
 

 

No Proposed Principle Revised Principle  Rationale  

1. 
  

About the Principles 
(Page 7 Point 6 last sentence) 
 Such a framework may include the 
disclosure of  material financial and 
non-financial information that is 
reliable and comparable, notably 
concerning  climate change. 
Importantly, access to capital markets 
is itself a crucial aspect of corporate 
sector  resilience by helping 
companies overcome temporary 
downturns while meeting their 
obligations to  employees, creditors 
and suppliers.  
 

Such a framework may include a. the 
practice of sustainability governance 
which  refers to the governance of 
companies shall be such that sustainable 
development matters are embedded or 
integrated in the business model of the 
entities, b. the disclosure of  material 
financial and non-financial information 
that is reliable and comparable, notably 
concerning  climate change. Importantly, 
access to capital markets is itself a crucial 
aspect of corporate sector  resilience by 
helping companies overcome temporary 
downturns while meeting their obligations 
to  employees, creditors and suppliers.  

In addition to the disclosure, the framework 
also needs. to mention the need for 
companies to practice sustainability 
governance which refers to the governance 
of private and public sector entities shall be 
such that sustainable development 
principles are embedded or integrated in 
the business model of the entities. This 
statement is important to be stated in this 
section so that readers understand this 
concept when reading throughout the 
principles. 
 

3 I. Ensuring the basis for an effective 
corporate governance framework 
 
(Paragraph 2, Page 10)  
 
“comply or explain” and every phrase 
that mentions ‘comply or explain’ 

  
“ Comply/Apply or explain “  

Suggest to include '/apply' after 'comply' in 
every mention of ‘comply or explain’ since 
the current trend in CG Codes is toward 
'apply'. This approach is different from 
‘comply or explain’ in that it encourages 
substantive implementation of CG rather 
than merely complying with 
recommendations in CG Codes. 

 I. Ensuring the basis for an effective 
corporate governance framework 
 
(Part 1.A, Page 11)  
 
Equity financing also supports their 
resilience to overcome temporary 
downturns while meeting their 
obligations to employees, creditors 
and suppliers. 

Equity financing also supports their 
resilience to overcome temporary 
downturns while meeting their obligations 
to employees, creditors and suppliers  and 
other key stakeholders'. 

 
Key stakeholders vary across companies 
and may be broader than just employees, 
creditors and supplier. Suggest to add ‘and 
other key stakeholders’. 



 

2. I. Ensuring the basis for an effective 
corporate governance framework 
I.C Last sentence of the first  
paragraph 
(Part I.C, Page 12) 
 
Overlapping and perhaps 
contradictory regulations between 
jurisdictions is also an issue that 
should be monitored to avoid 
regulatory arbitrage and so that no 
regulatory vacuum is allowed to 
develop (i.e. issues slipping through 
in for which no authority has explicit 
responsibility) and as well to 
minimize the cost of compliance with 
multiple systems. 
 

Overlapping and perhaps contradictory 
regulations between jurisdictions is also 
an issue that should be monitored to avoid 
regulatory arbitrage and so that no 
regulatory vacuum is allowed to develop 
(i.e. issues slipping through in for which no 
authority has explicit responsibility) and 
as well to minimize the cost of compliance 
with multiple systems. 
  
Regulations issued by financial/capital 
market regulatory body may be used as a 
basis (regulatory baseline) in developing 
corporate governance framework by other 
regulators to avoid regulatory overlapped 
that may embedded the implementation 

Propose additional paragraph to further 
elaborate one approach to implement the 
previous paragraph. Financial/capital 
market regulatory body is proposed to be 
used as the benchmark since the framework 
in general is most concerned with 
protecting the interests of the public. 

 II. The rights and equitable treatment 
of shareholders and key ownership 
functions 
 
Part II.C Page 16, third sentence of the 
first paragraph:  
Other potential impediments include 
prohibitions on proxy voting, the 
requirement of personal attendance 
at general shareholder meetings to 
vote, holding the meeting in a remote 
location, and allowing voting by show 
of hands only.  

Other potential impediments include 
prohibitions on proxy voting, the 
requirement of personal attendance at 
general shareholder meetings to vote, 
bundling resolutions, holding the meeting 
in a remote location, and allowing voting 
by show of hands only.  
 

suggestion to add ‘bundling resolutions’ as 
another example of impediments since this 
practice is still commonly done in some 
countries. 

 II. The rights and equitable treatment 
of shareholders and key ownership 
functions 
 
Part II.C.1 Page 16, sentences at the 

Many companies are seeking to develop 
better channels of communication and 
decision-making with shareholders. 
Companies provide fully detailed 
information that elaborates a proposed 

 
Suggest to add explanation on what is 
detailed' mean in sub-principle II.C.1, i.e., , 
disclose the proposed and rationales for a 
resolution (e.g., disclose proposed amount 



 

end of the first paragraph 
 
Many companies are seeking to 
develop better channels of 
communication and decision-making 
with shareholders. Efforts by 
companies to remove artificial 
barriers to participation in general 
meetings are encouraged and the 
corporate governance framework 
should facilitate the use of electronic 
voting in absentia, including the 
electronic distribution of proxy 
materials and reliable vote 
confirmation systems.  

resolution and rationales for the resolution 
(e.g., disclose proposed amount of 
dividend to be paid and provide the 
rationale for the proposed amount). 
Efforts by companies to remove artificial 
barriers to participation in general 
meetings are encouraged and the 
corporate governance framework should 
facilitate the use of electronic voting in 
absentia, including the electronic 
distribution of proxy materials and reliable 
vote confirmation systems.  

of dividend to be paid and provide the 
rationale for the proposal.) 
 
 
 
 
 
 
  

 III. Institutional investors, stock 
markets, and other intermediaries 
(Paragraph 1, Page 23) 
 
 

In order to be effective, the legal and 
regulatory framework for corporate 
governance must be  developed with a 
view to the economic reality in which it is 
to be implemented. In many jurisdictions, 
the real world of corporate governance 
and ownership is no longer characterized 
by  a straight and uncompromised 
relationship between the performance of 
the company and the  income of the 
ultimate beneficiaries of shareholdings. In 
reality, the investment chain is often long  
and complex, with numerous 
intermediaries that stand between the 
ultimate beneficiary and the  company. The 
presence of intermediaries acting as 
independent decision makers influences 
the  incentives and the ability to engage in 
corporate governance.Therefore, the 
regulatory framework should be 
developed to encourage institutional 

Suggest to add a sentence at the end of 
paragraph, emphasizing the need for the 
regulatory framework be developed to 
encourage institutional investors and 
intermediaries be engaged. This is 
important since in many countries, there in 
no regulation/code on this. 



 

shareholders and other intermediaries to 
be effectively engaged 

 IV. Disclosure and transparency 
 
IV.A.2. Company objectives and 
Sustainability information – 
Explanatory paragraph 
(Part IV.A.2 Page 29) 
 
In addition to their commercial 
objectives, companies should disclose 
material policies and performance 
relating to environmental and social 
matters, as elaborated on 
sustainability disclosure in Chapter 
VI.  

Company objectives includes vision, the 
statement of purpse/mission and 
targets/performance indicators that 
measure the achievement of the objectives. 
In addition to their commercial objectives, 
companies should disclose material 
policies and performance relating to 
environmental and social matters, as 
elaborated on sustainability disclosure in 
Chapter VI.  
 

Suggest to add an explanation what are 
inluded un company objectives. This is 
necessary to avoid varied interpretation of 
the term ‘objectives’. 

 IV.A.6. Information about board 
members, including their 
qualifications, the selection 
process, their composition, other 
company directorships and whether 
they are regarded as independent by 
the board. 
Part IV.A.6 Page 30, Last explanatory 
paragraph: 
Many jurisdictions require or 
recommend disclosure of the 
composition of boards, including on 
gender diversity…… 

Many jurisdictions require or recommend 
disclosure of the composition of boards 
and the policy on board composition, 
including on 
gender diversity 
 

Investors need know not only the 
composition of the board but also the 
company policy on board composition to 
assess the suitability of the policy. 

 IV.C. An annual audit should be 
conducted by an independent, 
competent and qualified…. 
 
Part IV.C, Paragraph 3, Page 33: 
The audit committee or an equivalent 

The audit committee or an equivalent body 
should provide oversight of the internal 
audit activities and should also be charged 
with overseeing the overall relationship 
with the external auditor including 
recommending the appointment, 

Need to explicitly state that Audit 
Committee may also recommend the 
removal of the external auditor. 
 
Suggest to add ‘recommending’ since the 
ultimate authority rests on the supervisory 



 

body should provide oversight of the 
internal audit activities and should 
also be charged with overseeing the 
overall relationship with the external 
auditor including the appointment, 
reappointment and compensation of 
external auditors, as well as 
approving and monitoring the nature 
of non-audit services provided by the 
auditor to the company.  
 

reappointment, removal and 
compensation …….  

board, the Audit Committee recommends  
to the board. 
 
 

 V. The responsibilities of the board 
Paragraph 2, Page 35: 
Another important board 
responsibility is to oversee the risk 
management systems and 
mechanisms designed to ensure that 
the corporation obeys applicable 
laws, including relating to tax, 
competition, labour, environmental, 
equal opportunity, data privacy and 
digital security, and health and safety 
laws 

Another important board responsibility is 
to oversee the risk management systems 
that ensure sound internal control 
addressing significant risks and 
mechanisms designed to ensure that the 
corporation obeys applicable laws, 
including relating to tax, competition, 
labour, environmental, equal opportunity, 
data privacy and digital security, and 
health and safety laws 

Suggest to provide explanation on the risk 
management systems 

 
V.A. Board members should act on 
a fully informed basis, in good 
faith, with due diligence  and care, 
and in the best interest of the 
company and the shareholders, 
taking into  account the interests 
of stakeholders.  

 
   (Page 35) 

In jurisdictions with weak board 
practices, sound regulatory framework 
should be developed to strengthen the 
role of the board in corporate 
governance framework.  

 

Suggest adding a paragraph after the 
first paragraph that recommends the 
development of sound regulatory 
framework to strengthen the role of the 
board in jurisdictions with weak board 
practices. In these jurisdictions, 
companies cannot be expected to 
voluntarily strengthen the board 
practices; thus, regulatory intervention 
is necessary. 



 

 
V.A. Board members should act ….  
 
   (Paragraph 4, Page 36) 
 
Where consistent with jurisdictional 
requirements, boards may take into 
account the interests of 
stakeholders, notably when making 
business decisions in the interest of 
the company’s long-term 
success and performance. 

Where consistent with jurisdictional 
requirements, Boards may take into 
account the interests of stakeholders, 
notably when making business decisions in 
the interest of the company’s long-term 
success and performance. 
 

Suggest to remove the phrase ‘Where 
consistent with jurisdictional 
requirements’. Implementing sustainability, 
including taking into account the interests 
of stakeholders is consistent with 
Sustainable Developed Goals enacted by UN 
almost ten years ago. Thus, it should be 
applicable to all countries.  
In addition, keeping this phrase actually is 
contradictory with the purpose of the 
revision of this principle, i.e., encourage 
companies to implement sustainability. 

 V.D. The board should fulfill certain 
key functions, including: 
 
(Page 37) 

V.D.10  Overseeing and advising on 
sustainability matters. 
 
The Board and the management is 
responsible, accountable and transparent 
for sustainability governance, including 
setting corporate sustainability strategies, 
priorities and targets. The Board take 
sustainability into account when carrying 
out their roles, including among others 
overseeing, directing and advising in the 
development and implementation of 
corporate strategy, business plans, key 
action plans and risk management. 

Suggest to add one function of the board 
with regard to sustainability. This addition 
is needed to be in line with Principle 6. 

 V.D.2. Reviewing and assessing risk 
management policies and procedures. 
 
(Page 37) 

Reviewing and assessing risk management 
policies, procedures and overseeing their 
implementation. 

The task of the board is not only reviewing 
and assessing the policies and procedures, 
but also overseeing the implementation. 



 

 V.D.3. Monitoring the effectiveness of 
the company’s governance practices 
and making changes as needed. 
 
Monitoring of governance by the 
board also includes continuous 
review of the internal structure of the 
company to ensure that there are 
clear lines of accountability for 
management throughout the  
organisation. In addition to requiring 
…….. 
 
 
 
 

Monitoring of governance by the board 
also includes continuous review of among 
others the internal structure of the 
company to ensure that there are clear 
lines of accountability for management 
throughout the organisation. It is a good 
practice that companies have measurable 
targets of corporate governance practices 
comprehensively covering the cg 
principles of g20/oecd. The measure may 
refer to a global /regional CG scorecard, or 
the company develops the measure in the 
context of the company need. The board 
also needs to monitor company's 
compliance/application  with CG Codes in 
jurisdictions requiring 
compliance/application with CG Codes. 
In addition to requiring ….. 

 
Suggest to add a sentence that provides best 
practice in monitoring CG mechanism and 
compliance/application with CG Codes. 
 

 
V.D.3. Monitoring the effectiveness 
of the company’s governance 
practices and making  changes as 
needed.  

In addition to requiring the 
monitoring and disclosure of 
corporate governance  practices on 
a regular basis, at least in summary 
form, many countries have moved 
to recommend,  or indeed mandate, 
self-assessment by boards of their 
performance 

(Page 38) 

In addition to requiring the monitoring 
and disclosure of corporate governance  
practices on a regular basis, at least in 
summary form, many countries have 
moved to recommend,  or indeed 
mandate, assessment by boards of their 
performance 

 

 
Suggest not to limit the board assessment 
method to 'self-assessment' since the are 
many board assessment method, including 
more objective assessment by independent 
expert. Suggest to remove the word ‘self’  

 
V.D.4. Selecting, compensating, 
monitoring and, when necessary, 

In most two-tier board systems, the 
supervisory board is also responsible for 

In most two-tier board systems, 
remuneration of the management board is 



 

replacing key executives  and 
overseeing succession planning.  

(Page38) 
In most two-tier board systems, the 
supervisory board is also responsible 
for either appointing the management 
board which will normally comprises 
most of the key executives, or making 
recommendations for decision at the 
general shareholder meeting.  

either appointing the management board 
which will normally comprises most of the 
key executives, or making 
recommendations for decision at the 
general shareholder meeting. The 
supervisory board may also recommend 
the remuneration of the management 
board for decision at the general 
shareholder meeting. 
 

also determined by GMS. Suggest explaining 
this in the note. 

 V.E.2  
 
Other committees may be established 
to advise the board on additional 
issues. Some boards have  created a 
sustainability committee to analyse in 
particular climate-related risks. 
 
(Paragraph 3, Page 42) 

Other committees may be established to 
advise the board on additional issues. 
Some boards have  created a sustainability 
committee to analyse social and 
environmental risks, including climate 
related risks' 
 

Suggest to broaden the coverage, not only 
climate-related risks. 

 V.E.4 
 
In order to improve board practices 
and the performance of its members , 
an increasing number of  jurisdictions 
now encourage companies to engage 
in board and committee evaluation 
and training 
 
(Page 42) 

In order to improve board practices and 
the performance of its members 
individually, an increasing number of  
jurisdictions now encourage companies to 
engage in board and committee evaluation 
and training and voluntary board 
evaluation that meet the needs of the 
individual company. 

Suggest to add ‘individually’ to emphasize 
individual evaluation. 

 VI. Sustainability and resilience  
  
(Page 44) 
Companies play a central role in our 
economies by creating jobs, 

Companies play a central role in our 
economies by creating jobs, contributing to 
innovation, generating wealth, and 
providing essential goods and services. 
……..In addition, many companies are 

 
This principle may be interpreted that 
companies should concern only on the 
sustainability of the company, while 
actually should be broader than that. 



 

contributing to innovation, generating 
wealth, and providing essential goods 
and services. ……..A sound corporate 
governance framework would allow 
investors and companies to consider 
and manage the potential risks and 
opportunities from such transition 
pathways.  
 

making voluntary commitments or 
otherwise taking steps to anticipate a 
future transition. Thus, the sustainability 
of the corporation depends not only on 
financial performance but also on social 
and environmental performance since 
these are necessary to assure long-term 
value creation of the corporation. 
A sound corporate governance framework 
would allow investors and companies to 
consider and manage the potential risks 
and opportunities from such transition 
pathways.  

Therefore, we  suggest adding a last 
sentence in the first paragraph that 
emphasize the term sustainability which 
include not only financial performance but 
also social and environmental performance 
and these are necessary to assure long-term 
value creation of the company. 

 VI.A.4. If a company publicly sets a 
sustainability-related goal or target, 
the disclosure framework should 
ensure that verifiable metrics are 
disclosed to allow investors to assess 
the credibility and progress toward 
meeting the announced goal or target.  
 

 VI.A.4. If a company publicly sets a 
sustainability-related goal or target, the 
disclosure framework should ensure that 
verifiable metrics are disclosed to allow 
investors to assess the credibility and 
progress toward meeting the announced 
goal or target. It should be less boilerplate 
disclosure 

The addition is needed to assure the 
disclosure is not boilerplate, a widely 
unfortunate practice nowadays.  

 


