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Abstract

In this study, the disclosure of information associated with
Corporate Governance based on the listing segments of the

Sao Paulo Stock Exchange (Bovespa) is focused on through

the disclosure of business combinations in the annual financial
statements. Based on Technical Pronouncement CPC 15, the
explanatory notes to the statements for 2012 of companies
listed on Bovespa were analyzed, considering the distinguished
listing segments, to investigate whether the segments with
higher governance levels would also present a higher disclosure
level. The information published was analyzed descriptively

in terms of type: simple, descriptive and detailed, including
statistical confirmation by means of the Mann-Whitney test

to compare the New and Traditional Market segments and the
Wilcoxon test to compare the information blocks. No significant
differences were found in the disclosure level attributed to

the governance, but the level of disclosure dropped as the
complexity of the required information increased. The results
indicate greater sensitivity to the type of information related to
the listing segments, an approach applicable to other normative
pronouncements or other Corporate Governance indicators.
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1. Introduction

Mergers and acquisitions motivate research, due to the nature of the negotiations as well as the
magnitude of the transactions. The different legal possibilities for corporate restructuring include those
that provoke a change in the companies’ control. At bottom, these are business combinations, which are
of particular interest to accounting re search. According to Iudicibus, Martins, Gelbcke and Santos (2010),
“a business combination is a relevant event to the extent of altering the valuation base of the companies’
assets and liabilities or purchases businesses”. Thus, this is an operation with accounting consequences for
the purchased company as well as for the company purchasing the business.

Disclosing business combinations in the financial information is relevant in terms of the reception
by the market. In 2012, more than 400 financial statements were publishes, among which almost 100 dis-
closures of business combinations were identified. As these corporate operations lead to changes in the
companies’ control structure, this information is particularly useful in the decision process of external us-
ers. In accordance with a higher corporate transparency level, the Sao Paulo Stock Exchange (Bovespa) has
special listing segments, for voluntary adherence, appropriate to the different company profiles, with strict
governance rules, which attract the investors. Thus, rights and guarantees are warranted to the stockhold-
ers, as well as more comprehensive information disclosure to the market participants (Bovespa, 2013b).

As regards the special listing segments on the stock exchange, New Market, Level 2 and Level 1, ac-
cording to Bovespa (2013a), the transparency and governance the investors require are considered, involv-
ing additional governance practices besides those required by Brazilian legislation and more transparent
and comprehensive information disclosure. On the opposite, according to the Brazilian Corporate Gover-
nance Institute (IBCG) (2013), a high concentration of stock control is characteristic of the Brazilian mar-
ket, as well as low efficacy of the boards of directors and high overlapping between property and manage-
ment, which appoints the companies’ lesser interest in providing information to the market transparently.

In that context, the research question is: Does the Corporate Governance level, represented by the
adherence to the special listing segments on Bovespa, influence the disclosure of strategic information to
the market, such as business combinations? The objective in this research was to investigate the informa-
tion disclosure level on business combinations in the financial statements of publicly traded companies
on Bovespa for 2012, considering the different market segments.

Earlier studies show that, when the companies’ voluntary information disclosure is considered,
the special listing segments are determinant factors in the level of information disclosure, according to
Lanzana, Silveira and Fama (2006), Murcia and Santos (2009), Mendes-da-Silva, Ferraz-Andrade, Fama
and Maluf (2009). When information disclosure on business combinations is analyzed in the context of
the new accounting standard CPC 15 - Business Combinations, which is compulsory, this stratification
is not relevant, according to Nakayama (2012), Bachir (2013), Assis, Marinho, Silva and Andrade (2013)
and Nakayama and Salotti (2014). These studies included the years 2010 and 2011 though and associated
the lack of full compliance with the standard to its novelty, possibly indicating the companies’ learning
curve, thus expecting that, in subsequent years, the information preparers’ maturing would promote full
information disclosure.

As the accounting practice has not fully absorbed this compulsory information yet, and as the stan-
dard was adopted some years ago, differences among companies are to be expected in the level of dis-
closure. Reflecting the additional disclosure commitments due to the adherence to the special segments
and, therefore, greater interest in full information disclosure, as Bovespa argues (2013c), in comparison
with the traditional Brazilian market the IBCG describes (2013), based on the main research hypothe-
sis, a higher level of information disclosure on business combinations is expected in New Market than in
Traditional Market companies.

The standard that currently regulates the disclosure of business combinations is Technical Pro-
nouncement CPC 15 (R1) - Business Combinations, issued in 2011. To analyze the disclosure level of
business combinations, a list was elaborated with unconditional items to be informed about the opera-
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tions, and the publications were observed in the explanatory notes to the yearly financial statements. The
list was elaborated to measure different levels of compliance with the pronouncement: simpler and more
direct information on the operations: qualitative descriptive information; and more complex information
on financial and accounting details. In an additional research hypothesis, a higher disclosure level of sim-
pler information is expected, as well as a lower disclosure level depending on the increasing complexity
of the required information.

Based on the grouping of the companies according to the listing segments and the type of norma-
tive requirement, evidence of sensitivity was found with regard to the kind of information reported, al-
though no significant evidence was of greater disclosure associated with the corporate governance levels
used in this research in general. Thus, the intent is to contribute to the companies’ disclosure of different
information levels, associated with the type of information required in the standard and disseminated by
the companies.

In the next section, the theoretical foundations are presented about business combinations and Cor-
porate Governance information is disclosed, as represented by the special listing segments on the stock
market. The methods section discusses the data survey, presenting the requisites analyzed and the relevant
statistical tests. Next, the analysis of the results is presented and, finally, the conclusions.

2. Theoretical Background

Business combinations are operations whose disclosure is currently regulated in Technical Pro-
nouncement CPC 15 (R1) - Business Combinations, issued in 2011, corresponding to IFRS 3 — Business
Combinations (International Accounting Standards Board [IASB], 2011). According to the pronounce-
ment, a business combination is “an operation or other event through which a buyer gains control over
one or more businesses, independently of the legal form of the operation’, including mergers between
independent parties. The term “business” is defined as “an integrated set of activities and assets capable
of being conducted and managed to produce a return, in the form of dividends, cost reduction or other
economic benefits, directly to its investors or other owners, members or participants”. Control is defined
as: “the power to govern the entity’s financial and operational policy to gain benefits from its activities”.

The entity that gains control is referred to as the acquiring company, and the business whose con-
trol is bought through the operation is the target company. In the scope of the pronouncement, it is ob-
served that, when control is shared, which is the case of joint ventures, Technical Pronouncement CPC 19
(R1) - Investment in Joint Ventures should be complied with and CPC 15 (R1) - Business Combinations
does not apply. It is important to highlight that, to be considered a business combination, control should
be transferred. Iudicibus et al. (2010) observe that corporate restructuring operations in which the enti-
ties remain under the same control do not represent business combinations for accounting purposes, as
the transfer of control is not present.

In compliance with CPC 15 (R1), items 4 and 5, in business combinations, the acquired business
should be assessed by means of the acquisition method. For its application, the company acquiring the
business should be identified and the acquisition date should be determined. In addition, the following
should be recognized and measures, the identifiable assets acquired, the liabilities assumed, and the corpo-
rate interests of non-controllers in the acquired company; the goodwill or gain from a profitable purchase.

In general, any information on business combinations for disclosure is included under item B64 of
Technical Pronouncement CPC 15 (R1) - Business Combinations (2011). The disclosure requisites include
unconditional items, which do not depend on specific factors of the operation, and conditional items, ap-
plicable to certain cases only. Hence, unconditional information should always be included, such as the
name of the acquired company, date and motives for the acquisition. On the opposite, information like
interests of non-controllers are not relevant for cases in which the entire business is acquired, when only
the controller exists, and is therefore conditional.
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In Bachir (2013), statements were analyzed for 2010 and 2011, based on a list of requisites that in-
cluded seven unconditional items, and one of the author’s findings was that, the more complex the infor-
mation, the lesser the disclosure. One important consideration used in the research was that the choice
of the unconditional items permits a comparative frequency analysis of the information included in the
financial statements analyzed as a whole. On the other hand, items were selected directly from CPC 15,
without segregating any compound items, so that, when only partially complied with, the author decided
to consider that the requirement had not been complied with.

In Nakayama (2012) and Nakayama and Salotti (2014), statements were analyzed for 2010 to ob-
serve what factors influenced the companies’ disclosure level, building a disclosure index of business com-
binations based on the work by Shalev (2009). It is highlighted that the authors consider this disclosure as
the companies’ level of compliance with the standards, as these items are not compulsory and therefore
depend on voluntary disclosure. Among the factors analyzed, it was concluded that the size of the audit
company and the relative size and the target company in relation to the acquiring company were relevant
for the index, while listing on the segments Level 2 or New Market revealed not to be significant for the
model. Assis et al. (2013) developed a research in New Market company reports only for 2011, based on
the same list elaborated by Nakayama (2012), and observed no significant evolution between one year
and the other.

In a study in the American market, Shalev (2009) verified the disclosure of business combinations
focused on the goodwill in the operation. The results showed that the information level disclosed drops
as the goodwill increases, suggesting that companies tend towards lesser disclosure when the acquisition
is less favorable. In Nakayama (2012) and Nakayama and Salotti (2014), for Brazil, goodwill was not a rel-
evant factor to explain the disclosure level.

Considering that greater information disclosure permits more precise company valuation, Hodg-
don, Tondkar, Harless and Adhikari (2008) measure the commitment in a sample of companies, mainly
from Switzerland and Germany, to the IFRS requirements for valuation by market analysts. The results
support the importance of disclosure for accurate analyses and the authors emphasize the commitment
to information disclosure as being as important as the regulation itself.

Concerning the Brazilian market, Murcia and Santos (2009) analyzed the financial information for
2007 in the 100 largest companies listed on Bovespa and observed that the disclosure index the authors de-
veloped showed a positive relation with the activity sector, size, presence on the New York Stock Exchange
and presence in distinguished listing segments of the stock exchange. The authors associate the latter two
factors with the bonding hypothesis, which considers that companies located in countries with weak in-
stitutional frameworks are driven to seek additional mechanisms to demonstrate trust to the investors and
get external funding, according to Leuz (2006). Thus, adherence to the special listing segments on Boves-
pa would reflect the commitment to greater transparency and better disclosure practices. Another study
that associates the presence in the special segments with a higher disclosure level was Mendes-da-Silva et
al. (2009), focused on information disclosure on websites, even without standardization for the use of the
Internet in communication with investors.

As regards the companies’ disclosure level with respect to Corporate Governance, Lanzana et al.
(2006) present a study that appoints a complementary relationship: companies with a better governance
structure present a higher disclosure level. For the research, five independent governance variables were
used, related to the property structure and the board of directors. The authors’ job context reflects a real-
ity in the Brazilian market with a strong concentration of voting stock, in combination with a high issue
rate of non-voting stock.

Rabelo, Rogers, Ribeiro and Securato (2007) empirically tested to return to shareholders of two
types of stock portfolios: including companies listed and companies not listed in the special segments. The
authors show that there are signs of a better performance of the portfolios with companies in the special
segments when compared to companies from the traditional market.
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In a similar approach, Sirqueira, Kalatziz and Toledo (2007) also verified a higher return in a port-
folio with distinguished governance practices when compared to a portfolio with companies that did not
adopt those practices. As the authors argue, among other practices, Corporate Governance consists of
measures aimed at increasing the transparency and accountability, which permit reducing the informa-
tion asymmetry. That allows the investors to further compare the companies, observing that the small in-
vestors “are negatively affected by the lack of transparency in the information disclosure”

The Brazilian Corporate Governance Institute contributes through its Code of Best Corporate Gov-
ernance Practices (IBGC, 2009) to strengthen the relevance of the theme. According to that document,
the best practices convert principles into objective recommendations, so as to align interest and enhance
the corporate value, involving transparency, equity, accountability and corporate responsibility.

In addition, the IBGC (2013) outlines a historical perspective of globalization, privatization and
deregulation processes of the economy that culminates in a competitive corporate environment. The In-
stitute highlights the formation of the Corporate Law, the folder of the Brazilian Securities Commission
(CVM) to guide the relationship among administrators, stockholders, auditors; the creation of Bovespa’s
special listing segments and the Institution’s awards as contributions to encourage the dissemination and
application of the Corporate Governance practices. Despite the deepening of the debates, the Institute
considers that, in Brazil, the high concentration of stock control, low efficacy of boards of directors and
high overlapping between property and management remain, concluding that “there is a vast area to en-
courage knowledge, actions and disclosure of corporate governance premises” (IBGC, 2013).

Asarule, disclosure studies discuss the companies’ voluntary information disclosure. This study fo-
cuses on compliance with the requirements of CPC 15 (R1) that, among other aspects, regulates the com-
pulsory information disclosure on business combinations. This difference raises an argument against the
research hypothesis that also motivates it, as it could be considered that, as the disclosure in compliance
with the technical pronouncement is compulsory, no differences should be found among the companies
in terms of the disclosure level.

Nevertheless, previous study results, particularly Bachir (2013), Nakayama (2012), Nakayama and
Salotti (2014) and Assis et al. (2013) show incomplete information disclosure with regard to this specific
technical pronouncement. Nakayama (2012) and Nakayama and Salotti (2014) propose that the disclo-
sure level can be used to show the companies’ compliance with the standards, given that the disclosure of
the items is compulsory.

As those authors conclude, a learning curve, due to the novelty of the standard, may promote a high-
er disclosure level as the years advance. In view of that perspective, and due to the fact that the companies
listed in the special segments assume additional information disclosure commitments, it can be argued
that differences emerge in the compulsory disclosure level of business combinations related to the pres-
ence in the special listing segments. In addition, as Bachir (2013) observes, the disclosure requisites have
distinct characteristics, which permits clustering. Thus, differences can be investigated regarding the dis-
closure level related to the type of information required, something that had not been identified in earlier
research. Based on these considerations, the methodological procedures were outlined, as described next.

3. Method

According to the typology by Raupp and Beuren (2010), according to its objectives, this research
can be classified as descriptive, as it aims to compare the disclosure levels of business combinations in the
companies” explanatory notes, considering their Corporate governance level and information complexi-
ty. According to its procedures, the research can be classified as bibliographic and documentary, as it uses
references from earlier studies, aiming to organize disperse information, like the information the compa-
nies disclose. According to its approach of the problem, the research is quantitative, observing the general
behavior and using statistical instruments to further support the observations.

REPeC — Revista de Educagao e Pesquisa em Contabilidade, ISSN 1981-8610, Brasilia, v.9, n.2, art. 5, p. 193-208, Apr./Jun. 2015 ‘ 197 ‘



' e P c Ana Carolina Kolozsvari, Adriano Rodrigues

In this research, compliance with the requisites of CPC 15 (R1) - Business Combinations was ob-
served for unconditional items, so as to compare the information disclosure among the companies and
associate it with the market segment. The list of companies for consultation was obtained from the data-
base available on the Bovespa website, considering the Corporate Governance level according to the list-
ing segment. The following companies’ explanatory notes were analyzed: 130 New Market companies; 21
companies at Corporate Governance Level 2; 32 companies at Level 1; and 258 companies in the Tradi-
tional Market. In total, the explanatory notes of 441 companies were analyzed.

As the recent studies by Nakayama (2012), Assis et al. (2013), Bachir (2013) and Nakayama and
Salotti (2014) were focused on 2010 and 2011 and found disclosure levels the authors considered low and
which they attributed to the novelty of the standard, more recent information was analyzed to develop
this research, focusing on 2012. Thus, the intention was to maintain further distance from this possible
influential factor on the rules for information disclosure in explanatory notes.

To observe the information disclosure, only unconditional items were maintained, that is, items that
do not depend on specific factors of operations accomplished. That permits further comparability among
the company practices, as only compulsory disclosure items in all cases are considered, even when con-
sidered as a whole, like in the case of the goodwill item associated with an advantageous purchase. As the
payment is the actual fair value in some cases, it was determined that the company should inform that no
differences were verified, maintaining this item as the only and unconditional item.

Another relevant consideration was the individualization of compound items with a view to assessing the
partial compliance with a certain item in the pronouncement. To give an example, item B64 (a) in CPC 15 (R1)
was separated in two: the name of the target company in a group of more direct information on the operation,
and its description in a group of qualitative, descriptive information. This revealed that the name of the acquired
company was always disseminated, although a description on the business acquired was not always included.

Group 1: Simple and direct information on the operation

Name of the company purchased

Date of the operation

Part purchased, including percentage of capital
Fair value of total consideration

OnNnw>»

Group 2: Qualitative descriptive information

Description of company purchased

Motives or objectives of purchased, such as competitive advantages
Description of control acquisition process

Quialitative foundation for goodwill or beneficial purchase

T & mm

Group 3: Information on financial and accounting details of the operations

Fair value of most relevant types of consideration

Disclosed amount of main classes of assets purchased and liabilities assumed
Revenues and income generated by purchased company since acquisition

Revenues and income possibly generated by purchased company since start of the year

- X = =

Figure 1. Items analyzed in the composition of each group

Source: elaborated by the authors

Besides the regulations in CPC 15 (R1), the arguments and items on the lists elaborated by Nakayama
(2012) and Bachir (2013) were considered to determine what aspects should be assessed, resulting in 12 items
that can be divided in three groups to measure different information dimensions. In Group 1, the disclosure
of simple and direct information was observed, related to a more general information level on the operation.
In Group 2, qualitative and descriptive information was identified. And in Group 3, information was allocated
that is considered more complex, related to financial and accounting details. The items are displayed in Figure 1.
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Based on the list of requisites, the information disclosed in the explanatory notes to the financial
statements for 2012 was analyzed, based on the database available on the CVM website. The goal was to
identify the practice of business combinations disclosed in these explanatory notes, looking for the use of
terms like “combination” or “combinations”. “Acquisition”, “acquisitions
ilar terms were also sought. Descriptions were analyzed about the operational context and relevant facts,
presented at the start of the explanatory notes; proportions of interests in controlled companies, when the

» « » <«

. “control”, “controlled” and sim-

bases for the consolidation of the statements are presented; and specific information on investments in a
specific explanatory note. Finally, when no business combinations were explicitly identified, the search
was accomplished through general inspection of the explanatory notes, mainly when corporate restruc-
turing operations are disclosed.

The use of the inspection technique of documents entails limitations. As observed, the items were
not always presented together in a separate explanatory note, which demands a search across the docu-
ment. Hence, the business combination can be informed in different separate points, for example: descrip-
tion of the acquisition when the relevant facts are reported at the start of the explanatory notes, changes
of interests when the controlled companies are presented for the purpose of consolidation, description of
the controlled companies and their values under investments and detailing of the goodwill under intan-
gibles. Thus, any requisite disclosed can go by unnoticed, influencing the assessment of a certain compa-
ny. In general, however, the disclosure of combined information was found: the information normally ap-
pears in a specific explanatory note for business combinations, or together with investments, or described
as relevant events. Therefore, possible punctual situations may not relevantly distort the results obtained
and the conclusions of the research.

Based on the identification of the publication of business combinations, the information disclosed
for each item could be analyzed. When the information was present, it received score 1; when absent,
score 0. Out of 441 companies, 53 disclosed the practice of business combinations in 2012, in 94 opera-
tions. The results presented in the following section are analyzed in terms of the total number of opera-
tions disseminated.

It should be added that, sometimes, different levels of disclosure on distinct operations were found
in the same company. In addition, certain operations were published by more than one company, for ex-
ample, when companies whose controlled companies were also publicly traded practiced business com-
binations, the operation was reported in both statements. Although this may not have shown the exact
number of operations practiced during the year, the research problem is focused in the publications of
publicly traded companies’ operations in explanatory notes to the statements for 2012.

Besides the descriptive analysis of the analyzed items” disclosure frequency, statistical tests were
applied to verify whether the frequencies would be the same or different among the market segments and
information blocks. In view of the nature of the data - disclosure frequency of few items, and the small
number of observations, non-parametric tests were chosen.

According to the main hypothesis, a higher information disclosure frequency is expected in the New
Market than in the Traditional Market. Therefore, the Mann-Whitney test for two independent samples
is relevant. In line with Favero, Belfiore, Silva and Chan (2009), this kind of tests do not require the same
sample size, and the only requirement of the Mann-Whitney test is that the variable should be at least or-
dinal. In the investigation of the main research hypothesis, a statistical result that appoints the rejection
of the Mann-Whitney test confirms the research hypothesis when it indicates a statistically higher infor-
mation frequency in the New Market when compared to the Traditional Market. This test was also applied
to compare the two segments in relation to the isolated information blocks, so as to investigate statistical
differences among the governance levels with regard to each type of information.

In the additional hypothesis, higher disclosure frequencies are expected for simpler information
and lower frequencies as the complexity of the information increases. In this case, the Wilcoxon test for
paired samples was applied, given that the information blocks of the same companies are compared. Ac-
cording to Favero et al. (2009), this test works with information about the sense of the differences in each
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pair and the magnitude of the difference within the pairs. Its null hypothesis affirms that there are not dif-
ferences among the samples. In other words, the Wilcoxon test is applied to check for statistically signif-
icant differences among the disclosure frequencies of the information blocks in the group of companies
as a whole, and also in each market segment.

4. Results and Analyses

The group of companies was segmented according to the special listing segments on Bovespa, re-
sulting in four groups. The quantities and proportions of the operations disclosed according to each mar-
ket segment are presented in Table 1.

Table 1
Number of companies and combinations disclosed in terms of market segment

Number of companies in Companies that disclosed Number of business
Market Segment X s - .
each segment business combinations combinations disclosed

New Market 130 29% 32 60% 56 60%
Level 2 21 5% 4 8% 8 9%
Level 1 32 7% 8 15% 8 9%
Traditional Market 258 59% 9 17% 22 23%
Total 441 100% 53 100% 94 100%

Source: elaborated by the authors.

A greater disclosure frequency of business combinations is observed in the New Market, although
most companies belong to the Traditional Market. The intermediary segments, Level 1 and Level 2, reveal
a small number of companies in relation to the total market, and the amount of operations disseminated
in relation to the total number of operations is also lower.

Based on the analysis of the explanatory notes to the companies’ financial statements, the presence
or not of the information in relation to the disclosure criteria considered could be determined. As de-
scribed in the method, a binary variable was used, associated with the presence or not of the information,
which permits analyzing the frequency of the information disclosed in each market segment. In Table 2,
the percentages of the disclosure frequency for each item analyzed is displayed.

Table 2
Disclosure frequency - Per requisite (in %)

1. Simple and Direct 2. Qualitative Information 3. Detailed Information Mean

Market Segment Information
(sgmt)
A B C D E F G H | J K

New Market 100.0 91.1 1000 982 | 839 589 732 679| 9.4 732 357 357 76.2
Level 2 100.0 100.0 100.0 100.0| 75.0 875 100.0 50.0(100.0 875 250 375 80.2
Level 1 100.0 100.0 100.0 100.0 |100.0 375 875 75.0| 750 875 625 250 79.2
Traditional Market 100.0 100.0 100.0 100.0 | 68.2 273 77.3 59.1 773 636 50.0 31.8 71.2
Mean (requisite) 100.0 97.8 1000 99.6 | 818 528 845 63.0| 87.2 780 433 325 76.7

Source: elaborated by the authors.
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The final column in Table 2 shows the mean disclosure frequency when the market segment is con-
sidered, and the final line shows the mean frequency per requisite. In the first case, the highest mean fre-
quencies are observed for the special segments, while the lowest frequencies are related to the Traditional
Market. Although with little difference, this suggests that the companies listed in the Corporate Gover-
nance segments enhance the disclosure level of the information in explanatory notes. In the disclosure per
requisite, the first information group is highlighted with mean frequencies of more than 97%, while the
other two blocks show lower percentages. This suggests that simpler or more general information tends
to be disclosed more than qualitative or detailed information.

The first block reveals a higher disclosure level of simpler and more direct information about the
operations, in which: all companies disseminated the name (A) and the size of the interest in the target
company (C); and the total consideration (D) and date (B) showed lower frequencies in the New Mar-
ket. In this segment, five cases were found, four of which were related to the same company, in which the
date was considered as not disseminated because the day of the operation was not informed, but only the
month and year; and one case from another company, in which the total consideration was not dissemi-
nated explicitly. In the other segments, all companies completely disclosed these four items.

As regards the second and third blocks, the mean frequencies per requisite of all items were lower
than in the first, according to the final line in Table 2. In Block 2, regarding qualitative information, the
highest frequencies relate to the description of the control acquisition process (G) and the acquisition of
the target company (E); while the lowest frequencies refer to the motives or objectives of the acquisition
(F) and the qualitative foundations for the goodwill or advantageous purchase (H). In the description of
the target company, information was found mainly related to the geographic location, operating activi-
ties and markets attended. Concerning the control acquisition process, many operations were practiced
through the signing of contracts or were cases of combinations practiced in stages. The qualitative foun-
dation for the goodwill was due to aspects related to operational or administrative synergies, economies of
scale, the value of the bargaining power with funders and expected future profitability. The advantageous
purchase was due to high indebtedness and risks of breaches in financial commitments.

In Block 3, more detailed information was analyzed, related to accounting and financial aspects of
the operation. A higher mean frequency is highlighted for the disclosure of the fair values of the most rel-
evant types of consideration (I) and the disclosed amount of the main classes of assets purchased and li-
abilities assumed (J). The items revenues and income of the target company since the acquisition (K) and
estimated revenues and income since the start of the year (L) showed lower mean disclosure frequencies,
not reaching half of the total observations.

With a view to a broader perspective on the types of information and their disclosure level accord-
ing to the company segment, the disclosure frequencies can be analyzed in blocks, in accordance with
Table 3. When grouped, in the final line of the table, it was observed that the simple and direct informa-
tion about the operations (Block 1) show an almost total mean general frequency, and that the disclosure
decreases as the complexity increases. Again, the cases of non-compliance with the items complete date
and business value are evidenced in New Market companies, while the other segments show full compli-
ance with these items.

For the qualitative information (Block 2), the special segments show disclosure frequencies between
70 and 80%, against less than 60% in the Traditional Market. For the group of more detailed information,
represented in Block 3, the distinguished segments show mean frequencies superior to 60%, slightly high-
er than the Traditional Market with 55.7%.
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Table 3
Disclosure frequency - Per block (in %)

1. Simple and Direct 2. Qualitative 3. Detailed
Market Segment . . "
Information Information Information
New Market 97.3 71.0 60.3
Level 2 100.0 78.1 62.5
Level 1 100.0 75.0 62.5
Traditional Market 100.0 58.0 55.7
General Mean 99.3 70.5 60.2

Source: elaborated by the authors.

The greater information disclosure in Levels 1 and 2, higher than in the New Market, can derive
from reasons not disseminated in this research, or from the small number of companies listed and oper-
ations disseminated, showing an unexpected pattern for the segment. Thus, as the New Market was com-
pared with the Traditional Market in the investigation of the main research hypothesis, in addition, the
special segments were also grouped for comparison with the Traditional Market.

In the analysis of the information combined in blocks, a higher disclosure frequency is perceived
in the New Market for qualitative information (Block 2) and detailed information (Block 3) when com-
pared to the disclosure level in the Traditional Market. For Block 1, related to simpler and more direct
information, the disclosure frequency in the New Market was slightly lower than the total in the other
segments, reflecting the cases of non-disclosure of the complete date and total consideration mentioned
in the analysis of Table 1. These considerations point towards the confirmation of the main research hy-
pothesis, that the information disclosure level is higher in the New Market than in the Traditional Mar-
ket, in line with the result by Lanzana et al. (2006), indicating the complementariness of the companies’
governance structure and disclosure level.

To complement the descriptive analyses of the disclosure frequencies, in the statistical approach,
the non-parametric Mann-Whitney test for independent samples was applied. In this test, initially, the
general and block-wise information disclosure frequencies were compared between the New Market seg-
ments and the Traditional Market, as presented in Table 4. Next, as a complement, the three special listing
segments were also compared with the Traditional Market.

For the general mean disclosure frequency, the result shows that there is no difference among the
segments, not even at a statistical significance level of 10% (p-value = 0.290). In the analysis per informa-
tion block, the test results appoint a higher disclosure for Block 2 only, regarding qualitative information,
at the level of 5%, but not at 1% (p-value = 0.022); and Blocks 1, regarding direct information, and Block
3, regarding details on the operation, appoint the same disclosure level among the segments, even at a sta-
tistical significance level of 10% (p-values = 0.112 and 0.868, respectively).

Table 4
Results of Mann-Whitney Test for New Market - NM and Traditional Market - TM segments

Information Blocks

General Mean [11 [2] [3]
Mean Rank - NM 41.18 38.32 43.00 38.84
Mean Rank - MT 35.23 42.50 30.59 39.76
Sig. Asint. 0.290 0.112 0.022 0.868
Conclusions (Sig. = 0.05) NM =TM NM =TM NM >TM NM =TM

Source: elaborated by the authors.
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Based on the final line in Table 4, it is observed that the general disclosure level is not considered
statistically significant, pointing towards the non-confirmation of the main research hypothesis. It is inter-
esting that, in Nakayama (2012), observing the financial statements for 2010, the presence of the company
in a distinguished listing segment (Level 2 or New Market) was treated as a binary explanatory variable
for the disclosure level of the index the researcher elaborated, and was not statistically significant either
(p-value = 0.374).

As governance Levels 1 and 2 showed higher disclosure frequencies than the New Market, as a com-
plement, the same statistical test was applied, comparing the companies listed in the special segments as
a sole set in relation to the Traditional Market. For the general mean, a p-value of 0.185 was found; 0.164
for Block 1; 0.009 for Block 2; and 0.853 for Block 3. Thus, even when considering the distinguished levels
as a whole, no statistical differences were found in the general disclosure levels among the segments. As
regards the information separated per type, only the descriptive information in Block 2 were statistical-
ly significant at 1%, while the simpler and more detailed information remained the same among the seg-
ments, even at a significance level of 10%. This underlines the perception that no statistically significant
evidence is found for the disclosure level of information on the type of listing.

Thus, although the descriptive analysis of the disclosure frequencies indicates a higher level of in-
formation on the distinguished segments, the statistical approach does not support these results, not con-
firming the main research hypothesis. At bottom, it is concluded that, although higher in absolute terms
for 2012, these differences may be associated with stochastic factors. In view of these considerations, it is
concluded that the main research hypothesis is not confirmed, as it cannot be affirmed safely that the dis-
closure level of the information on business combinations in the New Market is higher than in the Tra-
ditional Market.

This result may also reflect that the listing in special segments alone is insufficient to identify a high-
er or lower information transparency level, or to disclose distinguished learning, going against the argu-
ment that supported the main hypothesis and the motive for this research. Traditional Market companies
may not adhere to the special segments for reasons not related to transparency, adopting a disclosure poli-
cy similar to the special segments although they are not listed on it. Nevertheless, the findings by Lanzana
et al. (2006) should be considered, observing greater disclosure in terms of Corporate Governance. These
authors elaborated an index based on variables related to the property structure and the board of directors.

On the other hand, for the descriptive information, significant differences were found in the level of
disclosure related to listing on special segments. This evidence may appoint that this more qualitative in-
formation is more aligned with voluntary information the companies disclose, according to the findings of
earlier studies in the Brazilian market, such as Mendes-da-Silva et al. (2009) and Murcia and Santos (2009).

As an additional hypothesis, it was considered that a higher disclosure level would be found for
simpler information, and a lower level as the complexity of the requisites increased. Adopting a similar
procedure, the items should be analyzed in their respective blocks displayed in Table 3, with a comple-
mentary statistical approach presented in Table 5.

In Table 3, when the blocks are compared horizontally, that is, for each market segment, it can be ob-
served that the information in Block 1, simple and direct, is more frequent than in Block 2, qualitative; which,
in turn, is more frequent than in Block 3, about the details of the operations, in all four segments. The same
behavior is reflected in the general mean frequency of the blocks, as summarized in the final line of the ta-
ble. This observation indicates a higher compliance level with simpler disclosure requisites, followed by de-
scriptive information, and a lower level for details on the operation, confirming the additional hypothesis.

In a statistical approach, the non-parametric Wilcoxon test for paired samples was applied. The
differences in the disclosure frequencies were statistically significant among the three information blocks
analyzed, even at 1%. Based on the results in Table 5, it is observed that information in Block 1 is the most
and information in Block 3 the least disseminated.
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Table 5
Results of Wilcoxon Test for information blocks

Differences among Information Blocks
[11-12] [11-[3] [2]1-[3]

Positive Ranks 71 71 43
Negative Ranks 0 0 22
Ties 23 23 29
Sig. Asympt. 0.000 0.000 0.004
Conclusions (Sig. = 0.05) [11>1[2] [11>[3] [21>[3]

Source: elaborated by the authors.

In general, it is observed that simpler and more direct information is disclosed more frequently and
detailed information less frequently. This effect is consistent with Bachir’s observations (2013) for 2010
and 2011, “as the complexity and relevance of the requested information increase, the disclosure level of
that information in explanatory notes drops”

The descriptive and statistical analysis confirm the additional research hypothesis that, the great-
er the complexity of the required information, the lower its disclosure level. Therefore, it can be affirmed
that the information on business combinations disseminated in explanatory notes was disclosed more
frequently when simpler and less frequently when more complex.

Considering the argument of the learning curve, it can be considered that companies would take
more time to fully disclose more complex items and that, as the years go by, these requisites would show
a higher disclosure level. In addition, issues related to the cost-benefit of the information disclosure can
be relevant to publish more detailed information, so that companies may not spend resources to obtain,
elaborate and disseminate more complex information.

This finding by also indicating that the companies avoid publishing more strategic or revealing in-
formation, as observed by Ailldn, Silva, Pinzan and Wuerges (2013) with regard to segment information.
The authors analyze the management information published in explanatory notes and conclude that there
is a trend to hide them, limiting companies’ long-term analyses and investment decisions. Similarly, Shalev
(2009) suggests that there is a certain choice in the information disclosure level according to the compa-
ny’s interests, as identified in the American market for business combinations.

To further elaborate the statistical approach, the differences among the blocks were also compared,
isolating the market segments. In these cases, the frequencies of the simplest information were statistical-
ly higher than the other types in all market segments (p-values < 0.001). The descriptive and detailed in-
formation showed less statistical differences, being significant at 5% in the New Market (p-value = 0.015),
but not in Level 1 and 2 (p-values = 0.102 and 0.163, respectively), nor in the Traditional Market (p-val-
ue = 0.540). These results are in line with the direct observation of Table 1 that simpler information is the
most disseminated in all segments.

In that context, it should also be highlighted that the special listing showed differences in the disclo-
sure of the less immediate information. The results of the Mann-Whitney test, which compares the disclo-
sure frequencies of the descriptive information between the New Market and the Traditional Market, and
of the Wilcoxon test, focused on the differences between the descriptive and detailed information for the
New Market, with statistically significance, but not for the Traditional Market, clearly capture this effect.

Hence, although it cannot be affirmed that the special listing promotes a higher information dis-
closure level as a whole, it was evidenced that, for the qualitative information, the companies from the
distinguished listing segments showed a higher disclosure level than the Traditional Market companies.
This suggests greater sensitivity concerning the type of information disclosed with regard to the market
segment.
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Considering that a structure is needed to prepare the information for disclosure, and that larger
companies have a better structure and can pay for the costs of capturing and elaborating the information
for disclosure, in an additional analysis, the disclosure level was related to the company size, as measured
by the total assets. Therefore, the correlations were calculated between the disclosure frequencies and the
total assets for 2012, in general and for each information block, for the entire sample and stratified per
listing segment. Table 6 displays the correlations between the disclosure frequency of each group of in-
formation, according to the type and market segment of the companies, in relation to the companies’ to-
tal assets, as a measure of company size. Concerning the information in Block 1 (direct information), for
Levels 1 and 2 and the Traditional Market, the calculation of the correlation with the size does not apply,
as the companies fully complied with the requisites.

Table 6
Correlations of each information group with Total company assets

Market Segment Dirl.cii::?::r::gion zl'n(?:ra::;?:itl‘:\e I:;‘:'er;aai:?:n General Level
New Market 0.046 0.173 0.204 0.245%
Level 2 - -0.218 -0.039 -0.161
Level 1 - -0.471 0.045 -0.311
Traditional Market - 0.085 0.286 0.255
Total companies 0.031 0.140 0.168 0.197*

* Correlation significant at 0.10

Source: elaborated by the authors.

When compared to the relevant critical value, as defined by the number of total combinations and
for each market segment disseminated, at the level of 5%, none of the correlations was significant; at 10%,
then, only general disclosure showed a significant and positive correlation with the company size for the
total group of companies and for the New Market segment (p-values = 0.056 and 0.069, respectively).
Therefore, weak evidence is observed for the relation between size and disclosure level, concluding that
larger companies do not necessarily disclose more information in the Traditional Market, but that there
are signs of greater sensitivity to the company size in general information disclosure to the entire market
and in the New Market.

The nature of the information analyzed should be discussed. Being compulsory, its non-disclosure
indicates only partial compliance with the regulations, independently of any additional commitments as-
sumed in the special listing segments. This reflects an issue that may be related more to the companies’
compliance than to their disclosure. Assis et al. (2013) criticize this behavior: “The financial statement pre-
parers need to disclose at least what is determined in CPC 15 .... It is unthinkable that companies neglect
to disseminate important items”, declaring that further maturity is expected from the preparers and audi-
tors, enhancing the disclosure level. In Nakayama (2012) and Nakayama and Salotti (2014), the first year
when the standard was applied is analyzed, i.e. 2010, and the authors judge that the disclosure level found
was not high due to the novelty of the legislation, but alert that, without the regulators taking an active
role, “there is a risk of not advancing in the improvement of the information level disclosed, as a standard
without enforcement can be understood as a mere suggestions”. Bachir (2013) also attributes the low lev-
el of compliance to the recent date of the standard, underlining that “the information the companies dis-
closed in the financial statements, regarding Business Combinations, is very important for investors and
analysts to be able to understand what can be expected for the future after the acquisition”
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5. Conclusions

This research was aimed at investigate the information disclosure level about business combinations
in the 2012 financial statements of the publicly traded companies listed on Bovespa, considering the dif-
ferent market segments. The research method revealed compliance with unconditional items in CPC 15
(R1) concerning disclosure in explanatory notes. The items verified were elaborated based on the techni-
cal pronouncement and considerations on similar studies, especially Bachir (2013) and Nakayama (2012);
and were clustered in three information blocks in terms of type: simple and direct, qualitative-descriptive
and accounting-financial details on the operations disclosed.

The motivation for this research rests on the conclusions of earlier research on the theme about the
existence of a certain learning curve. The main hypothesis is fundamentally based on the argument that
companies with distinguished Corporate Governance levels are more committed to more transparent and
comprehensive information disclosure, so that the disclosure in the New Market offers a higher infor-
mation level than in the Traditional Market. In addition, the hypothesis was tested of a higher disclosure
level for simpler requirements and a lower level as the complexity of the information required increased.

The analysis of the information reveals a higher disclosure frequency in the New Market for quali-
tative information when compared to the Traditional Market. For the simpler and more detailed informa-
tion blocks, then, no significant differences in disclosure were found among the segments. This result may
reflect that the learning indicated in Nakayama (2012), Assis et al. (2013) and Bachir (2013) and Nakayama
and Salotti (2014) may already have been perceived for the descriptive information. For this information,
being more descriptive, the companies showed a behavior similar to the voluntary disclosure investigated
in disclosure research, when compared to more direct or more complex information, for which the com-
panies’ behavior shows no distinction associated with the listing segment.

For more precise conclusions on information disclosure, panel observation can be used, in the
course of the financial years, or in combination with other items published, similar to Hogdon et al. (2009).
That would be one way to investigate if the companies choose not to disseminate strategic information, as
appointed in Aillon et al. (2013), or to confirm a time-related learning curve, as argued in earlier studies.
Another way to enhance this research would be to work with a list of more elaborated variables to distin-
guish the companies in terms of corporate governance or more associated with variables that are consid-
ered determinants of transparency.

Finally, the deeper comparisons among the information blocks and segments showed signs of great-
er sensitivity to the type of information disclosed related to the market segment. Thus, the intent is to con-
tribute by appointing the possibility to cluster the type of information required in the standards in gen-
eral, relating them with the additional commitments assumed through the adherence to special Bovespa
listing segments or with other transparency indicators.

6. References

Aillén, H. S,, Silva, J. O., Pinzan, A. F.,, & Wuerges, A. E E. (2013). Analise das informagdes por segmento:
divulgacdo de informacoes gerenciais pelas empresas brasileiras. Revista Contemporanea de Con-
tabilidade, 10(9), pp. 33-48. doi: HTTP://dx.doi.org/10.5007/2175-8069

Assis, A. I. R, Marinho, S. L., Silva, T. D., & Andrade, M. E. M. (2013, julho). Nivel de divulgagdo das
combinagdes de negocios. Anais do Congresso USP de Iniciagdo Cientifica e Contabilidade, Sao
Paulo, SP, Brasil, 10.

REPeC — Revista de Educagao e Pesquisa em Contabilidade, ISSN 1981-8610, Brasilia, v.9, n.2, art. 5, p. 193-208, Apr./Jun. 2015 ‘ 206 ‘



Bovespa Corporate Governance Levels and Information Disclosure to the Market: a Comparison
of Business Combination Disclosures in Explanatory Notes

Bachir, O. A. A. (2013). Um estudo sobre o nivel de evidenciagdo nas demonstracoes financeiras em casos
de combinagdes de negdcios no Brasil nos anos de 2010 e 2011. Dissertagdo de mestrado, Fundagao
Getulio Vargas, Sao Paulo, SP, Brasil. Retrieved from http://bibliotecadigital.fgv.br/dspace/bit-
stream/handle/10438/10898/Bachir,%200tavio_Finan%C3%A7as_Dissetra%C3%A7%C3%A30
Final_07.06.2013.pdf.

Bolsa de Valores de Sao Paulo. (2013a). Novo mercado. Retrieved on September 14, 2013 from http://www.
bmfbovespa.com.br/pt-br/servicos/solucoes-para-empresas/segmentos-de-listagem/novo-merca-
do.aspx?idioma=pt-br.

Bolsa de Valores de Sao Paulo. (2013b). O que sao segmentos de listagem. Retrieved on September 14,
2013 from http://www.bmfbovespa.com.br/pt-br/servicos/solucoes-para-empresas/segmentos-de-
listagem/o-que-sao-segmentos-de-listagem.aspx?idioma=pt-br.

Comité de Pronunciamentos Contébeis. (2011). Pronunciamento Técnico CPC 15 (R1) - Combinagio de
Negocios. Retrieved on August 19, 2013 from http://www.cpc.org.br/pdf/CPC15_R1_20062011.doc.

Favero, L. P, Belfiore, P, Silva, F. L. da, & Chan, B. L. (2009). Analise de dados - modelagem multivariada
para tomada de decisdes. Rio de Janeiro: Campus/Elsevier.

Instituto Brasileiro de Governanga Corporativa. (2009). Cédigo das melhores praticas de governanga cor-
porativa. (4a ed.). Retrieved on September 14, 2013 from http://www.ibgc.org.br/Download.aspx-
?Ref=Codigos&CodCodigo=47.

Instituto Brasileiro de Governanc¢a Corporativa. (2013). Governanga no Brasil. Retrieved on September
14, 2013 from http://www.ibgc.org.br/Secao.aspx?CodSecao=20.

Hodgdon, C., Tondkar, R. H., Harless, D. W., & Adhikari, A. (2008). Compliance with IFRS disclosure re-
quirements and individual analysts’ forecast errors. Journal of International Accounting, Auditing
and Taxation 17(1), pp. 1-13. doi: 10.1016/j.intaccaudtax.2008.01.002.

IASB - International Accounting Standards Board (2011) IFRS 3 - Business Combinations. Recuperado
em 19 agosto, 2013, de http://www.iasplus.com/en/standards/ifrs/ifrs3.

Iudicibus, S., Martins, E., Gelbcke, E. R. & Santos, A. (2010). Manual de Contabilidade Societaria (12 ed.).
Sao Paulo: Atlas.

Lanzana, A. P, Silveira, A. M., & Fama4, R. (2006, setembro). Existe relagdo entre disclosure e governanga
corporativa no Brasil? Anais do Encontro Nacional da Associagdo Nacional de Pds-Graduagio e
Pesquisa em Administragao, Salvador, BA, Brasil, 30.

Leuz, C. (2006). Cross listing, bonding and firms’ reporting incentives: A discussion of Lang, Raedy and
Wilson (2006). Journal of Accounting and Economics 42(1-2), pp.285-299. doi: 10.1016/j.jacce-
€0.2006.04.003.

Mendes-da-Silva, W.,, Ferraz-Andrade, J. M., Fam4, R., & Maluf, J. A. Filho (2009). Disclosure via web-
site corporativo: um exame de informagdes financeiras e de governanga no mercado brasileiro.
Revista de Administragdo de Empresas 49(2), pp. 190-205. HTTP://dx.doi.org/10.1590/50034-
759020000000.200006

Murcia, E. D., Santos, A. (2009). Fatores determinantes no nivel de disclosure voluntario das companbhi-
as abertas no Brasil. REPeC - Revista de Educagdo e Pesquisa em Contabilidade 3(2), pp. 72-95.

Nakayama, W. K. (2012). Divulgac¢do de informagdes sobre operagdes de combinagdo de negocios na
vigéncia do pronunciamento técnico CPC 15. Dissertagdo de mestrado, Universidade de Sao Pau-
lo, Sao Paulo, SP, Brasil. Retrieved from http://www.teses.usp.br/teses/disponiveis/12/12136/tde-
06122012-161505/publico/WilsonKazumiNakayamaVC.pdf.

REPeC — Revista de Educagao e Pesquisa em Contabilidade, ISSN 1981-8610, Brasilia, v.9, n.2, art. 5, p. 193-208, Apr./Jun. 2015 ‘ 207 ‘



' e P c Ana Carolina Kolozsvari, Adriano Rodrigues

Nakayama, W. K., & Salotti, B. M. (2014). Fatores Determinantes do Nivel de Divulgacao de Informagdoes
sobre Combinagdes de Negocios com a Entrada em Vigor do Pronunciamento Técnico CPC 15. Re-
vista Contabilidade & Finangas — USP 25(66), pp. 267-280. doi: 10.1590/1808-057x20141126

Raupp, F. M., & Beuren, I. M. (2010). Metodologia da pesquisa aplicavel as ciéncias sociais. In I. M. Beuren
(Org.) Como elaborar trabalhos monograficos em Contabilidade: teoria e pratica. 3* ed., pp. 76-
97. Sao Paulo: Atlas.

Rabelo, S. S. T., Rogers, P, Ribeiro, K. C. S., & Securato, ]. R. (2007). Anélise comparativa de carteiras com
praticas de governancga corporativa inferiores e superiores. Revista de Gestao USP 14(Edi¢ao Es-
pecial), pp. 1-16.

Shalev, R. (2009). The information content of business combination disclosure level. The Accounting Re-
view 84(1), pp. 239-270. doi: 10.2308/accr.2009.84.1.239.

Sirqueira, A. B., Kalatzis, A. E. G., & Toledo, E M. B. (2007). Boas praticas de governanca corporativa e
otimizagdo de portfélio: Uma analise comparativa. Economia 8(2), pp. 521-544.

REPeC — Revista de Educagao e Pesquisa em Contabilidade, ISSN 1981-8610, Brasilia, v.9, n.2, art. 5, p. 193-208, Apr./Jun. 2015 ‘ 208 ‘



