POLICY ON RELATED-PARTY TRANSACTIONS AND OTHER SITUATIONS INVOLVING CONFLICTS OF INTEREST OF
CLARANET TECHNOLOGY S.A.

1. PURPOSE AND GROUNDS

1.1. This “Policy on Related-Party Transactions and Other Situations Involving Conflicts of Interest”, approved at a meeting of the Board of Directors of Claranet Technology S.A., held on August 17, 2021, aims to ensure that all decisions, particularly those related to related-party transactions and other situations with potential conflict of interest involving the Company are made considering the interests of the Company and its shareholders, in addition, are conducted at arm’s length on an equal footing with third parties, with due regard for the best corporate governance practices, and with due transparency.

1.2. This Policy is based on: (i) the corporate governance guidelines included in the Company’s Bylaws; (ii) the Code of Conduct; (iii) the Brazilian Corporate Law; (iv) the applicable rules issued by CVM; (v) the Novo Mercado Regulation; and (vi) the Brazilian Code of Corporate Governance - Publicly-Held Companies.

2. DEFINITIONS

2.1. The terms and expressions listed below, when used herein, shall have the following meaning:

(i) “B3”: B3 S.A. – Brasil, Bolsa, Balcão.

(ii) "Code of Ethics": the “Code of Ethics and Conduct” applicable to the companies belonging to the Company's economic group, whose adoption was approved at a meeting of the Company's Board of Directors.

(iii) "Company": Claranet Technology S.A.

(iv) "Arm’s Length": The conditions which, during the negotiation, comply with the principles of (i) competitiveness (prices and conditions of services compatible with those practiced in the market); (ii) compliance (adherence of services provided to the contractual terms and responsibilities adopted by the Company, as well as to adequate information security controls); (iii) transparency (adequate reporting of the conditions agreed with due application, and reflected in the Company's financial statements); and (iv) equity (establishment of mechanisms that prevent discrimination or privileges and practices that ensure the non-use of privileged information or business opportunities to the benefit of individuals or third parties). The negotiation with Related Parties under arm’s length means that, the same principles and procedures that guide negotiations carried out by the Company with independent parties shall be complied with.

(v) "Board of Directors": the Company's board of directors.

(vi) “CVM”: the Brazilian Securities and Exchange Commission.
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(vii) "Executive Board": the Company's executive board.

(viii) "Legal Department": the Company's Legal department, responsible for identifying and classifying related-party transactions.

(ix) "Government": government in the broad sense, government agencies and similar organizations, whether municipal, state, federal, national or international.

(x) "Bylaws": the Company‘s bylaws, as amended.

(xi) "CVM Instruction 480": CVM Instruction No. 480, of December 7, 2009, as amended.

(xii) “Brazilian Corporate Law”: Law 6.404, of December 15, 1976, as amended.

(xiii) "Close Family Members”: are those family members who can be expected to have influence or be influenced by the person in those members' business with the entity and include: (a) the person's offspring, spouse or partner; (b) the offspring of the person's spouse or partner; and (c) dependents of the person, their spouse or partner.

(xiv) "Related Parties": for the purposes of this Policy, in compliance with the provisions of Technical Pronouncement CPC 05 (R1), issued by the Accounting Pronouncements Board and approved by CVM by means of Resolution 642, dated October 06, 2010, as amended (“CVM Resolution 642”), in the date hereof, Related Parties are any individuals or legal entities that are related to the Company.

(i) A person or their close family member is related to the Company when:

(a) having full or shared control of the Company;

(b) having significant influence over the Company; or

(c) are a member of the Key Management Personnel (as defined below) of the Company or its parent company.

(ii) Under the definition of a related party, an associate includes subsidiaries of that associate and a joint venture. Accordingly, for example, the subsidiary of an associate and the investor that has significant influence over the associate are related parties to each other.

(iii) An entity is related to the Company if any of the conditions below are met:

(a) the entity and the Company are members of the same economic group (which means that the parent company and each subsidiary are interrelated, as well as entities under common control are related to each other);
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(b) the entity is affiliated or jointly controlled (joint venture) of another entity (or an affiliate or joint venture of an entity that is a member of an economic group to which the other entity is a member);

(c) both entities are under joint control (joint ventures) from a third party;

(d) an entity is under joint control (joint venture) of a third entity and the other entity is affiliated with that third entity;

(e) the entity is a post-employment benefit plan and the beneficiaries are the employees of both entities, the Company and the one that is related to the Company;

(f) the entity is controlled, wholly or under joint control, by a person identified in item (xiv) (i) above;

(g) a person identified in item (xiv) (i)(a) above has significant influence over the entity, or is a member of the Key Management Personnel of the Company or its parent company;

(h) the entity, or any group member of which it is a part, provides Management’s Key Personnel services of the reporting entity or to the parent of the reporting entity.

(iv) For the purposes of this Policy, Related Parties do not include:

(a) two entities solely because they have in common a manager or other member of the Key Management Personnel, or because a member of the Key Management Personnel of the entity has a significant influence on the other entity;

(b) two investors solely because they share joint control over a joint venture;

(c) (i) entities that provide financing; (ii) unions; (iii) public service providers; and (iv) Government departments and agencies that do not fully or jointly control or have significant influence on the Company, solely due to their normal business with the entity (even though they may affect freedom of entity's action or participate in its decision-making process); and

(d) a customer, supplier, franchisor, concessionaire, distributor or general agent with whom the entity has a significant volume of business, merely due to the resulting economic dependence.

For the purposes of this Policy, the definition of Related Parties shall be automatically updated as a result of any change in the applicable rules and regulations, particularly CVM Resolution 642.

(xv) "Key Management Personnel": persons empowered with authority and responsibility for planning, directing and controlling the entity’s activities, directly or indirectly, including any administrator (executive or otherwise) of that entity.

(xvi) Policy: this “Policy on Related-Party Transactions and Other Situations Involving Conflicts of Interest”.

(xvii) "Disclosure Policy": the "Company's Material Act or Fact Disclosure Policy”.

(xviii) "Novo Mercado Regulation": B3's Novo Mercado Regulation.

(xix) "Related-Party Transactions": transactions involving the transfer of resources, services or obligations between Related Parties, irrespective of whether a price is charged in consideration. Examples of Related Party Transactions (non-exhaustive list): (a) purchase and sale of goods, properties and other assets, (b) provision or receipt of services, (c) rents and leases, (d) transfers of goods, rights and obligations, (e) assumption and transfer of financial obligations, including loans and capital contributions, (f) granting of collaterals, sureties or guarantees, (g) assumption of commitments, including the execution of agreements, (h) granting of loan for use of assets or properties of any kind, and (i) agreements for the settlement of obligations of any kind.

(xx) "Related-Party Transactions out of the Normal Course of Business": Related Party Transactions that are not directly intended for the performance of the activities included in the Company's corporate purpose.

3. PRINCIPLES

3.1. This Policy is governed by the following principles, without prejudice to others provided for over this Policy:

(i) management members have a duty to act in the Company's best interests, irrespective of who has appointed them to their respective positions;

(ii) controlling shareholders and management may not vote or intervene in matters in which they have a conflict of interest with the Company;

(iii) controlling shareholders have a duty to act in the Company’s best interest as a whole, including all of its shareholders; and

(iv) management shall conduct the business of the Company and its subsidiaries with due diligence and loyalty, according to the fiduciary duties provided for in Articles 153 to 155 of the Brazilian Corporate Law.

4. SITUATIONS INVOLVING CONFLICT OF INTEREST AND IMPEDIMENT TO VOTE 

A conflict of interest arises when an individual is involved in a decision-making process in which they have the power to influence the final result, ensuring a gain for themselves, a relative, or a third party with whom they are involved, or even that may interfere with their judgment.

4.1. For the Company, potential conflicts of interest are those in which the personal objectives of decision-makers, for whatever reason, may not be aligned with the Company’s goals in specific matters.

4.2. In view of the potential conflict of interest in such situations, the Company seeks to ensure that all decisions that may entail a private benefit to any of its shareholders, Key Management Personnel, Close Family Members, entities or persons related to them, are made with absolute fairness, in the best Company’s interest.

4.3. When a potential conflict of interest is identified, the person involved in the decision-making process shall plead impediment and abstain from participating in a specific negotiation, in order to ensure the exclusive interest of the Company.

4.4. In addition, in situations where Related Party Transactions require approval under this Policy, a person involved in the approval process who has a potential conflict of interest with the recommendation or decision to be made shall plead impediment, explaining their involvement in the transaction and, if requested, providing details of the transaction and the parties involved.

4.5.1. The impediment mentioned in the caput must be stated in the minutes of the meeting of the corporate body that resolves on the transaction, and the said person shall keep away, including physically, from the discussions and resolutions.

4.5.2. If requested by the corporate body that resolves on the transaction, such impeded persons may partially participate in the discussion, aiming only to provide further information on the transaction and the parties involved, and shall be absent from the conclusive part of the discussion, indicating the nature and extent of the conflicting interest, including the process of voting on the matter.

4.5. If any person in a potential conflict of interest situation does not raise the issue, any other member of the body to which they belong and who is aware of the situation may do so.

4.6. Failure by any decision maker to voluntarily state their position shall be considered a violation of the principles of good corporate governance and this Policy, and such behavior shall be immediately brought to the attention of the Company's Board of Directors to decide on the appropriate measures to be taken in the specific case.

5. IDENTIFICATION OF POTENCIAL RELATED-PARTY TRANSACTIONS

5.1. The Company's shareholders and Key Management Personnel shall report to the Company's Legal Department on any transactions between them (or their respective Close Family Members) and the Company of which they are aware.

5.2. If the transaction reported, as above, actually constitutes a Related-Party Transaction, according to a judgment to be made by the Company's Legal Department, said transaction shall be subject to the procedures of this Policy.

5.3. When so requested by the Company's Legal Department, transactions reported shall be accompanied by the information necessary for the analysis of their classification as Related-Party Transactions.

5.4. Upon receipt of information, the Company's Legal Department shall be responsible for informing said transaction to the Company's Executive Board or Board of Directors, as the case may be, under the terms of this Policy.

6. PROCEDURES FOR ENTERING INTO RELATED-PARTY TRANSACTIONS

6.1. The Company, through its Executive Board and Board of Directors, shall act to ensure that any and all Related-Party Transactions carried out by the Company are formally contracted, subject to the following criteria:

(i) the transaction shall be carried out at Arm’s Length when contracted;

(ii) the transaction terms and the business purpose shall be contractually included; and

(iii) the conditions of this Policy shall be fully complied with.


7. RULES AND PROCEDURES FOR MAKING DECISIONS INVOLVING RELATED PARTIES OR OTHER POTENTIAL CONFLICTS OF INTEREST

7.1. The Legal Department shall classify Related-Party Transactions based on: (i) the amount involved; and (ii) whether or not it is a transaction in the normal course of business, to determine the relevant authorities for its analysis and approval, pursuant to this Policy.

7.2. Any and all transactions or set of transactions involving the Company and any Related Party, irrespective of the amount and whether they were carried out in the normal course of business, shall be previously analyzed by the Legal Department, the Executive Board and the Board of Directors of the Company, under the terms of this policy.

7.2.1.  All Related-Party Transactions involving amounts higher than five hundred thousand Brazilian (R$ 500,000.00) shall be approved by the Company’s Shareholders’ Meeting.

7.3. The Legal Department, the Executive Board and the Board of Directors, as the case may be, shall have access to all documents related to the respective Related-Party Transactions, as well as any to opinions or technical reports on the subject.

7.3.1. 	The Legal Department, the Executive Board and the Board of Directors, as the case may be, may define the content and format of the information deemed necessary for the analysis of a Related-Party Transaction, including the reasons justifying its execution by the Company, the duration of the business and the potential economic (or other) benefits of the transaction for the Company, accompanied by benchmarks and assumptions used in calculating such benefits, as applicable.

7.3.2. Whenever possible, market alternatives to the Related-Party Transaction in concern shall also be submitted, considering the risk factors involved.

7.3.3. In addition to the information mentioned above, independent appraisal reports may be requested, prepared without the involvement of any party involved in the Related-Party Transaction (be it a bank, lawyer, specialized consulting company, etc.), as deemed necessary to support the transaction in concern.

7.3.4. Information and documents mentioned in this item shall be delivered, if applicable, together with the call for the meeting at which the transaction shall be submitted for analysis, as well as filed at the Company's headquarters.

7.4. In the analysis of Related-Party Transactions, the Legal Department, the Executive Board and the Board of Directors, as the case may be, shall verify whether such transactions will be carried out under commutative conditions and under Arm’s Length.

8. BARRED RELATED-PARTY TRANSACTIONS

8.1. Related-Party Transactions carried out under conditions other than Arm's Length conditions are forbidden.

8.2. Managers and employees are also forbidden to participate in private or personal business that interfere or conflict with the Company's interests or that result from the use of confidential information due to their position or job in the Company.

9. DISCLOSURE REQUIREMENT

9.1. Pursuant to article 247 of the Brazilian Corporate Law, CVM Instruction 480 and CVM Resolution 642, the Company is required to disclose to the market all Related-Party Transactions carried out, without prejudice to the rules governing the disclosure of relevant information.

9.2. Disclosure shall be made: (i) subject to the exceptions and conditions provided for in the applicable laws, in section 16 of the Company's Reference Form; as well as (ii) in the notes to the financial statements, subject to the terms and regulatory conditions, as applicable.

9.3. Pursuant to Annex 30-XXXIII of CVM Instruction 480, the execution of Related-Party Transactions involving amounts that, in a single transaction or in a set of transactions carried out in twelve (12) consecutive months, exceed fifty million Brazilian reais (R$50,000,000.00) or one percent (1%) of the Company's total assets, shall be reported to CVM within seven (7) business days, as indicated in CVM Instruction 480. Nevertheless, should it be characterized as a material fact, the disclosure shall comply with the terms of the Company's Disclosure Policy.

9.3.1. The amount of total assets shall be determined based on the latest consolidated financial statements disclosed by the Company.

10. GENERAL PROVISIONS

10.1. This Policy applies to the Company and its subsidiaries, and shall be complied with: (i) by the shareholders of the Company and its subsidiaries; and (ii) by the Key Management Personnel, as well as their Close Family Members.

10.2. Violations of the terms of this Policy shall be examined by the Board of Directors, which shall adopt the appropriate measures.

10.3. Any cases not covered by this Policy shall be decided by the Board of Directors.

10.4. The Company’s Board of Directors shall update this Policy whenever necessary as a result of amendments to the Bylaws, to Novo Mercado Regulation, or in any law, regulation or provision, whether by CVM, B3 or any other regulatory entity, which amends the provisions listed herein as related to the Company.

10.5. This Policy is effective as from the date of its approval and may only be amended by resolution of the Company's Board of Directors, and is available for consultation at  ri.claranet.com.br.
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