The Study Group on Directors’ Remuneration, chaired by Sir Richard Greenbury, set up
in January 1995 on the initiative of the CBI.

17) The Committee on Coporate Governance, chaired by Sir Ronald Hampel, set up in
November 1995 on the initiative of the Chairman of the Financial Reporting Council.

18) BEESOWEIZOWT, JHME - BAMHLR [REDOIT-FL — i F 2]
(20004 EbkERE) 28, BXUREICET 23 -F L — b ATV 2ORMUZD0V
T, BAIZ—KL = - HNF VR - T —F o8 [T—FKVL—1 - H3F v 23K
Elofef—] (P14 BHEEBMAES) .
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19) Report of the Committee on the Financial Aspects of Corporate Governance (1992), LI
I Cadbury Report &4 %, See also Finch ‘Corporate Governance and Cadbury: self regu-
lation and alternatives” [1994] JBL 51; Finch, ‘Board Performance and Cadbury on
Corporate Governance’ [1992] JBL 581.

) The Code of Best Practice is set out in the Cadbury Report at pp 58-60.

21) The Cadbury Report, para 3.1.

) The Cadbury Report, para 3.7.

23) Brenda Hannigan, above n 6 at 146, ZOARD =D OEMIL, Wik Z O EHOMTFIC
DWTOEMOEREE > T2 v F UEE%ES | (London Stock Exchange) |-k
5 LI RUE (Listing Rules) D& & TR G/ L 2 h -,

24) WA, MRERREETHE, EHBRITERRAOBRBIZDWT, JEEBHITaR
RIZK>TEEABHZ2VEZORFEIHRE N2 BHERZOBECROINETH S
ZEEWLPIZT S, HIRZIEAZER 2 RIEZAOIEEHBHITHRIRIZ L - T
aiE L& T 7UT % 5781 See the Cadbrury Report, paras 4.33-4.38.

25) See the Final Report of the Committee on Corporate Gorvernance (1998), LIF Hampel
Report £ §° 5%,

26) See Hampel Report, para 1.7.

27) See Hampel Report, Ch 2, paras 2.13-2.17; CH 5.
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a—FK L — b HNF Y AOEBRA (principles) &, TXTOLGEHIC [#E
b BV 3ERE] DJFEI (‘comply or explain® basis) 23EH] & 15 RBHLAYFE
EETHED OB X h 2 A MM (Combined Code) 4%, MFEZN7Y,

XL ICHARBICED b N - EENRE BT HBROMERE (provisions)
Z, RIS v PR BB 338G L > THEL I Wi 2 K& s
RETRBL T ?, FEEBHTHRHRORMOERDOE LA, 01, BEE
FALE L UVHMEZEBSORF PR TH S LAY, Fv PR —FH
EBLUNVNLEEEOMEL LS55, HABROMRMFEHIZEL T
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BEL U TORMIRE, EBRIT & JEEBITHERRIC K 2 BUHR 2 DR,

28) #ABIFLIL, Hampel Report TERE I N7-iRTId % <, the Listing Rules I={3C& LT
EHENTWVS, see www.fsagovuk,; BEEEIZEH L TIX, ‘The Combined Code on
Corporate Governance’ (1999) 70 (1) Political Quarterly 101; Hannigan, above n 6 at
148, FAMIRIZE T 2 FE A MBI, BERES, KEORE, s LUStHORERE
ARET B DICABHEOEHTELI L AT 22 LAThE AL nE T3
(See Combined Code, Principle D.2.), Z DREFEAMEEBITAREII LN, BRI,
BRI, PEHEIO 7L — T > X7 ADROKEE LT R s G L,
FOERFTEHREFCHELATREES 50 T LTIh o DRGNS, &/, EE, 8
FAV IR ABLIPVRIIZ VAV FAZALZTRTOAY Fu—LiVas
NBHEXRETH 5 ; ICAEW, Internal Contral: Guidance for Directors on the Combined
Code (September 1999), % — v 7L MEH L L THISN TS | see also ICAEW,
Implementing Turnbull:A Boardroom Briefing (1999). Z OWNEBIHNIZEE 4 2 HAHED
TOBEEROFEBEEIL, A V77V FPEEXUY 2 M XIZEIT 2RI L HE 0B
DFTHEEL 7Y R 2a—2—-VvIUhERELLT, 6L EREREZIT-o T
2, & —Y T LEEIL (See Barham, ‘Turnbull Report: A Help or Hindrance?” (1999) 10
ICCLR 335; Smerdon, ‘Turnbull:An opportunity for lawyers or just another box for
ticking’ (2000) 11 ICCLR 248.), W&B#EMIE, Zh 5 OBEAFOEFIZEE L THRERIZ
HAZYZERELTCNDE, AV TNDOHA L/ AL ZOMBEBL THRAI NS
DX, BEEOWEHHIS 2T LT 3 BESIRECH SV ETH D,

29) see Combined Code, provision A.3.1, Bl AL, FEEIED b 5 IEIEFFHITHURRE 45 i {EKH
RO 50— % BRI 2 0ERD 25 Ll d, JEEFBHITEGRIR OMEFEUT,
REH» S TETAEES T, »DOZOML HWrOfF e RENIZUEFET LY
U3 ABHBHNIH S OBEBRMB R NNRE L XN (Combined Code, provision A.3.2.) .



— 174 — (406 ) IR g EMRE $Fo2k B35

B NUEBNICRE L T, FESEBBITHGNRR, T% 574 5 I3V OIFEH
TN OREDONFRERE TR TH S, TL T, T THRINLMN
e LT, () JEEBBITHGRR O EMELZE, &0 bIEROBNE,2 S |
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MR & S OMOEFOFEE L OMMOBERY § (i) HIE & IEFEBIITH

30)

31)

32)

33)

Higie i3, mIKADBHMIRH» 5 55, 2ENIEEBUTIGERHR T, » O EEN
WL DIFEBHATIRR Y &k 2EBERTRS %, BAOH G X OGR, BANWR,
BFLIURBTEEAOH VU L EBUYARIETI2DICEH2 T ThEL 6 v
(Combined Code, provisions D3.1, D.3.2.) . SIER &3, O U 7= FEEH$ITHGRE
PORMKENDEINETHD, ZOFELSOBMBEIL, EHBHYOBBIZ>OWTOEKD
Pl AL ZOEM A, BUERSICEE L, EBRITHRRS 4D, T2ZhEB LUV
—VIOMELKEEED T, FEShAEZHM v r -V H#RETEZILIZHD
(Combined Code, provisions B.2.1, B2.2.),

Paul L. Davies, Gower and Davies’ Principles of Modern Company Law (7th edn 2003)
325, TODRMKEA Y MIBBEAI LT D, [—2I3, WOLL HIEEBHEITHURZ IS
EHEEMOMm, ZIEBEOHRRSHEIZAL N IR LB (b2 0 dER) I
B4 2 X0 2 H—HEDHMBRENT, BERITIIREDHL0WHITLTHE, 20D
BRI D 2 E LOBE LEBOABREKIIEK 33 2 LIcET 22 nkund
D id, FEBBITHURER 2, BERELIIRIRZ L TEHD, 50 VEERE»L D
L THRTAPOTNIRIRNIZ, EREETTEI2E2EI»EFELS2I2K5, HiE
DA, EREZILENZ OFRICHET 25, ROEHBHITEGHRS O B HEER 2
BRHIIES, WTRIILTY, f@mfTrohsmid, HE» _BRErICk-Td -
LENDIOMEEIL, EVWICERANIIERBELZNVWEWVWHIZLTHS (8H5A, #
HEOREEPHEFERZICHFET2HAIE, BE»r ZRBHEE,ICX - T, BmRE
DEEERZEDEZTHA ), &5—213, MAMRMRIIIEEBPITIRIRIZ, KOBOR
EREBEEEEI Y PO -LTB3HENEA VY T4 TEMRECHREL T3 Lidn
ABNENWSIZETHDB] LOBIWTH B,

Hannigan, above n 6 at 151, n101, ZEEIIREIZ H 5 EHHATHGRIR & JEEBHFHITHGR &
EDEV IR LD D3 ZBUFORBRIZE - TR, BARZERHELTETS, Bk
THIUTIFEBBUTHUH R O BB AT T o h 5,

Hannigan, above n 6 at 151, n 103, St DOEF LD H 3 V3D GFH OIS HE DR E
7, IEEBHTERRICE S LW PAVML H B, ZDZ LiF, SHoEHHEYE
AR IEEBPATERIRIZ R 5 WS T LRI TH 5 ;5 AARIZ T 72 JEEFHHIT
R A2 E RN 2 B SBALRARTH 5, ThSBROTRTE, FEEBEHN
TR DML ICEWEE L 28 5,
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[tk OFE#ET ]  (The Company Law Review) I3, 19984 3 HIZ, #*
EEwEEE LT DII&T3) 4, SHEOBEICEK T 3EEOHHE
HMAHF T EP OB ENBMIL LA TTY V2 - S —7 (Stee-
ring Group) Z#REL, HF L A2 EOKANERETH S, AT TV
5 PN —FiF, 21EIZ B 3 EFO Y D 2 AWEE A LT LT, @R, B
1, hEA»OEDEMHAEER IS 2HNE L, LT, &
EHEESIT, 20014F 6 H26H 12 [RRME] B oRahiY,

ZOEEICOWT, HERUFIZ, 20024F 7 HI6HIZHKEZ Iz [2HED
Bl (Modernising Company Law \ b ® % White Paper) {(Z3W\TP,
WEDFEBELREARLEZDOTH DY,

X512, 200346 HI0H 2, BUFESHESRGEDEE A2 AR LY, 2t
BOWARBERIED —HE VI FITTiEEL, TvaryR7—JLFasdk
MOBEA A LBESA»ORFTH I LICkoThHIhAY, ZThiTiE, =

34) Hannigan, avove n 6 at 151, n 102, Z OB, il 2 EIEEHAITHGRHR 2 ERHER
O THTE (52 VIIEERER) LS/ TNEh ;) 6 ICRIEEBPITHHRR A
MEOEXBEARTISTRENEI L LI ZENEER D,

35) Hannigan, avove n 6 at 151; HAMBIZ K 2 HBEOHEIZOWT, #ifa (4 ¥ 2
123 B IEEBPITHRERORE (T - 58) ] CFRISE) (L4953 SI3HBM | see
Re Astec (BSR) ple [1998] 2 BCLC 566, [1999] BCC 59.

36) Company Law Review, Final Report (2001), (BLF Final Report £ %),

37) Cm 5553.

38) [RIBEEL 5 & UF Final report {2 DWC, HHEERES [4 ¥ U 21T % SHEBESUED )]
FAMRE - 5018 (F5) BBDELLTZM,

39) New Companies Legislation; www.dti.gov.uk/companiesbill/index.htm

40) Companies (Audit, Investigations and Community Enterprise) Bill [HL-BILL 8-EN]. [rl
EFIE, 2003E12H 3 HIRH I h T3, 4k, [EHEBEOHRL] £FE20To
PARSOE N, 20064 EIZ A 2D T A0 EbhTing,
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52T, ZOT77Tu—FIF, BEIIESIAARICERTH S L5 X LD
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[ SO BT | 13, MABRRIZB T 2R EARIBEES I o h b4
BamEZEAZIEL6DTH S, HBICELT, [StiEomgat] 1%, #
BAFEEECREABEL DL L TOAEVY, BEOHFEREHO LS &
FZOWT, SHBZRZFhORMIZIEC THIETE S L5112, R#ktt%
MEET B0, ZORBICKIRAEZERTE2 Lar -7, BRERTE,
EBHEHTHGERE OMAT MBI L 22 EOBER—RIZE X 5 hY,
ZORUIONT, Bahid, s ML dTsZ L ETERBELET,

41) FEDOKBME L ZALORBU RN TH Ehebf4 lEHc k- T, Bl hzgEao
WIEZHED 572 0DUETHE Z &, ThoDOYIER, BEPEIOEME, &tk
BEADOFIEE LOFELORKG I K OFE 7L — 7 (Co-ordinating Group) DIEZEDHE
RELTITIZE SN, HE5VEBMEETHTO [RCESAVFR] CBEL, %
LTt B IS HICB T 2 BEROBHANE X 5/-0DEDTH 5, [k
2, ZONEIZE, H2REOREMEZRET 57200, HFLOEADERKE LTO
HEFENZRZ1 (Community Interest Company CIC) %2 & A T3,

42) Company Law Review, Developing the framework (2000) para 3.121; and see generally,
paras3.112-3.153, (LLT Developing the framework &3 %)

43) Hannigan, above n 6 at 151.

44) Final Report vol 1 para 3.49; Completing the Structure (2000) para 12.50, (LT
Completing the Structure &3 %) »

45) ZORE T, XD ZLIZDOWTRERARD Tz, IEEFBITHUR RO B O & H|
ERHTREDE S 2 IEFEFHITHURR M7 U TR I3 U R M 2
BRENED D HEHRZIZ B 2 FEHHATIRR O R, & 5 W I3IEEBHITH
MROBIMEIZ DT IR LI — L % I RED ; FEEBHITEGHRIR & L0
DFEED BVEFNICETIL - L AL T EBERH 55 E 5 b [ see Completing
the Structure para 4.45; Developing the Framework paras 3.145-3.152.

46) Completing the Structure paras 4.45-4.47.

47) Developing the Framework paras 3.148, [ (JFEEFBITHRIR D) BiZiZ, MvMtoE
MERTREDE, LLATA VY FRARB L UNEEE T IREBEORNADBEL X h
5] #HMBET 5,
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ZFORBR, [SrBEofRE] 3, RAREOBRLIRHMTETHS I &
WamoOY, X5k skENE, EHEHFRS (Standards Board) 2AE I NET
HBELE. Thbb, ZORFICK-> TREXhESHEKRTH S, Z
d, FEXRHE (annual statement) DFERLD 728 DEAF & A 2 I % 3 E
A (UK Listing Authority) 124k % RIBEUEN &, FEERRICIOM
2B RETHBZ L%, [SHEORRE] »EE L2 LICB857,
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RIZER L, MAORBREEELOLDTEAEVWE (non-statutory docu-
ment) & LT, WD TEHEI LY,
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gAY, B, FRET, BRBEROEEOS S 2MHERL 722 [JEHR
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W v ZAH]EIZDONT
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Vo F AEIZW BE581T, 20024E 4 HIZ, DTI & #[EFEKREE (the

48) Completing the Structure para 4.47, L U235 T DEMAY B REHE LK 5 X&T
HBIEEADTND,

49) Final Report vol I para 5.43, IEHWFHE DT I ORI K> TIRES N H LLEIET
0, BMEOEESIHIEEEHRS (Accounting Standard Board) #E XA, REFLH
HERE T ARAOHEOHIREE T L a5,

50) Final Report vol I para 5.44.

51) Cm 5553-1, (2002) paras 5.7-5.16.

52) Completing the Structure para 4.47.

53) Hannigan, above n 6 at pp 152-153.
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HM.Treasury) #°, FEHEBITHERRZOEEIE FZMEICEL CE=FBEL
LT ZMA S 7202, YVvA4 2 - by X (Derek Higgs) MAHEL
UVTEEL, 2R, kv o 2L, 200341 AIC#iEE L LT, Review
of the role and effectiveness of Non-executive Directors &3 L T\v5 (K
RCRBOTAGh ey 7 2RELT5)Y, FERER, EEICHTZRED
IERBHATHORHREUCBE T 2 3H#, & o CICHUER 2 OBE L 28>, 2
RO®RE®, IEEBIITHRHROKEL, M MO&EY, 177, HE”,

BREEORRY, LHMrBE# (senior independent director)®, E{LED 7
Tt BEARASBIUHMERRY 2L 2 F4RFHER L L TED,

EHIIRRBLUERRITERBRO DD H 4 &2 29 F U THAHE
DHEBEFOWAKEE, L L IMEEBTH2Y, BIFIZ, ZOREHLV
FEIREICEEARB RICET 505 — 1 « 23 28 (Robert Smith) %2 i&E L
THRRERTLIMEL L 8IZ, FERNIIZANY, ZOFE, 2003F1H
1 HIZ@EHA SN 5 L9512, MBMEFHES  (Financial Reporting Council,

54) Higgs, Review of the role and effectiveness of Non-executive Directors {January 2003),
(BUF, #1284 T Higgs Report &%) The full report can be accessed on the DTI
website: see www.dti.gov.uk/cld/non_exec review/ ; Z D & %912 H 7 D B REEH A
Ehi X (See Higgs, Review of the role and effectiveness of Non-executive Directors,
Consultation Paper,7 June 2002; and see the Law Society Company Law Committee re-
sponse to the consultation, Memo 445, September2002), #9250% DIRHAH - 72,

see www.dti.gov.uk/cld/non_exec_review/higgsresponse pagel.htm,

Higgs Report, Ch 4 and Ch 8.

Higgs Report, Ch 5.

Higgs Report, Ch 6.

Higgs Report, Ch 0.

Higgs Report, Ch 12,

Higgs Report, Ch 14.

Higgs Report, Ch 15.

Higgs Report, Ch 7.

Higgs Report, Ch 10.

Higgs Report, Ch 13.

Higgs Report, Annex B-L.

oy Oy Oy O O O O L1 o U1y n
S O B W N = OO 0Ny Lt
N N D N e T T D o

Higgs Report, Annex A.
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FRC) Lk 2MHED#IEs KM X g -HAaMBEOREIK 6Nz, LrL T
ODEEXNETFTERIFTHAALOTH S (BH, %IBN 3 MAHENDX
MLz T),

2 by ARMEOBEEARTIZIDONT

DIED &S BT INEHRER, FEEBHIITIMRIROILFEIC D7
EREEBGATVS, BEINHABELBEL TZORDBROXTR &
ot ERBERNRELTE, UFOLI L0 HToN%,

(—) BUiRE BUREIZ VT, [RRN SR 2 3IER ISR E 5l
ECh - Tk bk, BUEREIE, HEEERROFBUATOEY X 2TE
WCHEL ShEDISHIET, » BRSO BROEEHEED R % <
KExhkdhuFhon] LT, WERBETHSZ LA KD BY, FHRE
3, FIZE S OFBROMEN, BRREORFIOMK, BIUHMITHSHZ
L OB R EOBE, S, Pk, HER SO 3 U JES
BETERGE TH B RE LT EY, 7 UTHHIRRIZ—A® S5 WIIIERIZS
O LB HATEGHLS LA DIRE DX, HEERSOMmmNOREEDOFS
ZBWT, BROEMSEVIZELEL, NTV ADKREOEHRPEKRT S,
ZDED, FARICHRRSIIBWTEROEBITEL VY Y T -V 3 v
THILERD B,

(7)) £ FE#EIR, 2R OOLTEAL OBURE & B ES 2 EMEE ©
SEHORMEDL B-OOEELHENH DL LAY, ZTLT, mERE

67) See DTI and H.M.Treasury Newsrelease Goverment Welcomes Reports on The Role and
Effectiveness of Non-Executive Directors and on Audit Committees P/2003/31, 20 January
2003.

68) Higgs Report, para 4.10, and Suggested Code provision A.3.1, Annex A.

69) Higgs Report, para 9.5, and Suggested Code provision A.3.5.

70) Higgs Report, para 8.6; Suggested Code Provision A.3.2, Annex AlZ &g, [— AT
Lo ADBACHERE B#RAED S A2V IR, BHERESICEWTEROXER
HYDO SV XY T — L a Y BEThEERS BV,

71) ZOHENZ-DWT, Higgs Report, CH 5.
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HIE# (chief exective) L RROMOBEDORK 44 HEIZREL, BHEI-H
WTHOMZL, POHEESTERRBINBEINETH S, MAT, FA—D
SHTREREREEISRICEBRETIILWY, 72, SBILRTEIC
WNLOBWHEE BRI E T ES e 3™,

(=) FEEBBATHURE ML, JEEBHITHUR S DS E O F 3 5 %
HEPIZL, ZOREEHEIZEDENETHDLEET LY,

& 512, [ARREIIREBHITHRIRIL, s —TL L ThR L4
ZRd DVIBEFHATIHE A L AWET, 2ALAThEE s kne
BET 27, £/, EBRMSTERmRIZIRT, 2RPESREEIEICL 358
HWOF v VAN % WU TOMPIZERL -4, FEKRTEAOT7 2+ 24538
WHIRETHHETHY,

() 3itE M MOERERAREICEDEIRETH D L LY, finr

b

’

72) Higgs Report, para 5.5, and Suggested Code provision A.2.1, Annex A,

73) Higgs Report, para 5.7, and Suggested Code provision A.2.3, Annex A.

74) Higgs Report, para 5.8, and Suggested Code provision A.2.4, Annex A.

75) Higgs Report, Ch 6, and Suggested Code provision A.l.4, Annex A,
[BKHE  (strategy)  FFREWIITHUH BT BRINIHIR T 2R Z TH D, WO FERI- %
54XRETH B,
i (Performance) © IEEBUITHRHL TR B OEEMSLHECRIZ I h - HERE L 8
MR (goals and objectives) IZHZ1E I »EFEL, WE XN TV EMAEHT
HNEDH DB
U2 (Risk) | FEBHHITIHIR TS EOBEPEHTL DY Z 075 —D AV}
CRETIEMEDTY Pu— Y 27 ANHEATH OPHBNEDTHS 2 L&
fFELadidicsin,
NE (People) © FEIETS BT HURT % 13 395 BT HGHH 3 ORI 438 1F 72 L <L THvE & R
5 EIIRMEEAY, FROBEEME (senior management) %#BE4 T2 &, b
FUORBETHLIGAILBHEAT 5T L1255 0WT, X510 BEEER (succession
planning) {ZFHWWT FEABE2R-TRETH S,

76) Higgs Report, para 8.8, and Suggested Code provision A.1.5, Annex A.

77) LRSI EUREE  (senior independent director) & i3 bR JESETEBATHGHIY  (senior
independent non-executive director) D Z & Td % ; see Higgs Report, para 7.1.

78) Higgs Report, para 7.5, and Suggested Code provision A.3.6, Annex A.

79) Higgs Report, para 9.11.
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PoOEZRIZOWTIX, HMARBET, [B1RED K OIMrice (2 BT A3 A7
ThbHIE, Tbs, BSOS ELEL9 5, s50EHELS
A% LB bh BB/BRLRIA R0 IR 22T L 22356103, FEREBHIT
BRI ch B Ak Ehd ] LRELY, »DF ORI ER
ftah*,
() ZAS% HLZESE, My U2 IEEBHITRR 28500 D
L 2R ERFPUTARE A BB R A T3 2 LY, BEERABRIIEAN ML
FIERBEHTIMER TH B2 LY, Z L THMEBSIZEB M L 22IEE
BHITHFE CH B 2L, BLUKRZRASO®RENL, BiLXh, O
AT hE B EVWEERET S,
(75) oMt FEEER, DTOL) BRI EREEZT-> T35, HlAR,
& & BB % (information and professional development), #r L VYJEZE
BHITEERO -0 DEAD TS 5 LY, X LIEHIZONT, JEEHH
TTEUER B EH = T HTEW 5 RETh 5 Z &%, EBHUTHERR TIEX
BEITHGR R OMA — DR 5 NE Z &%, 2 LT, HEHRE, 8#&F8%,
kX UOHEREREA DEFIRKEII—NOEEETHNELTEY,
ZOMETHBELEDIE, RHITRE<BREBEHEITTH S Z L 2L T

80) Higgs Report, para 9.11, Hannigan, above n 6 at 153, ZODHERDOFE DOWNEM I, M
S OBEEME AT SIEEHBITHRBRORBEONE X ZFAML T35 5,

81) Higgs Report, Suggested Code provision A.3.4, Annex A, ¥ 512, FAIEIIHE LS54 5
MR AT E L T g, (REOEBWIEH D5, WFBIZE T Combined code
2003, provision A.3.1 IIKBRX KT\, Ak, HETRYZEREZOERIZON
T, 1R EABEEE LTz, #i5 N 3 HAHEAORBUIOWTER)

82) Higgs Report, Ch 10. ~

83) Higgs ReportiXEi B ZE BRI 9 % Smith Report DEIE KL, TaLd & ) Ilidm L
T\ %; see Higgs Report, para 13.7.

84) Higgs Report, Ch 11.

85) Higgs Report, para 12.5, and Suggested Code provision A.7.3.

86) Higgs Report, para 12.19, and Suggested Code provision A.4.8. ;& SIZFRISEIE [—1H
ADB—DP O FEA 2 (FTSEI00) DHMIREZDEZRTH > TEniFaw] &i#
E£15,

87) Higgs Report, para 11.22, and Suggested Code provision A.6.1.
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WABRZETHDHY, Thabsd HETFHHINIHH| OFZ42HHATIZ L%
BHS 22 LTV BY,

f REIC I B IEEBHITHERR O BLIR

B S Z2MEDRADO—E L U T, FEEBIHITHER R OBLER D FE %
ST 5728, HENZET 2 IEEBHATHREORAROBFEER L I T
W3,

COFEIZL 2 &Y, HEO BT 2BEHHEIE, 51720 FFHIT
BRI, 41,6100 FEEBHITHRE, b L U890 &RB%E b T
5%, BURRE OB L BROF1E, FTSEIQ0D £ T, BRSO
F1ISAT, 5 bEBFBRITHEIR 45N, EEBPITERIEI60AN, &8
MIOATH %, FTSE250D 1L Tld, ZOHKERESDOMEIZIOAT, 55
EBHPATEHRIR 240N, JERBRUTEGR 240N, SRP10A, i L3
SALDOPIGIREIL, 60AT, 55 EBHITHERRE22.8A, IEEBFHITHUH
B23N, ZRMIOAN, EBEMDO -2 L THZ L, FHBREN6TAT
B0, 5 HEBHITHRIEH3.0A, FEEHPITERIH 2N, SRS10A
ThbH,

3908 ADEAIZ & - T, HED LA D IEEFHATEHR O AL % 5

88) Hannigan, above n 6 at 153; See DTI Notice P/2002/128,27 February 2002.

89) Higgs Report, para 1.14.

90) See The current population of non-executive directors Full dataset (20th January 2003);
ZOMEIE, 20024F 6 AITHHRED LD THY, TOETORMARBML TS,
TRTDF — #IL FLD website THEHTIRETH % (www.dti.gov.uk/cld/non_exec_revie
w) kB, ZOF—2ENAZX2y b (Hemscott) DIEMIZ L - T xh, Wit —
LZEoTHNEN 28D TH S, ; Bz TE oL Ebh 32, FISEL000
MDD =B ZORERN, LVDIHBREEZIIERPAONDSESS, £, %
DI DO TEREHELS KD 2 IEXEHHITHMED L BOER P S h T E L E
A6NB7E55 (HEAIZ—KL— bt - HNF VR - Tr—T 08 HilE (F18) [R#%
PEATHLEL S X9 285 312E LU ik 2 HE) .

91) See Higgs Report, at ppl8-19.

92) IRESEEY Gikk<), BHO BBH2HIZLT0240TH B,
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WTEY, FD80%HRED EIFEHITE T 5 IEEFBHITHHRIRDO—D> D
fi72 0 2 &, (EEH A APEE LG EHOIEEBEITHEHR D 2 D0
BAHDT0DE, 7T %HRRBICEFRTHREOBRI-ZS 5. ZRBRIZH S
13% %, —2ERBRY 45D T3, FTSEI000D 5 2%t & U FTSE350+D
24D %A EFEIE R EHIHITHRIR TH %, FTSEI00D24ZH DRI,
DEiicR et EREEHTE (chief executive) THH72EHTH D,

SEFS AT HUREIRBR D 4 % & FEEFHITERHEIRD 6 % ZMEiz & > Thi®
b, KENERRIZHDDIE1 %R TH - 72",

JE LB HATEUF R O HHEHH L FTSEI00D 24 TR TH D, »D2 457
D 3L EASSELL ETH B, FTSEI00DEROEHFmIZ62R TH D, 13X
40% H65m A ETH B,

FTSE1000D 24t 0 JEEFSAT BRI S O FRIE 2913, 4/ £ 44,000T» D,
FTSE3504F 0 x4t 0 FE 3£ 75 BT BT 1% O SN T ¥ 134T £ 23,000T & % .
FTSE100D 28 O E-H B3 4/ € 426,000 (FTSE3505+D=1E D & O R
SEYSIEARRE £ 78,000 & HER X D) .

FTSE100 D £ #1 O Jk EH AT & OEF O 191, 43FTH D,
FTSE3505+ D 24t D I EHHATHRGR 1L, 45FTh -7z, RED LB
D IEEFFFATEHRIR O ITHAIC4FU ETH S 205 T L 2K T
%, FTSEI00O £ OEROEHEIL, 8 FTH D, FTSE3BND &4
T, SROFHOEIINTHFTH - 7=,

R DEF L AL PEERESLHRMERE R = BT\ 5, FTSEI00D
—2HPEERESH 5 VWIEHMMEBR 24 523, FISE3L05HD Z+L15% 78
EHERSAA LV, FTSE 0N EHRESHOZH (71%) BiEREES
% B2F, FISEL00D 6 LB ERRBEE2 BT,

93) nH, FEEXEBHFTAHERO2N LA TEHTOEREAL, N3 EHEFER2AL TV
3, 512, BEFAEICELE, BESHOHEROREEARTE 724, 7T%DI
EFHITIRER N EEEECIREL, 4 /) T4 —THE3BARL 2=y 7 R»
COHEIZ1 %TH -7,
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Kk, BEERBSOHRBEFBROFESIZ, FISEIQ0D ST, 3.9ADH
BT, 5 H5ER03A, FFEBHITHRMN3.IA TS %, FTSE3S04+D L35
FHLTIE, 26 ADHET, 5 BbERPO6A, EBHTEHEIRLS06A,
BHATHRIR 1IN TH 5. MMBRSIZ DOV TIE, FTSEI00DE#T,
BEEA3IN, 5 BREM03A, FEFEBIITERE A6, FTSE3SMNFDE
T, BEER26A, 5 BERMBOTA, EBEPITERIE 01N, JELEBH
ITHERR R8N TH B, FEHERELIZOWTIE, FISEI0DOEH T, Hf
40N, D BEREN6AN, EBBITAIR 01N, JEEF TR 233.3
A, FTSE3S0MD 24 TIE, HEHM26A, 3 BEEMN0TA, IEEBHITH
R BLIATH B LW EREAEL T BEY,

F7o, AL, —ADXEA & EHEOIEEBHITERIR CHREK XS
BRESHOMBPY ZHRSR S L U TORE I HEA & 09, B82S OB
RIS ANTHEERTHW S, ZhAOZEBELMMIIZETh Tk,

AR R A & - 2= 7pY - 7

1 B B RSB 5 B

EF, €/ AMEOWEIB L ORRHTOLHN b -7 —H T, |
TG 2 BB AR N T0 7, FRIIC, HOREEE hE ko
W TORBEROIEII A, BUHER12 00 5 ISR IR ORI 1y

94) Above n 90 at pp 52-57.

95) WED FIHE S, 4801k TH B Gikkk<),

96) Sec ‘Boardroom drama as shake-up turns radical’, Financial Times, 18 January 2003
‘Higgs package of reforms aims to “blow away the cobwebs™, Financial Times, 21
January 2003; ‘Higgs’ bold shift in the board balance of power’, Financial Times, 21
January 2003.

97) See ‘Higgs in the pillory facing hail of rotten eggs’, Financial Times, 5 March 2003;
‘Higgs’ proposals face dilution after boardroom rebellion’, Financial Times, 7 March 2003;
‘FTSE 100 chiefs oppose Higgs reforms’, Financial Times, 8 May 2003; ‘Higgs reforms
set to be delayed’, Financial Times, 7 May 2003.
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THREMEETHEY, 7o, MAMBETREINSEIRT L OBERTE
Brn e85 2 L0k 5 EROMTHIRRO®RE L, SHOZR/VE
WIEEBBUTERIROREOF 20, HEMICAME2 KT &2, BH—OHUH
BEICEELSE L B LT AL Sz, BRSO U 72 Ik S50 T U
GHEEERZORAETH S L THEII OV, 2HOERMOEHEL
HEICETAREAES EDTHE S KA R EN=DTH S, LA
OIS, ZOWEADEDICLHBHTELL VI LDTHE LY, £
N, SR > T EEI/IRBETH S Z L 2FRL, DT LEky
7 AMEEERD D BFEERD TN B,

X5z, ZOBREAEFTTAIAMNIEALTOBERD 72, 2L d
W B D345 ML U 22 JEEBHATHIE TR E NS BHTHH I LT,
JEEFEHUTHR R OB U, &5 2L REE, HNERS, BEAZRE
EAFIEZTBIEICL>TELIM»LMBFEEERE TS 451E, FREL
THMERIHMT 2 & PHlchd. MAT, HRIEFEHRITHHRR ORE
AR B 2L T, FREFPITERIE O fERR I & UVBTER 2 B AR IR
nAEML, B EOHRMA o aERE LS i, BErE 6728

98) Alistair Alcock, ‘Higgs — the wrong answer?” (2003), 24 (6) The Company Lawyer 161,
[FEETEEITHEER O] - BEOKAE, BHRIRSOMRBHOBALO LR, ¥55
HATEURER OB AL L X8, FRE L TREREETEOEHMEAFE<OTRZ VR,
Thbb, by AREOHBIKAOHERL, AL TLESIEHLIFAONS, &
HREETENEEBRTEREANOBRE LT N TESL I LIZED, »ELNE
BEUTHUR RS, DD BRERERTFOXEZ L DMEZEDIZLTLEIDT
Bhwhy, ZOVATLAGEEL BEBICET SEEIRSICBNTERENZZEDT
HoT, TORENENEDETIE, FFEBHIITEIRE L 20O TEEWA2

99) Hannigan, above n 6 at 155, fil%1E, SALEIVEER L LzDR, FHEDHENORME
FEOLREYM A ZEZTIIEELD [TRAZBADHZDIT 5] LWWSETOMESTD
WHENS, BIEOH T ZEEITEAT S 2, 2513 (EFTEAVWREID) W
TEBRNENDIZETHHT=,

100) Higgs Report, para 16.8, [24LOMEDI/NZ & - T, ZDOMED ‘provisions %X
BFBNRETIEEOVERELZ, Thid, NMNURL EGEt 8 EFT 5720123 &
5 AMREALE,NE LRI E, SHICZORBOWL DrOREINREL S
FICE S5 THFLEEP L IEV0uAEL, MOBLRFnEduizn] &¥45,
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Lhhneifahs ™,

DXy F2MEORKFm» S, HORBEETH 31221 b6 T,
BREMEOMH» S Mo 5 X512, BFOIBZEERNTH LD EIZ,
ZOEENILHEIZ D > TR I ERGH B 55, TORKE, ABESH
2B BIFEBITERIROBENE, HIELL, XoiIcFhiz >R TERS
KEL BHS>TEREVLBEAS,

2 BAZRBECHMTS2ZIZHE

AIAWMER, MOILZMETHE, Lo VX AMELESATHREX R
TR RM X N, KR by ayo e LT, HEBFIIESER
REZOREEBEICHT2EADORMABRT 5 Z L 2 HBERETHEDC
AL, MRFRSIZ20024E 9 Alzuss—t+ - 23 2W[AEEEE L, F0OHRHE
CHDMAEZDTHSD, AI AN —F1320034- 1 AIZfE&Es2 L TED
(A3, 2 I 2|WELT3)Y, HARBOEEZRBROMK, %8, bk
UBEICET 28 # LS5 2 &A™, 20%842ERT 27200
BEZRRSO-DOF ML/ A &40 2282 LT 5,

ZOHME T, BERAZEREEAICX > TR h, Z0oMRET~
THPOL L 72 IR EB TR Tt n o ke 2h, DD
IBD—ANZ, Tk, BITOEULEM EORBRRSB I L L Eh, 7
DR BOE5FE L BIEL, SHOSMED 2T — b x v FDReMDE
WTHd;, 2HNEOE I PO — LY AT LEYV A X =V AV b
2T L OREE ; SO NS BRSO B AT T2 2 L NELEER
ADBLIBE L CHIE 2175 2 & b KOREERE AOH M, KEM, +E

101) Hannigan, above n 6 at 155.

102) 1bid.

103) Above n 67.

104) Audit Committee Combined Code Guidance, Report to the FRC by group chaired by Sir
Robert Smith (January 2003), available at www.fic.org.uk/publications.

105) See Combined Code, Principle D.3.
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EOER, X HIZREREY - AUNOEIHEEALOEIZK T 2 BOK
DEMBEIUETTH S,

IhoBEIck > TAE LB, itk v 7 ZMED T TRAINISIESE
FEEHATERF R OBL S h BB DWW THE U B EERDEDE VA,

3 HAREANORBIZONT

by AMETOREIIONT, UHREEERSE, BRERIbE, *
DEE4EERLT, WEEEERTZ-007 -F VL —-T kAL
7219 ZORER, FIFEESIE, 20034 6 A LusasiE (BUF, 30
BERRAHE LT S) 2RI LY, SEMRAHAIZ20034F11H 1 HEMREH
T AMEEE L ST I NS, ZORBOHNIE, IR — Y
A DRUEIZ & DR A OFIHOBIL L EROBEROM L TH 5™, &
EANLHARBOELBBE, DTO®D TH 2", HFRR, K, F
EHHUTHR OB B O P 7= 22" 5 IRE & 7 — b (pool) A 6 O
#, BUHROZMEIZET 5 & 0 AR & Wiz DRis B Btk s, &
£ {4 DEEHROEMO AR GBI A 2 Z &, FHSIEET BT
BOHMEOFHE L REOMH" ; KR L LB BT 2 B O &K

106) Hannigan, above n 6 at 157; (i) &@ EOHPIMEPRERO BB LKL % (Wi7-%) JE
wEHUTERIR (FEMR) O aeME ; (i) IR SN BREAEIT T2 7-0ICEREI NS
ThAHIBBEEMEACET B (i) ZOMR, HEBEHMKIISEZDL
WEIBHO BB (iv) IEETFHUTHUEE S, AR EhZThoBBEET I3 I126-5
T, SEE, HEWAFE L BOLBENY R 5 5 LEHERS.

107) FRC PN 74 14 May 2003.; Hi LW RIE, o 7 2MAZOMEIZBVT, JEEHE
HITAGHR IR 2B L AN EREREHFEL LT3,

108) The Combined Code on Corporate Governance, July 2003, (iF' Combined Code

20034 3) . WEHKLSRBOAED L UFHMAREIIL T 2RIUDOVT, BIFL

[#ET— KL — b - H3F Y ORI & SUEHRARBEO A K] BHHEEHKL6705

56H (2003).

FRC PN 75 23 July 2003, abailable on the FRC website, www.frc.org.uk.

FRC PN 75 23 July 2003.

See Combined Code 2003, A.1, A.2.

See Combined Code 2003, A.4.

109
110
111
112
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RIS U 22 I HUTE R TH 2 2 & SR LBREBREFHITED
BRRDOFHEBLT ERETH B LY, BEREETE L, R—2tick
WTRREFHFETZ AT & &R, MBS, JEEHHdT
Hiwitk, EREREOMICZEELEREH 2 2 L RUSH OB HHE 25
TAEMOEN, M LSNP REE AR, SR EDH 20k tho
FEFEDORGEIC DWW TEERB 2 OMERIL TH 3,
TUTHBROHNORER D, b o 2AfEIZL 5 Mt omEitg
DE EN7z, SUERARARIC KJUL, [BURRSE, FRME B0 TIEE
PEETRER AL Th 5 EHIM S h b 2 L 2 HERATRETH B, TN
it =Id, Pl B U TBIRR RO AL O 2 a5 72128 b b
T, MV TH 2 LM 558103 20BR4AHL 2 iuE s o mn, B
TOEI BHEFR P EEREDTHIL,
WA S M, SHBLUZFDOSL—-TOHHETH 2L ;
BWE3AE, RtLe OMIZEENIZBERN S HEBERE S 725 50 d 5
H, HDINEEHE 20 LD BB S - -FRO LRENEE, BT, B
%, 50 LIR#EHETCH 5%
HUs AL M 242 5B MM A 320, & 2V I3S - 2%, &%
DRRADA TL 3 v, &2 VITERIET) L - Oz B ML T 3
EH, HHIRBESHOFESHBMOKBTH 5% ;
ZALORE, B, & 2503 R E & U OBEEIR (family tes)
N HE
fbD 2tk 5V ZERIZ I 1 B BIR A8 U T BURIHE & M ICHUR R & L
TOHN A B 5EDDNVTEBELZEVDEAH 5E ;

113) See Combined Code 2003, A.5, A.6.

14) See Combined Code 2003, A.3.2.

15) See Combined Code 2003, A.2.1.

116) See Combined Code 2003, A.2.2 and note 5, L2 LA E LA I NARIRL 7180
213, EERFLOHATOMBE R EANOMBGHHAMEL K 5,

117) See Combined Code 2003, C.3.

—_
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BELEKRFLREXTSH HHVTE
L EEHUH R 2122 OBANOZBIED HA b JUFELL LB L 72 % |,

INSDBEBROGFMEICEY, BENTELELS ASDITTII AL, BHEES
MINEDBRPIRNE D B2 20b6F, TOHEMILTH 2 &HIMr¥
PBH3, TOHHEZHBTILENHDLETIHIEDTH S,

Bz R E D, By ZAMEICB T AEIEDOW L DLrRBERA TGN
BLTATHoT, ThOAICFFESE, LHFOBERIENOMSR, FE
ROBEABRT 52012, BIEEMA ",
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122) See Combined Code 2003, A2 and provision A.3.3, REDKEHIMIEEFEHITHORIZ
DY —F—3y TORBTHEZ &, MFEORMBERFRSIZE TS I LAEHEL
Xh, —H TR THEROREL, SRICKIBEO IO A TRIREYH 55
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