
ITEM 16G. CORPORATE GOVERNANCE 

BBVA Francés’ corporate governance practices are governed by the applicable Argentine law (particularly, 

the Business Companies Law, Law Nr. 26,831 and the Standards of the CNV), as well as by its by-laws. BBVA 

Francés has securities that are registered with the SEC and are listed on the NYSE, and is therefore subject to 

corporate governance requirements applicable to NYSE-listed non-U.S. companies. 

NYSE-listed non-U.S. companies may, in general, follow their home country corporate governance 

practices in lieu of most of the new NYSE corporate governance requirements codified in Section 303A of the 

NYSE’s Listed Company Manual. However, NYSE-listed non-U.S. companies must comply with NYSE 

Sections 303A.06, 303A.11 and 303A.12(b) and (c). 

NYSE Section 303A.11 requires that non-U.S. companies disclose any significant ways in which their 

corporate governance practices differ from U.S. companies under NYSE listing standards. In accordance with 

NYSE Section 303A.11, we describe below the relevant differences between BBVA Francés’ corporate 

governance practices and NYSE standards for listed companies. 

On the other hand, the CNV passed in May 2012 General Resolution Nr. 606/12 (“GR 606/12”) providing 

for the corporate governance requirements which companies that publicly offer shares representing their capital 

stock in Argentina must adopt. Moreover, since December 2012, the Bank has a new corporate governance code 

(“Código de Gobierno Societario”, hereinafter the “CGS”) in accordance with Communication “A” 5106 of the 

Central Bank and GR 606/12 from CNV. 

Director Independence 

 

Under NYSE Section 303A.01, a NYSE-listed company must have a majority of independent directors on 

its Board of directors. 

Under Argentine law, the board is not required to consist of a majority of independent directors. 

Notwithstanding, when directors are appointed, each shareholder that nominates a director is required to report at 

the meeting whether or not such director is independent. As of May 28, 2004, Argentine companies are required 

to have at least two independent directors to appoint the Audit Committee (I and II). Since December 31, 2012 

BBVA Francés has five independent directors among the six members of its current Board of directors. 

Standards for Evaluating Director Independence  

 

NYSE Section 303A.02 establishes general standards to evaluate directors’ independence (no director 

qualifies as “independent” unless the Board of directors affirmatively determines that the director has no material 

relationship with the listed company (either directly or as a partner, shareholder or officer of an organization that 

has a relationship with the company)), and emphasizes that the concern is independence from management. The 

board is also required, on a case by case basis, to express an opinion with regard to the independence or lack of 

independence, of each individual director. 

To qualify as an “independent” or “non-independent” director, CNV standards (General Resolution Nr. 

400) are substantially similar to NYSE standards. CNV standards provide that independence is required with 

respect to the Bank, and to its controlling shareholders or to shareholders with material holdings (35% or more), 

and that, for any person to be appointed as an independent director, such person must not perform executive 

functions within the Bank. Close relatives of any persons who would not qualify as “independent directors” 

would also not be considered “independent”. 

Non-management Directors Meetings 

 

Under NYSE Section 303A.03, non-management directors must meet at regularly scheduled executive 

meetings not attended by management. Neither Argentine law nor BBVA Francés’ by-laws require that any such 

meetings be held. 

Nominations Corporate Governance Committee 

 

Under NYSE Section 303A.04, listed companies shall have a “nominations/corporate governance 

committee” comprised entirely of independent directors. GR 606/12 requires for companies which publicly offer 



their securities to have a Nomination Committee. Moreover, pursuant to CNV Standards, the person who 

nominates a director shall report at the shareholders’ meeting whether or not the nominee is an “independent 

person”, based on criteria established by CNV (which are substantially similar to NYSE standards). 

Compensation Committee 

 

Under NYSE Section 303A.05(a), listed companies had to have a “Compensations Committee” comprised 

entirely of independent directors. Under NYSE Section 303A.05(b), the “Compensations Committee” shall have 

a written charter establishing certain minimum responsibilities as set forth in NYSE Section 303A.05(b)(i). In 

addition, amendments approved by the NYSE in January 2013 require the charter to specify the rights and 

responsibilities of the compensation committee regarding the authority to retain advisers and to provide funding 

for such advisers. Certain specified factors must be considered regarding such advisers’ independence from 

management. GR 606/12 also requires for companies which publicly offer their securities to have a 

Compensation Committee.  

The CGS sets forth the creation of a Nominations and Compensations Committee, composed of three non-

executive directors, most of them independent, whose duties, among others, are to fix the rules and procedures for 

the selection of key executives and senior staff, to determine the level of remuneration for directors and key 

executives, to fix policies and practices regarding remunerations and benefits and to approve any relevant 

changes. 

Audit Committee (II) 

 

Under NYSE Section 303A.06, listed companies must have an “audit committee” that complies with SEC 

requirements. Foreign private issuers shall have this audit committee in place prior to July 31, 2005. Law Nr. 

26,831 and CNV’s standards require BBVA Francés to have its audit committee in place on or prior to May 28, 

2004. The Audit Committee (II) of BBVA Francés currently complies with the standards of Law Nr. 26,831. 

Under NYSE Section 303A.07(a), the audit committee shall consist of at least three members. All of its 

members shall be financially literate or must acquire such financial knowledge within a reasonable period and at 

least one of its members shall have experience in accounting or financial administration. Argentine law also 

requires the Audit Committee to be comprised of at least three members. Pursuant to CNV’s standards, audit 

committee members are required to be conversant in business, financial, or accounting issues. CNV’s rules 

provide for the training of its members to carry out their duties and BBVA Francés engages in this training.  

 Under NYSE Section 303A.07(a), if a member of the audit committee is simultaneously a member of the 

audit committee of more than three public companies, and the listed company does not limit the number of audit 

committees on which its members may serve, then, in each case the board shall determine whether the 

simultaneous service would prevent such member from effectively serving on the listed company’s audit 

committee, and shall report its decision in the annual proxy statement of the company or in the company’s annual 

report filed with the SEC. No such provision regarding an audit committee member’s simultaneous membership 

on public companies exists under Argentine law or BBVA Banco Francés’ by-laws. 

Under NYSE Section 303A.07(a), all members of the audit committee are required to be “independent”. In 

accordance with Law Nr. 26,831, a majority of the members of Audit Committee (II) are “independent”.  

Under NYSE Section 303A.07(b), the audit committee shall have a charter establishing the duties and 

responsibilities of its members, including, at a minimum, some of the duties and responsibilities required by Rule 

10A-3 of the Securities Exchange Act of 1934 (the “Exchange Act”) and as set forth in NYSE Section 303A.7(b) 

of the NYSE Manual. The functions and responsibilities of the audit committee in Argentina, established by Law 

Nr. 26,831 and CNV’s standards, are essentially the same as provided for under Rule 10A-3 of the Exchange Act. 

NYSE Sections 303A.07(b)(iii) A), (B) and (C) establish the duties and responsabilites of the audit 

committee, among others: (i) to discuss the annual audited financial statements and the quarterly financial 

statements of the company with management and the independent auditor, including the information disclosed 

under the heading “Management’s Discussion and Analysis of Financial Conditions and Results of Operations” 

and (ii) to discuss the company’s press releases relating to its earnings, as well as the financial information and 

guidelines relating to its earnings that are supplied to equity researchers and rating agencies. No such provision is 

contained in the Argentine law or BBVA Banco Francés’ by-laws. However, CNV standards establish similar 

functions for the audit committee, namely, “to verify the reliability of the administrative-accounting system, and 



of all financial data, or of any significant data submitted to CNV and to self-regulated exchanges, in compliance 

with the applicable reporting regime”. 

NYSE Section 303A.07(b)(iii)(G) provides that the audit committee shall establish clear policies for hiring 

external auditors’ employees. No such provision regarding hiring external auditors’ employees is contained in 

Argentine law or BBVA Banco Francés’ by-laws. 

NYSE Section 303A.07(c) provides that each company must have an internal audit function in order to 

provide to the management and to the audit committee permanent assessments on the company’s risk 

management processes and internal control system. No such provision regarding an internal audit function is 

required by Argentine law or BBVA Francés’ by-laws. However, BBVA Francés has an Audit Committee 

according to Central Bank’s rules, which provides to the management permanent assessments about management 

and operating processes, and risks of the company. 

Disclosure of Corporate Governance Guidelines 

 

NYSE Section 303A.09 provides that companies must adopt and disclose corporate governance guidelines, 

including several issues for which such reporting is mandatory, and include such information on the company’s 

website, which should also include the charters of the Audit Committee, the Nominations Committee and the 

Compensation Committee.  

Law Nr. 26,831 required additional information that companies must include in their annual reports, 

including information relating to the decision-making organization (corporate governance), the company’s 

internal controls system, norms for director and manager compensation, stock-options, and any other 

compensation system applicable to Board members and managers. Law Nr. 26,831 does not address the 

remaining issues included in NYSE Section 303A.09. However, all relevant information sent by the Bank to the 

CNV is forwarded to the CNV through the CNV’s Financial Reporting Highway and may be viewed on the 

CNV’s website. 

Evaluation of Board Performance 

 

Under NYSE Section 303A.09, the Board of directors must make a self-assessment of its performance at 

least once a year to determine if it or its committees function effectively and report thereon. Under Argentine law, 

the board’s performance is evaluated at the annual shareholders’ meeting. 

Code of Ethics 

 

NYSE Section 303A.10 provides for the adoption of a Code of Business Conduct and Ethics and sets out 

the topics that such code must contain. BBVA Francés’ Board approved in December 18, 2003 a “Code of 

Conduct of BBVA Francés and its group of companies in Argentina”, which applies to all management and 

employees, with no exceptions, the English translation of which is available to the public on BBVA Francés’ 

website. See “Item 16B. Code of Ethics”. BBVA Francés believes that its Code of Conduct complies with the 

NYSE requirements. 

Certifications by the CEO 

 

NYSE Section 303A.12(a) provides that the CEO shall on a yearly basis certify to NYSE that he/she knows 

of no violation by the company of NYSE Sections relating to corporate governance. No such certification is 

required by Argentine law or by BBVA Francés’ by-laws. 

Notification of Non-fulfillment 

 

Under NYSE Section 303A.12(b), the CEO shall notify the NYSE in writing whenever any executive 

officer of the company becomes aware of any substantial non-fulfilment of any applicable provision under NYSE 

Section 303A.  

No such provision regarding notification of non-fulfilment of NYSE Section 303A is contained in 

Argentine law or BBVA Francés’ by-laws, but BBVA Francés’ CEO will comply with the notice provisions as 

set forth under NYSE Section 303A.12(b). 


