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R—F WE

— > HERA
25 o 8] 35 32 [B] £ %38 (The Asian Roundtable on Corporate

Governance ) £ 4 % 1999 £ - {4 & & & 1 B % B 8 &
( Organization for Economic Co-operation and Development » 2A7F
fi#% OECD) A##H N3 tEAARAIIT  HBEEZHARXES
W~ BAERHA - RAIF] 5B A IFBUTEBZARK AL
BN GG BERHEZRIBME 208 - AR EBM LR
SEHEZHR > 4 OECD rrfr 2 23682 RAIT » REXEHFE 2
MEREZ N3 S HEE I

RN B ARKRRAN  ZRBESEA T EHANEEAR
Z 1997 £ oMb amAREAEN > AR EHRARKFS ~ RR
| o HHIEH 2003 EHTHEA MG EEELRE > RiE 36 A
B3R MA—MHARBZEEGH TN AN EEZRESE - 2011 F
BEEMIZARESL "DHUFEER  RANNEEERZFRR
( Reform Priorities in Asia: Taking Corporate Governance to a
Higher Level ) -

B — S RASMHEE NS EERE - SHEN 2009 FHAH
"# L E M R M % AR 4531 (Guide on Fighting Abusive
Related Party Transactions in Asia) ;> #2013 #44 ' 2 EF @
32 % %4 2 #5423k (Better Policies for Board Nomination and
Election in Aisa) > # 2014 2847 T 350 /N3 PI 3ok 820 3] /632 45
7] ;& % (Public Enforcement and Corporate Governance in Asia:
Guidance and Good Practices) |- Z AR EEZMEB EHEFT ¥ 245
ML HERAR 0 HEN 2014 Fak P T b E NS EEER D
4 > b3 OECD B3P X LR ERLCEET N > LEBE 2 WEBX
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Wem o BEmo ¥ REBEEMFBCRER  BEBRRARB RN EEE R
’Saf#l.«i':ﬂ—yzﬁ% AR E AT 0 OECD # 2017 £ 9 A M &

Rre)l 6B EBETFAAL  EHMEDEL R ER 2017 F
"o o 8 04 % 43 % | (OECD Survey of Corporate
Governance Frameworks in Asia 2017 ) R H# AR 4£# - KX €% b
OECD - B RSB A R TLEIFAB A XM > KA H G B ABUFE
E;j o

=~ HATHMAk

ARBAeRAARE 27 BRE > 445 OECD 2 &% - &
SRR BHAETHRMAE - Z2HFRBHARAKIXREAF LY
230 A RBE S ABRAGREBEFIS > HFEEEEBARH AN
SHHEINBHREREFHA i AEREABEMZERNZEELEEY
Focus Group 3135378 " 38 ~ thfp| B kAN 3G ) ZWMEA - 5 F
HRER N RNRR PR T RN 3)6EARMIE ML BN
BERBALER ~ EIR - LTWRANZ SR REATY » RAH A KB
A FELTREMKITZIHEEE -



¥-—% HRERRELE

AReHd IR A AI 448 Mr. Taro Aso & OECD gi#: £ &k
Mr. Masamichi Kono %33 - Kono £ #3#| &~ 0 H428 OECD 4%
BR ARFELAEBZYET > 548 IPO R EF NS ZHEK
b Bl OECD % ## 24 OECD H%E ; sboh - HMHEEREALL
SR LIBUESIG R ARG B FS AL ETF %
MARBREESEROEN BLEERNBRE RS EHNEE -

ERGREAAY Yy BhRBITNGGERAMES»F ° ABH
IR H RN 3]0 ﬁ%&%% BEEITEMNEAT AR KL E
K%E‘ﬁL$ BERNE)GE S A RAUERE  EF

B &J«J\/\1 BOBRBEELRRHAACHEE - AT 7R
B xR ERIBESR

EHE— > N BERE

¥ #F A Mr. Masato Kanda, Chair, OECD Corporate Governance
Committee and Deputy Director General, Budget Bureau,
Ministry of Finance, and Financial Services Agency, Japan

$#3 A : Ms. Mary Jo White, Former Chair, United States Securities and

%t

Exchange Commission, and Partner, Debevoise & Plimpton,
United States

Mr. Yoshimitsu Kobayashi, Chairman, KEIZAI DOYUKAI
(Japan Association of Corporate Executives) and Chairman,
Member of the Board, Mitsubishi Chemical Holdings

Corporation, Japan



Mr. George Olcott, Board Member, Dai-iChi Life Holdings,
Denso Corporation, and Board Member, Hitachi Chemical,
Japan

White & && > N GEFHA AL EHRBRGRF > M IEB
%012 ﬁi#ﬁknmﬁﬁﬁﬁﬁﬁ*\"ﬂiﬁ%ﬂ%#é%@
b B R REABES CERNER RN GIERY
> 8) %R E)‘éj&%ﬁiﬂ- AR B AS AR L e A AR LB SR R o
EE BN ER AT BRI 0 ko hun 8] TIHEE © AR AR
FEAE - AR MBI EAL NI SE LR ERSTEZNA
e BF 9% BIBIREATEARHEREARGOZ NS EERILM
HIMHEREE -

WREBAI NG EEY AT ABRILEETEZ S TILRARR
% A (shareholder engagement) - H 7 HE4AT:E R BERAAHE — ML

FEFRER PERF LB EFOmAN 0 LB N e EFL
TRFLIAE 0 FBhac)iEE EHe ROE Foig#] » M7 % 4R1L
HRFANECEHFEBRERLAE  BEARAMN SN ERER -
2010 % Fortune 500 /A 3] ¥ » 25.5%84 % F/% R A LM RV Bk BEE
/20 % 2016 5 bR A AwE 30% - kR T B ANE PR
BATRA S%R&t » $obdn B AH EMAER S ERAMS % R1t4a M
AR AU RRLZECREESCHBAZENENE » B3R %L
MET RERALEESF -

White B 4,583 » R R B AEFIR S N3 LI RZ R EIE
RAFF  PHEMEBELETRITR  EHNNEDMBEBAR - kit
RAEBEZREALTANI)EENLE > OF 90%e4%HE ESG K4
BN SEMARBEILES - bt TAFTRSEALEE
N aE G BBBE RRGLTRARA > EmMENHK
> HERRB NG EEHBE -



Kobayashi & 8| % -x > £ & 10 #F n7 Mitsubishi Holdings
Corporation 45 4 MEMAL K ESM S MR FR KNSR T TH > N8 &Y
M RIRAZE > BPRBEBEDBEFEREME - LL N3 % BRFAE
Bk FERFH N EEFERS  REF KGN RERGFE=
B HEHRE—EHEREK B BEAsH R X(FasFs
BAD) -~ YRR LA 0 Bl o o3 R %5 B 4#) ~ Z(ESG 222 %A 25 )8 7
2B > %A T KE, B AS R ZERMNHE T A ( market
capitalization ) 49 E/H, » FHEME R Z LK EL AL TR ERAL
7%‘ o

H 7 KAITEKI COMPANY 23R LA > Tid s @
@ EESERR > EI N NIERIEE  EHER HEFTEUAR
HEEROAGNUBRET  BRRETHRLNNHETY ° 420 E
JER LIS H ¥ 6 F > 48R 458 &R (index performance) #1435 K
4 7% & (management sustainability) 2B EAEM - A ERAE > ¥ L
SN EH B4 G T e F H4E (by acting as a public instrument of
the society) £ —FF KERKBEN T X BARBIAECK
FHEE AT ERERE BT URARERSZHEHME > BELR
N B RS B AR -

oo HEATHSAUNAB AN SEEOBATE > REE
#EHiE o 2 HF B AREIRE ADZBIEE F R (Stewardship Code) i
/3] 74 32 5 B (Corporate Governance Code) €, 2L & B A% AE4E & A W4T
BAEXARLENESR > AR EBRALCENEHE - BERBEFHE
HMAENBRER  RREPUTHERARAMBLRILRY > RELER
AADESMEEMER 2 HRRAEREREZ LM ER  HRARK
HEEERRRAMRT € F EEMRH -

Olcott B RIZ A - #ARIZ K AN @N A E B ABUTBCRH 236
HWYBE MAREFTOERGHE RELB XL RIFEMLBX T IHE
FESERRBANNEFTHEE A ALEMF ' HA B RN
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G > RABRNIAENMRR— 4 BABRANRBEEEE
ITROREMA - ZBCRME  FIREEUREERE - sbih o HRE &
BREALEARRTUAERNAE I ® > AF(DEREF AL F
FTFEERETEBBEURABRRANZHBE L HEFEEN ()
RV EFCREH  BEF X T HUHREANBA Q) BREF
CHEEFBA—F4F 15 R B8R HAS ) - DaR 4L
AZECEBEDTHANATEASEAR  TE G LB euBHAR
Bae)  EHREENEFERE O IR EZFHA(B A
5] 2001 £ REEETAHER 232 A0 £ 2011 £ 2k 247 A
mEkEE 06%  BEE X -RERCERKE 20 A 21%
35% ~31% » 2FEEK) 0 AR ELIRALHR -

ARE  ABRAEFCRRALYE  NARFRAXFTEHK
R -ARBERBELEF G MIFEKRHE CEO XmHMERAZRL
Bl ErEFemBEX LEATSHEH NG SRR ~ KRR &
HEAREZEF LTEFATIIR -

RGLAEMRBABRERABIESTA & BT3B > ET
ENEERMRGFCEREN  BAIEFRERENANER 255
IEFTUAFTHENNABHP] > GlooBBHP[EREEREER?]
C BBRETHNEEAEZFIA -



ER— > BALSGEERAER

X# A Mr. John Plender, Columnist and Editorial Writer, Financial
Times, United Kingdom

#| 4 A - Mr. Hideki Kanda, Professor of Law, Gakushuin University,
Japan

$## A ¢ Mr. Tomoyuki Furusawa, Deputy Director-General of the
Planning and coordination Bureau, Financial Services Agency,
Japan
Mr. Akira Matsumoto, Chair of the Board & CEQO, Calbee,
Japan
Mr. Mark Mobius, Executive Chair, Templeton Emerging
Markets Group, United States

X4 A Plender ERr BARLCENEEHFEIFEFTHRIR
Bl FHABACEXLLRBE "RAFEEARYEAEER | (a form of
capitalism without capitalists ) » B T &) TG E E#M%s » AL &
ERASZENBANE RSB AGEERARERE > B T ERE
BA% > BEFALFAYE

Kanda Z#H|ELF B AN G BER AT £ AR HRHE
T EFeRBEXIANERE  SRAAMNNEIRTHERE  HAEAE
B4 22 4% F (two-board structure) > R B X & 5 R AW ILey - b4
B AT A T6%e N34k A; 2003 FHIT— (¥ FR =L E R
( one-board, three committee structure) B » EFE & F @X A F3t - 3
BM-REEB® BSPBEBERBLARB NN BLRF
2%y LR E A 0 M 2015 FREM-FF X B g% (one-
board, one committee structure) R|#& 22%&9 /83 A - LB EAEF
ETHRA—EBEE® RBELLBEKREB NI - Kanda E3R A -
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B2 BB A RDEANGGENUERR > REHRAR
MR R EBR > LRBIGREHES  EAREH X EF
AR URINIFEAG BT R RE LA TS 6 EFERY
THA

Furusawa £ &7 * &)’k (company law ) #9204 3 &k % 4
£i74 BARAWA LY MRS LNNAE » 2LBALX
Lty RIBATEHI| Na S REL AR WAZEZT NG EEHEAR
(1)7’9‘:5% OB F (AL 38 ~ ETHREE) S QHMEeeEE s

CQ)FEABMAANAYE  RALSRRFEEARAAE THE N
:fgﬂié@%—ﬁi‘i » B TR B ARG S Ak B Ak ey o F &
TEELEFGDE

AEHE G ABAMP B ABFADCE R L% a8 % > Furusawa
BEEE o B EEA A REGAFEE 0 12 % BT S 25 3R FE A )

FEATEE > RILEEHMAREDSCENIFEZGFIAE -

Matsumoto £ &£ = » HH# 2009 #F pu . Calbee /2 5] BF » 3] 2 A
42 Johnson & Johnson T /ERFH F 47,/ 5] /5 TE Y 48 &y » e % Calbee #
TFCRBLERTNEE  wEFeRE TRLTH SHdFFEE
AEBIE TR ASNAHBLEE - ARERANNEERERGTHA
E B 14 A & & (responsibility to stakeholders) » b4 R4 A L3 &
PrBIRAERRE -ABE &g BE~ 2T ~ ik ~ SRR
RiE T A HR R FIE - Calbee 38 L4 » IRIBAR T A\ 1% - H A4
JEATEBE NS HE > MEAAR AN EERENLKI -

St 9L e A B 3R] AT A B RHEAE K 14 38 4 ° Matsumoto &

 AAAEREP, - BIRERE > Nt ehk% R RREMA
J&J’%’tﬂ% AHEBALCENENBE A EMAEANEZ S I
FEE > B Calbee ETHRBEAMARBE NN ENR -

Mobius B RI32 4 » EF— MY LN XERFERE - LALE
AN R 0 ) AR R A B F AR N S F T e 0 B

FFEE
Mo fa
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b SEMEEER BABGHAMMAELCRWELEF - ik
Sh BREATBARCETHARBRAREREETRATE BEEEF > § 24 A
BERZEE  UERAAEFORAFBIHAB/IESF -
AHHEGABNN B ANKBEREAZTBGE TR AT LI
A4y Mobius B =48 » IR BEAZIMIA RS LAAEZHR
Hite A AERBEREALTRENTEEZIIMEGHETR » Elitd)
BRI E AL @B A £33t A(constituents) » F i R AFTHR
wE]GIE 0 MR AREBR AT BMBIEREGE TR - o B K
XILRE BEPRBIRLLBRERS > AL EREPFRE LY
ERFEE ESG ¢AHFEMAEANER > BERE AR

=
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M= - BHAATHRAKY N T AZIRA

* 4 A ! Mr. Naoyuki Yoshino, Dean, The Asian Development Bank
Institute and Professor Emeritus at Keio University, Japan
#/ 4% A ¢ Mr. Mats Isaksson, Head, Corporate Affairs Division, OECD
33 A : Mr. Leonardo Porciuncula Gomes Pereira, Former President,
Securities and Exchange Commission, Brazil
Ms. Jiang Xinghui, Director, Department of Listed Companies
Supervision, China Securities Regulatory Commission, China
Mr. David Weild, Founder and CEO, Weild & Co. Inc., United
States
45 A Yoshino &4 » N3 SBERTR > MIFB Y » RERE
Bt EEBEARATIHAANTENIFILZIREERROEERSL - F 5
& hoiE A OECD/G20 > 3] 632 R B » 3t B & 7 35 4 1k i 38 2548 B 4%
W dREE AT IER > EABYET NG G -
Isaksson ZREEZMH AR ERTHHZER LR FH/AT
FIMHER L
(M)A MR EFESBRAME LAY
B 2000 FF¥% > B NG A TISRERBIRET
(ABE7 2016 FHMEEEAMHREHFHEBAE) RFP PR AR
AKOFBENT  RESBHEEM 3%  HREKFHB A 17%
FH 1% ZHRASUNREPET%: ALHEHAEET ST A LWy
ZZR@emi ¥ ENEBIPOZREELXEERY &K
FRBIEANG  RABMANNAZEBSPOZEEELE
ZhK - I ARREMNTE T > F BT HZ AN R
B 4% A 2008 FLUARKFAH T o
(=) % Ml 32 KA 8] IPO 3o

13



BE 10 £k RBMERYRKAE 23] IPO (Z£ 4 IPO
58/ 5000 EEUUTF) EHAFHA > BAEB K #E
FEBAELBENBRE > RER AR ETIZRARTE - BF
35k BARKENNBEFFHERTL10EET - SLIh > 2
MWIPO K3 EF AV EYESE > Flo > £3BEOF 0 B AR
Fo B T E2 IPO & #8869 40% » ¥ BPzB#t3 ¥ IPO
b RG o B mET LA LORMBIT AN 17TY% - AiBE
10 £ 5 > TN 3) B2 2 AR TH U HE LT 6 E 0% 818
s BE R IPOMERF K -

SPHLEZEBERIETE > RAZFLATHHE > B
b B BB Z T ALK AMBETTE (IPOF SPO) &
Iy 3R 1997 o4 1694525 18 K 3] 2016 84 4690 o M 22 4 LA 5)
RN B B LT E R A EE -

(Z)A MM ) RAEEFREIR

BEBRLSROBRMET EHER > M 12 RRETS
oA 100 KET a2 AHEYREREEELNIERS -
122@FHF > FFERAENRARE > AOEAMZARREA 2L
REBZEARA HPBR - ZHOCERRAABRE T AKX AT
ZARIEERE SR & 24%F0 279 o BEH A RBUTHF R LR 8 S
LY EBRROEEEARRBEAERS -

(w)A MM A ARTIFASE S HREN S

TMEARTHGERERERRAD AT - EMA RS
B BMERAGAERESI N EFLREE K - EHAESKEE
E AT & 10 Farey 10% %] 2016 #6411 35% » &
KRS S ey ga A 10% L+ 2] 30% -
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EHMW - FREMERET LT EE

E#H A | Ms. Gabriela Figueiredo Dias, President, Securities Market
Commission, Portugal
# 4 A : Mr. Ethiopis Tafara, General Counsel and Vice President,
International Finance Corporation
$#23% A Mr Hiro Mizuno, Executive Managing Director and Chief
Investment Officer, Government Pension Investment Fund
(GPIF), Japan
Mr. Jamie Allen, Secretary-General, Asian Corporate
Governance Association, Hong Kong, China
Ms. Lee Mei Foo, Chief Regulatory Officer, Securities
Commission, Malaysia
Mr. Dzung Vu Chi, Director, International Cooperation
Department, State Securities Commission, Viet Nam
EH A Dias BAT 0 WHEMATHROELAN  TOEREREK
T 48, %8 ™ AR % R 1 BF (enforceable by legal sanctions) @ $k/4 47, % 649 4%
SRR CBERBECHEAEEFEIL c AN A TIHREERE
A TRF 8] 94T B ~ ¥ XL LAE /£ R LB X AR A 785
ERAT > EERATHHUROTAE PN ERB/EEEFHZEHR
(1] ho 318 S ARFE) » B SRR E BB AR — A BEHR -
Tafarar & &~ > Na SR REENEIT L EERBR > &
FIECXREMBRFMBER > RFH 2N EEERTEA ~ B
BAFEAGRA S BHEEAR  CRABRBEAHQAZ A # - F 5 E
Boyna] G RAR B R 0 44 G20/ OECD #y Principles of
Corporate Governance ° 12 8 IR 30 R UE R B A & 1E - B SbgEU A
HEW  AHEMAG R, IR RREERE T MLk
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RAEETREEE NG SEE  BAXLHRILAINEGEE LT RAE >
Blde » FHLOEMEDRABEBRSLIEMBERN (ERIFMEARS
) KAMER LHMREIFETRBRENEENE > AFTBKRT
fRNE o Bk~ 8k BERMBBLBRLESF  ARRERMERR
BAB R o EEFH NG ETE o Rkt B AW N8B NG EE
MM ER > TRE A REEMNY > ERFEMERLAFRR 0 B
B it X 3] % 0 BIEEAF AT — B R B B R AR A T EATR A A
BiE > MAKSHERAERETERBAR -

Allen ZRIZA S HNBE R AR A SRR G L E L EARE -5
o NE BT FARKBIEBEAZTHRESETFTINHONE S 2FRME
F—AERBBAGRE  REHREZEEIFESETHIFNNEE - 4
do o RED B TIHELAREIERGENL » ALLBREI BB EF
o B ALFREBIMSZHEF > MIEAFFOAEE - HHb o B
RBEMRE AR NN ATRFTERE Bk ELBAROCERTE LT
BEBM  DEF S EEHEH - Allen B % ARZAUEDE
BN BETR RRAABABRFANETHRE  AMmEMLE R
LAk R ARE AR BN SEERS AN EE
P RREKNERFIRERT  EAXHABHFT LMD NS
MeyanmE M %)ﬁ"?i&féﬁ RAFFERF 0 H O EEFIEE ] A

LB BAREYE a8 0 HOEBE[EE ] MEERBBEERER
E’émﬁﬁﬁﬁﬂ’ﬂﬁﬁ%m%%r#ﬁﬂiuﬁa%rﬁﬁJ
B RARE A T R AR, MmIFEMAE -

Foo B.T7 LD MAMBRELHELNEK MR ENERR
EEREGENG)EGIEERGER  BERAAHMAIRLRTTE  AHEE
ERTRRAMERLE wRATRR Y BREBEELTHTNAILHA
FEEEFHE TAHEREMR I — AL EEIELA - %%?l}?d&é’ﬂ"
TEFHEEREEEMBELRE HEAE  A2RAT AKX ZH
x’ﬁm%&ﬁi%?*k$%ﬁ’%ﬁ%ﬁ%hi&%%%ﬁﬁi
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Mtk A AEEAE - i DEATHREBRRBERNENT > BRI L
(alternative approach) Y ER LR EH > B RELCEX R T ETE
B TERMAIZZL LSV EHEMAAARATEBEEAR
B 3t B3R G BE RN AAIRIR Reg o sboh o D ERBRE
RFHIBART AT R R LB EFRAE > THRET NG GEEE -

Dzung B &+~ MbHEMREHERE Nz T ERBEE
B RAEMNMBHREALATIZO N ERES  B3UF—F @R L4
REMBTEHEERE  A— T OXERERETA BEFTE T4 B
AT A% B 44 OECD RAIEASBRMER 21 ZT2HKA - A H
MEABF BRI A SRALAFNE - TENEREF T RAERERR
MR e AE -

Mizuno & %5~ > GPIF A E A AT E NG MEBEF IR
ZENG o bR EEIEE T AR GPIF & 862 RAEETR
B MARBRREAEATE NN AZEHRTROFTHEBRORA - £18

LHRBERON T A RERBTEBIEE TR o HEMIEIE T

ZREAEAEE NN ESG MANZES>H T REBRSFEANGNER
ESG #HAastm - R BB BFABRR L EE[ME T mikmeyz
B %%K%Té%%@i%ﬁm’ﬁﬁékiéﬁ%ﬁﬁkwA
CECHETARMREANINEEFTRFOEIIELE LERENT
B BHARMALAOABMAR BB ETHETHIXAREER
(compatible ) > B EHEFTH AT RFE I T 2FMEER > EHFTE
BN b MR EBEILEE T URILEKS ~ REKOEE 5]
NS AR IERER -
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EX - EAN

F—& M pERRREN S
*3# A : Mr. Carmine Di Noia, Member, Italian Securities and Exchange
Commission (Consob), Italy
#35 A © Ms. Chen Xi, Research Fellow, Capital Market Institute,
Shanghai Stock Exchange, China
Ms. Brenda Hu, Assistant Director, Financial Supervisory
Commission, Chinese Taipei
Ms. Ryoko Ueda, Senior Research Fellow, Japan Investor
Relations and Investor Support Inc., Japan
F4HF A Noia BAT > BENGAA LB YRS - REZGHE - B
JE A E > #R OECD KAt €& 33410 8 v o b 5] (LA TF F #§ F&P)
A BRAR 0 Bho 7% F F&P - 2 HAE A A ey AR B ARIRIX
B BEREkA SR LN - BN IERAN -
Xi Bx7 0 PRBEGFEHE F&P th A 3] 6 IR 22 4 > LAAR
ERRA S o BRI LIGEFR R H RN SRA o EIET] R RKR
3) B Z PR AV B gk (profit)z 30% 0 R EILEA R B R k4 B B AR
AR - EERBENNy > LEBLARHAAEHAALE 20 BE ¥4
A¥4E5 > BRNEBEL S IFMH R ESG B3 0 sbR b 2HRA
BERAFERA > EHBEHARANSEHEFAL WRANRELED
B BB ERE -
AgREAHUB R~ €4F 1650 ZHENE > EAHLEEH
t) 84% B MEBA R ST RBELERBR DN FREX -RTA
BL A BHAE o 3) R ATHME 2 8) 0 IR B 2 &) 6 I R K A6 X By
Bl o plam P B Rt N a %L EHLE G AR KFTRE AR
(paid in capital ) K7 £ 2 16 4& 7L e Ko 8] Fo & @b M ABR L » 3T R
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BREUBARBEBNINESL 3EAE I6EAYTANT  REAER
FUETABEAOLEL06E T/ AN F) & -

FHHESGREEZ24HE B =_FadRARLEL b
B RBEF A 2N RRAEBME RN KR T T RS
YRGBT EEHE ESCGHREZ > AXELRESRARIEEFL M
ADELERARSACETR  HLZRLBMERAAB GO LR Y
ESG #4245 W& A Z2RABEB B EHERSE
£ .

=]

ENEHBECEKRAEETRLKPIN Y LGB TS
2006 FaF AL TLE (LEREBRGE) &4 RERQ4HHE
TFEEHRARLE  BEN 2015 FHBERHIRG NG B2 EK
FAEERLS > BATRWIEAGENS L > BAZRZRATH HRELN
SlARHK Al EFR AL 4] o

BEBUEEEHSF 235 F&P 6944 T » it bm A5 1
L JE A B E SR AR 4 0k R AR N B) 38 A 0 R A ¥ Soil BUR BUR B
Befdz ~ B ey EREH LR EMHE R BB koSN d) F42) o
BB AR > B EIETIEF o Bl RGNS 2013 Fo
SR EBN  MATREAREHHEAAHIM AT NS EHEF
S RATECEAERRAENT G TULLER I BM LA
ey EEF A > AEmHERRGIRE -

Ueda ZRID ZFBAHAELFREF e LB CENFNE
20 BRNA B AN EGEFRRMEABIRXE AZBIEE T AR E A
F&P 945 » WBh B A ¥ H BP0y /N 3] 6188 o

MEZ RFEIAEBABRT > EHAB ESGHME 5 &G
T H REPLER - X3 A Noia &R ¥ 3 F X% Ms. Gabriela
Figueiredo Dias 3% % B AT$k MM St o N 3] /6 F R 5 % & F&P vy & it
2 Dias BEERFZMBEFTHPIFME » AloBEARTEN
L RTF M —M# 0 Noia BB &R TAEE KA » — A& 3] 2 IE R 7T
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— xS A LWBALT R 2 £ BATEA 30 R kit
Al o« Ms. Anne Eugenie Molyneux R332 4 » R £/ 8 i 638 % 245 E 48
Bl &3 IR E AR F&P £ T4789 - KM% E ¢ K& Ms. Xinghui
Jiang RI3B A AABE BY T35 > REA KRB QR E > {235 X85 T 5 R
TAT o H b5 52 @R E &k Mr. Jamie Allen B304 - 3 & A

HHF NG SHBEETN BUBAT P AR EERAME » i@
AESuna) 53w  ALATHRBTHEEES F&P Z#&H8
0 BT 0 BB R RAFEI NG 0 RARA I HRBRAEERA R
Fleh Bt f2 » BATATH  EER&LBOFRE @ AR EA K EFZ

o  RAFFES AL

¥ # A : Ms. Nik Ramlah Mahmood, Former Deputy Executive,
Securities Commission, Malaysia

$#3k A : Ms. Izumi Kobayashi, Director, Member of the Board, ANA
Holdings Inc., Mitsui & Co, Ltd., and Mizuho Financial Group
Inc., Japan
Mr. John Lim, Immediate Past Chair, Singapore Institute of
Directors, Singapore
Ms. Karina Litvack, Non-Executive Director, United Kingdom
Mr. Shigeto Hiki, Head, Special Project and Outreach Unit,
OECD
Ms. Veronique Bruneau Bayard, CMS Bureau Francis

Lefebvre, France

ARBEFRXHAERABRLRS A DA > LT A M
B OECD ¥z & @ & M4t -

2007 o EAZRARTHIEFREARNEHABSTERE
# (Group Thinking) &) B K » & *% EP A B EA E MR ARA



REMBE  BE M P46 & M (resilience) & @ # &k R T 35 ik 4
B EFGRLIBESLIL L TIEREIMER S T LA
BB BE CHFFE  BREEN LAt $5¢ % bR
K E 977 G20/0ECD N 3) ;43 F R % 4 & o

A MR % uAb ey 4 0 4k 35 Credit Suisse Research Institute 2016
FRME - RRANF > AMEFHARELYSE 147% > mB AL
MEERRELER 3.5% BikiE OECD HB » & MHE T4 4
20% > 4t CEO L tb#) 4.8% - bob » Deloitte 2017 £33 E > Z 4
MEFLLER 78%  BERMHKXERG LA > A EEE 2013 &£
WA EERETRANRAEMIE LT RN EVBRE—F4HE
ﬁwx#%é$£%¥&méle’ﬁ%%®ﬁé2m1$£%*
BITABAN 250 ALY Y A HIAMBEAREFLILEE
30% > # 2016 FHRBGEAT 100 REFTNS P kMHEEFR L
i 16.6% > M f& BU 48 B 4 % (government-linked company) ¥ > LI L
BIRE 17% - BATBEMWNER(RS B RRTERELMHEE L bia
EHOBREAEE - KM -HE - BREZRERMIE  KERER
BREERBELHZELIEALLEHR w% ¥R eLMHEESH
BRERRXELEYBAREOIFESE(LLS 13) - HEA 1) ERBEDL
- (2020 FiE 3] 30%) R EAME( ) REERELHETLLLYER
FRIQLIERME -~ HBRED o

EH B4 % b4 > OECD 4 # Forbes 23K AT 500 k38 &
PHER > AR EBMRI T EMN AN EV A —MMEESF » R
A A B LA & JE o (sub-Sahara Africa) /) 8] (75%) & ¥ % #2 b JE 4 3]
(56%) > b E R B RE NI 25 RE 39%K 37%Z /N3] K iM%
g o

EF LM RBO SRR RRE LI EE > Bk %k
RAINFLERETAMALER > TRITHMARRIBE > sh > R
FAEFCHUAIBEARE S UL T B R BN EFTC ST
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b FRBEE ~ LR AR A K S » BERAMSE > OECD %
TAB B EATAA R MR T E

P XORFHER

¥ # A Ms. Waratchya Srimachand, Assistant Secretary-General,
Securities and Exchange Commission, Thailand

i A ¢ Ms. Yoshiko Takayama, Managing Director, J-Eurus IR, Japan
Mr. Jhinyoung Shin, Chair, Performance Evaluation and
Compensation Committee of National Pension Service, and
Professor of Finance of School of Business, Yonsei University,
Korea
Mr. Hemant Luthra, Chairman, Board of Mahindra CIE, India

RIBEHRAzG G GREATHRELEHERE @ HTMY K
Rt Bem P M HEREAKR TR THFIRELE @ AR ESN
AebHs iR BUEZHCENEERAALRERTEAN
AT AR BA ARG BN GERRMEIE -

SHETIFRARAHEFTRENEZZEKR > KR —1E
A FF A 1 LEY B — % s (one-size-fits-all strategy)A$2 4435 B -
HERLBERBETARATIHOHE > RESRETRYFREURIL
NEBIE o F—Fdm o HHAAEBHEPHT AT > AEEK
HEFERMHMYOR R ITEBR R ER T X BBRBIXEARE
T L PR N REF S -

Shin & %1 &REHH 2017 FEBHAEIZTEAEZES
317 =¢ A (Stewardship Code) » A 7 4& 3t i 41 2014 FEH QN 5
BAERANER HABHAARAAERSLBEETFTAERY
RBzZ— MBLEARKRAULCENSRHZATANE - ER¥
TRFBRALCEFA MK S E P AL PEAF M (founding family) - tb
FRNGNEE P EARWABEARAESEET —K - A8
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FsE R & A eiR k& 4 National Pension Service €.i% i@ P34
TTAAMMAIERBIE AN EHE  BETUBRRKEWMETEATIE N R
Tk o 2 ARG R 2017 oL R o B AR 1 & 3R 8 38 B 48 AR
A ERRBFATRIAVERA RN EELRRAMK
> HRBEEA B EBMEAERKTYREK

Luthra 247 PEMHEAEATEFRARUKRS TS R
RAO¥Na)6BARRENAKRE  RELCRAETATES
Figm bk > S AEZFEXREARLET 2 GERT - 2
HE 3% 5 B )45 R A (peer pressure)dy /1 & RITFH A EIE T4k ey
NEIPE:: A

REAB P ZTHRBENERAT > BATZE @G RAL
N RABRBTARENRES B REBETLANNERTH
(shareholder engagement) - 7 H 2B EMIEH EH AR FTY
MABRXBEATUREANCEN SR ETERRRAT TH LA HK
B> ARBENIRBREZHREE > RAB N ATHEET %
BN 36 -

14 X4 A Srimachand B4 & &7 HE NG SEELRA
EENEIERMO I CHREBBEREEART - HEBT LU
BRAEMRE NN SETRERATRTHELE KT XA FH 4
Ao HWZE NG ME > MBREATAE B NG T ARG G
mRAOEBEE  LEREBABREEHRLNNLE > N gEEHE
MR B A EARE NG BN TREME S CHEERSE -
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EHEN  hEHEEARE

*4#F A ! Ms. Fianna Jurdant, Senior Policy Analyst, Corporate Affairs
Division, OECD
$3 A Mr. Carmine Di Noia, Member, Italian Securities and Exchange
Commission (Consob), Italy
Ms. Nik Ramlah Mohmood, Former Deputy Chief Executive,
Securities Commission Malaysia
Ms. Waratchya Srimachand, Assistant Secretary-General,
Securities and Exchange Commission, Thailand
¥# A Fianna &1 /T H =@ X MBI AL E G20/
OECD 343 R A48 B - H P BURHCH %A B AL R R 4y
Mlsd N RE XA RFRE - IR ~ R - Bk 288
BRAAMEAR NaAERRE—RZHR £ EF G 5 TILHAN S
FHRALADREWER RGBT ERGER AFERE—MHENE
FeARRE AR BAN AR mEZREECERE > Biba
SERARMY  BE -8B -FH - HFFTAOWEFRE  KEA
M BFE RNy BRIFEARENETE GBI T ER TP SR
BAGHN BTN ERIATA ©
FaEME S b MR KA NG ) B EF A Noia B &7 0 3%
MR A o NEERRATERAABICIRE > MERFEMSE H
Boyna BRABGHEERN I BLRARM - b MHayBiR B
B AMGHE SRR RFNNINEERAHRLNXER QXA
F| 0 B F FIP R A G o TR B LA M 69 R R 4o [ 3B A 2R A FE(comply
or explain)J ERENNGSERAN RO 285 BEIFEM
FOEVAERAAMTAENS AHERRYE AT EME - AR
“’Ez# AT EMBEE o XS T IG5 00 R E 485 ¥ 7T 453 » 58 91tk 45
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WRABNWREWHEBRRBH AR NG EERANGER > AEFETKE
ETRMBZENENE > FARERTERLBMEBRAG IS -
s F @ S uib ) 69/ XA Mahmood & &7 » %
LEFCREL BN RO EZSL T FREMBI N EBHRFRER ¥
BEEERENT 7ML RIERE= (group thinking) &R g™
Mk AL o i BB RSEMMREIR LEFETEFREY
BEETFRY  BHNGERE - EEE ENAEBRLE LRSI
mo ARE AR ABRARS LAY RAF SR ETHHRALRSE
Foleb A N ERBRAR—F TR c AHASLEAMRRLERR
R BURTHBBEZANERES RRBERBESF S A RER
4o B R BB EARA 2011 FH FLMEF LHEE 30%69 BA% - 3ARER
F2 o E0¥5—FHaALBAREE o i BREFHEL 0 b
REZBEEHNNERAT AL MERBATRE  FHEAT AL 1E
BALERT R ATOANEE  LPEEF e M - wRER
FENORANL  RAERB AL RAAREFLSEE T S UL
R UHBRLCEREFTRACERLZECEHO AN BE
BB BEEMN - S RkAEEHR OBCD BREXH B H L UFEAL
 ERSFCLANLRTENETRAKY NG EE -
| TE AN FASE | ) EH A Srimachand F AT 0 AW
B — M o MBI EARAMS LT RMLLS] 0 MAEEDEA XK
BERE  BEEMIRE NN ZPEMRRRE NG LERE  SHIRE
NE RBRMAF > RMHBREALTETHEERR  REXEA
(ultimate beneficiary ) #9F] 4 @ 3o » {8 KR ZAEF A 4o AR -
K> B BBERBEAHEIMOENRET  HAmAHILBOAR
30% > AR R4 70% > MEBREATUEEGZENAR
EMBREARIBBERNBES MR AEFS AN ERITEREE
B PGB HEERETAREZAETAIWMEERN  ETREEAS
BN RERIZLZBHES DPHEMBARAMI T > BE > o REHE

25



HEAARDEGW - ERERATLANNBE R Wi EETEA
£~ £H502 7 —BEE TR EI 0 HUT EEF ho {30 3558
3% 71 (building capacity ) ZfE H %2 M > A E N3] 4G -
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EHR L EFTREGHE

X ##F A Mr. Moty Yamin, Director of Corporate Finance Department,
Israel Securities Authority, Israel

k4 A Mr. Erik Vermeulen, Professor, Tilburg University, The
Netherlands |

#13% A ¢ Mr. Hideaki Tsukuda, Tokyo Office Leader, Egon Zehnder,
Japan
Mr. Ricardo Nicanor Jacinto, Chief Executive Officer, Institute
of Corporate Directors, the Republic of the Philippines
Mr. Erry Riyana Hardjapamekas, Chairman of Supervisory
Board, Indonesia Institute of Corporate Directors, Indonesia
Mr. Juanta Josh, Chief General Manager, Securities Exchange
Board of India (OECD Corporate Governance Committee &9 g,
B)

24+ A Vermeulen £ 7 ° N L AL R A QEHMLMO
~ (checkthebox » Bp k& LAERBMEBEB A FME ) EELHRBE
RGBT Mk - RBE > DEFTRE LI SRS
&9/ )5 32 o R4 Forbes Global 2000 &) B k&~ > F 8 ey 58 %
AEP ~REA - ETHRHEBRFOHIFNE » FwAEA - FH - FE
xR A RB R 0 S E AR OECD R A -

HHEET  BBHIRA 47%0 0 % €847 B HF 4 (self-
evaluation) > M R A 39%MH X B FFERBELFRY > H LT
o0 DEARTFEHEFHMNAZ LS FRBEEEITLERLA - &
Wh ERHNERLEBRBEEIETCLMTIRHHER  THREREFE
HERIEHELRFNE R > MBEEHATFEREATDIL  BAILELR
MEFERONE  REEFEHAFILAZMBMEF T THRASE
REMEEER - Ati T RELLEESIET > RAEFI R FH
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R ko ¥k 698 % £ & B (simple main principle ) ~ 3% 489 £ 3%
J7 R #1345 3] (supporting principle and guidance ) %

A FRARETERENMAAETFCHEFIAAZBA LR
E o RAH KNI ~ BEILEIRE > e ERT 0 SLEBELARE 0 B A
FFOHLALRWMERATHREFeEFPAMETE - BHRA
TR » Bl Na Kk E - EREE R DHLSKE L6
BROVHEAN  EFROHARBFRERAABTEOALT » BT
BERGEFLAEFEPIANZTTRMNRE - RECEREENEF
THHFEEREALE (DA R R4S EEAEE & 4 (eco
system) * # B F LM ERRE S ML > I E)RFAELR N F ISR AR
%%W\iﬁ/\éﬁ?ﬁﬁf&% QmiEF IR FETERRAEFR
KBS RPEE Q) eF R %émﬁiﬁﬁw Ah)
2/ 9BR 4

Jacinto & R &7 > BRIFEARL > BB 2B WREEE NN BFHRITE

FEHEBTE R EP 99%REATHIFE 0 1A FIMELE
T (4% 57 A 9h2F 42 & # external facilitator 33 1E3E) £ R4F > RAEF
ﬁﬁé%%%@%’X%%mA%%m@@maﬁﬁﬁ%ﬂ%%%%
WAF R ) REMBALER > BRNI)FTLe:0R S5 EB NG5S
FR 2R B ERS > SHFFERILNNRBEANS BATEHY
i Ko s AIE AR RIA R@ AR R o 7 LR &R SR aET
o RAZHFR L AHIAER ERPAELBEHRRAEFT TS M -

MRS EF CHITFHE RN > Hardjapamekas B & 7
EPRAE S0%RLEGRITEFTCHITME  ERIA 2N RBAER
PIEAME ARG~ ER - W BENNEFEHUFGRE
FoEAREARE > BRI EFLE - FLE B R -

Josh BRIKR T PELESTF A HANERRNE  REL
BE VMR BEEHINATRE) —F—REFTEFEFHE A% F

\\\
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E@ U XS FEBEBARE B TLTHFME - 1L
p BEAT W EEIREFTHRBAELNRA -

e A B > WA (in-house evaluation ) $2 #h 23R 315 (third
party evaluation)fsT % %4 f& ? Vermeulen & & 7& > sPEFLEREF
le%\%$é%¢ E R E R A2 E (commitment) > B db 0 FFAEE
BIREN ~ EE R R B MEH - ARG UAHKR CEO &yiifz > 46

eRE “?ﬂ% BFR o NI SH BT AL EEZ TR NI
4,%‘:  HINERIRAE R 5 A AT R L e AR (check the box exercise) o £
4141 2000 AFE B AN ITAE > F 300 AR AR > HALFE
FH 84%u) N 3 K AT E F AL 0 H P 123% 08 (# 48 Ko
3))iEAT IR SRAE ¢ 3E 48 RN 8] P AR S4%R KB BATE K 0 RIRMEF]
BRI BTGB RAS AR > S A#R OECD T4t¥
R EEORERABTAL > L miedta ML -
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EFBAURNGABRHBREBEAT ALY ESR

£ #H A : Mr. Carmine Di Noia, Member, Italian Securities and Exchange
Commission (Consob), Italy
4% A ¢ Mr. Austin Tyler, Policy Analyst, Corporate Affairs Division,
OECD
#3 A - Mr. Yasuyuki Konuma, Executive Managing Director (Listing),
Tokyo Stock Exchange, Japan
Mr. Tan Boon Gin, Chief Executive Officer, Singapore
Exchange Regulation, Singapore
Mr. Suprabhat Lala, Vice President (Regulatory functions),
National Stock Exchange of India limited, India
Ms. Tin May Oo, Commission Member, Securities and
Exchange Commission, Myanmar
wEA Austin B RS H LRI FAMETHRAT FEAE » BFEA
EHALPBRER SR KEMNERRHAEREL > Bl T
(—) XRamBEREALY 8 20 ¢ 90 FAFHUR  F %
BAERHCEBERBIAETH ~ b IS AN E) YR
RAAERnNs] » SEFICHX G2 EEERTHE
1 REAFCHBRAZERRXHMBAHE BH RBATHAHE > 8%
1990 FRFH > REXHAABEL AR SH M IMWA R
5l HFRZBEKEAEIRIGHAHCAERAER G LET -
2. DHBRMBNT GG aRAZI NN BEEKR  BEA
ER NGBS RR > BATZ A AT ZRE A R
8 o LBEFXHAHBRINR G A ERBR G P40 A H ik
HEFERNZ AR HAT -
3 MEBRERKOUE  XHHRELETT REHEH A6
B AP FREFRH TS - Rt E MAooabds 2
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BWEHERBAEAFENE - TS HAMBEHLUAE
BAR G ATHBNEEHE -
CEEBARGARMNIER LT A THEARARE NS
T TR CHRRELA XIFTANSET @A ENAE
CATEREXSAEBALLALE  AERRERET RSP
o4 THAREE S BNRAFRHAAETHLE
MR ENTEHHIEMHT  BIRGHEEES » RE LA
B E o mb A AR OECD N84 EH TR FHMT
FPNRBAEBTATH T LG EERFENAE

T ETIHR G AR -

PR ML LB DM > SR =M T
XBLERFILRERMIL > BB LA BEE 0 LF I
SREUG TR ALCERET Ty A > HEER
XRFFMESREMES BRI L E S R
FTNEEIE - UNBERGAMLETZHEREDE ~ ik &
HFRBG] 0 Tk T

1. BREE
(1) WIFBEHE S EBAFIRE LI B4R EIRFTZIE
S o

(2) Zua@EABERZIAERE > PEEERTRIANE
BRI oA B F, o

(3) BHEFEHALERLHFRENREARLEREL R GF
TAAMER BEIHHEAEFRE FHRE (Annual
Regulatory Report) 3k £ £ # > X & #MBMERE
BB S A B AL o

2. F&
ERRGIIEABAEARAGE AT LT LT NG 0 /8
HEESES s UG HBARMANBZEER  EEKREF S
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RHOBEZXTHEERRAERN (LTHRA) BEEa
o EH x| e - FEYTIGKE

3. ¥k

(1) X 5PriiE BByt #] 58 R ey BB R -

(2) RILERAZEREZE € WEAHNBH R UER
&E’-‘ Jog

(B) BFFREHXRIBI LT HFHRZE® -

(4) » 2017 P RIABIF N3] UBTHLESHEE > B
HMRH)MERKEEIITRD  BHEFTREALR S
FRohER A B o

(Z) EHETIHEXHABLIEFHORAYERSBEES
BEZHAAMNGEHE S » 2010~2016 £1] » X 5 A48
BBNTHE2% s LTWABTERTHE 1% - EF 58—
B & 0 #1 OECD 2016 R4 88 T~ X 23X § AT 4 M4

bb o 2R H A BAFERIBEBNY & LB 19% > 22

g2 T35 B AT & EEfE 8%(2010 52 2016 £33 F)) »

1B RKR k& ZER -

(m) RGP AFIZT A SIERMMALDEAE

1. ML T > BBAETEHM PTG LEEES AN
W BEXHAGBH T ETHRARMMIE EHEES
ER 4032 B R § Ar KRX LW 48] o

2. My MBI R FEEF TR SETFROAE  wsBE

FR G AT N EEE TR -

3. K V3o Mg B ENY A GRS 18123

IR B X R B BIES N5 5T c o F PR G

Fir 2012 4 8 R %841/, 5) ;53245 3] (corporate governance

guideline of August 2012) -

(Z) ATRG LT ANBHENNLEHBBELE » FHBEIHE
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FEFH LT AN ATET NN SHEESH TR > o HRE
BRI AH AR R 5 AT EEAR T elieERE 0 AT
HREGLERBTHEEBRESEHNYE  EHEALERL
Ar gL ag sl b oo

() BERBEEXHHEBHAT "0¥BEHS T 2BER
5l 0 R T REHBEREET ) FLRE A 0 B ET 3
BREF NN EENFRERME ROBESE -

(€) EHXHHFEEHER—RORILE > RHBEATHELTF
M AHRFALBERLR - KM EMNERERE QTS X
AFEXHAAKREA GRANETEE > i > Wik - 2
CBREE 58 REANEPRE FEAIREAZERE
BAEGTRMERFLFLAEIEHRM > Flhodiod - PH -
Ep R~ BkdriE ~ FEEE foAld o
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R=F SHRBRZEH

HROARGTHE A UBRBRARRATHG NG LEZF
Bw ARG RRABMIRANNSCEERZ 44 5 BTHK
rEmaSEARERR  EEREE TR BH N LE K
REFABBUEEINESAZBRERRAEE SR ELER
B R ERERMER  RABERLGIEMESE Wb ¥
FEHRER  AMBBRARERBR NG SHEER > HAREE NI
EHERRESNE AR E@E -

oo Ak e OECD B3 # 4T HERZIMEAL, X
BBy FMETREMBRZES OB MNEESR S N3] 51
PR LR ARDBHEATHZREAURL E S » Bibs
PR LPAEERENERBTANES - FREREABHG S E
FABRM  BRAREERE] > B NEERHABLERN S
o RLBAEAREBZH DL RSGEE N - B ILEp
BABRZEHEREE ERAEEALETVHRAITROEAEY
ZH o EEMTEMNOCESNNSERNEE R RFHS GA
3_% o

ERARER PR BRBRAFASTIZERAEH > 8
LT oFRER!

BRILEFHNRARALEER  BRICETARFEE

WOE R B R EAE A B M R B B AR B
(Olympus) Bk ~ R ¥ (Toshlba) B e e 5
(Takata) % 2~ 4. & B 1% ~ = % (Mizubishi);% £ b s % B R ib p &
%ﬁéw%%iﬁuhﬁ RERZRE=ZHH N EHEZ RS
R gmA LSt R AR ESTHACRTRZAY - 8
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AL MINNRERY > LEEMEHFCEBRE  BHLE
FREER

HERRLETEANNEABIETABHEARGERL > &
BARKYEHIHALE NG c ZEBEAIRKBEABHERSF
SEABY  EABREALMTHEL BBLEFERENRAY
ZHESHBR A NGB EEHNNETAEKRTET  AER
AEANER BHIMEANHEKBEARBAT ZFE  AHESR
PEEZRE c BUBEHAEY RTHEIREEEFR-AR
BN AEREM > A CHENT > EFEERAFRL
BREETAE -

BRI A S 0 BRCEL AN EFI ARFARARK
BLTAEANBLEEAIREERE  ARAEMNA L 9B
o BULEMBIETAIAMOEERT - RARETTHRH
MHIREEE  HHRSIBLEFNEEER  BLASA
BATHES 0B RN ETEREEEARTFRA®T e
BREANGEE EMATFECTRERYIRHEL  EEME -
HHRAE NN X B EETRERNMBREAREEFZRM
NEECEAERYUER  GRIANEBRTEIMEBERETZ
B Ak A S Enit  EANEZERITELAELE
EILHACHLE LEEINNNZEE -

fBE @AM N MR > BB LA BELEF RIFRT
FEHNNEMZIRFAREHY > wR BRLMEETHL £
YR LSRR E B EFNBERMA - Hib £

MAELBABEERHAERGZREITEFER L FIERT
B A S o FERBA RS A4 NYSE & NASDAQ # 46 L7
N R AMIESITEET RS EEHEFHIFFREINNTF
BT ER > B BE B TERIG N S &E a8 R B 0 A
EAERBABREFORG LI - SEKHOATHEEWITE
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FRHAFNNAFELE  ATNIBRELRIFHTEZTE A
R wPITEFA EMERE ENEEEZFPIUTEE > TAY
5y BZE@FPITEFCRIEH > S ELE T RS R4
ZXEHRRTRZAE N k> ERBHFIITEST L BB A T
AT RACEH LT NG ERZA G o RILIE LA S 1AIESIT
FTEPEFRPAMONG) AR ~ ML N AT E L F Y
ZREHTZHNE FRTEFT TR ERHRLN - 4| ERAE
Z SRIAR 5B E ﬁﬁ%%AﬂTﬁizﬁ » BEBIFRITESE
BRI AWALEITE MW EELEFTCHEEBHRANE -

wEGRTHHALBEINZREER

HFR OECD R¥FLHR NG LIRS &% 0 B3 A
WA N EENERCHEM AL » BREE 54
R ER NG EEYE E & > M IEM KX &@(corporate governance
lies in substance, not form) - Kk #1 & F R 5| B K8 k2 74
RABARBLENGNZITH - b REBEABRE > BXATERF
BeiERPE s —Hp B o

R L sl R E T E s - 258X baya s
TR G EELIGIGES R TEAE - URBIESH N3] 532
HEAG BB —E S UMK L ERMBIEE ot E
RIFHEBR G REEBRBIEFRR - AobUbEdeF
EREEEE > EMBAEEINARATHREITE  ELEHH L
FERCBLEFALESE BT RELFZHA - £RNF TR
ZIELRBEWEBRIAE  ENFA N BB ITE  BBRARE
Baal6BZME - RAABFARBHGER » TR NP BRITFH
Aﬁﬁﬁﬁﬁ&% EHROEERARBABRREEAT T L
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I

“?%%6ﬁk*“ﬁ&% %@%i%%%ﬂ%%%ﬁ%
2 o pr2E[ 472 & B 043 %) & B (you get what you measure)]
Bp 2 4R BR kit M A M B F M EHARE ERHEROZE > B
NELIEEARIEAR  BOREZEHEIX RoFozi
B OREPERETAESELAERL BN BRFEZERY
oo

MEXRB NG SHEEREENE MERF > ] GESF
IS AR R R B A 0 T EARIE E AR 8 a9 R BT LA
oo P T A EALE SRS B LR B S LA T KX
Blao B BEHBRE £ L EH) E AT BARR BRI FE
LA 3] AN 3] S HIEA N B B A ¥ XL o A 4t 1600
BE P TIEL L AT ETR 0 BAEEANRKBEFH
BB T E R R LR AEEESH X AR » U AMIE -

BERTASRAEOROTHRAZE AR TSR

H R OECD €3 P rsitmikda kayzht > TR
WS BTAFT BT RREHFARXEAR 84 96 B A8 R ARGE o SR AP
T PRHBELR R EAERA 2R E Bk RE
ARBEATLERLT NEARECHRFLHNBRABENTY,
REB o FTREZCAEMTIENINRE Bk THRALHE -
BABRELERER TN ES  RERBUTF &R BRER
T AJE B AT AR B A B W4 22 (stewardship) - H PR & 5E A9 4R
“*ﬁﬁj&ﬁﬁéﬁ%aaaﬁ&ﬂ$%&@%§%%ﬁ%
I o

BE

% A AR BUE S & X IRME AR B 45 BUBATIRE BB
TREAR 5 EITIRE

B> BEEEARAEIL T AL N S IGIB A AR T
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44

WERERBABAFAE LEBEHRGSE NN XTI LLT R
PEREZA TR (NN AL ERAI AR ER2 S
2L o

HBEBEREAZREEFA A 105 £484% > BT o
FHBBREACEH 38 5% HPBAmAAL MO EE » w4
BAGHRFLAUA 22 REEFE > ST FHOBTHRBIZTA
WRAE IS EMBRBEERIRET  TRELREABIER
BRI Z NG EN  EFRAMIZEBERE T » B3 & B %
ZRBMEBZEARKRBRTHES X B A2 S LT ng
MEZERNGNGERAE > NLEBRARBIHMRIBELETEF
SIS EZBRGE TR TMAMBMES -
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Tokyo, Japan




- @) OECD

The OECD Asian Roundtable on Corporate Governanc‘e

Established in 1999, the Asian Roundtable on Corporate Governance has become a unique platform for
engagement by senior officials, regulators, and practitioners - including international and regional
institutions and academics - committed to improving corporate governance in Asia.!

The objective of the ARCG is to support decision-makers in their efforts to improve corporate
governance in the region. This is achieved through Task Forces, peer review of corporate governance
policy frameworks and practices in the region, benefitting from international experience. Participants
share major developments and challenges, evaluate implementation and enforcement as well as
discuss and analyse policy options to support viable and effective corporate governance reforms. An
important reference is the new G20/OECD Principles of Corporate Governance and their
implementation in the Asian context.

Topics to be addressed include:

Recent corporate governance developments in Japan

Asian equity markets and access to capital for growth companies
The role of soft law in corporate governance

Evaluating boards to improve performance

The evolving role of stock exchanges in corporate governance

Guidance for moderators, introductory speakers, panellists and participants

Moderators are invited to provide a brief introduction outlining the key issues for their session, to maintain
the focus on the theme of their session, manage time strictly and encourage open discussion among
participants to draw out specific country experiences and conclude with agreed points.

Introductory speakers are invited to present the key findings from their background reports in less than 10
minutes, to leave ample time for the debate sessions that follow.

Panellists will be invited by the moderator of each session to make a 5 minute introduction with their key
messages. The moderator will then kick off the discussion with questions. There will be no presentations,
so that we can facilitate an interactive discussion. The sessions will primarily be organised as debates.

Roundtable participants are invited to react, express their views and discuss the issues raised by speakers
that are related to the issues provided in the agenda. They are encouraged to actively and openly
participate in discussions to share their country experience.

Acknowledgement

Since its establishment in 1999, the Asian Roundtable on Corporate Governance (ARCG) has been
organised in partnership with the Government of Japan. in carrying out its work programme, the OECD
has benefitted from financial support provided by the Government of Japan. The Government of Japan
also provides financial support to OECD sub-regional work with Southeast Asia and country specific work
in Asia.

' The parficipating Asian economies include: Bangladesh, China, Hong Kong (China), India, Indonesia, Korea,
Malaysia, Mongolia, Pakistan, the Philippines, Singopere, Chinese Taipei, Thailand and Viet Nam.
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m Agenda

9:00-9:30 Registration

92:30-9:45 Welcoming Remarks

e Mr. Taro Aso, Deputy Prime Minister, Japan, Minister of Finance, Minister of State
for Financial Services, Minister in charge of Overcoming Deflation

e Mr. Masamichi Kono, Deputy Secretary General, OECD

9:45-10:45 Session 1: The Business Case for Corporate Governance

Moderator | Mr. Masato Kanda, Chair, OECD Corporate Governance Committee and Deputy
Director General, Budget Bureau, Ministry of Finance, and Financial Services Agency,
Japan .

Panellists e Ms. Mary Jo White, Former Chair, United States Securities and Exchange
Commission, and Partner, Debevoise & Plimpton, United States

s Mr. Yoshimitsu Kobayashi, Chairman, KEIZAI DOYUKAI {Japan Association of
Corporate Executives) and Chairman, Member of the Board, Mitsubishi Chemical
Holdings Corporation, Japan

e Mr. George Olcott, Board Member, Dai-ichi Life Holdings, Denso Corporation, and
Board Member, Hitachi Chemical, Japan

10:45-10:55  Group photo for moderators and panellists
10:45-11:10  Coffee/tea break
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11:10-12:10 Session 2: Recent Corporate Governance Developments in Japan

Moderator Mr. John Plender, Columnist and Editorial Writer, Financial Times, United Kingdom

Presentation | Mr. Hideki Kanda, Professor of Law, Gakushuin University, Japan

Panel e Mr. Tomoyuki Furusawa, Deputy Director-General of the Planning and
discussion Coordination Bureau, Financial Services Agency, Japan

e Mr. Akira Matsumoto, Chair of the Board & CEQ, Calbee, Japan

e Mr. Mark Mobius, Executive Chair, Templeton Emerging Markets Group, United
States

Background There have been several developments in Japan's corporate governance
framework, such as amendments to the Companies Act' in 2014 as well as
introduction of the Stewardship Code in 2014 and Corporate Governance Code in
2015. Yet Japan has recently suffered from a number of corporate scandals. This
session will review recent corporate governance developments in Japan and focus
on implementation of the new corporate governance framework.

Open discussion

12:10-13:20 Session 3: Asian Equity Markets and Access to Finance for Growth Companies

Moderator Mr. Naoyuki Yoshino, Dean, The Asian Development Bank Institute and Professor
Emeritus at Keio University, Japan

Presentation | Mr. Mats Isaksson, Head, Corporate Affairs Division, OECD

Panel e Mr. Leonardo Porciincula Gomes Pereira, Former President, Securities and
discussion Exchange Commission, Brazil

e Ms. Jiang Xinghui, Director, Department of Listed Companies Supervision, China
Securities Regulatory Commission, China

e Mr. David Weild, Founder and CEQ, Weild & Co. Inc., United States

Background This session will see the launch of the first edition of the OECD Asian Equity Markets
Review - a new publication based on an original dataset on public equity markets =
that focuses on the analysis of frends in public equity markets in Asian economies.
This includes a summary of the trends in inifial and secondary public equity offerings,
industry analysis and country comparisons. It also highlights some key changes in
equity market structures and market institutions as well as frends in institutional
ownership of public equity.

Open discussion
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13:20 - 14:30 Lunch

14:30 - 15:45 Session 4: Implementation of Corporate Governance Framework with

da Focus on the Role of Soft Law

Moderator Ms. Gabriela Figueiredo Dias, President, Securities Market Commission, Portugal

Presentation | Mr. Ethiopis Tafara, General Counsel and Vice President, International Finance

Corporation
Panel ®  Mr. Hiro Mizuno, Executive Managing Director and Chief Investment Officer,
discussion Government Pension Investment Fund{GPIF), Japan

® Mr. Jamie Allen, Secretary-General, Asian Corporate Governance Association,
Hong Kong, China

® Ms. Lee Mei Foo, Chief Regulatory Officer, Securities Commission, Malaysia

e Mr. Dzung Vu Chi, Director, International Cooperation Department, State
Securities Commission, Viet Nam

Background Soft law is often used by countries to support the implementation of corporate
governance policies. One widely-used tool in Asian jurisdictions are corporate
governance codes, which may be voluntary or comply-or-explain documents. The
role, status and impact of such soft law measures in corporate governance merits
discussion. The G20/OECD Principles of Corporate Governance note that
"corporate governance objectives are also formulated in voluntary codes and
standards that do not have the status of law or regulation. While such codes play
an important role in improving corporate governance arrangements, they might
leave shareholders and other stakeholders with uncertainty concerning their status
and implementation. When codes and principles are used as a national standard or
as a complement to legal or regulatory provisions, market credibility requires that
their status in terms of coverage, implementation, compliance and sanctions is
clearly specified.”

Open discussion

15:45-16:15 Coffee/tea break
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16:15-17:45 Session 5: Focus Groups

Focus Group 1 Flexibility, proportionality and growth companies

Moderator Mr. Carmine Di Noia, Member, ltalian Securities and Exchange Commission
(Consob), Italy

Discussants e Ms. Chen Xi, Research Fellow, Capital Market Institute, Shanghai Stock

Exchange, China

e Ms. Brenda Hu, Assistant Director, Financial Supervisory Commission, Chinese
Taipei

e Ms. Ryoko Ueda, Senior Research Fellow, Japan Investor Relations and
investor Support Inc., Japan

Focus Group 2 Enhancing board diversity

Moderator Ms. Nik Ramlah Mahmood, Former Deputy Chief Executive, Securities Commission
Malaysia
Discussants e Ms. lzumi Kobayashi, Director, Member of the Board, ANA Holdings Inc.,

Mitsui & Co, Ltd., and Mizuho Financial Group Inc., Japan
e Mr. John Lim, Immediate Past Chair, Singapore Institute Directors, Singapore
e Ms. Karina Litvack, Non-Executive Director, United Kingdom
e Mr. Shigeto Hiki, Head, Special Project and Outreach Unit, QECD
e Ms. Véronique Bruneau Bayard, CMS Bureau Francis Lefebvre, France

Focus Group 3 Aligning incentives along the investment chain

Ms. Waratchya Srimachand, Assistant Secretary-General, Securities and Exchange

M
Eisieieon Commission, Thailand
Discussants e Ms. Yoshiko Takayama, Managing Director, J-Eurus IR, Japan
e Mr. Jninyoung Shin, Chair, Performance Evaluation and Compensation
Committee of National Pension Service, and Professor of Finance of School
of Business, Yonsei University, Korea
e Mr. Hemant Luthra, Chairman, Board of Mahindra CIE, India
19:00 Dinner hosted by Japan Exchange Group and Tokyo Stock Exchange

Welcoming Remark: Mr. Yasuyuki Konuma, Executive Managing Director (Listing),
Tokyo Stock Exchange
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DAY 2

9:30-10:15 Session é: Feedback from the Focus Groups

Moderator Ms. Fianna Jurdant, Senior Policy Analyst, Corporate Affairs Division, OECD

e Mr. Carmine Di Noia, Member, Italian Securities and Exchange Commission
(Consob), Italy

® Ms. Nik Ramlah Mahmood, Former Deputy Chief Executive, Securities
Commission Malaysia

Panel
discussion

e Ms. Waratchya Srimachand, Assistant Secretary-General, Securities and
Exchange Commission, Thailand

Open discussion

10:15-10:45 Coffee/tea break

10:45-12:00 Session 7: Evaluating Boards to Improve Performance

Moderator Mr. Moty Yamin, Director of Corporate Finance Department, Israel Securities Authority,
Israel

Presentation | Mr. Erik Vermeulen, Professor, Tilberg University, The Netherlands

Peifiel e Mr. Hideaki Tsukuda, Tokyo Office Leader, Egon Zehnder, Japan

discussion ® Mr. Ricardo Nicanor Jacinto, Chief Executive Officer, Institute of Corporate
Directors, the Republic of the Philippines

®  Mr. Erry Riyana Hardjapamekas, The Chairman of Supervisory Board, Indonesia
Institute of Corporate Directors, Indonesia

Background Board evaluations are becoming widely established internationally as an important
structural tool for assessing board effectiveness. The G20/OECD Principles of
Corporate Governance note that “boards should regularly carry out evaluations to
appraise their performance and assess whether they possess the right mix of
background and competence.” Board evaluations may be conducted in-house or
by third parties and are useful for examining both the performance of the board as
a whole as well as that of individual board members. This session will also include a
discussion on the role of regulators in promoting the implementation of meaningful
board evaluation.

Open discussion
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12:00 - 14:00 Lunch

14:00 - 15:15 Session 8: The Evolving Role of Stock Exchanges in Corporate Governance

Moderator

Presentation

Panel
discussion

Background

Mr. Carmine Di Noia, Member, ltalian Securities and Exchange Commission (Consob),
Italy

Mr. Austin Tyler, Policy Analyst, Corporate Affairs Division, OECD

e Mr. Yasuyuki Konuma, Executive Managing Director (Listing). Tokyo Stock
Exchange, Japan

e Mr. Tan Boon Gin, Chief Executive Officer, Singapore Exchange Regulation,
Singapore

e Mr. Suprabhat Lala, Vice President (Regulatory functions), National Stock
Exchange of India limited, India

e Ms. Tin May Oo, Commission Member, Securities and Exchange Commssion,
Myanmar

Stock exchanges across the world are experiencing changing business models as
result of demutualisation, privatisation, self-listing, the emergence of alternative
trading platforms and changing revenue structures. The G20/OECD Principles of
Corporate Governance note that “regardiess of the particular structure of the stock
market, policy makers and regulators should assess the proper role of stock
exchanges and trading venues in terms of standard setting, supervision and
enforcement of corporate governance rules. This requires an analysis of how the
particular business models of stock exchanges affect the incentives and ability fo
carry out these functions.” This session will explore how the role of Asian stock
exchanges in corporate governance is - or should be - evolving in light of these
changes.

Open discussion

15:15 - 15:45 Closing Remarks

e Ms. Fianna Jurdant, Senior Policy Analyst, Corporate Affairs Division, OECD

e Mr. Masato Kanda, Chair, OECD Corporate Governance Committee and
Deputy Director General, Budget Bureau, Ministry of Finance, and Financial
Services Agency, Japan

e Ms. Lee Mei Foo, Chief Regulatory Officer, Securities Commission, Malaysia
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Focus group 1 discussion
Flexibility, proportionality and growth companies

Background

This focus group on flexibility, proportionality and growth companies will address how flexibility and
proportionality (F&P) can be a useful tool for creating an effective legal environment that supports the
ultimate policy objectives of the Principles, namely to improve investment, economic growth and financial
stability.”

Some questions that will be relevant to the discussion:

®  What are some ways in which jurisdictions have used flexibility and proportionality as an effective
tool in their corporate governance frameworks?

e  How might policy makers address the reduced rates of listing on stock exchanges (with the
exception of Chinese companies), and in particular for SMEs?

e  Should policy makers in Asia redesign standards and rules with the aim of adapting to the
particular corporate governance patterns adopted by growth companies?

1. The public policy rationale

Irrespective of their legal form, publicly traded companies are not a homogenous group. They differ greatly
with respect to size, ownership structure, stage of development and the industries in which they operate. This
is why the G20/OECD Principles of Corporate Governance state that policy makers have a responsibility to
make sure that the corporate governance framework for listed companies is flexible enough to meet the
needs of firms that operate under widely different circumstances. F&P is a necessary prerequisite for
creating an effective legal environment that can support the ultimate policy objectives of the Principles,
namely to improve investment, economic growth and financial stability.

One development that is of particular concern for long-term growth is the decrease in the listings of smaller
growth companies in advanced markets. These companies rely heavily on short-term debt as a source of
funding and would in general benefit from access to public equity, which could boost their risk taking, long-
termism and innovation. However, since the early 2000s, the number of small company IPOs in advanced
markets has declined even more than the general decline in IPOs. And there is nothing to indicate that this
fall has been compensated for by an increase in various forms of private equity supply.

Between 1994 and 2000 there were 6,425 IPOs in advanced economies with a size less than USD 100
million in real terms. This fell to 4,852 in the period 2001-2007 and further to just 2,272 during the period
2008 to 2014. But small company IPOs have not only decreased in absolute numbers. They also receive a
shrinking share of all the equity raised in public equity markets. In the period 1994-2000 about 20% of all
public equity raised in advanced economies went to support smaller companies. In 2014 that share had
decreased to only 10 percent. There are probably several explanations for this decline in small company
IPOs and some of them may relate to the design of the corporate governance framework. In light of this, the

! The OECD Corporate Governance Committee (the "Committee") decided, at its meeting in November 2016, to conduct a thematic
peer review on the use of flexibility and proportionality ("F&P") in corporate governance frameworks. This background note is
adapted from a background paper prepared for the Committee’s roundtable discussion on Flexibility and Proportionality of
Corporate Governance Frameworks in March 2017.
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G20/0OECD Principles of Corporate Governance point to the need to put in place a policy framework that is
flexible enough to meet the needs of companies operating under widely different circumstances. The
corporate governance framework, including listing rules, should therefore allow for proportionality,
particularly with respect to the size of listed companies and the company’s stage of development.

2. Flexibility and proportionality in company regulation

Regulatory F&P of several kinds exists among joint stock companies, i.e. companies that may turn to the
public to raise capital. Here, proportionality may relate to, inter alia, the size of the company. In such cases
certain provisions in the company legislation makes a distinction between companies of different sizes. In
Sweden, for example, in companies of a certain size workers representation on the board is mandatory. In
Chile, independent directors are only mandated if a company has market capitalisation and a free float above
a certain minimum.

In the same vein, we find F&P following from corporate governance codes. In many jurisdictions all listed
companies (or only companies listed on regulated markets) must adhere to a corporate governance code on a
"comply or explain" basis, while typically no such codes exists for non-listed companies or companies the
shares of which are traded only on alternative trading platforms.

Another important development, with potential implications for the implementation of corporate governance
rules, is the fact that an increasing number of corporations today have a controlling or dominant owner. This
is particularly accentuated in emerging markets, but controlling owners are also common in most advanced
economies, including the US and Continental Europe. It has been argued that the focus on dispersed
ownership is of limited help when addressing corporate governance issues in companies that have
controlling owners. Their presence is generally assumed to provide strong incentives for informed ownership
under a certain size. In Italy, for example, smaller companies may enjoy differential treatment with respect
to engagement and to overcome the fundamental agency problem between shareholders and managers. There
are also arguments that the incentives for controlling owners to assume the costs for this ownership
engagement are weakened by restrictions on the controlling owners to exercise their rights and be properly
compensated for their efforts to monitor.

3. Recent F&P changes to corporate governance frameworks

Several initiatives have been taken to analyse and adjust elements of the corporate governance framework
that may work against access to capital markets for smaller growth companies. These initiatives have used
an F&P approach to target aspects of laws and regulations that may be of particular importance to companies
of a particular size and at a certain stage of development where the funding entrepreneurs wants to maintain
control of the company’s strategic direction.

For example, the United States Congress passed the Jumpstart Our Business Start-ups (JOBS) Act, aiming at
easing the regulatory process for passing the listing threshold and lowering the costs to remain listed.
Another example is the changes in UK regulations following the Kay Review of UK Equity Markets and
Long-Term Decision Making. Other initiatives include regulatory adjustments in Israel to allow for a longer
transition period to implement corporate governance rules that are associated with a full IPO and scaling
with respect to disclosure for companies issues such as the disclosure of major shareholdings, mandatory bid
thresholds and procedures for related party transactions.
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Several jurisdictions are also reconsidering their attitude toward the one-share-one-vote principle with a
view to allow and/or encourage long-term investments which can be particularly relevant for growth
companies and, in general, for all companies which are more dependent on intangible assets and on human
capital resources. Examples in this direction are provided by France, where the Loi Florange has made the
loyalty shares with double voting rights the default standards for listed companies; by Italy, where loyalty
share have been made available to listed companies and the ban for multiple voting rights has been removed
for IPOs, and by Singapore, whose Stock Exchange is considering the possibility to list companies with dual
class shares and the introduction of possible safeguards against risks that come with such a listing structure.

In conclusion, flexibility and proportionality are at the centre of some of the significant trends shaping

corporate governance frameworks and can be an effective policy tool to address some of the challenges
ahead.

Bibliography and further reading

Isaksson, M. and S. Celik (2013), "Who Cares? Corporate Governance in Today's Equity Markets", OECD
Corporate Governance Working Papers, No. 8, OECD Publishing, Paris.

Celik, S. and M. Isaksson (2013), “Institutional Investors as Owners: Who Are They and What Do They
Do?”, OECD Corporate Governance Working Papers, No. 11, OECD Publishing.

OECD (2017), OECD Business and Finance Outlook, OECD Publishing.
OECD (2015), G20/0OECD Principles of Corporate Governance, OECD Publishing.

OECD (2014), Review of the OECD Principles of Corporate Governance: Issues Note, OECD Publishing.
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Focus group 2 discussion
Enhancing board diversity

Background

This focus group will discuss board diversity as a topic that has entered in the discussion of corporate
governance and international business. While there is a growing consensus that diversity is necessary for
effective board performance, most of the debate has focused on gender diversity. However, the diversity
issue is not limited to gender and the discussion needs to be broadened to include other dimensions of board
diversity: age, experience, ethnicity, educational background and nationality.

In order to conduct an enriching discussion on board diversity is important to understand the current
situation, the global trends and the challenges associated with the lack of diversity as well as to reflect on
what can be the impact of diversity in today’s capital market structure and sound corporate governance
practices. Only with a deep understanding of the role of board diversity, new tools can be developed and new
policies enforced, taking into considerations the particularities of each jurisdiction and each company.

Among the lessons of the 2007 global financial crisis is that exceedingly cohesive and entrenched boards
may fail to identify risk factors, detect problems, protect the interest of all stakeholders and act in
consequence. “Groupthink™ is more likely to occur among homogeneous groups lacking diversity in areas
related to gender, nationality, age, and educational backgrounds. In this context, the discussion about board
diversity becomes relevant to improve corporate governance in companies in a globalised world, particularly
when boards now need to construct resilience for future challenging events. Board diversity has also been
correlated with better stakeholder management and transparency. In this sense, links have been established
between board diversity and sustainability initiatives, claiming in some cases that diversity is an essential
building block of sustainability.

While policies have been introduced at both company and national levels to address some of the diversity
dimensions, a concerted effort among stakeholders could be stepped up.

Some questions that will be relevant to the discussion include:

What are policy makers, regulators, firms and investors doing to enhance board diversity?

How is the discussion on board diversity being framed?

[s there a connection between board diversity, sustainability and corporate social responsibility?
Can this link boost board diversity?

What are the obstacles to achieving diversity in corporate leadership roles?

How can incentives be construed to engage companies in a discussion about board diversity?
Can institutional investors lead by example and act as a key stakeholder for the diversity agenda?
How companies can find suitable candidates with diverse backgrounds?

What concrete actions can be taken to enhance board diversity?

1. The G20/OECD Principles of Corporate Governance

Chapter IV of the G20/OECD Principles of Corporate Governance refers to the responsibilities of the board
of directors, stating that the corporate governance framework should ensure the strategic guidance of the
company, the effective monitoring of management by the board, and the board’s accountability to the
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company and the shareholders. In this context, the Principles highlight that the board should be able to
exercise objective independent judgement on corporate affairs and avoid groupthink. In order to avoid
groupthink and bring a diversity of thought to board discussion, boards should consider in their evaluation
processes if they collectively possess the right mix of background and competences (OECD, 2015a).

Regarding gender balance in the board of directors, the Principles states that countries may wish to consider
measures enhance gender diversity on boards and in senior management. Among the different measures that
the Principles recommend are the following: voluntary targets, disclosure requirements, boardroom quotas
and private initiatives (OECD, 2015a). Further, the OECD Guidelines on Corporate Governance of State-
Owned Enterprises encourages the ownership entity to consider the OECD Recommendation on Gender
Equality. It recommends that jurisdictions encourage measures such as voluntary targets, disclosure
requirements and private initiatives that enhance gender balance on boards and in senior management of
listed companies and consider the costs and benefits of other approaches such as boardroom quotas (OECD,
2015b).

2. Some relevant data to start the discussion

The question of board diversity and globalisation is crucial for the analysis of trends in corporate governance
and international business, however up to now the evidence is weak. While there is extensive research on
gender diversity, less attention has been devoted to other dimensions of diversity. This background note does
not pretend to present extensive research on the different dimensions of board diversity, but to only highlight
some relevant data to further discuss the topic.

2.1. Gender diversity

All public available data highlights the gender imbalance in the corporate world and the fact that the glass
ceiling remains intact. Women make up only about one-third of managers in OECD countries and are also
far less likely than men to become CEOs, sit on boards of private companies, or hold public leadership
positions, although government quotas (and, to a lesser degree, targets) have led to relatively quick changes
in the share of private and public leadership positions held by women (OECD, 2017).

Globally, women only account for approximately 14.7% of board seats among the world’s largest companies
(Credit Suisse Research Institute, 2016). In the OECD-wide context?, the percentage of women in board
seats is modestly higher, reaching a 20% in 2016, up slightly from 16.4% in 2013. On average, 4.8% of
CEOs were women in 2016, double the 2.4% in 2013 (OECD, 2017).

Most OECD countries have initiated policies to promote gender balance on boards and in senior
management. As of 2016, nine OECD countries had introduced gender quotas for the boards of publicly
listed and/or state-owned enterprises. Other countries have taken an approach that is not legally binding,
involving voluntary targets, corporate governance codes and/or disclosure rules.

The percentage of women occupying board seats in Asia is low: 7.8% (Deloitte, 2017). Despite that the
percentage has improved from past years, the pace of change is still slow compared to global progress—
about half the average of the US and Europe. In the region, India and Pakistan require a number of board

? OECD-wide includes South Africa, India, Colombia, China, Hong Kong, Brazil and Indonesia in addition to the 35 OECD member
countries.
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seats to be offered to woman and China and Malaysia have a target. Japan, China, Chinese Taipei, India,
Malaysia and Pakistan have requirements to disclose statistics on gender.

In Japan, women hold 3.5% of the board seats (Credit Suisse Research Institute, 2016), up from 0.9% in
2010. Japanese PM Shinzo Abe announced in 2013 a 30% soft target for women in senior management to be
achieved by 2020 as part of the “Abenomics” programme. In 2015 Japan issued a law to promote women’s
participation in the workplace. Companies listed on the Tokyo Stock Exchange are required to disclose the
number of women on boards.

In India, the revised Companies Act (2013) for the first time made it mandatory for all listed companies and
other large public limited companies to appoint at least one woman director to their boards. Companies were
given until 31 March 2015 to comply with this legislative provision. With this new policy, the number of
women on boards in India increased by 4.7% in the past two years from 7.7% to 12.4% (Deloitte, 2017).

Malaysia holds the highest percentage of women on boards in the region. In 2011, a gender quota rule was
introduced, mandating a 30% women representation in senior management and board positions in companies
with more than 250 employees by 2016. Bursa Malaysia’s data indicate that as of 2016, women held 16.6%
of board seats in the top 100 publicly listed companies. Other data suggest that the percentage reach 17% in
government-linked companies (Deloitte, 2017).

Table 1. Gender data in Asian countries (excluding Japan)

Requirements to < :
ol o . coss Quotaltarget for companies to achieve
Jurisdiction disclose statistics on
o gender balance on boards
gender composition
of Of senior Quota or Objective and Year
boards management target
Bangladesh No No No N/A
China Yes Yes No N/A
Ghinese Yes® No Target One-third
Taipei
Hong _Kong, No No No N/A
China
India Yes No Quota 1
Indonesia No No No N/A
Korea No No No : N/A
Malaysia Yes Yes Target 30% by 2020
Mongolia No No No N/A
Pakistan Yes* No Quota 1

3 As per information kindly provided by the jurisdiction to the last edition of the Asia Corporate Governance Survey (October 2017),
according to the Regulations Governing Information to be Published in Annual Reports of Public Companies dated February 9,
2017, the contents of an annual report should include a corporate governance report that provides directors’ and managers’
information, such as names, gender, principal work experience, and so on.

* As per information kindly provided by the jurisdiction to the last edition of the Asia Corporate Governance Survey (October 2017),
public interest companies are required by Companies Act 2017 to have female directors on board as specified by SECP.
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Philippines No No No N/A
Singapore No No No N/A®
Thailand No No No N/A
Viet Nam No No No N/A

Source: OECD Survey of Corporate Governance Frameworks in Asia (October 2017).

2.2. Nationality diversity

In a globalised word board members from different countries will help a company develop a better
understanding of the legal and business complexities of different regions. Foreign directors (and managers to
an even greater magnitude of importance) speak foreign languages, are familiar with foreign cultures and
unwritten rules, calculate in different currencies and with different financial regulations, understand the
political attitudes of foreign governments, and so on. They are therefore better placed to provide the advice
that is necessary when considering internationalization. Research on board diversity has found international
directors and national directors with international experience to be complementary. To simplify, the former
group serves a monitoring role, related to financial internationalization of the firm, whereas the latter advises
on commercial internationalization.

In 2015, the OECD embarked in an internal analysis of a large sample of the world’s 500 largest public-
listed companies, as ranked by Forbes, to understand the challenges of board diversity. From this internal
research, results showed that Europe is by far the most “globalised” region, with 82% of companies
reporting at least one non-national director, followed by Latin America (83%), sub-Saharan Africa (75%)
and MENA (56%). Percentages are well below 50% elsewhere: 39% in North America (excluding Mexico)
and 37% in Asia-Pacific.

2.3. Other dimensions of board diversity

There is no consolidated data that analyses all the dimensions of board diversity in companies globally. The
information is still fragmented and does not follow single criteria to show comparable results. Despite the
lack of numerical information, we highlight in this section practices in the Asian region that go in the
direction towards board diversity.

After a consultation period, on September 2013, the Stock Exchange of Hong Kong issued a Corporate
Governance Code, which for the first time introduced a disclosure requirement on board diversity on a
“comply or explain” basis. Under the new rules, companies must have policies concerning diversity in the
board, which according to the Code can be achieved through consideration of a number of factors, included
but not limited to gender, age, cultural and educational background, and professional experience. To comply
with the Code Provision, the company should also include any measurable objectives that it had set for
implementing the policy, and progress on achieving those objectives.

* As per information kindly provided by the jurisdiction to the last edition of the Asia Corporate Governance Survey (October 2017),
the Diversity Action Committee (DAC) is a committee comprising corporate Ieaders and professionals from business, people and
public sectors, was formed to encourage greater representative of women on boards of companies in Singapore. DAC has adopted a
set of targets for 20% of seats in boardroom to be filled by women by 2020, 25% by 2025 and 30% by 2030.

R



OECD Asian Roundtable on Corporate Governance
19-20 October 2017 — Tokio, Japan

In the Philippines, the Securities and Exchange Commission released a revised Code of Corporate
Governance for publicly listed companies that entered into force on 2017. It contains recommendations of a
policy on board diversity that should cover, age, ethnicity, culture, skills, competence, and knowledge. In a
similar approach, the Singapore Code of Corporate Governance requires companies to consider diversity as
part of the board nomination process.

Japan’s corporate governance code, which took effect in 2015, expressly states the importance of ensuring
the existence of diverse perspectives and values reflecting a variety of experiences, skills and characteristics
within the board of directors. In August 2016, the Ministry of Economy, Trade and Industry (METI)
established a Study Group for Ideal Approaches to Diversity Management as a Competitive Strategy®. The
study group issued its report in March 2017 which highlights the need to implement diversity management
as a competitive strategy to boost corporate growth and profitability. The group also prepared “Diversity 2.0
Action Guidelines”, a compilation of actions that companies should take for diversity management.

3. Re-framing the diversity discussion: solution facilitator

Reframing the diversity debate as an economic and business opportunity can facilitate solutions and the
incorporation of measures in different jurisdictions. The benefits of diverse leadership relate not only to
global growth, but also company performance, better risk management, company reputation, innovation and
talent leverage.

Board diversity in general is a tool to avoid the group-thinking that occurs when leadership teams are
homogeneous and that has been proved to be a problem for decision making in companies. Being attentive to
board composition in terms of backgrounds, skills and nationalities will therefore help guard against
groupthink, improve corporate governance and help to build the necessaire resilience for new upcoming
challenging times.

In the case of gender, current inequalities represent missed opportunities for achieving inclusive economic
growth. OECD research shows that achieving parity in labour force participation rates between men and
women in OECD countries could boost global GDP by 12% over the next 20 years.

4. Pending challenges
4.1. Public policies towards diversity

As discussed previously, some countries are implemented public policies or disclosure policies to achieve
the different dimensions of board diversity. There is not yet a consolidated study on international actions, but
there is a growing international interest in the area. In France, for example, the Autorité des Marchés
Financiers (AMF) invites listed companies to include nationality and international experience among their
diversity goals, although, unlike gender, this is not a binding objective.

Regarding gender, most OECD countries have initiated policies that promote gender balance on boards and
in senior management. Countries that adopted a quota saw a more immediate increase in the number of
women on boards, while those that took a “softer” approach (disclosure rules or targets) have seen a more
gradual increase over time.

¢ Information and part of report in English available in: http://www.meti.go.jp/english/press/201 7/0323 002.html
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4.2. Research and transparency.

Fill-in the data gaps on minorities in corporate leadership remains a challenge. Regarding gender, research
from ILO (2015) finds that, in order to better frame the issue and inform areas for action, more targeted data
on women in business is needed, including surveys on what governments, companies and women themselves
see as effective measures. The same conclusion can be reached in relation to the other dimensions of board
diversity. Moreover, OECD has found that pay transparency is a key lever and a good tool to close the
gender wage gap (OECD, 2017).

4.3. Board Evaluation as an opportunity to discuss Board diversity

The introduction of new Codes and Practices in the region, including requirements to formally evaluate
board offers a good opportunity to reflect upon board diversity, following the recommendations of the
G20/OECD Principles. If the opportunity is seized, boards can incorporate actions to improve board
diversity to match the needs of each specific jurisdiction and each specific company.

4.4. Changing policies, changing minds: The persistence of stereotypes as a barrier to equality

Achieving the appropriate diversity balance requires a complex and deep cultural change at both societal and
organisational levels to address the social challenges undermining minorities’ access to top management.
These measures include a consideration of the underlying causes of the diversity gaps such as skewed
perceptions and unconscious biases, and advocating for cultural and behavioural change in company culture.
Some concrete actions include developing information campaigns and creating awareness-raising
programmes about stereotypes, conscious and unconscious biases and the social and economic benefits of a
more diverse board and management.

Regarding gender, public attitudes towards the roles of men and women have changed slowly over time as a
consequence of an intense discussion on gender equality over the past years. However, gender stereotyping
at work, at home, and in society at large continues to be a serious obstacle to greater gender equality (OECD,
2017b).
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Focus Group 3 discussion
Aligning incentives along the investment chain

Background

As noted in the G20/OECD Principles of Corporate Governance (hereafter the Principles), companies
across the globe are witnessing changes in their ownership structures. Today, we find a number of
intermediaries that stand between companies and the ultimate beneficiaries of their shares, often forming a
long and complex interconnected investment chain. As such, there is no longer a direct and uncompromised
relationship between the performance of a company and the income of the ultimate beneficiaries of its
shares. The different economic incentives of these layers of intermediaries affect the quality of ownership
engagement and bring new corporate governance challenges.

Since the Principles were revised and endorsed in 2015, assets under management by institutional investors
have increased considerably. As a new emerging global trend, capital markets have also seen a surge in new
types of institutional investors, investment vehicles and trading techniques, such as indexing as an
investment strategy and so-called high frequency trading where the investment strategy and ultra-short
holding periods do not motivate any corporate specific analysis or ownership engagement. Taken together,
these developments have further affected the character and quality of ownership engagement, raising
concerns about a level playing field among different categories of investors with respect to market
information.

While these market developments in OECD countries have not yet fully reached Asian markets, Asian
policymakers may want to reflect on how these emerging challenges may affect their own economies,
particularly with a view to adjusting their corporate governance frameworks in the future. This focus group
will discuss to what extent global trends apply to Asian economies where ownership concentration is high.
The session can also explore what countries can do to address the challenges imposed by the presence of
new institutional investors into these concentrated ownership structures, particularly with regards to the
alignment of incentives along the investment chain, with the aim of contributing to sound corporate
governance.,

Some questions that will be relevant to the discussion:

®  How are global trends affecting changes in the ownership structure of Asian companies and to
what extent have Asian jurisdictions encountered new corporate governance challenges as a
consequence of these changes?

e How do investors in Asia engage with investee firms today? How are their different business
models influencing the way in which they engage? Is there a culture of responsible and meaningful
engagement in creating value over the long term?

®  What has been the response of Asian regulators to align incentives along the investment chain?

®  Are there ways for public policy to influence the incentives of institutions to vote without
interfering with the business model of the institution?

e  Should policy makers in Asia address the lack of economic incentives among institutional
investors to carry the costs associated with informed ownership engagement? What would be the
rationale for such policies?
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1. Global changes in ownership and the G20/0ECD Principles of Corporate Governance

Institutional investors are financial intermediaries that accept funds from clients or beneficiaries for
investment on behalf of these investors, such as mutual funds, pension funds, sovereign wealth funds and
insurance companies among others (Celik and Isaksson, 2013). With the rapid growth of global financial
markets, recent decades have witnessed a tremendous increase in institutional ownership of public listed
companies, which in turn increases their potential role in corporate governance.

The presence of intermediaries acting as independent decision makers, especially when there is a long
investment chain, influences the incentives and their ability to engage in corporate governance. The various
forms of shareholder engagement include strategic voting, proxy fights, and shareholder proposals.
Institutional investors’ engagement in corporate governance matters will depend on a number of features and
choices, that together make up the institutional investor’s “business model” (Celik and Isaksson, 2013).

Research has shown that institutional investors can act as effective monitors of management and that firms
have benefited from significant improvements in corporate governance after the proportion of institutional
ownership increases (Chuang and Zhang, 2011). Yet despite the positive impacts on corporate governance, a
large number of institutions remain passive investors. This passive approach goes against value creation in
the long-term and raises questions for all parties involved, generating an interesting discussion among
institutional investors, companies and policy makers, who find it challenging to align incentives among
players to improve corporate governance and ultimately contribute to economic growth.

Recognising the new reality in ownership structures, the Principles incorporated a new chapter on
institutional investors, stock exchanges and other intermediaries in 2015, stating that corporate governance
frameworks should provide sound incentives throughout the investment chain to function in a way that
contributes to good corporate governance.

The Principles recommend focusing on disclosure of corporate governance and voting policies (including
the procedures in place for deciding on the use of their voting rights), conflicts of interest, and the corporate
governance framework in the case of companies that are listed in a jurisdiction other than their jurisdiction
of incorporation. The Principles also recommend that votes should be cast by custodians or nominees in line
with the directions of the beneficial owner of the shares. Finally, the Principles emphasise the importance of
prohibiting and enforcing vigorously insider trading and market manipulation.

2. Aligning incentives along the investment chain in Asia

The corporate sector in Asia is generally characterised by high ownership concentration. In this context, the
role of institutional investors varies and challenges differ from those of less concentrated markets. While in
some countries institutional investors are starting to play an increasingly important role, in others, the
majority of ownership is by the state or family groups. For example. in the People’s Republic of China, the
state holds 47.67% of shares of all listed companies while shares held by individual shareholders and
institutional investors accounted for 28.85% and 11.37%, respec‘rively.7r In others countries in the region,
ownership structures remain highly concentrated in large family-owned firms, as is the case of Indonesia,
Korea and Philippines.

7 The data correspond to the month of August 2017 and has been kindly provided by China Securities Regulatory Commission for
our Asia Survey on Corporate Governance (October 2017), stating as a source the Capital Market Statistic & Monitoring Center Co.
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The variety of ownership structures in the region makes it difficult to provide a one-size-fits-all strategy for
aligning incentives along the investment chain with the aim of boosting corporate governance practices. The
concentrated capital market structure also brings into question the role of the controlling shareholder in
finding effective tools for engaging institutional investors and the role of policy makers in balancing
incentives across different types of shareholders.

Despite the intrinsic difficulties in analysing the role of institutional investors in the region, efforts have been
made both by the private and the public sector to engage institutional investors in good corporate
governance. The answer to the new investment chain reality has been characterised by the dialogue amongst
stakeholders and by the development of tools to address the emerging challenges with a focus on long-term
value creation, investor confidence and economic growth.

Table 1. Governance-related responsibilities of institutional investors

v 8 T Requirement to disclose ‘conflicts of
Exercising voting rights itoiese
Jurisdiction .
Required to cast votes P ;
Disclosure | Existence of a in line with the B fg S;ngtlfg;nnaj’a gﬁ g}nﬁg 1‘;‘;’;;:;’
of voting stewardship instructions of the p i f W, S
policy code beneficial owner of the alfctihe gxGICER O raung agencles
e e ownership rights? and other
Bangladesh No No N/A No Yes
China No No N/A N/A No
_(::il::ise Yes Yes Yes Yes Yes
ong ong, No No N/A N/A Yes
India Yes No Yes Yes Yes
Indonesia No No No Yes Yes
Korea Yes : Under Yes Yes Yes
discussion
Malaysia No® Yes Yes Yes Yes
Mongolia No No N/A® Yes Yes
Pakistan Yes No Yes'® Yes Yes
= Under
Philippines No Teauslon Yes Yes No

8 Although, the Malaysian Code for Institutional Investors encourages signatories institutional investors to publish their voting
policy.
*It depends on the agreement between custodians/ nominees and beneficial owner.

"Mutual Funds Mangers (Asset Management Company) are required to disclose proxy voting policy on their web site and also has
to disclose summary of actual voting in mutual fund annual account.
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Singapore No' Yes No No Yes
Thailand Yes Yes Yes Yes Yes
Viet Nam No No Yes No No

Source: OECD Survey of Corporate Governance Frameworks in Asia (October 2017).

2.1. Changes in the policy framework

Institutional investors have an important role to play in the corporate governance of investee firms in Asia,
both to boost economic growth opportunities and to balance a highly concentrated market. Asian countries
are beginning to attract significant capital from institutional investors worldwide and there is also a growing
presence of local institutional investors in recent years. If the region wants to continue on this path, it is
indispensable to improve corporate governance policies, particularly regarding disclosure, to boost economic
performance and raise investor confidence.

As a next step, jurisdictions could reflect on how to find the right balance between creating the legal and
regulatory framework to attract investment while ensuring that sound corporate governance practices are
adopted along the investment chain.

One particularly difficult aspect of engaging institutional investors in long-term value creation is that
measuring the return on engagement in good corporate governance practices is not easy. In this context,
policymakers face the challenge of inadequate economic incentives amongst institutional investors to carry
the costs associated with informed ownership engagement.

2.2. Stewardship codes initiatives

A stewardship code is a set of principles that aims to encourage institutional investors to take an engaged
approach in the corporate governance of the company on behalf of their beneficial owners. In 2014, Japan
became the first country in Asia to release a code’. The Code defines stewardship as the responsibilities of
institutional investors to enhance the medium- to long-term investment returns for their clients and
beneficiaries by improving and fostering investee companies’ corporate value and sustainable growth
through constructive engagement or purposeful dialogue.

Subsequently, Chinese Taipei, Hong Kong (China), India, Malaysia, T hailand and Singapore also launched
stewardship codes to promote more engagement by institutional investors, while the Phillipines is currently
developing one.

Even if the impact of voluntary or non-binding stewardship codes on institutional shareholder engagement is
still being assessed, encouraging institutional investors to adopt disclosure and other good practices to

"However, under the Singapore Stewardship Principles, investors are encouraged 1o have clear policies on communicating
information pertinent to voting, such as voting policies, votes exercised and records of votes cast.

12 The Japan Stewardship Code. known as the “Principles for Responsible Institutional Investors™ was published by the Financial
Services Agency (FSA). The seven good practice principles in the Japan Stewardship Code are modelled on the UK Stewardship
Code and are implemented on a “comply-or-explain” basis.
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enhance corporate governance in investee firms in meaningful ways in practice (rather than to become a pure
“box-ticking” exercise). The next step for policymakers in the region might be to call for institutional
investors to apply the principles of engagement with a long-term view on value creation rather than
complying merely in form.

2.3. Private sector commitment

Improving corporate governance standards is a task that does not only belong to the regulator. It involves
institutional investors themselves, companies that receive institutional investments and the rest of the
stakeholders who see corporate governance practices as an opportunity to reach sustainable economic
growth.

In markets with concentrated ownership, institutional investors could be seen as providing an invaluable
contribution by demanding transparency, accountability and long-term value creation in their investee
companies. Institutional investors could be motivated by this opportunity to engage in dialogue with actors
around the region, collaborating responsibly with one another where appropriate.
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