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Corporate governance
[Last updated: 1 January 2024, unless otherwise noted]
The transparency principle, which is one of the most important corporate governance principles, is related to the shareholders' meetings. The call for the meetings, as well as their transcription and discussion, are supposed to be disclosed to the shareholders and the market. All shareholders' agreements must also be disclosed to the market and to the interested public. In that regard, the management must undertake the responsibility of taking all non-confidential information to the public, as well as protecting the minority shareholders' rights in important decisions, such as approval of the appraisal report, amendment of the company's purposes, reduction of dividends, mergers and acquisitions and other relevant corporate reorganizations. For instance, a "tag-along right" is institutionalized in the Brazilian law, and most situations that do not comply with this right are criticized by investors.
As discussed above, the company's financial information must be disclosed to the market in each quarter, and, for company's sponsoring Level II or Level III BDR programs, such financial information must be reconciled in accordance with accounting practices adopted in Brazil, as provided in the Brazilian corporate law and also in the IFRS accounting standards, as issued by the IASB and as approved by the CVM for application in the Brazilian market. Moreover, the auditor's opinion will always be necessary for the companies' management, and at least one meeting involving financial analysts should take place in each one-year period.
Level I. As mentioned above, a foreign company whose shares underlie a Level I BDR program, either sponsored or non-sponsored, is not subject to Brazilian securities laws and regulations. The only requirements applicable to this specific type of program concern the necessity of prior registration of the BDR program with CVM and the obligation of the local depositary institution to make the relevant periodical disclosures of information, as already detailed in section 4 above.
Level II or III. On the other hand, a foreign company whose securities trade under a Level II or III BDR program is subject to stricter rules, especially considering the requirement to have the company registered with CVM as a listed corporation. As an immediate consequence of that, such a foreign company is subject to the same requirements relating to the disclosure of information to the Brazilian market as those applicable to domestic corporations.
Effective as of 2017, the CVM imposed a new obligation on publicly-held companies registered under Category A, in which the companies have to publish a report related to best corporate governance practices (Informe sobre o Código Brasileiro de Governança Corporativa – Companhias Abertas). In this, the companies must disclose whether they comply with (fully or partially) the principles and values indicated in the Código Brasileiro de Governança Corporativa or not, explaining why they do not should that be the case.
Finally, in 2023, the CVM issued Resolution No. 193, regarding the drafting and issuance of financial information reports related to sustainability, which must follow the international standard issued by the International Sustainability Standards Board – ISSB. The new rule must be adopted by publicly-held companies, securitization companies and investment funds and its adoption is currently optional, but will become mandatory as of 1 January 2026.
 
©Copyright © 2026 Baker & McKenzie. All rights reserved. Ownership: This documentation and content (Content) is a proprietary resource owned exclusively by Baker McKenzie (meaning Baker & McKenzie International and its member firms). The Content is protected under international copyright conventions. Use of this Content does not of itself create a contractual relationship, nor any attorney/client relationship, between Baker McKenzie and any person. Non-reliance and exclusion: All Content is for informational purposes only and may not reflect the most current legal and regulatory developments. All summaries of the laws, regulations and practice are subject to change. The Content is not offered as legal or professional advice for any specific matter. It is not intended to be a substitute for reference to (and compliance with) the detailed provisions of applicable laws, rules, regulations or forms. Legal advice should always be sought before taking any action or refraining from taking any action based on any Content. Baker McKenzie and the editors and the contributing authors do not guarantee the accuracy of the Content and expressly disclaim any and all liability to any person in respect of the consequences of anything done or permitted to be done or omitted to be done wholly or partly in reliance upon the whole or any part of the Content. The Content may contain links to external websites and external websites may link to the Content. Baker McKenzie is not responsible for the content or operation of any such external sites and disclaims all liability, howsoever occurring, in respect of the content or operation of any such external websites. Attorney Advertising: This Content may qualify as “Attorney Advertising” requiring notice in some jurisdictions. To the extent that this Content may qualify as Attorney Advertising, PRIOR RESULTS DO NOT GUARANTEE A SIMILAR OUTCOME. Reproduction: Reproduction or copying of the Content on this Site without express written authorization is strictly prohibited.

https://resourcehub.bakermckenzie.com/en/resources/cross-border-listings-guide

www.bakermckenzie.com	Copyright 2021	2
image1.png




image2.png
McKenzie.




image3.svg
                


