
 

 

 

 

 

 

 
 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Board Remuneration  

Committee (BRC) 

 

 Terms of Reference 
(to be read in conjunction with the Sonae HR Cycle & 

Annual Plan for the BNC, BRC and SRC, which is attached as 

Appendix A to these Terms of Reference)  

 

 



 

 

 

 

 

 

 
 

1. The strategic mission and tasks of the Sonae SGPS (Sonae or Company) Board 

Remuneration Committee (BRC) are to: 

 

Ensure that remuneration policy and practice reflect and support the Company’s 

long-term strategic goals and that they are compatible with the Company’s risk 

policies and systems and that they take into account pay and employment 

conditions elsewhere in the Sonae Group and in the external market, especially 

when proposing annual increases in remuneration. The object of the remuneration 

policy is to promote the long-term success of the Company and encourage 

behaviours consistent with Sonae values. 

 

2. The BRC is responsible for reviewing all proposed remuneration and other 

compensation policies and remuneration proposals for Board members and other 

Sonae Group Leaders and Group Senior Executives (Management Levels G.0 and 

G.1, and any G.2s who work on a Sonae Group basis) and for agreeing the proposed 

policy and methodology in relation to all variable remuneration targets and awards 

covering both the short and the medium term components. It should be noted that 

the BRC works with proposals, as all final decisions on remuneration and other 

compensation policy and on remuneration of all Company Officers (defined as 

members of the Company’s Statutory Governing Bodies) are taken by the the Sonae 

Shareholders’ Remuneration Committee (“Comissão de Vencimentos”) (SRC/“CV”) 

as explained in Note A below. 

 

3. The Sonae BRC consists of five members: The Chair of the Board of Directors of the 

Company and four Non-Executive Directors (NEDs) appointed by the Board. The 

majority of the members of the BRC will be independent NEDs. The Board will 

appoint the Chair of the BRC, who will normally be an independent NED. 

 

4. Members shall be appointed to serve on the BRC for a period of four years (in line 

with the Board mandates). 

 

5. The Sonae CEO and Sonae Chief HR Officer will attend the meetings of the BRC, 

unless the BRC, on an ad hoc basis, decides otherwise. 

 

6. The Secretary to the BRC, who will be appointed by the Board, will circulate agendas 

and supporting papers to the members of the BRC. The agenda and supporting 

papers are expected be sent out one week before the respective meeting. 

 



 

 

 

 

 

 

 
 

7. The quorum for the BRC requires the presence of 3 of the 5 members, provided this 

results in there being a majority of independent members present. In exceptional 

circumstances, members may participate by telephone or by video conference. Very 

urgent decisions may be taken by exchange of email, if it is not possible to hold a 

BRC meeting in time. 

 

8. Each BRC member has one vote. The Chair of the BRC has a casting vote. The Chair 

will seek to reach a consensus amongst members. 

 

9. The BRC will meet at least 2 times a year (in March and September – see the Sonae 

HR Cycle and Annual Plan which should be read in conjunction with these Terms of 

Reference and is attached to them as Appendix A). The March meeting covers 

annual remuneration proposals and the September meeting focuses on a review of 

remuneration policy. 

 

10. Other BRC meetings may be called by the Chair of the BRC, or by the Board, when 

deemed necessary. 

 

11. In addition to the BRC meetings, written reports to the BRC will be prepared by the 

Human Resources (HR) team for distribution in May and October. These reports will 

include the status and valuation of the open and recently vested Medium Term 

Incentive Plans (MTIPs), overall and by individual participant (covering Management 

Levels G.0 and G.1, as well as G.2s who work on a Sonae Group basis), as well as any 

other significant developments in the HR or governance areas. 

 

12. The BRC will report and, when necessary, propose to the full Sonae Board through 

the BRC Chair and will also liaise with the Sonae Shareholders’ Remuneration 

Committee (SRC) through the Chair of the Board. 

 

13. The BRC may take advice from specialised external experts, of recognised 

reputation, competence and independence, at the expense of the Company. Such 

experts will be held to absolute secrecy, normally by signing a strict confidentiality 

agreement, on the topics upon which they opine. The BRC will ensure that any 

specialised external experts selected are sufficiently independent for the purposes 

for which they are contracted and, in particular, that their independence is not 

jeopardised by supplying significant other services to the Company or any related 

parties. 

 



 

 

 

 

 

 

 
 

14. The BRC members should be offered, but also can request, specialised training at 

the Company’s expense, subject to approval by the Chair of the Board. 

 

15. The agenda of the March BRC meeting will always include the review of proposals 

for the remuneration and other compensation of Executive Directors and 

Independent and Non-Independent Non-Executive Directors of Sonae and other 

Sonae Group Senior Executives (covering Management Levels G.0 and G.1, as well 

as G.2s who work on a Sonae Group basis). The Sonae CEO and Sonae Chief HR 

Officer, if present, and members of the BRC will withdraw from the meeting, when 

their own remuneration is discussed. 

 

16. Remuneration and other compensation proposals are submitted to the BRC for 

review and are prepared based on proposals made by the Sonae Chair (for the NEDs) 

and by the Sonae CEO, after consulting with the Sonae Chair, (for other Executive 

Board members and other Group Senior Executives). Proposals for the Sonae CEO 

are prepared by the members of the BRC. Proposals are supported by market and 

Sonae Group comparisons and, for executives, are derived from individual 

appraisals and KPI analyses. 

 

17. The remuneration of the Sonae Chair, who is non-executive, is decided directly by 

the Sonae Shareholders’ Remuneration Committee (See Note A below), based on a 

proposal prepared by the independent members of the BRC. 

 

18. The Agenda of the March BRC meeting will also include reviewing the remuneration 

sections of the Sonae Corporate Governance Report for the prior year, including the 

Board Remuneration Tables and any other ratios or figures related to remuneration. 

 

19. The agenda of the September BRC meeting will include a review of Executive 

Remuneration Policy and its alignment with Employee Remuneration Policy, with 

the aim of identifying any changes that may be required for the following financial 

year. The key factors influencing Executive Remuneration Policy will also be 

reviewed: Corporate Strategy and Remuneration Philosophy; Corporate 

Governance; Market Practice; and the Regulatory Environment. A critical part of this 

review is making sure that remuneration policy is effectively linked to the 

implementation of strategy and drives the right behaviours in line with the mission 

statement set out above in Point 1 of these Terms of Reference. 

 



 

 

 

 

 

 

 
 

20. The BRC will carry out an internal or external self-assessment on an annual basis 

and, at the same time, will propose any changes required to these Terms of 

Reference and to the Sonae HR Cycle & Annual Plan for the BNC, BRC and SRC 

(attached in Appendix A). Proposed changes will be submitted to the Board for 

approval. 

 

21. Minutes of BNC meetings will be prepared, approved and signed. Extracts of BRC 

minutes will be circulated to all Board Members, subject to any confidentiality 

restrictions. 

 

Note A: The Sonae Shareholders’ Remuneration Committee (“Comissão de 

Vencimentos”) (SRC/“CV”) is currently composed of Artur Santos Silva (Chair), 

Francisco Sánchez and Ramon O’Callaghan. This Committee is appointed by the 

Company’s shareholders at a Shareholders’ Annual General Meeting and is 

responsible for finalising an executive compensation policy proposal to be submitted 

to the Shareholders’ Annual General Meeting each year and for approving the 

individual remuneration and other compensation of the Company’s Officers (defined 

as members of the Company’s Statutory Governing Bodies, including all members of 

the Board of Directors) on behalf of the shareholders. All current members of the 

SRC/CV are independent. 
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HR CYCLE & CONSOLIDATED ANNUAL PLAN FOR 2019

COVERING THE BOARD NOMINATION COMMITTEE (BNC), BOARD REMUNERATION 

COMMITTEE (BRC) AND SHAREHOLDERS’ REMUNERATION COMMITTEE (SRC)

APPENDIX A TO THE BNC AND TO THE BRC TERMS OF REFERENCE
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HR Cycle and Consolidated Annual Activity Plan Overview

Q4

HR
Reporting

(May)

Remuneration
Reporting
(October)

Q1

Q2Q3

BNC, BRC 
& SRC 
Annual

Plan

Remuneration
Meeting
(March)

Update on market practice/trends for Top Executives compensation

Update Sonae remuneration policy for Top Executives

Nominate new entries for the Executive Directors Group

Salary review and bonus pay-outs (short-term 
and MTIP)

Approve annual bonuses and MTIP 
performance KPIs for N-1

Grant MTIP awards

Employee Communications
(including Notification Letters)

Remuneration
Meeting

(September)

Nomination
Meeting

(November)

Ad-hoc HR matters 
(e.g. recruiting, termination)
Post award and vesting status on MTIP
performance 

Risk analysis of remuneration policy 
and practices 

Mid-year status on 
MTIP performance 

Work with Shareholders’ 
Remuneration Committee on 
remuneration policy review 
for year N+1

Build N+1 market trends for 
Top Executives compensation

Self-Assessment and Review 
Annual Plan, HR Cycle and 
Terms of Reference

Talent Review Top Executives 
(IOP GT, every 4yrs)

Approve and follow-up Top Executives Development 
and Training Plan 

Contingency and Succession Planning
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Colour Coding:
BNC Activity
BRC Activity
Mixed Activity
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Early July 2019

REMUNERATION
MEETING (BRC)

Progress on 2019 KPIs (if 
useful)

Review Exec Remuneration 
Policy, including KPI metrics, 
MTIP, and alignment with 
remuneration policy for 
workforce

Review Risk Map for HR area

Review significant ratios 
prepared for the HR area

External remuneration 
specialists to be invited to 
meeting, if deemed helpful

September 2019

SRC/CV Meetings only if there 
are any Board changes at the 
Sonae AGM on 30 April 2019 
or later in the year

The Sonae SRC/CV Meeting is 
on 22 March 2019 (Note: 
meeting held together with 
other Sonae Group Companies)

SHAREHOLDERS REMUNERATION COMMITTEE (‘SRC’ “COMISSÃO DE VENCIMENTOS” “CV”)

RF = Remuneração Fixa / Fixed Remuneration; PVCP = Prémio Variável de Curto Prazo / Annual (ST) Performance Bonus
PVMP = Prémio Variável de Médio Prazo / Deferred (MT) Performance Bonus or MTIP (Medium Term Incentive Plan)

October 2019

REMUNERATION
REPORTING

Progress on 2019 KPIs (if 
useful)

Review MTIP pipeline, shares 
retained and reporting to 
individual MTIP participants

March 2019

REMUNERATION
MEETING (BRC)

Review Annual Appraisal 
Process

Close PY Annual Review and 
Awards:
RF 2019 (Real)
PVCP 2018 (Real)
PVCP 2019 (Target)
PVMP 2018 (Real)
PVMP 2019 (Target)

Review disclosure of Board 
Remuneration

BOARD NOMINATION AND REMUNERATION COMMITTEE (“BNRC”)

November 2019

NOMINATION
MEETING (BNC)

Talent Management, 
including Contingency and 
Succession Planning

Review Training 
Requirements of NEDs and 
ExCom members

Complete Annual Internal or 
External BNC and BRC Self-
Assessment

Review BNC and BRC Terms of 
Reference and Annual Plan for 
2020

May 2019

HR
REPORTING

Assess ad-hoc HR matters, 
such as recruiting and 
termination processes

Review MTIP pipeline and 
reporting to individual MTIP 
participants

BNC, BRC and SRC – Consolidated Annual Plan for 2019
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