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NATIONAL DIRECTORS INSTITUTE EXECUTIVE EXCHANGE

INTERNATIONAL AND EMERGING MARKET ISSUES IN THE BOARDROOM

Panel: Neville Byford, Eversheds LLP
Francisco J. Cerezo, Foley & Lardner LLP
Andrew J. Curtin, KPMG LLP
Andrew Legg, Eversheds LLP
Donald J. Ortegel, Aon Risk Solutions – Financial Services Group

Time: 1:00 p.m.– 2:00 p.m.

1. What are the litigation and corporate governance trends regarding directors and officers outside of
the United States?

A. While there was a slight decrease in directors and officers actions overall in 2012, there was
an increase in criminal actions brought against directors and officers outside the United
States.

B. In 2012, Asia had the most directors and officers actions outside of the United States
representing 41% of all actions outside of the United States.

2. What factors should companies consider when deciding whether to purchase directors and officers
(“D&O”) insurance policies abroad?

A. Companies should consider, first and foremost, the frequency of D&O actions in those the
applicable regions of their business.

i. Actions against directors and officers outside of the United States were as follows in
2012 (as a percentage of all actions against directors and officers outside of the
U.S.)1:

1. Asia – 41%
2. Europe – 24%
3. Oceania – 15%
4. N. America – 10%
5. Latin America – 7%

6. Africa – 3%

3. How do these trends impact directors of parent companies based in the United States?

4. Of what coverage implications should directors be aware?

5. As a result of heightened scrutiny by the Securities and Exchange Commission and Department of
Justice with respect to the Foreign Corrupt Practices Act (“FCPA”), what questions should directors be
asking about their D&O coverage?

6. With respect to the FCPA exposure, when is coverage triggered for directors? What is covered for the
individuals vs. the entity?

7. With respect to the UK Bribery Act of 2010 and the FCPA, what other considerations should board
members be mindful of in connection with emerging markets?

1
AON International Executive Liability Advisor, Spring 2013.
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Recent developments in the global war against
corruption

What multi-nationals should be doing to ensure that
they stay on the right side of the law
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International and Emerging Market
Issues in the Boardroom

Overview

• The UK Bribery Act 2010 (“UKBA”) and its relevance to
non-UK businesses

• “Adequate procedures” - how a business can protect
against the risk of prosecution in the UK

• Developments in anti-corruption laws in other jurisdictions
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UKBA – timetable

• Royal Assent on 8 April 2010

• Guidance in relation to “Adequate Procedures” published
by UK Ministry of Justice on 30 March 2011

• Implemented on 1 July 2011

• UKBA is not retrospective – applies to conduct after 1
July 2011 only

• One of the strictest pieces of anti-bribery legislation in
the world

3

UKBA – an overview

• Abolishes all existing common law and statutory bribery offences
(though these offences remain relevant in respect of conduct
before 1 July 2011)

• Applies to both public and private sector bribery and creates a
discrete offence of bribery of a foreign public official

• Introduces a new corporate offence of failing to prevent bribery –
only defence if “adequate procedures” in place to prevent such
bribery from occurring

• Has wide extra-territorial reach – e.g., corporate offence applies to
all corporations that “carry on business, or part of a business” in
the UK

4
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UKBA – the offences

General offence – “bribing another person” (s1) General Offence - “being bribed. . .”

(s2)

An offence may be committed by any person who “offers,

promises or gives a financial or other advantage” to

another intending to induce or reward improper

performance or knowing or believing that acceptance

would itself constitute improper performance.

An offence may be committed by any person who

“...requests, agrees to receive or accepts a financial

or other advantage” intending improper

performance to occur, as a reward for or in

anticipation of improper performance or where the

request itself constitutes improper performance.

Bribing a Foreign Public Official (“FPO”) (s6) Liability of a “Senior Officer” (s14)

An offence may be committed by a person who “offers

promises or gives a financial or other advantage” to an

FPO or a third party at the FPO’s request or with his

consent/acquiescence intending to “influence” the FPO in

his capacity as an FPO and to obtain/retain business or a

business advantage.

If a body corporate commits an offence contrary to

ss1, 2 or 6, then a “Senior Officer” who has “. . .

consented or connived...” in the commission of the

offence is also guilty of that offence.

Corporate Offence – “. . . failure of commercial organisations to prevent bribery . . .” (s7)

A commercial organisation will commit an offence if a person “associated” with it bribes another intending to

obtain/retain business or a business advantage for that commercial organisation. Only one defence available –

did the commercial organisation have “adequate procedures” in place to prevent such bribery from occurring.

5

UKBA – the offences: key terminology

Financial or other advantage

Not defined – clear that a bribe may take any
form

“Improper performance”

Conduct amounting to breach of an
expectation that a person will act in good
faith impartially or in accordance with an

obligation of trust – determined by what a
reasonable person in the UK would expect

“FPO”

Is anyone who (i) holds a legislative,
administrative or judicial position in a country
outside the UK; (ii) exercises a public function
for or on behalf of a country outside the UK or

for any public agency or enterprise of that
country; or (iii) is an official or agent of a

public international organisation

“Associated Person”

Includes any person who performs services
for or on behalf of the commercial

organisation – determined by what is done
rather than capacity

6
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UKBA – territorial application

Territorial application of Sections 1, 2 and 6 Offences

 Applies to conduct within the UK by any natural or legal person

 Applies to conduct outside the UK by persons who have a “close connection” to the UK. Such

persons include:

 individuals who are British citizens and those who are “ordinarily resident in the UK” – also

includes those who have limited British citizenship, British subject or protected status

 companies and partnerships incorporated in the UK

Territorial application of the s7 Offence

 Extends to those companies and partnerships

 incorporated or formed in the UK

 incorporated or formed outside the UK but which “carry on business or part of a business in

the UK”

 The conduct constituting the bribery offence may occur wholly outside the UK

 The associated person need have no connection to the UK

7

Why is the UKBA relevant to businesses
outside the UK?

• It is a very aggressive piece of anti-corruption legislation (“...the FCPA
on steroids...”) – thresholds for achieving a conviction for bribery
offences considerably reduced by the UKBA

• Unlike the FCPA, it applies to both public and private sector bribery

• It has very wide extra-territorial reach – non-UK companies who carry
on business in the UK (e.g., through a subsidiary or an agent) may fall
within the net of the new s7 offence – may be prosecuted in the UK for
a s7 offence even if the bribery took place wholly outside the UK and
had no connection to the UK business operation

• The Serious Fraud Office (“SFO”) has stated that they will target
companies and individuals that use corrupt methods to obtain a
commercial advantage – they have also stated an intention to
establish, through case law, the wide extra-territorial reach of the
UKBA

• If the UK business presence test is satisfied, there is no defence to the
s7 offence unless it can be established (and the burden of proof – on
the balance of probabilities – will be on the commercial organisation)
that “adequate procedures” were in place to prevent bribery from
occurring

8
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What are “adequate procedures”?

• UK Government accepted a statutory duty to publish guidance (s9,
UKBA)

• After a public consultation, the UK Ministry of Justice issued
guidance on 30 March 2011

• Guidance sets out six key principles designed to be “flexible” and
“outcome focused”

• Emphasis is on a “risk based approach” – anti-corruption policies
and procedures should be “proportionate” to corruption risks faced

• The requirement is for procedures that are “adequate” rather than
absolute

10

Principle 1 – Proportionate Procedures Principle 2 – Top Level Commitment

“A commercial organisation’s procedures to prevent

bribery by persons associated with it should be

proportionate to the bribery risks it faces and to the

nature, scale and complexity of the commercial

organisations activities. They should also be clear,

practical, accessible, effectively implemented and

enforced.”

“The top-level management of a commercial

organisation...should be committed to preventing

bribery by persons associated with it. They must

foster a culture within the organisation in which

bribery is never acceptable.”

Principle 3 – Risk Assessment Principle 4 – Due Diligence

“The commercial organisation should assess the nature

and extent of its exposure to potential external and

internal risks of bribery on its behalf by persons

associated with it. The assessment should be periodic,

informed and documented.”

“The commercial organisation should apply due

diligence procedures, taking a proportionate and

risk based approach in respect of persons who

perform or will perform services for or on behalf of

the organisation in order to mitigate identified

bribery risks.”

Principle 5 – Communication (including training) Principle 6 – Monitoring and Review

“The commercial organisation must seek to ensure that

its bribery prevention policies and procedures are

embedded and understood throughout the organisation

through internal and external communication including

training that is proportionate to the risks it takes.”

“The commercial organisation should monitor and

review procedures designed to prevent bribery by

persons associated with it and make

improvements where necessary.”

Adequate Procedures – The Six Principles
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• Use staff expertise to develop policies and to secure buy-in

• Embed the bribery prohibition into all decision making processes

• Cover third-party payments including gifts, hospitality and travel
expenses, sponsorship, charitable and political contributions

• Adapt existing procedures such as financial and auditing controls,
disciplinary procedures, performance appraisals and selection
criteria

• Introduce whistleblowing procedures and investigate suspected
incidents

• Review contractual terms with customers, staff, counterparties
etc.

• Retain a record of the risk analysis undertaken

Principle 1 – Proportionate Procedures

Principle 2 - Top Level Commitment

• A public statement by management of its commitment to counter
bribery in all parts of the business – “tone from the top”

• Well publicised statement of consequences for employees and
business partners who breach this commitment

• Board level responsibility – direct engagement necessary

• Task a senior manager with responsibility for developing a code
of conduct and ensuring anti-bribery policies are published and
communicated to employees, subsidiaries and business partners

• If delegated, ensure there is a direct reporting line to a
committee of the Board or a designated Board member – should
be a standard item for the Board agenda

12
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Principle 3 - Risk Assessment

• “periodic, informed and documented”

• Proportionate to organisation size, nature and location of
its business

• Internal Risks: remuneration structure, hospitality,
financial controls, procurement

• External Risks:

– Country

– Sector

– Type of transaction

– Business opportunity

– Business partner

13

Principle 4 - Due Diligence

• Adopt a “proportionate” and “risk based” approach

• Consider where your business, customers, counterparties,
agents, suppliers etc. are or will be located

• Consider risks associated with the business or project

• Know your business relationships

• Check :

– the local risks and relevant laws

– track record and reputation of business partners

– whether the business partner has its own anti-corruption
policies and procedures which meet the standards of relevant
anti-corruption laws – are those policies and procedures
adhered to?

– any government connection

14
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Principle 5 - Communication (including training)

• Develop a clear communication strategy and internal
training programme

• Allocate roles and responsibilities across the organisation
with milestones for delivery

• Cover all levels from board of directors down

• Cover “associated persons”

• Clear procedure on the response to incidents of bribery

• “Speak up procedures”

15

Principle 6 - Monitoring and Review

• Identify issues as they arise

• Improve where necessary – keep abreast of and
disseminate developments in law and practice

• Report results of review to the Board

• Possible external verification of effectiveness

16
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Difficult issues

• “Bona fide hospitality and promotional, or other business
expenditure which seeks to improve the image of a
commercial organisation, better to present products and
services, to establish cordial relations, is recognised as an
established and important part of doing business and it is
not the intention of the Act to criminalise such behaviour”

• “The Government does not intend for the Act to prohibit
reasonable and proportionate hospitality and
promotional or other similar business expenditure
intended for these purposes”

• “It is, however, clear that hospitality and promotional or
other similar business expenditure can be employed as
bribes”

Hospitality, promotional and other business
expenditure

Factors to consider when determining whether
hospitality etc is “bona fide”, “reasonable” and
“proportionate”

• Does it have a legitimate commercial purpose?

• Is it appropriate to offer the particular hospitality to that person?

– Do not offer lavish hospitality to junior personnel

– Do not offer hospitality to persons who can determine or
influence the outcome of a pending decision affecting your
business

– Do not offer hospitality on multiple occasions to the same
person over a short period of time

• Is it in line with industry standards and norms?

• Does it pass the “sniff test”? Would you feel embarrassed if the
hospitality featured in the media?

• Does it comply with applicable local law and regulations? –
particular care needed with an FPO
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Difficult issues

• Can be any person who performs services for or on behalf of the
commercial organisation

– formal contract and control not required

– legal capacity not relevant

• FCPA and UK enforcement history show that intermediaries and
other third parties are a major area of exposure

Third Party Relationships/Associated Persons

19

Difficult issues

• Activities of subsidiaries, sister companies, joint ventures,
consortia, consultants, agents, suppliers and third parties need to
be monitored

• Common failings and red flags

– poor documentation

– no clear business case

– no proper due diligence

– lack of approvals

– poor transparency in use of funds

– unusual payment channels and commercial structures

– no proof of delivery of services

Third Party Relationships /Associated Persons

20
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Difficult issues

• Need for risk based due diligence checks on third parties to be
engaged

• Formal contracts should require third parties to behave in an
ethical way and in compliance with anti-bribery legislation

• Need for formal approval and monitoring processes to check
reasonableness of payments made to third parties

Third Party Relationships /Associated Persons

21

Difficult issues

• Small bribes paid to facilitate routine Government action – could
constitute a s1 or s6 offence

• Have long been recognised as an offence contrary to English law – UKBA
not a change in that respect, but as UKBA went through legislative
process UK Government signalled a move to zero tolerance – eradication
of facilitation payments now seen as “a long term objective”

• Unlike the FCPA, the UKBA does not provide an exemption for such
payments

• Guidance recognises prevalence and difficulty for organisations doing
business in developing/third world economies and certain industry sectors

• Companies should address in their anti-corruption procedures –
facilitation payments should be exceptional occurrences (e.g., if
associated with immediate threat to health/safety)

• Important to keep full and accurate records specifying circumstances in
which any payments are made

Facilitation Payments

22
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Sanctions for bribery offences

• Natural persons can be imprisoned for up to 10 years and face
an unlimited fine

• A company or partnership face an unlimited fine

• Other sanctions may be imposed without conviction – e.g.
Serious Crime Prevention Orders, Restraint Orders, Confiscation
Orders, Civil Recovery Orders, appointment of a Monitor

• Other consequences of conviction for bribery offences include:

– director disqualification

– automatic debarment (e.g. from public sector contracts
within the EU and projects financed by the World Bank)

– regulatory and/or disciplinary action

– reputational damage, loss of business and public trust

– risk of legal action by investors and/or competitors

23

How can a business protect against the risk of
prosecution in the UK?

• Ensure that “adequate procedures” are in place

– bribery risk assessment

– anti-bribery & gifts and entertainment policies combined with
a strong compliance culture

– gift and hospitality policy and register

– appropriate training for relevant members of staff (including
all of those who are “associated persons”)

– strong message from senior management that bribery will not
be tolerated

– due diligence on third parties and joint venture partners

– contractual clauses prohibiting bribery and corruption

– regular monitoring and review

24
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Developments in Anti-corruption laws in
other jurisdictions

25

Jurisdiction Relevant Legislation

Brazil - Law 12,846, Brazil’s Anti-Bribery Law, comes into force in January 2014
- Imposes sanctions on foreign and domestic corporations involved in bribery or other acts of public

corruption
- Covers bribery of both domestic and foreign public officials
- Imposes strict liability on companies that bribe or pay facilitation payments to such officials
- Fines (up to 20% of gross turnover in the year before the investigation); disgorgement of profits;

suspension of activities or dissolution of the company are all possible penalties
- Leniency regime available if the company makes voluntary disclosure

China - Domestic laws against both commercial corruption and corruption of public officials
- s164 of the PRC Criminal Law is for the most serious cases of bribery and the PRC Anti-Unfair

Competition Law prohibits commercial bribery between business parties in connection with the sale
and purchase of goods and services

- With effect from 1 May 2011 the PRC Criminal Law was amended to prohibit bribery of foreign
government officials

- 2013 has heralded a change in the enforcement landscape in China with domestic anti-bribery
enforcement on the agenda

- China’s highest court and highest prosecutorial body jointly published an interpretation of issues
concerning the application of the law in handling criminal cases of bribery which came into force on
1 January 2013

India - The Prevention of Corruption Act 1988 is the main legislation in India in this area
- An amendment bill to bolster the act is before Parliament and includes the following:
- Corporations explicitly brought within the ambit of the act
- Amends the definition of bribery to cover cases involving public servants where money and other

advantages have been exchanged through intermediaries
- A change in focus away from the receiver of corrupt advantages to the supply side
- Confiscation of properties acquired by government officials with funds obtained through corruption
- If Parliament adopts the bill, it will put India on a par with other countries in its anti-bribery regime

Developments in Anti-corruption laws in
other jurisdictions
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Jurisdiction Relevant Legislation

Italy - Italy adopted a new Anti-Corruption Law, Law no. 190, which came into force on
28 November 2012

- A new national anti-corruption authority was established whose tasks include
approving a new National Anti-Corruption Plan, establishing standards and
guidelines to be applied by public officers to strengthen their regulatory regimes
and reporting annually to Parliament

- Italian Law 231/2001 provides that companies acting in Italy may be held liable,
fined or subject to restraining orders if corruption, bribery, fraud or money
laundering offences are committed, or attempted

Russia - With effect from 1 January 2013, Russia’s Anti-Corruption Law was amended to
impose requirements that companies introduce anti-corruption measures

- The requirements apply to all organisations that do business in Russia, whether
Russian or domestic

- Corporations are required to develop and implement anti-corruption measures
such as appointing an officer to be responsible for preventing corruption and
developing standards and procedures for ethical business

- However the weakness lies that under Russian law only individuals are subject to
criminal liability, with corporations being subject to administrative liability

Ukraine - New anti-corruption legislation due to be implemented in September 2014
- It will introduce corporate criminal liability for companies whose employees offer

or pay bribes, directly or indirectly, to public officials or officers of private
companies

- There is no equivalent “adequate procedures” defence like under the UK BA
- The legislation includes protection for whistle blowers within corporations
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Australia 

Enforcement Stepping Up  
 

A recent OECD (Organization for 
Economic Cooperation and 
Development) report on bribery 
criticizes Australia for its lack luster 
enforcement of bribery laws.   In 
response, the government warned 
entities to take the OECD report 
seriously and that changes are on the 
horizon, including stepped up 
investigations and enforcements.   A 
copy of the report can be found at: 
http://www.oecd.org/daf/anti-
bribery/Australiaphase3reportEN.pdf  
 

Cyprus 
 
Stamp Duty 
 

Effective March 1, 2013, the stamp 
duty on executive liability insurance 
contracts rose to €2 per contract.  
 

Denmark  

Insurance Premium Tax  
 

On January 1, 2013, Denmark 
introduced a fixed rate tax of 1.1% on 
all insurance premiums.   
  

Gender Quotas  
 

Companies with publically traded 
shares or public debt are now required 

to set goals to achieve gender equality 
on their boards (defined as a 40/60 split).  
These entities will also be required to 
provide status updates of their progress 
in their annual report.  The same 
requirements also apply to large non-
listed companies and limited liability 
companies owned by the government, 
as well as government institutions.  
 

European Union  

Cyber Security Strategy 
 

Like other regions of the world, the 
European Union (EU) is hopeful that 
strong cyber security legislation will 
encourage the internet buying public to 
spend money, thus leading to economic 
growth.  

Toward this end, the European 
Commission and the High 
Representative of the European Union 
for Foreign Affairs and Security Policy 
introduced the EU's Cyber Security 
Strategy on February 7, 2013. This is 
the first comprehensive policy 
document the EU has produced on the 
topic.  At a press conference 
introducing the Strategy, EU High 
Representative Catherine Ashton 
stated:  

At the heart of our policy is our firm 
belief that the protection of 
fundamental rights is as important 
in the virtual world as it is in the 
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real world – we are united in 
Europe on this principle.  For 
cyberspace to remain open and 
free, the same norms, principles 
and values that we uphold offline 
must also apply online.  The 
European Union is determined to 
promote and defend its values 
online. For everyone to enjoy the 
benefits of cyberspace it has to 
remain free and open…. The 
Strategy we are launching today 
sets out a number of priorities to 
improve IT systems, reduce 
cyber-crime, and establish an 
international cyberspace policy for 
the EU. 

 
The Strategy sets forth five key 
priorities:  

 Achieving cyber resilience 

 Reducing cybercrime  

 Developing cyber defense   
policies and capabilities  

 Developing the necessary 
resources to create cyber-
security  

 Establishing a coherent 
international cyberspace policy 
for the European Union that 
promotes the core values of the 
EU.  

Along with the Strategy document a 
proposed Directive (law) was released. 
However, before any Directive becomes 
the law of the land, it needs approval by 
the Council of Ministers and the 
European Parliament and then finally 
incorporated into the laws of each the 
27 member states.   A copy of the 
Strategy and the proposed Directive 
can be found at:  
http://ec.europa.eu/digital-
agenda/en/news/eu-cybersecurity-plan-
protect-open-internet-and-online-
freedom-and-opportunity-cyber-security 

 

Finland 

Insurance Premium Tax Increase 
 

Insurance premium tax in Finland rose 
on January 1, 2013.  The new rate is 
24%.  
http://www.vm.fi/vm/en/10_taxation/04_
value_added_tax/02_insurance/index.js
p 
 

Global  

D&O Actions Outside the U.S.  
 

One important factor to consider when 
deciding whether to purchase D&O 
policies abroad is the frequency of D&O 
actions outside the United States (U.S.).  
In order to assist clients with their 
purchasing decisions, Aon has been 
tracking D&O actions outside the United 
States since 2007.  The information 
gathered comes from both publicly 
known sources and from Aon brokers 
around the globe.  While there was a 
slight decrease in D&O actions overall, 
there was an increase in criminal 
actions brought against Directors and 
Officers outside the U.S.   Asia leads 
the way as D&O actions in the region 
have increased. Note: Undoubtedly, there are numerous, 

additional actions that were brought against D&Os outside the U.S. in 

2012 that were not made public and as such have not been included in 

the tally.  
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Hong Kong  

Board Composition 
 

There has been a change to the 
Corporate Governance Code and 
Corporate Governance Report (the 
Code) in the Hong Kong Exchange's 
Listing Rules.  Beginning September 1, 
2013, companies traded on the Hong 
Kong Exchange will be required to 
disclose whether they have adopted a 
board diversity policy and if not, why 
not.  These companies will also be 
required to disclose their progress 
toward board diversity. 
http://www.hkex.com.hk/eng/rulesreg/lis
trules/mbrulesup/Documents/mb_bddi.p
df 
 

New Zealand  

A Collective Sigh of Relief by Directors 
and Officers --- Not Quite So Fast 
 

In the Winter 2012 Edition of this 
publication it was reported that there 
had been a collective sigh of relief by 
Directors and Officers in both New 
Zealand and Australia when the Court 
of Appeals of New Zealand overturned 
the lower court’s decision in the matter 
of  Steigrad v Bridgecorp, (Steigrad & 
Ors v BFSL 2007, Limited & Ors, High 
Court of New Zealand CIV-2011-404-
611). [Australia has a law very similar to 
that in New Zealand].  We spoke to 
soon. 
As a reminder, Bridgecorp was a 
company in receivership.  Its Directors 
and Officers faced criminal action from 
the Financial Markets Authority and a 
civil action by the Receiver.  In 
anticipation that a judgment in favor of 
the Receiver would be excess of the 
Directors and Officers insurance policy 
limits, it filed an action to gain priority 
over the insurance policy proceeds (NZ 
20M).  Left with the prospect of having 
to pay their own defense costs, two of 
the Directors objected.  While the lower 
court ruled in favor of the Receiver, the 

appellate court disagreed.  It held that 
the law cited by the Receiver does not 
apply to defense costs in an insurance 
policy, “even where such cover is 
combined with third party liability cover 
and made subject to a single limit of 
liability.”  
 
Since the Winter 2012 Edition of this 
publication, the Receiver appealed the 
case to the Supreme Court.  The 
Supreme Court granted the appeal, so it 
will be some time before there is a final 
decision in the case.   
 

Russia  

Bribery and Reform 
 

Like so many other countries, Russia 
has struggled with bribery and 
corruption.  In 2012, the Transparency 
International Corruption Perception 
Index ranked Russia 133 out of 174 
countries.  In its continuing effort to 
address the issue, Article 13.3 of the 
Federal Anti-Corruption Act went into 
effect on January 1, 2013. (Federal Law 
No. 273- FZ).  A copy of the new law 
can be found at:  http://cis-
legislation.com/document.fwx?rgn=257

 76
 
The law places an affirmative duty on 
organizations to address corruption 
before it occurs.  In summary, Article 
13.3 mandates that organizations must:   
 

 Create and implement a Code of 
Ethics and Conduct for all 
employees that addresses 
bribery and corruption;  

 Create and implement 
processes for discovering and 
defusing conflicts of interest;  

 Create and implement a system 
by which falsified documents 
can be promptly discovered and 
quashed; and  

 Assign an officer or department 
that will be responsible for the 

http://www.hkex.com.hk/eng/rulesreg/listrules/mbrulesup/Documents/mb_bddi.pdf
http://www.hkex.com.hk/eng/rulesreg/listrules/mbrulesup/Documents/mb_bddi.pdf
http://www.hkex.com.hk/eng/rulesreg/listrules/mbrulesup/Documents/mb_bddi.pdf
http://cis-legislation.com/document.fwx?rgn=25776
http://cis-legislation.com/document.fwx?rgn=25776
http://cis-legislation.com/document.fwx?rgn=25776
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prevention of bribery and 
corruption.  

Unfortunately, the new law does not 
address sanctions for non-compliance 
with the 13.3.  Nonetheless, the new 
law is another step in curbing corruption 
in the country.   

Switzerland  

Strictest Rules in Europe on Executive 
Compensation 
 

In a nationwide referendum, Swiss 
voters passed an initiative giving 
shareholders of Swiss public companies 
listed in Switzerland or abroad a binding 
vote annually on compensation of 
directors and executive officers.  It 
should however be noted that the 
initiative does not set a cap on 
compensation. The initiative also bans 
golden handshakes and parachutes, 
limits directors to terms of one year and 
prohibits bonuses that incentivize 
management from buying or selling 
entities.  
 
At the annual shareholder meeting, 
shareholders will also elect the 
chairperson of the board of directors, 
each member of the board and the 

.   board's compensation committee
 
Contraventions of the substantive 
provisions of the initiative shall be 
punishable by imprisonment for a term 
of up to three years and a fine of an 
amount up to the equivalent of six 
years' annual compensations. 
 
Pending the crafting of the initiative into 
law, and the drafting of the 
constitutional amendment, the Federal 
Council’s mandate is to enact the 
requirements of the initiative by 
executive decree within one year from 
the popular vote, which was on March 
3, 2013.     
  

A draft Ordinance implementing Article 
95, paragraph 3 of the Swiss Federal 
Constitution can be found at:   
http://www.homburger.ch/fileadmin/publi

 cations/Draft_Ordinance.pdf
 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

     

 

 

Aon is a global leader in risk management, insurance 
and reinsurance brokerage, human capital consulting, 
and outsourcing. With more than 45,000 employees in 
more than 120 countries, we integrate customized 
services and expertise across industries, using our 
unmatched talent and operational excellence to deliver 
distinctive value to your business. For more information, 
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