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First it was listed companies, and now family firms seek greater transparency. 

The application of Corporate Governance practices has put pressure on the market for independent members of boards of directors, who are becoming an increasingly important presence on listed company boards.  And now, more and more medium and small private family firms have independent board members.  Their aim is to ensure more transparent and robust management, to be in a position to attract investors, or even to prepare to go public.  Despite there being no legal requirement for this procedure, the trend is for management of pension funds, under pressure from their members to improve their operating results, to seek independent board members. 

With the increased demand for this type of professional, as a rule, executives with a solid academic background, in-depth experience in executive activities, strategic vision, and who are good crisis managers, as of next week, the IBGC (Brazilian Institute of Corporate Governance) will include in its site a database of résumés of professional board members, all of whom are IBGC members. Explains IBGC executive director, Heloísa Bedicks, “Although these are not specific IBGC endorsements, we are making available the names of our members active in the board member market. This is an institutional task”.

With his in-depth experience in the share market and as one of the founders of the CVM (Brazilian Securities Commission), Roberto Teixeira da Costa has worked with a number of companies and today is a member of the boards of directors of Sul América Seguros, of Bunge Alimentos, of Companhia Brasileira de Distribuição (Pão de Açúcar), and of Banco Itaú. He stresses the importance of a diversity of skills for a board of directors, to assure increased value for the shareholders. In the opinion of Teixeira da Costa, in addition to attending board meetings, a good professional must be permanently intellectually available, regardless of whether this is to come up with ideas, or to suggest measures based on the economic environment and thus contribute to the company’s wellbeing.

Novo Mercado (New Market)

Today’s more robust Brazilian share market, which now has 982 listed corporations, will increase the demand for experienced board members.  Incidents, such as the Enron disaster in the US, have stepped up the pressure for more transparent management.  Two weeks ago, the New York Stock Exchange ruled that all its listed companies must have three external independent directors none of them linked to the company. 

The decision in February to go public and trade its stock in the Bovespa
 (São Paulo Stock Exchange) New Market, further advanced the excellent Corporate Governance practices already implemented by the CCR - Companhia de Concessões Rodoviárias, a holding company that controls five concession companies in São Paulo, Rio de Janeiro, and Paraná.  Confirms, Chairman of the CCR Board, Paulo de Tarso Camargo Opice, “This decision to appoint an independent board member was a natural result of the company’s modernization begun in 1998.”

The new board member, Ana Dolores Moura Carneiro de Novaes, holds a PhD in Economics from Berkeley, and is investment director at Pictet Modal Asset Management.  She was previously an analyst at the Garantia Investment Bank, and spent four years in Washington working for the World Bank.  Says Opice, “Ana Dolores Novaes was appointed based on her experience in the financial market.  She has already attended two meetings and made some good contributions.” She is the only woman on the 12-person board, all shareholders, the majority of them engineers.  It is Opice’s aim to appoint three independent board members, a business consultant and someone with a solid legal background. Says he: “We intend to appoint an attorney in the 2003 board elections.” 

The market also requires efficiency and productivity from smaller companies.  Explains Teixeira da Costa. “The BNDES itself requires the existence of good Corporate Governance principles as a condition for granting loans.” In his opinion, the increased demand for independent board members in family firms is explained by a change of generations and the need to split assets among a greater number of heirs and successors.

It is the view of José Guimarães Monforte, a former Citibank executive, today a member of the board of directors of two family firms, Natura and Caramuru Alimentos, and of listed corporation Sabesp, the contributions of independent board members must focus on strategic planning, development of human resources, and in internal risk management controls. “Board members do not run the company’s day-to-day activities, which are based on strategies and recommendations handed down by the board.  For example, in our current volatile foreign exchange environment, company management must be based on good cover hedging policies, previously drawn up by the Board.”

� LCV – Favor corrigir no original em português: Bovespa e não Bovesp. Alison





