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Appointment and Succession Policy 

 

Scope: This Policy guides the behavior of Banco do Brasil. The Controlled, Colligated and 
Invested companies are expected to define their directions based on these instructions, 
considering their specific needs and the legal and regulatory aspects binding upon them. 

Regulation: Law 13,303/2016, Decree 8,945/2016 and Resolution CMN 4,538/2016. 

Periodicity of review: At least every three years or, extraordinarily, at any time. 

Introduction: This policy aims to gather the behavior standards that guide the appointment of 
the members of the Board of Directors (BoD), Advisory Committees to the BoD, Supervisory 
Board (SB) and Executive Board. This policy complements and outlines the definitions resulting 
from the laws and Bylaws of Banco do Brasil. 

Concepts: For the purposes of this Policy the following concepts are considered:  

Administrator: Member of the Administration bodies. 

Audit Committee or Coaud: It is the advisory body to the Board of Directors to assist it in 
controlling the quality of financial statements and internal controls, aiming at reliability and 
completeness of the information to protect the company and all stakeholders. 

Advisory Committees: These are bodies, statutory or not, that advice the Board of Directors. 
The existence of these committees does not imply delegation of the responsibilities of the Board 
of Directors, and their recommendations are not bound to the deliberations of the Board of 
Directors.  

Board Member: Member of the Board of Directors or Supervisory Board.  

Board of Directors: It is the collegiate body in charge of the company’s decision-making process 
in relation to its strategic directions. The Board performs the role of guardian of the principles, 
values, corporate purposes and governance system of the company. 

Supervisory Board: It is integral part of the company’s governance system. It can be either 
permanent or not, as provided for in the Bylaws. It stands as an independent mechanism to 
supervise the acts practiced by administrators and to report it to partners. It is established upon 
a general meeting’s decision, and its purpose is to preserve the Company’s value.  

Independent Member of the Board of Directors, conceptualized pursuant to Law 13,303 and the 
Novo Mercado Listing Regulations issued by BM&FBOVESPA S.A. – (Brazilian Stock, 
Commodities and Futures Exchange):  1. according to Law 13,303/2016 it is characterized by: 
(i) holding no link with Banco do Brasil, except for equity participation; (ii) being not married to or 
relative by blood or similar, up to third kindred or by adoption, of the head of the Federal 
Executive Branch, a Minister of State, or a director of the Bank; (iii) for the last three years, have 
had no link of any nature with the Bank, or its controller, that could compromise his/her 
independence; (iv) not being or have been, in the last three years, employee or officer of the 
Bank or its controlled, affiliate or subsidiary companies; (v) be not a direct or indirect supplier or 
purchaser of the Bank’s services or products which could imply loss of independency; (vi) be 
not a employee or manager of a company or entity that is offering or demanding services or 
projects to the Bank, which could imply loss of independency; (vii) do not earn from the Banco 
do Brasil any compensation other than that related to the role of adviser, except for money 
earnings related to profits sharing.  2. according to the Novo Mercado Listing Regulation of 
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BM&FBOVESPA – São Paulo Stock Exchange it is characterized by: (i) has no ties to the 
Company, other than an equity interest; (ii) is not a Controlling Shareholder, spouse or close 
family member (to the second degree) of a Controlling Shareholder, and neither has, nor has 
had in the three (3) previous years, any ties to any company or entity related to a Controlling 
Shareholder (excluding persons with ties to public education or government research entities); 
(iii) in the three (3) previous years has not been an employee or officer of the Company, or of 
the Controlling Shareholder or of a subsidiary of the Company; (iv) is not a direct or indirect 
provider, supplier or buyer of goods and/or services, to an extent that would imply loss of 
independence; (vi) is not an employee or senior manager of any company or entity that is 
offering or requesting services and/or products to and from the Company to an extent that 
would imply loss of independence; (v) is not an employee or senior manager of any company or 
entity that is offering or requesting services and/or products to and from the Company to an 
extent that would imply loss of independence; (vi) is not a spouse or close family member (to 
the second degree) of any senior manager of the Company; and (vii) is not entitled to any 
payment by the Company other than the consideration earned as director (excluding cash 
distributions received in the capacity of an equity holder).   

Executive Board: Is the body responsible for the corporation’s management with the main 
objective of making the company fulfill its objective and social purpose, and carry out the 
strategy and overall guidelines approved by the Board of Directors. 

Management Bodies: The Board of Directors and the Executive Board - made up by the Board 
of Officers and other executive officers. 

Statements: 

1. In our view, the appointment and succession process is a core factor to ensure the 

company’s sustainability. 

2. We structure the appointment and succession processes in a transparent way, based 

on merit and on the wide range of skills and experience required to run the organization. 

3. We outline succession plans to ensure that administrator posts are held by skilled and 

experienced individuals that are familiar with the Bank's activities and qualified to 

implement the defined strategy. 

4. We approve the desired profile to the post to be filled, observing the strategic 

objectives, corporate stage and expectations about the post. 

5. We expect that administrators, when performing their duties, are capable of making 

clear and independent judgments.  

6. We acknowledge the important role played by the diversity of academic background, 

qualification and experiences in the Banco do Brasil management composition, 

including diversity of gender, age, race and academic background. 

7. We identify and train individuals eligible to hold executive posts and of Directors. 

8. We appraise the professionals’ performance and consider this analysis when we 

propose the nomination and appointment in new offices. 

9. We fill in the vacant offices in the BoD, SB, Advisory Committees to the BoD and 

Executive Board with professionals that gather knowledge about the organization 

businesses, who master and are seasoned in business management, risks 

management, persons' management, among others.  

10. We observe the minimum requirements and prohibitions regarding the appointment of 

members to the BoD, SB, Advisory Committees to the BoD and Executive Board 

provided for in the laws and internal regulations, following the best practices of 

governance.  
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Practices and Procedures – Appointment and Succession of Administrators 

1. Appointment and Succession of Administrators 

1.1. The Remuneration and Eligibility Committee is in charge of checking the conformity of the 
process of appointing members to the Board of Directors, Advisory Committees to the BoD, 
Supervisory Board and Executive Board (Direx). (Law 13.303/2016, article 10, heading) 

1.2. The Remuneration and Eligibility Committee operation is ruled by the Decree 8.945/2016 
and its Internal Rules, observing that: 

1.2.1. The minutes of meetings related to the verification of the compliance of the appointed 
applicants to the desired profile will be disclosed, including eventual divergent manifestations by 
the Committee members. (Law 13.303/2016, article 10, sole paragraph) 

1.2.2. The Remuneration and Eligibility Committee will verify the adherence of applicants 
appointed to the Board of Directors and the Supervisory Board to the intended profile and will 
record it on the document “Administration Proposal”.  (PDGE, article 31, heading) 

1.2.3. The Remuneration and Eligibility Committee will check the adherence of the applicants 
appointed to the Executive Board and Advisory Committees to the BoD to the intended profile 
and will record it on the minutes of the meeting of the Board of Directors where these topics 
were decided. (PDGE, article 31, heading) 

1.3. The requirements to perform the roles, as demanded by the law, shall be evidenced prior to 
the election by the General Meeting or BoD, upon the presentation of the required documentary 
evidence. The certified copies of such documents will be filed in the Bank. (Law 6.404/1976, 
article 147) 

1.4. Flawless reputation and compliance with the conditions related to conflict of interests will be 
evidenced by a statement signed by the appointee, in the terms defined by the Comissão de 
Valores Mobiliários.   (Law 6.404/1976, article 147, §3 and 4) 

1.5. The appointments of Administrators and member of the Supervisory Board will be 
formalized through a specific document (form) that summarizes the professional’s information 
and compliance with the requirements to perform the role. (Decree 8.945/2016, article 22) 

1.6. The failure to submit the documentary evidence will imply the refusal of the form. (Decree 
8.945/2016, article 30, §2) 

1.7. The Remuneration and Eligibility Committee will issue an opinion, within eight business 
days as of the date it receives the form, under the penalty of tacit approval and of rendering its 
members liable if it is further found the incompliance with any requirement. (Decree 8.945/2016, 
article 22, §2) 

1.8. The Supervisory Board will verify the compliance with the Appointment and Succession 
Policy, and will supervise the work by the Remuneration and Eligibility Committee. (PDGE, 
article 29, I, c) 

1.9. The members of the Board of Directors, Advisory Committees to the BoD, Supervisory 
Board and Executive Board must present certificates if they are or are not individuals politically 
exposed or applicants to elective office, as provided for in the Regulations of the Programa 
Destaque em Governança de Estatais issued by BM&FBovespa. (PDGE, article 15, V) 
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2. Shared guidance on the appoint of members to the Board of Directors, Advisory 
Committees to the Board of Directors, Supervisory Board and Executive Board. 

2.1. The members of the Management Bodies must be Brazilians with evident knowledge, 
including about the best practices of corporate governance, experience, good repute, 
irreproachable reputation and technical capacity compatible with the post. (i. Evident 
knowledge: Law 4.595/1964, article 21; Law 13.303/2016, article 17, heading; Bylaws, 
article 11 /  ii. Irreproachable reputation and technical capacity compatible with the post: 
Law 6.404/1976, article 117, §1, “d” / iii. Good repute: Law 6.404/1976, article 147; Law 
13.303/2016, article 17, heading and Law 4.595/1964, article 21 / IV. Technical capacity: 
CMN Resolution 4.122/2012, Annex II, article 5) 

2.2. The mandatory requirements for government-owned corporations’ manager, provided for in 
Law and Decree, are also applicable to the representatives of employees and minority 
shareholders, as well as to the appointments by the Federal Government or the Bank to the 
Administrator offices in their minority equity participation in state-owned corporations in other 
federated entities, as the case may be. (Decree 8.945/2016, article 28, §6) 

3. Guidance on the appointment of members to the Management Bodies - Board of 
Directors and Executive Board. 

3.1 Minimum requirements 

3.1.2. To meet the minimum requirements of professional experience, at least one of the 
following criteria should be fulfilled: 

3.1.2.1. At least 10 (ten) years of experience on senior office in the public or private sector, in 
the Bank’s field of work or area directly related to that for which they have being appointed. 
(Law 13.303/2016, article 17, I, a) 

3.1.2.2. At least 4 (four) years of experience holding at least one of the following offices: (Law 
13.303/2016, article 17, I, b) 

a. Officer, member of the BoD, member of the Audit Committee or Senior Management, 
i.e., offices on the two highest non-statutory levels, in a company of similar size or 
corporate object as the Bank; (Lei 13.303/2016, article 17, I, b, 1) 

b. Commissioned office or trust function equivalent to level 4 or higher of the Group - 
Higher Management and Advising - DAS (FCPE) in internal public corporation (Law 
13.303/2016, article 17, I, b, 2) 

c. Higher education teaching staff or researcher in the Bank’s field of work. (Law 
13.303/2016, article 17, I, b, 3) 

3.1.2.2.1. The experiences mentioned in the abovementioned items cannot be accumulated to 
reach the required service length. (Decree 8.945/2016, article 28, §2) 

3.1.2.2.2. The experiences mentioned in the same item (a, b, c) can be accumulated to reach 
the required time length, provided these refer to different periods. (Decree 8.945/2016, article 
28, §3) 

3.1.2.3. At least 4 (four) years of experience as self-employed professional in activities directly 
or indirectly related to the Bank’s field of work. (Law 13.303/2016, article 17, I, c) 

3.1.3. The minimum professional experience requirements can be waived in the event of 
appointment of a Banco do Brasil employee, provided the employee effectively works in there 
for more than 10 (ten) years and has held senior management office in the Bank, evidencing 
his/her capacity to take on the responsibilities of the office to which he/she was appointed. 
(Decree 8.945/2016, article 17, §5) 
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3.1.4. The appointed professionals’ academic background must be compatible with the post. 
(Law 13.303/2016, article 17, II) 

3.1.4.1. The academic background must comprise undergraduate and/or graduate course 
recognized or accredited by the Ministry of Education. (Decree 8.945/2016, article 28, §1) 

3.1.4.2. Preferably, applicants should hold a degree in the following courses: (Decree 
8.945/2016, article 62, §2, I) 

a. Public or Business Administration; 

b. Auctorial Sciences; 

c. Economy; 

d. Foreign Trade; 

e. Accounting or Audit; 

f. Law; 

g. Engineering; 

h. Statistics; 

i. Finances; 

j. Math; 

k. Course responsive to the Bank’s field of work to which the applicant was appointed. 

3.1.4.3. Preferably, applicants should be familiar with the Bank’s activities.  

3.1.5. The requirements provided in this section (3.1 Minimum Requirements) are applicable to 
all of the Bank directors, including representatives of employees and minority shareholders, as 
well as to the appointments by the Federal Government or the Bank for management offices in 
state-owned companies from other federated entities where it holds minority shares, as the 
case may be. (Decree 8.945/2016, article 28, §6) 

3.2. Impediments 

3.2.1. The participation in the Management bodies and Advisory Committees to the BoD is 
prohibited to:  

3.2.1.1. those fitting into the events of ineligibility foreseen in specific law (Law 13.303/2016, 
article 17, III) 

3.2.1.2. the other ones impaired by force of the Law (Bylaws, article 13, heading). 

3.2.1.3. those fitting into the prohibitions set forth in the Bylaws (Bylaws, article 13). 

3.2.2. The following are forbidden from being appointed to the Management bodies and 
Advisory Committees to the Board of Directors: (Decree 8.945/2016, article 17, §2) 

3.2.2.1. agent of regulatory authority to which the Bank reports, even if in authorized leave (Law 
13.303/2016, article 17, §2, I) 

3.2.2.2. Minister of State, State Secretary, Municipal Secretary (Law 13.303/2016, article 17, 
§2, I) 
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3.2.2.3. holder of office of special nature or leadership and senior advice in the government 
without permanent labor link with the public service, even if in authorized leave; (Law 
13.303/2016, article 17, §2, I) 

3.2.2.3.1. The prohibition above is applicable to the retired civil servant holding commissioned 
office in the direct or indirect federal public services. (Decree 8.945/2016, article 29, §1) 

3.2.2.4. statutory leader of political party, even if in authorized leave; (Law 13.303/2016, article 
17, §2, I)  

3.2.2.5. holder of term of office in the Legislative Branch of any State or the Federal District, 
even if in authorized leave (Law 13.303/2016, article 17, §2, I) 

3.2.2.6. For the cases provided for in the items above the prohibitions also comprise the 
relatives by blood or similar up to the third kindred of the individuals mentioned therein; (Law 
13.303/2016, article 17, §3) 

3.2.2.7. those who, in the last 36 months, participated in the decision-making structure of 
political party or bound to the organization, structuring and carrying out of electoral campaign; 
(Law 13.303/2016, article 17, §2, II) 

3.2.2.8. those holding office in trade union organization; (Law 13.303/2016, article 17, §2, III) 

3.2.2.9. those who entered contract or partnership, as supplier or purchaser, demanding or 
offering goods and services of any nature with the Federal Government or the Bank  for less 
than three year prior to the appointment date; (Law 13.303/2016, article 17, §2°, IV) 

3.2.2.10. those how have or may come to have any conflict of interest with the Federal 
Government or with the Bank. (Law 13.303/2016, article 17, §2, V) 

3.2.3. The impediments provided in this section (3.2 Impediments) are applicable to all of the 
Bank directors, including representatives of employees and minority shareholders, as well as to 
the appointments by the Federal Government or the Bank for management offices in state-
owned companies from other other federated entities where it holds minority shares, as the 
case may be. (Decree 8.945/2016, article 29, §2) 

4. Specific guidance to each body of the governance structure 

4.1. Board of Directors 

4.1.1. The BoD operation is ruled by the Bylaws and its Internal Rules observing, in addition to 
the minimum requirements and prohibitions regarding the appointment of its members, provided 
for in sections 2 and 3 herein, that: 

4.1.2. The Board of Directors will be formed by eight members, of which at least 25% shall be 
Independent Advisers, as defined in the Law and in the Novo Mercado Listing Regulation 
issued by BM&FBovespa. This condition also comprises the Directors elected by minority 
shareholders. (Bylaws, article 18, heading) 

4.1.3. The minority shareholders are guaranteed the right to elect at least two advisers, if not 
entitled to a higher number by the multiple vote process. (Bylaws, article 18, §1) 

4.1.4. The appointment of the Director that will represent the employees shall comply with the 
demands, requirements, impediments and prohibitions provided for in specific law and in the 
Bank’s Bylaws. (Law 12.353/2010, article 2, §2, Bylaws, article 18, §4) 
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4.1.5. The criteria to be checked in the appointment conformity process are consolidated in the 
[Registration Form of Board of Director Members and Executive Board Members] 

4.2. Executive Board (Direx) 

4.2.1. The Direx operation is ruled by the Bylaws and its Internal Rules observing, in addition to 
the minimum requirements and prohibitions regarding the appointment of its member, provided 
for in sections 2 and 3 herein, that: 

4.2.2. The Executive Board is formed by the Board of Officers and the remaining executive 
officers, as provided for in the BB’s Bylaws. (Bylaws, article 11, II) 

4.2.3. The President, Vice-President and Officers of Banco do Brasil S.A. must be individuals of 
irreproachable reputation and evident knowledge. (Law 4.595/1964, article 21, heading) 

4.2.4. The President of the Republic will appoint the President of Banco do Brasil; (Law 
4.595/1964, article 21, §1) 

4.2.5. The Executive Officer post is exclusive to active employees of the Bank; (Bylaws, article 
24, §2)  

4.2.6. Following are the requirements to hold office in the Executive Board: 

4.2.6.1. hold university degree, preferably graduation course (Bylaws, article 24, §4) 

4.2.6.2. have exercised in the last five years: (Bylaws, article 24, §4, I) 

4.2.6.2.1. for at least two years, management positions in institutions of the National Financial 
System; or, 

4.2.6.2.2. for at least four years, management positions in the financial area of other institutions 
with net equity exceeding one fourth of the minimum realized capital and net equity required by 
the Bank’s regulations; or, 

4.2.6.2.3. for at least two years, relevant positions in bodies or entities of public administration. 

4.2.6.3. excepting, in relation to the conditions provided for in items 4.2.6.1 and 4.2.6.2, former 
directors that have occupied positions of officer or of managing partner in other institutions of 
the National Financial System for more than five years, excepting in a credit cooperative. 

4.2.6.4. be in line with the Bank’s principles and values; (Code of Best Governance Practices 
– IBGC) 

4.2.6.5. be diligent and committed to results and achievement of goals. (Law 13.303/2016, 
article 23) 

4.2.7. Officers must reside in Brazil. (Law 6.404/1976, article 146 and Annex II to the CMN 
Resolution 4.122/2012, article 2, §2 and Bylaws, article 11, II) 

4.2.8. The reelection or replacement of Officers demands new inauguration or new election, 
considering the existing requirements by the time of the new inauguration or new election. 
(Decree 8.945/2016, article 62, §1) 

4.2.9 The criteria to be checked in the appointment conformity process are consolidated in the 
Registration Form of Board of Director Members and Executive Board Members 
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4.3. Audit committee 

4.3.1. The Audit Committee operation is ruled by the Bylaws and its Internal Rules observing, in 
addition to the minimum requirements and prohibitions regarding the appointment of its 
member, provides for in sections 2 and 3 herein, that: 

4.3.2. The Audit Committee will be formed by a minimum of three and a maximum of five 
member, most of whom independent ones. (Law 13.303/2016, article 25, heading) 

4.3.3. At least one of the members of the Audit Committee shall have proven knowledge in the 
areas of accounting and auditing. (CMN Resolution 3.198/2004, article 12, §2 and 
13.303/2016, article 25, §2) 

4.3.4. Additionally to the impediments provided for in section “3.2 Impediments” herein, 
following are the minimum conditions to be part of the Audit Committee: 

4.3.4.1. not being or have been, in the 12 months prior to the appointment to the Committee: 
(CMN Resolution 3.198/2004, article 13, I, “a” and Law 13.303/2016, article 25, §1, I) 

4.3.4.1.1. leader or member of the Bank’s Supervisory Board, its controller or its’ affiliates; 
(CMN Resolution 3.198/2004, article 13, I, “a”, “1 and 4”; and Law 13.303/2016, article 25, 
§1, I, “a”)  

4.3.4.1.2. staff member of Banco do Brasil or of its affiliates; (CMN Resolution 3.198/2004, 
article 13, I, “a”, “2”) 

4.3.4.1.3. technical officer, officer, manager, supervisor or any other member with management 
office involved with the audit works of Banco do Brasil (CMN Resolution 3.198/2004, article 
13, I, “a”, “3”; and Law 13.303/2016, article 25, §1°, I, “b”) 

4.3.4.2. be not a spouse or relative by blood or similar up to the second kindred or by adoption 
of the individuals referred to in the items above; (CMN Resolution 3.198/2004, article 13, I, 
“b”, Law 13.303/2016, article 25, §1°, II)  

4.3.4.3. earn no direct or indirect compensation paid by the Bank, its  controlling company or 
affiliates, other than that related to the office of member of the Audit Committee; (CMN 
Resolution 3.198/2004, article 13, I, “c” and Law 13.303/2016, article 25, §1, III)  

4.3.4.4. be not holding or having held effective public office, even if in authorized leave, or of 
commissioned office in the Federal Government for the 12 months prior to the appointment. 
(Law 13.303/2016, article 25, §1, IV) 

4.3.5 The criteria to be checked in the appointment conformity process are consolidated in the 
Registration Form of Audit Committee Members 

4.4. Remuneration and Eligibility Committee 

4.4.1. The Remuneration and Eligibility Committee operation is ruled by the Bylaws and its 
Internal Rules observing, in addition to the minimum requirements and prohibitions regarding 
the appointment of its member, provides for in sections 2 and 3 herein, that: 

4.4.2. The Remuneration and Eligibility Committee will be formed by five effective members that 
are elected and can be dismissed by the Board of Directors. (Bylaws, article 34, heading and 
CMN Resolution CMN 3.921/2010, article 13) 
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4.4.3. The Remuneration and Eligibility Committee will be mostly formed by independent 
members and headed by an independent member.  (PDGE, article 31, §1) 

4.4.4. The Remuneration and Eligibility Committee will have members with the qualifications 
and experience required to exercise competent and independent judgment about the policy on 
remuneration of managers and policy of appointment and succession (Bylaws, article 34, and 
CMN Resolution 3.921/2010, article 13, IV) 

4.5. Supervisory Board 

4.5.1. The Supervisory Board operation is ruled by the Bylaws and its Internal Rules observing, 
in addition to the minimum requirements and prohibitions regarding the appointment of its 
member, provides for in sections 2 and 3 herein, that: 

4.5.2 The Supervisory Board members shall reside in Brazil and hold degree compatible with 
the post, observing at least an university degree. (Law 6.404/1976, article 162, heading and 
Resolutions 4.122/2012, Annex II, article 2, II and Bylaws, article 11, II, Law 13.303/2016, 
article 26, §1) 

4.5.2.1. Preferably, applicants should hold a degree in the following courses: (Decree 
8.945/2016, article 62, §2, I) 

a. Public or Business Administration; 

b. Auctorial Sciences; 

c. Economy; 

d. Foreign Trade; 

e. Accounting or Audit; 

f. Law; 

g. Engineering; 

h. Statistics; 

i. Finances; 

j. Math; 

k. Course compatible with the field of work of the Supervisory Board. 

4.5.3 To be part of the Supervisory Board, the appointed professionals must have held, for at 
least three years, office of management or advice in public administration, or office as a 
supervisory board member or as a business manager. (Law 13.303/2016, article 26, §1, Law 
6.404/1976, article 162, heading). 

4.5.4 - In addition to the impediments stated in the BB Bylaws, management body members and 
employees of the Bank or controlled company, as well as their spouses and relatives up to the 
third kindred are not eligible for the Supervisory Board. (Law 6.404/1976, articles 147 and 162, 
§2, Bylaws, articles 13 and 37, §3) 

4.5.5. At least one of the members appointed by the Controlling Shareholder must be a civil 
servant with permanent labor link with the public administration. (Law 13.303/2016, article 26, 
§2) 

4.5.6. 4.3.5 The criteria to be checked in the appointment conformity process are consolidated 
in the Registration Form of Supervisory Board Members 

Date of approval: March 20, 2017. 


