F2E EHEICHITILmMEREIIL-TO
HINF > X% B KR
#OF omo

1 [FUSHIC

KETIX, SREERANOA. KN L XV TO IV — VEf~DORIL, £ LT,
LIBOR A F v ¥ ¥ VADO & 5\ GRBERE O 73 F 2 2B % H 55 LA A
b T&7z, BRI, EEICBT 2GRSO AN Y AT 20— VDR
HLODORHLA L LT 2009 FI2h1F TAEK Sz Walker Review &, &l
B3 5 9725 T2010 £ 12 83 & 1172 Corporate Governance Code @ R L %,
LIBOR A % ¥ ¥ &)V & ZHRIC 2012 4RSS R 23T S MR R H & O i Aty
EENEE T 2722000 E4 Y — ¥ 21351 (Financial Services and Market Act
2000) (“FSMA2000") DELIEK OCEE BRHOMWMMA, 3EFON b, 9 L7z
BT BHNF Y A2 RDFEmORHE LU, HIIHANF Y A2k 272004k
7o AT pE#mICIEE 579, EEARH 2R THEAOTER, SRtk
DANVF v =2V TEARAALRE 2170 TV D BT ON 5,

T/, FiEtofbicd, $REEYFE O 1> THh D Prudential Regulation Authority
(PRA) 12X 5T, SRR D I3 F > 2§ 284 ZHHLAD ZENTEY, £
DOHTIE, FNV=TL LTOANT ¥ AL 2 HE AN AD A LN L, &6
2 SR OSSO TN F V2D HEFIZ ANV =V OFERR, ) ¥
7o 7z v ARIEOBANE, SR 7V — T OHNF AN E 5 2 R4 k)
EWH 5

DIFTid. £9, SO a—R L —F - AINF U A -RICHT LB X 2D Lk
J. ZO% BT V—=TFDOHANF AL W) HhSEEE BN B EDO D DORHLA
2R BFsZ L& L7z,

2 Walker Review
(1) EFXMERE

Walker Review (1IE3\%1Z. A review of corporate governance in UK banks and
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other financial industry entities: Final recommendations) {&. 2009 4% 2 H. 4KD
FryAuryEMrs, REOFITOI—FRL—F - ANF L AZOWTHAEL, i
2479 & 91RO b7z David Walker 1252009 4F 11 HIZAEK L2V A — FTdH
% Yo

Walker Review (&, AR E LTUTO5 %25 T 5, OBESEE R
FTHRREDOMRE T L HEXHPFITBIT 5 AR E (unitary board structure) &
I—FRL— b« HNF 2 22OV T Financial Reporting Council (FRC : MEB#HE
H4%) 23943 LT &7 Combined Code (2010 4F1Z1d Corporate Governance Code &
LCddbhiz) BRI 4% B LERANRHMATH VFTLEEZLND Z
Lo QFUTHEORGRERICBIT A2 MEIX, Mf&ICH L L) XD b, BlEOTH )
F—Yild ol ko BRI, HERREZAT) AN ENIZBWT Lo A
e L7#Em R I3NTI ozl bo PHIXARTL oA 0 & L7-#HY 2 MG A
%ENDT2OIF, BERRE A 2N — ORI EBPATICHED S 2 WL (Non
Executive Directors : NED) OG-0k, Bk OBl @Y %5 % %75
CEDNEETHHI L, QWAL ANLVTO) A7 EH2BILTHUENDH L
Lo NEDDSEZE Y A7 FHIZOWT Loa ) EBE L, Wika0) A 7 EH%E
B350 % MERR & N7 7% % F52 Chief Risk Officer 12X 2% %F5 2 LS TE
5L, QEENPOEEEHP > THEETL T 7V P A —Tr— LB L
RHEMOPRMERL OMBRERET L L, 77V Flid, AFaT7—Fyv 7 -
I— P2 lF T2 0ENH DI L QMBI OV THFRIR S L XV BIT 5 B %58
b3 p8EhrHs L ¥,

(2) EBEfms#ds

Walker Review Tld. BRI Z2#h# (recommendations) & LT, 38 O#hE A7
bNTW5h, 38 DEIEIX. (1) BRI EOMEL k. &%, ) IRESEorkike
N7+ == v AOFME. (i) BEREROLE, (v) ) AZEH, (v) HM. 125
HEIhTwd, 209 b, () PHRIESOBEL. M. &tk () Biska ok L
INT F =3 Y Al KON (iv) ) A ZEBICHET 5 BN G EE OB T
DY THDH Y,

(1) A review of corporate governance in UK banks and other financial industry entities: Final
recommendations (2009) (BA'F. [Walker Review] & LCHIH$ %), ath.

(2)  Walker Review, supra note 1, at 11ff.

(3)  Walker Review, supra note 1, at 14ff.
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QUG 2&1E. NED ASE VA A L Tl ORI ERE0 7a v 2@ TH 2
SNBUEDBIMNZT K34 2 %KD BH4A1213. NED 6 L CRRE 9 24
R—1+252ZH5XRETH5,

@ FTSEL00 (7 ¥ FYiEHIG I OMRMIGED) % H3 2 ST LR att o
NED o2kt L COM5OREHZHEP T I &, X, FERHFITTIE &K
TH3OHPH36HDOII Y PAYMPHIFFEINS Z L 2 RRIKICHRE T 5 RE
THY, BAC Lo TIMMOBHRER L 25 2 EHHIRINIERNETH 5. RIFIR
DONEIIRFEDZERD D o 72E IR I NEZRETH 5,

@EBEYFIE, B2 18h0 . fHx OB ORE - WH MY 28 A - 5
B0 T LAOZHREEZER L) AT, ETAADY) A7 EBEIZE LTI
RREZDING V ADHNIHER E o TV APITEBETRETH L, 77 I A4
(&, NED AAERZEICOWTO o2 MA%EA L, RS IZB W ORI
A CEAZLEMRTLIILDIDTHAIRETH 5,

G E YR FTSEL00 % i3 % 4T L dr kBt o NED Bwi# %2 4 ~ %
Ca—d 2B, BEELMRBARIE LML XS Z2HEL - B S OS@bER o R
TN T 2R AT 5 1 B IO BT B84 5 =12 X 5 3% 5l
EELRETH D,

- WU X OERE L /X7 + — < ¥ 2 DM

® NED 13, B ED A v N=12ZOFEHDOVDEDL LT, EBPITHICL S
REIZOE, BREZBRR, BIETHIENTEL L) ICHEML, fEhZ2AEL. F
7o EBRICEREZARRZDMEELZ2) T2 2 PRI NZRETH S, NED
. ) A7 T A MR S Ok & JUEDS, IEFET TR ERICE &, BE
LA MBS RLIT AABEZ 720D THAHE, HOHGZWESES
CENTELLITTRETH %,

OEEZFUTOXRIE, HOOREOMYEE (2 3HE) 2 U4%UTOEHED
72O ER L, LELBEIE. SUTORKEBAMMOMEFIELT 2 2 L & W
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IR L TV ABRETH S,

@R EOEREIZ. BT 2 &MERICB) 255 L EELIHE L Lol
WKBWTHPEIZ) —F =2y TR L CERIBEZFRIER 72 AW TH BN
EThb,

QOAREIR, BHEREDY) —F—3 v TIZOWTETEZ AV, £ TO TGRS
BEOFRNEZ MR L. FERIFICET 20OV T Lon ) & LiEmdi %k
ENDOD T REMPEPNL LI T V2 v FERET LI LIIOVTHE
a2, ZRIEF. I X7 RGO W TOHGRRREIZ DV T#Y)
RIEHRRMEZ 21729 A CHHM L EMATE L X)L, BIFEL, MFFTXE
Thbh, T72. BRIE. EBEHIITH &L NED & OB O RN ik % R &
Thb, KFIE, HEES, COBE L2 RTOILELETONENRE, B
DM, WA TR 5 2 EAMRT 22 L2V TEEEZR D,

OXRIIBFEYERINLERETH L,

W MM % B (senior independent director) &, REHERAEOFI 1T 9
FZE 5> TOMBFKMT (sounding board) & 7% Y., F72. NEDIZ& o TEMET
ELMANBLRDLERETH D,

@PGFRE ST TR AE RO EORREEDO/INT 5 =< Y AZDWT, 24
B DI, 3EFITHERIC & 2 IEX DDt 2 il 2 i3 5 RETH 5,

BIFEEREDINT + —< Y ARHINF ¥ 22O W T O EIC BT, mt& 23
7ot ANE 5N/ E2METHEEDIC, WHEEDETT ) A7 Rtk
VNS 2 72D I T R A5 VR M E T 57201 Hvwbsh/iz7a
L 2OV TIHREREXTH 5,

- ) 27 EH

@ FTSEL00 % HEp 3 % ST 0 AL R AL O HGRi 23 1%, BE AR B & &3,
TR ED) A7 EBEAR R BT HIRETH L, VAZFRFERT. &X
RUEVEOE HERNE, ) A 7 BB ANV T v —0RESF L. BIIED
VA7« T7 AR=V X —=RIFEDOY 27 WIIZOWT, B RS2 EMA L. B
HRESICHET LI LIIOVWTEEEZAIRETH 5,

CONGREIR R L NNV TOY A7 ERE LT 5720, b EHW LNV TN A
JEBREN T O RIZBML., o, HADOEI AR - 2=y M BRI
3. L 72 CRO (chief risk officer) 23HUfff% =124 2 52 XR& TH %, CRO I,
CEO R CFO IZMTHHEHDOL R—F 4 v 7 - 54 LRI, BFixE0Y
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A7 EMBERRIH L THREZITINRETH ), LELLBAEISRICERT 2
tZAFRETH S, CRO DIRIEICH 725 Tid. WEREOFHA O EDLET
HY. CRODHMIIZED 5 VIZHHHZOMNERXZOKB L LEL TRE
Th b,

GHFRED) A7 EHEARE. TOEBIHELSONRERL ZLICE->T
B SN LD D BAEIC OV THEREL) RETH S,

COEEDPE RIS % L HERIEIZOVTOREICH L Cid, e duE %
TN HERREICT FNA ZA%479 ) A7 EREBEHKRD, #@Y%T 12— -
TANTZVAMTbNIZ L 2RI RETH S,

COMFHFRZD) A7 ERRERIZEBLE -, 7=27 )V - LE— bOHIZH
HOLER—-PLLTEINLIRETH D,

(3) Walker ReviewDE %

Walker Review 1%, £i8® The Corporate Governance Code ® Rl LIZ—E D
BELZI2Ea3N5, BlZIE 2009 412 Walker Review H343K S 7zB%. The Cor-
porate Governance Code (%M;ix, Combined Code & IFIEITW72) # 1L Tw
7z Financial Reporting Council (FRC) 23AFE L7zmH T, 1T E3attix
# 7% o THBY, Walker Review [ZBUF 2 EEOHIZIZERFBMICHHE LR ObH 5
A BTOXLICLBYTH 2L EZONDEEITOVTIX. FRCHT->Tw b
Code D RLE LEFEDO—#H L LT, Code ICHIYAATWL T L AMEST 5 LBRT
Wiz Yo 2ok, 2009 4 12 H1Z FRC 7VA# L7z Code DYFEIETIE, ERtoDO®
% &, Walker Review DEIHF OO 22 W) AL X ) 72 B ENE VAT R
72 %,

%72, Deloitte 2525 @ E3#ATO 2012 FFDT7 =27V - LFE— F 2547 L T 2013
FIZAFLZZLFE— M2Eud (AL K= Mid, Walker Review 12X 285 DK 4
YD1, WHEREOS ETOMV L) A/ ERZRERORETHL LT
%) © Walker Review 234 # 72 2000 4ELARE, BRI AME O 2 7 FHER &

(4) FRC Welcomes The Walker Report (26 Nov 2009) (https://www.frc.org.uk/News-and-
Events/FRC-Press/Press/2009/November/FRC-welcomes-The-Walker-Report.aspx) .

(5) #t L < 1. Linklaters, Consultation on UK corporate governance code. FRC responds to
Walker (http://www.linklaters.com/pdfs/insights/Corporate/091208CombinedCodeSP.pdf-
http://www linklaters.com/pdfs/insights/Corporate/091208CombinedCodeSP.pdf) %%,

(6) Deloitte, Progress post Walker, The evolution of Board Audit and Risk Committees in fi-
nancial services (2013) ([Introduction]).
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AT HHATORUL 2009 FERFHE O 6 5 17TNEWMLTBY, 1709 A7 EHE
BADHH, NED DATHRENEBDIZ12 ThoZrb DI ETHD 7Py 2D LD
LETITE - TH. Walker Review 2SAITO I =KL — 1 « HNF Y AIZ—EDRE
WEERTZEIRENRT VA,

3 The UK Corporate Governance Code

(1) The UK Corporate Governance CodeDHIE

The UK Corporate Governance Code ([Codel) &, L&ttt o XX
b 79074 A%EDDLSDE LT, EEDOFFERIE L 72 Cadbury Commit-
tee |2 & 5 T 1992 AFICHIO TR S 7z b o & L 32 ©,2003 422 5 1d, JEEIC
BWTa—FRL—1b - INF AW B BT 2B 217 ) AL L 72 TH 5
FRC (Financial Report Council) 4% Code ZFr& L. Z® R LRIk oA FRE
115 T2 Yo Code ZEMAINKN AT 2D TERVAY, 1Y FUAERIE]
o EGBANI B W TiE, EHSICx LT, Code ICHER L 725 &9 2o, #EHLL 72
Do IR LD o 72Nl THET S LI RKDTWE, 2, [Com-
ply or Explain] &IFEN 5 Code DEAW LT Tu—FThs 17,

22T, Combined Code & I:ENTW7225, EFED X 9 7 Walker Review 128
AR B E 2T IS0 — 5= v 7R NED O #H% % .2 Code @
KB U % &0 Y BBRERICHT2AF 27— FYy 7 - a— F&5i
L. 2010 4E%*5 1%, UK Corporate Governance Code £ W) ZFRTRAEIN TV 5,

BAEO R IIE 2016 4F 4 HIRTH %, Code Tldy SO FNNF 2 AIZHEEZA D
DIFTFRERITH L EVHIBENE, =R —F - INF L 2AERLMEDH &,
PHRIREDH N /T E V) BURIZOWTOABET %,

(2) CodelcHlFBEELEH]
Code 13, 18 D FEELFHIZEHTEB Y, FELFH O TIZHBIER R & I 255E O

(7)  Deloitte, supra note 6 ([Analysis] 1, 4).

(8) FRCOw =7% A b (https//www.frc.org.uk/Our-Work/Codes-Standards/Corporate-gov-
ernance.aspx) (Z& %,

(9)  FRC, The UK Approach to Corporate Governance, at 4ff. (2010). Code DVERIZ T 5
IZDWTIE, MR (4 F) 2B B 3—=RL— b - HNF 2 2D R — IEEBBATI
PO & {EEFEH & PO — ] SRR 17 5 249 HUUF (2011) =&,

(10) Financial Reporting Council, The UK Corporate Governance Code, April 2016, at 4.

(11)  #k - §id8E (9), 252 HUL T 2B,
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CRAEZBCT, QG ROEE 2H) HH L. FEOREZH) TH L TIx,

FEICEBOSHB LR EINLERETH L, MAD., HIROENIEMHELFORET
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. BRIBICEIT 2IRRIIOWT, BN AHERZZRG L BT, LRV DL
THIIXEIRETHL Y,
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- R AL FOTICHHERASIZ. AF )V, BB Str ook, &tico
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ENTHoTVBHERETH S,

s B 72 B OISOV TR, IEXTHEAE DD EYIED 5 Fhds g 5 b X
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FHZENNRTHIRNETH S,
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HY, Tl FORFNEMBERRED - 7y 77— I RETH 5,

- Ui 2. HCOBEBZ R TOE L 2B mBEoke, 74450 =12

REINDIEIREITH S,

- PR, B S, T OERR S, KO & ORIV T, IEX DR

AU 2 FEMT RS TH b,

cTRTCOPFERIE, L CRIFRNN 7+ —< VA ZHITTWAHE I 25 L

T EPNICHETRIN SNERETH S,

12)

(13)

Rz, &iro v =2 7% 4 b (http//www.fsa.go.jp/singi/corporategovernance/siry-
0u/20140807/06.pdf) 12 & -7z,

HEIZBIT 5 NED OFENCOWTHRFH L2bD & LT, BFEER [FEEBHTHKEOHK
#M] Y2y A 14525 22 HULF (2013) &M,
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LIBOR AF ¥ Y FIADORInE LT, 201247 A, EEORITHFROTa 72 v

SR E

PR R REOBURE RIS 5. RIETNT ¥ APRPN - BIRE Y, 2% 5F

filiz AR RETH b,

- QU R L, COMMEHREZ ERL T 51248720, WAHAH ELTWEREELR) R

OWELHHZRET 2B H ) Wk EIE, k) 2 7 EH & N
VAT LARMFHTRETDH D,

- WU R, HEERE R ) A 7 HH - WA 2 S0 X9 IZHET 5220

WT, F 7o SMRAEHERAA & OMIE R EROMERFIZOWT, AXp0EW e
HAZMELTNETH D,
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- WKL, S RN EIEE T 72D R 7 A ) T A &l R 7B

Z5lE20F, RFEL, O U T DI RIREDDDTHHREED, &tk
& COHMZERT 5720 E LU B3N 2479 2 LR & T
bbo EBHEPATHHIEDOIMM D% ) OEIEFIE, KB ITEADONNT 5 —< >~
AN Y7 FTHE)IERINLERETH S,

CEBPATRBOWM Gt e L. E72. M4 ONGEHR OIS — 2 & e

T HIIH72o TiE, ERXDPOEWNND 2 FHDED LN TVERETH L, W
ZHRHEBED . B S OBMILE IS RE TRV,
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cHIETEZAICOWTOMAEIRICHEDSE, BRELNTEZITINRETH DL, U

BEahDy, REL OB THROW CHFEIFITONL L) ICT2HBLH> T
%o

- PR MR L BRBEZ XY . REOSME RS 72O IFERKRER S 210

MyRETH5b,

Parliamentary Commission on Banking Standards®
LAR—b

Parliamentary Committee on Banking Standards

YAFN AT U T —FEANFr—IZOWTOREEITH ODORESL (“Parlia-

mentary Commission on Banking Standards”) ASi& & 2E% T 54, 20134E6 H,
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“Changing Banking for Good” £ ¥4 5 L K — g s hs: W, 2oL K- M,
ERTOHNNEHP L RAKBLLDTH S, KLK— MTIE, &Elfark LIBOR X
F o VI NVEIZL o THUTPREEE Ko 72Dk, —OBMADOARFE HATHIZEL D50
TlE% L, SITRERPEHE L7120 THE LTS (152), LT, INHOR
HREI SR THRNE %o 728UTFICNIET 24 SREERZ ML T b, R
EANF Y ABRESINIDDTR RV, (EROIT—FRL— b - INF U 2%2RKS
HEam L IR ZMEL S OEREELIDOTHY ., T2 ZOLR—-FOEIHFICHES
TEVLEREED 3T 5,

(2) SBITOHNF L RICEBTBLR— FDIEHE
DTFTd RLR=1tDH B, $ATOH/NF ¥ 2B L CHEKZE W E Bbh b3

OO ERY LIFTRATLI L L Lizv,

(D Accountability Firewall
RBEGUT OMMRDBHAL LIGEI 235 L 72 2 L I2 X o T B HIZgUT CHERE
WADATHON TR DB LG 05 LR Y EBRITHFEIEA LZBIZIE
DAAMEHMEHE LT, DY —F =, Yav 7 zR33. MANETE N
L. ffbYIC, VAT AORMBRAHEFEZRI LZMAZHAT S, & vo72478)
B SATOMRREE L, 84 OBBATER ) A7 1T A HEEEADT, M
e LTHERERZ Y 2T 3TA5E) Bl bl o TwaHR. MAOEMLEIH LD
o (194ff),

@#E
HEZHCOFEZ HIT S Z LT LABLH R L FUTORESEN S ANTDT
PHRHEELLAL TRV, EHNAR Y A7 25 LI ICEET S, %O
X2 ) LRFEOFIRICIPT L 7225, MIE L2 o 72, WM FIRE %8R %
HEERINZSMOFRIEED XL R, RERFINT VAT = POITL—FIZLPH
BLTWARWZ e 2E2 5% 018 REOHGEMINSELZEI2L-T, #1470
HNF Y ADNYETBEN)EZTIRY)THL (1666).

UL 2 DB RE
KBEHATOT—RL—F - HNF 2k, BT EHEEEST 5 &) 7225, &
BRZIZR % B0 KRS £ < OIEEBHATIRA AN 2 EAERRE RS d oz
(1684), WU DMEBEAREIIREA R HNF ¥ X - BFIVTHA L7z, HEEARA

(14) http://www.parliament.uk/business/committees/committees-a-z/joint-select/profession-
al-standards-in-the-banking-industry/news/changing-banking-for-good-report/
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BRI B, METR SN EZZE T 285 2R TLEEDRB I
Twa (1654),
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