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%2 20164E7H
£ L2/ EF T H HWarren Buffettfs. GM.,
GE. JPELH v F 214 A%, KEEZRETHK
FEEDOCEO, KU, 7Ivray 7EORKER
BEFRAH, 201657 A. [Commonsense Principles
of Corporate Governance] Z4#M§ L7,
#1¥E Board of Directors - Duties,
Composition and Internal Governance
(AT SRR & PIBRHEH])
a Composition
b Election of directors
¢ Nominating directors
d Dierecotor compensation and stock
ownership
e Board committee structure and service
f Director tenure and retirement age
g Director effectiveness
2% Board of Directors’ Responsibilities
(U0 E)
a Director Communication with third parties
b Critical acitivies of the board; setting the
agenda
#3% Shareholder Rights (#FDHEF])
#54% Public Reporting (f5#2AH)
#5% Board Leadership (Including the
Lead Independent Director’s Role)
(B EECBI2 ) —F—v 7 %
B R ORE 2 & T.)
Management Succession Planning (#
AEE E )

AL A
=

&
3

F4A720-Tv— &R 2021/11

63

(RISBARERAEHRHEIR)
(RRERILERRINT AR A S EE)

Prev s

Compensation of Management (=
HIRM)

Asset Manager’s Role in Corporate
Governance (I—ARL—bHNF 2R
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— & [Commonsense Corporate Governance
Principles] OETHRTH 5. [Commonsense
Principles 2.0] #*, 2018F7HIZARS NI,
Business Roundtablet. Z OFTRTH %
[Commonsense Principles 2.0]% 3/ LTV 4,
— k& [Commonsense Corporate Governance
Principles] & [Commonsense Principles 2.0]
EHET AL, WETRIE ROEBOVTH 5,

1 E1E

(1) %7 7z 12, Ta Duties of Loyalty and Care:
Directors are accountable to shareholders
and owe duties of loyalty and care to the
company. Directors’perfomance should
be evaluated through the company’s
long-term performance, financial and
otherwise.| A4 >7z,
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3 HE8ED ¥ A b A, [Investors’Role in
Corporaete Governance| 12 & # & f1, [a.
Asset Mangaers] & [b. Institutional asset
owners]) IZEKFE iz,
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1 #E[EZH T HCoraporate Governancefft
TE %% Colin Mayer##® (v 7 A7+ —F
K#) »%. [Prosperity: better business makes
the greater good] #2018FICHRS N7z
Mayer##E D FEAFIL, IKOEBOTH S,

2 Purpose (#1)

Why do companies exist? The question is
so fundamental that it is barely ever asked
or, when it is, the Friedman Doctrine is cited
as the answer: to make money for
shareholders. That is how virtually every
business school course begins. The purpose
of business is to make money for
shareholders and everything -accounting,
finance, marketing, operations management,
and strategy -follows from that.

In fact, the answer is much more
straightforward -the reason why companies
exist is to fulfil their purpose. (#RxNaH P
ET 5D, BiEDOpurposezEHT 5720 TH
%,.) That is self-evident because the
~definition of purpose is the reason that
something is created, exists, and is done, and
what is aspires to become. So, the purpose
of the corporation is its reason for existing.

Tautological though this may seem, it is
actually of fundamental significance. It
establishes purpose as an ultimate goal, not
an intermediary objective in attachment of

something else. Our purpose is our purpose.
Corporations exist to fulfil their purposes.
We do not pursue purpose just to achieve
happiness, and they do not pursue purpose
solely to promote profits, On the contrary,
our happiness and their profits may both be
inputs into the achievement of both of our
purposes, not vice versa.

3 Corporate Governance (iF2)

The implications for corporate governance
are profound. Corporate governance is
currently viewed as serving one function:
addressing the “agency problem” of aligning
the interest of the management of
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companies with their owners -the
shareholders. Recommendations regarding
board composition, separation of chairmen
and chief executives, remunerations,
auditing, risk management, reporting, and
investor relations are all designed to ensure
that companies are run for the benefit of
their investors. Since the Cadbury
Commission first reported in 1992, countries
around the world have progressively
adopted corporate governance codes with
this end in mind.

[t is fundamentally misconceived. The
purpose of corporate governance is not and
should not be predominantly to promote
shareholder interests; (I—HR L —bAHINF >~
AOEEMIS, HEFFE2HET HI ETHEL
L FhEHET S ETHoTRESLW,)
it is to promote the interests of the firm as a

whole and, in particular, to assist it with
achieving its corporate purposes (2—/HR L —
AN ADQEHIE, EER e HEE
T5LTHD, EEEHNDERZZZ ST

EILHB.) . A company’s governance is

indeterminate so long as its purposes are
undefined, and once they are then its
governance is determined by its purposes,
not the interest of any one party.
Shareholders are one but only one

component in the delivery of purpose, and

corporate governance should reflect the

balancing of theirs as against other parties’

interests in the promotion of purpose. All of
board composition, chairmanship,

leadership, remuneration, auditing, and

reporting should be focused on what the

company exists to do and the relations that

it needs to form with all of its stakeholders,

including shareholders but not excluding

others. (EEICB2HMEESOEN, BE.
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1 RKEOEEHDE LD T SBusiness
Roundtableid. 181 DCEQDEL L LI
[Statement on the Purpose of a Corporation |
Z, BRUC

2 While each of our individual companies
serves its own corporate purpose, we share
a fundamental commitment to all of our
stakeholders. We commit to:

(1)Delivering value to our customers. We
will further the tradition of American
companies leading the way in meeting or
exceeding customer expectations.
(2)Investing in our employees. This starts
with compensating them fairly and
providing important benefits. It also includes
supporting them through training and
education that help develop new skills for a
rapidly changing world. We foster diversity
and inclusion, dignity and respect.
(3)Dealing fairly and ethically with our
suppliers. We are dedicated to serving as
good partners to the other companies, large
and small, that help us meet our missions.
(4)Supporting the communities in which we
work. We respect the people in our
communities and protect the environment
by embracing sustainable practices across
our businesses.

(5)Generating long-term value for
shareholders, who provide the capital that
allows companies to invest, grow and
innovate. We are committed to
transparency and effective engagement with
shareholders.

Each of our stakeholders is essential. We
commit to deliver value to all of them, for

the future success of our companies, our
communities and our country.
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=  Hawaii, Masachusetts, Michigan, New
Jersey, Washington @ M T &, CalifornialH
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(iF1) Colin Mayer, PROSPERITY, Oxford
University Press, 2018, pp.5-6.

(1¥2) Colin Mayer, PROSPERITY, Oxford
University Press, 2018, p.19.

(7E3) A% PREGEREEFEAD [£3X
OB KKREL] (KRR 374
2019%9H5H)

(#4) Harvard Law School Forum on
Corporate Governance, May 12,
2020.
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