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NOMINATING COMMITTEE FINAL REPORT  

 

 

I.  INTRODUCTION 

 

This Report aims at presenting the results of discussions and recommendations of 

the Nominating Committee of Vale S.A. (“Committee” and “Vale” or “Company”, 

respectively), installed by the Board of Directors (“Board of Directors” or “Board”) on 

January 27, 2022, related to the composition of Vale’s Board, including a proposal of 

nominees, in view of the election of the aforementioned collegiate body that will take 

place at the Company’s Annual General Meeting of Shareholders, to be held on April 29, 

20221. 

 

The conclusions of this Report reflect the independent judgment of the Committee 

members, and therefore do not represent the opinion of the Board of Directors, as a 

collegiate, or of other bodies of the Company’s management. 

 

 

a. Nominating Committee Background 

 

In July 2020, Vale’s Board of Directors decided to install its first Nominating 

Committee, to advise it on the structure, size and competencies of the Company’s Board, 

as well as on the nomination of candidates for election as members of such body at the 

Annual General Meeting held in April 2021, for the 2021-2023 term. At the end of its 

work, the aforementioned Nominating Committee issued its Final Report, available at 

www.vale.com/investors, consolidating its recommendations. 

 

After having assessed the aforementioned Final Report, the Board of Directors 

approved, in March 2021, the list of nominees for the Board, submitted to the 2021 

Annual General Meeting. 

 

 
1 Except for the effective and alternate Board Member elected by the Company’s employees for the 2021-

2023 term of office. 

http://www.vale.com/investors
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Prior to the referred Annual General Meeting, Vale received the nomination of 4 

names as alternatives to the proposal presented by its Committee to compose the 

Company’s Board of Directors, as well as the request for the adoption of the cumulative 

voting process for the election of Board members by the General Meeting.  

 

Thus, in April 2021, the Company´s Board members were elected by the 

cumulative voting process, for a two-year term of office, pursuant to Vale’s Bylaws, until 

the Annual General Meeting to be held in 2023. It should be noted that, on that occasion, 

the 4 alternative names to the Committee’s proposal were dully elected. 

 

Notwithstanding, in November 2021, the Board member Mr. José Maurício 

Pereira Coelho resigned and the Board of Directors, after assessing the experience and 

competencies of Mr. Daniel André Stieler, decided, on November 25, 2021, for his 

nomination to hold the position of Board Member until the next General Meeting, 

pursuant to Vale’s Bylaws. Considering that the election of the collective body followed 

the cumulative voting process, the Annual General Meeting to be held in April 2022 shall, 

under the legal terms, proceed with the formal election of the entire Board of Directors2 

to complete the term of office.  

 

In this context, Vale’s Board of Directors decided, on January 27, 2022, on the 

recommendation by the Company’s People, Compensation and Governance Committee, 

to install this Nominating Committee and to elect its members to advise it on the Board 

of Directors’ election process, that will take place within the scope of the Company’s 

Annual General Meeting, to be held in April 2022, to complement the 2021-2023 term of 

office. 

 

On that occasion, the Board of Directors decided, given its extemporaneous 

nature, for the full composition of the Committee by Board members, in line with 

international corporate governance practices, and adding to the nomination process the 

benefit of their experience and knowledge of the Company’s strategic and conjunctural 

challenges.  

 

 
2 Except for the effective and alternate Board Member elected by the Company’s employees for the 2021-

2023 term of office. 
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Finally, it is worth mentioning that the Board of Directors jointly decided to 

amend the Nominating Committee’s Bylaws to reflect, from a formal perspective, the 

concepts of the collegiate’s composition mentioned in the previous paragraph. 

 

b. Vale’s Business Background  

 

Vale’s business context and strategic directions are introduced in the following 

roadmap, by which the Company has been reducing the risks associated with its 

operations and rescaling itself, focusing on its key businesses, cost optimization and 

organic growth. Such roadmap has been updated so that the ESG agenda is a lever in the 

Company’s journey from de-risking to re-rating, essential to lead Vale to its ambitions. 

Additionally, the Company remains committed to becoming a safer and more 

reliable company, a benchmark in value creation and sharing, supported by solid cash 

generation and disciplined capital allocation. 

 

That said, the Nominating Committee considered this strategic context during its 

discussions to assess the composition of the Company’s Board of Directors. 

 

 

II. KEY COMMITTEE DISCUSSIONS AND RECOMMENDATIONS 

 

In view of the context that culminated with the installation of the Nominating 

Committee in January of this year, its members discussed the aspects to be prioritized 
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during the Committee’s meetings, in order to advise the Board on the election process of 

the Board of Directors by the Annual General Meeting to be held in April 2022. 

 

In this regard, at their first meeting, the members approved a Work Plan, based on 

the results of the work developed by the previous Nominating Committee and the events 

that have taken place since then, as already mentioned, in order to take advantage of 

previous experiences for the recommendations issued in this report. As a result of this 

Work Plan, the Committee met 7 times, despite the short time lapse, having approved the 

issuance of this Report at its last meeting. 

 

a. Update of the Board of Directors’ Competency Matrix  

 

Based on the aforementioned assumptions, the Committee focused its initial 

discussions on assessing and updating the Competency Matrix of Vale’s Board of 

Directors, approved by the Board in November 2020, so as to identify the set of 

competencies essential to the collegiate, taking into account Vale’s business scenario and 

strategic positioning. This reassessment process benefited from the experience of the 

Committee members in relation to Vale’s challenges and vision for the future. 

 

In this context, the Committee reflected on the most relevant topics for the 

Company’s Board, in line with the roadmap in item I, b) of this report: i) risk 

management; ii) cultural transformation; iii) safe resumption of production and 

competitiveness in the iron ore business, iv) reorganization and operational stabilization 

of the base metals business, v) expansion of the portfolio of high-quality products, and 

vi) divestment of Company’s non-core assets.  

 

As result of this process, the Committee recommends for the approval by the 

Board of Directors the update of the Board of Directors’ Competency Matrix, in the form 

of Appendix I to this Report, highlighting the developments below. 

 

i. Consider not only significant executive experiences as CEO but also in 

Board positions; 

ii. Add corporate communication experience to the concept of knowledge of 

institutional relations, government and regulatory; 
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iii. Remove the distinctive competence related to knowledge of Vale and its 

current and historical context, as this must be an essential condition to be 

continuously improved by all Board members for their due performance, 

including through onboarding programs;  

iv. Place greater emphasis on the business innovation competency, especially 

focused on Vale’s climate strategy; 

v. Add knowledge of integrity processes and experience in engagement with 

communities and society to the ESG competency; 

vi. Establish a competency focused on digital intelligence and new 

technologies with a value creation mindset; and 

vii. Expand knowledge and experience in the steel industry, also covering 

metallurgy. 

 

b. Assessment of the Board of Directors according to the Competency 

Matrix and related activities 

 

After agreeing on the Competency Matrix, the Committee developed a self-

assessment form, sent to the current Board members3 requesting each of them to highlight 

up to 8 of their strongest competencies, across the 14 critical competencies mapped in the 

Competency Matrix. Among their top competencies, the members were also requested to 

select up to 4 “solid” knowledge and experience and up to 4 “intermediate” knowledge 

and experience. This methodology resulted in an assessment of the Board Members on a 

uniform basis and according to standardized indicators of critical competencies. 

 

The results were consolidated and organized by the Nominating Committee in 

order to identify the level of coverage for each competency mapped in the Competency 

Matrix, considering current Board composition, as a collective decision-making body. 

Additionally, it allowed a comparative view of the Directors in relation to the critical 

competencies, to assess the balance of experiences and knowledge for the purpose of 

diversity and complementarity of profiles, considering the needs of the Board and a solid 

decision-making process at the Company. 

 

 
3 Except for the Director elected by the Company’s employees, who was not included in this self-

assessment process 
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The consolidated results of the Board self-assessment are presented in Appendix II.  

 

Based on these results, the Nominating Committee identified all of the 14 critical 

competencies across the Board composition and reflected on the current levels of 

coverage foreach competency, also considering, among other aspects, the adequate 

competencies to structure the Advisory Committees to the Board. 

 

 The Committee also reinforced that the current composition of Vale´s Board 

reflects the appointments of the Company’s shareholders, as stated at the 2021 Annual 

General Meeting, for the 2021-2023 term, except for one of the Directors, appointed by 

the Board of Directors, under the terms of the Company’s Bylaws, due to the resignation 

of one of the Board members in November 2021, as previously mentioned. In this regard, 

the Committee noted that the Director appointed in this scenario demonstrated, during the 

self-assessment process, a similar profile of experiences and knowledge in relation to his 

predecessor. 

 

As a result of this exercise, the Nomination Committee then recommended, for 

purposes of the 2022 Annual General Meeting, the maintenance of the current 

composition of the Board, given the context of completion of term of office, highlighting 

the importance of continuity for Vale’s governance stabilization and evolution. 

 

Nevertheless, the Committee used the context of discussions to also recommend, 

for the next terms of office of the Board, an evaluation regarding opportunities to 

reinforce competencies that are currently underrepresented, especially those related to 

business innovation, digital intelligence and new technologies, commercial and trading. 

In this regard, the Committee recognized that the Board of Directors also counts on 

contributions from its Advisory Committees, composed mostly by Board Members and, 

in a few cases, with support from external specialized consultants, to strengthen its 

experiences and knowledge. As an example, the Committee highlighted the recent 

implementation (in 2021) of the Innovation Committee, focused on digital 

transformation, research, development and innovation.  

 

Finally, it is important to note that, during the work of the Nominating Committee, 

Vale’s governance mechanisms to mitigate potential conflicts of interest were duly 
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complied with, including those contained in the Company’s Policy on Transactions with 

Related Parties and Conflicts of Interest. 

 

c. Other Committee Discussions and Recommendations 

 

i. Quantity of Board Members 

 

Pursuant to Vale’s Bylaws, the Company’s Board of Directors must be composed 

of a minimum of 11 and a maximum of 13 members. The Board is currently composed 

of 13 members. 

 

In this sense, the Committee discussed the importance of complying with the 

shareholders’ statement within the scope of the 2021 General Meeting, for the current 

2021-2023 term, having recommended the maintenance of the size of the Board of 

Directors at this time, that is, 12 members, in addition to the one arising from separate 

voting by the Company’s employees for the 2021-2023 term of office, for the purposes 

of resolution by the General Meeting to be held in April 2022.  

 

ii. Distribution between Independent and Non-Independent Members 

 

Vale’s Bylaws states that at least 7 Board Members must be independent 

members. This requirement exceeds the assumptions of the New Market (local acronym 

“Novo Mercado”) of B34 Regulations. The Company’s bylaws also establish additional 

criteria for assessing the independence of Directors, including objective aspects of time 

limitation for maintenance of their condition. 

 

That said and considering that the recommendation for term completion, until the 

Annual General Meeting of 2023, represents the appointment of 8 Independent Directors 

out of a total of 13 Directors, which is equivalent to more than 60% of the body, the 

Nominating Committee concluded that there is no motivation to reassess the topic at this 

time.  

 

 
4 B3 S.A – “Brasil, Bolsa, Balcão”, official Stock Exchange for Brazil 
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iii. Diversity 

 

After thorough discussions, the Nominating Committee unanimously agreed to 

recommend the completion of the 2021-2023 term of office by the current Board, elected 

by Vale’s shareholders within the scope of the 2021 General Meeting.  

 

Soon after the 2022 General Meeting, Vale’s Board of Directors shall set up a new 

Nominating Committee, which, within one year, will analyze and propose to the Board 

of Directors a list of candidates to be submitted to the General Meeting to be held in April 

2023. 

 

The current Nominating Committee recommends that the Board of Directors 

guide the next Nominating Committee towards selecting persons holding those 

competencies deemed critical for Vale and aiming at a more balanced composition of the 

body, with special emphasis on its diversity, which should include, among other 

underrepresented minorities, aspects of gender, race and culture, based on meritocracy.  

 

In this sense, we will contribute to consolidate strong governance standards for 

Vale as a corporation, through a Board of Directors fully qualified to handle the 

challenges of a world showing fast technological, social and environmental changes and 

that is redesigning the future scenario of markets and, more specifically, the environment 

where Vale operates.  

 

The path of the new Vale comprises commitment to cultural and digital 

transformations, focus on safety of the Company’s operations and the continuous search 

for global leadership in sustainability, transition of its industry to the low-carbon 

economy and respect for people, combined with value generation to Vale’s shareholders 

and a wealthy legacy perceived by society. 

 

The recognition of the importance of diversity has guided Vale’s progress, with 

the sponsorship of its Board of Directors, in its Cultural Transformation and Diversity, 

Equity and Inclusion Strategy, which included numerous recent initiatives, highlighting, 

during the year 2021, i) the Diversity, Equity and Inclusion Sounding Panel composed of 

specialists and executives from the market, ii) Diversity, Equity and Inclusion Boards by 



 

11 

 

countries, iii) the 1st Census of Diversity at Vale (Brazil and Canada), iv) the 1st Vale 

Celebration of  LGBTQIA+ Pride, v) Vale’s adhesion to MOVER – Movement for Racial 

Equity, vi) the global forum of leaders on psychological safety, and vii) the Global 

Workshop on Diversity, Equity and Inclusion for Vale’s entire leadership.  

 

It is also important to highlight that, since the launch of the goal, in December 

2019, of doubling the representation of women globally, when the percentage of women 

in the company was 13%, Vale has shown expressive growth, reaching 18.7%, which 

represents more than 4,500 women in the Company. This proportional increase was also 

observed in senior leadership positions, reaching 20.3% of women (an increase of 63.7% 

compared to December 2019), having Vale even announced the advancing of this 

commitment by 5 years, aiming to achieve this target by 2025. 

 

Additionally, in 2021, Vale publicly committed to advancing Ethnic-Racial 

Equity through i) achieving 40% of leadership composed of black people by 2026 

(currently at 29%), ii) implementing Educational Programs with the purpose of 

intensifying the professional training of the black communities where Vale operates, and 

iii) strengthening the antiracist positioning. It is also worth mentioning the results of 

Global Trainee Program 2021, that prioritized women and black people, resulting in the 

selection of 66% black and 68% women, out of 144 trainees hired.  

 

iv. Board Succession Planning and Renewal  

 

The Committee discussed the importance of planned and continued renewal of the 

Board of Directors for the evolution of Vale’s governance, recommending that the Board 

of Directors reflect on the adoption of policies on the subject, including possible time 

limitation for the terms of the Directors and the development of succession plans within 

the scope of the Board, aiming to reinforce the sustainability of its renewal process, 

signaling the benefit of this initiative for future terms of office, including with a view to 

the 2023 General Meeting. 
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III. PROPOSED LIST OF BOARD MEMBERS 

 

Considering the provisions of the previous items of this Report, regarding the 

activities carried out by the Nominating Committee since its installation by the Board of 

Directors, on January 27, 2022, and until today, and also considering the extemporaneous 

context of the election of the Board of Directors, for completion of term of office, as 

previously mentioned, the Nominating Committee reaffirms its recommendation to 

maintain the current composition of the Board, in line with the statement of the 

Company’s shareholders on the occasion of the Annual General Meeting, for the 2021-

2023 term of office.  

 

It should be noted that, under the terms of Vale’s Bylaws, the Chairman and Vice-

Chairman of the Board of Directors must be equally elected by the Annual General 

Meeting, applying to this resolution the same recommendation mentioned in the previous 

paragraph regarding the full maintenance of the current composition, which considers as 

the Chairman of the Board of Directors an independent Director.  

 

 In this regard, the list of the 12 current members of the Board of Directors is 

presented below, as recommended by the Nominating Committee for the election by the 

Company’s Annual General Meeting of Shareholders to be held on April 29, 2022, based 

on the assumptions contained in this Report: 

I. José Luciano Duarte Penido – Chairman – Independent Board member  

II. Fernando Jorge Buso Gomes - Vice Chairman 

III. Daniel André Stieler 

IV. Eduardo de Oliveira Rodrigues Filho 

V. Ken Yasuhara 

VI. Marcelo Gasparino da Silva – Independent Board member 

VII. Mauro Gentile Rodrigues da Cunha – Independent Board member 

VIII. Murilo Cesar Lemos dos Santos Passos – Independent Board member 

IX. Manuel Lino Silva de Sousa Oliveira – Independent Board member 

X. Rachel de Oliveira Maia – Independent Board member 

XI. Roberto da Cunha Castello Branco – Independent Board member 

XII. Roger Allan Downey – Independent Board member 
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The Board members elected by Vale’s employees to the 2021-2023 term of office, 

Mr. Lucio Azevedo, as effective member, and Mr. André Viana Madeira, as alternate 

member, will continue to compose Vale’s Board of Directors. 

 

The curricula details and the main competences and experiences of each of the 

nominees, as well as their correlation with the skills indicated in the Board of Directors' 

Competency Matrix, can be found in Appendix III. 

 

 

Rio de Janeiro, March 3rd, 2022 

 

 

Jose Luciano Duarte Penido 

Coordinator 

 

 

Daniel Andre Stieler  

 

 

Murilo Passos 

 

 

Roberto Castello Branco 
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APPENDIX II 

Main Competencies of the appointed Directors and correlation with the Competency Matrix of the Board of Directors 
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MANAGEMENT EXPERIENCE 

EXPERIENCE AS CEO AND 
BOARD MEMBER 
 

✓✓ ✓✓ ✓✓ ✓  ✓✓ ✓✓ ✓✓ ✓✓ ✓✓ ✓✓ ✓✓ 

KNOWLEDGE OF BUSINESS 
IN ASIA 
 

✓   ✓ ✓✓       ✓✓ 

INSTITUTIONAL 
RELATIONS 

✓ ✓ ✓ ✓  ✓✓ ✓ ✓✓ ✓  ✓✓  

FUNCTIONAL EXPERIENCE 

RISK AND SECURITY 
MANAGEMENT 
 

  ✓ ✓  ✓ ✓ ✓ ✓✓   ✓ 

OPERATIONS 
MANAGEMENT 
 

✓     ✓  ✓✓ ✓ ✓  ✓ 

CULTURAL 
TRANSFORMATION AND 
TALENT MANAGEMENT 
 

✓ ✓ ✓✓    ✓ ✓✓  ✓✓ ✓✓ ✓ 

BUSINESS INNOVATION 
 

    ✓✓      ✓  

ESG 
 

✓✓  ✓   ✓✓ ✓✓ ✓ ✓✓ ✓✓ ✓  

FINANCE 
 

 ✓✓ ✓✓  ✓ ✓ ✓✓ ✓ ✓✓  ✓✓  

DIGITAL INTELLIGENCE 
AND NEW TECHNOLOGIES 
 

  ✓  ✓  ✓ 
 
 

 ✓ ✓  

COMMERCIAL AND 
TRADING 

   ✓✓ ✓✓       ✓✓ 

SECTOR EXPERIENCE 

MINING 
 

✓✓   ✓✓ ✓✓ ✓   ✓  ✓ ✓✓ 

STEEL AND METALLURGY 
 

✓✓   ✓✓ ✓ ✓✓       

GLOBAL CHAIN LOGISTICS    ✓✓ ✓   ✓ ✓   ✓ 

 

 

 

 

 

 

LEGEND: 
 

✓✓Solid knowledge/experience 

✓Intermediate knowledge/experience 
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