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Introduction

In the 20th century, modern corporations became one of the world’s dominant
institutions. Consequently, the way they do business is now under close
scrutiny. The relationship between ownership structure, performance and the
demands of society requires that companies exercise a high degree of diligence
in their governance. Business’ commitment to sustainable development
requires the integration of good corporate governance practices into regular
business activities.

The essence of corporate governance is improved performance, which will
eventually lead to job creation, wealth and consumer welfare. Recent corporate
scandals and failures, each stemming from different causes, have accentuated
the importance of good governance practices. The decline in public trust has
to be restored. Companies and institutions cannot afford to have their
reputations tarnished by inadequate oversight, lack of transparency and
irresponsible business conduct, nor can national economies continue to suffer
from laxity and fraud in corporate activities. The turmoil resulting from poor
corporate governance can lead to sharp share price declines that can destroy, in
a matter of hours, market values built up over years. In the aftermath of recent
corporate scandals, it is now recognized that good corporate governance aligns
with the interests of all parties involved in the functioning of a company.

This book is a practical guide for directors, managers, accountants, lawyers
and academics: in short, anyone with an interest in corporate governance and
how to achieve it. It discusses the responsibilities of the board and the growing
role of institutional investors as shareholders, as well as the importance of
transparency and accountability, the two main pillars of good corporate
governance. It can help companies meet real-world expectations of good
practices.

Given the variety of ownership structures, cultural differences and the changing
nature of capital markets and legal environments, the book stresses that there
is no tailor-made, one-size-fits-all governance structure. However, it also
underlines the increasing convergence of best practices in a global community.




Finally, Corporate Governance Worldwide draws the attention of the business
world to the fact that corporate governance is a moving target, and needs to be
aligned and updated according to changing needs. In short, achieving good
governance requires patience and a long-term vision.

Guler Manisali Darman
May 2004



Acknowledgements

At the outset, I would like to express my gratitude to Rahmi M. Kog, Honorary
Chairman of Kog¢ Holding, Turkey, and President of ICC from 1995-1996. Not
only has he shared his experiences in this book, but he has also been at my side
throughout my business career. I also would like to thank Jurgen Reimnitz,
Independent and Non-Executive Board Member of Commerzbank and Chairman
of the ICC Finance Committee for contributing his valuable experience, which is
of great importance to the world business community. My deep appreciation to
Maria Helena Santana and Adriana P Sanches from BOVESPA for their useful case
study. BOVESPA serves as an example of good corporate governance practices
for the world’s stock exchanges. My gratitude also to Vincent Duhamel, CEO of
State Street Global Advisors, a leading fund management company, for offering
his views, which provide valuable insights into the elements of good governance.

Thanks as well go to Karina Robinson, Senior Editor of “The Banker”, a
publication of the Financial Times, who kindly supplied an important voice
of the media, which has as important role as a gatekeeper for good governance
practices. I am also grateful to George Tahji, CEO of AJN, Indonesia, a devoted
advocate of good governance, and to Dr. Nader Mazloomi, Secretary to the
Insurance Commission of ICC Iran, for giving me evidence to support the fact
that corporate governance concepts are accepted worldwide. I am also pleased
to acknowledge the constructive contributions of my colleagues on the Turkish
National Committee of ICC, of which I am proud to be a member, and to Demet
Ariyak, its Executive Director. My special thanks to Rona Yircali, Chairman of the
Yircali Group of Companies and a member of the ICC Executive Board, for support
of this project and the confidence he has always placed in me.

My sincere appreciation to my publisher, Pascale Reins, Director of ICC
Publishing SA, for the opportunity she provided me to write this book, her
encouragement and, above all, her patience. I also express my appreciation
to her team, Irmin Durand for her counsel and Ron Katz for the excellent
editing work he performed with great patience. To my dear friend, Martin
Wassel, First Director of ICC, with whom I have enjoyed the opportunity to
work for almost twenty-five years at ICC, I thank for his encouragement. My
appreciation also goes to my colleagues, Jonas Astrup, Policy Manager, and Fatma




Ben Fadhl, Policy Assistant, of the ICC Commission on Financial Services and
Insurance, and Julian Kassum, Policy Assistant, ICC Corporate Economists Advisory
Group, who have collaborated with me during all stages of the writing.

My special thanks to Ihsan Dogramaci, Chairman of the Board of Trustees and
President of Bilkent University, Turkey, a global leader who granted me the
privilege of sharing his wisdom and great experience.

Finally, to my family and my dear husband, without whose support it would

not have been possible to finish this project, I express my profound love and
gratitude.

Guler Manisali Darman





