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The enigma of corporate governance 13
Kevin Low Lock Teng, David Yong Gun Fie, Bala Shanmugam

The issue of corporate governance has in recent years received more attention than it would ordinarily have in
the light of series of corporate failure that gave rise to implications the affect not only those directly connected
with the corporations concerned, but also those affected by its existence such as employees, customers, suppli-
ers and the environment. This interest is further aggravated by occurrences of major corporate failures such as
the collapse of the BCCI Bank, collapse of the Barings Empire, the Daiwa Bank debacle and the Maxwell affair
which all have pointed to the lack of a proper corporate governance system as a major course. Studies have
shown that a majority of those corporate failures were predominantly dominated by one individual, occupying a
position of trust, who apart from losing large amounts of money also committed illegal acts.

3arajgka KOPNoOpaTUBHOIO YIPABJICHUS 13

Kesun Jloy, n.3.H., mpod., peKTop IIKoJbl OusHeca, yHuBepcuteT MoHain (Manaiizus)

JI»6u0 Hone, n.3.1., ipod., 3aBexyrommii kageapoii MeHeKMEeHTa, YHHBEpCHTeT My TbTHMe THs
(Manaiizusi)

bana Llanmyaam, 0.5.H., npod., mkona 6usHeca, yausepcurer Monam (Manai3us)

B pabote mccienyroTcss OCHOBHBEIE TIPOOJIEMBI KOPIIOPATHBHOTO YIIPABICHUS, KOTOPBIE CTAIM OCOOCHHO aKTy-
ANBHBIMU TIOCIIE cepuu OAHKPOTCTB KOpPIIOpauid, B TOM yucie u B Manaiisun. BHnManne akneHTupyercs Ha
MOJIENIA CTEUKXOJAepa, KOria B yIPaBICHIH KOPIOPALlUe MPHHUMAIOT y4acTHe HE TOJIbKO COOCTBEHHHUKH, HO
TaKXe W TPYAOBOW KOIJIEKTHB, MOKyIaTeNH, OaHKH U T.1. M3y4yaercs BIUSAHUE CTEHKXOIIEPOB Ha KOPIIOPATHB-
HYIO Cpelly W MOBeJeHHe pyKoBoAuTeNnel kopropaiuii. CuenaH BbIBO, YTO OCHOBHOW MPUYUHONW OAHKPOTCTB
Kopnopaunﬁ SABJIACTCA NPECICAOBAHUE JIMYHBIX MHTEPECOB UX YIPABIAOINIUMU U UTHOPHUPOBAHUE MHTEPECOB
COOCTBCHHUKOB. B TO e Bpemsl, HHTEPECHl OTACIBHBIX CTCHKXOIICPOB MPOBOIMPYIOT KOH(PIUKT UHTEPECOB
JUPEKTOPOB M aKIIMOHEPOB, YTO HETaTUBHO CKa3bIBACTCA HA A(PPEKTHBHOCTH (PHHAHCOBO-TPOM3BOJICTBEHHOM
JIeSITeIbHOCTH KOPIIOpaluii.
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Ownership and control of Polish corporations 20
Maciej Dzierzanowski, Piotr Tamowicz

We analyze ownership and control of Polish corporations. Voting control in listed corporations is remarkably
concentrated with the median size of the largest block amounting to 39,5%. A sustainable concentration trend
has been observed over the whole last decade. Other companies and individuals/families (mostly founders)
dominate among the largest block-holders of Polish corporations. Banks’ involvement in control is below
common expectations. It is also observed that — especially in smaller firms — managerial ownership is quite
large. Frequently, managers are also the company founders and first or second largest block-holder. The extent
of ownership and control separation is very modest with dual-class shares being the most popular device to
leverage control over ownership; control through subsidiaries is applied to a lesser extent. The presence of
large blockholders in listed corporations puts the minority rights and conflict of interests among stakeholders
on the top of the policy agenda.

KopnopatuBHasi cOOCTBEHHOCTb U KOHTPOJIb B [losib1ie 20

Mayeii /[prcuaproscku, I TaHbCKUI HHCTUTYT peIHOYHON dkOHOMUKH (ITosbia)
Iemp Tamosuu, n.3.4., ipod., I’ naHbCKHf HHCTUTYT PhIHOYHOM dKoHOMUKH (TTornbina)

Pabora mocsimaeTcsa n3ydeHHI0 HanOojee BaXHOH MPOOIEMBI KOPIOPATHBHOTO YIIPABICHUS — MPOOIIEMBI
pasnenieHusi COOCTBEHHOCTH U KOHTpOJsl B Kopropauusix [lonbiiu. Crenad BBIBOZ, YTO TOJIOCYIONIME aKIHU
HaXOJATCSl B PyKax KPYIHBIX akIMOHepoB. B cpeanem, Haubosiee KpynHBIA U3 akIHOHEpOB Biajaeer 39,5%
YCTaBHOTO KamuTana koprnopauuu. K unciay kpymHbIX akninoHepoB B llojblie 0OTHOCATCS IOpUINYECKUE ML,
T.€. HHCTUTYIITUOHAJIbHBIC MHBCCTOPLI, & TAKKC YaCTHBIC MHBCCTOPHLI, B OCHOBHOM pacioJiararommne CEMEMHBIM
KanuTaJoM. YdJacThe OaHKOB B aKIMOHEPHOM KalMTaye Kopropauuid Huzkoe. OcoOeHHO 3TO KacaeTcs He-
OobIIMX KOpriopauuii. YyacTie MEHeDKEpOB B aKIIMOHEPHOM KaIhTalle JOBOJBHO CyIIeCTBEHHOE. Bricokas
KOHLICHTpALsI aKIMOHEepHOro Kanurana B [onplie npoBouupyer 060CTpeHHE areHTCKUX KOH(IMKTOB M CO-
MPOBOXK/IAETCS HAPYIICHHEM MPAB MEIKHX aKIIMOHEPOB.

Valuation properties of accounting numbers in Brazil 31
Alexsandro Broedel Lopes

This work investigates the valuation properties of accounting numbers in Brazil under three traditional frame-
works: earnings capitalization, book value of equity and residual income. The sample was selected from com-
panies traded at the S&o Paulo Stock Exchange (BOVESPA) from 1995 to 1999, dividing the sample in two
groups: companies with preferred and with common shares. My results show that the EC model did not per-
form well for common shares and have a better performance for preferred shares. The BV model performed
better for common shares than for preferred shares while residual income had a comparable performance. The
BV seems to be the dominant accounting-based valuation model for common shares. For preferred shares the
RI model performs better. The RI term alone presents no significant difference for the two sets of companies.
For both set of companies accounting income did not incorporated economic income.

Mopenu olieHKH CTOMMOCTH KOPNOPALMIi: MPAKTHKA pa3padloTK 1
peanusauuu B bpasuianu 31

Anexcanopo bpooenv Jlonec, n.3.H., npod., 3aBeayroumii kadenpoit aynura, ynuBepcuter CaH-
[Mayno (bpasumusi)

B paboTe npoBoauTCs CpaBHUTEIBHBIN aHaNN3 3P ()EKTHBHOCTH UCIIOIB30BAHUS, AJISI OLIEHKH WHBECTHLIIMOHHOMN
MIPUBJIEKATEIBHOCTH KOPIIOPALUiA, TpeX Hanbosiee paclpoCTPaHEHHBIX B MEXIyHAPOIHO NPaKTUKe TToKa3are-
Jneii Ha 6a3e CTOMMOCTH aKLIIMOHEPHOTO KaIUTalla U YUCTOT0 J10X0Aa. OOBEKTOM HCClieIoBaHus ObUIM BHIOPAHBI
KpyHHe#Ie koprnopauuu bpasunuu, kotopble ObuiM pa3OUTHI HA ABE IPYIIIBI; KOMIAHUH C ITPUBUIIETUPOBAH-
HBIMH U NIPOCTBIMU akuusiMu. CrienaH BBIBOA 00 OTHOCHUTEIBHON HElleJIeco00pa3HOCTH MCIIOIb30BaHUS MOJICIN
KalUTaIU3aluy JOX0Aa Ul OLIEHKU IPUBJIEKATEIbHOCTH WHBECTUPOBAHMS B T€ KOPIOpALMH, e aKIUOHEP-
HBIJ KamuTaa MpeaCcTaBlIeH NMPOCTHIMU AKIMUAMU. [/ OLIEHKU CTOMMOCTH KOpPIOpalui ¢ JOMUHUPOBaHUEM B
CTPYKTYpE aKIIMOHEPHOI'O KaluTala MPOCThIX aKLHii, 00Jiee MPHUBIEKATEIBHBIM SBISETCS HCIOIb30BAaHUE MO-
Jieny 6amaHCcOBOW CTOMMOCTH. [l OIEHKN NMPHUBMIIETHPOBAHHBIX aKIWK OoJiee MEepCIeKTUBHOMN SIBISIETCSI MO-
JIeTTb YHCTOTO JIOX0a.
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Methods for resolving problems of responsibility and transparency in the
activities of SOEs in market economies: models and results 37

Ulrich F.W. Ernst

This paper looks at some of the basic challenges and response options in developing good (or at least adequate)
corporate governance structures for state-owned enterprises, and then reviews some specific country examples.
The discussion concludes with an assessment of lessons for the Ukrainian situation. The government can re-
duce the range of objectives by focusing on specific priorities; shareholder value needs to be a core objective
since it measures whether SOE management is achieving a real contribution to overall prosperity. All serious
approaches to improving corporate governance for SOEs stress disclosure and transparency. These efforts go
beyond detailed reporting to insist on public disclosure, with the SOEs setting standards for transparency, and
ultimately accountability. Publication of financial and operational reports facilitates the task of monitoring and
strengthening performance by expanding the group of monitors and analysts to all interested parties.

OTBeTCTBEHHOCTh M MPO3PAYHOCTh FOCYJAPCTBEHHbIX NPeANPUATHII B YCI0BUIX
PBHIHOYHOM 3KOHOMHKM: MeTOAMYeCKHe MOAXO0AbI, MO/IeJIU H Pe3yJIbTaThl 37

Viwvpux @. V. Opnem, 1.3.H., pyKOBOJUTENb JIeNapTaMEHTa KOPIIOPATHBHOTO YIPABICHHS KOHCYJIb-
taunoHHo# komnanuu Development Alternatives Inc. (CILA)

B cratpe uccnemyercs MexXIyHAPOIHBIA OMBIT YIIPABICHHUS TPEATNPUSITAIMHI, KOTOPBIE HAXOAATCS B COOCTBEH-
HocTH TocynapcTtBa. Ocoboe BHUMaHHE yIeNseTcs CUTyannd B YkpanHae. Coenad BBIBOJ, YTO OCHOBHBIM IIPH-
OpUTETOM KOPIIOPATUBHOIO YIIPABJICHHUSA B M3yYaeMbIX NPEANPUATUSAX JOJDKHA CTATh MAaKCUMM3ALMs aKLHO-
HepHO 1eHHOCTH. KpoMe 3Toro, He MeHee Ba)KHOE 3HaUeHHE UMeeT mpobiaemMa HHPOPMALMOHHONW 3aKPBITOCTH
NPEONpPUSATHA U HU3Kas CTENEHb MX OTYETHOCTH IO OTHOUICHHIO K aKIMOHEPaM M OOIIECTBEHHBIM IpyIIiaM
BIMsIHUA. Perienue naHHON mpoOJeMbl HAXOMUTCS B IUIOCKOCTH ITyOJHMKAIIMKA HEOOXOAUMOU KOPIOPATHBHOMN
OTYETHOCTHU U €€ JajbHEMIlIee IPEAOCTaBICHUE IPYIIIAM BIIUSHUSA, KOTOPbIE OCYILECTBISAIOT MOHUTOPUHI Jes1-
TEJIbHOCTU KOPIIOPALIUK.

Agency costs and the dividend decision 44
Kelly Brunarski, Yvette Harman, James B. Kehr

We examine the relation between the firm’s agency costs and the decision to distribute cash to shareholders by
declaring a nonrecurring special dividend or by significantly increasing the firm’s regular dividend. The inde-
pendence of the board of directors, the voting rights of outside blockholders and the presence of antitakeover
charter amendments all proxy for the level of agency costs within the firm. We find firms that significantly
increase their regular dividend are more likely to have a greater proportion of independent directors on their
boards and greater outside blockholdings, and are less likely to adopt antitakeover charter amendments than
firms that declare a special dividend. The evidence supports the notion that firms with greater agency costs are
more likely to pay a special dividend, whereas firms with lower agency costs are more likely to increase their
regular dividend.

ATeHTCKHe U31eP:KKH U JUBHICHIHAS MOJUTHKA 44

Kennu Bpynapcku, n.3.1., npod., 3aBeyomas kapenpoii punancos, yausepcurer Maitamu (CLLIA)
Heemma Xapman, 1.5.H., npod., kabenpa ¢punaHncos, yuusepcuret Maitamu (CIIA)
Ircetime B. Kep, n.5.1., ipod., kadenpa ¢punancos, yauepcuteT Maitamu (CIITA)

B pabote u3ydaercst 3aBUCHMOCTb areHTCKUX M3/IEpXKEK OT OUBHICHAHOW monutuku. HesaBucumocts CoBera
JUPEKTOPOB, MpaBa rojoca ayTcailiepoB M 3aKOHOAATENbCTBO, PEryIHUPYIOLIEe CIUSHHUS U MOIVIOIIEHUS CO-
CTaBJISIOT cUCTeMy (pakTOpOB, BIMSIOMIMX HA pa3Mep areHTCKUX nzaepskek. OOHapyKeHa MOJI0KUTEIbHAs 3a-
BHUCHMOCTh MEXIy KOJIMYECTBOM HE3aBUCHMBIX AWPEKTOpoB B CoBeTax M JOJiel BHEIIHMX aKIHOHEPOB B
CTPYKTYpe COOCTBEHHOCTH C OJJHOM CTOPOHBI, M Pa3MepOM IUBHICHIOB ¢ Apyroil. Jloka3zaHo, 4TO KOMIAHUH C
HaMMEHBIINMH areHTCKUMHU HM3JIeP)KKaMH CKJIOHHBI PETYJSIPHO YBEIMUYMBATH Pa3Mep IUBHICHIOB, B TO BPEMs
KaK KOMIIAHWU C BBICOKUMHM areHTCKUMHM M37IEP’KKaMH yBEIMUMBAIOT pa3Mep AWBUICHIIOB JHIIb BPEMs OT Bpe-
MEHH, T.€. B 0COOBIX ciry4asx. O4eBUIHO, B 3THX OCOOBIX CIIy4asX JMBUIECHABI BHIIONHAIOT QYHKINIO HHOOD-
MalMOHHOTO CHUTHaJa AJsl HHBECTOPOB, COOOMIasi y4aCTHUKAM PBIHKA O TEKYILEM COCTOSHUM M MEPCIEKTHBAX
Pa3BUTHS KOPIIOPALHH.
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Investment analysts’ usage and perceived usefulness of corporate annual reports 61

Simon S.M. Ho, Kar Shun Wong

This paper reports a study of the perceptions and beliefs of external users (investment analysts) of corporate
annual reports in one of major international financial centres — Hong Kong. It was found that analyst users (1)
view annual reports as having high information value particularly in terms of relevancy, (2) have a relatively high
usage of annual reports and read the income statement and balance sheet most often, (3) consider the most
important voluntary disclosure items to be discussions of factors affecting future financial results, future prospects
of the company, main product market share, acquisition and disposal activities, and China business review, and (4)
feel annual reports are somewhat useful, but the amount of information disclosed remains inadequate. Only a small
percentage of users felt that the current disclosure requirements are either effective or very effective in serving
investors’ needs and that much improvement is still needed. The implications of these findings for management,
investors, regulatory bodies and researchers are discussed.

I'onoBbie 0TUETHI KOPNIOPAIUIA: IP00JIeMbI M MEPCNIEKTUBBI AHAJIN3a
HHBECTUIIMOHHOM NMPHUBJICKATEILHOCTH 61

Cumon Xo, 1.3.H., Ipod., peKTOp MIKOJIbI Ou3Heca, [ oHkoHrckuii yruBepcuteT (I'oHKOHT)
Kap I1lyn Borne, 1.5.1H., mpod., kadespa ydera u nipasa, [ oHkoHrckuit ynuBepcuteT (I'OHKOHT)

B crarbe nccnemyroTest mpoGieMsl U IEPCHIEKTHBbI NCTIONB30BAHUS FOJIOBBIX OTYETOB KOpHOpanui ()HMHAHCOBBIMU
aHanuTHKaMu B 1'oHKOHre. CrenaHsl psiJ BHIBOOB, 8 UIMEHHO. (DMHAHCOBBIE AHAJIUTUKH HCIHONIB3YIOT TO/IOBBIE
OTYEThl KOPIOpAaLMi 10 TMPUYMHE BBICOKOW CTENEHH JIOCTOBEPHOCTH HMH(pOpMaluy; (PMHAHCOBBIE AHAMTHKU
HanOoJjiee TINATENBHO HCCIEAYIOT TaKMe KOMIIOHEHTHI I'OJI0BOTO OT4eTa Kak OajaHC M OT4eT O NpUOBUIAX;
()MHAHCOBBIE AaHAJIUTHKU UW3YYalOT TOJOBOM OTYET C LEJdbI0 OmNpeieNneHus 0a3oBBIX —IOKa3aresieid
MIPOU3BOJICTBEHHO-(DMHAHCOBOM JIESITETIFHOCTH KOPIIOpAIvii; HEKOTOpble (MHAHCOBBIE AHAJIUTHKU HE HaXOZIAT
3HaYMMOM LIEHHOCTH B TOIOBBIX OT4YeTax Kopropaiuid. [lodty Bce (MHAHCOBBIE AHAIMTHKU YBEPEHBI, YTO B
YCJIOBHSIX CYHIECTBYIOIIMX TPEOOBAHMH K COCTABJICHHIO KOPIIOPATHBHOW OTYETHOCTH, MpaKTH4YecKas LIEHHOCTb
OTYETOB OYEHb HU3KAsL.

SECTION 2. BOARD PRACTICES
PASBIEA 2. OPTAHHUH3AIIHA PABOTHI COBETOB JHPEKTOPOB

A contractual approach to the regulation of corporate directors' fiduciary duties 72

Maria Gutiérrez Urtiaga

The purpose of this paper is to explain the economic logic underlying the regulation of corporate directors' fi-
duciary duties, placing special emphasis on the consequences of the adoption of protective measures for the
directors such as indemnification and liability insurance. The regulation of fiduciary duties is now faced with
the need to accommodate the new views about corporate directors' mission in governance. With regard to the
duty of care, the new codes of conduct for corporate directors do no longer regard directors as the managers of
the business and affairs of the corporation but as monitors of the management team. As the management of the
business is moved away from the board to the management team the duty of care should also move away from
the directors to the executives. However the board of directors should always retain a duty of care in monitor-
ing. As for the duty of loyalty a question open for debate is to what extent should the interests of stakeholders
other than shareholders be taken into account.

PerysmmpoBanne o0s3anHoCTel 4ieHOB COBETOB JUPEKTOPOB KOPIOpanui
HA OCHOBE KOHTPaKTa 72

Mapus ['ymveppec Ypmuaea, 0.3.H., ipod., kKadenpa 3KOHOMHUKH TPEIIPHATHS, YHUBepcuTeT Kap-
noca Il (Mcnanust)

B craTtbe uccienyercss KOHTPAKTHBIN MOIXOM K PEryJIMPOBAaHHIO 00si3aHHOCTEH WwieHOB COBETOB ITUPEKTOPOB
KOpHopamui, OCHOBaHHBIX Ha goBepuH. Oco0oe BHUMaHME YJEISETCS MCCIEAOBAHUIO BIIMSHUS 3aIIUTHBIX
MEXaHM3MOB B paboTe AMPEKTOPOB Ha 3((EKTUBHOCTH BBINOIHEHHS HUMH CBOMX INPSMBIX OOS3aHHOCTEH B
Ka4ecTBE IpEICTaBUTENEH MHTepecoB Kopropannii. CaenaH BBIBOA, YTO B 3moxy TpaHcdopmannu CoBeTOB
JMPEKTOPOB U pa3/ieNIeHNs MOCICIHNX Ha HE3aBHCHUMBIX U HCIIOJHHUTENBHBIX, OBBIIIAETCS LICHHOCTH MOHHUTO-

i @
8 NTERPRESS
VIRTUS,



Corporate Ownership & Control / Volume 1, Issue 3, Spring 2004

pHHTa Kak 00s3aHHOCTH He3aBHCHUMBIX 4ieHOB CoBeToB. B TO ke Bpems, Te, KTO MOJBEPKEH MOHHUTOPHUHTY,
T.€. UCTIOJIHUTEJIFHBIE AUPEKTOPA, MPUOPHUTETHBIM AENAIOT A ce0st 00SI3aHHOCTD 1O YIPABICHHUIO TEKyIIEH
JESTEIbHOCTBIO KOPIIOpAIHu.

The importance of board composition and committee structure:
the case of poison pills 81

Wallace N. Davidson 11, Ted Pilger, Andrew Szakmary

We examine board composition, characteristics, and structure for firms whose boards adopt poison pills. We
find that board composition is unrelated to the stock market’s perception of poison pill adoption. However, the
percentage of shares held by blockholders, the tenure of independent outsiders on the board, and the proportion
of outsiders on the executive committee do seem to influence whether a poison pill adoption is perceived as
management entrenching or not. We also find that when boards have absolute control of the sample firms, this
control is related to board shareholdings, board tenure of outsiders, and the proportion of outsiders on the board
committees. It is not related to the market reaction for poison pill adoption.

Cocras CoBeTa TMPEKTOPOB M CTPYKTYPA €ro KOMHTETOB!
NMPaKTHKA HCMOJb30BAHUSA «ATOBUTHIX KAMCYJI» 81

Yonnac H. [{seuocon, 1.5.4., mpod., kadeapa punancos, yausepcuter Hxuoro Mimnaoiica (CIIA)
150 Iunzep, n.5.1., mpod., kadheapa punancos, yuusepcutet FOxuoro Mimnoiica (CIITA)
Duopio Kaxmapu, 1.3.1., npod., kadheapa punancos, yausepcutet Hxuoro Uinunotica (CIITA)

B pabote mpoBoAUTCS MCCIIEA0BAHUE OpraHu3anuu padoTel COBETOB TUPEKTOPOB T€X KOPIOpAIUH, TAe Mpak-
THUKYETCSl UCIIOJIb30BAHUE «SIIOBUTHIX KAIICYJ», KOTOPbIC SBJSIFOTCS 3AIlUTHBIM MEXaHW3MOM MPOTUB BPax-
JeOHBIX TOTIIOIIeHUH Koproparuii. Chaenad BBIBOJ 00 OTCYTCTBUHM 3aBHCHMOCTH MeXAy m3MeHeHusimu B Co-
BETE IUPEKTOPOB U MPAKTHKON MCIOIB30BAHUS SIIOBUTHIX MAIIONIBY». [[JIs aKIIHOHEPOB OCHOBHBIM KPHTEPHUEM
BBIOOpA B TI0JI3Y SJIOBUTBIX KallCyJI» SIBJISETCS OTCYTCTBHE «OOpPBHOBI 32 KPEC/IO» y MCHOIHUTENBHBIX JIUPEK-
TOPOB. AGCONIIOTHBIN KOHTPOJIE COBETa HAJ JCSITEIBHOCTHIO KOPIIOPAI[MH ACCOIMUPYETCsl OOJIbIIE C KOHIICH-
Tpanueil COOCTBEHHOCTH, CPOKOM TMpeObiBanus B COBETaX HE3aBUCHMBIX IMPEKTOPOB, JOJICH HE3aBHCHMBIX
JupekTopoB B McnomautensHoM komMuTere COBETOB, @ HE HHTCHCHBHOCTBIO UCIIOJIB30BAHUSI «SITIOBUTHIX Kall-
CyII».

The effects of board characteristics on earnings management 96
Lanfeng Kao, Anlin Chen

This paper examines the relationship between board characteristics and earnings management. Management of
a firm may engage in earnings management for his own benefit. However, under proper corporate governance
mechanism, the board of directors might be able to monitor the firm and prevent the management from engag-
ing in earnings management. We find that when the board size is large, the higher the extent of earnings man-
agement. However, when there are more outside directors in the board, the extent of earnings management is
lower. The effects of board characteristics on earnings management are significant only for group affiliation
firms or non-electronic firms.

CoBeT 1MPEeKTOPOB U yNpaBjieHHe KOPNOPAaTHBHBIMH 10X0AaMHU 96

Jangene Kao, n.a.H., npod., kapeapa dhunancos, Harmonansueiii yausepcurer Kaoxceronr (Taii-
BaHb)

Annun Yen, 1.3.H., pod., 3aBeayromui kapeapoit MmeHekMenTa, Hanmonanpueiit yauBepcuter Can
St Cen (TaiiBaHb)

Cratbsi TOCBSIIEHA ITOWCKY B3aUMOCBSI3M MEXIy OTAEIbHBIMH Xapakrepuctukamu CoBera JUPEKTOPOB U
yIpaBJieHUEM KOPIIOPaTUBHBIMH JIOXOAaMH. M3ydaeTcs rumore3a, OTHOCUTENIBHO YIPABICHUS 10X0JaMU KOp-
Hopauuii Ton-MeHepKepaMy B JIMYHBIX MHTEpecax, a Takke criocodHoctn CoBera JUPEKTOPOB HE JIOMYCKATh
TaKoOTO poja 3JI0YIOTPeOIEHHH CO CTOPOHBI TON-MeHemKepoB. ClenaH BHIBOJ, 4TO 4eM Bblie pasmep CoBera
TUPEKTOPOB, TeM MeHee dpdexTnBeH CoBeT B KOHTpOJIE padOTHl Tom-MeHemKepoB. Hanmmane B CoBete Hesa-
BUCUMBIX AUPEKTOPOB 3HAYUTEIBHO MOBHIMIAET 3G PEeKTHBHOCTE KOHTpos. B nenom, CoBeT AUPEKTOPOB OKa-
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3bIBAET 3HAYUTENBHOE BJIMSHHE Ha PabOTy TON-MEHEKEPOB B KOPIOPAIMAX, COCTABILIONINX (DHHAHCOBO-
MPOMBIIICHHBIE TPYTIIBI, MO0 3aHATHIX B TPAJULIUOHHBIX OTPACIIX.

Non-Executive Directors and the Changing Nature of Audit Committees:
Evidence from UK Audit Committee Chairmen 108

Brian Windram, Jihe Song

In this paper we provide a descriptive summary of a postal survey of FT 500 UK company audit committee
chairman on the operations of UK audit committees. The survey represents an “insider view” of the activities of
audit committees and the characteristics of non-executive directors and contributes to the continuing debate on
corporate governance reforms. Our survey shows that UK audit committees and corporate boards have under-
gone many changes in the last decade since the last comprehensive survey reported in Collier (1992). Our sur-
vey shows that there is a significant shift in audit committee activities from the traditional financial reporting
role to a greater focus on internal control and risk management. Independence is overwhelmingly seen as the
most significant attribute of an audit committee member. Lack of time is perceived to be the greatest impedi-
ment to audit committee effectiveness but pressure from executives and an unclear remit are surprisingly preva-
lent problems even after ten years of corporate governance reforms.

He3aBucumble 1upexkTopa u TpaHcgopManusi KOMUTETOB MO AYAUTY:
HCCJIeI0BAHNSI KOMUTETOB M0 ayAUTy KoMmnanni Besukoopuranum 108

Bpatian Yunopam, n.5.H., npod., mKona ayauTa U SKOHOMHKH, yHUBepcuTeT Hambep (BenukooOpura-
HUSA)
Horcuxs> Comne, 1.3.H., ipod., MIKOJIAa MEHEKMEHTa 1 Ou3Heca, yHHUBEepcuTeT Yasbca (BenukoOpuTa-
HUSI)

B crarbe u3yvaercs npakTuka OpraHu3alui padoThl KOMUTETOB 1o ayauTy B CoBerax aupekropoB 500 kpyr-
Helmux koproparmii Bennkobpuranun. C MOMEHTa MPOBEACHUS IOCIEAHEr0 JETANbHOIO HCCIEIOBAHUSA B
nauuoi obmactu (Kommep, 1992), KOMHTETHI O ayAuTy KOMIaHWi BennkoOpuTaHWM TpeTepIienu CYIIeCT-
BEHHBIX M3MEHEHHH. 3a MOCIIeIHIO eKaay (YHKIUS KOMHUTETOB 10 ayAMTY, COCTOSINAs B 00ECIICYeHUH aK-
LIMOHEPOB (PMHAHCOBOI OTYETHOCTHIO, TPAHC(HOPMUPOBAIACH B (PYHKIMU BHYTPEHHETO KOHTPOJIS M yIpaBie-
HUs pruckamu. He3aBUCHMOCTD SIBJISIETCSI OCHOBHOM OTJIHMYUTEIBHON OCOOCHHOCTBIO YWICHOB KOMUTETOB IO ay-
muty B BemukoOpurannn. HexBaTtka pabodyero BpeMeHH BCe €IIe OCTACTCsl OCHOBHOW NMPUYMHON OTHOCHTEIb-
HOW Hed((PEKTHBHOCTA KOMHUTETOB I10 aYAHTY, XOTSA BCE OOINBIIYI0 U OOJBIIYIO aKTyadbHOCTH MPHOOPETAIOT
Takue Mpo0IIeMbI KaK TABJICHUE CO CTOPOHBI UCTIOTHUTEILHBIX TUPEKTOPOB U ClIa0dasi MOTHUBAITHS HE3aBUCUMBIX
TIUPEKTOPOB.

The composition of French boards of directors: changes since 1995 116

Géraldine Carminatti-Marchand, Mathieu Paquerot

The debate over Corporate Governance has been gathering pace in France for several years. Most of the studies
on this topic are based on the Anglo-Saxon view. It should nevertheless be noted that French capitalism has
peculiarities, which have their origin in its methods of Corporate Governance. Carminatti-Marchand and
Paquerot [2000] underline the specificities of the principles of Corporate Governance in France. An essential
aspect of this is the nature of the leaders of major companies: more than 50% of the bigger French firms CEOs
are graduated from Polytechnic Institute (familiarly referred to as “X”) and of ENA (Ecole Nationale
d’Administration). Since 1995, however, the economic and financial environment of French companies has
changed considerably. We note today the omnipresence of foreign investors on the Paris Stock Exchange. The
results of the study reveal significant losses of posts for graduates of X and ENA in the management structures
of large French companies between 1995 and 1999.

CoctaB CoBeTOB IMPEKTOPOB Kopnopauuii Bo @panuuu: udmenenus ¢ 1995 r. 116

JKepanvouna Kapmunammu-Mapwan, 1.3.1., npod., HarmonaneHas 1mkosa s3koHoMukd (DPpaHis)
Mbsmuio [axapo, 1.3.H., npod., yausepcureT JIst Pomens (Ppanims)

B craTtbe nccnenyroTcs nmociaeqHNe TEHACHIUH B OpraHu3anni pabotsl COBETOB JUPEKTOPOB KOPIOpALUil BO
Opanuun. B ocHOBY paboThI M0JI0KEHBI Pe3yJIbTaThl HCCIIEOBAHUS IIPUHIMIIOB KOPIOPATUBHOTO YIIPABICHUS

i @
10 NTERPRESS
VIRTUS,



Corporate Ownership & Control / Volume 1, Issue 3, Spring 2004

B0 @pannmy, nposenennoro npod. Kapmunarru-Mapman u npod. ITakapo B 2000 r. OcobenHocThio COBETOB
JIIPEKTOPOB B KOprioparusx Bo OpaHIny SIBISIETCS UX COCTAB: OoJiee moyioBUHbI wieHOB COBETOB KOPIOpaIuii
MOJIYYHIIU BbICIIEe 00pa30BaHKe B OJJHOM U3 JABYX BY30B — [lOJIMTEXHUYECKOM HHCTHUTYTE, 00 B HarnoHans-
HOM MIKOJIe Ou3Hec-aaMuHucTpupoBanus. OxHako, 3a nmepous ¢ 1995 mo 2003 rr. coctas COBETOB AUPEKTOPOB
Koproparuii Bo @paHnuu ctan 6oee pa3sHOOOpa3HBIM. DTO OOBSICHSACTCA MOBBIIICHHEM aKTHBHOCTH 3apy0erk-
HBIX UHBECTOPOB Ha (DOHZAOBOM PBIHKE U PHIHKE KOPIIOPATHBHOTO KOHTPOJISL.
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