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INTERNAL CHARTER OF THE BOARD OF EXECUTIVE OFFICERS 

OF LOJAS RENNER S.A. 

 

Section I 

Purpose 

 

Article 1 – Pursuant to the provisions in the Corporate Bylaws (“Corporate Bylaws”) of 

Lojas Renner S.A. (“Company”) with respect to the matter, the purpose of this Internal 

Charter (“Internal Charter”) is to establish the general rules applying to the composition, 

election, investiture, functioning, structure, organization and activities of the Company’s 

Board of Executive Officers (“Board of Executive Officers”), for the purposes of performing 

its duties pursuant to Law 6.404/76, and as set forth in the applicable regulatory provisions 

and pursuant to the Company’s Corporate Bylaws. 

 

Section II 

Composition 

 

Article 2 - The Board of Executive Officers, members of which shall be elected and 

removed from office at any time by the Board of Directors, shall be composed of four (4) to 

ten (10) Executive Officers, one of them the Chief Executive Officer, one of them the Chief Financial 

and Administrative Officer, one of them Investor Relations Officer and all others shall remain as 

Officers, with particular titles to be defined by the Board of Directors in Minutes of meetings thereof 

at the time of the election of the Executive Board, all of them with two (2) year term of office, re-

election is authorized. The Board of Directors shall designate one of the Company’s 

Executive Officers for the position as Investor Relations Officer.  

 

Paragraph 1 - The election of the Board of Executive Officers shall take place until 

five (5) business days after Annual General Meeting is held, and the investiture of 

those elected shall coincide with the expiration of their predecessors’ term of office. 

 

Paragraph 2 - The positions of Chair of the Board of Directors and Chief Executive 

Officer or principal executive of the Company may not be accumulated by the same 

person, excepting in the event of a vacancy. In this case, the Company must: (i) 

disclose the accumulation of positions due to vacancy not later than the business day 

following its occurrence; (ii) disclose within a term of 60 (sixty) days, as from the 

vacancy, steps taken to end the accumulation of positions; and (iii) to terminate the 

accumulation within a term of up to 1 (one) year. 

 

Paragraph 3 - The Chief Executive Officer in his temporary impediments or 

absences shall be replaced by another Executive Officer elected by the Chief 

Executive Officer. In the event of vacancy of the position as Chief Executive Officer, 

his provisional deputy shall be chosen among other executive officers by decision of 

executive officers and shall assume the Presidency until the first subsequent meeting 

of the Board of Directors, which shall be immediately called by the Chairman of the 
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Board of Directors and shall designate the deputy of the Chief Executive Officer for 

the remaining term of office. 

 

Paragraph 4 - Other Executive Officers shall be replaced, in cases of absence of 

temporary impediment, by another executive officer, elected by the Chief Executive 

Officer. In the event of vacancy in the position as Executive Officer, a provisional 

deputy shall chosen by the Chief Executive Officer and shall assume the Executive 

Board until the first subsequent meeting of the Board of Directors, which shall 

designate deputy for the remaining term of office. 

 

Paragraph 5 - The Investor Relations Officer shall monitor the compliance with 

obligations provided for in Article 39 hereof by Company’s shareholders and shall 

report to the General Meeting and the Board of Directors, when requested, his 

conclusions, reports and diligences. 

 

Paragraph 6 – Up to a maximum of one third of the members of the Board of 

Directors may be elected to the position of Executive Officer. 

 

Paragraph 7 – The function as member of the Board of Executive Officers is not 

delegable. 

 

Paragraph 8 – The age limit for election to the Board of Executive Officers must be 

respected, that is no Officer may be elected or reelected after his sixty-fifth birthday.  

 

Sole Subparagraph –Solely and exclusively for the purposes of reelection, the Board 

of Directors may authorize the waiving of the age limit set forth in Paragraph Eight, 

Article Two of this Internal Charter, conditional on approval being forthcoming from 

at least, 2/3 (two thirds) of the Directors. 

 

Paragraph 9 – The Executive Officers of the Company who are 1 (one) year or less 

from retirement date, may participate  in up  to 1 (one) Board of Directors or 

Advisory Board and/or up to 1 (one) Committee in another company, contingent on 

the said company not being a competitor of the company or other corporations which 

are either directly or indirectly controlled by the Company. 
  

Sole Subparagraph -   It shall be incumbent on the Board of Directors to approve the 

participation set forth in Paragraph 9, Article 2 of this Internal Charter following due 

consideration of the recommendation of the People Committee. 

 

Section III 

Investiture 

 

Artigo 3º - The members shall be invested in office by instrument drawn up in proper book, 

signed by the manager invested in office, which should incorporate compliance with the said 
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commitment clause in Article 48 of these Corporate Bylaws and their agreement to the Novo 

Mercado Listing Regulations, being discharged any management guarantee, and conditioned 

to the subscription of the Company’s Conduct Code and, and Internal Regulation of the 

Board of Executive Officers, as well as the statement referred to in CVM Resolution nº 44, 

dated August 23, 2021. 

 

Section IV 

Functioning 

 

Article 4 – The Board of Executive Officers shall meet ordinarily, once a week, except in the 

case of the Monthly or Quarterly Meeting on Results or any other meeting of an equivalent 

importance which requires the presence of the majority of the Executive Officers, and, 

extraordinarily, whenever convened by the Chief Executive Officer or by the majority of its 

members.   

 

Paragraph 1 – The meetings shall be convened with prior notice of one day via e-

mail, the latter to contain the agenda of the day, the date, the time and the place of the 

meeting. 

 

Paragraph 2 – All resolutions of the Board of Executive Officers shall be reported in 

the minutes drafted to the respective register of the Board of Executive Officers, 

written clearly, containing the record of the resolutions adopted, the individuals 

present, the opposing votes, voting abstentions, as well as all the Executive Officers 

present. 

 

Paragraph 3 – The meetings of the Board of Directors may be held via conference 

call, video conference or by any other means of communication which permits the 

identification of the member and the simultaneous communication with all the other 

individuals present at the meeting.  

 

Paragraph 4 -Through its Chief Executive Officer or the other Executive Officers, 

the Board of Executive Officers may invite to take part in the meetings, internal or 

external members of staff who may have important information related to matters on 

the agenda of the day and which are pertinent to matters under the said Executive 

Officers’ responsibility. 

 

Paragraph 5 – The member of the Board of Executive Officers may not be privy to 

information or participate in meetings of the Board of Directors relating to matters 

over which he has or represents an interest conflicting with those of the Company. 

 

Sole Subparagraph – The member of the Board of Executive Officers, having any 

conflict of interest in relation to any matter in discussion or resolution in a meeting, 

should immediately notify his private conflict of interests or interest to the other 

members. Should he not do so, any other member of the Board of Executive Officers 
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should raise the conflict of interest(s), should he be aware of such. Once the conflict 

of interests has been identified with respect to a specific theme, the executive officer 

involved shall abstain and remove himself, including physically remove himself, 

from all discussions and decisions on the matter, his temporary removal to be 

recorded in the minutes of the meeting. 

 

Article 5 - The Board of Executive Officers validly meets with the attendance of the 

majority of its members and resolves by the absolute majority vote of those attending the 

meeting. The previous call of meeting is only exempted as a condition for its validity, if all 

its members attend the meeting. Board of Executive Officers body members shall be 

considered as attending members if they voice their vote by means of delegation in favor of 

other member of the respective body, by advanced written vote, and vote by fax, email or 

any other means of communication. 

 

Sole Paragraph – In the absence of a minimum quorum as established in the caption 

sentence of this Article, the Chief Executive Officer shall convene a further meeting, 

which shall be installed with any number of members present, to be held in 

accordance with the urgency the matter requires.  

 

Article 6 – The resolutions of the Board of Executive Officers shall only be valid when 

adopted by the absolute majority of votes of those present, the member recording his vote in 

the minutes of the respective meeting. 

 

Sole Paragraph – In the resolutions of the Board of Executive Officers, the Chief 

Executive Officer of the body shall have the casting vote in the event of a tie.  

 

Article 7 - The Company shall not grant financing or guarantees for its Executive Officers. 

 

Article 8 – To assist its work, the Board of Executive Officers shall have a Secretary to be 

chosen by the Chief Executive Officer and provided by the Company from among its 

employees, having the following duties: 

 

I.  to organize the agenda of matters to be discussed; 

 

II.  to take the necessary steps for convening to the meetings of the Board of 

Executive Officers, ensuring that the Executive Officers - and eventual 

participants – are cognizant of the place, date, time and agenda; 

 

III.  to provide supporting documentation for the meetings of the Board of 

Executive Officers;  

 

IV.  to sign, either physically or electronically, as Secretary, minutes of the Board of 

Executive Officers’ Meetings for subsequent registering with the Trade Board 

of the state of Rio Grande do Sul or other states in Brazil; and 
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V.  to prepare the minutes of the Board of Executive Officers following approval of 

same, collecting the signatures of the Executive Officers. 

 

Sole Paragraph – The Secretary shall be subject to the same duty of confidentiality 

as applies to the members of the Board of Executive Officers. 

 

Section V 

Powers 

 

Article 9 - The Board of Executive Officers has all the powers to practice the acts necessary 

for the Company’s regular operation and execute the Company’s purposes, no matter how 

special these are, including to sell and burden fixed assets, waive rights, compromise and 

agree, observing the relevant legal or statutory provisions. It shall be incumbent thereupon to 

administer and manage the Company’s businesses, especially: 

 

I. to comply with and cause the observance to these Bylaws and resolutions of 

 the Board of Directors and General Meeting; 

 

II. to resolve on the opening, closing and change in addresses of branches, 

 agencies, warehouses, offices and any other Company’s establishments in the 

 country or overseas; 

 

III. to submit annually to the Board of Directors’ examination, the Management 

 Report and accounts of the Board of Executive Officers, accompanied by the 

 independent auditors’ report, as well as proposal for allocation of income 

 earned in the previous year; 

 

IV. to prepare and propose to the Board of Directors, annual and multi-year 

 budgets, strategic plans, expansion projects and investment programs; 

 

V. to approve the creation and closing down of subsidiary and the Company’s 

 interest in the capital of other companies, in the country or overseas;  

 

VI. to approve the disposal or burden of fixed assets, the acquisition of assets, the 

 carrying out of operations for direct or indirect acquisition of shares or quotas 

 of other companies and the assumption of other financial commitments 

 associated with projects in which the Company plans to invest, under the 

 condition that the Board of Directors has approved this contracting whenever 

 the amount of sold, burdened or acquired assets or financial commitments 

 assumed exceeds ten per cent (10%) of the annual net revenues earned in the 

 previous fiscal year; 
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VII. contract loans and other financings, under the condition that the Board of 

 Directors has approved this contracting whenever in view of these loans or 

 other financings, the amount of principal of all outstanding loans and 

 financings of the Company exceeds twenty per cent (20%) of the annual net 

 revenues earned in the previous fiscal year; 

 

VIII. sell real properties, assign in rem rights or grant in rem right in loan 

 guarantee; 

 

IX. to provide collateral in Residential Rental Contracts signed by executives and 

 employees of the Company and other companies controlled directly or 

 indirectly by the Company; 

 

X. to provide guarantee in favor of its direct or indirect subsidiaries; and 

 

XI. decide on any issue, which is not private incumbency of the General Meeting 

 or the Board of Directors. 

 

Article 10 - It shall be incumbent upon the Chief Executive Officer, besides coordinating the 

action of Executive Officers and directing the execution of activities related to the 

Company’s general planning: 

 

I. To call and preside over the Board of Executive Officers’ meetings; 

 

II. To maintain the Board of Directors’ members informed on the Company’s 

 activities and the course of its operations; 

 

III. To propose, without exclusive initiative, to the Board of Directors the 

 attribution of duties to each Executive Officer upon his/her respective 

election, under the terms of Article 24 hereof;  

 

IV. To perform other attributions conferred to him by the Board of Directors;  

 

V. To appoint the deputy of the Executive Officers in cases of absence or 

 temporary impediment; and; and 

 

VI. To appoint the provisional deputy of other Executive Officers in cases of 

 vacancy, observing the provisions in the Paragraph 3, of the Article 21, in 

 fine, hereof. 

 

Article 11 - It is the duty of the Executive Officers to assist and help the Chief Executive 

Officer in the management of the Corporation’s business and precede the activities regarding 

the function which were assigned to them by the Board of Directors. 
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Section VI 

Representation  

 

Article 12 - As a rule and except for the cases, purpose of the subsequent Paragraphs, the 

Company shall be represented by two (2) members of the Board of Executive Officers, or by 

one (1) member of the Board of Executive Officers and one (1) attorney-in-fact, or by two 

(2) attorneys-in-fact, within the limit of respective terms of office. 

 

Paragrapf 1 - The acts to which these present Bylaws require the previous 

authorization of the Board of Directors only may be practiced since this condition is 

fulfilled. 

 

Paragrapf 2 - The Company may be represented by only one (1) Executive Officer or 

one (1) attorney-in-fact in the following cases: 

 

(a) when the act to be practiced imposes single representation, the Company shall be 

represented by any Executive Officer or attorney-in-fact with special powers;  

 

(b)  when referring to hire service providers or Employees; 

 

(c) when referring to receiving and giving acquittance to amounts due to the 

Company, issue and trade, including endorsing and discounting trade acceptance 

bills related to its sales, as well as in cases of correspondence not creating 

liabilities for the Company, as well as the practice of administrative routine acts, 

including those practiced with government agencies, mixed capital companies, 

Internal Revenue Service, State Treasury Departments, Municipal Treasury 

Departments, Boards of Trade, all courts in any level, INSS (Social Security 

Brazilian Institute), FGTS (Government severance indemnity fund for 

employees) and collecting banks and other of similar nature. 

 

Paragrapf 3 - The Board of Directors may authorize the practice of other acts binding 

upon the Company by only one of the members of the Board of Executive Officers or 

attorney-in-fact, or also, by the adoption of authority limiting criteria, restrict in certain 

cases, the Company’s representation to only one Executive Officer or one attorney-in-

fact. 

 

Paragrapf 4 - When constituting attorneys-in-fact, the following rules shall be 

observed: 

 

(a) all the powers of attorney shall be granted by two (2) members of the Board of 

Executive Officers;   
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(b) when the term of office aims the practice of acts, which depend on the previous 

authorization of the Board of Directors, its granting shall be expressly subject to 

this authorization, which shall be mentioned in its wording; 

 

(c) the powers of attorney shall specify the extension of powers granted therein, as 

well as the term of office, except for ad judicia power of attorney, which may 

have indeterminate duration. 

 

Paragrapf 5 - The Company may neither be represented by attorneys-in-fact in the 

disposal of real properties, in the assignment of in rem rights, nor in the granting of in 

rem rights in loan guarantee. 

 

Paragrapf 6 - The acts practiced not complying with the provisions of this Article 

shall neither be valid, nor bind the Company. 

 

Section VII 

Committees 

 

Article 13 – In order to improve the performance of its functions, the Board of Executive 

Officers may create committees or working groups with defined objectives, always with the 

purpose of advising the Board of Executive Officers. The Committees shall be made up of 

individuals appointed by the Board of Executive Officers from among its members and/or 

individuals connected directly or indirectly to the Company. 

 

Section VIII 

Rights and Duties 

 

Article 14 - During the meetings, any member acting for the Board of Executive Officers 

may request and examine, individually, all corporate documents deemed necessary for 

exercising their functions, with the exception of the provision in Article 4, Paragraph 5, 

being able to make notes and observations, which shall be discussed and decided at the 

respective meetings. Requests to examine documents or copies of corporate documents shall 

be presented to the Chief Executive Officer of the Company, with the member of the Board 

of Executive Officers’ justification for doing so. 

 

Sole Paragraph – The examination of the documents shall be permitted at the 

Company’s corporate headquarters or any other location, conditional on prior 

agreement with the Chief Executive Officer of the Company. 

 

Article 15 – The members of the Board of Executive Officers may additionally formalize 

requests for information and/or clarifications, duly justified, on the corporate business of the 

Company to the internal and external auditors, through requests signed by the Chief 

Executive Officer or by any other Director, conditional on prior notice of the content of their 

request being advised to the Chief Executive Officer. 
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Article 16 – At least 1 (one) member of the Board of Executive Officers may participate in 

the General Meetings in order to answer requests for information eventually made by the 

Shareholders. 

 

Article 17 – The members of the Board of Executive Officers must subscribe to the 

Company's Policy for Material Fact Announcements and Trades Securities. Without 

prejudice to other prohibitions provided for in the Policy and in the applicable regulations 

and legislation, the Officer may not participate, directly or indirectly, in the trading of 

securities issued by the Company, or related to them: 

 

I. prior to disclosure to the market of a material act or fact relative to the 

Company; 

 

II. in the period of 15 (fifteen) days prior to the date of disclosure of the quarterly 

(ITR) and annual (DFP) information reports of the Company; 

 

III. whenever he leaves the Company with material information that has not yet 

been disclosed to the market, for a period of 3 (three) months from the 

respective termination. 

 

Sole Paragraph – In the event of resignation, removal or termination of the term of 

office of a member of the Board of Executive Officers prior to the disclosure of a 

business transaction or an event begun during his term of office, the restriction in the 

caption sentence of this Article shall apply and shall extend for a term of 180 (one 

hundred and eighty) days after his removal from the position as a member of the 

Board of Executive Officers. 

 

Section IX 

Responsibilities 

 

Article 18 – The members of the Board of Executive Officers have the duties of 

management of the Company as enshrined in articles 153 to 156 of Law 6.404/76 and are 

accountable for damages resulting from omission in fulfilling their duties and for acts of 

misconduct or negligence or for violation of the law and the Corporate Bylaws. The 

responsibility of the members of the Board of Executive Officers in the case of omission in 

complying with their duties is joint and several, although the dissenting member of the Board 

of Executive Officers who registers his disapproval in the minutes of the meeting of the 

Board of Executive Officers and communicates the fact to the Board of Directors and the 

General Meeting, shall be exempted from such responsibility. 

 

Section X 

Evaluation 
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Article 19 – T he Chief Executive Officer of the Company shall be evaluated annually by the 

Human Resources Committee and by the Chairman of the Board of Directors. The other 

Executive Officers shall be evaluated annually based on their organizational, strategic and 

functional skills, by the Chief Executive Officer who shall formally report the evaluations to 

the Human Resources Committee and the latter, to the Board of Directors. 

 

Section XI 

Remuneration 

 

Article 20 – The General Meeting shall establish the annual aggregate remuneration for 

distribution among the members of Management.  

 

Paragraph 1 – It shall be incumbent on the Board of Directors to effect the 

distribution of the aggregate amount on an individual basis, having considered the 

opinion of the Human Resources Committee which handles the remuneration of 

Management. 

 

Subparagraph 1 – All the Executive Officers shall have a service agreement with 

the Company, approved by the Board of Directors, subsequent to the opinion of the 

Human Resources Committee. The method of remuneration and the individual goals 

of each Executive Officer must necessarily be included in this agreement.  

 

Paragraph 2 – The Executive Officers of the Company who are members of the 

Committees of the Board of Directors shall receive no remuneration for the function 

performed in these Committees. 

 

Section XII 

General Provisions 

 

Article 21 – Contingencies not covered by this Internal Charter shall be resolved in meetings 

of the Company’s Board of Executive Officers, pursuant to the legislation and the Corporate 

Bylaws of the Company. 

 

Article 22 - This Internal Charter of the Board of Directors shall be modified at any time, 

upon the proposal of the Board of Executive Officers, with the approval of the Board of 

Directors. 


