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Key highlights and conclusions of the Latin American Corporate Governance Roundtable 

8-9 September, 2016 

Policy-makers, regulators, market participants and other corporate governance experts from 

17 countries met in San José, Costa Rica on 8-9 September for the 15
th
 meeting of the Latin American 

Corporate Governance Roundtable to address current corporate governance challenges facing countries in 

the region.   

The approximately 130 attendees included participants from Argentina, Brazil, Chile, Colombia, 

Costa Rica, Dominican Republic, Ecuador, Italy, Mexico, Nicaragua, Panama, Peru, Spain, Trinidad & 

Tobago, United Kingdom, the United States and Venezuela, as well as representatives of the OECD, World 

Bank, International Finance Corporation (IFC), CAF Latin American Development Bank, Inter-American 

Investment Corporation of the Inter-American Development Bank, and Caribbean Corporate Governance 

Institute. The meeting was organised by the OECD and its local co-hosts, the Costa Rican Ministry of the 

Presidency, Ministry of Foreign Trade (COMEX), and Costa Rican Corporate Governance Institute, with 

the funding support of the Spanish government. Major local sponsors included the Bolsa Nacional de 

Valores de Costa Rica, Diligent and Grupo Instituto Nacional de Seguros (INS), along with additional 

sponsors Florida Ice and Farm Company, Banco Nacional de Costa Rica, Deloitte Costa Rica, and Price 

WaterhouseCoopers. 

The meeting reached a wider audience through a live Webcast sponsored by the Costa Rican 

Corporate Governance Institute, as well as extensive Twitter coverage (see 

https://storify.com/corpgovleaders/oecd-latin-american-corpgov-roundtable). 

Key outcomes included: 

 The first two sessions of the meeting were devoted to experience across Latin American and OECD 

countries in the development, monitoring and use of voluntary corporate governance codes.  The 

OECD report prepared for the meeting, “Strengthening corporate governance codes in Latin America” 

reviewed and analysed experience in Argentina, Brazil, Chile, Colombia, Costa Rica, Ecuador, Mexico 

and Peru, and also referenced the experience of selected OECD members. The discussion pointed to a 

rich diversity of experience in reporting on and making use of such codes, but also highlighted the lack 

of information available on their actual impact, and the risks that these exercises lead to “box-ticking” 

exercises rather than robust consideration of improved practices.  It was particularly notable that 

several Latin American countries are currently in the process of developing or revising their codes (e.g. 

Brazil, Costa Rica, Ecuador) and that others are considering updates in the near future.  Roundtable 

participants were invited to provide written comments by no later than 22 September, 2016 as 

further input, along with the discussions themselves, to a revised version of the report, to be re-

circulated to all participants before its eventual publication. 

 The third session revolved around the release of a new draft OECD/World Bank Group Roundtable 

Task Force report, “Survey on Disclosure of Corporate Governance of Company Groups” 

[attached].  The report provided information on legal and regulatory requirements for disclosure, based 

on an OECD survey of regulators from Argentina, Brazil, Chile, Colombia, Mexico and Peru; and the 

results of a survey of actual disclosure practices of the 5 largest listed companies that are either holding 

companies or are affiliated with a group, gathered by an academic network managed by the World 

Bank Group. While the draft report contained some preliminary recommendations on how the 

regulatory framework for disclosure and practices of company groups should be strengthened, a rich 

discussion of the issues first by the Task Force on Corporate Governance of Company Groups, and 

then by the Roundtable, demonstrated an interest in further broadening and strengthening its 

https://storify.com/corpgovleaders/oecd-latin-american-corpgov-roundtable
http://www.oecd.org/daf/ca/LART-2016-Strengthening-Corporate-Governance-Codes-Latin-America.pdf
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recommendations. The report focused mainly on ways to enhance disclosure of group structures, 

strategies and objectives; information on beneficial ownership; and more timely and clearer disclosure 

of information with respect to related party transactions.  However, discussions also emphasised the 

importance of the broader framework, including the role of independent directors, and the rights of 

minority shareholders to approve transactions when the controlling shareholder has a conflict of 

interest. Other comments addressed ways of ensuring more effective disclosure of ownership through 

requirements imposed directly on the shareholders themselves, rather than indirectly through the 

company. Roundtable participants had until 22 September, 2016 to provide written comments on 

the current draft synthesis chapter, while Task Force participants had also been given this period to 

comment on both the synthesis chapter and country chapters before they are revised and circulated for 

a final written procedure review, to be followed by their publication. 

References:  

G20/OECD Principles of Corporate Governance 

Corporate Governance of Company Groups in Latin America, (OECD, 2015) 

 In the Session 4 breakout group discussions, topics related to corporate governance and business 

integrity focusing on trust, transparency and accountability were discussed from three 

perspectives: (i) the role of the board in building trust; (ii) digital security risks; (iii) anti-corruption 

corporate governance frameworks. The Issues Note for the meeting, including results of a survey of 

Roundtable participants regarding their perspectives on these issues, was also attached. 

o In the first breakout session, one of the main conclusions was that it is not enough for the boards 

to build well thought-out corporate governance frameworks (e.g., effective whistle-blower 

mechanisms, ethics codes, and an independent auditing committee) if directors do not lead by 

example. Moreover, it was said that it is not sufficient to have boards aware of the importance of 

business integrity and knowledgeable on the best corporate governance practices if we do not 

have directors who have the courage to clash with other executives and relevant shareholders’ 

interests when needed.  Efforts to improve board composition, including board diversity and 

independence, can help, as well as an increased focus on board evaluation, including both self-

evaluation and external evaluation. 

o In the second session, the impact on companies of digital attacks and failures was highlighted, 

including the reputational risks involved (e.g., privacy issues), loss of economically important 

data and missed business opportunities, even though it is difficult to translate those losses into 

financial figures. Three features of a good corporate governance framework on cyber security 

were discussed: first, to integrate IT corporate officers into the larger business decision-making 

process; second, to have some directors and senior executives with adequate knowledge on cyber 

risk management (nevertheless, it was debated how deep this knowledge must be and, on the 

other hand, how much the board can rely on third party experts opinions); third, to make the 

board accountable in case a digital failure or an attack occurs without the company having 

previously adopted an adequate digital risk policy. A conference devoted to this topic is being 

organized by the Stanford University Rock Center for Corporate Governance on 28 October, 

2016. Further information is available at: https://conferences.law.stanford.edu/cyberday/. 

o In the third session, data on US Department of Justice and Securities and Exchange Commission 

investigations in Latin America based on the Foreign Corrupt Practices Act were presented 

(between 2006 and 2016, 12 cases in Mexico, 10 in Argentina and 8 in Brazil and Venezuela 

respectively, among others), and how the recent surge in the number of corruption investigations 

http://www.oecd-ilibrary.org/governance/g20-oecd-principles-of-corporate-governance-2015_9789264236882-en
http://www.oecd.org/development/corporate-governance-of-company-groups-in-latin-america-9789264241725-en.htm
https://conferences.law.stanford.edu/cyberday/
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and sanctions has been possible (mainly due to a flexible interpretation of the FCPA, which 

allows any corruption scheme that uses the US banking or telecom systems, for example, to be 

tried there, and to an increasing investment of resources in the investigation of foreign cases). 

Likewise, the project conducted by CIPPEC in Argentina to improve transparency on the 

management and operation of SOEs and to train a pilot cohort of SOE directors on corporate 

governance best practices was presented. 

References:  

G20/OECD Principles of Corporate Governance 

Corporate Governance and Business Integrity: A Stocktaking of Corporate Practices (OECD, 2015) 

Anti-corruption and Business Integrity Measures for SOEs (OECD, 2016) 

Good Practice Guidance on Internal Controls, Ethics, and Compliance (OECD, 2010) 

Recommendation on Digital Security Risk Management for Economic and Social Prosperity 

Convention on Combating Bribery of Foreign Public Officials in International Business Transactions 

Combate Contra la Corrupción Internacional y Enfoque en América Latina: Ley FCPA y Nuevo 

Programa del Departamento de Justicia de los Estados Unidos, (Evan Epstein, 2016) 

 The fifth session on SOE Reform: Recent Experience featured the most interactive and engaged 

discussion among Roundtable participants, highlighting a wide range of challenges that SOEs face in 

pursuing good corporate governance.  Some speakers highlighted the importance of exerting outside 

pressure on the government for transparency and good practices (Brazil, Panama), while others 

suggested successful reforms are only possible if there is political will at the top to do so. It was 

recognized that in some cases, both approaches may be necessary. One commenter pointed to the 

difficulties of achieving a level playing field between SOEs and their private sector competitors when 

SOEs often face greater obstacles to efficient operations due to special circumstances related to 

contracting, the role of unions, limited discretion on setting of prices due to regulatory requirements, 

greater media scrutiny and the greater involvement of the state general controller. Several speakers 

pointed to the importance of the OECD Guidelines on Corporate Governance of SOEs, while others 

cited additional CAF and OECD reports that may support further understanding of the issues and 

practices in the region, which are highlighted as references below.   

References: 

OECD Guidelines on Corporate Governance of State-Owned Enterprises (English and Spanish) 

Latin American Network on Corporate Governance of State-Owned Enterprises 

Global Knowledge Sharing Network on Corporate Governance of State-Owned Enterprises 

Board Practices and Financing for Latin American State-Owned Enterprises, (OECD, 2015) 

(English and Spanish) 

CAF Guidelines on Good Corporate Governance for State-Owned Enterprises (in Spanish) 

http://www.oecd-ilibrary.org/governance/g20-oecd-principles-of-corporate-governance-2015_9789264236882-en
http://www.oecd.org/corruption/corporate-governance-business-integrity-stocktaking-corporate-practices.htm
http://www.oecd.org/daf/ca/Stocktaking%20Anti-Corruption%20Integrity%20Measures%20for%20Southern%20African%20SOEs.pdf
https://www.oecd.org/daf/anti-bribery/44884389.pdf
http://www.oecd.org/sti/ieconomy/digital-security-risk-management.pdf
https://www.oecd.org/daf/anti-bribery/ConvCombatBribery_ENG.pdf
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2774491
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2774491
http://www.oecd.org/corporate/guidelines-corporate-governance-SOEs.htm
http://www.oecd-ilibrary.org/governance/directrices-de-la-ocde-sobre-el-gobierno-corporativo-de-las-empresas-publicas-edicion-2015_9789264258167-es
http://www.oecd.org/daf/ca/latinamericannetworkoncorporategovernanceofstate-ownedenterprises.htm
http://www.oecd.org/corporate/global-knowledge-sharing-network-corporate-governance-soes.htm
http://www.oecd.org/daf/ca/Board-Practices-Financing-Latin-American-SOEs.pdf
http://www.oecd.org/daf/ca/Board-Practices-Financing-Latin-American-SOEs-ES.pdf
https://www.caf.com/media/1390994/lineamientos-gobierno-corporativo-empresas-estado.pdf
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La transparencia del gobierno corporativo en las Empresas de Propiedad del Estado en América 

Latina, (CAF, 2015) 

The concluding session featured remarks from the Chairman of OECD’s Corporate Governance 

Committee, the Spanish Ministry of Economy and Competitiveness, Costa Rica’s Minister of the 

Presidency, and co-moderators from the OECD and Costa Rica Corporate Governance Institute. The 

comments highlighted both the ambitious agenda for further improvements on such issues as use of 

corporate governance codes, disclosure practices, and SOE reform, as well as the progress being made 

by many countries in the region and the real momentum and commitment to further improvements. 

Comments also pointed to the interest in continuing review, analysis and discussions about the extent 

of and need for convergence of corporate governance regulatory frameworks to underpin further 

capital market growth in the region. 

http://scioteca.caf.com/handle/123456789/767
http://scioteca.caf.com/handle/123456789/767

