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g S AHE B8 (The Asian Roundtable on Corporate Governance ) BIZ&HY 1999
o B8RS EE S E4HA% (Organization for Economic Co-operation and Development » N
T OECD) FHEBNAEDAFREAIR A $0(T - BETINEIR L EER - 585K 50T ~ 74
ANERFT ~ 2B 408 B IEBUR RS 2 (AR REiN A DGR AERE M BRI E &I 4
Bl 5w iE -

% Ve 7 A B 4K oy F IR 0 F OECD AeH 2 AENAEFRAIT » sEHR AT
EulEIE 2 A DGR E B A - HRERTTuDN A SUEHE B A TSR 1) 0 AR
A ENEHE R E B AN SRR AR SIES| - EEERUEET - EEZR AR
RSB - Kl S E AT S A B a2 o B % N B A PRI B &

1

Az E R IR E R A R (Covid-19) EEFE A ENEHER - EATES ST
NEDAHVERI BRI WS E 2021 £ 7 H G20 Mf&&# (G20 Finance
Ministers and Central Governors’  Meeting ) #8702 F#i# i G20/0ECD —2¢ » FfibAH Be i
o o HATGREARAAT > OECD A 2021 4F 3~5 HRIHEL " ool e R E 2 SR G REE

( Duties and Responsibilities of Boards in Company Group Structures ) | HZEEFEETIHEH
& MR A R A SRR EERE T iR EE Y R A FNAHBUREE %, (Good
Policies and Practices for Corporate Governance of Company Groups in Asia) FeftE£% -
ARGkl OECD 3 - ARG B ABUNEE) -

s A R S BRE T RN A ENEE A FE ) (2003) ~ TFTEE HBEA AL S FE5] (Guide on Fighting
Abusive Related Party Transactions in Asia) ; (2009) ~ " GENAEEEE R © 2T ASELEE £ F 53157 (Reform Priorities
in Asia: Taking Corporate Governance to a Higher Level ) (2011) ~ " BENEE SR @& L B3 (1 > #rE5R ( Better
Policies for Board Nomination and Election in Aisa) ; (2013) ~ M BE A BIF B EEL NS 635D [B1E % (Public
Enforcement and Corporate Governance in Asia: Guidance and Good Practices) ;| (2014) ~ " gl A S EE 25 A2
$85% (Disclosure of Beneficial Ownership and Control in Listed Companies in Asia); (2016) ~ " gl EHi A\ EIEE %
s N2 585 (Beneficial Ownership Disclosure in Asian Publicly Listed Companies ) ; (2017) " BE M/ B ABHZEME 02
#t5 (Survey of Corporate Governance Frameworks in Asia) j (2017) " GBS BHBEM BB L EETER

(Climate-Related Financial Disclosures and Corporate Board Practices) ; (2019) ~ " sEiN&E A EH 2L (Equity
Market Review of Asia) (2019) ~ " {b3EEEH > #EEGRAE (Duties and Responsibilities of Boards in Company
Groups ) ; (2020) ~ ' #rwtiti Ly iE 1% 2 A TLEHH A2 (The Future of Corporate Governance in Capital Markets
Following the COVID-19 Crisis ) ;  (2021) % -
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ARG 1L 1 H 20 BT 3 B 30 0% 6 I 30 oAb > g EEES
"G20/0ECD A ELEHRFAIZ R~ T an iy A BB E AT |~ T ESG ~ RiEEE
BUANEDGHE ) K THIEAYREEE ) & e AR OECD ZH5 ~ s &I
ZiFfr ~ ser LERIER - 8258 RAHBEIRAHAR Z (RFFHE 111 A (FKESIA &Rk
AgHRER (MERLRFFZABIFTREREE) WFIL > MEZEZZK S A EEHEE
* (mHETHH L) ZHEZERGIURE OECD A =laH F RS IEE R K7
A SRR 2 ERE AT AR Z 8 - BIFSRITHES) ESG M/ FaH 2 #iss
BAREIE R > BEESRE BRI RS T IS IV > (A E AR R IR Bk 4 3%
[EYSUNCINEE AT T e



FE HFEEAmELCE

A EkE ol OECD ElfbE £ Mr. Yoshiki Takeuchi M E[IfE 56 & (Securities and
Exchange Board of India, SEBD¥A{TEE S Mr. Amarjeet Singh £(zd » FFREAEEREH G20/0ECD 22
L aEFAGGIET - BT TSNV AENEEELE AT S - TESG ~ RIEEEHAE]
AR ke TENRERYSEEEE | S5 SRR R A R S B -

Takeuchi EEGFRT - FAREN M EHE ERER TG AR (EEA%E
FTAREETE RO ERESHIESS)  EFMEKE - AEaHEM R BERAA AT
# - G20/OECD A =lEHFE R Z i BN R FRE) - S5O0 EEAIE R =SS R ER 2 (K

IRECE T > I EEE AT - BEAA-EE - WM R A EEN A e B E e
2 - R 10 Foi G ERBEUE R ERTIGNEN - iR ERE
AR ARNERE - HA KGR Kb E AR - s ~ Zoulb R ElRER - B
FEEBLEHAENRESTA] BB EHAEEHEARE - s H B AFER A GBI
AE 5 ]~ F A RTINS AR b K S AR R o B E R M R s B A A

B SOURE 2 8577 - 1SN - BAFIVAENEH R BER itk ~ (30 &M
PN ©

Singh B EEEFRR - HATRK BT 5= KEE B FR{R A2 L (stakeholder
primacy ) ~ ¥ ESG ZBfIE R/ DRI R BRI R 2 P - ENEEEMBIERAENE » S0RA
HEEERAE ~ BT - tHE RIRE 2 B B > WHKIE IFRS Fe g A6 2k &
IR AMANEFT (T Mok EHe (Business responsibility and sustainability report,
BRSR) 124 » HUf{ 2 Fijfy Business Responsibility Report (BRR) > 553l OECD &E&4f
CENERREREE ) W o SIBHEIEREREARM - BT RO ERG AR S
o AN B - 8 1N S B RTE) £ 207 ORI BRI E RO aE T A A
B > ST RAIEENE Rsa IR E » IRE KB a s e (comply or explain) = EIEEATAEIE
PEFERE N (retail investor) ANBURIEIEIN > BarHYAENGE o] DURIEZ SR8 AR
EEMEE D -

DU oyt & ERE Rl sm g s g -



" G20/0ECD A EEEFERI 2 M5

#HE A ¢ Mr. Serdar Celik, Acting Head, Corporate Governance and Corporate Finance Division,
OECD

" G20/OECD A =aHFAI , HafifdEZ 88 (Financial Stability Board ) F27E £l

#S % (Sound Financial Systems) ZHEHZTARE Y — » FEAIEMEET AN EDAHE R 2 A&
BE ~ B R ~ A MBI B E AT D AE ~ PRI E A ~ B TS R M A
B~ FIFRAGRAIEAENEEE L At - EffEfE KR ESFEEEEHF/AAFA - OECD &
=g B B S KRB AT RIS > B EATS R RIFAENE

MU BB B R e R e SR 2 Boq » ZRRE etz = A » W0 2021 4 10
H¥# G20 miggERE - AR OECD HteiiiE HiEt 10 1 > AfEREATE ST ER
7+~ ESG [k B - EE A KB - S bR ZEE A - K3
N ~ A EMERFA AEA ELEHE Y A BB RSE » ICTHETIR 2023 5 1~2 5ERK -

JEEDL L SYNEI == =7 N

F#F A : Dr. Linda Yueh, Fellow in Economics, St Edmund Hall, University of Oxford; Adjunct
Professor of Economics, London Business School; Visiting Professor, London School of
Economics and Political Science IDEAS

fH#E A © Ms. Alejandra Medina, Economist, Corporate Governance and Corporate Finance
Division, OECD

<

. Mr. Liu Fuzhong, Director of the International Cooperation Department, Shenzhen Stock
Exchange, China

Dr. Jhinyoung Shin, President of the Korea Capital Market Institute, Korea

Medina & & 4c#t¥f OECD #rHAZAE 2845 " Corporate Finance in Asia and the COVID-19
Crisis | ¥Rt > SRAHTHRBEEE RS
(—) BN E 2B ALY E RG> & 2020 K s BT AEEED S
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SRR L MEE ST =02 — BT 10 0 5ol R
CRG =02 —HERKEE - MERNERAHEGRE » EEEATEm - 2
1M G N E ARG R R ARt S FERAE T (return on equity) FIRE(E » JoE:
BT LR, S Y S (emerging and developing Asia)f3E o 34N > GEZE B
KH AR EEEE - IR ZE88fE (research & development) ©
(TOAE 2009 472 2020 4FR » SEMRSEEEE T REREETIS 41% 2 &8 > 5k 10 2
BRAT 20 K 1PO HiEA 11 (AR AELN(FEIR ) » HAEHIE ~ ZRE] ~ B2pgni
g 0 PO BE SN EM#ER ; fErnMEZF Ty - 2009 2 2020 FHEEFF
PIETTR ARy 5,400 (835 T(HHER 2000 £EZ2 2008 FEFEFIIRITEEAE 1,230
fE3ETT) > 32 2020 FzE 9,040 (H3ETT - HREKEZFTE 31%2000 F1E 5 15%) < 55
G > IR ETHAEF B 0% E TR T (advanced Asian markets)ERR © 55H
A% HLEE N T B (emerging and developing Asian market)HH A ; HIEIEE A A
3% BREE TG TE » AMEWA 8% M7 TS TE » oo > REZEEE
ANFRZE ~ NEPIRRISIEE N « BB W) > coMBEETSE - 28 2020 258
REERSEEERAHIE 3,500 fBFETT - HPEEE S S T 77% - CCLAREIR%) 5 (|
R TEL Y » AL ~ HA SR B A 2 G 90%) ©
(=) B I - HR e & B BUS SR ECHE RIS it - B ISR (I e E R Ras - i fG
(subsidy) ~ #iB4:(grants) ~ ;¥ & (capital injection) ~ Fizk & #E(deferrals of tax obligations)
% MHECHANME - oo SE CERTH R Tt AT
EAZE N Fuzhong BFRIR » _LBAH S B H IR o2 (b SE A& (corporate finance) K EA
MG LA & Z A EEAERAST » S iE RN B E 2 R IR R
JEF] > A 7 oM SE R ERR SR T ~ (e S5 5 5 IR S T APk - g
AT EvE S - RSB R ENE AR  NIEA AL Rl & R 77
ANREEEH RN AER - BEIREATHEES - CFRERERS - TEERA(E
& B PRI R AR B AR SR R A ] A 52 F(platform: company) B
i SHEEA0)FE - BINE R AT EC AR BRI R E AT 5 b 20
AT B MEE N E BB E R BT AT FYIEES RTINS ~ 7R
TUAE ~ BRERITEEETT GDR FEHEH MRS R S T A st REIT ; sz BN LAFEMEAN A
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H N ESMENESE - FRAfEREE R T A E] PO & B RIRMISNEEHAL - 54b
2020 FEEM TR T A EME KNS TS5 E R0 Bl K 9040 {83570 K 3500 {&357T -
Hoop PR 3% 5 ERET4Y 273 - MHREE S0 I SERE R AW 72 38 e R A i id % - B Bha%
HRRERE - AFDAH HEARTBIZL - BRFATDEEZUERIRE IR E AR TS5
VR o PRI 80%IE NEEUFIEE N - Fyfrbaie s A sl 2 p B I B & i 2%
HiZ - RPN ELAEZNE 20 EEEN - OBCD BERE LA A SR > 2 —(F
BREAT SIS - BRIRIIZ S s b AT e B TH B B (DFF &R ESG/
RSB/ TR BAE TR E RS HRHROAN R T RE R SRS o ek BRI R G
(Carbon Project) N {# A] 3% AL S RHR ESE » MR 38 R &Y © ()5 b i A FE
NEPEHEGE - BIEEIEE - ERE LI REGES | Q)BILR R E E HE
HIRHAER - B OE R AMHBIRE - WR(bRE - DIORGEREE A fas - S0t
RS (B A TS 3 -

EAZE Shin BRIFR » OECD ERi#R&EHEMNEARTTIBHIRR R EL T - HplE
& 0 N SE I DI AR - B DI E TSRS BB E S - B OHIRITE
AR > AR HHEBUNECRR IERER © 2 AZ0RYE @ sE B3R GDP KEEH
&R TR » 22 ROA & ROE TR » (RELLEBRCRKIEFIFETT TR » HARFRER
13BN 7E Sz BB 4H (corporate restructuring) I3 1% CRISE IR » ILFRA E ZHVHERTTE A
KON BRI - ARG L E T - e E AR o B SRR R E T E R > —
HE PSR - SRR - BB oM &SR A A B3 — (@RI - Shin
Ee8 Ry nn M S ETR L E A SR S A AT - WEHENISR 1T ~ AR R R A SE I &R
R&D ° 555 » EE WHFR- SBES 5 HISHEERM - A 3% & N ikt
A HEZ/(BRACEQ020 £5 400 (E8EE ;2021 5 600 ERE)RER(RFE
A) o {BEB P E AN E BT & (Korean discount) i 32 2185k - MR MM ENE 1T
AR EE - BERERBEAEREEAEREE N Z T A2 EN ST LA SKA
Chemicals 73] SKA Bioscience) » 5288/ VB ST BIHUFFRE K A% IR EL - H RTF#E
B NNEE TEAABIEBIT > BUNIEEUTRN B2 ERE - SN E RS

HERARIIMEREREERE -



"ESG ~ RIZBBENE]GH

FHFA © Ms. Marie-Estelle Rey, Senior Policy Analyst, Corporate Governance and Corporate Finance
Division, OECD

&5 A ¢ Ms. Tugba Mulazimoglu, Policy Analyst, Corporate Governance and Corporate Finance
Division, OECD

EHZE A © Ms. Datin Seri Sunita Rajakumar, Founder, Climate Governance Malaysia, Malaysia
Mr. Sidharta Utama, Professor, Faculty of Economics and Business University of
Indonesia (FEUI), Member, Management Board of the National Committee on
Governance Policy and Board of Trustees of the Indonesia Institute for Corporate

Directorship (IICD), Indonesia

¥R A Mulazimoglu FE st ESG &EaHAYE KM (materiality) » &7 1A B8 A M
(financial materiality) 5, % &5 85 A M:(double materiality) © 2R FIHE R & A\ EL
i (creditor) A TR B & 2 PG - Bl B BERMAVENR - BEKE IFRS #
A~ FEHRREREA S SASB ~ TCFD Sk EAE RPN F 2 1555 © AR IETHE B A RIBHIA S
BEAMHAARA S G RENEE - FENNEESEEAN » 41KkE EU
Non-Financial Reporting Directive k2 GRI FT 72 188 = HATEKA 2l ESC HrlHEE AL
A8 Ko ZeE » Kt Morrow Sodali 2021 FEHYFHERUR - & T0%HIHERER & \MR4F TCFD 2
i 0 D SO%ERETEE N RATF SASB 248 - VAR E] 20% 0 & A m4T GRI £
e ~ &3~ A BN - HlJe ~ 8 - FEARPEnE ~ JREE - B - ZRE R LERY
FORAMZEMRIE TCFD Eaite 82 sm = AH R el be s i & (G2 H AT E S8 A R EGH) © R4
fR¥% OECD F4E - M ko == Rk (H Al Ry sl — s ) B S pe R E BB B R
JEGRH A T S THE 60% - Hh £ 253 - H ~ REBZ A - 3 ESG &:REEEAIfH
PR [EIAEEAE /284 - AHRA & sRAY AT ELERMERI A 5E8 < IFRS Foundation F&it&EKAT5F
Ko 4 2021 FFRL T BRSO EERIZ B, (ISSB) » WK A G FEIELR - ZIES
BRERFEA BB RTINS - WFBHE NEURE - KOst A& (PR E E M) IR 7S
e o BN EEUE R E S (recipient) » B ATHA R EIVETE » KRR A2

B g FFF (Shareholder Primacy ) K FZE R % A I F(Stakeholder Capitalism) » Fij =%
10



T8RRI R B B A1 25 - 128 Pl [5) 55 25 8 SRR 4 R ELAHL R S BRI AR A\ R4 5 S50k
s HENERG T EERPRORV B - HIES BIRR R FIE R/ R A &
NENEBINVERR R g B (GERERT LBAWIREER - 7E(ESG K A FHRR JE i)
RIEFIER Sy - BRTARRIE BT - BRSO = RASHRN - SYMEEBITEL
MEGERD > B A SRR ER R R SRR (BRI R B A B R
EE IR - (g EALAG - NBREIHEERD -

BAZEN Utama BFR 0 HIJE ESG EaREEaH R A G0 FE R I MAR i K B B (G T
7y #E 2007 FAENENERE - frAAE(EE LA ENNER KAt & T EIgA Kb
ETET o WENFEREEEAER &N - S59MEIE Financial Service Authority(T# FSA)EEEHY
NEIVENFRIGECETE(EEERE - 1t REE - & 0)FMEBEN - WS
2017 47 FSA MR K SEMEBRE 5 M - EIJER 2021 310G R AR AT - N
BEFEKERES - 55 Utama BFRR » ZEESEEGEYG] - SEFEHBERETER
FRETEGHEREEHRE  BEEEER  MEFENT > THEFSEE - HREZ
BAENE  EEG RGBS LERBIH R AT A TR IR R & HIEE
2% HAFIE R R AR - B IRUEBIFEEE L 0(b Rk ESC %8 ~ Hrliiie
TEREHECRE IR A T RIAFRITES - R B8R - B WEHhsE R
HEAENHAEE » RERER ESG - A& ER ESG 5 SAR T RiF ESG VA
EIR LI RERAVE & - SRR S N TR IR ENRTE - HEE A EHAEET
s - MHEEERIRC R E L & B ESG - b4 » Utama BN - NIHEEEE ESC HEAHE
A%k I ATHE T E ESG AYEEAR -

SELEEA Rajakumar B » #@HIFEEE BSC A BINS [HISHREE S - BIHEE
T > BEFRHERIA ISSB AZAE > SEAGATE AR MR Z AT/ AR R LA A Ly - 2
TSR R s - BLRS > EFEREE ESG HAE - Wik ESG AHEAES Ktge - I
SR E OV ESY BTGB SANE - W ESG BiBBEAESE - 54h » B2k
PHERTEATHARY AL S 2 1% - O R REFERIVBUN E BIIER - WRBUTHAIZ
o AL S TR T~ AR A (stranded  assets » FRIA T ES ME BB
b MEEREERAY AR L EEANEE - R E A RE SR F 4 A LRe TR R & AR £
ST AESE) ~ FIR B (withholding data) ~ ¥ E[E R (EEBHVES & A € (not investing

11



sufficiently in adaptation effort)Z > JA{LIEFEAK 15 A - HRIEAHF SR MIEEART)
ATEER Y B SRR K 48 - BH R SEIER B K @ IEM(E AT R o EQREETEHNG
EHREREE - R AT -

" ENERISEEE

FFFA : Mr. Amit Tandon, Founder and Managing Director of [iAS

5 A © Mr. Kenta Fukami, Senior Policy Analyst, Corporate Governance and Corporate Finance
Division, OECD

EAZE A\ Mr. Bharat Vasani, Corporate Partner and Head of Media & Entertainment, Cyril Amarchand
Mangaldas, India
Mr. Manoj Bhat, Group Chief Financial Officer, Mahindra and Mahindra, India

A Fukami BN > REEEERKR S TGS R EEVR PR (pattern of
shareholding) » FEE[IEIREA - #THA OECD B SEBI :[EZH4 " Company Groups in India | #
EHUR

() BN LA R A EHIEER 15 A1 =% « (EE 2020 4 3 AJEIBEIE NIFTY
50 Index EFFAEHEA 50 RF-AE ~ (BE 2020 4 12 AEIEEIEAT 100 X L
NET . HEREE) A EERZEREN A S 40 X - ENERT 500 R EHAE T
A 61 H EMAFEERL RSP ERENEERTHE - M e &) -
RURSEEE R EIERITHI BRSNS  SZaiador B eERE P -
FEERANEEHE N ERICERRNS & -

(=) B 2017 F-EMEERZABA S Z N W R (HERIEH grandfathering iR H A H]
AP IO RS JE B > MAE S AT S EIHY SR 254 ] DASERF A SE) - Ryofb i ts
FHAEDAEESOAAIE - szl 2018 £E K 2019 5 NS b E 2 SEED AL ST
FAEL - FiE LA EE DA I E T ESEEHEER AR ZESE R
EmrAEEE R B AR EAR S EMEEN - EHAFEZEFEZET
JERAEH T AR ERCGEHEZE 10 BHERILEHEY 38 Eodax T AFEE

10% 2 E - SR EREEH - AEEES 288 - WERET AR LT TAF
12



2) LA B EEE RO G B ® (covernance board/ committee) » K] EEEIEHE
BUR - DI E HAEEEH - (k95 OECD #2 SEBI FRAME » 12923 ERNCHE
HEAZE G E T 172 B EEs T EREGHEER) -

(=) EIEERT 500 K _EHAES » A 70% LA & EH promoter(FEEFHA ~ H2ehi A eidsr
e/ MEATERI A B EIRSE T a2 A - BFREEMEA - RIERE ~ Bl AE - EL
H )RR ZBHRIAME o 550 EIE Ei A F EREE(E A promoter K promoter
group HIFRFRERIBR(AERTFAE /) » B8 2020 4= 3 AHIFERT 500 K LAiAENEEE
il > A 485 FAFICIBEE promoter sFRAVRIRYE - WA 210 FAEEEN
promoter /% 0.05% -

(TU) tEAD - B 2020 4 3 HJELE - tiIE ABENERT 500 R EA SRR - E5
2007 FEAHY 2.5 % > HIEIEEHL promoter » EIFE CERI TR {LHERERE A F0% aH0AT
BRI - H R B RO A S A & A B A F] BRI E - BLEA nE R R
EE

(IO EENE - - PRTAAEREREEREGAR S - ZEFEX5IIENFHRIGH - HEH
0 ZEET 500 R EMAEF - BEIARASR S AOBEESEE - Bl 2006 FHY
S5%tREE 2019 Y 11% : S5EBE 25%Z5hEHRm - HIEBERIG AR S Eihk
ARG & - SEBI E58/bRR R AS 2 2m B ZEAHRH TS 88 FAZ AR e Hid
EFERA R A\HYEFEE K promoter/promoter group Z X ENERS K E'E IR A ~ LR

AR G RIASBEHE & (EERG AL S FERBEEE M - SMNERIRHEE

R B SEHELSHREHE FEUA (consolidated turnover) IYELHISE) » i 5

TR B GBI E R MR AR

BABEN Vasani BFET - HIEEOR S RmE - 2SR - g r S ETIR S

Ed o HMEREF L SRR AT BAAARTE - BT KA AN MARETAE

ERSE » LSk > BAIR AL D) - SR R SR A n] o0 B i /2 — (B - S o

HAT BN A HRE SN2 - SRR EIAMER - 5940 » Vasani E#t¥ SEBI EBAEIRE 58

B AR GRS - BIG AR G EILEEZOR - RE A S AT EAES S

ERFEEZEEARFA - A ERINEAE - 5 SO EAEERRENE RS E - &

B HEMZANRL SIS ERBILAE) - SefE 10 [EEELEZ MG A SHE L

13



mRAEZES R Ege o EAMAPIE SIS LRl 28 -

SO > BLEEN Bhat BN > BG ARG Rt R Em R E P ~ (e
FHVRE G » HERI G NS SRR 4 - RS G B R AT RHEFAE © SEBI
ATHASRABRE R A S a8 S A AR P ARRR PR - BERRFE NS AREIERAS - (H5 [
TEIEHERY o BESh > SREERE B BEERT - PR T RS - th g BRI E A
HIGHE MR -
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ultl'

B LERE

AZ2hn 2022 FaiMAEDEHRE (48 0) 3% EBRFEEEE KR AT
= Ag1FLUEAE OECD RKMEETH A EDAHE F A B 7 m » W ATiE#E OECD A&
EAEFRAMEEER ST R ~ sNEIZRARE ESG ~ RiEEE - e EE o ATIEE Y
BN~ HEEA KRR RRRG - ECAHRRHEEN S i S A 48 B ARG S A A G TR LR
ANFELEEE 2 275 o ARG H TR ma S B AN 2 B - R DL
OSSO
— ~ESG BRREKsEEFEER - WAKRERIK 2050 F£3#ZF (Net

Zero) TREHES - BRI ERLHEIRE LR A BB R B A #

Bk ¢

GEEEd 2050 b A HERCIERT 2 BIZTE - IREURE RFEPHE R - WkEET
P RIEEEREL ) (LEEERL URERERE EHE ) AEIR5(2022)
F 2 S IEEHEE) T BRSSOk ER RS RE B - TR EiiiEA S
r 2027 FERITEACRE RAGHEE » 2020 FRITCHCR = REEBRE B - DIRERZES
72 1B B8 B PR [ 7k SR R T - R B PR A3 R R T ki H AR © BES1 - kR
2022 4 4 A RAEESE 430 HiEEGE 111 B) » PP BB R R BEE - SRR
FEE ~ IBM ~ IKEA ~ JE R E5 ~ Amazon ~ Google ~ Meta(Ji/E Facebook)4 40 B AR » SAF
2030 FEZERIChR FR] -

BT 2% b =5 Ry BROR R, B e s - AR e EREIEEEES ~ ==
FORFGEMEDR - ERPEHEZE R EET A OEE RS FEE
ESG HFE - #¥ak ESG HEHER ke iE - K3 H RS FHESS - TR ST KAl
Hr o e EE A EFERY ESG &l - LIERF it i S5 [ BISE &

WE EEAHEBER EEA I mEEFE T ST EHREE R FRigf ESG HEH

(BfEREEERRE ORERERES) &l > WEBRA SRS E h K ER
ESG s > HEKEERE - HEptEEFEENA (20— A) Efff ESGIREHE - =
wEKEREREN (AKkEZBFIUKERS ) MERFIEE - BB FIGHEEE
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i (HREEE 2047 4.1) SESERBMEMZE RS - FE0 R M Ea RIS IRE

CRLFEFUR RS ~ A EBlE - RAE ~ BERERD Mg EERER) - BlbSREEFHr

AR ARE - HBEBERE RS - Bt TR EHETE (BaiiRiiE)
A1 5mas K se iR AT o BEEA ESG ROk SEHEBN RS - HEE KAEE SIS

BSE  TRMUEE R R PINIE S > A EE BB AR RIERE

Al T T A R EE B A FR B E AL - R ek -

= RERITHEIESAT 2 SR bR AR A S A R A BN R - 1 (RER P 1T 5
ﬁ ERFEEEHATEL - WHEER(CHEBEARERER - ZAREAES
FEEIE - 2 FRrAER A AL BRRARL S - ZEXBHUENFRIGEE - HE

BUR > & ERT 500 K EMAFEH - BAR A SEW AR SEE - EF 2006 /Y
55%t=E 2019 £ 11% ; S5AME 25%Z5hEF0 » HIEERMH AR S G
R EGRANIE R - SEBI Eo LRI A 5 H e o< fHR R BE K AZ AR P RLEE > B
[38 {5 N E #5852 promoter/promoter group 2 B /MBS K BERABA ~ 1EBRIGRASL
SRS PR HE SN BRI A AR SRR NS S EH M - IMTERAEHIER - B
SN S SR A AP E UL A (consolidated turnover) AYELEIE) - WHEEZEEN
FILEH R R AT -

11]

Bl (R A Sk SR A MR B SR 5 B RS - S - BE
(ARt ~ AEEMEEE) 5 - BeElkaERE > BEE - BERARKEHEA
i - ELE s VR R R R o 1R R PR SRR R E

ARGk OBCD iy LRI » (R REEE R ERIR AR S > EHE A
PRECEERE R - BIESORRIE « BEIRAC ESCR MERAVR AT - HAERARA
KGR RSERFFEIE SRR A S - Wi BiE R NS E T A
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1 The OECD-Asia Roundtable on Corporate Governance

Under the auspices of the OECD Corporate Governance Committee and with the support of
the Government of Japan, the OECD-Asia Roundtable on Corporate Governance serves as
aregional forum for exchanging experiences and advancing corporate governance reforms
while promoting awareness and use of the G20/OECD Principles of Corporate Governance.
As a forum for policy dialogue, the Roundtable aims at enhancing economic efficiency,
sustainable growth and financial stability by improving corporate governance policies and
supporting good corporate practices in the region.

The objectives of the Roundtable are to:

e Provide analytical work and comparative research on corporate governance and
corporate finance issues;

¢ Organise dialogues and ftechnical seminars to discuss developments and share
country experiences;

e Provide policy options fo improve capital market financing and corporate
governance frameworks;

e Reach consensus on priority recommendations and future issues to be analysed.

[] Content

This meeting of the Roundtable will discuss the roadmap and some key policy issues for the
review of the G20/OECD Principles of Corporate Governance, which G20 Leaders supported
at the G20 Summit in October 2021. It will then focus on the impact of the Covid-19 crisis on
corporate governance practices and capital markets in Asia, as well as recent reforms. It will
subsequently discuss the main implications of climate change for corporate governance with
a view to inform the discussions on ESG risk management as part of the review of the
G20/OECD Principles. The last session will focus on company groups in India based on a new
OECD report.

| Registration

The meeting will be held virtually on 20 January using the Zoom platform. Registration is
mandatory in order to receive the link fo the event and your personal login details. Once
registered, participants will receive the meeting documentation in electronic format. For
more information please contact: Ms. Ana Gonzalez (ana.gonzalez@oecd.org).

'] Acknowledgement

Since its establishment in 1999, the OECD-Asia Roundtable on Corporate Governance has
been organised with the support of the Government of Japan. The Government of Japan
also provides financial support for the OECD's country-specific work in Asia.


http://www.oecd.org/corporate/principles-corporate-governance/
about:blank

] Background documents

The report “The Future of Corporate
Governance in Capital Markets Following
the COVID-19  Crisis”  provides an
evidence-based overview of developments
in capital markets globally leading up to the
COVID-19 crisis. It then documents the
impact of the crisis on the use of capital
markets and the introduction of temporary
corporate governance measures. Although
the structural effects of the crisis on capital
markets and its interplay with corporate
governance remain to be fully understood,
the report presents trends that can be used
to shape policies that will support the
recovery and formulates key policy
messages that guide the review of the
G20/OECD Principles of  Corporate
Governance.

The draft report “Corporate Finance in Asia
and the COVID-19 Crisis” provides an
in-depth analysis of trends in capital markets
and corporate governance practices
leading up to the COVID-19 crisis in Asia. It
further provides an analysis on how the crisis
has impacted Asian companies’ access to
finance, in particular to those from
emerging and developing Asian
economies.

The background note “Climate Change
and Corporate Governance” aims to inform
the Roundtable on the main implications of
climate change for corporate governance
and to serve as a reference for the
discussion. The note focuses on climate
change challenges related to shareholders’
rights, corporate disclosure and the
responsibilities of companies’ boards.

T Corporate Governance
.\ The Future of Corporate
‘4 4 Governance in Capital Markets
Following the COVID-19 Crisis

@))OECD

Find the report here

Corporate Finance in Asia
// and the COVID-19 Crisis

=

@))OECD

To be shared with participants ahead of the

Roundtable

Climate Change and Corporate
Governance

20.ancary 2022 mosang.

Shared with participants


https://www.oecd.org/fr/gouvernementdentreprise/the-future-of-corporate-governance-in-capital-markets-following-the-covid-19-crisis-efb2013c-en.htm
https://www.oecd.org/corporate/the-future-of-corporate-governance-in-capital-markets-following-the-covid-19-crisis-efb2013c-en.htm

The draft report “*Company Groups in India”
presents an overview of company groups in
India, including group structures (e.g.
hierarchical structures and Cross-
shareholdings), promoters, and related
party transactions. It also covers the legal
and regulatory approaches to addressing
issues relating to company groups. This
report was developed by the OECD and
Securities and Exchange Board of India.

Company Groups
in India

To be shared with participants ahead of the
Roundtable
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20 January 2022 - 08:30-11:30 (CET)

Welcome and opening remarks

Mr. Yoshiki Takeuchi, Deputy Secretary-General, OECD

Mr. Amarjeet Singh, Executive Director, Securities and Exchange Board of India
(SEBI)

The Review of the G20/OECD Principles of Corporate Governance

Recognising that well-functioning capital markets and good corporate governance
frameworks are essential to support the recovery of economies coming out of the
COVID-19 crisis, G20 Leaders expressed their support for the review of the
G20/0ECD Principles of Corporate Governance at the G20 Summit in October 2021
in Rome.

The presentation will focus on the roadmap of the review and key issues for
consideration, and will discuss the importance and relevance of the review for
Asian markets ahead of consultations with Asian stakeholders.

Mr. Serdar Celik, Acting Head, Corporate Governance and Corporate Finance
Division, OECD

Session 1: Corporate Governance and Capital Markets in Asia

The on-going COVID-19 crisis has led to unprecedented global economic and social
losses and has further exposed and exacerbated existing vulnerabilities in
economies. Many Asian economies have managed to effectively contain the
COVID-19 pandemic, which has helped the region to continue operating.
Importantly, the fact that today over half of the world’s listed companies are listed
on an Asian stock exchange has allowed them to tap into equity markets during the
current crisis. Indeed, during 2020, more than 1 800 Asian already listed companies
were able to raise around USD 300 billion from the public equity markets.

However, building resilience will require further efforts to adapt existing legal and
regulatory frameworks to allow capital markets to channel financial resources
towards long-term investments. Corporate governance frameworks also need to be
adjusted to provide investors, corporations and other stakeholders with tools and
incentives adapted to the post COVID-19 environment. This session, based on a new
OECD report, will focus on the effects of the COVID-19 crisis on Asian companies’
access to finance and corporate governance practices with a focus on Asian
emerging and developing countries, and will also aim to develop an understanding
of the approaches and priorities for Asian economies.

Dr. Linda Yueh, Fellow in Economics, St Edmund Hall, University of Oxford; Adjunct
Professor of Economics, London Business School; Visiting Professor, London School
of Economics and Political Science IDEAS

Ms. Alejandra Medina, Economist, Corporate Governance and Corporate Finance
Division, OECD

Mr. Liu Fuzhong, Director of the International Cooperation Department, Shenzhen
Stock Exchange, China

Dr. Jhinyoung Shin, President of the Korea Capital Market Institute, Korea
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Session 2: ESG, Climate Change and Corporate Governance

The COVID-19 pandemic has brought increased attention to the importance of
identifying unexpected shocks and emerging risks, in particular environment, social
and governance (ESG) risks. Clear and sound frameworks for the management and
disclosure of climate and other ESG risks, including the roles and responsibilities of
shareholders and boards, will help the corporate sector to meet increased
expectations when it comes to recognising and appropriately balancing the
interests of different stakeholders and their contribution to the long-term
performance of corporations.

In this session, the OECD will present sustainability-related trends, with a particular
focus on climate change, and key issues that will be considered during the review
of the G20/OECD Principles of Corporate Governance. The discussion will be
supported by a background note on climate change and corporate governance.. Key
stakeholders from Asia will then discuss the main challenges related to corporate
sustainability disclosure and risk management in the region.

Ms. Marie-Estelle Rey, Senior Policy Analyst, Corporate Governance and Corporate
Finance Division, OECD

Ms. Tugba Mulazimoglu, Policy Analyst, Corporate Governance and Corporate
Finance Division, OECD

Ms. Datin Seri Sunita Rajakumar, Founder, Climate Governance Malaysia,
Malaysia

Ms. Friderica Widyasari Dewi, CEO, National Committee on Governance Policy,
Indonesia (TBC)

Session 3: Company Groups in India

Like in other advance and emerging markets, company groups are a prevalent
phenomenon in India, and the number of subsidiaries has more than tripled over
the past 15 years. While there are good reasons for formation of company groups,
company groups raise regulatory challenges. Indeed, SEBI, the securities regulator
in India, have taken policy measures to address issues relating to company groups.
This session will discuss the main trends in company groups and regulatory
approach in India based on the new report Company Groups in India, which
presents an overview of group structures, ownership patterns, promoters
(controlling shareholders), and related party transactions.

Mr. Amit Tandon, Founder and Managing Director of liAS

Mr. Kenta Fukami, Senior Policy Analyst, Corporate Governance and Corporate
Finance Division, OECD

Mr. Bharat Vasani, Corporate Partner and Head of Media & Entertainment, Cyril
Amarchand Mangaldas, India

Mr. Manoj Bhat, Group Chief Financial Officer, Mahindra and Mahindra, India
Concluding remarks

Mr. Toshiyuki Miyoshi, Deputy Commissioner for International Affairs, Financial
Services Agency, Japan



Follow the OECD on twitter @oecd_bizfin

OECD-Asian Roundtable on Corporate Governance
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The Review of the G20/OECD
Principles of Corporate Governance

OECD-Asia Roundtable on Corporate Governance
20 January 2022

- The OECD Corporate Governance Committee

= The Committee is the custodian of the G20/OECD Principles
of Corporate Governance, which were endorsed by the G20
at the Leaders Summit in 2015.

= The Financial Stability Board has adopted the Principles as
one its Key Standards for Sound Financial Systems.

= All OECD, G20 and FSB jurisdictions, 50 in total, actively
participate in the Committee meetings and activities,
including 10 from Asia-Pacific:

o OECD: Australia, Japan, Korea and New Zealand
o G20: China, India and Indonesia
o FSB: Hong Kong (China) and Singapore

o Participant: Malaysia

@) OECD



- The G20/OECD Principles of Corporate Governance

The Principles cover six main areas:

= Ensuring the basis for an effective corporate governance
framework

= The rights and equitable treatment of shareholders and key
ownership functions

= |pstitutional investors, stock markets and other
intermediaries

= The role of stakeholders in corporate governance
= Disclosure and transparency

= The responsibilities of the board

@) OECD

- The review of the G20/OECD Principles

» The Committee has agreed to review the G20/OECD Principles
of Corporate Governance.

* The key priority is adapting the G20/OECD Principles to the
post-COVID landscape.

= Solid corporate governance frameworks and well-functioning
capital markets will play a crucial role in supporting the
recovery of our economies coming out of the COVID-19 crisis.

" The Committee’s decision was supported by G20 Leaders in
October.

" The review was launched in November.

@) OECD



- An inclusive review

= All OECD, G20 and FSB members.

® Close cooperation with the Indonesian 2022 and Indian 2023 G20
Presidencies.

= Malaysia and Peru as Participants in the Committee

" Bulgaria, Croatia and Romania as adherents to the G20/OECD
Principles

=  QOther jurisdictions through the Committee’s regional roundtables in
Asia, Latin America and the MENA region

= Extensive stakeholder consultations with business sector, professional
groups at national and international levels, including auditors, trade
unions, academia, civil society organisations and international
standard-setting bodies

= |n-person meetings, virtual meetings, and written public
consultations

@) OECD
- Two reference reports
Corporate Governance
The Future of Corporate OECD
Governance in Capital Markets Corporate Governance
Following the COVID-19 Crisis Factbook 2021

@) OECD

@) OECD



- Key areas for consideration

=  Corporate ownership trends and increased concentration

= The management of environmental, social and governance
(ESG) risks

= The role of institutional investors and stewardship

= The use of new digital technologies and emerging opportunities
and risks

= Crisis and risk management

=  Excessive risk taking in the non-financial corporate sector

= The role and rights of debtholders in corporate governance
= Executive remuneration

= The role of board committees

= Diversity on boards and in senior management

- Indicative timeline

November 2021 - First Committee meeting:
= Discussions on the draft Terms of Reference and Roadmap
= Discussions on key issues: climate change and corporate governance; ownership
concentration; gender diversity on boards and in senior management

@) OECD

February 2022: Submission of Terms of Reference and Roadmap to G20 Finance Ministers

February / April 2022 - Second Committee meeting:
= Continue discussions on the key issues aforementioned
= Discussions on: the role of institutional investors and stewardship; the role and rights
of debtholders; board committees; the use of new digital technologies and emerging
opportunities and risks

June 2022 - Third Committee meeting: First draft of the revised G20/OECD Principles

Q4 2022: Consultation with the OECD-Asia Roundtable

Q3 - Q4 2022: Public and stakeholder consultations

Q1 - Q2 2023: Agreement on a revised version of the Principles

@) OECD



Thank you for your attention!
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Corporate Finance in Asia
and the COVID-19 Crisis

OECD-Asia Roundtable on Corporate Governance
20 January 2022

Capital markets and the corporate sector in Asia have proven
resilient in the face of the COVID-19 crisis

» The outbreak and resurgence of the COVID-19 pandemic have presented
significant challenges for the global economy and financial stability. Thanks to
measures taken by Asian governments during the pandemic, the corporate sector
has emerged from the crisis more rapidly compared to other regions of the
world.

= Asian corporations and their ability to access financing deserve special attention
due to their importance in global markets, their integration into regional and
global supply chains, and their ownership structures.

o Asian companies represent over half of the number of companies listed
around the world and one-third of global market capitalisation.

o Over the last decade, Asian equity markets have attracted over one-third of
global investment and this share is set to increase further.

@) OECD



Asian companies’ profitability is relatively weak and corporate
investment focuses mainly on fixed capital

Return on equity (aggregate) Capex and R&D, % of assets (aggregate)
Emerging and developing Asia == = World excluding Asia Capex, World = = Capex, Asia
~—— Advanced Asia R&D, World (RHS) R&D, Asia (RHS)
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Source: Corporate Finance in Asia and the COVID-19 Crisis.

= The significant growth of Asian equity markets has been accompanied by a general
decrease in profitability, particularly in emerging and developing Asia.

= |n 2020, ROE in emerging and developing Asia and advanced Asia was 5.8% and
4.9% respectively, compared to 5.0% for the world excluding Asia.

= Compared to the rest of the world, Asian companies are more focused on fixed
investment (Capex) than R&D.

@) OECD

Asian companies are the world’s largest users of public equity
markets (1/2)

Top 20 jurisdictions by number of non-financial company IPOs over the last 10 years

No. of companies
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Source: Corporate Finance in Asia and the COVID-19 Crisis.

= Asian companies raised 47% of all public equity in the world between 2009 and 2020, a
marked increase from 22% during the 1990s.

= 11 out of the 20 top IPO markets globally over the last 10 years were in Asia.

= Several Asian emerging markets, such as Indonesia, Thailand, Malaysia and Viet Nam,
rank higher in terms of IPOs than most advanced economies.

@) OECD



Asian corporate bond markets have grown significantly during
the past two decades

Non-financial corporate bond issuance - Asia

m |ssuance = Share of global issuance (RHS)
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Source: Corporate Finance in Asia and the COVID-19 Cirisis.

= Asian bond markets have grown from an average annual issuance of USD 123 billion
between 2000-2008 to USD 546 billion between 2009-2020, reaching USD 904 billion
in 2020.

= This extraordinary growth has more than doubled Asian non-financial companies’
share in global non-financial bond issuance from 15% in 2000 to 31% in 2020.

@) OECD

In Asia, the most important categories of investors are
corporations, the public sector and strategic individuals

Investors® holdings in Asia as of end-2020 Share of companies with different levels of ownership
concentration by top 3 shareholders as of end-2020
Global Asia

Share of companies

Corporations
20% 42
Other free-float . 06 28 29 U
32%

Below Between Between Over 50% Below Between Between Over 50%
10% 10%and 30% and 10%  10% and 30% and
. 29% 49% 29% 49%
PubI;c;/oector Advanced Asia Emerging and developing Asia
Institutional Strategic
investors individuals
18% 1 4% 0.8 0.2
Below Between Between Over 50% Below Between Between Over 50%
10%  10%and 30% and 10% 10%and 30% and
29% 49% 29% 49%

Source: Corporate Finance in Asia and the COVID-19 Crisis.

= 30% of the total number of listed companies globally are listed in advanced Asian
markets and 24% are listed in emerging and developing Asian markets.

= [nstitutional investors, who own 43% of global market capitalisation, only own 18% of
the listed equity in Asia.

= The 3 largest shareholders own over 50% of the equity in almost half of the listed
companies in Asia and in almost 60% of the listed companies in emerging and

developing Asian markets. @) OECD



Capital markets continued financing companies during the
COVID-19 crisis in 2020

@) OECD

Equity markets continued financing companies during the
COVID-19 crisis in 2020

I 2020-Q1 I 2020-Q2 I 2020-Q3 2020-Q4 #2015-2019 avg.
USD billions
150 _
AA: Advanced Asia
120 F EDA: Emerging and developing Asia
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0
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Source: Corporate Finance in Asia and the COVID-19 Crisis.

= At the start of the COVID-19 crisis, public equity markets in Asia came to a halt, as in
the rest of the world.

= The decline in the amounts issued in the first quarter was most pronounced in
advanced Asia, while emerging and developing Asia was less affected.

= Total amount raised in 2020 amounted to USD 350 billion, of which emerging and
developing Asia represented 77%.

@) oecD



Bond markets continued financing companies during the

COVID-19 crisis in 2020

Monthly corporate bond issuance, 2020
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Source: Corporate Finance in Asia and the COVID-19 Crisis.
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= |n 2020, Asian non-financial companies’ bond issuance was significantly higher than
the five-year average. The majority was issued by companies in emerging and
developing Asia, and China in particular.

= Chinese, Japanese and Korean companies together accounted for nearly 90% of all
Asian issuance for the full year 2020.

@) OECD

In response to the COVID-19 crisis, Asian economies adopted a range of
measures, spanning from regulatory adjustments to both direct and

indirect financial support

Quarterly change in sales of listed Asian companies by industry
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Source: Corporate Finance in Asia and the COVID-19 Crisis.
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In response, Asian governments implemented a number of support measures, both direct
and indirect, to cushion the blow of the pandemic-induced financial distress.

The most common measures were the provision of loans and loan guarantees.
Subsidies, grants and capital injections were also widely-used. Many jurisdictions
implemented targeted industry measures, targeting vulnerable and hard-hit industries.

Indirect measures included e.g. deferrals of tax obligations.
adjustments with respect to e.g. disclosure and annual general meetings were put in

place in several economies.

Finally,

regulatory

@) OECD



Thank you for your attention!

Participants of the OECD-Asia Roundtable on Corporate Governance are
invited to express their views on this draft report and are also invited to
provide any written comments by 4 February 2022 to
Alejandra.Medina@oecd.org.

@) OECD



Climate Change and Corporate

Governance
OECD-Asia Roundtable on Corporate Governance

20 January 2022

Structure of the presentation

(ll The Concept of Materiality

P Prioritisation of Climate-Related Risks

ESG Standards

Director's Duty of Loyalty

Shareholders’ Rights
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- The Concept of Materiality

@) OECD

- Financial vs. Double Materiality

» Financial Materiality: information is expected to influence an investor’s
or a creditor’s analysis of a company’s future cash flows.

* The rule in financial standards (e.g. IFRS) and securities regulation
(such as the disclosure of risks in annual forms).

* The rule in most existing sustainability standards
(e.g. SASB and TCFD).

» Double Materiality: what is financially material + a company’s effect
on society and the environment.

* EU Non-Financial Reporting Directive.

* The exception in existing sustainability standards (GRI Standards).

@) OECD



- Financial vs. Double Materiality

» The top two preferred reporting frameworks by institutional investors
are the TCFD recommendations and the SASB Standards.

Institutional investors’ ESG reporting preferences in 2020

TCFD's recommendations
SASB Standards

In-house proprietary framework
CDP's Questionnaires

<IR> Framework

GRI Standards

CDSB Framework

| do not have a preference

0% 10% 20% 30% 40% 50% 60% 70% 80%

Source: Morrow Sodali (2021), Institutional Investor Survey.

@) OECD

- Prioritisation of Climate-Related Risks
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- Prioritisation of Climate-Related Risks

» The disclosure of climate-related risks and opportunities has been the
focus in a number of jurisdictions.

* Regulators in China, Hong Kong (China), Japan, India, Indonesia,
Korea, Malaysia, Philippine, Singapore, Thailand, and the UK have
announced requirements or recommendations to report most of
the case in an alignment with the TCFD’s Recommendations.

* Public consultations for climate-related disclosure completed in the
US.

@) OECD

- Prioritisation of Climate-Related Risks

» Companies that are likely to expose financially material risks related to the
GHG-Emissions and Energy Management represent 60% of market
capitalization in Asia.

The share of market capitalisation by environmental risks in 2020

Bl OECD mAsia I United States I Europe Japan B China [ Rest of the world
60%
50% r
40%
30% r
20%
10% r
0% — — ,
GHG Emissions  Energy Management Water & Wastewater Waste & Hazardous Air Quality Ecological Impacts
Management Materials
Management

Source: OECD Capital Market Series Dataset, Factset, Thomson Reuters Eikon, Bloomberg, SASB mapping, and OECD calculations.
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ESG Standards

@) OECD

ESG Standards

» There are numerous ESG standards and frameworks being used by
companies to disclose their ESG risks and opportunities.

Climate-related and other ESG standards
N I T .

Financial Stability Board’s - TCFD’s Financially Investors, lenders and : g
TCFD recommendations material insurance underwriters Climate-related issues

; : - : A great number of ESG issues
Value Reporting Foundation — Financially : 1=
SASB Standards Board SASB Standards e Investors with subset of standards in

each of 77 industries

Value Reporting Foundation — Financlally

Integrated Reporting <IR> Framework ] Investors A great number of ESG issues
Framework Board
. . Financially
ggg‘rzte Disclosure Standards CDSB Framework material and Investors Environmental information
relevant
Initial focus on climate-related
IFRS Foundation — International IFRS Sustainability Financially eSS issues, but with a plan to
Sustainability Standards Board Standards material cover a great number of ESG
issues
lobal bil dard b A grl;eat Inumb?]r of ESG Lssues,f
Global Sustainability Standards Double f with a plan to have a subset o
Board GRI Standards materiality Multiple stakeholders standards in each of 40
sectors
GHG Protocol Corporate -
GHG Protocol SrAneETe - - GHG emissions
CDP CDP’s questionnaires - Investors and customers Climate change, forests and

water security

Source: Standards, frameworks and websites of the institutions visited in July and November 2021; OECD elaboration.
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- ESG Standards

» IFRS Sustainability Disclosure Standards will ensure high-quality,
transparent and comparable information in sustainability disclosures.

o IFRS Sustainability Disclosure Standards:

* Financial materiality + Investors.

e Building-blocks: flexibility for complementary regional or
national standards requiring disclosure on matters deemed
material only from a “double materiality” perspective.

* Climate-first: prototype climate-related disclosure already
published.

@) OECD

- Directors’ Duty of Loyalty
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- Directors’ Duty of Loyalty

» Different models of director’s duty of loyalty reflect a combination of
“shareholder primacy” and “stakeholder capitalism” views with a
varying degree.

o “Shareholder primacy” view.

* Only shareholders’ financial interests in the long-term.

* One advantage: clear accountability.

o “Stakeholder capitalism” view.

* Shareholders’ and other stakeholders’ interests are equally
important.

* May compensate a market failure (e.g. inadequate public
policies to reduce GHG emissions).

@) OECD

- Shareholders’ Rights
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- Shareholders’ Rights

» On matters related to ESG issues, shareholders have been exercising
some of their rights.

o Ongoing litigations on climate and ESG related matters

* On GHG emissions reduction targets

o Fit-for-purpose legislation for profits + common goods:

* Public Benefit Corporations in Delaware: balance all
stakeholders’ interests + defined public benefits

= 207 private and 7 listed PBCs.

* Société a Mission in France: adopt social and environmental
objectives

= 203 private and 3 listed sociétés a mission.
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Thank you for your attention!

Participants of Roundtable are invited to send any written
comments by 3 February 2022.

For any written comment on this background note or related
inquiry, please contact Marie-Estelle.Rey@oecd.org and
Tugba.Mulazimoglu@oecd.org.

&) OECD



OECD BETTER POLICIES FOR BETTER LIVES

OECD-ASIAN ROUNDTABLE
ON CORPORATE GOVERNANCE

Company Groups in India

January 2022

OECD

Prevalence of company groups in India

» Corporate ownership through company groups are a dominant pattern of
shareholding in an important number of markets. This is the case for India as well.

*+ On average, Indian listed companies have more than tripled the number of
subsidiaries during the past 15 years.

* According to a survey conducted by SEBI and the OECD, a majority of the
companies operate in company groups because of economies of scale and
efficiencies in resource allocation. But some of them do so for historical reasons
and see limited benefits.

Reasons for operating in company groups

0% 10% 20% 30% 40% 50% 60% 70%

Economies of scale

Efficiencies in resource allocation
Diversification of risks

Reduced dependence on external finance
Fewer informational asymmetry

Lower transaction costs

Less reliance on contract enforcement
Historical - limited benefits

Others

Source: SEBI and the OECD “Company Groups in India”, 2022
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Complex group structures that raise regulatory challenges

*  While there are compelling reasons for formation of a company group, complex
company group structures raise challenges for regulators.

* As evidenced by the survey, companies operate in a group structure to achieve
efficiencies in resource allocation and economies of scale, but the costs of
company groups may outweigh those benefits.

* For example, in a hierarchical structure, the controlling ownership that can have
influence over the entire group structure may result in misallocation of human,
financial, and management resources.

Number of layers

Number of companies

Singapore Malaysia India Thailand Indonesia Vietnam
Country

ONo subsidiary @1 layer B2layers ®@3layers ™4 layers and more
Source: SEBI and the OECD *“Company Groups in India”, 2022
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Regulatory measures to address issues related to company groups

*+ The expanded and complex company group structures have brought increased
attention to group governance in India. Ineffective group governance and lack of
transparency in group structures may affect investors’ confidence.

« SEBI has taken policy measures to enhance corporate governance for company
groups.

* For example, India’s regulations impose specific obligations on a listed company
having a “material subsidiary”. At least one independent director of a listed
company is required to serve as a director of an unlisted material subsidiary so that
the parent company can effectively monitor its material unlisted subsidiaries.

* In May 2018, SEBI published a circular with respect to group governance. The
circular recommends a listed company with a large number of unlisted subsidiaries
to monitor its group governance through a governance committee comprising the
board members.

» Although the circular leaves it at the discretion of the listed companies to set up a
group governance committee, some Indian companies have proactively adopted
the circular. According to the SEBI-OECD survey, 12% of the responding
companies said that they have a group governance board or committee. The
number of subsidiaries that these companies hold varies. The composition of the
group governance committee also varies across companies.
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Promoters/promoter groups that play a key role in India

» The ownership structure of listed companies in India can be characterised
by promoters who in principle refer to controlling-shareholders or founders.

* Promoters may be an individual, their family members and associates,
investment vehicles and corporate bodies including listed entities.

* In nearly 70% of the largest 500 listed companies in India, promoters and
promoter groups have the majority of voting rights (i.e. more than 50%)

Distribution of voting rights by promoters

9 companies (1.8%)

25 companies (5.0%)

63 companies (12.6%)

B3 0% < voting rights held by promoters < 5%
05% < voting rights held by promoters < 10%
10%<= voting rights held by promoters < 20%
& 20% < voting rights held by promoters < 50%

H 0,
2l companies 00.8%) 8 50% < voting rights held by promoters < 75%

W 75% < voting rights held by promoters < 100%

Source: SEBI and the OECD *“Company Groups in India”, 2022
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Institutional Investors who play an increasingly important role in
monitoring the board/management

+ Institutional investors have significantly increased their shareholdings for the top
500 listed companies, and as of March 2020, the aggregate value is nearly 2.5
times as large as in 2007, surpassing the increase in shareholdings by all
promoters including corporate promoters.

+ SEBI has taken policy measures to promote stewardship activities by institutional
investors. These measures include stewardship codes. Unlike similar initiatives in
other Asian jurisdictions, India’s Stewardship Codes are a mandatory requirement
that mutual funds and other alternative investment funds shall follow.

Growth/decline in ownership of different categories of investors in terms of
market value (relative to 2007)
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Index relative to 2007
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2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020
=@ |nstitutional investors == A -|ndian corporate promoters === All promoters O Indian government as promoters

Source: SEBI and the OECD “Company Groups in India”, 2022
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Related party transactions that are one of the central issue relating to
company groups

While there are cases where abusive related party transactions harm minority
shareholders’ interests, intra-group transactions can contribute to economic development
under certain circumstances. In India, approximately 5.5% of the total income came from
related party transactions in India. This proportion has risen to 11.0% in 2019.

To address conflicts of interest arising from RPTs, SEBI has strengthened relevant
regulations. For example, the scope of RPTs has also been expanded to cover
transactions with unrelated parties in case the ultimate beneficiary of the transactions is a
related party of the listed entity/subsidiaries.

Related party transactions

12%

10%

Trillions INR
S

8%
6%

4%
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I —
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I ncome i Total Expenses

E==23 Sales (incl. fixed assets and investments) C—3Purchases (incl. fixed asset and investments)
I Borrowing received ez Loans and advances given

Income Proportion(RHS) === Expense Proportion (RHS)

0%

Source: SEBI and the OECD “Company Groups in India”, 2022
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Thank you!





