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The study of the issue of governance is at the center of fiscal
risk research.

This highly correlated dual has been the subject of several
empirical studies for several years; these researches have
been able to uncover this subject through the agency theory,
which remains the closest explanation of this relationship
and its consequences.

The theory explains the problem of governance while linked
to the presence of this risk and raises the role of several
internal and external actors in the company to help in the
resolution of this problem and therefore in the management
of this type of risk.

In 2009 ; Perez, in his book: "The reciprocal rights and
duties" P.34 exposes this interaction as follows: "The
various stakeholders (contributors of capital, employees,
customers and suppliers ...) are linked in this contractual
knot thanks to this legal fiction that commercial law has
authorized by creating these legal entities that are societies.
For each party, the terms of the contract specify more or less
in detail ... we can not always predict everything, hence the
incompleteness of contracts.

The first empirical approach defines the theory of the agency
when a "main™ entrusts a mandate to another person a.k.a.
"agent" to perform any given task on their behalf
(Delegation),

In a company, this agency relationship exists between the
shareholders (owners) and the managers. The shareholders
entrust the decision-making responsibility to the managers
(non-owners). But the objectives of both parties diverge and
are bound by a contract that is incomplete and obscure, the
shareholders are forced to bear costs that are called agency
costs:
e The cost of management supervision;
e Expenses incurred by executives to perform their duties;
e Bear residual losses and costs related to decisions taken
against shareholders’ opinions.

Stakeholders of the system also include economic actors,
making governance even more complex, whether it be
contractual or economic.

The second approach, introduced by Hirigoyen (in 2000),
specifies that "a governance partnership defends the opposite
thesis that leaders must manage companies by taking into
account all rights holders” P-12. This so-called partnership
theory "also emphasizes the central role of the leader in the
relationship between the stakeholders and the company. This

role is all the greater that it is up to the leader to give priority
to a requirement expressed by a given stakeholder”

As a result, according to Hirigoyen (2000) and Pochetet
Seny Kan, (2008): the governance system is the set of
mechanisms designed to control managerial action and
preserve the interest of all partners other than shareholders.

In this model, each stakeholder has the ability to influence
the decision-making process. Risk management is one of the
most fundamental elements ofgood corporate governance
(Zéghal and Ajili, 2005).

Corporate governance is "the set of organizational
mechanisms that have the effect of delimiting powers and
influencing the leaders’ decisions, in other words, they are
governing their discretionary space" (Charreaux, 1997:
1652).

Risk management aims to protect the interests of all
stakeholders in the company. It is thus an integral part of
partnership governance that focuses on the relationships that
the company has with its various stakeholders in order to
achieve its objectives. The company must then take into
account the expectations of all stakeholders and not only
shareholders (Saulquin, 2009). According to Mauléon (2009,
p.147), "One of the most effective ways to manage
reputational risk is to implement corporate governance that
includes proactive risk management, listening to
stakeholders, and to practice a transparent communication
about the problems encountered by the company ".

And in order to achieve an effective risk management
process, the decision-making body must create a process by
which it must ensure that the company acts in the interest of
its stakeholders by defining and allocating responsibilities in
the area of risk management. This mechanism can be
implemented through a risk committee, in the form of a
"Chief Risk Officer" "a corporate governance regime must
guarantee the timely dissemination of accurate information
on all significant matters regarding the company, and in
particular the financial situation, the results, the
shareholding and the government of this company ".

The COSO, in its “internal control-integrated framework”,
defines internal control as "a process put in place by the
board of directors, the managers and the staff of the entity,
intended to provide reasonable assurance as to the
achievement of these objectives: optimization of operations;
The reliability of financial information; - Compliance with
the laws and regulations in force "(COSO, 1994, p.3).
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I-The partnership model

The main internal players in the partnership model are: the
board of directors, the management and the internal audit
function.

The administration or the management of the company
according to the legal form of the company and its modus
operandi carries out a surveillance activity and must have a
global vision of the risk management mechanism of the
company. Therefore, it must have reliable information and
the guarantee of having an effective and adequate control
system. (COSO 2005, IFA and IFACI 2009).

The governing or managerial entity must have an
independent unit of work to ensure good risk management.

In other words, "the audit committee will have to make sure
that the risks have been identified and that the internal
control procedures are designed and operated in such a way
as to reduce these risks. There will therefore be a link to be
established between the identification of the risks and the
internal control procedures that have been implemented
"(KPMG and ACI, 2009, p.7).

According to IFA and IFACI (2009, p.31), the Audit
Committee “ensures that major risks are under control and
have been adequately addressed by management, that major
risks are monitored by a competent person and that there is a
link between the risks and the work programs of the internal
audit .

External actors who play a role in managing the risks of the
enterprise are the external auditor, the legislator and other
external partners.

The external auditor also contributes to the improvement of
the risk management processof the company. Maders and
Masselin (2009) indicate that the external auditor is neither
integrated in the internal control system nor responsible for
its effectiveness, but recently developed laws (French
financial security law, etc.) tend to attribute an important
role to it in the improvement of the internal control system.

Legislators can also influence the risk management system
put in place by companies. Thus, the last decade is
characterized by a proliferation of new legal obligations
focusing on improving the corporate governance system and
more specifically the internal control system.

Customers, suppliers, as well as other third parties having a
business relationship withthe company can be a source of
information that helps the latter in itsrisk management
system. Creditors may require, with the purpose of granting
of a loan, obtaining information on the situation of the
enterprise, inter alia, on the degree of achievement of its
objectives, which is directly related to the risk management
process (COSO, 2005).

I1. Tax risk, related to governance:

The problem of tax-related governance was always a topical
issue and a focus of research, especially in countries where

taxes account for most of their budgets. Recent empirical
research has also emphasized the governance implications of
conflicts of interest between shareholders and executives
that may have spillover effects on fiscal risk.

This research defined the company as a separate and
independent entity of management whereas in reality it is a
center of intersection of contracts between several
stakeholders with opposite interests. This opposition is
amplified by the existence of the tax risk.

Fiscal risk in the context of agency theory can create a
governance problem that affects shareholders' interests and
requires the establishment of control mechanisms to manage
it. In this context, Desai and Dharmapala (2008) emphasize
that the separation of ownership and management is at the
root of a governance problem related to taxation.

Schén (2008: 33) states:"unlike the situation of the
individual taxpayer, the different aspects of tax life are not
concentrated in the hands of a single person. While a natural
person must pay taxes on his own income and wealth, must
file his own tax return and must pay his own share of taxes,
in the context of the business, responsibilities are dispersed,
leading to opportunistic behavior, principal agent conflicts,
the problem of moral hazard ... "

According to Desai and Dharmapala (2006), "decisions on
risky tax planning are made by leaders. The analysis of these
decisions is made within the framework of agency,
according to which the leaders can draw private profits
through a diversion of rents. "

Desai and Dharmapala (2008), "A business executive can
create multiple entities in tax havens. These entities provide
ways to reduce the tax burden. The details of the structures
and transactions made with these entities cannot be given to
avoid the detection by the tax administration and the
questioning of the declared benefits. ™

In this context, a recent government action aims to review
the transfer prices in 2018-2019 in Morocco.

Desai and Dharmapala (2008) also cited Enron's financial
scandal. According to these authors, the manipulation of the
tax results was at the origin of the scandal through
transactions with a high tax incidence but which increase the
accounting result before tax.

As a result, the presence of tax risk has a direct impact on
shareholders' interest and may result in high agency costs for
shareholders. Thus, there is a problem of governance related
to the taking of the fiscal risk by the directors of the
company.

Consequently, the corporate governance system must be
effective to ensure better management of this risk.
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