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POLÍTICA DE REMUNERAÇÃO  

 

1. OBJECTIVE 

 

This Policy is aimed at setting out the guidelines and remuneration strategy for the Board of Directors, 

Statutory Executive Board (“Administrators”), non-statutory advisory committees to the Board of 

Directors and Fiscal Council of Randoncorp S.A. (“Company”). 
 

This Policy also aims to attract, retain and engage the best professionals, recognizing performance and 

potential, thus enabling the Company to achieve superior performance aligned with shareholders’ 

interests, as well as ensuring that the remuneration structure: 
a. is aligned with the corporate strategy and the generation of sustainable long-term value; 

b. contributes to attracting, retaining and engaging highly qualified professionals; 

c. promotes alignment among the interests of the Administrators, shareholders and other 

stakeholders; and 

d. encourages consistent, responsible performance focused on capital discipline and 

business continuity. 

 

 

2. SCOPE 

 

This Policy applies to the members of the Board of Directors, the Statutory Executive Board, non-

statutory advisory committees and, where applicable, the members of the Company’s Fiscal Council. 
 

 

3. NORMATIVE REFERENCES 
• Corporation Law (Law No. 6,404/76); 

• Level 1 Corporate Governance Regulations of B3 S.A. – Brasil, Bolsa, Balcão; 

• Company’s Bylaws; 

• Internal Regulations of the Board of Directors; 

• Internal Regulations of the Fiscal Council; and 

• Internal Regulations of the Executive Board. 

 

 

4. GUIDELINES 

The aggregate remuneration amount for the Administrators is proposed by the People Committee, 

based on the guidelines established in this Policy, and submitted by the Board of Directors for 

consideration by the shareholders at the Annual General Meeting, which shall set the global 

remuneration amount pursuant to Article 152 of the Corporation Law. The Board of Directors, in turn, 

shall allocate such amount among the Statutory Officers and members of the Board of Directors. 
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4.1 Competitiveness and meritocracy 

Remuneration shall be established and updated based on an annual market salary survey covering large 

companies from different sectors, through which the amounts practiced by the Company are compared 

with the market to assess competitiveness and the need for adjustments. Accordingly, the Company 

seeks to attract, retain and engage professionals, reinforcing meritocracy and other forms of 

encouragement to surpass performance. 
Remuneration shall reflect individual and collective performance, considering consistent results over 

time. 
 

4.2 Risk alignment 

Remuneration mechanisms are structured so as not to encourage the assumption of risks that are 

incompatible with the strategy, to balance risk appetite and to promote the Company’s financial 

sustainability. Remuneration shall reinforce behaviors that preserve business integrity, institutional 

reputation and the financial soundness of the businesses. 
 

4.3 Value creation and long-term perspective 

The remuneration structure shall balance short-, medium- and long-term incentives, reinforcing business 

continuity. It shall encourage decisions that promote sustainable value creation in line with the 

Company’s strategic objectives. In addition, where applicable, Environmental, Social and Governance 

(ESG) factors shall be considered in performance assessments and incentive-setting. 
 

 

5. REMUNERATION STRUCTURE AND COMPOSITION 

 

5.1 Statutory Executive Board 

The remuneration defined for the Officers is aligned with the Company’s short-, medium- and long-term 

interests and aims to attract and retain professionals focused on achieving and exceeding results. It 

comprises fixed remuneration, variable remuneration, current benefits and post-employment benefits. 

The positions of the Statutory Executive Board (C-level) are defined using a job evaluation methodology 

that takes into account universal factors comparable worldwide. The scores assigned to new positions 

must be submitted to and validated by the Board of Directors. In the event of significant changes to the 

Company’s strategy or an expansion in the scope of C-level positions, the revised score must be 

validated with the support of the People Committee and a specialized consulting firm. 

Fixed remuneration is aligned with the market median and may be changed based on the executive’s 

merit and/or due to misalignment with the market, as demonstrated by an annual salary survey and the 

performance assessment for the period. Any changes must be approved by the Board of Directors. 

Positioning within salary ranges takes into account factors such as strategic importance, core duties, 

scope of responsibilities and other relevant aspects inherent to each position, so that executives may be 

individually positioned according to their level of maturity, professional experience and contribution to 

the Company’s results. 

Variable remuneration represents a significant portion of total remuneration and is structured as follows: 
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a. Profit Sharing, also referred to as the Randoncorp Results Program, aims to recognize and 

reward the Officers for the results achieved during the year (a 12-month period), encouraging 

them to achieve and exceed targets and results in accordance with their respective areas of 

activity and the overall performance of the organization. In addition to short-term indicators, the 

Program also considers long-term indicators for the previous four years. Its upper limit shall be 

the lower of the following amounts: 10% (ten percent) of the Company’s profits or the total annual 

fixed remuneration paid to the Administrators, as provided for in the Bylaws. Profit sharing shall 

only be paid to the Officers in fiscal years in which the mandatory dividend provided for in the 

Bylaws is allocated to shareholders. 

b. Long-Term Incentive (“LTI”) aims to recognize and reward eligible Officers for results obtained 

over periods longer than one year, integrating them into the Company’s medium- and long-term 

development process and enabling them to participate in the appreciation generated by their 

work and dedication. LTI plans also contribute to aligning the interests of the Company’s Officers 

and shareholders in the joint effort to ensure the Company’s continuity. 

Variable remuneration is linked to the Company’s financial results and the achievement of targets, 

increasing or decreasing according to the degree to which such targets are achieved or exceeded, and 

reflecting the direct impacts of results obtained in the short term (one-year period) and long term 

(periods longer than one year). It is also aligned with indicators designed to discourage behavior that 

could increase risk exposure above the levels considered prudent by the Board of Directors, including 

Malus and Clawback mechanisms. 

The remuneration package also includes an allowance for the acquisition and maintenance of a vehicle 

and a set of benefits intended to improve quality of life and provide the Officers and their legal 

dependents with medical assistance plans, group life insurance and the post-employment benefit of 

supplementary pension. 

 

5.2 Board of Directors 

The members of the Board of Directors are entitled to fixed monthly remuneration in the form of fees, 

individually allocated by the members of the Board of Directors at a specific meeting, subject to the 

global amount approved annually by the shareholders at the Annual General Meeting. 
Such remuneration is not linked to their participation in meetings held by the aforementioned body and 

is intended to compensate them for services rendered in a manner compatible with their duties, 

responsibilities and time devoted to their functions. The members of the Board of Directors, except for 

the independent members, are also entitled to medical assistance plans and supplementary pension. 
 

5.3 Fiscal Council 

The sitting members shall be entitled to fixed monthly individual remuneration, as approved by the 

General Meeting that elects them. 

The Company shall periodically conduct surveys of comparable companies in order to align Fiscal 

Council members’ remuneration with market parameters, provided that such remuneration may not be 

lower than 10% of the average amount attributed to each Officer, excluding benefits, representation 

allowances and profit sharing, pursuant to paragraph 3 of Article 162 of the Corporation Law. 
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The members of the Fiscal Council shall also be entitled to payment and/or reimbursement of travel, 

accommodation and other expenses necessary for the performance of their duties. 

Alternate members of the Fiscal Council shall be entitled to remuneration when they assume office in 

replacement of the respective sitting members in the event of a vacancy, pursuant to the Internal 

Regulations of the Fiscal Council. 
 

5.4 Advisory Committees to the Board of Directors 

In accordance with the Company’s Bylaws, the members of the Board of Directors may establish non-

statutory committees to advise the deliberative body. 

The Company currently has a People Committee, an advisory body linked to the Company’s Board of 

Directors and responsible, among other matters related to people and organizational culture, for 

evaluating and discussing the Company’s management remuneration guidelines, including fixed and 

variable remuneration criteria and benefits. 

The Committee comprises members of the Board of Directors and independent specialist professionals. 

Members of the People Committee who hold positions within the Company shall not be remunerated, 

while independent professionals may be remunerated, as provided for in the Internal Regulations of the 

People Committee, established by the Board of Directors on December 15, 2022. 
 

 

6. RESPONSIBILITIES 

 

Board of Directors 
• Approve this Policy and its 

amendments. 

 

People Committee 
• Prepare proposals to improve and 

enhance practices related to people 

and organizational culture. 

• Recommend remuneration proposals to 

the Board of Directors. 

 

Corporate People and Culture Department 
• Comply with and enforce the provisions 

of this Policy, and direct relevant 

discussions to the President-Director 

and/or the People Committee. 

7. MODIFICATIONS 

 

The Company reserves the right, at any time, to review, modify, amend or revoke this Policy, especially 

in the event of any material or relevant change to the laws or regulations applicable to the Company, 

always respecting the Company’s corporate governance rules. 
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8. TERM AND APPROVAL 

 

This Policy was prepared by the People and Culture Department, reviewed by the Executive Board 

responsible for the area and shall become effective as of the date of its approval by the Board of 

Directors. It may be reviewed every two years or whenever necessary. 
 

 

9. CONTROL INFORMATION 

 

This Policy was approved by the Board of Directors at Meeting No. 932, held on July 20, 2021. 
 

Preparation Review Approval 
People and Culture People Committee Board of Directors 

 

Revision Change 
yes | no 

Board 

Mtg. Date Items modified 

01 yes 981 12/14/23 - 
02 yes    

03 yes 1027 08/13/26 Alignment with the new variable remuneration model approved by the 

Board of Directors at Meeting No. 1023, held on March 12, 2026. 
 


