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Charter of the Board of Directors of 

Banco Bradesco S.A. 

 

Chapter I – The Board of Directors 

 

Article 1) The Board of Directors, hereinafter referred to as the Board, is a 

deliberative collegiate body composed of six (6) to eleven (11) members, elected 

by the Shareholders’ Meeting with a unified mandate of two (2) years, which will 

extend up to the investiture of the new managers elected, wherein reelection is 

permitted. The elected members shall choose among themselves, one (1) 

Chairman and one (1) Vice-Chairman. 

 

Paragraph One – In order to maintain the most balanced composition possible 

between nonindependent members of the Board of Directors and Independent 

members of the Board of Directors, at least 20% of the members elected by the 

Annual Meeting must be qualified as Independent, as established in Chapter VI of 

these Rules. 

 

Paragraph Two – The positions of Chairman of the Board of Directors and of CEO 

or Chief Executive Officer of the Company may not be exercised by the same 

person, except for the cases of vacancy that should be the object of specific 

disclosure to the market and for which the respective measures should be taken 

to fill the respective positions within one hundred and eighty (180) days. 

 

Paragraph Three - The Board members may not exercise concomitant mandates 

in more than four (4) companies that are not members of the Bradesco 

conglomerate 

 

i) for the purposes of this limit, it will not be considered as the exercise of the 

position in philanthropic entities, clubs or associations; and 

 

ii) this limit may be exceeded after the evaluation of the Succession and 

Appointment Committee of the Bradesco Organization. 

 

Paragraph Three - In the vacancy of the position and in the absences or 

temporary impediments of the Chairman of the Board, the Vice-Chairman will step 

in. In the absences or temporary impediments of the Vice-Chairman, the Chairman 

will appoint a substitute among the remaining members. If the position of Vice-

Chairman is vacated, the Board will appoint a substitute, among its members, who 

will serve for the remaining term to complete the mandate of the substitute. 

 

Paragraph Four - In the vacancy of the position and in the absences or temporary 

impediments of the Chairman of the Board, the Vice-Chairman will step in. In the 

absences or temporary impediments of the Vice-Chairman, the Chairman will 

appoint a substitute among the remaining members. If the position of Vice-

Chairman is vacated, the Board will appoint a substitute, among its members, who 

will serve for the remaining term to complete the mandate of the substitute. 
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Paragraph Five - In cases of temporary or indefinite removal from office of any 

of the other Board members, the other members may nominate a substitute, to 

serve in eventual or permanent nature, observing the precepts of the Law and this 

Charter. 

 

Paragraph Six – The investiture of the members of the Board of Directors will be 

subject to prior Statement of Consent of the Management, in accordance with the 

provisions in the Listing Regulation of Level 1 of Corporate Governance of B3 S.A. 

– Brazilian Exchange & OTC, as well as to meet the legal requirements applicable. 

 

Chapter II – The Competence 

 

Article 2) The duties of the Board of Directors, pursuant to the Bylaws, are: 

 

i) to establish the general orientation of the Company's business, including 

deciding on the constitution and operation of Operating Portfolios, defining 

policies and limits to be observed by Management; 

 

ii) to examine and deliberate on budgets and accounting statements 

submitted by the Board; 

 

iii) to elect and/or destitute the Board of Executive Officers; 

 

iv) to nominate, from among the members, a substitute of the Vice-Chairman, 

in the case of vacancy of the office, and any of the other Board members, 

in cases of temporary or permanent withdrawal, if deemed necessary; 

 

v) to authorize, in the case of companies that are not part of the Bradesco 

organization, the acquisition, disposal and encumbrance of assets that are 

part of Non-Current Assets and of non-permanent shareholdings of the 

Company and its direct and indirect subsidiaries, when the value exceeds 

1% (one percent) of its respective Shareholders' Equity; 

 

vi) to make decisions on trading with shares that are issued by the Company 

itself, including the trade with options of sale or purchase involving shares 

issued by the Company, for cancellation or temporary permanence in 

treasury and later disposal;  

 

vii) to authorize the granting of any type of donation, contribution or 

assistance, regardless of the beneficiary, observing the rules and authority 

established in internal rules by the Board of Directors; 

 

viii) to approve a decision on payment of dividends and/or interest on 

shareholders’ equity proposed by the Board of Executive Officers; 
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ix) to submit to the Shareholders’ Meeting the proposals that aim to increase 

or reduce share capital, grouping, bonus or the unfolding of actions, 

mergers, incorporations, or spin-offs and statutory reforms of the 

Company; 

 

x) to manifest themselves in relation to any public offer having as object 

shares or securities that can be converted or exchanged for shares of the 

Company, which shall contain, among other relevant information, the 

opinion of the Management about the possible acceptance of the public 

offer and of the economic value of the Company; 

 

xi) to manifest themselves on corporate events which may give rise to a 

change of control, determining if they ensure fair and equitable treatment 

to shareholders of the Company; 

 

xii) to make a decision on associations that involve the Company or its 

Subsidiaries, including on the participation in shareholders’ agreements; 

 

xiii) to approve the application of resources from fiscal incentives; 

 

xiv) to bring specific subjects of interest to the Company chosen at their own 

discretion into its sphere of deliberation and to decide on the omitted 

cases; 

 

xv) limited to the annual global amount approved by the Shareholders’ 

Meeting, to perform the distribution of remuneration and social security 

funding to the Managers; 

 

xvi) to establish the compensation of the Members of the Audit, observing 

market parameters;  

 

xvii) overseeing the risk management and internal controls environment; and 

 

xviii) constantly seeking to align the Company's strategic planning with ESG 

(Environmental, Social and Governance) aspects. 

 

Paragraph One –The Board of Directors may assign special functions to the 

Executive Board and any of its members, as well as establish committees to deal 

with specific matters within the scope of the Board of Directors. 

 

Paragraph Two – In addition to those provided for in the Bylaws, the Board of 

Directors is also responsible for: 
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i) establish the Company's strategy, with the objective of, within the best 

corporate governance practices, protecting and maximizing the return on 

the shareholder's investment; 

 

ii) to review, on an annual basis, the system of corporate governance of the 

Company; 

 

iii) to evaluate the performance and management of the CEO, in the exercise 

of his/her mandate;  

 

iv) to examine at any time the ledgers and securities of the Bank and 

Subsidiaries, requesting information about the acts practiced, contracts 

signed or to be signed or any other matter that is of their interest; 

 

v) to convene a Shareholders’ Meeting whenever they deem necessary, 

observing the provisions in the current legislation; 

 

vi) to comment on the Management Report and the accounts of the Board of 

Executive Officers; 

 

vii) to evaluate and decide upon recommendation of the Audit Committee 

concerning the entities to be contracted for the rendering of independent 

audit services for the assurance of the financial statements, as well as for 

the actuarial audit services, in addition to their compensations and 

substitutions; 

 

viii) to establish the specific governance to authorize the contracting of foreign 

loans;  

 

ix) to establish appropriate conditions to ensure that the Chief Risk Officer 

(CRO) performs his/her tasks independently and may report, directly and 

without the presence of the members of the Board of Executive Officers, to 

the Risk Committee, to the chief executive of the institution, and to the 

Board itself; 

 

x) to establish appropriate conditions so that both the Activity of the Audit 

and General Inspectorate Department and its Responsible Officer are 

functional and administratively subordinated to the Board, promoting the 

means necessary to ensure that the audit activity is exercised properly, as 

well as establish the remaining tasks defined in current laws and approve 

the Charter, the Annual Plan and the Annual Report of the Internal Audit; 

 

xi) be permanently prepared to implement, where necessary, the previously 

designed plan for the succession of the chief executive and of those who 

are in positions of relevance in the Organization; 
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xii) annually evaluate the committees constituted by it; and 

 

xiii) to appoint one (1) occupant for the Position of Ombudsman and fix their 

remuneration, with a mandate of two (2) years, who may be reelected. The 

Board can also remove him/her at any time, and also, in the event of a 

vacancy, designate a substitute for the time that is left to complete his/her 

mandate; 

 

Chapter III – The Duties of the Chairman 

 

Article 3) It is incumbent upon the Chairman of the Board: 

 

i) to chair Board meetings and hold the casting vote if there is a tied vote;  

 

ii) to conduct the Meetings of the Company, or appoint a substitute for doing 

so, who will invite one or more shareholders as Secretaries; 

 

iii) to set the dates for Board meetings; 

 

iv) to assign special functions to any Board member; 

 

v) to follow up the activity and performance of each Board member, in the 

exercise of their mandates; 

 

vi) to designate another Board member to take the place of the Vice-Chairman 

of the Board in his/her absences or temporary impediments; and 

 

vii) to implement business procedures for the Board. 

 

Chapter IV – The Duties of the Vice-Chairman 

 

Article 4) It is incumbent upon the Vice-Chairman of the Board: 

 

i) to take the place of the Chairman in the event of the position being vacant, 

or in his/her absence or temporary impediment; and 

 

ii) to carry out duties attributed to him/her by the Chairman. 

 

Chapter V – The Requirements to Exercise the Position of Board Member 

 

Article 5) The requirements for the exercise of the position of Board Member are 

the following: 

 

i) to have an unblemished reputation; 

 

ii) not to be prevented from exercising the position; 
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iii) not to be condemned for crime through bankruptcy law, prevarication, gifts 

or bribes, concussion, embezzlement, against the popular economy, the 

public faith or the property, or the criminal sentence that precludes, even 

temporarily, access to public office; 

 

iv) to have a balanced financial life; 

 

v) not to have taken part of a company's insolvency proceedings or 

bankruptcy; and 

 

vi) not to occupy positions in companies, which can be regarded as 

competitors on the market, in particular, advisory councils, of management 

or tax, except for the cases in which the Company has an interest, at the 

discretion of the Board. 

 

Chapter VI – Independent Director 

 

Article 6) The framework of an independent director should consider their 

relationship: 

 

i) with the company, its direct or indirect controlling shareholder and their 

managers; and 

 

ii) with the subsidiaries, affiliated companies or under common control. 

 

Paragraph One – For the purposes of verification of the framework an 

independent director is not considered if: 

 

i) he/she is a direct or indirect controller of the company; 

 

ii) he/she has the right to vote in meetings of the Board of Directors bound by 

a shareholders' agreement, which has as its object the matters related to 

the company; 

 

iii) he/she is a spouse, companion or relative, in direct or collateral line, up to 

the second degree of the controlling shareholder, company manager or 

manager of the controlling shareholder; and 

 

iv) he/she was, in the last three (3) years, an employee or officer of the 

company or its controlling shareholder. 

 

Paragraph Two – For the purposes of verification of the framework of 

independent director, the situations described below should be analyzed in order 

to verify if they imply in loss of independence of the independent director on 

grounds of characteristics, magnitude and extent of the relationship: 
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i) he/she is next of kin, up to the second degree of the controlling 

shareholder, company manager or manager of the controlling shareholder; 

 

ii) he/she was, in the last three (3) years, an employee or officer of affiliated 

companies, subsidiaries or companies under common control; 

 

iii) he/she has trade relations with the company, its controlling shareholder or 

affiliated companies, subsidiaries, or companies under common control; 

 

iv) he/she occupies a position in a company or entity that has commercial 

relations with the company or its controlling shareholder who has decision-

making power in the exercise of the activities of that company or entity; 

 

v) he/she receives other compensation from the company, from its 

controlling shareholder, affiliated companies, subsidiaries or companies 

under common control in addition to that concerning the activity as a 

member of the Board of Directors or committees of the company, of its 

controlling shareholder, its affiliate companies, subsidiaries or companies 

under common control, except proceeds in cash arising from a stake in the 

share capital of the company and benefits from supplementary pension 

plans. 

 

Paragraph Three – The Board members elected by separate vote shall be 

regarded as independent. 

 

Paragraph Four – The framework as independent will be certified by the 

Succession and Appointment Committee of the Bradesco Organization, which will 

use all its expertise to ensure that its analysis is not restricted to the limits or 

relationships exemplified above. 

 

Chapter VII – The Duties and Responsibilities of the Board Member 

 

Article 7) In the exercise of their mandates, the Board Members should: 

 

i) exercise their duties in the interest of the Company, meeting the 

requirements of the public good and the social function of the company; 

 

ii) loyally serve the Company and any other companies of the Bradesco 

Organization and keep their business confidential; 

 

iii) maintain the confidentiality of insider information obtained through their 

position that has not yet been disclosed to the market; 

 

iv) ensure that their subordinates and third parties of their trust observe 

secrecy about information not disclosed to the market;  
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v) to ensure the Company complies with established laws and regulations of 

Brazil and of all countries in which it operates; 

 

vi) to ensure that the social affairs are conducted with probity, so as to 

preserve the good name of the Company; 

 

vii) to ensure that the Board of Executive Officers is always strictly fit to 

perform their duties with competence; 

 

viii) whenever possible, to preserve administrative continuity, highly 

recommended for the stability, prosperity and security of the Company; 

and 

 

ix) maintain updated and enforce the provisions of the Charter of the Bradesco 

Organization. 

 

Article 8) It is prohibited to the Board Members: 

 

i) to practice acts of liberality at the expense of the Company or any other 

companies of the Bradesco Organization; 

 

ii) to use, for their own benefit, goods belonging to the Company; 

 

iii) to receive any form of advantage by reason of the exercise of the job; 

 

iv) to use, for their own benefit or of another person, with or without prejudice 

to Company, the commercial opportunities of which they have knowledge, 

by reason of the exercise of the job; 

 

v) to be omitted in the exercise or protection of rights of the Company; 

 

vi) to acquire, for resale at a profit, goods or rights that are knowingly needed 

by the Company or which it intends to acquire; 

 

vii) to use insider information to gain personal advantage or an advantage for 

another person, through the purchase or sale of securities; 

 

viii) to intervene in any social operation in which there is a conflicting interest 

with the Company or with any company of the Bradesco Organization and 

to deliberate on the presence of any conflict of interest, whereby they 

should make them aware of any impediment and withdraw, even physically, 

from discussions and resolutions related to this specific issue; 

 

ix) to participate directly or indirectly in the trading of securities that are issued 

by the Company or related there to: 
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a) prior to the market disclosure of a material act or fact that occurred within 

the business of Banco Bradesco S.A.; 

 

b) in the period of fifteen (15) days prior to the disclosure of quarterly 

information (ITR) and annual information (DFP) of Banco Bradesco S.A.; 

 

c) if there is an intent to promote any incorporation, total or partial spin-off, 

merger, transformation or corporate reorganization; and 

 

d) during the process of acquisition or sale of shares issued by Banco 

Bradesco S.A., exclusively for the dates on which the Bank is negotiating. 

 

x) to decide on the acquisition or disposal by the Company, or by other open 

companies that are part of the Bradesco Organization, of any shares of its 

own issuance, if there is: 

 

a) any agreement or contract for the transfer of its controlling interest; and 

 

b) intent to promote incorporation, total or partial spin-off, merger, 

transformation or corporate reorganization involving the relevant 

investment in coalitions.  

 

Chapter VIII – The Meetings 

 

Article 9) The Board shall meet ordinarily six (6) times per year for the assessment 

of the results calculated quarterly, as well as to deal with budgetary affairs and 

of sustainability. 

 

Paragraph One – The other subjects of interest of the Company will be assessed 

in meetings held fortnightly. 

 

Paragraph Two – The meetings shall be assisted by a representative of the 

Governance Department which, in addition to drafting the corresponding minutes, 

will be responsible for adopting the measures necessary for the operation of the 

Board's structure. 

 

Paragraph Three – The minutes of the meetings should be drafted with clarity, 

recording the decisions taken, the people present, the diverging votes and the 

abstentions from voting, if applicable. 

 

Paragraph Four – The meetings shall follow the annual calendar established by 

the Chairman. Other meetings, which were not included in the annual calendar, 

can be scheduled, sporadically, at the discretion of the Chairman of the Board or 

his/her statutory replacement. 
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Paragraph Five – The Board members should attend at least seventy-five percent 

(75%) of the meetings of the Body, observing that the Chairman in office 

deliberates on absences justified by reason of force majeure. 

 

Article 10) The Board shall meet and shall deliberate validly with the presence of 

the absolute majority of its members in office, including its Chairman, or his/her 

statutory replacement, who shall have a casting vote in the event of a tie, 

admitting the participation of any member, by means of a teleconference or 

videoconference or by any other means of communication that can guarantee the 

effectiveness of their participation, and their vote being considered valid for all 

legal purposes. 

 

Article 11) The Board meetings, provisioned in the annual calendar referred to in 

Paragraph 4 of Article 8, shall be convened by the Chairman, through the 

Governance Department, by sending an e-mail to the Directors, at least five (5) 

working days in advance of the date scheduled for it to take place, which should 

contain the agenda to be deliberated and relevant documents. 

 

Paragraph One – The meetings not provided for in the annual calendar, in 

accordance with Paragraph Four of Article 9, may, according to the case, be 

exempted from the formalities of convocation. 

 

Paragraph Two – For clarification of issues related to the areas under their 

responsibility, those who may participate in the Board meetings, at the invitation 

of its Chairman, are any Officers and/or employees of the Company and/or of 

companies of the Bradesco Organization. If deemed necessary, the Chairman may 

also invite external professionals who can offer technical contributions or assist 

in the deliberations of the Body. 

 

Article 12) The Board may, when deemed necessary, provide to the Directors a 

program of instruction or technical guidance, before or during the exercise of their 

mandates, which will take into account the duties of each Director, their 

qualifications and their experience. 

 

Chapter IX – The Systematization 

 

Article 13) In the election of Officers, whose competence is exclusive of the 

Board, the latter should ensure that the greater interest of the Company prevails, 

promoting the substitutions which it considers necessary, within the principle that 

the age limits established in the Bylaws are not an acquired right of the Officers. 

 

Article 14) The Board members should become aware of all the activities of the 

Company, using all the means at their disposal, for good substantiation of their 

deliberations. 
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Article 15) The Board members may attend meetings of the Board of Executive 

Officers, in order to assess performances and to obtain information on operations. 

 

Article 16) The Board members shall make every effort to keep permanently 

active and updated, both in relation to standards and legislation of the National 

Financial System, as well as to all matters that relate or could relate to the 

interests of the Company. 

 

Article 17) The Board members shall endeavor to ensure that the basic principles 

of the Bradesco Organization are respected, maintained and disseminated to staff 

members, in particular to its new members. 

 

Chapter X – The Final Provisions 

 

Article 18) In the event of a conflict between this Charter and the Company's 

Bylaws, the latter shall prevail. 

 

Article 19) The omitted cases will be resolved by the Board. 

 

************************* 

 

We declare that this is a faithful copy of the Charter of the Board of Directors of 

this Company, approved during the Special Meeting of the Board of Directors 

(RECA) No. 814, dated December 19, 2001, whose last review, with amendments, 

was recorded in the minutes of the Meeting of the Board of Directors No. 3,333, 

dated July 22, 2021. 

 

Banco Bradesco S.A. 

 

 

Luiz Carlos Trabuco Cappi 

Chairman of the Board of Directors 


