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Comments on the revision of the OECD Principles of Corporate Governance 
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Dear Mr Isaksson, 
 
 
Thomas Murray Data Services wishes to thank OECD for the opportunity to comment on the proposed 
revisions to the Principles of Corporate Governance, last updated in 2004.   
 
For some years now, governance and transparency questions have become a standard subject area for the 
firm’s analyses of capital markets infrastructure institutions.  OECD was one of the pioneers in 
establishing a framework for thinking about these questions and their significance for business, and the 
OECD Principles are the most widely used standard work in the world.  We wish to express our thanks not 
only for leading the debate, but also for encouraging today the very necessary rethinking of current 
practice as outlined in the draft of a new version of these Principles. 
 
For the past 15 years, we have participated in the OECD’s governance work in different ways, including in 
previous professional positions held in other organisations.   This has included advising on the first and 
second versions of these Principles.  We have also conversed at length about exchange securities listing 
standards and practices as a support tool for effective implementation of these Principles.  On several 
occasions over the years, we have supported the OECD in its work by joining in its regional roundtable 
debates in Moscow, the Middle East, and Latin America.   
 
We appreciate the opportunity OECD has afforded us as individuals and as a firm to contribute to the 
discussions in what is to our minds a very necessary reorientation of business practice.  The Principles 
would also be broadly applicable to non-profit associations and governmental agencies, and should be 
taken up by them with the Organization’s strong encouragement. 

 
 

About Thomas Murray Data Services  

Thomas Murray Data Services is a private firm registered in the United Kingdom, and founded 20 years 
ago.  It is owned by 80 individual investors; there is no institutional tie of any kind, assuring the 
independence of viewpoint that is essential for credible analytical and advisory services. 
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Somewhat unusually, the firm’s business is devoted solely to capital markets infrastructure institutions, 
and its analyses cover 430+ such establishments in more than 80 countries.  75 persons work for the firm, 
and we endeavour to provide current, detailed information to our clients.  The firm’s analytical coverage 
includes central securities depositories, custodians (global, national, and sub-custodian), settlement 
houses, and registrars, as well as clearing houses. 

Thomas Murray believes that this extensive knowledge of financial markets infrastructures generally may 
give weight to the comments which follow.  Governance and transparency criteria have been a central 
component of its assessments for some years, giving us a genuine sense of how this work is being handled 
in our end of the world’s capital markets. 

 

General Observations 

Our first remark is that OECD has the authority and influence to be firmer in pushing its member states to 
implement what already exists.  In too many cases across too many OECD member countries, the most 
elementary points are flouted.  We cite the number of blue chip corporations in the world where the 
function of chairman and chief executive are held by the same person, all these years on from various 
major governance crises and in defiance of common sense.   
 
We further cite different classes of shares issued by the same corporation, with different voting rights and 
financial incentives attached.   We think the OECD’s current position of equal rights for each class of 
shareholders is too light a treatment for the matter, since many investors simply ignore such differences 
and end up in unfair positions. 
 
OECD monitoring of implementation, and “naming and shaming” of poor practices would do a great deal 
of good. 
 
At this year’s IOSCO Annual Conference in Brazil, the OECD’s Marcello Bianchi called on public 
companies to go beyond “comply or explain” as regards their governance standards, and to move simply 
to “explain.”  We applaud that thought; it would move forward the practice, making more real careful and 
transparent governance.  In the same way, OECD might consider explaining in public reports the degrees 
of implementation of its own Principles.  We need to be doing this together.   
 
It is no longer adequate, if it ever was, for OECD to point the direction but not explain in public how the 
standard is being implemented. As Mr. Bianchi indicated, it is time for us all to be explaining. 
 
 
Particular points 
 
Perhaps under part V of the Principles, “Disclosure and Transparency,” the OECD may wish to add some 
detail: 
 
- On the subject of board of directors’ committees, subcommittees, and ad hoc task forces, record-

keeping is problematic in practice.  OECD should give suggestions on proper establishment of 
agendas and accurate minutes, guidance on how their reports feed into the board’s broader planning, 
and how the independent directors handle the delicate nature of committee work which, by its nature, 
must sometimes exclude executive management. 
 

- Board conversations are almost universally kept secret.  It is very hard for a director to express 
dissent, short of the ultimate act of resigning.  This all-or-nothing behaviour does not encourage 
debate.  The thinking on this, if we have understood it correctly, is that for reasons of coherency and 
joint action as a body, the board stays together through thick and thin.  But this strikes us as too 
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absolute for a human organisation; it is simply a wrong expectation.  Professionals should expect 
disagreement, and best practice should allow for directors to express disapproval with the majority 
decision without shame, fear of undermining the group, or having to leave the body.  One should in 
fact expect vigorous debate, because business decisions are hard to take. 

 

- Related to this theme, but harder to categorise, is the support in the governance framework that must 
be established for whistle-blowers.  The pressures against whistle-blowing are enormous, before, 
during, and after taking action.  They are a vital part of the ecology of business, and their actions are 
all too rare.  Taking on a board of directors or even one’s immediate superior requires courage and 
conviction.  This needs to be encouraged, and these persons need institutional support and reward for 
their independent thinking, not ostracism or punishment. 

 

- This point may pertain to critical actors of all kinds in a national economy:  we believe certain 
institutions in the capital markets should also be required to disclose statistical data and not restrict 
the disclosure requirements to corporate financial statements. For instance, central securities 
depositories and clearing houses hold a large range of data in respect of market performance that 
could be useful for investors. 
 

 
Remarks on other areas in the draft  
 

- As expressed in point 73, Thomas Murray strongly encourages the dissemination of audited financial 
statements.  The audit practice assists management in understanding its business, facilitates 
planning, and opens the work of a company of any size to greater understanding by all actors. 

 

- Point I – D. Stock markets should be regulated in a way that supports effective corporate governance. 
We understand this in a dual sense – its own exemplary role as an enterprise, and in the listing 
requirements for issuers soliciting funds from the public.  Further, we believe this emphasis on the 
exemplary business leadership role of infrastructures should be extended to other organisations in the 
capital markets (e.g central securities depositories (CSDs), central counterparties (CCPs), payment 
systems, etc) in order to protect the proper functioning of the public marketplace. 

 

- There is no direct reference to the way corporate governance should operate in the case of monopoly 
entities, be they market infrastructures or other. Many entities in the capital markets such as stock 
exchanges, CSDs are effectively monopolies in their jurisdictions. Some of the best practices include a 
balanced board of directors that protect the interests of a broad range of stakeholders, including 
investors and users and not only shareholders. 

 

- 36. It should be more clearly stated that members of the board who have an interest in any 
transaction or matter directly affecting the corporation should be obliged to refrain from voting in 
these transactions. 

 

- A specific paragraph in respect of accountability of the board should be included. We believe that 
Board members should be legally liable for any proved wrongdoings or unethical behaviour that leads 
to a loss to shareholders.  

 

- Point 132. On the thought of employees being allowed to join as board members, it would be desirable 
to have at least two representatives. This broadens employee involvement in the leadership of the 
enterprise, and should serve as a useful check against senior management possibly dominating the 
board’s debates. 
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Conclusion  

The OECD has been the leading global actor in fostering improvement in corporate governance.  These 
Principles are the default standard for all to meet – the usual comment is “OECD or better.”   
 
We thank the OECD for recirculating and updating these standards.  The review process serves to remind 
the public of the critical importance of this subject to the success of enterprises, and to the acceptance of 
business in society after the very great stresses still felt after the turmoil of 2007-2009.  Given the extent 
of the proposed corrections, the update is already a success.  
 
The OECD has raised appropriate concerns.  We hope it will raise its voice and use its unique authority to 
be heard more loudly yet.    
 
 
We remain respectfully yours for any questions you may have.   
 
Sincerely,  
 

 

                                                  

Thomas Krantz     Ana Giraldo 
Senior Advisor Capital Markets   Associate Director Capital Markets 
 
 
CC:  Simon Thomas, Jim Micklethwaite, Janet Wynn, TM 
 

 

 

 


