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The Civil Economy 19
by Stephen Davis

A “civil economy” will define the ways in which free enterprise restores the confidence of
publics around the world. In it, institutional owners accountable to millions of savers push
corporations toward sustainable prosperity through socially responsible management. Just as a
“civil society” girds democracy, a civil economy depends on engaged shareowners, independ-
ent monitors, credible standards and civil society organizations participating in the market-
place. More competitive corporations and national economies naturally evolve when owners
are energized, monitors are girded with safeguards against conflict, civil society organizations
become a constructive market force, and performance yardsticks help managers and investors
gauge real drivers of value. Most of what is needed from government to push civil economy
progress is surgical adjustment of regulation and law.

I'paxnanckas 3KOHOMHKA 19

Cmeghan /[r6uc, 1.5.H., NPE3UACHT MEKIyHAPOJHON KOHCAITHUHIOBOM KOMIIAHUU
Davis Global Advisors, Inc. (CLIA).

TepMmuH "rpaxIaHcKas SKOHOMHKA™ ONPEICNsIeT METOIbI, C MIOMOIIBIO KOTOPBIX MPEAMPUATHS
MOIICP’)KUBAIOT TOBEpHE K cebe co cTopoHBI obmiecTBa. CorjacHO JaHHOMY OIpEaesICHHUTO,
WHCTUTYIUUOHAJIBHBIC MHBECCTOPLI, HECYHNIUEC OTBETCTBCHHOCTH IEPEA MUUIMOHAMU BKJIIaJT4U-
KOB, 3aCTaBIISIOT MPEIIPUATHS YCTOMYNBO Pa3BUBATHCSA C TIOMOIIBIO YIPABICHHS, 0a3UpyIO-
HIETOCs Ha MPHHIIUIE COIUATLHON OTBETCTBEHHOCTH. I'parkmaHCKash SKOHOMHMKA OCHOBBIBA-
eTcs Ha aKTHBHBIX COOCTBEHHUKAX, HE3aBHCUMbIX HAONIONATENSIX, MPOBEPEHHBIX CTaHAapTax
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OpraHu3anvu OW3Heca M WHCTUTYIHAX TPa)XKITaHCKOTO OOIIeCcTBa, CIOCOOCTBYIOMNX (yHK-
[MUOHUPOBAHUIO PHIHOYHOTO MeXaHu3Ma. Bce ATo CTUMyIHpyeT MHBECTOPOB M MEHEIKEPOB
MPENPUIATHH CO3/1aBaTh OOJBIIUN CHEKTP WHCTPYMEHTOB JIJIi MAKCUMHU3AIUHN aKIMOHEPHOMH
neHHocTH. Becomast onst ycnexa B HallpaBlIeHUM MaKCHMHU3AIllUU IIEHHOCTH 00ECTIeYUBACTCS
YCWIHSMH TPaBUTENBCTB, KOTOPBIE HCIOMB3YIOT KOPIOPATHBHOE MPABO U PETYINPOBAHHE.

Corporate accountability - an impact on community expectations 27
by Shann Turnbull

This paper anticipates proposals developed by the 'Corporate Governance Council' set up by
the Australian Stock Exchange (ASX) to advice on new guidelines. It identifies the invalidity
of the assumptions implicit in the Sarbanes-Oxley Act in the US and the recommendations of
the Higgs report in the UK into the role of non-executive directors. The conflicts of directors
relying on management information to assess management and the business are consid-
ered. Also, the conflicts from the ASX trading its own shares and their requirement that corpo-
rations continuously disclose price sensitive information without permitting the market to be
continuously informed about the identity of share traders. Ways of ameliorating these prob-
lems are suggested based on A New Way to Govern: Organisations and Society after Enron.

KopnopaTtuBHasi 0TYeTHOCTD M €€ BJIMSIHUE HA 0KUIAHUS 27
YYACTHUKOB PbIHKA

LI>un Tropnbyan, 1.3.4., npod., MexayHapoIHbI HHCTUTYT KOPIIOPATUBHOTO YIIPaB-
JICHHS ¥ OTYETHOCTH yHHBepcuTeTa Jkopmka Bammnrrona (CIIA)

B craTthe mpencraBieHs aHAN3 U OIICHKA pEKOMEHIAIHH, pa3padboTanHbix COBETOM IO KOP-
MMOPATUBHOMY YIIPABICHHIO, U TPEJIaracMbIX K HCIIOJIB30BaHUIO B paboTe ABCTpAIUHCKOMN
(dhonrmoBoii 6upku. CrenaH BBIBOJ O HECOOTBETCTBHH W NMPOTHBOPEYMBOCTH PEKOMEH ALK
CoBera myHKTaM aHamoruyHbeIX ot4eToB B CIIIA u BenmukoOpuranuu, riae MOTICpKUBACTCS
WCKITIOUHUTEIbHAS POJIb HE3aBUCUMBIX JIUPEKTOPOB B KOPIIOPATUBHOM yTpaBieHUU. Taxxke uc-
cienyercst mpobiieMa UCTOIh30BAHNUS MEHEPKMEHTa KOPIOpaIil B BUE HCKIIOYUTEIHEHOTO
HACTOYHHKA MHGOPMAIHH IS OIleHKH dieHaMu COBETOB TUPEKTOPOB 3(h(HEKTUBHOCTH €T0 pa-
60Th1. CriocoObI pemieHusl uccieayeMbIX mpobiaemM paccMoTpeHbl B pabote "HoBblil crmocob
YIpaBJICHUS: OpTraHU3alUU U 00IIECTBO Mmocie DHpoHa'" .

The governance slack model: a cash flow approach 36
to shape up corporate accountability and good practices
by Rodolfo Apreda

This paper introduces a cash flow model to budget and monitor distinctive matters usually
arising in corporate governance. By enlarging the standard cash flow model widely used in
Finance, and avoiding some of its downsides, it sets up a composite of cash flows called gov-
ernance slack, which amounts to a comprehensive budget for the most usual governance is-
sues. This slack has a dual structure whose dynamics keeps track of uses and sources of its
components, and could become functional in preventing likely agency problems and improv-
ing not only disclosure but accountability as well.

YayulieHue KOPIOPATUBHOM OTYETHOCTH HA OCHOBE peajiu3aluu 36
MOJeJIM KOPIOPATUBHOIO YIIPABJICHUS U YYETA JCHEKHBIX IOTOKOB
Pooonvgpo Anpeoa, n.3.H., ipod., 3aBenyromuii kKapeapold MaTEMaTUIECKUX METOJIOB
B DKOHOMHKE yHHBepcuTeTa J{ecoma (ApreHTrHa)

B cratse paccmarpuBaercs MoIEib ACHEKHBIX MOTOKOB, HCIONb30BAaHUE KOTOPOW peliaeT
Hambosiee aKTyallbHBIE MPOOJIEMBbI KOPIMOPATHBHOTO yTpaBieHHs. Moenb nWMeeT JABOHHYIO
CTPYKTYpY W SBISICTCS PE3yJIbTaTOM MOAMGDUKAIMHM CTaHAAPTHOW MOZETH ICHEXKHBIX II0-
TOKOB, HCIOJb3YEeMOH B TEOPHH KOPHNOPATUBHBIX (UHAHCOB. DPPEKTUBHBINA yUeT AMHAMHKH
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KOMIIOHEHTOB MOJENIU AAaeT BO3MOKHOCTh CBOEBPEMEHHO MIPEIOTBPALLATh areHTCKHE KOH-
(bIIMKTHI, TIOBBIIIATE MPO3PAYHOCTh MPEANPUATHH U YIAy4IIaTh 3PPEKTUBHOCTh KOPIIOPATHUB-
HOM OTYETHOCTH.

Is Russia restructuring? 51
by Harry G. Broadman, Francesca Recanatini

This paper explores the dynamics of enterprise restructuring in Russia since 1996 using newly
available firm-level data from official sources and from original individual business case stud-
ies carried out in Russia’s regions. We assess empirically how the patterns of job creation and
destruction are related to various aspects of enterprise restructuring across firms in different
sectors and regions, and with different ownership forms, size, vintage, and performance char-
acteristics. Our case-study evidence—based on more than 70 business visits—suggests that
job destruction has taken place, but in some sectors and regions only to a limited degree, in
large part due to institutional and incentive constraints and a still-widespread “socialist” cor-
porate culture. The case studies also indicate job creation has materialized, particularly in sec-
tors where the import-substitution effects of the 1998 ruble devaluation have been most pro-
nounced. This case-study evidence is complemented by analysis of data provided by Goskom-
stat covering approximately 128,000 enterprises across 24 industrial sectors in all of the coun-
try’s 89 regions for 1996-1999. These data suggest that in the aggregate the typical Russian
firm has experienced only modest downsizing—about 12 percent—in terms of number of em-
ployees. We also find evidence of particular sectors where there has been new entry by
smaller firms and exit by larger, mature businesses. Except for a lull in 1998, there has been a
steady increase in the rate of job creation; at the same time, job destruction rates have been
declining, with a substantial drop in the 1998-99 period. Employment shifts between regions
have steadily increased over time, but across sectors and firm ownership types, employment
shifts are “u-shaped”, with a pronounced decline in 1998. Firm size is found to be statistically
correlated (positively) with profitability; yet restructuring through changes in net employment
growth does not appear to be related statistically to profitability. This suggests that there are
efficiency improvements needed in Russia’s restructuring process.

PecTpykTypH3anusi KOpnopaTuBHOro cekropa B Poccnn 51
T'appu bpooman, n.3.H., TIaBHbINA 3koHOMKCT, MupoBoii 6ank (CILIIA)

@panuecka Pexanamunu, pyKOBOJTUTENb CEKTOPA Pa3BUTHS KOPIOPATUBHOTO YIIpaB-
nenus, Muposoii 6ank (CILIA)

B crathe uccnemyercs MpoIecc pecTpyKTYpPH3alUU KOPIOPAaTHUBHOTO cekTopa B Poccuu Ha
npotrsokeann 1996-2002 rr. Ocoboe BHUMaHUE B pab0OTe yAEIsIeTCs MpobaeMe CO3TaHms U CO-
KpaleHus pabounx MecT Ha npeanpusaTusx B Poccun. M3ydaeTcs BiusHUE TaHHOTO MpoIecca
Ha 3()HEeKTUBHOCTH MPOU3BOICTBCHHO-(OUHAHCOBOM NEATETLHOCTH MpeanpusaTuii. Uccnenyer-
CsI TUTIOTE3a O CYIIECTBOBAHUM 3aBUCHMOCTH MEXIY CTPYKTYypOH COOCTBEHHOCTH M d(dek-
TUBHOCTBIO TTPOU3BOJICTBEHHO-(DMHAHCOBOM NEATEIHLHOCTA MPENNPHUSITHH, a TaKKE KOpPPEIs-
IUOHHBIC TIapaMeTPhl Pa3MEpoB MpeAnpusITHS U 3Q(YEKTHBHOCTH €ro MpPOU3BOJCTBEHHO-
(hUHAHCOBO¥ NESITENEHOCTH.

Corporate governance and implications for minority 73
shareholders in Turkey
by B. Burcin Yurtoglu

This paper reports on the ownership and control structures of publicly listed firms in Turkey
using data from 2001. While holding companies and non-financial firms are the most frequent
owners at the direct level, families ultimately own more than 80 percent of all publicly listed
firms in Turkey. Pyramids and dual class shares are common devices that families use to sepa-
rate their cash-flow rights from control rights. We also show that such deviations result in sig-
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nificantly lower market to book ratios suggesting large agency costs because of the conflict of
interests between controlling families and minority shareholders.

KopnopaTuBHoe ynpaBpjieHne U peaju3alusi IpaB MUHOPUTAPHBLIX /3

akuuoHepos B Typuuu
Bypyun IOpmoeny, n.5.H., npod., Berckuii yunsepcuret (Bena, ABctpus)

B cratpe uzyuaercsi cTpykTypa COOCTBEHHOCTH M MEXaHH3MbI KOHTpOJIsI npeanpustuii Typ-
MM, aKIIMU KOTOPBIX HAXOJATCS B oOpaiieHny Ha poHI0BOM pbIHKe. COrlIacHO pe3ysbTaTram
HCCIICIOBAHUS, XOJIIUHTOBEIC U HE()UHAHCOBBIC KOMITAHUH SBJISIOTCS "TIPSIMBIMH' COOCTBEH-
HUKaMU MPEINPUATHH, a TIPEJICTABUTENN KPYIIHBIX CeMeil OMoCpeICTBOBAHHO BIAJCIOT Oojiee
yem 80 % koprmopaTHBHOH COOCTBEHHOCTU. B cTpaHe IIMPOKO pacmpocTpaHEHBI Tak Hasbl-
BaeMbI€ "'TMpaMUJANbHbIE" CTPYKTYpPhl KOHTPOJIS, YTO MIPUBOJUT K OOOCTPEHUIO KOH(DIUKTOB
MEXIY KPYITHBIMA 1 MUHOPUTAPHBIMHU aKIIMOHEPaMH.

Corporate ownership and control: new evidence from Taiwan 90
by Yin-Hua Yeh

Recent empirical literature on corporate governance has demonstrated that companies’ shares
are generally concentrated in the hands of particular families or wealthy investors. Claessens
et al. (2002) analyzed the ownership structure in East Asian eight countries, but misestimated
the Taiwanese condition that made them not find the positive incentive or negative entrench-
ment effects in Taiwan. This study tries to clear the ultimate control in Taiwan, use the de-
tailed data to better understand the ownership structure in Taiwan and investigates the deter-
minants for deviation of control from cash flow rights. Based on the findings, the companies’
shares are common concentrated in the hands of the largest shareholder. We find that the de-
viation of control from cash flow rights is greater in the family-controlled companies than
other type companies. Also the controlling shareholders use more pyramids and cross share-
holding to increase their control rights that accompanies with deeply management participa-
tion. On the average, the controlling shareholders hold more than half board seats and usually
occupy the chairman and general manger to enhance their control power in family-controlled
companies. No matter in all sample or family-controlled companies, the controlling share-
holders owns significantly less cash flow rights, occupy more board seats in deviation group
companies than those without deviation. Corporate valuation is significantly lower in the
companies with the divergence of control from cash flow rights than non-deviation compa-
nies.

KopnoparuBHasi cOOCTBEHHOCTb U KOHTPOJIb B TaiiBane 90
Hn-Xya Hex, n.5.H., UactutyT Qunancos, YausepcureT Dy-/Ixen (TaiiBanb)

B crartpe uccnenyercst pplHOK KopropaTuBHoro koHtpoist TaiiBans. IloarBepxnaercs rumo-
T€3a OTHOCHUTEIBHO JOMUHHPOBAHUS HA PHIHKE KOPIOPATHBHOTO KOHTPOJS KPYIHBIX COOCT-
BEHHHKOB, IIPEACTaBUTENEH OOraThIX ceMeil CTpaHbl, KOHTPOJIUPYIOIIUX ACATEIbHOCTD Mpe-
NPUATHHA ¢ TOMOLIBbI0 (POPMHUPOBAHMS TUPAMUIAIBHBIX CTPYKTYp ympasienus. Kpome storo,
3aTPOHYTHI IIPOOIEMBI Y4acTHsl B CTPYKTYpax KOPHOPAaTUBHOIO KOHTPOJS MCIIOJHHUTEIBHBIX
JUPEKTOPOB KOPIIOpAIMil U TOBBIIIEHUS MHTEpECa KPYIHBIX aKIIHOHEPOB K TaAKOMY METONIY
KOpIIOPaTHBHOTO KOHTPOJIS Kak MepeKpecTHoe BiaaeHue akuusmu. bonee vem B 50 % kopmo-
pauuii KpynHble akKIMOHEPbl OJHOBpPEeMEHHO 3aHuMaroT nocthl [Ipencenarens Cosera qupek-
TopoB, IIpe3unenta u [mMaBHOro MCHOJIHHUTENBHOTO ympapisiomiero. Mccnenyercs 3aBHcCH-
MOCTBh M@Ky CTENEHbIO KOHIEHTPAlMd COOCTBEHHOCTH M PHIHOYHOW CTOMMOCTBIO KOPIOpa-
uuil. Yem BhbILIE CTENIEHb MHTETPALMH IPaB COOCTBEHHOCTH M KOHTPOJIS, TEM HIKE PHIHOYHAS
KaIllUTaIu3aLus KOPIOpPaIHH.
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SECTION 2. BOARD PRACTICES
PA3JEJ 2. IPAKTUKA OPTAHU3ALIUN PABOTbI COBETOB IUPEKTOPOB

Board practices: an international review 107
by Alexander Kostyuk

The paper considers board practices in the Ukraine and developed countries such as the USA,
the UK, Germany and Japan. Investigation on the board practices in the Ukraine is the first
even has been conducted. As a result of investigation undertaken, major conclusions have
been made. The most important of them is that the German model is getting spread in the
Ukraine from year to year. Major evidences are small number of independent directors on the
board, low frequency of meeting of the board, small number of committees on the board, the
management board influences the supervisory board. The main reason of closing the board
practices in the Ukraine to those in Germany is increase in concentration of ownership that is
following with increase in corporate control, violation of the minority shareholders' rights, in-
crease in number of conflicts of interests and decrease in transparency of the Ukrainian joint
stock companies.

MexayHapoaHblid 0030p npakTuku opranusanuu padorsl CoeroB 107
JAMPEKTOPOB

Anexcandp Kocmiok, K.3.H., TOIEHT Kadeapbl YIpaBICHUS ¥ BHEIIHEAKOHOMHUYECKON
JeATEIFHOCTH Y KPauHCKOW akajaeMuu OaHKOBCKOro nena HammonanbHoro 6anka Yk-
paunsl (Cymbl, YkpauHa)

B pabote m3yuaercs mpakTtuka opraHuzanuu paboTsl COBETOB ITUPEKTOPOB B KOPIIOPALHUSIX
pa3BUTHIX cTpaH, npeacraBieHHbIX CIIA, Benukobpurtanueit, ['epmanneit n SmonueHt, u oT-
KPBITBIX aKIMOHEPHBIX OOIIecTBaX YKpauHbl. McciaenoBanue MpakTUKH (YHKIMOHHUPOBAHHUS
HaGmoaTenbHBIX COBETOB MPEANPUATUI YKPaWHBI MPOBOAUTCS BrepBbie. ClieNaH BBIBOI O
TOM, 9TO B YKpaWHe MOydaeT paclpoCTpaHEHHe HEMEIKasi MOeh KOPIIOPAaTUBHOTO yIpaB-
JICHHA. CBI/II[eTeJ'IBCTBOM OTOI'0 ABJIACTCA HE3HAUUTCIIbHOC IMMPUCYTCTBUC B Ha6J’IIOIlaTeJ’IBHOM
COBETC HE3aBHCHUMBIX JUPEKTOPOB, HH3Kas 4YacToTa TMpoBelneHUs 3acemnanuii Ha-
OIIF0TaTENTFHOTO COBETA, HU3KOE KOJIMYECTBO KOMUTETOB B HabmomaTensHOM coBeTe, CHITbHOE
Brusiaue [IpaBnenus Ha paboty HaGmromarensHoro coBeta. OCHOBHOM NMPUYMHON YKa3aHHBIX
TGHIICHHI/Iﬁ B YKpaI/IHe SABJIACTCA MOBBIIICHUC KOHIICHTPAIIUN CO6CTB€HHOCTI/I, YTO COIIPOBOXK-
JaeTcs y)KeCTOUYSHHEM KOPIOPATUBHOTO KOHTPOJIS, HAPYIICHHEM MPaB MEIKUX aKI[MOHEPOB,
YBEIMYEHHEM KOJIMYECTBA KOH(IMKTOB HMHTEPECOB M YXYIIIEHHEM MPO3PavyHOCTH yKpaWH-
CKHX OTKPBITBIX aKIITMOHCPHBIX O6H1€CTB.

The elite and their boards of directors 118
by Géraldine Carminatti-Marchand, Mathieu Paquerot

Most of studies on corporate governance are based on the Anglo-Saxon view. However in
France the majority of the top managers graduates from Ena and Polytechnic. Belonging to
one or the other of these two clans, with the underlying link to the civil service, can have seri-
ous repercussions on the system of corporate governance. The clan tries to increase their
power in the firms. In order to do this, it needs to control firms’ leaders, but also the board of
directors. The control of the board allows the system to master all shareholders’ objections. It
is also a means to widen its influence. This study proposes an analysis of the links between the
characteristics of leaders and boards as well as the consequences of this control of the clan on
the performance of the firm.

“ next part of research of the composition of French boards of directors for 1995-2000 by Geraldine
Carminatti-Marchand and Mathieu Paquerot will apper in the third issue of the journal of Corporate
Ownership & Control (March-April 2004).
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PbIHOK ynpaBJ/IeHYeCKHX YCJIYT JIMTHBIX JHPEKTOPOB BO ®pannun 118
JKepanvouna Kapmunammu-Mapwan, n.3.1., ipod., ESCEM (Ppanmms)
Mbsmewio [lakepo, n.3.H., npod., Yuausepcuret JIs Porens (Dpanis)

B cratbe mpoBoAuMTCS CpaBHUTENBHBIA aHaMU3 PQPEKTUBHOCTH AESTEIBHOCTH, B KaueCTBE
4neHoB [IpaBieHus, BBITYCKHHUKOB IBYX HamOoJjee MOomyJspHbIX mkosn Ppanunun - OusHec-
HIKOJIBI DHA W TIOJIMTEXHUUECKOTO yHUBepcuTeTa. ClieNaH BBIBOJI, YTO BBITYCKHUKH Ka)IIOW
U3 MIKOJ MPEACTaBIAIOT ONMMO3UIUOHHYIO CHIy Apyr s apyra. [lostomy B [IpaBnenun ot-
JeTBHO B3SATOH KoMIaHnu PpaHIUK NPUCYTCTBYIOT, KaK IPABUIIO, NPEICTABUTEIH JIUIIb OJI-
HOM U3 mKoi. OObeANHEHNEe WHTEPECOB BBHITYCKHUKOB Ka)XKJOH M3 IIKOJ JaeT MM BO3MOXK-
HOCTH BJIHMSTH Ha pa0OTy KOpIOpalui, T.e. obecrieunBath wieHaMm [IpaBieHuss KOHTPOIb Ha
pabotoii HaGmromaTenbHOTO COBETa 3a CUET TaK Ha3bIBA€MOIO ''MEPEKPECTHOro" BIHSHHUSA, a
HE TIePEeKPECTHOTO BIAACHHS aKIMSIMH, KaK MPUHATO B AHTII0-CaKCOHCKOH MOJENIN KOopropa-
TUBHOTO YIPaBJICHHUSL.

Corporate boards and incentives: empirical evidence from 136
the UK in 1935 by Marianne Pitts, Graham V. Sadler & Martin J. Conyon

We investigate boardroom governance using UK historical data for 1935. We demonstrate that
there is a negative relationship between risk and incentives in this year. Prior research has
produced anomalous results (Prendergast, 2002). Second, we show that average (median)
board ownership of ordinary shares is about 7.95% (2.88%). Heuristically this figure is less
than previously reported estimates for the US also using 1935 data. Finally, we show the phe-
nomenon of multiple board membership. UK directors in 1935 hold many directorships —
sometimes exceeding 10 concurrent memberships.

Bbpuranckue CoBeTbl JUPEKTOPOB U CHCTEMA CTUMYJIOB 136

Mapuanna Iummece, 1.3.H., npod., OuzHecc-mkoaa yHuBepcutera Y opBuk (Benuko-
OpuTaHus)

I'poxam Caonep, n.3.H., npod., OusHec-mkona yausepcutera Acron (Benukoopura-
HUSA)

Mapmun Kontion, n.3.4., npo¢., [leacunpBanckuii yausepcuret (CILIA)

B pabote mpoBoauTcsi McciaeOBaHNE NMPAKTUKKA OpraHu3anuy padoTsl COBETOB AUPEKTOPOB
kopriopauuii BenukoOpurannm B mociekpusucHblii nepuox 1935 1. Ormeuaercs cy-
LIECTBOBAaHME HETaTHBHOM 3aBHCHMOCTH MEXIY CTUMYJIHPOBAHUEM TUPEKTOPOB M UX CKIIOH-
HOCTBIO K PHCKY. B cpemHeM, I0oJsi JUPEKTOPOB B CTPYKTYpe COOCTBEHHOCTH KOPIOPALIUMA
BemukoOputannm coctaBisuia 7,95 %, 9To 3HAYUTENHFHO YCTYyHAIO aHAIOTHYHOMY ITOKa3aTe-
710, 3aMKCHPOBAHHOMY HM3BECTHBIMU yueHbIMH bupie m MuHcom B koprnopamusx CLIA.
Kpome 3Toro, oTMedeHo MpUCyTCTBHE OJHOTO M TOTO e AupekTopa B CoBeTax HECKOJIBKUX
KOpIIOpaIuu.

The unitary board: fact or fiction? by Alice Belcher 147

A recent consultation process in the UK produced strong support for the concept of the unitary
board. Many respondents in this process connected the concept of the unitary board with the
principle that all directors should have the same legal responsibilities or duties. This article
explores the legal responsibilities of UK executive and non-executive directors and in doing
S0 exposes the gap between the concept of the unitary board and the messy reality of the
courts’ treatments of specific non-executive scenarios. It also identifies a change in the lan-
guage used to describe UK boards. Previously the unitary board, comprising executive and
non-executive directors, had been described as a team. The most recent rhetoric is of a “part-
nership” between the executive and non-executive directors. This shift could signal the end of
the unitary board.
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YHutapubie CoBeTbl TUPEKTOPOB: (PAKT WM PUKLHS? 147
Anuca Benuep, 1.3.H., npod., kadeapa npasa, Yuusepcuret Hauau (Janau, Bemuko-
OpuTaHus)

B craree aHanuzupyooTcsa NperMyIlecTBa U HEAOCTaTKH KOHLEMIMN YHUTapHbIX COBETOB -
pexTopoB kopropauuii BenukoOpuranuu. CorilacHO TpaJULMOHHONW KOHLENLUH, YHUTAPHbIH
CoBeT IUPEeKTOPOB MpeACTaBIsIeT cO00i KOMaHIy €TMHOMBIIUIEHHUKOB C OJJUHAKOBBIMH TIpa-
BaMHU U 0o0s3aHHOCTSIMH. VccrenoBaHue MHEHHMH BeAyIIMX TEOPETHKOB M MPAKTHKOB HAyKH
KOPIOPAaTUBHOTO yHpaBieHUs B BenukoOpruTaHnu NOKa3bIBaeT MPEANOI0KEHHUE OTHOCUTEIb-
HO TpaHc(opManuy TpaAUIMOHHON KoHuenuuu. TpaHcdopMupoBaHHas KOHLENIUS [EIacT
aKIEeHT Ha TOM, YTO YHUTapHbI COBET TUPEKTOPOB MPEACTaBIsSET cOOOH KOMaHIy HE eH-
HOMBILJICHHUKOB, @ apTHEPOB, pa3duBas IpH 3TOM BCEX AWPEKTOPOB HA JBE IPYIIIBI - HC-
HOJHUTENIBHBIX U HE3aBUCUMBIX. JTO CBHIETEIbCTBYET 00 OKOHYAHUM 3Pbl ACHCTBUTEIBHO
yHUTapHBIX COBETOB TUPEKTOPOB B BenukoOpuranum.

SECTION 3. PRACTITIONER'S CORNER
PA3JEJI 3. YT'OJIOK ITPAKTUKA

Corporate governance and stakeholder management: the ING case 159
by Rienk Goodijk

In the highly competitive environment management builds relationships with very different
kinds of stakeholders, acting more transparently, providing opportunities for dialogue and in-
volvement and being accountable to all the stakeholders. The paper considers implementation
of one of the most challenging instrument to build those relationships named "stakeholder
management"”. Improvements on corporate governance and stakeholder-management already
have been found: in the further professionalising of the Supervisory Board by updating the
board-profile, setting up audit- and remuneration-committees, introducing self-assessment (in-
ternal board-evaluations) etcetera; more openness and transparency in the annual reports, mak-
ing mention of board members’ remuneration; increasing the influence of shareholders by
providing opportunities to certificate-holders for more actively participating and voting at the
General Meeting, and intensifying the relationships with investors; developing international
employee participation, based on the European Directive on information and consultation and
the implementation in Dutch law; intensifying customer relationships by developing a Cus-
tomer Relationship Management system world-wide, using internet-opportunities (ING Di-
rect), converting call centres to Customer Contact Centres, introducing customer-panels, et-
cetera; introducing HR-plans on inspiring leadership, performance management and diversity
worldwide.

KopniopatuBHoe ynpaBjieHue U MEHEIKMEHT OTHOLIEHH e 159

co creiikxosaaepamu B kopnopauun ING

Puenk I'younk, n.3.H., npod., kadeapa MEHEIKMEHTa U OpraHU3alluil YHUBEpCUTETA
I'poHMHrEeH, TJIaBHBIM KOHCYJIBTAHT MEXIAYHAPOAHOW KOHCAJITMHIOBOM KOMIIAHUU
GITP (I'ponunren, Hunmepnanbn)

B crarpe mccnenmyercsa omuH u3 HanbOoiee A(PQPEKTUBHBIX WHCTPYMEHTOB KOPIIOPATHBHOTO
yIpaBJICHHs - MEHE/DKMEHT OTHOIICHUH CO cTeikxonaepamu (Ha mpuMepe IesITeIbHOCTH W3-
BeCTHOI MexayHapoaHoi kopropamuu ING). CornacHo MaHHOW KOHLCTIMH MEHEKMEHTA
O] CTEHKXOJIepaMH TIOPa3yMEBaIOTCS pa3IMYHbIE TPYIIIHI, OKAa3hIBAIOIINE BIMIHNAE HA pa-
00Ty KOpIoOpaluy, a IMEHHO aKIMOHEPhl, TPYAOBOW KOJIJIEKTHB, KPEAUTOPHI, MOCTABIIUKH,
NOKyHaTenu, rocyaapctBo. Mcnons3oBanue xoprnopamnueir ING MeHemKMeHTa OTHOLIEHUH CO
CTEMKXOJIIepaMH CyIIECTBEHHO IMOBBICHIIO YPOBEHB Mpodeccronann3ma CoBeTa TUPEKTOPOB;
COTIPOBOXKASICH CO3MaHUEM KOMHUTeTOB B COBETE MO ayauTy ¥ KOMITCHCAIIHSIM, YITyHIIHIIO
NPO3PaYHOCTh KOPIOPATHBHON OTYETHOCTH MyTEM NperoCTaBIeHHsI HHPOPMAIUH O pa3Mepe
U CTPYKTYype 3apaboTHOH miatel wieHoB CoBeTa AMPEKTOPOB; YBEIMUYUIIO CTETIEHb BOBJEUe-
HUS TPYIOBOTO KOJIJIEKTHBA B KOPIIOPATUBHOE YIIPaBIICHHE.
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Large shareholders and market discipline in a regulated 167
industry: a clinical study of Mellon bank
Joseph G. Haubrich, James B. Thomson

The change in control at Mellon bank in 1987 sheds a unique light on several aspects of cor-
porate control, as Mellon was one of few banks with a large shareholder. The bank underwent
a management change earlier than most peer banks; contrary to some theoretical models, this
happened without the large shareholder acquiring a majority stake to effect the change. Mel-
lon’s rapid recovery relative to peer banks reveals the inability of regulatory intervention to
fully substitute for market based forms of corporate control.

KpynHblie akumoHepbl M PbIHOYHAS JUCUMILIMHA B 167
peryjaupyemoii orpaciu: uccienosanue danka Mellon bank

Iicozeqh Xayopux, rnaBHbI SKoHOMUCT DenepaabHOTO pe3epBHOro Oanka Knusnen-
na, ®enepanbhas pesepBHas cuctema (Knusenann, CIIIA)

IDicetime Tomcon, n.5.H., Bure-npe3uaeHT denepanpHoro pesepBHoro O6anka Kims-
nenna, OenepanbHas pesepBHas cuctema (Kiusenanm, CIIIA)

PaboTa mocBsIeHa HCCIEAOBaHMIO Mpoliecca 60phObI 32 KOPIOPATUBHBIN KOHTPOJIb HAI OJI-
HHAM W3 BeAyInux 0aHKOB Mupa — bankoM MeJutoH, Hadajio KOTOpoMy ObLIO mojioxkeHo B 1987
roay. JlaHHBIA (GUHAHCOBO-KPEIUTHBI MHCTUTYT OJHUM U3 MEPBBIX B OTPACIH MPEATIPHHSLI
paJuKalbHBIC MEPHl B OTHOIICHUU M3MEHCHHS COCTaBa HMCIIOJIHUTEILHOTO PYKOBOJCTBA, YTO
COJICHCTBOBANIO JaNbHEHIIeMy pa3BUTHIO OaHKa. HeoxxumaHHbIM sBIIsIETCS TOT (aKT, 4TO yKa-
3aHHBIE NEpEeMEHBl MPOMU30LUIA 0€3 ydacTHs KpPYMHOTO aKIHOHepa OaHKa, K TOMY BpEeMEHH
BJIQ/ICIOIIETO KOHTPOJIBHBIM MMAaKeTOM akiui. MIMeHHO KpymHble aknnoHepsl B 80-¢ Toap! om-
peleNsi CUTYallMI0 Ha PhIHKE KOPIOPATUBHOTO KOHTposis B OaHkoBckou orpacnu CIIIA,
MPEMSATCTBYSI pealii3allii CBOUX MPaB MEIKHMHU akioHepaM. B pabote cienan BBIBOJ O Jick-
CTBCHHOCTHU PBIHOYHBIX MEXAHU3MOB [JIA IMMOJTYYCHUA KOPIIOPATHUBHOT'O KOHTPOJIA.

SECTION 4. CORPORATE WORLD NEWS
PA3EJI 4. HOBOCTH KOPIIOPATHBHOI'O MUPA

Reported by Rodolfo Apreda, Jean Chen, 182
Alex Kostyuk, Kam-Ming Wan

HoBoctu nmoaroroBuiu: Podorvo Anpeoa; /locen Yen, 182
Anexc Kocmiox;, Kam-Mune Ban
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