Sierra

Sonae

REMUNERATION POLICY

The remuneration and compensation policy to be applied to our Statutory Governing
Bodies, which we would like to propose, is based upon the understanding that initiative,
competence, reliability and commitment are the essential foundations for delivering good

performance.

For that reason, the policy herein proposed assumes that on an annual basis an
assessment and evaluation be made to the Company’s activity, to the individual’s activity,
performance and contribution to our organization’s success and then use and work such
information for the decision making process regarding the fixed and variable

compensation to be attributed to each such individual.

EXECUTIVE BOARD MEMBERS

We propose that the compensation for the Executive Members (EDs), irrespective of
them being remunerated by the Company or by a company entirely held by it, comply
with the following policy, which comprehends:
(i) a fixed component, which includes: (a) an Annual Salary (salary is paid 14 times
per annum in Portugal) and (b) an Annual Responsibility Allowance;
(i) Short Term Variable Remuneration, which is paid during the first quarter of the
following year; and
(iii) Medium/Long Term Variable Remuneration with target value will be fixed in
April of said year, as deferred compensation under our Medium/Long Term
Incentive Plan, which shall be attributed on the third anniversary of the fixing of the

target value and to be paid one year after its attribution.
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In detail, the EDs compensation policy main rules may be understood as follows:

(i)
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Individual compensation packages: are defined taking into account the level

of responsibility of each ED and will be reviewed annually. Each ED is
attributed a function level, internally referred to as the Management Level
(“Grupo Funcional” or “GF”). EDs are classified as either “Group Senior
Executive” (GF1) or “Senior Executive” (GF2). Sonae Sierra Management
Levels are structured according to Hay’s international model for the
classification of corporate functions, thereby facilitating market comparisons,
as well as helping to promote internal equity. The compensation packages to
be awarded to EDs are benchmarked using market surveys of the
compensation of Portuguese and European top executives, with the aim of
setting fixed remuneration close to the market median and variable
compensation close to the third quartile in comparable circumstances. The
total compensation is in between the median and the third quartile of the
market;

Short Term Variable Remuneration: is aimed to reward the achievement of

certain predefined annual objectives. The Short Term Variable target amount
results from the degree of achievement of the KPIs “Key Performance
Indicators” divided in two dimensions, each with a weight of 50%:

1. Economic Value Creation KPIs ("KPIs What") - assess financial and
strategic performance, which may include metrics such as turnover,
direct income and Net Asset Value growth or other economic and
financial indicators, and which also take into account the individual

contribution of each ED;
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2. Social and Environmental Value Creation KPIs ("KPIs How ") - assess
performance in areas such as People, Planet and other strategic
priorities. This dimension also includes an individual assessment KPI,

which can combine subjective and objective indicators.

The target amounts to be awarded correspond to a percentage of the total annual

remuneration, which will vary between 35% and 70% depending on the Eds Functional

Group. The amounts paid result from the actual performance of the KPIs defined and

may vary between 0% and 200% of the target bonus set.

(iif)
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Medium/Long Term Variable Remuneration: are aimed at enhancing EDs’

alignment, with the interests of the shareholders, and increasing awareness
of the importance of their performance on the overall success of our
organization. The Medium/Long Term Incentive Plans are defined annually
comprising a three years period. The target values are the same as those
achieved for the Short Term Variable Remuneration of the previous year. The
Medium/Long Term Variable Remuneration amount is computed according
to the achievement levels of the Incentive Plan and is attributed on the third
anniversary of the fixing of the target values and is then transformed into units
of Net Asset Value of the Company (total Net Asset Value of the Company
divided by the number of shares of the Company both as at the nearest
December 31st Consolidated Balance Sheet of the date of the definition of the
target values of the Medium/Long Term Variable Remuneration) and is to be
paid one year after its attribution date. At the payment date these units of Net
Asset Value of the Company are to be valued as at the nearest December
31st Consolidated Balance Sheet. In the event of a dividend distribution or a

change in the share capital during the 4-year deferral period, the number of
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NAV units of the Company will be adjusted to the equivalent number, such
adjustments being permitted in relation to the initial number of NAV units of
the Company. On the due date, payment will be made by delivering the
equivalent of the adjusted number of NAV units of the Company paid through
Sonae, SGPS, SA shares or in cash. In line with a policy of strengthening the
alignment of 'EDs with the medium and long term interests of the Company,
the General Meeting may, at its discretion, graduate the percentage discount
granted to EDs on the acquisition of shares, determining a contribution to their
acquisition, to be borne by them, in an amount corresponding to a percentage
of the share price, with a maximum limit of 5% of the share price on the date
of transfer. On the due date, the Company has the option of delivering the
value of the shares in cash. Cash payment of the variable target amount may
be made by any of the methods of cancelling the obligation provided for by

law and the articles of association.

NON-EXECUTIVE BOARD MEMBERS

We propose the non-remuneration of Non-Executive Members of our Board of Directors,

unless decided otherwise by the General Meeting.

BOARD OF THE SHAREHOLDERS’ GENERAL MEETING

We propose the non-remuneration of the members of the Board of the Shareholders’

General Meeting.

FISCAL BOARD (“Conselho Fiscal”)

We propose that the remuneration of the members of our Fiscal Board shall be based

exclusively on fixed annual amounts, based on normal fee levels for similar services,
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benchmarked against the market. This fixed remuneration includes an Annual

Responsibility Allowance. No variable remuneration is due.

STATUTORY EXTERNAL AUDITOR

We propose that the Statutory External Auditor of our Company shall be remunerated in
accordance with normal fee levels for similar services, benchmarked against the market,
under the supervision of our Statutory Audit Board and the Audit and Compliance

Committee.

STRATEGIC DECISION MAKERS (“DIRIGENTES”)

Strategic Decision Makers (“Dirigentes”), under the terms of the Regulation (EU) No
596/2014 of the European Parliament and of the Council of 16 April 2014, apart from the
Statutory Governing Bodies referred to above, include the responsibles who have
regular access to Privileged Information and are involved in taking management and
business strategy decisions at the Company.

It is proposed that the remuneration policy applicable to individuals who, under the terms
of the law, are considered to be Strategic Decision Makers (“Dirigentes”), be the same
as is adopted for other officers with the same level of functions and responsibilities,
without awarding any additional benefit in addition to that which results from their

respective Management Level.
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