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PROPOSAL BY THE APPOINTMENTS AND REMUNERATION COMMITTEE FOR THE 

APPOINTMENT OF MRS. MARIA HELENA DOS SANTOS FERNANDES DE SANTANA 

AS DIRECTOR OF BME  

 

At its meeting of 16 March 2016, the Appointments and Remuneration Committee, raise with 

majority before the Board of Directors the proposed appointment of Mrs. Maria Helena dos 

Santos Fernandes de Santana as Director of the Company, in compliance with section 4 of 

article 529.decies and section 3.c) of article 529.quindecies of the Companies Act (Ley de 

Sociedades de Capital), and articles 22.1 and 20.2.c) of the Regulations of the Board of 

Directors.  

Background. 

The Board of Directors has a vacancy following the resignation tendered by Mrs. Rosa María 

García García on 26 January 2015 due to professional reasons unrelated to the Company, 

which did not enable her to appropriately perform her role as Director. 

Planning of the structure and composition of the Board of Directors: procedure for 

selecting candidates. 

After Mrs. Rosa María García García tendered her resignation as Director of the Company 

on 26 January 2015, the Appointments and Remuneration Committee, pursuant to the 

Medium- and long-term planning for the structure and composition of the Board of Directors 

approved on 26 November 2014 ("Medium- and long-term planning for the Board of 

Directors"), began analysing the structure and composition of the Board of Directors to agree 

the following steps. 

First, the Appointments and Remuneration Committee evaluated the size of the Board of 

Directors to determine the number of members considered appropriate for its efficient 

functioning and deemed that, given the increase in the responsibilities of the Board of 

Directors and the Board Committees, that it should fill this vacancy. 

Subsequently, the Appointments and Remuneration Committee, at following meetings, 

began the procedure for defining the profile required of candidates to fill the vacancy left on 

the Board based on the Medium- and long-term planning of the Board of Directors. 

In this respect, the Appointments and Remuneration Committee examined the composition of 

the Board of Directors paying attention to the classification of its members and, in particular, 

the fact that following the resignation of Mrs. García García, independent Directors 

accounted for less than 50 per cent of Board places. 

In this circumstance, the Appointments and Remuneration Committee decided that, in 

compliance with article 6.3 of the Regulations of the Board of Directors, which states that the 

Board of Directors shall endeavour to ensure that the number of Directors is distributed 
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among the different categories in the proportion which is deemed to be most appropriate in 

accordance with the shareholder structure, and to comply with the commitment undertaken 

by the Company to carry out appropriate monitoring of best corporate governance practices, 

the vacancy should be filled by a person who fulfilled the conditions for being classified as an 

independent Director. 

Moreover, based on the various professional profiles included in the Medium- and long-term 

planning of the Board of Directors as potential and appropriate profiles for appointment as 

Director of the Company and those currently making up the Board of Directors, the 

Appointments and Remuneration Committee determined that the academic and legal fields 

were sufficiently represented on the body and that, therefore, a professional of recognised 

prestige should be sought to covered the needs of the Board.  

In this respect, it suggested that the vacancy be filled by a top-ranking professional in both 

listed and non-listed companies in the financial sector and in leading companies in their field, 

Spanish or foreign, who could contribute management criteria and knowledge that could 

complement that of existing members of the Board of Directors. 

In accordance with the Medium- and long-term panning of the Board of Directors, the 

analysis carried out by the Appointments and Remuneration Committee took into account 

diversity of gender as well as of professional experience and nationality, or place of 

residence. 

Based on these criteria established previously by the Appointments and Remuneration 

Committee, the Committee received from the members of the Board of Directors the 

following proposals to fill the vacancy and, simultaneously, began a candidate selection 

procedure through an independent expert consultant. 

The professional backgrounds of the prospective candidates were analysed at various 

meetings of the Appointments and Remuneration Committee, which proposed the 

appointment of Mrs. Maria Helena dos Santos Fernandes de Santana to fill the vacancy. 

As stipulated in the Medium and long-term planning of the Board of Directors, to fulfil the 

target representation of the gender less well represented on the Board of Directors of at least 

30 per cent, over 50 per cent of the resumes considered by the Appointments and 

Remuneration Committee in this selection procedure were of women.  

Professional background. 

Mrs .Maria Helena dos Santos Fernandes de Santana has a degree in economics from the 

Faculty of Economics and Administration of the University of Sao Paolo (FEA-USP). 

She is a member of the Board of Directors and Chair of the Corporate Governance 

Committee of Companhia Brasileira de Distribuiçâo, S.A.; a member of the Audit Committee 

of Itau Unibanco Holding, S.A.; a member of the Board of Directors and Coordinator of the 

Audit Committee of TOTVS, S.A.; a member of the Management Committee of IFRS 

Foundation, which is part of the International Accounting Standards Board (IASB); and a 

member of the Advisory Committee of Mercado De Governança De Estatais (on behalf of 
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BM&FBOVESPA), and of the Board of Mergers and Acquisitions (CAF) and the Council of 

the City of Sao Paulo. 

She was previously a member of the Board of Directors of CPFL Energía, S.A. from 2013 to 

April 2015; Executive Chair of the Brazilian Securities And Exchange Commission (Comisión 

de Valores Mobiliarios or CVM) between 2007 and 2012; Director of this Commission 

between 2006 and 2007; and representative of this Commission on the Financial Stability 

Board (FSB) between 2009 and 2012. 

She was previously Chair of the Executive Committee of the International Organization of 

Securities Commissions (IOSCO) between 2011 and 2012, while also a member of the 

International Integrated Reporting Committee (IIRC); and Vice Chair of the Brazilian Institute 

of Corporate Governance between 2004 and 2006 and member of its Board of Directors 

since 2001. 

Lastly, she worked at the Sao Paolo Stock Exchange (BOVESPA, now BM&FBOVESPA) 

between 1994 and 2006, in the area of Special Projects, and between 2000 and 2006 she 

was Executive Superintendent of Corporate Relations. In this post, she was responsible for 

the oversight of companies for the development of the New Market segment, which required 

high standards of corporate governance. 

Appointment procedure. 

Section 4 of article 529.decies and section 3.c of article 529.quindecies of the Companies 

Act, and articles 22.1 a and 20.2.c) of the Regulations of the Board of Directors state that it is 

up to the Appointments and Remuneration Committee to raise to the Board of Directors the 

proposals for the appointment of external independent Directors to be submitted for approval 

by the General Shareholders' Meeting. 

In addition, in accordance with article 6.3 of the Regulations of the Board of Directors, this 

proposal shall include an explanation of the category into which the Director whose 

appointment is proposed to the ordinary General Shareholders' Meeting would be classified 

within the categories of Directors set out in article 529.duodecies of the Companies Act. 

Analysis of compliance by Mrs. Maria Helena dos Santos Fernandes de Santana with 

the requirements laid down by law and the Articles of Association for her appointment 

as Director. 

The Appointments and Remuneration Committee then analysed the compliance with the 

requirements laid down by law and the Articles of Association and Regulations of the Board 

of Directors regarding the proposed appointment of Mrs. Maria Helena dos Santos 

Fernandes de Santana as external independent Director. 

Requirements laid down by law and under the Articles of Association necessary for 

appointment as Director. 

Pursuant to this proposal, the Appointments and Remuneration Committee analysed the 

professional background of Mrs. Maria Helena dos Santos Fernandes de Santana and 

deemed that she had the honourability, knowledge and experience necessary for the 
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appropriate discharge of her functions and the time available to exercise good governance of 

the Company, as required by law for appointment as Director of BME. 

Noteworthy has Mrs. dos Santos Fernandes de Santana's vast experience in the securities 

market sector, having held a number of positions at the Sao Paolo Stock Exchange 

(BOVESPA, now BM&FBOVESPA) and the Brazil Securities and Exchange Commission 

(Comisión de Valores Mobiliarios), and been a member of the Executive Committees of 

various international institutions, including the International Organization of Securities 

Commissions (IOSCO) and the Financial Stability Board (FSB).  

As for her availability to exercise good governance of the Company, the Appointments and 

Remuneration Committee, in order to verify that Mrs. dos Santos Fernandes de Santana had 

sufficient availability to perform the duty of Director of the Company, analysed the positions 

she holds in three listed Brazilian companies, Companhia Brasileira de Distribuiçâo, S.A., 

Itau Unibanco Holding, S.A. and TOTVS, S.A., and considered that her current professional 

commitments did not prevent her from discharging duties with the skills and dedication 

required.  

Accordingly, the Appointments and Remuneration Committee confirmed that Mrs. Maria 

Helena dos Santos Fernandes de Santana is not involved in the any of the circumstances of 

legal incompatibility or limitations which, to hold this position, are set out in prevailing 

legislation or included in articles 23 and 27.1.f) of the Regulations of the Board of Directors. 

Other significant matters for the Appointments and Remuneration Committee. 

With the appointment of Mrs. Maria Helena dos Santos Fernandes de Santana, the 

Appointments and Remuneration Committee considers that the Board of Directors' gender 

and geographic diversity would be enhanced with the addition to the BME Board of Directors 

of the Mrs. dos Santos Fernandes de Santana's knowledge and experience in financial 

markets and listed companies in Latin America. 

Category into which the proposed candidate would be classified. 

Should Mrs. Maria Helena dos Santos Fernandes de Santana be appointed Director of the 

Company, she would be classified as external independent as, in accordance with section 4 

of article 529.duodecies of the Companies Act, her appointment has been made for her 

personal and professional qualities and as she would be in position to perform her duties 

without being influenced by relationships with the Company, its significant shareholders or its 

management, and as none of the situations set forth therein precluding this classification 

exist, as verified by the Appointments and Remuneration Committee based on her 

professional background.   

Impact on the composition of the Board of Directors. 

As at the date of this proposal, the Board of Directors is composed of eleven (11) Directors, 

of which nine (9) are external, three (3) are proprietary, five (5) are independent, one (1) is 

other external and the remaining two (2) are executive. 

Mrs. Maria Helena dos Santos Fernandes de Santana's appointment as Director would alter 

the Board of Directors' current structure by increasing the number of external independent 
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Directors from five (5) to six (6). This would raise the percentage of independent Directors on 

the Board of Directors to 50 per cent, which is in line with Recommendation 17 of the Good 

Governance Code of Listed Companies.  

The change would also increase the majority of external Directors, which would increase 

from nine (9) to ten (10), with a more significant presence, as indicated above, of external 

independent Directors, in keeping with the provisions of article 6.3 of the Regulations of the 

Board of Directors. 

With this appointment, the composition of the Board of Directors per category would be the 

same as before the resignation of Ms. García García. 

Conclusion of the Appointments and Remuneration Committee 

The Appointments and Remuneration Committee considers that the proposed appointment 

of Mrs. Maria Helena dos Santos Fernandes de Santana as Director benefits BME for her 

profile, professional experience and knowledge of Latin America in the best interests of the 

Company. 

In light of the above, the Appointments and Remuneration Committee, after deliberation, has 

resolved by majority to raise before the Board of Directors the proposed appointment of Mrs. 

Maria Helena dos Santos Fernandes de Santana as Director of the Company.  

By virtue of the foregoing, the Appointments and Remuneration Committee, at its meeting of 

16 March 2016, resolved to propose to the Board of Directors the appointment of Mrs. Maria 

Helena dos Santos Fernandes de Santana as Director of BME. 


