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1. Shareholders 

1.1 Shareholding Structure 

1.1.1 The company's capital must be composed of only shares of common stock. 

Adopted? No 

Explanation:  

Currently, controlling company Irani Participações holds 59.21% of the total shares of the 

company. 

According to the company's articles of incorporation, the capital is divided into 166,720,235 

shares, registered book-entry, with no par value, with there being 153,909,975 shares of 

common stock and 12,810,260 shares of preferred stock. 

Each share of common stock gives its holder the right to a vote in the deliberations of the 

Shareholders’ Meeting. 

The shares of preferred stock ensure their holders the following advantages: 

(a) priority in the distribution of the capital, without premium, for book value, in case 

of liquidation of the Company; 

(b) right to be included in a tender offer due to the Alienation of the Company's 

Control (as defined in Chapter VIII of the articles of incorporation) at the same price and the 

same conditions offered to the Alienating Controller Shareholder; and 

(c) dividend at least equal to that of the shares of common stock. 

The shares of preferred stock do not have the right to vote, except regarding the matters 

specified in the 4th paragraph of this Article, and will not acquire this right even in the 

hypothesis of non-payment of dividends. 

For more information on the characteristics of the shares of common and preferred stock 

issued by the Company, see item 18.1 of the Reference Form - Version 1, delivered in 

05.31.2019. 

  



1.2 Shareholder Agreements 

1.2.1 The shareholder agreements shall not bind the exercise of the right to vote of any 

administrator or member of the supervisory and control bodies. 

Adopted? Does not apply 

 

  



1.3 Shareholders’ Meeting 

1.3.1 The executive board must use the assembly to communicate the conduction of the 

company's businesses; thus, the administration must publish a manual aiming to facilitate 

and stimulate participation in the general assemblies. 

Adopted? No  

Explanation:  

The company does not provide a guidance manual for the Assembly, but all necessary 

information for understanding the matters to be discussed in Assembly are made available 

in the Administration Proposal. This document facilitates the understanding of the subjects. 

The provision of the distance voting bulletin facilitates the participation of the shareholder 

as well as creates a mechanism in which they may vote and also indicate names for the 

election of council members.    

 

  



1.3 Shareholders’ Meeting 

1.3.2 The minutes must allow the full understanding of the discussions that took place in 

the assembly, even if taken in the form of a summary of the facts occurred, and bring the 

identification of the votes delivered by the shareholders. 

Adopted? Yes 

 

  



1.4 Defense Measures 

1.4.1 The board of directors must perform a critical analysis of the advantages and 

disadvantages of the defense measure and its characteristics, and, above all, of the 

activation triggers and price parameters, if applicable, explaining them. 

Adopted? Does not apply   

  



1.4 Defense Measures 

1.4.2 One must not use clauses that preclude the removal of the measure from the articles 

of incorporation, the so-called 'eternity clauses'. 

Adopted? Does not apply  

 

  



1.4 Defense Measures 

1.4.3 In case the articles of incorporation determine the realization of a tender offer 

whenever a shareholder or group of shareholders achieve, directly or indirectly, relevant 

participation in the voting capital, the rule of price determination of the offer must not 

impose premium additions substantially above the economic or market value of the 

shares. 

Adopted? Does not apply  

 

  



1.5 Change of Control 

1.5.1 The company's articles of incorporation must establish that: (i) transactions in which 

the direct or indirect alienation of the controlling interest is configured must be followed 

by a tender offer directed to all the shareholders, for the same price and conditions 

obtained by the selling shareholder; (ii) the administrators must manifest themselves 

regarding the terms and conditions of corporate reorganizations, capital increases, and 

other transactions that give origin to the Change of Control, and consign if they ensure fair 

and equitable treatment to the company shareholders. 

Adopted? No 

Explanation:  

According to the articles of incorporation, Chapter VIII, the Company has the provision in 

the case of Alienation of control, cancellation of the publicly-held corporation registration, 

and discontinuity of differentiated practices of Corporate Governance. However, such 

clauses will be effective after the entry of the Company into the Level-2 listing segment of 

Corporate Governance of B3. 

  



1.6 Manifestation of the Administration in Tender Offers 

1.6.1 The articles of incorporation shall provide that the board of directors give its opinion 

regarding any tender offer for securities convertible or exchangeable for shares issued by 

the company, which must contain, among other relevant information, the administration's 

opinion about the eventual acceptance of the tender offer and about the company's 

economic value. 

Adopted? No 

Explanation:  

According to the company's articles of incorporation, article 12 (y), it is up to the board of 

directors to manifest itself regarding any public offering. However, this clause will be 

effective after the Company's entry into the Level-2 listing segment of Corporate 

Governance of B3. 

 

 

  



1.7 Income Allocation Policy 

1.7.1 The company must elaborate and disclose an income allocation policy defined by the 

board of directors. Among other aspects, such policy shall provide for the periodicity of 

dividend payment and the reference parameter to be used for the definition of the 

corresponding amount (percentages of the adjusted net income and the free cash flow, 

among others). 

Adopted? No  

Explanation:  

The Company's articles of incorporation - articles 22 through 29 - establish rules for the 

allocation of the Company's profit and net income.  However, there is no income allocation 

policy formally approved by the board of directors of the Company. 

Besides the rules provided for in the articles of incorporation for the allocation of profit and 

net income, the Company takes into account the characteristics of its activities, as well as 

its business and expansion plans, and factors specific to each accounting period to 

determine the allocation of income, always aiming to preserve the interests of the 

Company and its shareholders. 

  



1.8 Government-Controlled Companies 

1.8.1 The articles of incorporation must identify clearly and precisely the public interest 

that justified the creation of the government-controlled company, in a specific chapter. 

Adopted? Does not apply  

 

  



1.8 Government-Controlled Companies 

1.8.2 The board of directors must monitor the company's activities and establish internal 

policies, mechanisms, and controls for ascertaining the eventual costs of meeting the 

public interest and possible reimbursement of the company or other shareholders and 

investors by the controlling shareholder. 

Adopted? Does not apply  

  



2. Board of Directors 

2.1 Duties  

2.1.1 The board of directors must, without prejudice of other legal duties or those of the 

articles of incorporation or any other practices provided for in the Code: (i) define the 

business strategies, considering the impacts of the company's activities on the society and 

the environment, aiming at the continuity of the company and the creation of value in the 

long term; (ii) periodically assess the company's exposure to risks and the efficacy of the 

risk management systems, of the internal controls, and of the integrity/compliance system, 

and approve a risk management policy compatible with the business strategies; (iii) define 

the values and ethical principles of the company and look after the maintenance of the 

transparency of the issuer in the relationship with all stakeholders; (iv) annually review the 

corporate governance system, aiming to improve it. 

Adopted? Partially 

Explanation:  

Item (i) Met: Under the Company's articles of incorporation, article 12, it is up to the board 

of directors, among other duties, to set the overall orientation of the Company's 

businesses, and approve the internal management process and procedures of the Company 

and its controlled companies. 

The Company has a Sustainability Committee with the attribution of providing the strategic 

guidelines, as well as strengthening and ensuring the evolution of the management of 

topics relevant to the Company's businesses. Composed of the executive board and 

strategic leaderships, this Committee was also responsible for the approval of the 

Sustainability Policy in effect since August 2018 and available at 

http://www.irani.com.br/nosso-jeito-de-trabalhar/atitude-ampliada/politica-de-

sustentabilidade/. Aligned with the Sustainable Development Objectives of the United 

Nations (UN), the Policy encompasses themes such as legal compliance, quality, 

environmental, social responsibility, volunteering, and occupational health and safety. 

Item (ii) not met: The Company's risk management policy was approved by the Collegiate 

Directorate, with it being up to it to annually verify the risk matrix, with the calibration of 

the definition of risk appetite. 

Item (iii) Met: The Company has an Integrity Program and a Code of Ethical Conduct, which 

establishes values and directives that guide decisions and permeate the relationships 

among administrators, collaborators, clients, suppliers, public agencies, and the Company 

in general. The Code of Ethical Conduct and the Integrity Program were approved by the 

board of directors on 10/18/2017. 

Item (iv) Met: The Company's corporate governance system is permanently evaluated by 

the board of directors, aiming at its improvement. 



The Company's business strategy is treated in the meetings of the board of directors and 

implemented by the executive board and other collaborators of the Company, which is 

aware of the values that guided it, including the Sustainability and Audit and Risk 

Management Policies. 

The Company has a risk management area for advising the executive board regarding the 

management of risks and controls of the Company, which works aligned with the Internal 

Audit. 

 

  



2.2 Composition of the Board of Directors 

2.2.1 The articles of incorporation must establish that: (i) the board of directors is 

composed mostly of external members, having, at least, one-third of independent 

members; (ii) the board of directors must evaluate and disclose annually who are the 

independent directors, as well as indicate and justify any circumstances that may 

compromise their independence. 

Adopted? No 

Explanation:  

Regarding item (i), it is met, despite not having the provision of the articles of 

incorporation, since, among the Company's Directors, two of the five members are 

independent, which is deemed suitable because it follows the level-2 Governance rules of 

B3. 

As for item (ii), it is understood, however, that it is being met partially. The company 

discloses who are the independent members, as well as indicates that it considers the rules 

of Governance level 2 of B3 as the basis of what it considers to compromise independence. 

Further information about the council members, see item 12 of the Reference Form - 

Version 1, delivered on 05.31.2019. 

  



2.2 Composition of the Board of Directors  

2.2.2 The board of directors must approve an appointment policy that establishes:  (i) the 

process for the nomination of the members of the board of directors, including the 

appointment of the participation of other company bodies in the said process; (ii) that the 

board of directors must be composed in view of the time availability of its members for the 

exercise of their duties and the diversity of knowledge, experiences, behaviors, cultural 

aspects, age range, and gender.   

Adopted? No  

Explanation:  

The Company does not have a Director appointment policy, but it observes the minimum 

percentage established in the Regulation of Level 2 of B3 of 20% (twenty percent) of 

Independent Directors.  

The appointment of Directors by the Company's administration is deliberated by the board 

of directors, and the appointed candidates are submitted to the election per deliberation of 

the Company's shareholders gathered in Assembly. 

  



2.3 President of the Council 

2.3.1 The chief executive officer must not accumulate the position of president of the 

board of directors. 

Adopted? Yes 

 

  



2.4 Assessment of the Council and Directors 

2.4.1 The company must implement an annual process of assessment of the performance 

of the board of directors and its committees, such as collegiate bodies, of the president of 

the board of directors, of the directors, considered individually, and the governance 

secretariat, if one exists. 

Adopted? Partially 

Explanation:  

There is no formalized individual assessment for the members of the board of directors and 

existing collegiate bodies. The performance of the board of directors is evaluated annually 

internally by the President of the board of directors, taking into account targets that are 

also tied to the variable compensation of this body, such as: Consolidated Net Income, 

Consolidated Adjusted EBITDA, evolution of the market value of the Company and 

Liquidated Debt (only for the President and Vice-President of the board of directors). Such 

targets are assessed and planned annually during the strategic planning cycles in 

conjunction with the executive board. 

  



2.5 Succession Planning 

2.5.1 The board of directors must approve and keep updated a plan of the succession of 

the chief executive officer, whose elaboration must be coordinated by the president of the 

board of directors. 

Adopted? No 

Explanation:  

The succession plan of the Chief Executive Officer of the Company is elaborated and kept 

updated with the participation of the President of the board of directors, and is based on 

the mapping of potential candidates in a global level - but is not formally approved by the 

other Council members. There is the understanding, on the part of the Administration, that 

this conduct adheres to the organizational culture and to the reality of the Company, at the 

same time it ensures the mitigation of risks related to the succession process.   

  



2.6 Integration of New Directors 
 
2.6.1 The company must have a program of integration of new members of the board of 
directors, previously structured, so that said members are presented to the key persons of 
the company and its facilities, and in which themes that are essential for the understanding 
of the company's business are addressed.  
 
Adopted? No  

Explanation:  

There is no previously structured integration program; however, the Company promotes 

the integration of new Directors with the other Directors, to the Statutory Management, 

and the leading executives. This procedure includes the ample presentation of the 

Company's operations, its manufacturing units, as well as its detailed performance with the 

objective of paying all the necessary orientations to the new Directors for the fulfillment of 

their functions. 

 
  



2.7 Compensation of the Administration Directors 
 
2.7.1 The compensation of the members of the board of directors must be proportional to 
the duties, responsibilities, and time demand. There must not be compensations based on 
the participation in meetings, and the variable compensation of the directors, if existing, 
must not be tied to short-term results. 
 

Adopted? Partially 

Explanation:  

The compensation of the members of the board of directors is established in the proportion 

of the duties of each member and is based on the following elements: Fixed Honoraries, 

Benefits, Variable Short-Term Compensation - Quarterly Bonus (attributed only to the 

President and Vice-President of the board of directors), and Variable Long-Term 

Compensation - Upside and/or Profit Sharing provided for in the articles of incorporation. 

There is differentiation of fixed compensation defined for the President of the board of 

directors compared to the other members, due to the duties performed and the 

responsibilities attributed to the function. There is also differentiation among the other 

members of the board of directors for the same reason. There is no differentiation of 

compensation due to participation in meetings. 

The use of variable short-term compensation by the Company, although Governance 

practices advise against it, is justified by the commitment of the eligible directors to this 

practice in the achievement and overcoming of company targets, aligned to the budget, 

strategic planning, and competition.  

  



2.8 Internal Regulations of the Board of Directors 

2.8.1 The board of directors must have internal regulations that standardize its 

responsibilities, duties, and operating rules, including: (i) the duties of the president of the 

board of directors; (ii) the rules of substitution of the president of the council upon their 

absence or vacancy; (iii) the measures to be adopted in situations of conflict of interest; 

and (iv) the definition of a sufficient advance deadline for the receipt of the materials for 

discussion in the meetings, with proper depth. 

Adopted? No 

Explanation:  

The Company does not have internal regulations that standardize its responsibilities, duties, 

and operating rules; however, it meets item (i) through article 12, single paragraph, of the 

articles of incorporation, and meets item (ii) through article 10, paragraph 1st, of the 

articles of incorporation. Regarding item (iii), there is no provision of measures to be 

adopted in situations of conflict of interests, neither is there a definition of the advance 

deadline for the receipt of materials to be used in the meetings (item (iv)).  

  



2.9 Meetings of the Board of Directors 

2.9.1 The board of directors must define an annual calendar with the dates of the ordinary 

meetings, which must not be fewer than six or more than twelve, besides calling for 

extraordinary meetings whenever necessary. Said calendar must provide for an annual 

thematic agenda with relevant subjects and discussion dates. 

Adopted? Partially 

Explanation:  

The annual calendar with the dates of the ordinary meetings is defined monthly; however, 

the thematic agenda with the relevant subjects does not appear on the dates.  

  



2.9 Meetings of the Board of Directors  

2.9.2 The meetings of the council must regularly provide sessions that are exclusive for 

external directors, without the presence of the executives and other guests, for the 

alignment of the external directors and the discussion of the themes that may create 

embarrassment. 

Adopted? No  

Explanation:  

There is no regulated provision about sessions exclusive to external and/or independent 

directors; however, there is no impediment for the holding of such exclusive sessions. 

  



2.9 Meetings of the Board of Directors 

2.9.3 The minutes of the council meetings must be drafted clearly and record the decisions 

made, the persons present, the diverging votes, and the voting abstentions. 

Adopted? No 

Explanation:  

The Company does not have internal regulations of the board of directors that regulates 

the drafting of the Minutes; however, they are drafted with clarity and record the decisions 

made, the persons present, as well as the diverging votes and voting abstentions.   



3. Executive Board 

3.1 Duties  

3.1.1 The executive board must, without prejudice of its legal duties and those provided 

for in the articles of incorporation and other practices provided for in the Code: (i) execute 

the risk management policy and, whenever necessary, propose to the council eventual 

needs of reviewing of this policy, due to alterations of the risks to which the company is 

exposed; (ii) implement and maintain effective mechanisms, processes, and programs of 

monitoring and disclosing the financial and operational performance as well as the impacts 

of the company's activities in the society and environment. 

Adopted? Yes  

 

  



3.1 Duties 

3.1.2 The executive board must have its own internal regulations that establish its 

structure, operation, and its roles and duties. 

Adopted? No  

Explanation:  

The Company's articles of incorporation, Section III, establish the main rules of structure 

and operation of the executive board, and its duties are available in item 12.1 of the 

Reference Form - Version 1, delivered on 05.31.2019. However, there are no internal 

regulations for this body. 

 

 

  



3.2 Appointment of Officers 

3.2.1 There must not be reservation of executive board positions or managerial positions 

for direct appointment by shareholders. 

 Adopted? Yes  

 

  



3.3 Assessment of the Chief Executive Officer and Executive Board 

3.3.1 The chief executive officer must be evaluated, annually, in a formal process 

conducted by the board of directors, based on the verification of the achievement of the 

financial and non-financial performance targets established by the board of directors for 

the company. 

Adopted? Partially 

Explanation:  

The performance of the executive board, including the Chief Executive Officer, is evaluated 

periodically (at least quarterly) through the board of directors, which seeks to align the 

interest of the shareholders to that of the administrators and also stimulate the long-term 

view of the administrators.  Such assessment is performed according to targets that are 

established annually. The performance indicators that are taken into account, also being 

tied to the variable compensation of the executive board, are related to the Company 

results, such as Consolidated Net Income, Consolidated Adjusted EBITDA, Business Chain 

EBITDA*, evolution of the market value of the Company, and Liquidated Debt. Besides such 

targets, the board of directors annually performs an Individual Performance Assessment of 

each Officer. 

* Business Chain EBITDA: Refers to the EBITDA generated by the business chain linked to 

each Board, and aims to award their operational performance. 

 
 

  



3.3 Assessment of the Chief Executive Officer of the Executive Board 

3.3.2 The results of the evaluation of the other directors, including the propositions of the 

chief executive officer regarding the targets to be agreed upon and the permanence, 

promotion, or dismissal of the executives in the respective positions, must be presented, 

analyzed, discussed, and approved in a meeting of the board of directors.    

Adopted? Partially 

Explanation:  

The performance of the other members of the executive board is also evaluated 

periodically (at least quarterly) through the board of directors, which seeks to align the 

interest of the shareholders to that of the administrators and also stimulate the long-term 

view of the administrators.  Such assessment is performed according to targets that are 

established annually. The performance indicators that are taken into account, also being 

tied to the variable compensation of the executive board, are related to the Company 

results, such as Consolidated Net Income, Consolidated Adjusted EBITDA, Business Chain 

EBITDA*, evolution of the market value of the Company, and Liquidated Debt. Besides such 

targets, the board of directors annually performs an Individual Performance Assessment of 

each Officer. 

* Business Chain EBITDA: Refers to the EBITDA generated by the business chain linked to 

each Board, and aims to award their operational performance. 

 

  



3.4 Compensation of the Executive Board  

3.4.1 The compensation of the executive board must be fixed through a compensation 

policy approved by the board of directors through a formal and transparent procedure 

that considers the costs and risks involved. 

Adopted? No  

Explanation:  

The compensation of the executive board is deliberated annually by the board of directors 

of the Company and encompassed in the global compensation approved in a Shareholders’ 

Meeting. The members of the Company's executive board receive fixed monthly 

compensation and benefits, as well as annual short-term and long-term variable 

compensation based on the company results and individual performance.  

Annually, the board of directors evaluates the compensation of the Administrators of the 

Company. The compensation of the executive board is determined based on the 

methodology of consulting company Hay Group do Brasil, which takes into account the 

complexity of the positions and Market compensation. 

  



3.4 Compensation of the Executive Board 

3.4.2 The compensation of the executive board must be tied to results, to medium and 

long-term targets related clearly and objectively to the generation of economic value for 

the company in the long term. 

Adopted? Yes 

Explanation:  

The compensation of the executive board is based on fixed honoraries and benefits, besides 

short-term variable compensation and long-term variable compensation that is linked to 

objective indicators of performance that enable the generation of value for the Company. 

For further information about the characteristics of compensation, see item 13.1 of the 

Reference Form - Version 1, delivered on 05.31.2019. 

 

  



3.4 Compensation of the Executive Board 

3.4.3 The structure of incentives must be aligned with the risk limits defined by the board 

of directors and prevent the same person controls the decision-making process and its 

supervision. No one shall deliberate about their own compensation. 

Adopted? Yes  

Explanation:  

The deliberation about the compensation of the executive board and its allocation among 

the officers is exclusively up to the board of directors. 

  



4. Supervisory and Control Bodies  

4.1 Audit Committee 

4.1.1 The audit committee of the articles of incorporation must: (i) have among its duties 

that of advising the board of directors in the monitoring and control of the quality of the 

financial statements, in the internal controls, in risk management, and compliance; (ii) be 

formed mostly by independent members and coordinated by an independent director; (iii) 

have at least one of its independent members with proven experience in the area of 

corporate accounting, internal controls, finance, and of audit, cumulatively; and (iv) have 

its own budget for hiring consultants for matters of accounting, legal, or other themes, 

when the opinion of an external expert is necessary. 

Adopted? No 

Explanation:  

The Company does not have an audit committee in the articles of incorporation, adopting 

practices of internal controls and risk management that are duties of the risk managers, 

with support of the Internal Audit and Risk Management area. Annually, there occurs the 

verification of the risk matrix by the executive board, with the calibration of the definition 

of risk appetite. 

 
 

  



4.2 Audit Committee 

4.2.1 The audit committee must have its own internal regulations that describe its 

structure, operation, work program, roles, and responsibilities, without creating 

embarrassments to the individual action of its members. 

Adopted? Does not apply  

  



4.2 Audit Committee  

4.2.2 The minutes of the meetings of the audit committee must observe the same rules of 

disclosure of the minutes of the board of directors. 

Adopted? Does not apply  

  



4.3 Independent Audit 

4.3.1 The company must establish a policy for hiring extra-audit services of its independent 

auditors, approved by the board of directors, that prohibits the hiring of extra-audit 

services that may compromise the independence of the auditors. The company must not 

hire as independent auditor whoever has rendered internal audit services for the company 

less than three years before. 

Adopted? No  

Explanation:  

The Company and its controlled companies adopt as formal procedure the consulting of 

independent auditors, in the sense of ensuring that the execution of the rendering of other 

services does not come to affect their independence and objectivity necessary to 

performing the other independent audit services. In this sense, the independent auditors, 

annually, under NBC TA 260 of the Brazilian Federal Council of Accounting declare that, as 

provided for by the rules of independence adopted by the Securities and Exchange 

Commission, there exists no relationship whatsoever between the Company and its 

independent auditors and associated and affiliated companies that may affect 

independence.   

  



4.3 Independent Audit 

4.3.2 The independent audit team must report itself to the board of directors, through the 

audit committee, if one exists. The audit committee must monitor the effectiveness of the 

independent auditors' work, as well as their independence. It must, still, assess and discuss 

the annual work plan of the independent auditor and forward it for the appreciation of the 

board of directors.  

Adopted? Partially 

Explanation:  

The Company does not have an Audit Committee. However, the independent audit team 

reports itself to the board of directors, which monitors the effectiveness of the 

independent auditors' work, as well as their independence.  

  



4.4 Internal Audit 

4.4.1 The company must have an area of internal audit linked directly to the board of 

directors. 

Adopted? No 

Explanation:  

The internal audit report is given to the Persons, Strategy, and Management Officer. The 

internal auditor has the duty of assessing the management and risk systems, as well as 

evaluating the manifests of the ethics channel related to fraud and procedure. 

 

  



4.4 Internal Audit 

4.4.2 In the case of outsourcing of this activity, the internal audit services must not be 

exercised by the same company that renders audit services of the financial statements. 

The company must not hire for internal audit whoever has rendered independent audit 

services for the company less than three years before.  

Adopted? Does not apply  

  



4.5 Management of Risks, Internal Controls, and Integrity/Compliance 

4.5.1 The company must adopt a risk management policy, approved by the board of 

directors, that includes the definition of the risks for which it seeks protection, the 

instruments used for such, the organizational structure for risk management, the 

assessment of the suitability of the operational structure and that of internal control in the 

verification of its effectiveness, besides defining guidelines for the establishment of the 

acceptable limits for exposure of the company to such risks,. 

Adopted? Partially 

Explanation:  

The Company's risk management policy was approved by the collegiate executive board. It 

defines as the scope of action of the area the identification, analysis, evaluate, training, 

monitoring, and communication of the risks of strategic, financial, operational, and 

compliance nature. The risks are managed by the Risk Managers, and the level of risk 

tolerance is defined by the executive board. The verification by the executive board of the 

risk matrix is annual. 

  



4.5 Management of Risks, Internal Controls, and Integrity/Compliance 

4.5.2 It is up to the board of directors to ensure the executive board has internal 

mechanisms and controls to get to know, asses, and control the risks, so to keep them at 

levels compatible with the fixed limits, including an integrity/compliance program aiming 

at compliance with internal and external laws, regulations, and norms. 

Adopted? No  

Explanation:  

The Company's risk management policy was approved by the collegiate executive board. It 

defines as the scope of action of the area the identification, analysis, evaluate, training, 

monitoring, and communication of the risks of strategic, financial, operational, and 

compliance nature. The risks are managed by the Risk Managers, and the level of risk 

tolerance is defined by the executive board. The verification by the executive board of the 

risk matrix is annual. 

  



4.5 Management of Risks, Internal Controls, and Integrity/Compliance 

4.5.3 The executive board must evaluate, at least annually, the efficacy of the policies and 

systems of risk management and of internal controls, as well as of the integrity/compliance 

program and must account to the board of directors for this assessment. 

Adopted? Partially 

Explanation:  

The Company's risk management policy was approved by the collegiate executive board. It 

defines as the scope of action of the area the identification, analysis, evaluate, training, 

monitoring, and communication of the risks of strategic, financial, operational, and 

compliance nature. The risks are managed by the Risk Managers, and the level of risk 

tolerance is defined by the executive board. The verification by the executive board of the 

risk matrix is annual. 

  



5. Ethics and Conflict of Interests 

5.1 Code of Conduct and Reporting Channel 

5.1.1 The company must have a conduct committee, endowed with independence and 

autonomy and directly linked to the board of directors, charged with the implementation, 

dissemination, training, review, and updating of the code of conduct and of the reporting 

channel, as well as of the conduction of verifications and propositions of corrective 

measures relative to the infractions to the code of conduct. 

Adopted? Partially 

Explanation:  

The Company has an autonomous ethical conduct committee linked to the chief executive 

officer, whose responsibilities are (i) ensure compliance with the Code of Ethical Conduct 

and values of the Company, (ii) suggest alterations to the Code of Ethical Conduct, based on 

the principles and values of the Company, (iii) issue interpretation/guidance, when 

demanded, to the executive board and the board of directors in the cases of violation of the 

Code of Ethical Conduct, (iv) promote ethics and values of the Company, (v) disseminate to 

all collaborators the Code of Ethical Conduct, and (vi) identify situations that are contrary to 

the dispositions of the Code of Ethical Conduct. The manifest channel is managed by the 

Ethics Committee Coordinator. The manifests are subdivided into behavioral, ethical, and 

suspected fraud; the behavioral manifests are treated by the management of people 

development, the ethical manifests, by the ethics committee, and the suspected frauds are 

investigated by the internal audit.  



5.1 Code of Conduct and Reporting Channel 

5.1.2 The code of conduct, elaborated by the executive board, with the support of the 

conduct committee, and approved by the board of directors, must: (i) discipline the 

internal and external relations of the company, expressing the expected commitment of 

the company, its directors, officers, shareholders, collaborators, suppliers, and 

stakeholders with the adoption of proper patterns of conduct; (ii) manage conflicts of 

interest and provide for the abstention of the member of the board of directors, audit 

committee, or conduct committee, if existing, that, as per the case, is conflicted; (iii) 

define, with clarity, the scope and coverage of the actions destined to verify the 

occurrence of situations understood as performed with the use of privileged information 

(for example, using privileged information for commercial purposes or to obtain 

advantages in the negotiation of securities); (iv) establish that the ethical principles 

substantiate the negotiation of contracts, deals, proposals of alterations of the articles of 

incorporation, as well as the policies that guide the entire company, and establish a 

maximum value of third-party goods or services that administrators and collaborators may 

accept freely or favorably. 

Adopted? Partially 

Explanation:  

The Code of Ethical Conduct was approved by the collegiate executive board and the board 

of directors, disciplining the expected conducts and those not tolerated by the Company. 

The situations that may entail any conflict of interest must be avoided by collaborators and 

administrators, with no express provision of removal of a member of the board of directors 

or conduct committee in case of a conflicting situation. The manifests received by the ethics 

channel follow a verification flow according to their classification as being behavioral, 

ethical, and/or suspected fraud. Our Code of Ethical Conduct and Integrity Program reflect 

our way of being and guide our businesses. Our policy of Hospitalities, Gifts, and Presents 

determines that we shall not receive or offer hospitalities, gifts, or presents with values 

over R$200.00 or that are often received or offered by/to the same persons or someone 

linked to them. 

  



5.1 Code of Conduct and Reporting Channel 

5.1.3 The reporting channel must be endowed of independence, autonomy, and 

impartiality, operating functioning guidelines defined by the executive board and approved 

by the board of directors. It must be operated independently and impartially, and ensure 

the anonymity of its users, besides promoting, timely, the necessary verifications and 

provisions. 

Adopted? Yes   

Explanation:  

The contact channels of the Code of Ethical Conduct were created to facilitate the access of 

collaborators and stakeholders with Irani. Through them, one may clarify questions related 

to the Code of Ethical Conduct and Integrity Program, but also report situations that are in 

disagreement with such documents. The contact channel is managed by the ethics 

committee coordinator independently and impartially, ensuring the anonymity of the 

persons manifesting, as well as the non-retaliation of persons that identify themselves upon 

making the manifest. 

  



5.2 Conflict of Interests 

5.2.1 The rules of governance of the company must ensure the separation and clear 

definition of functions, roles, and responsibilities associated with the mandates of all 

governance agents. The sphere of decisions of each instance must also be defined, with 

the objective of minimizing possible conflicts of interests. 

Adopted? Partially 

Explanation:  

The articles of incorporation and the Integrity Program address the segregation of functions 

clearly. The Company has a delimitation of some spheres of decisions. The Code of Ethical 

Conduct establishes that the administrators and collaborators must avoid situations that 

entail conflicts of interest, not exemplifying such situations. 

  



5.2 Conflict of Interests  

5.2.2 The rules of governance must be made public and determine that the person that is 

not independent relative to the matter in discussion or deliberation in the administration 

or inspection bodies of the company must manifest, timely, their conflict of interests or 

private interest. In case they fail to do so, such rules must provide that another person 

manifest the conflict, in case they are aware of it, and that as soon as the conflict is 

identified, they remove themselves, including physically, from the discussions and 

deliberations. The rules must provide that this temporary removal be recorded in the 

minutes.   

Adopted? Partially 

Explanation:  

The articles of incorporation and the Integrity Program address the segregation of functions 

clearly. The Code of Ethical Conduct determines that the situations that may entail any type 

of conflict of interest must be avoided by collaborators and administrators. 

 

  



5.2 Conflict of Interests 

5.2.3 The company must have mechanisms of managing conflicts of interest in the votings 

submitted to the Shareholders' Meeting, receiving and processing allegations of conflicts 

of interests, and of annulling votes delivered in conflict, even if after the conclave. 

Adopted? No 

Explanation:  

The Company does not have formal rules of identification and management of conflicts of 

interests in the votings submitted to the Shareholders' Meeting, with eventual situations 

being treated individually by the board of directors. 

  



5.3 Transactions with Related Parties 

5.3.1 The articles of incorporation must define what transactions with related parties must 

be approved by the board of directors, with the exclusion of eventual members with 

potentially conflicting interest. 

Adopted? Partially 

Explanation:  

The Company's articles of incorporation, article 12 (t), establishes that it is up to the board 

of directors to approve the execution of any contracts: (a) between the Company and the 

Controlling Shareholder, directly or through third parties, as well as with Companies in 

which the Controlling Shareholder has significant influence, under Law 6404/76; (b) 

between the Company and any of its owner Shareholders of participation of at least 5% of 

the capital;  and (c) between the Company and its administrators or members of the audit 

committee. There is no provision of exclusion of eventual members with potentially 

conflicting interest. 

 

  



5.3 Transactions with Related Parties 

5.3.2 The board of directors must approve and implement a policy of transactions with 

related parties that includes, among other rules: (i) provision that, before the approval of 

specific transactions or guidelines for the hiring of transactions, the board of directors 

requests to the executive board market alternatives to the transaction with related parties 

in question, adjusted by the risk factors involved; (ii) prohibition of forms of compensation 

of advisors, consultants, or intermediaries that generate conflict of interests with the 

company, the administrators, the shareholders, or shareholder classes; (iii) prohibition of 

loans in favor of the controller and of the administrators; (iv) the hypotheses of 

transactions with related parties that must be based on independent evaluation reports, 

elaborated without the participation of any party involved in the operation in question, be 

it a bank, lawyer, specialize consulting company, among others, based on realistic 

assumptions and information referenced by third parties; (v) that corporate restructurings 

involving related parties must ensure equitable treatment for all shareholders. 

Adopted? No 

Explanation:  

The Company does not have a Policy of Transactions with Related Parties; however, all 

operations performed are previously approved by the board of directors of the Company as 

per the guidance of the articles of incorporation (Art. 12 (t)), also respecting normal market 

conditions. 

  



5.4 Securities Negotiation Policy 

5.4.1 The company must adopt, via deliberation of the board of directors, a policy of 

negotiations of the securities issued by it that, without prejudice of the compliance with 

the rules established by CVM regulation, establishes controls that enable the monitoring of 

the negotiations performed, as well as the verification and punishment of those 

responsible in case of non-compliance with the policy. 

Adopted? Yes  

Explanation:  

The Company has a securities negotiation policy approved by the board of directors on 

11/20/2012 that establishes the procedures to be observed by the Company and persons 

linked to it, for the negotiation of securities of its issuance, and for the disclosure of 

information provided. The policy is public and available on the Company's website of 

Relations with Investors www.irani.com.br/ri, and also establishes disciplinary sanctions to 

which the offender will be subject. 

 

  



5.5 Policy about Contributions and Donations 

5.5.1 In order to ensure greater transparency regarding the use of company resources, a 

policy must be elaborated about its voluntary contributions, including those related to 

political activities, to be approved by the board of directors and executed by the executive 

board, containing clear and objectives principles and rules. 

Adopted? Yes  

Explanation:  

The Integrity Program, approved by the board of directors on 10/18/2017, in its Policy of 

Donations and Sponsorships, expressly prohibits the donation, in the name of the company, 

for candidates for political office. The same policy regulates the conduct of the 

administrators and/or collaborators in the processes of Donations or Sponsorships made in 

the name of the Company. The Policy is available on Irani's website www.irani.com.br 

(Integrity - Policies - Policies of Donations and Sponsorships). 

  



5.5 Policy about Contributions and Donations  

5.5.2 The policy must provide that the board of directors be the body responsible for the 

approval of all disbursements related to political activities. 

Adopted? Yes  

  



5.5 Policy about Contributions and Donations 

5.5.3 The policy about voluntary contributions of the companies controlled by the State, 

or those with reiterated and relevant commercial relations with the State, must prohibit 

contributions or donations to political parties or persons linked to them, even if permitted 

by law. 

Adopted? Does not apply  


