(59)

Z#iE & ESG RENDXIE | FiiIBZE

— BEEOY I H-NF O ADMBEERME LT —
Hofs =T

1 U2 —ESG EH O & Ao BIRICE T 2 B HEdZ ORI
SALOREFH IR 2 2RI L 3% ESG SEANOHGHLA — P2 A7 — A
HEMOY 20 ¥ —NT V ADREE C T R A — A

O AT

=2 =2 85—

I (2 U®IZ—ESG BB DM E 2430 BIURICE T 2 ¥ HBEZ ORI

It 4E, TESG (3 3 (Environment) - 4t 4 (Social) - (4 2£) #&t & (Gover-
nance)) | [ AFF ¥V 51 (sustainability) ] OFEIZEAELILAY 2 RE, U
PHAAMLY FREBRTL7200F -7 = FO L) ICEZMEIIT LN TETWY
bo WEGEERNG FRDED S [T—RL— N FNF U A - a— F~&d0FR
R P ENN 2 EEMEOR Eozoic~] (LT, [CCa—F] £w))
. ZORELW LD . SO R BRI SEANE O8I 1 Ak 4 22 A
T—=U7RNVT =12k B) Y —ADORMPEBMOKERTH 5 L OBFIZES X,
FUHNDAT =7 mN T — & OB @I EO L& &2 ERFEAO—>
(FEARIFER] 2) (288, FRCFEERO T T [ESG MENORARE - feBhAY 25 |
(ERFEH2ZZ2H) - [HATFFEY T 1 %K DEENO@EY 265 ] (EH 2-
3) WD EHRMIZE K L TWw7zs, 2018 4E L U8 2021 SE D[l 7 — FOYET & %
T, EBEMIZESGEHRAELTATFEY) 74 O (LUTF. [ESG &) &
V)) PEELEERETHDL LEOBEBRPEE o TVND I LR L (FAREH]

[—Her) (B RERFABEEAITERL) 5 21 B4 295 202245 7 ISSN 1347 - 0388
M AGRFEAVRRHERR

225



(60) —HEEk%E 21% 425 20224E7H

2% 277) . FEED ESG HEAOHGH A (HFElFEH] 2-30., 2-4D7% &) . Bl
e - PEER LAV BUT 2 S oM U5 2-4, #iFelEAl 4-11) 122 &,
L) EAMICRET AL L bIC, —HEALREZITEHL T 5,

KD < AARBFOREEIEO—BE L CORESNZY 7 hu—Tdh 5 CG
a—FVE, WEE - EHEOEHWHIGZ RGE L, BETHE» ORI % 4
FIEHZRRICT AL E2HBIHNE T L ENIN—FO -7 DL T
Z. B ERERERO 72007 7u—F b B 50, RSt oOSEREODH
DT EBUET ZHEDOIN—VIZIE, EfE I H D &) IR R 5 NEDH SR
HENTH VS,

B 1B % 1L, 2019 F 24T Sz TESG EH ol & &tkid:] o,
EHFONOHRED L HI2DEZ LN TWLIES D ESG EHOME)S, &St
BB LEDLY) EFHOERTH L0 %m L O, FHim L Tld, BEEDN
ESGRH AT FEY 74 2KLBEIZHS EARMICMY ML ik, 2823
HEOEMMFIEIZORAE I 0%, T, S LHAIMELETH LD L,
ZOBEERNGEDOIRREIZIE S L CHL 2P TH LD X, Har ool - &
IG5 2 L DA S NG L OHBIBEGICH AL, BRER R KAERIOT
2o Th, Wi O O A0 HEIERFTF - MERB AT 5 2 &3l %
WEBEHINTWEY, 5T, ESGRH AT+ ) 7 4 SHENOHGHLA D K AN
DFERE L TRAICHEEPA L. 2R L LT, Wik S oWNEHH >~ 2 7 4
(V) 2 7 EHUER]) WEFELOBEWNEEFMDIEL AT, Cox =
A L%EEL T, ESGREOEEA, SHOMSWEMEICET 2 HED S B
5OITEREOMBEIZ R 5 LG ENTWEY,

KR ZOREF L. BRI, BRe R ORE (TEE - HRESORM
BB EET HEOFBREICES T, R BEEHEI) B AL D

1) I—=RL—=IFNF YR a=FORECHT2AERME [[2—RL =M HNF
A - a— FEZE] 3] (2015 4F) 1-60

2)  MEFEE [ahE: (824 0] (2022 45) 28 HE,

3)  WPH [ESG EHOMIE & Sttdi] £k 69% 1=25 (2019 4F) 369 H,

4) WU - w8 3) 379 H,

5 M - miEE3) 384 H. 390 H,

226



G - SfLEE L ESG EANORNIS 1 PRI E g (61)

HRRREORESELET) ZHNE LE2 BN L 3 2 545 0MTHEY
RO EER & T 5 720 ONERE S A T ADOREREEHE D T L
5. INSOESONEIIREE OTABFI M S L, SHAEOR i o
HYFICHEEEEE KT, r— AL oTd, & - HE S 1o L, A
TheaHthE: 429 4 1 HEMK S AR L T 2 BB LRI E T 28 BT
BND, FHLMEEHMOSENHIEICLEE LT, IBICE-T2GE, &
BWIIHEEE LT 2 LEED S RO SEGREIZLT B 720 O BARK 7
R > AT A DRI O A UL, RIS FE L BR TL{HEOFRICE S
HZlbdb, TIUIMAT, BEMRESOEFOMMR GEEITAORE) %
2 7Bk A R AIEBIRE OFIZE BIEORE £ T SALOMET X & WERH O
VATLAOBMICEENSL LEEINL ISR HIE, ZOHPEIZ—BILI S
7259 72720 BUEOHBIES Tld. St —FEREEE L 22 NEHH A 7 27
SUMIRITHESNDMIEE & DR WIERE LT, BEREXE LD MK
> 2 7 A OVERINC & 2RIt O PRFEIIR 3 2 FIEBRE O BARMPIRRIC K L 72D
T A6 EO—EBOEHI® ZHE 2 T, — AN SHFIERRE ORI RE L X
B NEBHEH] S A 7 A OREE - BHPSEH - BEHEOFH b L ETEELLN
TwawnwE )iz b s,

Tk LC, Bk OB HEIZORBIZH 5 £ 9 12, ESG A EOHGH A 1%
KHORMNZRFGRICO%RDY ) 5 L) HHN S, BEEIH I T
DMt Z Lk, ZOEPREFEOHBNICH L L SN TwDE, F72. &I
BExE L2 HTWHEMEZ R L 2455 . ESG B3 L CHEHRI S A 7 4 %

6) w_HIPIRK 12457 A7 AR 54 % 675 1767 Ho

7 Tk, &R 420 S5 L HOBEICB L CIE, R i GRoRHIIRAD 44 4R 11 A
26 HIRE 23728115 2150 H) OE 272 R L, (ERTODEEL T > 72 AREAT A FIIE
(EHEHERER) = HaHlS 2imn H b be Bl — [ O 8 =F I )
T HHBIEIE SR MFF SN LS ? — WIRF U EFTOMENE & EHEREREH O
PR (=) (Z-958) ) Sk 177 & 675 (2015 4) 1 H, 17852 % (2015 4)
1 Ho WU 512 X 2 NERCH] S 2 7 2 OFFRFFEL, RS E=F 0T 5 RETS
IZEEE T A b D LIRS vz, AEATARRIBLICI A HEICIE. ZOROEENEL
BDUREMED D Bo b, HIPNIIE, PBRIEH] > 2 7 AW EEFEHE I & NFAT R OIRYLTH
BHDE)IMEST THLHEFIS o s (—H %21 427 H 9 HHIEE: 2055 5 147
H%)o

227



(62) —HEEE%E $21% 425 20224E7H

U CHBRICIE T 2 Z 2 Bo 2 aICiE, BEEEEL) 2256,
ZORY CRIFFEDO XTI PIEEH S A T AESEFB ORIk b E LT &
5o

N, ESG ENOHHLA L, S HH ORFNFAE (RETEEEZIC
SETEALT ARz b &) ZMUTIRAAZ LI2L Y, FIOBERE L 2 5 EHE
DIEN & FARMGE L § 2 SAFEEORIELH O M IVITEIRE GbE -3l L
DEA. 29 LEXIEDITIR, &2EEHIC ESG EICHIET 52 BE D)L —
WENEMITZEZ EOMBEL /NS % b AR EREMAAA L ER anl it
AT HEEEZRSE, FEEI2ESG E%% b L CHRIICI) ML 5720

WCHHENTE72uY vy 7 ThAHH, REFEMIBRLTMPIMNC L. ESG
AN O A & A KMEH 5?%%&&%%# LoENTETWD
EIBS ) 22 Wl O T 12dh - Ty FFICHRESE —F 3% (shareholder primacy) % 7 <
BT 5KkE R EOET, TNHOFEBHIIFRERICFIET L L 2135, &
LA - thED (BHN) BEWARICHE TS WTWS, LodmIcEL, &

WKHIHENTETW AWM TLH 59,

L2 L. EMEOMRR A HIET 5 & v ) [l & 0 36ktE (G) 13e b h
<L BB (B) - & (S) IR MEANOHHIAIZOWT, BE 70 A %%

8) AT rHMREEHYE GR—H R 304 2 A 15 HHIKF 2383 5 15 H) Tik, &S
o (#E) OTRHFOMER A, HOTFEHCOMERTH > - LEN (FHE)
W LANT AR Y MIAE T2 LICD &, RESHAMEN S SEER OEH O#MIES %
TS B 720 DB BT ERHO—RE LT, ZV— 7HOMER S HESEOMETFID &
MHRTELBOZZR T A2 EL T2 s, EESHICITHICOREE % #9215 76H)
FOFHEND DD L LT, EHAEIT NIATAT B HED HRERER R Sz,
wEald. Al i’ﬁ}ﬁd:ij\ IR L CEOIRERE B AT 5 I3 <L s
BRERCRIT 2 553 2 & OFFRIZIG U GRS IS TN E EH f’JJ:@HKJﬁ%T%%EﬁT
LFEHEED LIET 2RV, 21—‘1¢mﬂﬂ5|f*®i_u&0‘)—]%ﬂ’?wmﬁt1_ EQHEIZHS T
&L IV—THOHEER D FRREINHZRO BB 31U, EESTIIHEORIGE 3 5
LoBwsZ &ﬁfiﬁzénﬂxt&wz O BARBPIRI N AL & o T, HREHTH
FATR Ly AR & LT S AL A DN, BREH IR A RO WAL LT
YT REERAU LOXB A LENDH L & Lz, FHUBIOFFRE LT, TFHiE
SO P4kl & TSR IS T 2 At o8N Eosl | R ) <
— 27 A 607 (2020) 94 HLLT b &8,

9)  See Lisa M. Fairfax, Board Diversity Revisited: New Rationale, Same Old Story, 89
N.CL. REV. 855, 857-858 (2011) [hereinafter referred to as “Fairfax I"].

228



G - SfLEE L ESG EANORNIS 1 PRI E % (63)

TEMFANDON— VWD 130 E, SHEEHE L CRmIIcIiEmgs (k) o
BRI O RS 2 E R I L AT IUEES LT A2 L TERVWET S
AL, TN OFUEICH A EEMIFL TW A AL, SO KR 2 nvEE
T LR EIL IR D ANADOBHIZIZHENICIS 22b Lzwo, )T, &

Oatt - BREDORFIFIZE % M L CBISRE - A48 5 RE MR O LS & BT
A7 7U—=FII, FEREOBREOHFLZHFELIENTELDEDL) M,

ESG - A7+ 7 1 & & &SthiE & oBRIZ, WANLR & 25 TIRBNE
REHRODN HZDLDIIHbELZRELZMETH Y . KN THmIILRETH
TIXENK VWA, BFHBIROWIRISREZ 15T, Z OBRO—U % g 7200
g e L7z,

I SHOEFNAEZ I L T 2 ESG HUENONGH A

— EVRAF—2R

Eal L7z & 912, SO TR E H 12 ESG SO IE % K 5 i D £
72Bmmils LC— A B 2 FETEOFHI & L TRISE—F 703 <
TR EN TV B KETIIFIZ — . NS OREANDOMIEHI S ONEE, T
BHREDOFRIZET L0 ) ZEPBIFOLNTE, —RICTETAAT—X
(business case) | & MHEN LD CTH 510,

EVAAT = AR L D ESG IRENOHHM AT ED L 9 I2fede L T& T
Wh A BUF. &t - BER R OHRES & 2 FFEENORGH & O — R 7 Bhg &
ZORATERT L,

10) FEMEZ MR GRS C & LT B O IEAZICEA T WA, fl 21X, Colin Mayer,
Shareholderism versus Stakeholderism—A Misconceived Contradiction. A Comment on
“The Illusory Promise of Stakeholder Governance” by Lucian Bebchuk and Roberto Tal-
larita, ECGI WORKING PAPER SERIES IN LAW N° 522 (2020) %52,

11) B - 558 3) 374-375 H,

229



(64) —HGEE%E $21% 425 20224E7H

1 &tk - BEHICX S ESG 8~ DOHGHLA

VAR —A%NT 52 LT, ESG i lENOA BN 2 U A 3B E K ED
N E 2D BEICEoTE TR Lagiuda s 2w FREICS 22D ) 5,
FIZBAR7- L 5120 BAED CG I — FTH ESG REANDOHGHL A 2558 < i &
NTWED, TNSOHENEDSNTWLHEIE [SHoEHENZkE] 48
A I ZEME O 123 512, comply or explain D7 7 U —F %5V 7
=72 BEOHAEAD CG I— FOTF Tk, ESG iEDRGH A H K13 31
FHTIER VA, CG I— FAWET 2L 72N, FREANOILY $A % 5 < HEHE
T5E)I %o TnE0IE, EBEWEINFIREEDETWD I L3 TmoZ L.
ESGEDOE VAR — AN LR ENL LI HhoTnEHI b HHDTE
%9,

ESG SREANDHHLA E D b O S EIIN 2 SEERECHRAT O LA DO %055 7
[ZOWTUE, A B FERETZEA IR TIrb LT 2725, M— e fmmos a3 L
BEIHELE TV LWVIEEL L (P v ¥ =T Y AIZDWTOFEFENFEIZ DO W
TIXFRIRT 2(1) o ESG BEFOFIGEAMKDS, — FRICGELS) - REEMEIZB W
TEZOMEMATENLIICEIN — A I R=2 a VOEME L TEVRARAF ¥ &~
ARAIMT 222 HME LT HIHD H I, F72, WEKOMELZ TS
CHERR T 2 1IEMEEDE S 2 A, EREFRIC X Dfi— e 2 EE BT o
BaBEHTHEVWEHICHEZ S,

7275, EVARRT = ADERPHEL B HICON, LLOREICL > THORR
b TT2 74 AL LT, ESGEBICHEMT 2 (H2WVIIHEBE L 2H20
EEZD) EMEEAL L TWD LW 57259,

12) BlziE, Wi 2-301, (YA 75 ) 74 2R DBE~OISIE. U A7 DL
DR L FTIBERIIO OV LHEELRERETH L L8k L. PRI 2 A2 E O
M EOBE2 S, 2O OMEICHRE - SEEIICIY M L )R 2RO LRETH
51 L LTwh,

13) EUIZ. AT F YT AEEO—EE LT, F AT F TN RENORMAZIRIRT A
HELT, TRBREFEANOBITEHEAET 5 2 L 10X 5 EU N GDP odEfn, FEMAIH. I
oM E, FHEORN., EEFFMHOMAELF 2 FE > TV 5, European Commission, A
NEW CIRCULAR ECONOMY ACTION PLAN : FOR A CLEANER AND MORE COMPETIL
TIVE EUROPE (2020).

230



G - SfLEE L ESG EANORNIS 1 PRI E % (65)

2 BREICK % ESG S8~ DKL A D HEE

BEHMTH Z 2T ESG HENDEEDOTRADZHEARIVID) - 1D
M RoT Db MEXETLMERS D T 72, ESG E~O U A
REOTWVD L SND, FIRED X ) 12O HERE %179 — OB E R~k
ROFAEPERTLE, CNLOEERIGNERER S AT~T 4 v 7 - ) AY
2B % ESG iREANOHGH A H R E 2R 2 5 W0ICH L & SN0,
COFERTIELLAVDWALT IV TFA AR - ANv T 77y Nl bFEEL
FERFE L HRD ) 2L ENHOID, KETIE, BRIE - HAMBEICHET 2 HIRE
AL O E D L FBIHEE e m OKEEITE LIS KRFR S A5
LR O L% K> 2 ¥R E O L 2B RS T 274 & EOFIZL -
T ESG AR E OBEAREHN B 2 BT THEEA b BN/, BARTIE, 1%
S DORAT =7 RV —FIE~OFRE % R & TREVERE - HSHEEA O/

14) 2020 FE DM FIZ BT % ESG HEAREEIL 35 L 3 T Fvic B Y (2018 4: 1k 15% 4.
2016 4F155% ) . FEXT G & % o TR ER O BB E DR 36% & o b ETIC
o TW5h EDRETS & 5o See Global Sustainable Investment Alliance, GLOBAL SUS-
TAINABLE INVESTMENT REVIEW 2020 (2021), 4, 7, 9.

15) KETIE, HEROMTL, ERISA 0@ % %\ 244840 L 912, ARMIC
ESG f8IM & 1E RS 2 WIEE O & 4% THD A REER (Z568E) 77 ESG fRImof & =17
)L EREDOREFETRENPIIDE, RO CHEmDH L. BUE. N T VBEHEE. T
¥ TBHED FINTERIR S L7z ESG & & #0if3 2 F AN @) < RES @4 o Bl o Jik L
ZIRFEL T\W5h, Department of Labor, Employee Benefits Securities Administration,
Proposed Rules : Prudence and Loyalty in Selecting Plan Investments and Exercising
Shareholder Rights, 29 CFR Part 2550, 86 FR 57272 (Oct 14, 2021).

16) John C. Coffee Jr., The Future of Disclosure: ESG, Common Qwnership, and Systemic
Risk, 2021 COLUM. BUS. L. REV. 602, 610, 613, 619, 622 (2021).

17) BAOEBOEZHMEIZOWTH . KBUERBIER > 5 BRIRN R RE;fTTbNTE Tw
5o Bl Z 1L, AR KOG REET 254 T 5 BlackRock (&, KEMZEIIH T 5 ik ET
R BT, FREEFEICIITEESERE O 30% (22 & ZHEr ko, ok
24O EHRT AR A E L 2 L 23 L T\ b, BLACKROCK INVESTMENT
STEWARDSHIP : PROXY VOTING GUIDELINES FOR US. SECURITIES (Jan.2022). [tk
1. BRI AP ET A ST o T, 2023 4E L. TOPIX100 1§ p 8647 o 4>
I, KHEORGEE L IZEEE D 2 B LEE I N T2 wiGs, ZoOBEICE L
TEHEMZRHAD 2 SN2 TIUE, BEIEESERICETOH 2 Wi O T3 5 &
L Cw4, [BlackRock Investment Stewardship iiRMHEFTHATHEICREST 244 K94 >~ |
(202241 H) A1) S,

18)  HARFRFHH 2021 45 9 H 5 HEATIFEE,

19) HARRFEHRH 2021 48 6 B 3 HA TRt S,

231



(66) —HEkE 421% 425 20224E7H

BAEHIEROPHIRICIEL A AL &) L IZRPEFEICAONDL EZAT
FRWA, EVARAT - ADREE RIS, BEKERRPHRIETE S S0
ARRMEATAE 8T - =2 = v MEEPEEICIEBEICEmE S R SN0 Ens %
FHRIZ. D20V EIBEZEOATZMHKNICLD, &0t $ A7+ T
4 - ESGEE AL EXICD 20 OEA QMM B 72 02D 15 B o GFm 2
FL L THARALY T2 7% L2, MBOAMADOTIZF TESG REEZ LY 1A
DIRBDRROENDL L) > T\ b,

3 EVRAF—ADE

BROAARBELIY B CBREEICBVT, RELE—FHRICESRE~NDOHE
HOEE A ) TR . FEEICIEA  ESG S RENORIE D KD LN TETED,
KEFME, BEICOVWTIRETEFTEIRAT —AICKE KT 2 2 & &
TAHERBEDSENIRIICH B & Bbh s,

i, ESG B Id i — DR 7 NV — 772 TS TE R WilE L £ b,
EMAEICEEZ RITTICESL T TICEWREAROEEZEL L DL LRk
Vo FREHICHERLRBELA LS THREROH L ESGHETH - ThH, 4
RABSSIERICIEA SN D TREEA S T UL, BED LT 2R R

20) BlziE, HARKO Ty Mt —F—Tdh LESREEHLERMATEZEA (GPIF)
&, BRI X % BESG A FRE L RIETT RN N v =Y X v b &R D TiE
ZIMEICIT B L. 2018 4F X 1) 4:4E [ESG G @h# ] & AR L T4, GPIF [FEJuiesT
FEIEHL ] [AF 27— Ky AFEEA ] [2020 45 ESG &8k | S, /-, %%
PHEAT B S &1 0—2 1SS (Institutional Shareholder Services) @ HAR[A)VF GEHAEAT
FEFCIid, 14 - REMEOREOEGHEIZICE L Cid, BFEREPHEREM@EOmH L - £
BT o) e i, HRNCHETT A ShTwb, BRIBOEBDOZEEMEIZD W
Tl 20234 & 0 . BRERSHOBEE S ISR — A Wi wWiaid, & b
v 7TH LA L TR A ST 2 B S T w5, 1SS [2022 4F FERH AR 1)
FRULMEAT R S 20k ] 3, 160

21) BRASHEEGERIGFT (R LS etk a— R L — b - HoNF v 2H#H 2021) (2021
) 58-59 H. HAREGEHH 2022 4F 3 H 12 H#IF.

22)  HARFHHM 2022462 A 15 HEIT OSF v =v 2 R—=7 1 7 A), 202243 A 28
HEAF] (NTT) %,

23) MEFHE-FRAEALFTLEmE LT FIAIE HPE [HREE—-FRoERE A%
— OB, S — ] FEHETF A MY v —F IV 58K 115 (2020 %) 7-8. 16 H.

232



G - SfLEE L ESG EANORNIS 1 PRI g% (67)

PRI 22 LRIEHTRNIELERONL, TOFE, TIZid, BEMZRIIG
IZERONZ LT, SHICE S TRELGBEZ LT TREOHLFHRTDH
D75, MIEPENS LV RELSEESNL, £/, KEPSATHEOHR
BEEFRMEL AL SITEDICHIEZ RO LN LWETR &L, OB
25 RAUT S FEE BRI RS 2 R O BERE DSRS0 LN L BEIIHFTE S 5725 9 0
INHDRIE, FEE - BHIEIC L5 ESG IENDIMALZER 5 LT, Y
PAT = AN L 9 B FEH R Z OF ML Z ARG A LI ZRIRT LD TH
HERRZOND

M HRAMOYLYF—N5 U ADPGELE I R A — A

EYARAT =212, BHlAOFERLNE M LS a7 —32 3 v
DL o, £ OESGHEICILET 2 HHD H S, EONKFET LI
HBIRIWD BRICH S, KL TIlE, —BlE LT, LIFLIFEER ESG &
D—=DZBITENT VBT AN=2 T4 OME, FFIREMOY 2 v =5 v
AW Z[EHEOMEEE 2 THh Do

1 LB 7 4+ — 2 HOILDY
BEIC—EOETIZ, ET 5 AT — A% L TGN ESG SE N0 BAR T
HIBHHAAENTE TN D, TO—DOPEBMOY = v ¥ —NT » ZOfEHAET
HbHo I—10 v TIE, EEZ L BEFEMO B ENZIGHAICZRT AL ED
H 5725, EU OFINEE R II MR B OB 4 & LT 2 WIRLE 521
Ty 20124F, [ ESHOIEBHITHRICBIT Y = 0 5 —NT v ADWFHEIZ
B3 aia%] 2L Cwb, 20K, MEFREEMNICETES> Tniro

24) TV F NGy AZIIRTNE - ZKEORMBEIZ L EF 5w, ITIRER Ot
ORISR B (I ENGR) (2B LcimE iAad %,

25) A XY ATIERYMAICERT S LHa1to CEO%E TR s S [30% Clubl 253
RN T A N=2 T 4 OFFAFAED T E 7z BHICHARTH 2 - 7200 BA B S
TWwb, [30% Club Japan] https://30percentclub.org/chapters/japan-2/ [H&BIEH -
20224E4 H1H].

233



(68) —MGikaE: 21% 425 20224E7H

720D, 2022 12D T, 2027 4EF TIZ, EBAHICB VT, AEIROMED
U AS, FEEBHATRUR % D 40% LLE50% K. 7213+ TORFHED
33% LLE50% Kiiliz o5 X125 v ) BEOER 2 B EIZ KD 5 Fi
KDV HINTVwHEIATHLD, EUFMBEO /vy 2 =3RS 067 1 —
FHIZRBLTCW2AS 29 LABE IS LT, EUMBEORIZL . Ao
YA FNT - FGUF - TFT A NVF— - FA e, S AEe
FEIC—EHD 5 VI —EH ORI EOMELFREOT 57 + — F il EA
T2 EDZAR L2, [FHIEE AR L ECTIRERICS KBE LS80 2
TR B OFEHPHYLFEE LA L T 528,

EU K O—#IMBEO 2 9 LFBEEROMEREOTRICIE, BV R AT —AND
HHLHL b0, MBEDSHEERIC BT 2B LM OEEN %558 5% % &
FTHIOIRITATT 2 ari2RbZ %705 EUBBESH OBED 2,
BEFE—FRELTLOIELE L2WTIELH L L Bbb, 7+ — ¥l HRA
TAHENIE, BHHESTHR LTV A EZT T <. Sthid i iE% & <
b 530,

. KRETIE, B LRINOTHRLAD N E N6 b, HEROY =~
F—INTG Y ANDMIBA Y — FIZZ I EHETIE R o720 Lo L, 2009 4

26) Proposal for a DIRECTIVE OF THE EUROPEAN PARLIAMENT AND OF THE COUN-
CIL on improving the gender balance among non-executive directors of companies listed
on stock exchanges and related measures, 2012/0299 (COD), ST 6468 2022 INIT (Mar.
2022).

27) WEIEBZEFESHF [P 28 £ LMY — & —F U 72567 E ORI B 3 %
PATFZE (M BB OEIE B 12020 4 10% ) #E2my <)) (2017 4£) 9-10
Ho

28)  See OECD, SOCIAL PROTECTION AND WELL-BEING STATISTICS, EMPLOYMENT :
FEMALE SHARE OF SEATS ON BOARDS OF THE LARGEST PUBLICLY LISTED COM-
PANIES, https://stats.oecd.org/index.aspx?queryid=54753 [#x #& B & H : 202244 H 1
Hlo BlzIE, FE#EHC LB &L 2011 4EIC7 + —FHl2 T L7724 ¥ 1) 7 Tld, 2010 4E1C
1 45% THo7BERBEWHA > 7 v 7 A A 50 O B OB &5, 2021 41213 388
% IZEFTEALTWE,

29) Consolidated version of the Treaty on the Functioning of the European Union, § 157
(4).

30) HEER (47 v yatEoEEE s+ —sHl—2 b MRE - T T — AL
DAL EEF 2 CT— | ks 37 %25 (2015 4F) 513 H,

234



G - SfLEE L ESG EANORIS 1 PRI g% (69)

IZiE, ARG 1ZE R4S (US. Securities and Exchange Commission : SEC) 12 &
0. ESHEICH L. FERIEESICBV T, BEARES (T8GR S)
DI E 2 TR LT AL EZ BB L T e, FoEn k)1
ZRL TSP OWTHR L, BICHEI RS £ FET 2RI Stz B
TAHILIHETL2HE 2R L TWAEAIE. CORHPED L) IZEHBBI N T
B, Fio, BAZRES (GRS 2HEOEMEE &0 &5 IEFHl L
TWLHEHMT 5 &) FHMNT2HAPHIRS /23D, 2512, 2021 F1213,
Nasdaq 7%, [AFEAIG [T LG4 EIC D &, BEHFHEES L XV TOLHEE~ M)
v 7 ADBRE FHMT. SRREDPEBTE T WA ICIZZOME % Fi$
52 ERROLHAEAHEL T0E2, INHOBIXIE, RETL, HEMO
VU =NT Y A EELESRIERERIIOVT, EVAAT —APZHEINTE
TW5b ZED—2DFER LFFMTE 539,

Mz T, 2018 4R 1M, H V) 7 V= T MED, FEFERIE [ FTIFATIES %
ESL ) 7 V=TI ET B R AT B RIS O SHEIE, 2019
FFETIALCES AL 2021 R E TIZHHE D5 AoREE 2L b 2
Av 6 NBLED A3 &b 3 A0, Kz HRES 2 MUk & Bz i ud
o WET D7+ —FHIOBAZIT- 7230, FFEE. 2 7+ =7 M
DMNTRHEIENTZZFIZE AL SN TWwB 720, WEFHEED (internal
affairs doctrine) #RDOBZNDH Y F 728 L OFIN O & O TS50 4 1]
ERAARILE 3 2 TR O TR D H 5 & ST, ZOHMAMEIIZEER A

31) 17 CFR.§229407 (c) (2) (vi).

32) Nasdaq Stock Market LLC Rules 5605 (f) and 5606 (a).

33) Fairfax I, supra note 9, at 872-874. See Proxy Disclosure Enhancements : Final Rule,
74 Fed. Reg. 68,334, 68343, 68,355. 7272 L. SEC #lHIL [ Lk oEmr SHHEICE
RTBY, FLEEREAHERET LI LEEZRDOTVDLHDOTIE L WD, V¥ —NT
YAOFEB L BT COEMEITIEZEEM RSN TWb, Fairfax 1, id, at 874-876.

34) Cal. Corp. Code §301.3 (a), (b) (1) - (3), () (1) (2). #IFE GO R E %5,
Id. §3013 (e). #1) 7 # =7, 2020 412, RO LGEZEICH L, [EEEOKN
I3 2=7 4 BB ONER] & —EBET T4 &2 R/EMNTDERDVFIRNL T2,
Cal. Corp. Code §3014 (a), (b) (1) - (3), (D), (e) (1) (2). FpFHETOMIrE LT, #
B [HGER SRR B DL RREIZ O W T ORMmNESE — 1) 7 1 V= T ISt T oLk
Wit 7 4 — & il & CTH2» 0 I — 1 REF63% 15 (2020 4F) 141 Ho

235



(70) —HGEE% $21% 425 20224E7H

BEENTVEDH, THEBICEZHRENOIHAZRILL L) ELTWwDIHD
BB\ se),

2 EHBEEHOCIYRAATr— AL ZOMEN

(1) FEFERFZE

LrLzdb b, WEERBOHFEESL AN - & &, KAl ROE. %721
Tobin's Q X ROA D /37 » —~ ¥ AR L OBRIZO VT, KETITHNT
ECOERTOFERENZEI213, BELRIEOMMRZZD 20178 b HhiLd, AOMRLESH
By HBVEBARES NI L ERIET AL H D L Twine
ENBID, F 7o, WHEIGEHRZIIENERE & 22 AICH ). FNF v AD
Wais 7 ¥ TIIRED /ST + —< Y ACTEOFE L RITTIRED S 5 & O
38 FFEDIRN T TORIEDOBRIFRD LN DR H 5 L T 55D &
%39, R - LMBRBERLFEH TS ORNESL  OFEILEHI DL EZ D
NBETHTHLH, HFEMIH L HAMBEL IR ETL0MICS, KHEE L
2D ROA & OMBTEIZOWTERMIZ L Y R D 2 & 2RO, Lk

35) Joseph A. Grundfest, Mandating Gender Diversity in the Corporate Boardroom.: The
Inevitable Failure of California’s SB 826 (Stanford Law Sch. & The Rock Ctr. for Corp.
Governance, Working Paper No. 232, 2018), at 2, 7. https://ssrn.com/abstract=3248791
(last visited, Apr. 1, 2022).

36) Lisa M. Fairfax, Foreword : Fall 2018 Symposium: All on Board? Board Diversity
Trends Reflect Signs of Promise and Concern, 87 GEO. WASH. L. REV. 1031, 1037-1038
(2019) [hereinafter referred to as “Fairfax II"].

37) KW [a—FL—F - ANF L REFTAN=VF 14| Y 2) 2k 165635 (2021 4F)
30 HiE 10) 2817 T2 k22, KWRBRDFEIEZ /R TR S B2 T 5 kL b 72
SNpnd L72f%E & LT, David A. Carter, Frank D'Souza, Betty J. Simkins, and W.
Gary Simpson, The Gender and Ethnic Diversity of US Boards and Board Committees
and Firm Financial Performance, 18 CORP. GOVERNANCE 396 (2010) & dZ=BEh
TWwbe ZOEM. —HL 7+ —=FHIERHALE 2 VY o =25 R & L72FE5005E S H 5
5, FEEIE—EH L W v, A - 30-31 B

38) Renee B. Adams & Daniel Ferreira, Women in the Boardroom and Their Impact on
Governance and Performance, 94 J. FIN. ECON. 291, 292-93, 308 (2009).

39) Carter et al, supra note 37, at 411.

40) Jordan Siegel = REEZE [HAOFE T BT 5P s L 34| RIETI Dis-
cussion Paper Series 11-J-073 (2011 4&), https://www.rieti.gojp/jp/publications/dp/11j
073.pdf (last visited, Apr. 1, 2022).

236



G - SfLEE L ESG EANORIS - P E g (71)

B WLENDR T EEINEE 5 Z & L Tobin's Q DELE & O % F0%E T
LIFFeAVEED S 5 — )T EPMANE 2 hu—)L$ 4 & Tobin's Q X ROA
EOFERIEOBRIEIROSN% L 75 BOWRLD R, LWHIGEHE OB A &\
VHERIZL D NS OMHOBEE LZUYGHITRRE SNV E LRV ES LN L,
FRERIZEIC BT BIRAE OMLEIL, ST FER T =218 5L THREVEH
HWSNDA, WEEOREIFFICEETH LW, Flz i, HEOFEMERD D
BINMOHRT, WEDY = ¥ —OREROEEY = v ¥ — 18T 5 HEDHFIEN
EHE—EOMBLEORREE L7256 L T0LDH, FEENZEME KO 2EY
PHWTWSEET O, SHIZEEREESEROAF VI M) v 7 A LDOMRT
BEREDHEE LT A I eSO TIUL, MR KERBORT L V) FROAL
MBIRIE L ORPEFERYELT 2 L 3BFESHTEVLDEEZ NS, 72, &
MBI ETOERIRELPEL 525 2 LD LVER T 5 2 5N A MHED
HDH. HDHVITHBEDSEHEICH L ZFHCBREI NPT WR EDIEMLH Y | hE
ENT =XV AOEHZORREMREZMUSE L2 HOE LR KRR DEES N
Z,45)

(2) PRI
L2aL, fRPREL T TH, BERBERZ TET HEE) TldhnZ L
Do, EVART = ANOMFHIEL ) . €T, REMOSHKIE, Fi2Y «

41)  HrE = EESEE (RS IS8T 2 B L B33 7 + —~  AOMR] ZHE
RMERE110% 15 (2017 %) 1 H,

42)  RARSE [HARMZEOPHGIZ R BT 5 WHENEHEOFEHIIARBICAE T+ -3 v A%
FlE R0 ] dkmE (LIUNKS) 5445 1=2=3=4 46075 (2019 4F) 69 H,
43)  IAARSE [ HARMRZEIZ B B HERFG 5% 0B A DRI B3 2 FERE0HT — LRG3 05
AERENT =~V AOYEIZEFG L TVE0H ? — ] EERE 80 %25 (2020

) 78 H,

44) A - mIEE 37) 29-30 H.

45) Abhilasha Gokulan, Note: Increasing Board Diversity: A New Perspective Based in
Shareholder Primacy and Stakeholder Approach Models of Corporate Governance, 96
N.Y.UL. REV. 2136, at 2153-2155 (2021). % B. HEOLZHEEOER %, £V 2 F—0
ANEZZTTId 7% < B S IC BT 2 EHFITER L THREFTRE L35 /AL L <,
Yaron Nili, Beyond the Numbers: Substantive Gender Diversity in Boardrooms, 94 IND.
L.J. 145, 164, 201 (2019).

237



(72) —HGEE%E $21% 4295 20224E7H

VNGV ADEBEND Z L ERBENER,OLFR T 0L LTHEITLN
T2 WL OO HFGRIIRILZ MGt L TH 540,

B—ORE, NORTE ORI EAD & FEDY = v ¥ — % BHL Lt
UL, SRR BRI R T 572 OICE R A R R T E L
BB, EWVHIDDTHHD, BEDOY = v ¥ —%HEHR$IUE, &EERHDRER
BaREIRO DT LT, BFEMIEZIEL ) TRRENEZ b, 72720, 20
R MOZAAME R & L TR R BH — KR B ORI o B R TldAt s &
LTOMENLLHEEINDED —FT50THNUL, IhHOFEIF—KFIZHEE
KADOFALDTRETH D T LD, TOMR., HEOBENERHZ KX (e T
HEICELTLAOEH L 2whd Law, 72, Hi EEatgsciaks
VB R W TS R SE DR E DB % KO B HIAIATR 2 o TE TV DA, HE
MINSDEMEZ RS BEDPHA A o072y = v ¥ —Tid, KD B AW
PELN L VWEWVIIRIEDR L ENE (WbhWwD 7 — VREE)O, Lo L., Brgid,
70T A NN - RADEBUIAT THEEDE B RO SN &5 VILEBIIT
B DI EIRY = & = DFEARD 55 L 9 12U, BEHoEE L
B LIOLnBLbimiRs. ToHEEIX. WHIXE LIIOBRE V) T b
HLMEETH D720, PEIRY = v ¥ —ORBHEMEDERSLZNERY & B
BEME L DI I A TO—REMR LI ENTEL) 2HLATAL
. BRI - BRSO R AMIEROLEME E OO BT, 2201
7% 5 7%\,

BT, ZRALT AR MG EISRIE T 5 72013 S ke AMALETH D |

46) FAN=VT A DE T RAT —AZOWTIE, KA B8O T 5o Th it v
505, MIEORR AR CIE I 2 BIICOWTO RN T 5, See Carter et al, supra
note 37, at 398-399.

47)  See Lisa M. Fairfax, The Bottom Line on Board Diversity: A Cost-Benefit Analysis of
the Business Rationales for Diversity on Corporate Boards, 2005 WIS. L. REV. 795, 811~
813 (2005) [hereinafter referred to as “Fairfax III"]. & CIE AFE EDO SR %5 L C
WA, BRIV LS NT U ADEIZOWTHE L DETEE b LB,

48) A - HIHETE 37) 33 H.

49)  See Fairfax III, supra note 47, at 814.

50) See id. at 815-820.

238



BEEL - SfLEE L ESG EANORIS 1 PRI g% (73)

INEFRET 2L TEHONE TOMMAN LEE5Z L TEL L) FHiH
Td 55, EHBPTIEHES IV 2 ¥ ¥ — DS RS i, 2ot %
W2 L7272 0 30 - = C ADORFICO %A A e e s s, Lo,
=TT TR BIC LA RE LWL OTIE R L AN OSES ST
b DODHH I EIHEHAD L, ZOFEREIPLPLHEAMIIHEE L0 LR,

B, BRI S S 2 STk, HEEMICBI LY 2 v ¥ —NT
ADERRL, NTAX Y b - EPEOMY = v —BTEL ) BT - HHFEO
fEIE I B A 5 2 ZoOMR A - Do WIrBREL EHTE S L
OHWAR R EN) 28, /2, HELFALY 2 ¥ —OREBICHT S [0
VETFVIR] bHIFRETE, SRR HEERBORMRPEER SN LT L L)%,
W22, HED L) ITHGEME TR L Lz AMBE A BikGid 2 578135 T
. HAEBEO Y 2 0 F—=NF v A% RD D Z L1, FROBIERM CTH L%
BHEOY 25— N7 Y AZOIEDEEE 52 500 Livkv, ZO#EmIL. ©
VAR — ADPEEN - SR A UE L TWEZLERL TR0 TH D
B30 ZNW 2 AZHRBERIECRCHENTH D, EREROY =5 —NF
VAR FEERBEOUEERIT ) I, HEEEEE U T AR T T
THFEPEZ O, WHEEBOFIEDHE L FRT 5720 OWEITI % 5 L \»
ADIFTHR\, T/, MAMEE L LCMD 2 5 2 L IIEEBICHEORE
D725 S WITHEE D B 556,

B, OB IEMENDIEV AR —ADWmBE LT, BAhbV oy ¥ —
DI 2R3 2 & T, WSO B ERESCE RO EN M LT 5 2 LA
RSN T35, EFHONFEICHET 2HS0EEOE ) 2 HEE. £HO 2

51) See id. at 820-822.

52) See id. at 822-823.

53)  See id. at 825, 828-829.

54) Gokulan, supra note 45, at 2173.

55) Fairfax I, supra note 9, at 879-880.

56) A - EI4BIE 37) 33 H,

57) See Fairfax 111, supra note 47, at 831-833. See also Lynne L. Dallas, The New Manageri-
alism and Diversity on Corporate Boards of Directors, 76 TUL. L. REV. 1363, 1391, 1396,
1400-1401 (2002).

239



(74) —HGEE%E $21% 425 20224E7H

YN DL ERT 5 2 E THOBWIENER S, BEILERGE % et
TLHELTWD, AUN—ADPFE UM - V52 ET DL, HODPAET SR
OHFFH RIS ROASHIBR S 4, M 2 IR A AT EIRICHAS (bW S [group-
think] ORE)®, Tz L, BE RN EZREOERIL, MRT2ER - 4
W A ERRLEHEL LT, RBEFE L VRLE . 2OERE§5 2 LA5TRE
Wb e E3ND, 2O Eid, BEEO¥EE LOBRIGEZ T TR, BEBRE
REICBWTOFBRICIER T2 & &N, F72, WHIEIZOFEX. SO
B AAMHEO MR ESG i EANOR IS HFHELY L6 L) &SN
560 EAMEDH A EZIIETEEVINRT PV TOE Y A A — A& LTHE
ZHNb,

Ll 20Fb, Vo vy — 0@ CRE DA ERMAT D &) HEE
HIEL W L) im0 ) 5725960, Frz, [t L7z%sl] 257
T LEEROTRUHERETH5E. €0 [HH - %5 #6325 (L)
fFshrz) BEVRIESNL L IEZONLBOHRMBHEH L5062, x5 —
WCHEH LHAIZSEY « v —~OREERL HO. 2L o TIREMAEH
DN EWITAHZ LIZORDBEHhE L, i), kBN OEE:
BT 27y vy —2E LN, SHREORRITELLNL LW, 7223
ZHHEMNTOREEL BT L7012, oY = v y—DRBLEUN L -G8
T5ILERMHE L GEEATONLURELH D, 29 HIULY = v ¥ —OH
EPEG LM EE SO THRIFIIRONL Z LI2R 560,

58) Irving L. Janis, VICTIMS OF GROUPTHINK : A PSYCHOLOGICAL STUDY OF FOR-
EIGN-POLICY DECISIONS AND FIASCOES 8-9 (Houghton, Mifflin, 1972).

59) See Fairfax III, supra note 47, at 832-833.

60) Terry Morehead Dworkin & Cindy A. Schipani, The Role of Gender Diversity in Cor-
porate Governance, 21 U. PA. J. Bus. L. 105, 113 (2018) ; Gokulan, supra note 45, at
2170-2172.

61) Ian Maitland, Why the Business Case for Diversity Is Wrong, 16 GEO. JL. & PUB.
PoL'Y 731, 740-741 (2018).

62) A - [T 37) 31-32 H.

63) Maitland, supra note 61, at 743-744.
64) See Fairfax III, supra note 47, at 834.
65) See id. at 835-836.



BEE - SfLEE L ESG EANORIS 1 PRI E % (75)

COLIIT, BRmro R Th, EVRRT — R BHY 0RO A1
HY. HOINERIUAEIRY = v ¥ —OEHBOFRMTHEEDOZIFETH L 2 &
WIEEEDPLETH Do RIZETVRAT = AN TG THRVIZE 2 0b 5T 21U
i3 2 & DEIRY = v 5 —OBRBICH L GBRARZEREITH 2 Li2d 2D 2
R, FOERE SRV EW) IR E, SHEHEEOTHIAIZE L A
FA—=Vh G2 DS 2 & 5 & ORI XERE 2 ME 566,

3 R B OBHIL KO ML & T 5 DA

PED X )2, ETVAART — AR & £ & ) RWE, — iz hans
Ji K FIRS I, BOR LOIEHBIS A ON 00 b EBEOREMIZBIT 5S84
DK Z IR 2 ER & %2> TW AR H 567,

KETIE, Bk L7z &) 2BRES SO & 21 2RI, BRI AR M
EIZBWT, KB EOBEIRN DL HE SN TE TS, 2018 EEDIF T,
Russell 300040 9 % 80% LA b TLCMERUGZ AR S . £ 72 S&P500 % HL
T LD 87% T2, 49% T3 AU OIS RTSNLICE ST
bo E 7z, [AAFED S&P500 O FALIHETZ 1L 46% HLMETH 1)\ kD
HERWERL T I LIZORDLHTOHEERENTHL LV EEH9, Lol
HGHERZIZ NS O THRICHBEOR E IR R LR <L /MBI
DREMLTIZHAENPKE LTAY . 2018 SEDE; 25T, Russell A7 100 o4
ETIIHEZR S D 25% BILHETH 5 D125 L, 101 225 1000 i OBETIE 21%.
1001 75 2000 A2 D 3ETIE 17%. 2001 7> 5 3000 f2 DO ETIE 13% & B FERY
W% 568, 2020 EBIEOHEETIZ, Y= v ¥ =30 71 OFEBITIE % B 18
F2ETDLEDOHHHH B9,

HARTH, EHEEICBIT 5 IR OEIE, CG 2 — FHlEF D 2015

66) See id. at 842-844.

67) Fairfax I, supra note 9, at 869.

68) DI, Fairfax II, supra note 36, at 1051-1058 D F— % 12X %, 7% H. OECD IZ X %%
E O KRB AR (MSCI ACWI index O3t asth) x4 & L& Tid, 2021 4
DO T TR R I BT 2 LEDO LI 297% 12E L Twb &9, OECD, supra note
28.

241



(76) —HGEEE $21% 425 20224E7H

1212 28% TH o 7275 2021 4F 1213 75% (2 FTHIML TWA0, LA L,
OECDIIMHETIE2BH TEBIELTED ., HMMELHETH 2 LIEFE VW,
F 72, KHOFBBINEIC LT, BHCEBIUT 2 R BB 5 Ko L
AEEF IRV E ENRDTD,

RIS P DRI E D AR = ADTGERTH ) . hOoENDH ST
H5H7%0IE, KR OHREORMIEERLRZERKT 2 58 2&EEEIE. B
EY TN Y AOHMERLIETTH LD, T ThwETIUE BFED
EB VP HR OB 2 A ML TEHMAZ L Otz RE-oTwa, &
LV, BOLIERL DY = v ¥ —OFEMELIRAT 5 2 LITHBNIC R > Tw
L EQOERDPEZ LN b TO LX) BRIKWS—HEWIZROONE % HIX, &
HOBFENFRICOET DY 2 v —NTF VAR FEHT L, I BHRAAL
PR ORI HET T 2 LEHE LB 5L ).

L L. BOFEFHMIED RRDIES DX IHONL L), Yo ¥F—nNTF
AT BV R AT — ADEHAD, £ O ESG iR, LT LIAED
Th\o HEMOY = v ¥ =T v APMEEMEON 1 F 72 13RO %25 2
EDOFINZ S BVRRBROEFHI?MED) o FHUZ Lo TE, LE2T— 3>
THEZEEMN G A PPREL, HIFOHISEROLNDE I EHEZLNL
B2, TN H/NEBEO FGEET CTHEO TN TOHFNIILET 2 2013 B
T\ EVART—AD—HICHEESIN TS, HEFEL2b0TRITFIUE, Zh
WL TY =22 ¥ =N v AOHAE BN 2 LB 2 ELLT 52 0H D I 5o

ZHOLT, EVART—ADPLTLO T T, TR »ebbd, Zh

69) Vivian Hunt, Sara Prince, Sundiatu Dixon-Fyle & Kevin Dolan, McKinsey & Company,
Diversity Wins - How Inclusion Matters, 17 (2020), https://www.mckinsey.com/featu
red-insights/diversity-and-inclusion/diversity-wins-how-inclusion-matters (last visited,
Apr. 1, 2022).

70) B dtE S L% BIEHY 4 b https//www.gender.go.jp/policy/mieruka/com
pany/yakuinhtml [F##FEH 202244 A 1 H,

71) McKinsey & Company, supra note 69, at 16 (Exhibit 4).

72) 2018 4E, Amazon &, BZOIRAL 70t 21X BIT B LHEANDRE T L 2 &
EHME LBTERE (Wbwd [V—=— - =)V ] OEAFRSE) 1T L7z, iR
DG % T TIRENEORFIZFAE L72. See Elizabeth Weise, Amazon to adopt new
policy for interviewing diverse candidates, USA TODAY (May 6, 2018).

242



BEE - SfLEE L ESG BEANORNIS - FamiIE g (77)

WKL L 5 E7-BORmAED L 2 LW, L LARBO Y 2 v ¥ —NT v ADFEH
M5 EEOH TN RET] S BB OMERE S PIF TS MHIH 2D TERwhE
W EREDHEL LB, 612, 25— KISV =T ADMEIL,

A - NEOFEBL AEREE, D OREALE Vo 72 IEREENME AR 2 i O
B HELTBY., ZHECESEZLYTERTHoTH, EVARAT—ADAT
ZFOMEDH Y T EHLADIFLROZ L AL EIARELTWEEERL L ).

M2, BRI BB IERE 2 T A M RAE) 7200 T (L RIS - AFEO
FEREFRLTFEELTL, HETHHLIIEBICH LA, Fio, BHITO
CG I— FO X ) IZEAMNZ BEMHE % o310 — B SERIEOHEE 223 v —
Vo (ERI4-11) <. &@LRE S [ F 7203 O BEEA TG 12 B U 2 i o
HEWZBI S 2 A CHRBBIEIC A, N—Fa—T7s 5 — &l 2 &KX
ThERLE, BWEH DL, BRI TREHEL LV, K AEE L 2L, Y
AT — ADFHBREFR SN DR D /NS B niEs ), ToH, Kb,
VFLbZ) L7zy + — ¥ HlORHBERZEBICERT 25O TE R,

L2 L. KRENZBWTH, ZRREOHERICOWTIE, [FRADERFET X T 4D
AEEE LS L, SREEETE ZTIUE, BARERE (HoHrniddnLEd
BROMERN) ZBUAIICEFEL B Z 5., LY ERITEOMERG Y AT A
WCIETABUARM) AZ I8 %2632 812 H 5] LOEHETHLEZAT
BT, FELMBRERACILZ Z2MEDMTETCN L, 29 L-fEMICHE

73) See Aaron A. Dhir, CHALLENGING BOARDROOM HOMOGENEITY : CORPORATE
LAW, GOVERNANCE, AND DIVERSITY, 63 (Cambridge University Press, 2015). #7227
FAEHASHID D % FFo T b SO L M5 O TlE, FH OS2 2 HEEA D 5
L DIgH L & 5, Fairfax I, supra note 9, at 877.

74)  HEEARHREESIC, HEOBLHIIABEZLET AL L b2, HEO) b XEoESL
LT A 2 EDHBMTITONT WL, BRENFEORRICHT2HNEES 154%, £25
FERFER LoER (55). & 3 5 L odE (36).

75) —EBLLLoOFEEAREAT A2 &I LT, HRIOED 2 LEOEEGDREIKD S
NTW2, LWHEOMZEETTICB 2O 2 58 20 4 1 H, ZHhOWSEEN
2B B IEROHEE IR T 2 D RS FATH RIS IC B T 2 A4 195 1
157

76) Coffee, supra note 16, at 620. [ CiE, FINRLEE TIZEEIZZ DL ) RV AT LD
BATRRLN., 9 LZBIAEIIEAR ER R AL BIEZ EHE» T REErdH 5 &
LCTw5, Id. at 621.

243



(78) —HGk%E 21% 425 20224E7H

AHbE, bOVETL, Fdl L7z EUZEO L )12, HIENRBELADRT % 8%

L. X DEEARAAZZHBIOME 2 H5 N AR R D TTEEN D H 5T,

W2 2R O RRICAETE S 2 R E B O RRIEMRIZE L Tk, fEER 512~
VR AT — AL DHIHICHI R T W E bR S, 72, EVAATr—ADE
Rix, EEA - AESAMEICED  FRIED ) TR - Sh -2t
IO SITHAZMA R TH D . [REWTIEDH > TH, O F UL, BUIR
FTOYHELHL LB Lo/l T AL ). T, WIEDOHELRLH SO
BMOERL LB, EVRART —ANLVHEE 200 L LTFEESNESL L
22500 LR, 72720, RRIC—HEA THEMREIT 2 b o THiIRRICH
JBY 20 8= Y AOEBICHAAT 20EDERETT 5 7% 018, WHEEED
KD 5 TREFIAEIEDPVIZEHT20TIE R, P2 =T VAP
FHINDL I L RN - EEMMED GO TRFTLZ L2 BT (HEHW
FEOTIE) OV EIIELNE,

4 7F—zilLathik

T AR, P2 =T Y ADBEROLEFT LS (ZNEAKOEF L &,
HHVIEHE - WMEICE T LWIREBIZORD D L W) BRTOEF L)%
bEELT, 74—l &, REERINCAEMTSNE, X0 EERAA T

77 BHEF Ta—FKL—1b - ANF A& SDGs] Y2 ) A k1566 5 (2022 4F) 73 E{JE
40) B, FREO A1) 7 3 V= TINESHFOBEOFZIZOVWTH ., HEOZRED T
LR H B2 CIEBHRECH 2 Z e FEW DI L TV 5 EFHliT 2 AR H 5,
Sung Eun Kim, Mandating Board Diversity, 97 IND. L.J. SUPP. 31, 33 (2021). 7 3. HEHi
KB LI B 2 WA O EIH AR LY KA o 728 ETld. 2022 4F L%
—EREL EOSHICBWTHREEE 1 ODOT 2 v S — DR SR T 52 L 2780 7%
WETFTIEEDNRTL TS, BN [HENB 5 R BEHME] %ty
70% 45 71 H (2021 45) ZE,

78)  See Fairfax I, supra note 9, at 882-885 : Carter et al,, supra note 37, at 412 : Fairfax III,
supra note 47, at 846-853 ; Dhir, supra note 73, at 4-5, 70.

79) KA - BUEEE37) 28 EX. SARVER RO Z R A . AR AR L . SRR
DLF LEZNEMRE I TEIEIN TV LA, AN TIESHORFNFIZEIZD A
HIEDEMIESZ Y TTHELL, /2, FHimid. DOPENCBIT 5% B0kt
WEL BN LA D L, CC a— FIFEREMICEEHEOMRAKET BIZEE LT»
LIZEVDOTIE RV R LERIELTW5, [[32H,

244



G - SfLEE L ESG EANORIS 1 P E g (79)

FE DRRHIIE A % EA T 256, BEOHERONMA L OMREY &) 2 50
DREEE T B,

KERHATHEES, BHEAROTEICLBHEICIE, EVEAATr—A%—D
ORET & L TAFEEHINIC ESG BEA~OX RIS E 2 N 5 FI2SH A s s &
I o TV BB FEOE L &) S OFIGHEEOIEFEIZEDL D L — L
DEF L OB FHFZLUI ORISR L 205547) 2 L, 72L& 2B
FAHFEHANCHELE & LTH, FEE ORE SN 2D b I F P ik
& LRk, SHEOERWEIER - MEORE L RITTHE L % % W6k
EH»H9. TD LI, ESGRENOTH A Z EEW RERTOSLED ) &
WCHUD AAGER 2 EIUE, BREE—EROEZ XA LML LT, “B¥ETENCHE
A IVERE D BRI SAEDOHEFE TIE WS L HAIZ IS WIIN R b2k b
EZHN5H8),

St HAROAEEEHIZ, ESCHEOE Y A A7 — A WEE %) b+ n 2
ERIFLELTESDBRAY Y A% LT 2008, [R5 BUROEBE O
HEEMEFEL CIT 200, KERBEHREE 2%,

80) BFHI - BB 3) 381-384 H (K[ SEC #r& LBl >wnT) o

81) MHEF [LGEEICBTALMEBZ A —FHlOBMERH (1)) L3554 56
Z 45 (20134F) 116 HIZ. BLRARSEEL S SR L& B oA o ¥ B iE
ERLTH, S E AL Z2nwE LTnh,

82) See Michael C. Jensen, Value Maximization, Stakeholder Theory, and the Corporate
Objective Function, J. APPLIED CORP. FIN. Winter 2010, at 32, 32-33, 35.

83) See Coffee, supra note 16, at 649. %2 B, HEMIEZ £ I1IBIF L BEFHEO 15D,
Bin & O INERED A ETE D> S 58 A I HET & WA, ST E & D bk
FEAZRERIETRETH L LTS AHEIASILS, Oliver Hart & Luigi Zingales, Com-
panies Should Maximize Shareholder Welfare Not Market Value, 2 J.L. FIN. & ACCT. 247,
248-50 (2017). &Mk flifi % M T A EOHFHEEFEA L 212 [REOFEA] 20
LR T 2% &L e BME LI R HH S0 os, T U CE SR fE % 4
SEEHIOFIICI Y AL 2 L 2 AT AEm IO RN bmEO—D L SN,

84) WA - BIIBIESD) 117 Hid, WHHREOBAATLEF L L b, Iz EeH M Tl
fll9 5 2 Lid, EMPHAMICS 2 2B L SHELOBRELZEEL THOTZYU b0 L
), FOHETIEIRENINEZ LT AENICH 5 LHRILTORRFT ORI D 5 & &
Nb,

245



(80) —M&ik%: 421% 425 20224E7H

IV &I AT

PEEFEHIDESG SEICI Y MO 2 LIl ko BERO—2 12, &HENDOES
12 & B B8 - AR EEANORH A B EAL T L3R S 58, ESG [HE
ANOMISIENE K DAT — 27 ZNV T —OBRPLETH Y, LT LH—i—
HFIIZFEHTE LRV E W) FHER, V- VOBEARLAES TRV LA
INS, AERE LT, REERHOFEHM ML Vs EL2ERE Do TW0D &
A2 HRZ D WhbWDHAT— 27 R)VF—FFK (stakeholderism) DFE 2z 2L
M2 ETLMEET DL, BACKZRTA2ZILETEL0A, HLEFEE2
ESG E DN &9 Wbl 5 A, 3kl & o Fas & OBIRZ o THRA
FTREBFESFRL T0E L) IEbND,

MO KRBISTRERMHE T S WETH5, IB8HE Th 5 FFHELA O BEH
BIMAr 0L ) BHRVHE L LIFE T, FEAEORG LY BEICED T AN
OFFHFIIm»  RFo THE, 2 OREICECHEIFE L REL 2B L
72zl BHOSICHZ AL

FHEOG EHRE O T, T L CITRE, ZZEZILIVMEHL LITET,

85) See, e.g, Hart & Zingales, supra note 83, at 249 (Euis 7" 1t Z dIExh=E, oo
S 122n0),

246



