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BM VAREJO EMPREENDIMENTOS S.A.
CNPJ 33.599.082/0001-91

NIRE 35.300.536.070

ATA DA ASSEMBLEIA GERAL
EXTRAORDINARIA

1. Data, Hora e Local: Em 29 de
novembro de 2024, as 10h00, na sede
da BM VAREJO EMPREENDIMENTOS
S.A., localizada na Rua ltapeva, 538,
12° andar, parte, Bela Vista, CEP
01332-000, na cidade de Sdo Paulo,
Estado de SGo Paulo(*Companhia”).

2. Presencga: Dispensada a
publicagdo de anuncio  de
convocagdo, nos termos do §4° do
art. 124 da Lei n°® 6.404, de 15 de
dezembro de 1976, conforme
alterada (“Lei das Sociedades por
Acdes” ou “LSA"), tendo em vista a

presenca dos acionistas
representando a totalidade do
capital  social da Companhia,

conforme lavrado em livro préprio
arquivado na sede.

3. Mesa: Os acionistas elegeram para
Presidente da Mesa o Sr. Alessandro
Piero Porro, que convidou a Sra. Ana
Beatriz Margarido Pires de Almeida
Lobo para secretarid-lo.
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BM VAREJO EMPREENDIMENTOS S.A.
CNPJ 33.599.682/0001-91

NIRE 35.300.536.070

MINUTES OF EXTRAORDINARY
GENERAL MEETING

1. Date, Time and Place: On
November 29, 2024, at 10 a.m., at the
headquarters of BM  VAREJO
EMPREENDIMENTOS S.A., located at
Rua Itapeva, 538, 12 floor, part, Bela
Vista, Zip Code 01332-000, in the city
of S&o Paulo, State of Sdo Paulo

("Company").

2. Attendance: Call dismissed in view
of the attendance by the
shareholders holding 100% of the
shares of the Company's capital
stock, pursuant to paragraph 4,
article 124 of Federal Law no.
6404/76, as amended (“Brazilian
Corporations Law"), as recorded in a

specific book filed at headquarters.

3. Board: The shareholders appointed
Mr. Alessandro  Piero  Porro  as
Chairman of the Meeting, who
invited Ms. Ana Beatriz Margarido
Pires de Almeida Lobo to be the

secretary.

. " JUCESP PROTOCOLO
2.912.463/24-5
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4. Ordem do Dia: Deliberar sobre as
seguintes matérias:

(i) o aumento do capital social
da Companhia, mediante emissdo
de novas acoes ordindrias,
nominativas e sem valor nominal;

(ii) como  consequéncia  da
deliberagcdo acima, alterar o artigo
5° do Estatuto Social da Companhia,
para refletir o aumento do capital
social;

(i)  Ratificar e consolidar o
Estatuto Social da Companhia; e

(iv)  outros itens de interesse geral.
5. Deliberagdes: Iniciados ©s
trabalhos, os acionistas presentes,

por unanimidade de votos e sem
reservas, deliberaram:

5.1. Considerando que o capital
social da Companhia se encontra
totalmente subscrito e integralizado
em moeda corrente nacional, os
acionistas presentes deliberaram e
aprovaram o aumento do capital
social da Companhia em R$
124.427.483,07 (cento e vinte e
quatro milhdes, quatrocentos e vinte
e sete mil, quatrocentos e oitenta e
trés reais e sete centavos), mediante
a emissdo de 4.722.102 (quatro
milhdes, setecentas e vinte e duas mil
e cento e duas) novas agdes
ordindrias, nominativas e sem valor
nominal (“Novas A¢des”), com prego
de emissdo de aproximadamente R$

4. Agenda: Delioerate on the

following agenda: -

(i) the increase in the Company's
share capital, through the issuance of
new common, nominative shares
with no par value;

(i) as a consequence of the above
resolution, amend article 5 of the
Company's Bylaws, to reflect the
increase in share capital;

(i) Ratify and consolidate the

Company's Bylaws; and
(iv) Other items of general interest.
5. Resolutions: Once the meeting
started, the attending shareholders,

unanimously and  without any
restrictions, resolved:

5.1. Considering that the Company's
share capital is fully subscribed and
paid in national currency, the
attending shareholders deliberated
and approved to increase the
Company’'s share capital in the
amount of one hundred twenty-four
million, four hundred twenty-seven
thousand, four hundred eighty-three
reais and seven cents (R$
124,427,483.07), through the issuance
of four million, seven hundred twenty-
two thousand, one hundred two
(4,722,102) new registered common
shares, with no par value (“New
Shares”), with an issue price of
approximately twenty-six reais and
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26,35 (vinte e seis reais e trinta e cinco
centavos) por acdo, calculado

conforme art. 170, §1°, |, da Lei das
Sociedades por A¢des, na forma dos
Boletins de Subscricdo de Acdes
arquivados na sede da Companhia.

5.1.1. Em razdo da deliberacdo
acima, o capital  social  da
Companhia passa de R$

293.312.996,25 (duzentos e noventa e
trés milhdes trezentos e doze mil
novecentos e noventa e seis reais e
vinte e cinco centavos) ara
R$ 417.740.479,32 (quatrocentos e
dezessete milhdes, setecentos e
quarenta mil, quatrocentos e setenta
e nove reais e frinta e dois centavos),
totalmente subscrito e integralizado,
dividido em 43.582.358 (quarenta e
trés milhdes, quinhentas e oitenta e
duas mil e trezentas e cinquenta e
oito) agdes ordindrias, todas
nominativas e sem valor nominal.

5.1.2. Das 4.722.102 (quatro milhdes,
setecentas e vinte e duas mil e cento
e duas) agdes ordindrias ora
emitidas:

(a) 3.393.829 (trés milhdes, trezentas e
noventa e trés mil e oitocentas e
vinte e nove) sdo, neste ato,
totalmente subscritas e integralizadas
pelo acionista FUNDO DE
INVESTIMENTO EM PARTICIPAGOES
MATARAZZIO - MULTIESTRATEGIA,
fundo de investimento em
participacdes, constituido sob a
forma de condominio fechado e
autorizado pela Comisséo de Vaiores

thirty-five cents:(R§ 24,35) per share,
calculated in- accordance with

paragraph 1 of article 170 of the
Brazilian Corporate Law, as stated in
the Share Subscription Bulletin, filed at
the company's headquarters.

5.1.1. Due to the above resolution,
the Company's current capital stock
changes from two hundred and
ninety-three million, three hundred
and twelve thousand, nine hundred
and ninety-six reais, twenty-five cents
(R$ 293,312,996.25) to four hundred
seventeen milion, seven hundred
forty thousand, four hundred seventy-
nine reais and thirty-two cents (R$
417,740,479.32), fully subscrioed and
paid in national currency, divided
into forty-three million, five hundred
eighty-two thousand, three hundred
fifty-eight  (43,582,358) common
shares all registered and without par
value.

5.1.2. Of the four milion, seven
hundred twenty-two thousand, one
hundred two (4,722,102) common
shares issued:

(a) three million, three hundred
ninety-three thousand, eight hundred
twenty-nine (3,393,829) are, in this
act, fully subscribed and paid in by
FUNDO DE INVESTIMENTO EM
PARTICIPACOES MATARAZIIO -
MULTIESTRATEGIA, investment fund in
participations, constituted in the form
of a closed condominium and
authorized by the Securities and
Exchange Commission, registered
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Mobilidrios, inscrito no CNPJ sob o n°
27.368.734/0001-84, mediante
capitalizagdo de créditos detidos
pela referida acionista, no valor total
de R$ 89.427.483,07 (oitenta e nove
milhdes, quatrocentos e vinte e sete
mil, quatrocentos e oitenta e trés
reqis e sete centavos), decorrentes
de Adiantamentos para Futuro
Aumento de Capital (AFACs)
realizados para a Companhia; e

(b) 1.328.273 (um milh&o, trezentas e
vinte e oito mil, duzentas e setenta e
trés) sdo, neste ato, totalmente
subscritas e integralizadas em moeda
corrente nacional pela LORMONT
PARTICIPAGCOES S.A., inscrita no
CNPJ/MF sob o n®34.263.138/0001-03,
mediante o pagamento da quantia
de R$ 35.000.000,00 (trinta e cinco
milhdes de reais).

5.2.3. Cada um dos demais acionistas
da Companhia, neste ato,
expressamente declara que
concorda com a subscricdo das

Novas Acdes ora emitidas pela
Companhia e renunciam
expressamente, em cardater

irevogadvel e iretratavel, ao direito
de preferéncia na subscricdo de
todas as acdes referenciadas no
boletim de subscricdo, arquivado na
sede da Companhia.

5.2. Em virtude das deliberagdes
constantes do item 5.1. acima,

under
through

with  the  (CNPRJ.
27.368.734/0001-84, -

no.
the

aforementioned shareholder,
totaling eighty-nine million, four
hundred twenty-seven thousand, four
hundred eighty-three reais and seven
cents (R$ 89,427,483.07), resulting
from Advances for Future Capital
Increase (AFACs) made to the
Company; and

(b) one million, three hundred and
twenty-eight thousand, two hundred
and seventy-three (1,328,273) are, in
this act, fully subscribed and paid in,
in national currency, by LORMONT
PARTICIPAGOES S.A., registered with
the CNPJ/MF under no.
34.263.138/0001-03, which proceeds
with the payment of the
aforementioned shares paying up
the amount of thirty-five million reais
(R$ 35,000,000.00).

5.2.3. Each of the other Company's
shareholders, in this act, expressly
declares that agrees with the
subscription of the New Shares now
issued by the Company and expressly
waive, irevocably and irreversibly,
the preemptive right in the
subscription of all shares referenced
in the subscription bulletin, filed at the
Company's headquarters.

resolution
above, to

5.2 By vitue of the
contained in item 5.1
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aprovar a alteragdo do Artigo 5° do
Estatuto Social da Companhia, o
qual passa a vigorar com a seguinte
redacdo:

“ARTIGO 5° O capital social da
Companhia é de R$ 417.740.479,32
(quatrocentos e dezessete milhées,
setecentos e quarenta mil,
quatrocentos e setenta e nove reais
e trinta e dois centavos), totalmente
subscrito e integralizado em moeda
corrente  nacional, dividido em
43.582.358 (quarenta e trés milhdes,
quinhentas e oitenta e duas mil e
frezentas e cinquenta e oito) acdes
ordindarias, todas nominativas, sem
valor nominal”.

53. Aprovar a nova versdo
Consolidada do Estatuto  Social,
disposta como Anexo |.

5.4. Como outros itens de interesse
geral, os acionistas autorizam ©os
administradores da Companhia ou
quaisquer dos seus legitimos
representantes/procuradores  para
praticarem todos e quaisquer atos
relativos af(s) deliberacdo(des)
tomada(s), ratificando todos e
quaisquer atos j& praticados.

6. Encerramento: Nada mais
havendo a tratar, € como nenhum
dos presentes quis fazer uso da
palavra, foram encerrados ©0s
trabalhos, lavrando-se a presente
ata na forma de sumdrio, que
poderd ser publicada com omissdo
das assinaturas dos  acionistas

approve the amendrent of Article 5
of the Company's Rylaws, which shall

become effective with the following
wording:

“ARTICLE 5. The Company share
capital is four hundred seventeen
million, seven hundred  forty
thousand, four hundred seventy-nine
reais and thirty-two cents (R$
417,740,479.32), fully subscribed and
paid in, in national currency, divided
info forty-three million, five hundred
eighty-two thousand, three hundred
fifty-eight  (43,582,358) common
shares, all nhominative, with no par
valve.”

5.3. Approve the new Consolidated
version of the Bylaws set out as Annex
l.

5.4. As other items of general interest,
shareholders authorize the
Company's administrators or any of
their legitimate
representatives/attorneys to carry out
any and all acts relating to the
resolution(s) taken, ratifying any and
all acts already carried out.

6. Closing. With no further matters to
be discussed, and as none of the
attending shareholders wanted to
take the floor, the meeting was
concluded, these minutes (which
may be published without the
signatures of the attending
shareholders, under the terms of
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presentes, conforme o disposto nos
paragrafos 1° e 2° do Artigo 130 da
Lei das S.A., a qual foi lida, achada
conforme e assinada.

As Partes expressamente anuem,
autorizam, aceitam e reconhecem
como vdlida qualquer forma de
comprovagdo de autoria das Partes
signatdrias deste documento as suas
respectivas assinaturas por
intermédio de certificados
elefrénicos, ainda que sejam
certificados eletrénicos ndo emitidos
pela ICP-Brasil, conforme o disposto
no art. 10, §2°, da MP n° 2.200-2,
como, por exemplo, por meio da
aposicdo das respectivas assinaturas
eletrébnicas neste instrumento em
plataformas como a ClickSign,
Docusign ou similar, sendo certo que
qualquer de tais certificados serd
suficiente  para a veracidade,
autenticidade, integridade,
validade e eficacia deste
instrumento e seus termos, bem
como a respectiva vinculagdo das
Partes aos seus termos.

Certifico que esta é cdpia fiel da ata
lavrada em livro proprio da
Companhia

S&o Paulo, 29 de novembro de 2024

Mesa/Board:

Assinado por:

an beatriy m. p. de almeida Lobo

paragraphs 1 and 2 of Article 130 of
the Corporatiors Law) were drawn

and signed.

The Parties expressly consent,
authorize, accept and recognize as
valid any form of proof of authorship
of the Parties signatory to this
document their respective signatures
through electronic certificates, even
if they are electronic certificates not
issued by ICP-Brasil, in accordance
with the provisions of article 10,
paragraph 2, of MP No. 2,200-2, such
as, for example, by affixing the
respective electronic signatures to
this term on platforms such as
ClickSign, Docusign or similar, being
certain that any such certificate will
be sufficient for the veracity,
authenticity, integrity, validity and
effectiveness of this term and its
terms, as well as the respective
binding of the Parties to its terms

| certify that this is a faithful copy of
the minutes drawn up in the
Company's own book

Sa@o Paulo, November 29, 2024

"Ana Beatriz Margarido Pires de Almeida Lobo

Secretdria da Mesa/Secretary

450.523/24-0 e ssm— —
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BM VAREJO EMPREENDIMENTOS SA )
CNPJ/MF 33.599.082/0001-91 =~~~
NIRE 35.300.536.070

ANEXO |
Estatuto Social Consolidado

CAPITULO | - DA DENOMINAGCAO,
OBJETO, SEDE E DURAGAO

ARTIGO 1°. A BM Varejo
Empreendimentos S.A. é uma
sociedade andnima de capital
fechado, regida pelo presente
estatuto social e pelas disposicoes
legais que |he forem aplicdveis
("*Companhia”). A  Sociedade
opera sob o nome fantasia “BM
Retail”, mas outros nomes poderdo
ser adotados por decisdo do
Conselho de Administracdo.

ARTIGO 2°. A sociedade possui
como objeto social, seja por si ou
por meio de uma ou mais
subsididrias:  (a) a aquisicdo,
propriedade, conferéncia de
direito, o desenvolvimento,
financiamento, refinanciamento,
melhoria, renovacado,
comercializagdo, titularidade,
venda, transferéncia, locagdo,
troca, gestdo operagcdo e de
qualguer maneira, a negociagdo e
alienacdo de imdveis, bem como o
desenvolvimento de parte do
projeto intitulado “Cidade
Matarazzo" compreendendo o
desenvolvimento de (i) um centro

ANNEX |
Consolidated Bylaws

CHAPTER | - CORPORATE NAME,
CORPORATE PURPOSE, HEAD OFFICE,
AND DURATION

ARTICLE 1. BM Varejo
Empreendimentos S.A. is a privately
held corporation, governed by these
Bylaws and by the applicable legal
provisions ("Company”). The
Company operates under the fantasy
name “BM Retail”, but other names
may be adopted by decision of the
Board of Directors.

ARTICLE2. The Company has as its
corporate purpose, either by itself or
through one or more subsidiaries: ()
the acquisition, ownership, vesting,
development, financing, refinancing,
improvement, renovation, marketing,
ownership, sale, ftransfer, lease,
exchange, management, operation
and in any manner whatsoever, the
negotiation and disposal of real
estate, as well as the development of
part of the project entitled “Cidade
Matarazzo™ comprising the
development of (i) a luxury shopping
center (the “Shopping Center”); and
(i) the garage called Garage 2 of the
“Cidade Matarazzo" project (the
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“Centro
a garagem

comercial de Iluxo (o
Comercial”); e ({ii)
denominada Garagem 2 do
projeto "Cidade Matarazzo” (o
Projeto), conforme aprovado de
tempos em tempos pelo Conselho
de Administragdo; (b) a conducao
de todas as atividades que sejam
razoavelmente  necessdrias ou
desejaveis para atingir o objeto
acima  mencionado; (c) a
administragdo de empreendimento
hoteleiro, de categoria superior,
realizacdo de obras, reforma,
restauragdo, requalificacdo de uso
(refrofit), (d) a participacdo em
certames licitatorios que envolvam
quaisquer dos objetos sociais,
inclusive em concessdes onerosas
de uso de bens publicos com vistas
a execucdo de outras obras,
empreendimentos, e servicos.

PARAGRAFO 1° - Para a
consecucdo do objeto social, a
sociedade também poderd realizar
as seguintes atividades, sem
prejuizo da inclusdo de outras,
independentemente de prévia
alteragdo nesta cldusula, bastando
deliberacdo da diretoria executiva
em cardter extraordindrio ou a
verificacdo de outras atividades
decorrentes da interpretacdo do
objeto social da Companhia ou
qgue o complementem: (i) Hotéis
(CNAE e 5510-8/01); (ii)
Estacionamento de veiculos (CNAE
n°® 5223-1/00); (i) Servicos de
alimentacdo para eventos e
recepcdes — bufé (CNAE n° 5620-

Project), as appreved from time to
time by the Boord or Directors; (b) the
performance of all activities that are
reasonably necessary or desirable to
achieve the aforementioned object;

(c) the management of hotel
projects, of superior category,
execution of works, remodeling,
restoration, retrofit, (d) the

participation in bidding contests that
involve any of the corporate objects,
including in onerous concessions of
the use of public assets in order to
execute other works, undertakings,
and services.

PARAGRAPH ONE - To achieve its
corporate purpose, the company
may also carry out the following
activities, without prejudice to the
inclusion of others, regardless of prior
changes to this clause, with an
extraordinary  decision by the
executive board or other activities
arising from the interpretation of the
Company's corporate purpose or that
complement it: (i) Hotels (CNAE no.
5510-8/01); (ii) Car parking (CNAE no.
5223-1/00); (i) Food services for
events and receptions - buffet (CNAE
no. 5620-1/02); (iv) Organization
services for  fairs, congresses,
exhibitions and parties (CNAE no.
8230-0/01); (v) Physical conditioning
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1/02); (iv) Servigos de organizagdo
de feiras, congressos, exposicoes e

festas (CNAE n° 8230-0/01); (v)
Atividades de condicionamento
fisico (CNAE n° 9313-1/00); (vi)

Lavanderias (CNAE n° 9601-7/01);
(vii) Atividades de estética e outros
servigos de cuidados com a beleza
(CNAE n° 9602-5/02); (viii) Producao
e promogdo de eventos esportivos
(CNAE n° 9319-1/01); (ix) Gestao e
administragdo da  propriedade
imobilidria (CNAE n° 6822-6/00) e (x)

Outras  atfividades de  servicos
prestados principalmente as
empresas ndo especificadas

anteriormente (CNAE 8299-7/99).

PARAGRAFO 2° - A Companhia
poderd abrir, manter e fechar filiais
e demais estabelecimentos em
qualquer parte do Brasil ou do
exterior, mediante aprovacdo do
Conselho de Administracdo.

ARTIGO 3°. A Companhia tem sede
na Cidade de Sdo Paulo, Estado de
Sé&o Paulo,

ARTIGO 4°. O prazo de duracdo da
Companhia é por tempo
indeterminado.

CAPITULO Il - DO CAPITAL SOCIAL

ARTIGO 5°. O capital social da
Companhia é de R$ 417.740.479,32
(quatrocentos e dezessete milhdes,
setecentos e quarenta  mil,
quatrocentos e setenta e nove reais
e trinta e dois centavos), totalmente

activities (CNA= no. 9313-1/00); (vi)
Laundromats (ENAZ no. 9401-7/01);
(vii) Beauty and other beauty services
(CNAE no. 9602-5/02); (viii) Production
and promotion of sports events (CNAE

no. 9319-1/01); (ix) Real estate
management and  administration
(CNAE no. 6822-6/00) and Other

service activities provided mainly to
companies not previously specified
(CNAE 8299-7/99).

SOLE TWO - The Company may open,
operate and close branches and
other establishments in Brazil or
abroad, upon prior approval by the
Board of Directors.

ARTICLE 3. The Company's head
office is in the city of SGo Paulo, State
of Séo Paulo.

ARTICLE 4. The term of duration of
the Company is for an indefinite
period.

CHAPTER Il = CAPITAL STOCK

ARTICLE 5. The Company share capital
is four hundred seventeen million,
seven hundred forty thousand, four
hundred seventy-nine reais and thirty-
two cents (R$ 417,740,479.32), fully
subscribed and paid in, in national
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subscrito e integralizado em moeda
corrente nacional, dividido em

43.582.358 (quarenta e trés milhdes,
quinhentas e oitenta e duas mil e
trezentas e cinquenta e oito) acdes
ordindrias, todas nominativas, sem
valor nominal.

PARAGRAFO 1° - Sem prejuizo das
disposicdes deste Estatuto Social,
cada agdo ordindria confere aos
seus titulares direito a 01 (um) voto
nas deliberagcdes da Assembleia
Geral de Acionistas.

PARAGRAFO 2° - A Companhia
poderd, até o limite mdaximo
permitido em lei, emitir acdes
preferenciais, com ou sem direito a
voto, em uma ou mais classes,
mesmo que mais favorecidas do
que as anteriormente existentes,
fixando-lhes as respectivas
preferéncias e vantagens.

PARAGRAFO 3° - As acdes da
Companhia deverdo ser
integralizadas em moeda corrente
nacional ou bens de qualquer
natureza suscetiveis de avaliagcdo
em dinheiro de acordo com a
legislagdo aplicavel.

PARAGRAFO 4° - Nenhuma
transferéncia de acdes deverd ser
considerada vdlida e eficaz
perante a Companhia ou
quaisquer terceiros ou ser registrada
nos livros de registro de agdes
nominativas e de transferéncias de

currency,
million,

divided " .into  forty-three
five wundred eighty-two
(43,582,358) common shares, all
nominative, with no par value.

PARAGRAPH ONE - Without prejudice
to the provisions hereunder, each
common share grants their holders
with the right to 1 (one) vote in the
General Shareholders' Meeting
deliberations.

PARAGRAPH TWO - The Company
shall be able to issue preferred shares,
with or without voting rights, in one or
more classes, even if more favorable
than the previously existing classes,
and to determine their respective
advantages and preferences, with
due observance for the maximum limit
provided for by the applicable laws.

PARAGRAPH THREE — The Company’s
shares shall be paid in in Brazilian
currency and/or assets of any kind
that can be appraised in cash,
pursuant to the applicable law.

PARAGRAPH FOUR - No share fransfer
shall be valid or effective before the
Company or any third parties, nor shall
be registered in the Company Book of
Registry of Nominative Shares or in the
Book of Registry of Transfer of
Nominative Shares, in case such

10
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ag¢des nominativas da Companhia,
no caso da referida transferéncia

ser redlizada em desacordo com
Acordo de Acionistas porventura
arquivado na sede da Companhia
ou com este Estatuto Social.

PARAGRAFO 5° - A Companhia é
vedada a emissGdo de partes
beneficidrias.

CAPITULO Il -
ASSEMBLEIA GERAL

ARTIGO 6°. A assembleia geral de
acionistas  (*Assembleia  Geral”)
serd convocada, ordinariamente,
nos quatro  primeiros  meses
contados a partir do término do
exercicio social, e,
extraordinariamente, sempre que
convocada pelo Conselho de
Administracdo. Qualquer acionista
terd o direito de fazer com que o
Conselho de Administracdo
convoque a Assembleia Geral, nos
termos da legislagdo brasileira.

PARAGRAFO 1° - A Assembleia

Geral serd convocada pelo
Presidente do Conselho de
Administracdo. Os acionistas

deverdo indicar o presidente e o
secretdrio das Assembleias Gerais.

PARAGRAFO 2° - As decisdes da
Assembleia Geral ser@o tomadas
pelo voto favoravel dos acionistas
representantes da maioria  do
capital social da Companhia com
direito a voto.

transfer is maae in.breach of any
Shareholders’ Agreement filed at the

head office of the Company or of
these Bylaws.

PARAGRAPH FIVE - The Company shall
not issue founders' shares (partes
beneficidrias).

CHAPTER IlI -
GENERAL SHAREHOLDERS' MEETINGS

ARTICLE 4. The general
shareholders' Meetings ("General
Shareholders’ Meeting”) shall be

called and installed, ordinarily, in the
first four months after the end of the
fiscal year and, extraordinarily,
whenever called by the Board of
Directors. Any shareholder shall have
the right to cause the Board of
Directors to call a General
Shareholders’' Meeting, under Brazilian
legislation.

PARAGRAPH ONE - The General
Shareholders' Meetings shall be called
by the Chairman of the Board of
Directors and shall have a president
and a secretary appointed by the
shareholders in the General
Shareholders' Meetings.

PARAGRAPH TWO - The decisions of
the General Shareholders' Meetings
shall be taken by the affirmative vote
of the shareholders representing the
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PARAGRAFO 3° - Somente os
acionistas cujos nomes tenham sido
inscrifos no Livio de Registro de
Agdes Nominativas antes da data
das Assembleias Gerais poderdo
participar e votar nas Assembleias
Gerais.

PARAGRAFO 4° - Os acionistas que
participarem  das  Assembleias
Gerais de forma remota, como por
video ou teleconferéncia, serdo
considerados presentes na
Assembleia Geral, sem prejuizo da
anotagdo da sua presenca no livro
préprio. Serd vdlido para computo
de presenga do acionista qualquer
ato que evidencie de forma
expressa e manifesta a sua vontade
e autenticidade da declaracdo,
como por meio da assinatura dos
atos societdrios, instrucdo de voto e
lista de presenga, seja por meio
fisico ou eletrébnico, bem como o
envio de mensagens eletrénicas ou
consignagdo de voto em outras
plataformas eletrénicas.

PARAGRAFO 5° - Os acionistas
devem se abster de votar em
deliberagdes na qual tenham
identificado conflitos de interesse
relevantes.

PARAGRAFO 4° - O acionista pode
ser representado na assembleio-
geral por procurador constituido hé
menos de 1 (um) ano, que seja
acionista, administrador da
companhia ou advogado.

majority of the capital stock with
votingright.  ©

PARAGRAPH THREE - Only the
shareholders which have their names
in the Book of Registered Shares up to
the date before the date of the
General Shareholders' Meetings shall
participate and vote in the General
Shareholders' Meetings.

PARAGRAPH FOUR - Shareholders who
participate in the General Meetings
remotely, such as by video or
teleconference, will be considered
present at the General Meeting,
without prejudice to the annotation of
their presence in the proper book. Any
act that expressly and clearly
demonstrates the shareholder's will
and authenticity of the declaration
will be valid for computing the
shareholder's presence, such as
through the signature of corporate
acts, voting instructions  and
attendance list, whether by physical
or electronic means, as well as
sending electronic messages or
casting votes on other electronic
platforms.

PARAGRAPH FIVE - Shareholders may
abstain from voting on resolutions in
which they have identified relevant
conflicts of interest.

PARAGRAPH 6 - The shareholder may
be represented at the general
meeting by a proxy appointed less
than one (1) year ago, who is a
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CAPITULO IV - DA ADMINISTRAGAO

ARTIGO 7°. Os negodcios e
atividades da Companhia ser&o
administrados por um Conselho de
Administracdo e por uma Diretoria,
sendo que o prazo do mandato dos
administradores se estenderd até

investidura dos Nnovos
administradores eleitos.
PARAGRAFO UNICO: Os

administradores que participarem
das reunides correspondentes de
forma remota, como por video ou
teleconferéncia, serdo
considerados presentes na reunido,
sem prejuizo da anotagcdo da sua
presenca no livro préprio. Serd
vdlido para computo de presenca
do acionista qualguer ato que
evidencie de forma expressa e
manifesta a sua vontade e
autenticidade da declaragéo,
como por meio da assinatura dos
atos societdrios, instrucdo de voto e
lista de presenca, seja por meio
fisico ou eletrébnico, bem como o
envio de mensagens eletrénicas ou
consignagcdo de voto em outras
plataformas eletrénicas.

Secdol |
Conselho de Administragdo

ARTIGO 8°. O Conselho de
Administragdo serd composto por 5
(cinco) membros, residentes no Pais
ou ndo, acionistas ou ndo, eleitos
pela Assembleia Geral e por ela

shareholder,

cempany  administrator
or lawyer. -t

CHAPTER IV - MANAGEMENT

ARTICLE 7. The businesses and affairs of
the Company shall be managed by a
Board of Directors and the Executive
Management, and their term of office
will extend until the investiture of the
new elected one.

SINGLE PARAGRAPH: The
management who participate in the
Meetings of the Board remotely, such
as by video or teleconference, shall
be considered present at the
meeting, without prejudice to the
annotation of their presence in the
proper book. Any act that expressly
and clearly demonstrates  the
shareholder's will and authenticity of
the declaration will be valid for
computing the shareholder's
presence, such as through the
signature of corporate acts, voting
instructions and attendance list,
whether by physical or electronic
means, as well as sending electronic
messages or casting votes on other
electronic platforms.

Section|
Board of Directors
ARTICLE 8. The Company's Board of
Directors is composed of 5 (five)

effective members, resident in Brazil or
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destituiveis a qualquer tempo, com
mandato unificado de 2 (dois)
anos, sendo permitida a reeleic&o.
Sendo vedada a acumulagdo do
cargo de Presidente do Conselho
de Administragcdo com o cargo de
Diretor Presidente ou principal
executivo da Companhia.

PARAGRAFO 1° - Cada membro do
Conselho de Administracdo deve
ter reputagdo ilibada e experiéncia
profissional necessdria  para o
desempenho de suas funcdes, ndo
podendo ser eleito, salvo dispensa
da Assembleia Geral, quem tiver ou
representar relevante  interesse
conflitante com a Companhia.

PARAGRAFO 2° - Sem prejuizo da
deliberacdo soberana da
Assembleia Geral, os membros do
Conselho de Administracdo devem
preferencialmente ter experiéncias
e qualificagcdes profissionais e
negociais, incluindo atributos como
lideranca na gestdo sénior de
companhias de grande escala,
conhecimento e experiéncia na
gestdo financeira, contdbil e de
riscos, conhecimento e experiéncia
na gestdo de investimentos,
conhecimento e experiéncia na
gestdo comercial, € conhecimento
e experiéncia na conducdo de um
Conselho de Administracdo de
Sociedades Andnimas de capital
aberto e fechado.

not, shareholders or not, all elected
and dismissible ‘at_uny time by the
General Shareholders' Meeting, with
a unified term of 2 (two) years, with
reelection permitted. The
accumulation of the position of
Chairman of the Board of Directors
with the position of Chief Executive
Officer or a main executive of the
Company is prohibited.

PARAGRAPH ONE - Each member of
the Board of Directors must have
unblemished reputation and the
professional experience need to the
performance of its function. The
members of the Board of Directors
that have or may configure a relevant
conflict of interest with the Company
cannot be appointed, unless their
election is previously approved by the
General Shareholders’ Meeting.

PARAGRAPH TWO - Without prejudice
to the sovereign decision of General
Shareholders' Meeting, the members
of the Board of Directors must
preferably have professional and
business experience and credentials,
including skills such as leadership in
senior management of  large
companies, knowledge and
experience on financial, accounting
and risk management, knowledge

and experience on investment
management, knowledge  and
experience on commercial

management and experience in the
activities of a Board of Directors of
publicly traded and closed
corporations.
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PARAGRAFO 3° - Na hipdtese de
auséncia ou impedimento
tempordrio do Presidente do
Conselho de Administracdo,
quando no exercicio das funcdes
de Presidente, as funcdes do
Presidente serdo exercidas por
outro membro do Conselho de
Administracdo  indicado pelo
préprio Presidente do Conselho de
Administracdo

PARAGRAFO 4° Caso ocora
vacdancia permanente de membro
do Conselho de Administrac@o da
Companhia, qualquer Conselheiro
poderd convocar Assembleia Geral
para proceder a eleicdo das vagas
faltantes.

PARAGRAFO 5° Observado o
disposto no Pardgrafo 3° acima, em
caso de auséncia ou impedimento
tempordrio dos membros do
Conselhno de Administracdo, o
Conselheiro ausente ou impedido
temporariamente indicard  por
escrito, denfre os membros do
Conselho de Administracéo,
aquele que o representarad.

PARAGRAFO 6° Nas hipoteses
previstas neste Artigo referentes &
auséncia ou impedimento
tempordrio, o  substituto  ou
representante agird, inclusive para
efeito de votacdo em reunides do
Conselho, por si e pelo substituido
ou representado.

PARAGRAPH THREE - In the event of
absence or temporary impediment of
the Chairman of the Board of
Directors, when exercising the
functions of Chairman, the functions
of the Chairman shall be exercised by
another member of the Board of
Directors appointed by the Chairman
of the Board of Directors.

PARAGRAPH FOUR - In the event of
permanent vacancy of a member of
the Company’s Board of Directors,
any Director may call a General
Shareholders’ Meeting to proceed
with the election of the remaining
vacancies.

PARAGRAPH FIVE - Observing the
provisions of Paragraph Three above,
in the event of absence or temporary
impediment of members of the Board
of Directors, the absent or temporarily
impeded Director shall indicate in
writing, among the members of the
Board of Directors, the one who shall
represent him/her.

PARAGRAPH SIX - In the cases of
absence or temporary impediment,
as provided in this Article, the
substitute or representative shall act,
including for the purpose of voting at
Board meetings, on his/her own
behalf and on behalf of the
substituted or represented person.
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PARAGRAFO 7°.  Findo o
mandato, os membros do Conselho
de Administracdo permanecerdo
no exercicio dos cargos até a
investidura dos administradores que
os substituam, nos termos da lej e
deste Estatuto.

PARAGRAFO 8°. A Assembleia Geral
da Companhia serd convocada
pelo Presidente e serd realizada no
prazo de até 10 (dez) dias contados
a partir da vacancia para eleger o
novo membro de Conselho de
Administracdo, conforme as
disposicoes previstas neste
instrumento.

ARTIGO 9°. A ReuniGo do Conselho
de Administracdo serd realizada
sempre  que  necessdrio  ou
desejavel para que o Conselho
realize suas fungdes administrativas,
nos hordrios e locais que venham a
ser indicados de tempos em
tempos por deliberacdo do
Conselho de Administracdo, mas,
no minimo, trimestralmente.

1° - As reunides
extraordindrias do Conselho de
Administracdo poderdo ser
convocadas por ou mediante a
solicitacdo de qualquer
Conselheiro. O Presidente (ou
qualguer Conselheiro, caso o
Presidente ndo o faca em até 5
(cinco) dias Uteis da data da
solicitagdo feita por qualquer
Conselheiro), poderd estabelecer
qualqguer local razodvel como o

PARAGRAFO

PARAGRAPH SEVEN — At the end of
their term, the members of the Board

of Directors shall remain in their
positions until  the election of
individuals  who replace them,

pursuant to the law and this Bylaws.

PARAGRAPH EIGHT - A General
Shareholders' Meeting shall be called
by the Chairman and be held, within
10 (ten) days from the vacancy, to
elect a new member of the Board of
Directors pursuant to the provisions
herein.

ARTICLE 9. The Board of Director’s
meeting shall be held as often as
necessary or desirable to carry out its
management functions, at such times
and places as shall be designated
from time to time by Board of
Directors’ resolution, but no less
frequently than quarterly.

PARAGRAPH ONE - Extraordinary
meetings of the Board of Directors
may be called by or at the request of
any Director. The Chairman (or any
Director, if the Chairman does not do
so in up to 5 (five) business days) may
fix any reasonable place as the place
for holding the special meeting of the
Board of Directors.
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local para a realizac&o da reunido
extraordindria  do Conselho de
Administracdo.

PARAGRAFO 2° — As reunides do
Conselho de Administracdo
poderdo ser convocadas pelo
Presidente (mediante a solicitac@o
de qualquer Conselheiro) por meio
de noftificagdo por escrito (em
portugués e em inglés), enviada a
todos os Conselheiros, com pelo
menos 5 (cinco) dias Uteis de
antecedéncia e até 30 (trinta) dias
antes da data da reunido, incluindo
a Ordem do Dia e - conforme for
necessdrio e os materiais de
contabilidade e recomendacdes
aplicaveis. Fica dispensada a
convocagdo sempre que (a) todos
0s membros estiverem presentes ou
representados, ou (b) os
Conselheiros tiverem enviado seus
votos de acordo com as
disposicdes do Paragrafo 4° deste
Artigo, salvo se o Conselheiro
comparecer 4 reuni@do com o0
objetivo especifico de contestar: (i)
a instalagdo de qualquer reunido
por conta da mesma ndo ter sido
devidamente  convocada ou
instalada:; ou (ii) qualquer matéria a
ser deliberada na reunido a qual
deveria ter constado dos editais de
convocagdo da reuni@o e ndo
constou.

PARAGRAFO 3° - A reuniGo do
Conselho de AdministracGo sé
poderd ser instalada mediante a
presenca de pelo menos 3 (trés)

PARAGRAPH TWO - The Board of
Director’'s meetings shall be called by
the Chairman (upon request of any
Director) by written notice (in
Portuguese and in English), delivered
to all members, at least 5 (five)
business days in advance and no
more than 30 (thirty) days prior to the
date of the meeting, which shall
contain the Agenda and - to the
extent necessary - accounting
materials and applicable
recommendations. The call may be
waived whenever (a) all members are
present or represented, or (b) have
sent their votes in accordance with
the provisions of Paragraph 4 of this
Article, except in case the Director
does not attend a meeting due to the
special purpose to object (i) the
occurrence of a meeting which has
not been properly called or
convened, or (iij the matter to be
discussed at the meeting was not
specified in the call notice, when it
should have been.

PARAGRAPH THREE - The Board of
Director's meeting can only be
installed with the presence of, at least,
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membros. Para os fins de qudrum,
os membros que: (a) tiverem sido
representados; ou (b) tiverem
enviado seus votos por escrito de
acordo com o Pardgrafo 4° deste
Artigo serdo considerados
presentes na reunido. Se, na
reuni@o, ndo for possivel adotar
qualquer resolugdo vdlida por
conta do qudérum exigido n&o estar
presente, a reunido serd adiada
para data posterior, a @ ser
estabelecida e notificada
conforme geralmente realizado em
relagdo as reunides do Conselho de
Administragcdo. Se, apds a segunda
convocagdo, a reuni@o do
Conselho de Administracdo n&o for
realizada por conta de o qudrum
minimo ndo ter sido alcancado, a
terceira reunido serd solicitada com
qudérum de pelo menos 2 (dois)
Conselheiros.

PARAGRAFO 4° -  Qualquer
Conselheiro poderd enviar seu voto
aos demais membros do Conselho,
por qualquer meio que evidencie a
manifestacdo clara e inequivoca
da sua vontade, como por carta,
telegrama, fax, email, de tal modo
que sua manifestacdo  serd
considerada vdlida e a Companhia
considera esse documento tal
como se este Conselheiro estivesse
presente, sem prejuizo  da
necessidade da consignacdo da
sua presenca em livro préprio.

PARAGRAFO 5° - A Reunido do
Conselho de Administracdo poderd

3 (three) members. For purposes of
quorum, the membes that: (a) are
represented; or (b) have “sent their
written votes in accordance with the
Paragraph Four of this Article shall be
considered present at the meeting. If
in a meeting no valid resolution can
be adopted due to the fact that such
required quorum is neither present nor
represented, the meeting shall stand
adjourned to a later date to be set
and notified in the usual manner for a
meeting of the Board of Directors at
issue. If, after a second call, the
meeting of the Board of Directors is
not held due to the fact that the
minimum attendance quorum is not
achieved, a third meeting shall be
required with a quorum of at least 2
(two) Directors.

PARAGRAPH FOUR - Any Board
Member may send his vote to the
other members of the Board, by any
means that evidences the clear and
unequivocal manifestation of his will,
such as by letter, telegram, fax or
email, in such a way that his
manifestation will be considered valid
and the Company considers this
document as if this Director were
present, without prejudice to the need
to consign his presence in his own
book.

PARAGRAPH FIVE - The Board of
Directors meeting may be validly
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ser validamente realizada por meio
de conferéncia telefénica e/ou
video conferéncia, desde que
qualquer decisdo tomada por meio
de tal conferéncia telefénica ou
video conferéncia seja confirmada
por escrito, na forma da ata
assinada da reunido, dentro de 5
(cinco) dias Uteis contados a partir
da reunido. Ademais, qualquer
resolu¢do por escrito, assinada por
todos os conselheiros com direito a
receber noftificacdo referente &
reunido do Conselho de
Administracdo em tal periodo, ser&
vdlida e vigente, como se tivesse
sido aprovada em reuni@o do
Conselho de Administracdo,
devidamente convocada e
realizada.

PARAGRAFO 6° — As resolucdes do
Conselho de Administragcdo serdo
registradas nas atas lavradas no
livro de Atas de Reunides do
Conselho de Administragcdo,
mesmo quando lavradas de forma
sumaria, conforme permitido por lei.

PARAGRAFO 7° - Os membros da
Diretoria podem comparecer as
reunidoes do Conselho de
Administracdo, com direito a voz,
mas ndo a voto.

ARTIGO 10°. Cada membro do
Conselho de Administracdo terd
direito a um voto a respeito de
todos os assuntos a serem decididos
pelo Conselho de Administracdo. O
Conselho de Administrag&o

conducted in the form-of a telephone
conference and/or .- video
conference, provided - -tnat any
decision made by such telephone
conference or video conference shall
be confirmed in writing in the form of
signed minutes within 5 (five) business
days following the meeting. In
addition, a resolution in writing, signed
by all the directors for the time being
entitled to receive notice of a
meeting of the Board of Directors, shall
be valid and have effect as if it had
been passed at a meeting of the
Board of Directors duly convened and
held.

PARAGRAPH SIX - The Board of

Directors’  resolutions  shall  be
recorded via minutes drawn up in the
Book of Registry of Minutes of

Meetings of the Board of Directors,
even if summarized as permitted by
law.

PARAGRAPH SEVEN - The executive
officers may attend the Board of
Directors meetings, with speaking
rights, but not right to vote.

ARTICLE 10. Each member of the
Board of Directors shall have one vote
on all matters to be decided by the
Board of Directors. The Board of
Directors  shall  deliberate  and
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deliberard e aprovard matérias
mediante maioria simples de voto
dos membros do Conselho de
Administracdo presentes a
respectiva reunido.

ARTIGO 11°. Compete ao Conselho
de Administracdo:

(i) estabelecer os objetivos, a
politica e a orientagdo geral dos
negoécios da Companhia;

(i) avaliar e aprovar anualmente
dentro dos 04 (quatro) primeiros
meses do ano subsequente ao
encerramento do exercicio social
da Companhia o Plano de
Negdcios e o Orcamento da
Companhia;

(i) aprovagdo ou alteracdo do
Or¢amento da Companhia e de
suas controladas, do Projeto, Plano
de Negdcios e/ou do Cronograma
Fisico-Financeiro da Companhia;

(iv)] aprovar a assuncdo de
compromissos de endividamento,
pela Companhia ou de suas
controladas, acima de
R$ 50.000.000,00 (cinquenta milhdes
de reaqis) por operacdo, ou que
correspondam a 5% (cinco por
cento) da receita liquida da
Companhia nos Ultimos 12 (doze)
meses, o que for menor;

(v) constituicdo de ©onus sobre
qualguer bem ou direito da

approve matters by simcle majority
vote of members of the "Board of
Directors present af the" respective
meeting.

ARTICLE 11. It shall be incumbent upon
the Board of Directors to:

(i) establish the Company’'s business
objectives, policy, and general
guidelines;

(i) evaluate and approve annually
within the first 4 (four) months of the
year following the end of the
Company'’s fiscal year, the
Company’s Business Plan and Budget;

(i) approval or change in the
Company's, and its controlled
companies’, Budget, Project, Business
Plan and/or the Physical-Financial
Schedule of the Company;

(iv) approve the assumption of debt
commitments, by the Company or its
controlled companies, above
BRL 50,000,000.00 (fifty million Brazilian
Reaqis) in each operation, or that
correspond to 5% (five percent) of the
Company's net revenue in the last 12
(twelve) months, whichever is lower;

(v) establishment of a lien on any of
the Company's or its controlled
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Companhia ou de suas
controladas, cujo valor da
obrigac&o garantida ou do bem
ou direito dado em garantia seja
superior a R$ 50.000.000,00
(cinquenta milhdes de reais);

(Vi) contratagdo de muUtuos pela
Companhia em valores superiores
a R$ 1.000.000,00 (um milhGdo de
reqis);

(viij  escolha dos auditores
independentes da Companhia ou
de suas controladas, podendo
convocd-los para prestar
esclarecimentos quando
necessario;

(viil aprovar a aquisicdo, a

alienagdo, a transferéncia, a
cessdo, a oneragdo ou qualquer
outra forma de disposicdo, a
qualquer titulo, inclusive
conferéncia ao capital de outra
sociedade, de parte do ativo
permanente  da  Companhia,
entendendo-se como tal o
conjunto de ativos sobre os quais a
sua atividade estd baseada e cujo
valor  seja (i) superior a
R$ 5.000.000,00 (cinco milhdes de
reais), ou correspondente a 5%
(cinco por cento) dareceita liquida
nos Ultimos 12 (doze) meses, o que
for menor e (i) igual ou inferior a R$
50.000.000,00 (cinquenta milhdes
de reais);

(ix) aprovar a contratacdo, pela
Companhia ou por suQas

companies’ assets or rights whose
value of the guarantecd osligation or
of the asset or right given in guarantee
is greater than BRL 50,000,000.00 (fifty
million Brazilian Reais);

(Vi) execution of loans by the
Company in an amount greater than
BRL 1,000,000.00 (one million Brazilian
Reais);

(vii) choice of the Company's or its
controlled companies' independent
auditors, of the Company or its
subsidiaries, and may summon them
to  provide clarifications when
necessary;

(viij approving the acquisition,
disposal, transfer, assignment,
encumbrance, or any other form of
disposition, in any capacity, including
transfer to the capital of another
company, of part of the Company’s
permanent assets, understood as
such to be the set of assets on which
its activity is based and whose value
(i) exceeds BRL 5,000,000.00 (five
million Brazilian Reais), or corresponds
to 5% (five percent) of net revenue in
the last 12  (twelve) months,
whichever is lower and (ii) is equal to
or lower than R$ 50,000,000.00 (fifty
million Reais);

(ix) approve the hiring, by the
Company or by its controlled
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controladas, de sociedade para a
realizagcdo de obras e servicos de
engenharia, cujo valor individual
seja superior a R$ 50.000.000,00
(cinquenta milhdes de reais) por
operagdo, ou correspondente a 5%
(cinco por cento) da receita liquida
da Companhia, o que for menor,
respeitados os limites
orgamentdrios;

(x) contratagdo de qualquer
negocio ou série de negdcios com
pessoa juridica que seja parte
relacionada da Companhia ou de
suas controladas, subsididrias ou
coligadas, com excecdo dos
negdcios ou série de negdcios
celebrados entre a Companhia e
suas controladas, privilegiando sua
realizagdo de forma equitativa e
considerando condicdes usuais de
mercado;

(xi) convocar Assembleias Gerais
da Companhia de acordo com as
disposicdes Artigo 6 deste Estatuto;

(xii) aprovar a instituig@o do cédigo
de conduta da Companhia;

(xiii) nomear, destituir e aceitar a
renuncia dos Diretores e membros
de Comités Técnicos da
Companhia, podendo também
lhes fixar atribuicdes especificas;

(xiv)] manifestar-se previamente
sobre o Relatério da Administracéo,
as contas da Diretoria e as

companies, of a cempany to carry
out engineering works ard services,
whose value = " exceeds
BRL 50,000,000.00 (fifty million Brazilian
Reais) individually, or corresponding
to 5% (five percent) of the Company's
net revenue, whichever is lower,
respecting the budgetary limits;

(x) contracting any business or series
of businesses with a legal entity that is
a related party of the Company or a
related party of its controlled
companies, subsidiaries, or affiliates,
except for the businesses or series of
businesses entered into between the
Company and its controlled
companies, privileging its realization
in an equitable manner and
considering usual market conditions;

(xi) call the Company's General
Shareholders’ Meetings according to
Article é hereof;

(xii) approve the institution of the
Company's code of conduct;

(xiii) appoint, dismiss and accept the
resignation of the Officers and
members of the Company's Technical
Committees, and may also establish
specific attributions;

(xiv) to express its opinion in advance
on the Management Report, Board's
accounts, and Company's yearly
financial statements;
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demonstragdes  financeiras do

exercicio

(xv) fiscalizar a gestdo dos Diretores:

(xvi) examinar atos e livros da
Companhia;

(xvii) deliberar sobre o aumento do
capital social até o limite do
Capital Autorizado;

(xviii) submeter & Assembleia Geral
a destinagdo do lucro liquido do
exercicio

(xix) propor & Assembleia Geral a
aprovagdo das contas da Diretoria
e as demonstragcdes financeiras do
exercicio;

(xx) autorizar a compra de acgdes
da Companhiaq, para sua
permanéncia em tesouraria ou
cancelamento, nos termos da lei e
das disposicdes regulamentares
em vigor;

(xxi) distribuir entre os Conselheiros e
Diretores a remuneracdo anual
total dos administradores
estipulada pela Assembleia Geral,
observada a politica de
remuneracdo vigente e
previamente prevista no Plano de
Negdcios e aprovada pelo
Conselho de Administracdo da
Companhia;

(xv)  supervise The“:’rr{dhogemenf
carried out by the Officers;

(xvi) examine the Company's acts
and books;

(xvii) resolve on the capital increase
up to the limit of the Authorized
Capital;

(xvii) submit to the General
Shareholders’ Meeting the allocation
of net profits for the year;

(xix) propose to the General
Shareholders’ Meeting the approval
of the Board of Directors’ accounts
and the financial statements for the
year;

(xx) authorize the purchase of
Company’'s shares, to be held in
treasury or cancelled, pursuant to the
law and regulatory provisions in force;

(xxi) distribute among the Directors

and Officers the total annual
compensation of the managers
stipulated by the General

Shareholders’ Meeting, observing the
current compensation policy and
previously established in the Business
Plan and approved by the
Company's Board of Directors;

(xxii) approve or provide guarantees
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(xxii) aprovar ou prestar garantias
pela Companhia, em beneficio de
qualquer terceiro, com excecdo
de garantias prestadas a
obrigagdes assumidas por suas
subsididrias e controladas, as quais
dispensam aprovacdo prévia do
Conselho de Administracao;

(xxiii) Instituir comités técnicos com
objetivos definidos, estabelecendo
0s seus regimentos internos, sendo
estes comités integrados por
pessoas designadas pelo conselho
de administracdo dentre os
membros da administracdo e/ou
outras pessoas ligadas, direta ou
indiretamente, & Companhia; e

Secgdo ll
Diretoria Executiva

ARTIGO 12. A Diretoria Executiva
serd composta por, no minimo 2
(dois) e no mdaximo 5 (cinco)
membros, eleitos pelo Conselho de
Administragcdo, sob as seguintes
designagdes: (i) 1 (um) diretor
presidente; (i) 1 (um) diretor
administrativo-financeiro; e (i) 3
(trés) diretores sem designacdo
especifica neste  Estatuto. A
respectiva designag¢do, atribuicdes
e responsabilidades dos Diretores
poderdo ser conferidas ou
complementados pelo Conselho
de Administracdo.

PARAGRAFO 1°- Os Diretores serdo
eleitos pelo Conselho de
Administracdo para cumprir

by the Company, for-the-benefit of
any third party, with the exception of
guarantees provided 1o ‘obligations
assumed by its subsidiaries and
controlled companies, which do not
require prior approval by the Board of
Directors

(xxiii) To establish technical
committees with defined objectives,
establishing their internal regulations,
these committees being composed
of persons designated by the board
of directors from among the members
of the management and/or other
persons directly or indirectly linked to
the Company; and

Sectionl i
Executive Management

ARTICLE 12. The Executive Board of
Officers is composed of a minimum of
2 (two) and maximum of 5 (five)
members, elected by the Board of

Directors, under the following
designations: () 1 (one) Chief
Executive  Officer; (i) 1 (one)

Administrative-Financial Officer; and
(i) 3 (three) directors without specific
designation in these Bylaws. The
designation, attribution and
responsibilities of the executives can
be distributed or complemented by
the Board of Directors.

PARAGRAPH ONE - The Executive
Officers shall be elected by the Board
of Directors, with a unified term of 2
(two) years, with reelection permitted.
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mandato unificado de 2 (dois)
anos, permitida a reeleicdo.

PARAGRAFO 2°-  Compete
fundamentalmente aos Diretores
zelar pela observancia da Lei e
deste Estatuto Social.

PARAGRAFO 3°- Em caso de
impedimento ou auséncia
tempordrios de qualquer Diretor, as
atribuicdes do Diretor impedido ou
ausente poderdo ser exercidas
interinamente por outro Diretor, na
forma a ser decidida pela propria
Diretoria.

PARAGRAFO 4°- Ao  Diretor
Presidente cabe, especialmente,
coordenar o andamento das
atividades regulares da
Companhia, incluindo as seguintes
atividades:

(i) responder pela
administracdo geral da
Companhia, coordenar e orientar
as atividades dos  Diretores,
atuando para implementar o Plano
de Negdcios e, posteriormente,

revisado pelo Conselho de
Administracdo;
(ii) representar a Companhia

junto a autoridades nacionais e
internacionais, poderes
concedentes € o mercado em
geral;

(iii) atuar como elo entre o
Conselho de Administracdo e as

PARAGRAPH TWO - The “Executive
Officers shall ensure compliance with
the law and these Bylaws.

PARAGRAPH THREE In case of
temporary impediment or absence of
any Executive Officer, the attributions
of the impeded or absent Executive
Officer may be temporarily exercised
by another Executive Officer, in the
manner to be decided by the Board
of Officers itself.

PARAGRAPH FOUR - The Chief
Executive Officer shall be responsible,
in particular, for coordinating the
regular activities of the Company,
including the following activities:

(i)  be responsible for the general
management of the Company,
coordinate and guide the activities
of the Officers, working to implement
the Business Plan and later revised by
the Board of Directors;

(i) represent the Company before
national and international authorities,
granting authorities, and the market
in general;

(i) actas alink between the Board
of Directors and the different units of
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diferentes unidades da Companhia
e de suas controladas;

(iv)  instalar e presidir as reunides
de Diretoria; e

(v) supervisionar a Diretoria para
que as demonstracdes financeiras
e os relatdrios da Diretoria sejam
tempestivamente elaborados e
encaminhados ao Conselho de
Administracdo e ao Conselho
Fiscal, caso instalado.

PARAGRAFO 5° Ao  Diretor
Administrativo-Financeiro serdo
atribuidas as seguintes
competéncias, em relacdo &

Companhia e as controladas da
Companhia:

(i) Planejamento financeiro e
administrativo;

(ii) Contabilidade e
controladoria;

(iii) Planejamento e conftrole
fiscal;

(iv)  Gestd@o do caixa e do fluxo
de caixq;

(v) Acompanhamento do
Cronograma Fisico Financeiro e, de
modo n&o exclusivo, propositura ao
Conselho de Administracdo de
chamadas de Capital Social ou
modificagdes no Orcamento de
Capital;

(vi)  Auditoria interna;

(vii)  Relacionamento com
instituicdes financeiras, obtencédo e
negociagdo de financiamentos,

the Company and - its . controlled
companies; : )

(iv) install and preside over
Executive Board of Officers meetings;
and

(v) supervise the Board of Officers
so that the financial statements and
the Board of Officers’ reports are
timely prepared and forwarded to
the Board of Directors and the Fiscal
Board, if installed.

PARAGRAPH FIVE - The Administrative-
Financial Officer shall be assigned the
following duties, in relation to the
Company and the Company's
controlled companies:

(i) Financial and administrative
planning;

(i)  Accounting and controlling;

(i)  Fiscal planning and control;

(iv) Cash and cash flow
management;

(v)  Monitoring the Physical
Financial ~ Schedule and, not

exclusively, proposing to the Board of
Directors calls for Capital Stock or
changes in the Capital Budget;

(vi) Internal Audit;

(vi) Relationship  with  financial
institutions, obtaining and
negotiating financing, operations
with  derivatives, and financial
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operagbes com derivativos e
aplicagdes financeiras;

(ix) Organizagdo,
administragdo, e gestdo de todas
as atividades e departamentos
acima listados, cabendo-lhe definir
sistemass, processos, rotfinas,
metodologias de trabalho e
politicas a serem seguidas pelos
colaboradores a eles subordinados,
Os quais poderdo ser por ele
demitidos e contratados.

PARAGRAFO 4>  Ocorrendo
vacdancia de cargo de Diretor, ou
impedimento do ftitular, caberd ao
Conselho de Administragc&o eleger
o0 novo Diretor ou designar o
substituto, fixando, em qualquer dos
Casos, o prazo da gestdo e os
respectivos vencimentos. Em caso
de impedimento ou auséncia
tempordarios de qualquer Diretor, as
atribuicdes do Diretor impedido ou
ausente poderdo ser exercidas
interinamente por outro Diretor, na
forma a ser decidida pela prépria
Diretoria.

PARAGRAFO 7°- A Diretoria reunir-
se-G sempre que necessario, e a sua
convocagdo cabe ao Diretor
Presidente, que também presidird a
reunido.

PARAGRAFO 8° - A reunido instalar-
se-G com a presenca de Diretores
que representem a maioria dos
membros da Diretoria.

investments; v

(ix) Organization, odrr_‘.inigt:dﬁon, and
management of all” acnvities and
departments listed above, being
responsible for defining systems,
processes, routines, work
methodologies, and policies to be
followed by employees subordinate
to them, who may be dismissed or
hired by them.

PARAGRAPH SIX - In case of vacancy
or impediment of any Executive
Officer, the Board of Directors shall
designate a new executive officer or
a substitute and shall set forth, in either
case, the respective term-of office
and compensation. In  case of
temporary impediment or absence of
any Executive Officer, the attributions
of the impeded or absent Executive
Officer may be temporarily exercised
by another Executive Officer, in the
manner to be decided by the Board
of Officers itself.

PARAGRAPH SEVEN - The Board of
Officers  shall meet whenever
necessary, and the meeting shall be
called by the Chief Executive Officer,
who shall also be the chairman of the
meeting.

PARAGRAPH EIGHT - The meeting shall
be installed with the presence of the
officers representing the maijority of
the members of the Board of Officers.
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PARAGRAFO 9° - As atas das
reunides com as deliberacdes da

Diretoria serdo registradas em livro
préprio.

PARAGRAFO 10° - Os membros da
Diretoria tomardo posse mediante
a assinatura do termo respectivo,
lavrado em livro préprio.

PARAGRAFO 11° E vedada a
delegagdo de competéncias,
funcoes, atribuicoes e/ou
obrigagdes de membros da
Diretoria para terceiros que ndo a
integrem, sendo permitida,
contudo, a outorga de

procuragdes para representacdo
da Companhia, nos termos deste
Estatuto Social.

PARAGRAFO 12°.  As
deliberagdes da Diretoria serdo
tomadas por maioria de votos,
cabendo a cada Diretor 1 (um)
voto nas reunides da Diretoria.

ARTIGO 13° Sem prejuizo das
disposicdes do Artigo 15° deste
estatuto social, a Diretoria terd plenos
poderes de administracdo e gest&o
dos negdcios, e poderd deliberar
sobre a realizagcdo de todos os atos e
operagoes referentes ao objeto social
da Companhia, que ndo sejam de
competéncia exclusiva do Conselho
de Administracdo ou da Assembleia
Geral.

PARAGRAPH NINE - iAinuies of the
meetings with decisions of the Board
shall be registered in the proper book.

PARAGRAPH TEN - The members of the
Board of Officers shall be vested in
office upon signature of the
respective term, drawn up in the
proper book.

PARAGRAPH ELEVEN - The delegation
of competences, functions,
attributions and/or obligations of
members of the Board of Officers to
third parties who are not part thereof
is prohibited, however, the granting of
powers of attorney to represent the
Company is permitted, under the
terms of these Bylaws.

PARAGRAPH TWELVE - The Board of
Officers’ resolutions shall be taken by
majority vote, with each Executive
Officer having 1 (one) vote in the
Board of Officers’ meetings.

ARTICLE 13. Without prejudice to the
provisions of article 15 of these Bylaws,
the Executive Management have full
powers of administration and
management the business and may
deliberate regarding the
performance of all acts and
operations related with the corporate
purposes, which were not of the
exclusive competence of the Board of
Directors or the General Shareholders’
Meeting.
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ARTIGO 14° A Companhia
considerar-se-G obrigada quando

legalmente representada sempre
(i) por 2 (dois) diretores estatutdrios
em conjunto ou (i) por 1 (um)
diretor estatutdrio e 1 (um)
procurador com poderes especiais

ou (i) por 1 (um) ou mais
procuradores com poderes
especiais nomeados por dois

diretores estatutdrios em conjunto,
desde que respeitadas as matérias
de prévia aprovacdo da
Assembleia Geral e os atos que,
para serem praticados, precisam
ser previamente aprovados

PARAGRAFO 1° - Os mandatos
ser&o sempre assinados por 2 (dois)
membros da Diretoriac e serdo
outorgados para fins especificos e
por prazo determinado, sendo
proibido o substabelecimento,
salvo os que contemplarem os
poderes da cldausula ad judicia.

PARAGRAFO 2° - A representacdo
ativa e passiva da Companhia em
juizo, para receber citagcGo ou
notificacdo, prestar depoimento
pessoal ou atos andlogos, caberd a
qualquer dos Diretores ou um
procurador nomeado pela
Companhia, conforme Paragrafo
acima.

PARAGRAFO 3° - E vedado aos
Diretores e aos procuradores da
Companhia obrigd-la em negdcios
estranhos ao objeto social, bem

ARTICLE 14. The Comniparnv shall be
considered bound - whan  legally
represented always (i) “by 2 (two)
Executive Officers jointly , or (i) by 1
(one) Executive Officer and 1 (one)
attorney-in-fact with special powers or
(i) by 1 (one) or more attorneys-in-
fact nominated by 2 (two) Executive
Officers jointly provided that the
matters previously approved by the
General Shareholders’ Meeting are
respected and the acts that, in order
to be performed, need to be
previously approved.

PARAGRAPH ONE - The powers of
attorney shall always be executed by
2 (two) members of the Board of
Officers and shall be granted for
specific purposes and specific term,
delegation prohibited, except the
power of attorneys with ad judicia
powers.

PARAGRAPH TWO - The active and
passive  representation  of  the
Company in court, to receive service
of process or notification, provide
personal testimony or similar acts, shall
be the responsibility of any of the
Executive Officers or an attorney-in-
fact appointed by the Company,
pursuant to the Paragraph above.

PARAGRAPH THREE - The Company's
Executive Officers and attorneys-in-
fact are prohibited from binding the
Company in business outside the
corporate purpose, as well as from
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como praticar atos de liberalidade
em nome da Companhia.

ARTIGO 15°. Compete & Diretoria,
sem prejuizo de outras atribuicdes e
competéncias previstas em Lei:

(i) executar os trabalhos que
lhe forem determinados pelo
Conselho de Administracao;

(ii) celebrar contratos, adquirir
direitos e assumir obrigacdes de
qualquer naturezaq, contrair
empréstimos e outorgar garantias
no interesse da Companhia, abrir e
movimentar contas bancdrias,
emitir e endossar cheques e notas
promissérias; emitir e endossar
duplicatas e letras de cambio;
endossar warrants, conhecimentos
de depdsito e conhecimentos de

embarque; contratar e demitir
funciondrios; receber e dar
quitacdo, transigir, renunciar

direitos, desistir, assinar termos de
responsabilidade; praticar todos os
atos de gestdo necessdrios &
consecucdo dos objetivos sociais;
registrar contabilmente todas as
operagdes e fransagdes da
Companhia; segurar e manter
segurados, adequadamente, por
seguradora renomada, todos os
ativos da Companhia passiveis de
serem segurados; e

performing acts of liberality on behalf
of the Company.

ARTICLE 15. It is incumbent upon the
Board of Officers, without prejudice to

other attributions and  powers
provided for by law:
(i) to perform the work

determined by the Company's Board
of Directors;

(ii) to enter into agreements,
acquire rights, and assume obligations
of any nature, take out loans, and
grant guarantees in the Company's
interest, open and operate bank
accounts, issue and endorse checks
and promissory notes; issue and
endorse trade bills and bills of
exchange; endorse warrants, bills of
deposit, and bills of lading; hire and
dismiss employees; receive and give
discharge, compromise, waive rights,
give up, sign terms of responsibility;
perform all management acts
necessary to achieve the corporate
purposes; record all Company's
operations and transactions; insure
and maintain insured, properly, by a
renowned insurer, all of the
Company's assets liable to be insured;
and

(iii) to prepare, annually, the
Management Report, the Board of
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(iii) elaborar, anualmente, o
Relatdrio da Administracdo, as

contas da Diretoriac e as
demonstragdes  financeiras do
exercicio, bem como submeter,
apds o parecer do Conselho de
Administragdo e do Conselho
Fiscal, caso este Ultimo esteja
instalado, as demonstracdes
financeiras exigidas por lei e a
proposta para a destinacdo dos
resultados do exercicio.

ARTIGO 16°. A remuneracdo dos
Diretores serd fixada pelo Conselho
de Administracdo, observada a
remuneragdo global e anual para a
administragdo  aprovada  pela
Assembleia Geral, bem como a
Politica de Remuneragdo vigente.

CAPiTULO V
DO EXERCICIO SOCIAL,
DEMONSTRAGOES FINANCEIRAS,
DISTRIBUIGAO DE LUCROS,
ORGAMENTOS E PLANOS DE
NEGOCIOS

ARTIGO 17°. O exercicio social
comegard em 1° de janeiro e
terminard em 31 de dezembro de
cada ano.

PARAGRAFO 1° - Ao fim de cada
exercicio social, a Diretoria
elaborard as Demonstracdes
Financeiras previstas na Lei. A
Companhia poderd elaborar
balancetes semestrais ou em

Officers’ ccceunts, and the financial
statements for the year, as well as to

submit, after tke opinion of the Board
of Directors and the Fiscal Board, if the
latter is installed, the financial
statements required by law and the
proposal for allocation of net income
for the year.

ARTICLE 18. The Executive Officers'’
compensation shall be established by
the Board of Directors, with due
observance for the global and annual
compensation  for management
approved by the General
Shareholders’ Meeting, as well as the
current Compensation Policy.

CHAPTER V
FISCAL YEAR, FINANCIAL STATEMENTS
DESTINATION OF PROFITS, BUDGETS
AND BUSINESS PLANS

ARTICLE17. The fiscal vyear shall
begin on January 1 and shall end on
December 31 of each year.

PARAGRAPH ONE - In the end of each
fiscal year, the Executive
Management shall prepare the
Financial Statements, in the form of
the Law. Itis a faculty of the Company
to appraise semi-annual or shorter
period balance sheets, whenever
deemed convenient.
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periodos mais curtos, se assim for
julgado conveniente.

PARAGRAFO 2° - As Demonstracées
Financeiras da Companhia serdo
auditadas anualmente por
auditores independentes
registrados na ComissGo de Valores
Mobilidrios — CVM.

ARTIGO 18°. Os livros da Companhia
(incluindo todas as subsididrias)
serdo mantidos de acordo com o
regime de competéncia e com os
principios contdbeis aceitos no
Brasil. A Companhia reportard suas
obrigag¢des para fins tfributdrios de
acordo com o regime de
competéncia.

PARAGRAFO 1° - Caberd ao Diretor
Presidente manter, ou fazer com
que seja mantido, as custas da
Companhia, conforme for de
costume e de acordo com
principios, praticas e
procedimentos contdbeis sdlidos,
um sistema de registros, livros e
contas abrangente (cujos registros,
livros e contas ser@o e
permanecerdo propriedade da
Companhia), no qual toda e
qualquer operacdo financeira serd
langada integral e corretamente,
em relagdo & propriedade e &
operagdo dos imdveis da
Companhia. As faturas, os recibos e
os comprovantes serdo mantidos
em arquivo pelo Diretor Presidente.
Caberd ao Diretor Presidente
manter, ou fazer com que tais livros

PARAGRAPH TWO - The Company's
Financial Statements shall be audited
on an amwcl oasis by independent
auditors registered with the Brazilian
Securities and Exchange Commission
(CVM).

ARTICLE18. The books of the
Company (including all subsidiaries)
shall be kept on the accrual basis in
accordance with Brazilian GAAP. The
Company shallreport its operations for
tax purposes on the accrual method.

PARAGRAPH ONE - The Chief
Executive Officer shall maintain, or
cause to be maintained, at the
expense of the Company, in a
manner customary and consistent
with  good accounting principles,
practices and  procedures, a
comprehensive system of office
records, books and accounts (which
records, books and accounts shall be
and remain the property of the
Company) in which each and every
financial transaction with respect to
the ownership and operation of the
Company real property shall be fully
and accurately entered. Bills, receipts
and vouchers shall be maintained on
fled by the Chief Executive Officer.
The Chief Executive Officer shall
maintain or cause to be maintained
said books and accounts in a safe
manner and separate from any
records not having to do directly with
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e contas sejam mantidos de
maneira segura, separadamente
de quaisquer registros que ndo
guardem relagcdo direta com a
Companhia ou com quaisquer
imdveis da Companhia.

PARAGRAFO 2° - Caberd ao Diretor
Presidente fazer com que as
auditorias sejam realizadas e as
demonstragcdes e declaracdes de
impostos, auditadas e ndo
auditadas, sejam elaboradas
conforme exigido neste instrumento
(ressalvado que, desde que o
Diretor Presidente cumpra
diligentemente as suas obrigacdes
previstas neste instrumento, o
Diretor  Presidente n&o serd
responsavel pelos atrasos dos
contadores ou auditores de
reputacdo ilibada contratados
pelo Diretor Presidente). Tais livros e
registros contdbeis deverdo ser
elaborados e mantidos pelo Diretor
Presidente na sede da Companhia
ou em qualquer outro local ou
outros locais que possam vir a ser
razoavelmente determinados pelo
Conselho de Administrac&o, de
tempos em tempos. Quaisquer
acionistas ou seus representantes
devidamente autorizados terdo o
direito de fiscalizar, analisar e copiar
tais livros e registros contdbeis no
escritério do Diretor Presidente e/ou
da Companhia, durante o hordrio
comercial razodvel.

ARTIGO 19°. 5% (cinco por cento)
do lucro liquido serd destinado &

the Company. or any Company real
property. - -

\\\\\\

PARAGRAPH TWO - The Chief
Executive Officer shall cause audits to
be perfoomed and audited and
unaudited statements and income
tax returns to be prepared as required
hereunder (provided that the Chief
Executive Officer shall, for so long as it
diligently performs its obligations
hereunder, not be responsible for the
delays of any reputable accountants
or auditors retained by the Chief
Executive Officer). Such books and
records of account shall be prepared
and maintained by the Chief
Executive Officer at the principal
place of business of the Company or
such other place or places as may
from time to time be reasonably
determined by the Board of Directors.
Any shareholders or their duly
authorized representative shall have
the right to inspect, examine and
copy such books and records of
account at the Chief Executive
Officer's and/or the Company's office
during reasonable business hours.

ARTICLE 19. 5% (five per cent) of the
net profits shall be deducted in order
to constitute the legal reserve. The
remaining balance shall have the
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constituicdo da reserva legal. O
saldo remanescente terd a

destinacdo deliberada pela
Assembleia Geral, de acordo com
a Lei e este estatuto, apds a
respectiva proposta do Conselho
de Administracdo.

PARAGRAFO UNICO - Mediante
deliberagcdo da Assembleia Geral,
e com base na proposta da
Diretoria, a Companhia poderd
declarar dividendos intermedidrios
e a cada dois meses, com base nos
balancetes semestrais ou
preparados em periodos mais
curtos, de acordo com as restricoes
legais.

CAPITULO VI
LIQUIDAGAO

ARTIGO 20°. A Companhia dissolver-
se-4, serd extinta ou entrard em
liguidagc&o nos casos previstos em
Lei ou mediante deliberacdo da
Assembleia Geral de Acionistas, por
voto favordvel dos acionistas que
representem, no minimo, a maioria
do capital social, que determinardo
a forma de liquidacdo e a
nomeacdo do liquidante, e
elegerdo os membros do Conselho
Fiscal, que deverd funcionar no
periodo de liguidacdo.

CAPITULO VII
ALTERACOES

destination  deliberated by the
shareholders - in the General
Shareholders: - Meeting, under the
terms of the Law and these Bylaws,
after proposal of the Board of
Directors.

SOLE PARAGRAPH - Upon deliberation
taken by the General Shareholders'
Meetings, based on the Executive
Management's proposal, the
Company may declare dividends
intermediary and for each two
months, based on the semi-annual
balance sheets or shorter periods, with

due observance of the legal
restrictions.
CHAPTER VI
LIQUIDATION

ARTICLE 20. The Company shall be
dissolved, liquidated, or extinguished
in the cases provided for by Law or by
deliberation taken in the General
Shareholders' Meeting, by the
affrmative vote of the shareholders
representing, at least, the majority of
the capital stock, which shall establish
the liquidation procedures, the
nomination of the liquidator and elect
the members of the Fiscal Council for
this period.

CHAPTER VII
AMENDMENTS
ARTICLE 21. Any amendment to the
sections of these Bylaws shall be made

upon the affrmative vote of the
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ARTIGO 21°, Qualquer alteragdo as
Artigos deste estatuto social deverd

ser feita mediante o voto favoravel
dos acionistas que representem, no
minimo, a maioria do capital social.

CAPITULO VIII
CONSELHO FISCAL

ARTIGO 22. A Companhia poderda
ter um Conselho Fiscal composto
de 3 (trés) membros e seus
respectivos suplentes, de
funcionamento ndo permanente, a
ser eleito e instalado pela
Assembleia Geral, sempre que
houver solicitacdo dos acionistas,
conforme previsto em Lei.

PARAGRAFO 1° - Os membros do
Conselho Fiscal terdo os deveres e
poderes estabelecidos em Lei.

PARAGRAFO 2° - A remuneracdo
dos membros do Conselho Fiscal
serd estabelecida pela Assembleia
Geral que os eleger, observados 0s
limites previstos na Lei e o prazo de
instalacdo do Conselho Fiscal.

CAPITULO IX
DISPOSICOES GERAIS

ARTIGO 23. Este estatuto social é
regido pelas disposicoes
estabelecidas na Lei das S.A.,
conforme alterada de tempos em
tempos.

ARTIGO 24. Todos 0os montantes
mencionados neste estatuto social

shareholders representing, at least,
the majorty of The capital stock.

CHAPTER VIII
FISCAL COUNCIL

ARTICLE 22. The Company may have
a Fiscal Council composed of three
(3) members and their respective
alternates, of non-permanent
operation, to be elected and installed
by the General Meeting, whenever
there is a request from the
shareholders, as provided for in the
Law.

PARAGRAPH 1 - The members of the
Fiscal Council shall have the duties
and powers established by Law.

PARAGRAPH 2 - The remuneration of
the members of the Fiscal Council
shall be established by the General
Meeting that elects them, observing
the limits provided for in the Law and
the term of installation of the Fiscal
Council.

CAPITULO IX
GENERAL PROVISIONS

ARTICLE 23. These Bylaws are
governed by the provisions set forth in
the Brazilian Corporations Law as
amended from time to fime.

ARTICLE24. All monetary values
referred to in these Bylaws shall be
annually adjusted for inflation based
on the variation of IGP-M, calculated
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serdo corrigidos anualmente com
base na variacdo do IGP-M,
calculado pro rata diem a partir da
data de 22 de abril de 2019, salvo
conforme outro indice de ajuste for
expressamente aplicdvel a este
montante, de acordo com este
Estatuto.

ARTIGO 25. Caso os acionistas da
Companhia decidam registrar a
Companhia como uma sociedade
andnima de capital aberto, logo a
Companhia deverd aderir a
segmento especial de bolsa de
valores ou de entidade
mantenedora de mercado de
balcdo organizado que assegure,
no minimo, niveis diferenciados de
praticas de governancga
corporativa.

ARTIGO 26. Os casos omissos deste
Estatuto Social serdo resolvidos pela
Assembleia Geral, a eles aplicando-
se as disposicdes legais vigentes.

ARTIGO 27. A Companhia
disponibilizard aos seus acionistas os
contratos com partes relacionadas,
acordos de acionistas e programas
de opgdes de aquisicdo de agdes
ou de titulos ou valores mobilidrios
de emissdo da Companhia, caso
solicitado

ARTIGO 28. Este Estatuto Social é
assinado tanto na versdo em
portugués quanto na versdo em
inglés, sendo esta Ultima versdo
arquivada na sede da Companhia.

on a pro rata.diem basis from April 22,
2019, unless other adjustment index is

expressly - upphcable to such value
pursuant to these Bylaws.

ARTICLE 25. In the event the
Company' shareholders decide to
register the Company as a publicly
held corporation, the Company shall
adhere to a special segment of the
stock exchange or to an entity of the
organized over-the-counter market
that ensures, at least, distinct levels of
corporate governance practices.

ARTICLE 246. The cases not covered
herein shall be resolved by the
General Shareholders' Meeting, being
applied the legal provisions in force.

ARTICLE 27. The Company shall make
available to its shareholders any
agreements with related parties,
shareholders agreements and stock-
option programs or bonds or securities
issued by the Company, if requested.

ARTICLE 28. These Bylaws are signed
both in the Portuguese and English
versions, the latter version being filed
at the Company's headquarters. In
the event of any conflict or
inconsistency between the English
and Portuguese language versions,
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No caso de qualquer conflito ou
inconsisténcia entre as versdes nos

idiomas inglés e portugués, a versédo
no idioma portugués prevalecerd.

ARTIGO 29. E vedada a doacdo,
pela Companhia e/ou suas
afiliadas, seja em espécie ou em
bens, a quaisquer campanhas
eleitorais, candidatos, partidos
politicos e comités partiddrios, seja
direta ou indiretamente.

ARTIGO 30. A Companhia, seus
acionistas, administradores e seus
correspondentes  sucessores  a
qualquer titulo observardo os
acordos de acionistas arquivados
na sede da Companhia, sendo
que as disposicdes do acordo de
cardater valido e vinculante, de
forma complementar ao presente
Estatuto Social desde sua adesdo.
Em caso de inadimplemento das
cldausulas dos acordos de
acionistas, serd possivel execucdo
especifica das obrigacdes ali
assumidas.

PARAGRAFO UNICO: E vedado: (i)

aos acionistas e aos
administradores agir em
desconformidade com as
disposicdes dos Acordos de

Acionistas e com os Estatuto Social;
(i) aos integrantes da mesa diretora
da Assembleia Geral, de reunido do
Conselho de Administracdo ou de
Reunido da Diretoria acatar ou
registrar qualquer declaragcdo de
voto de qualguer acionista

the Portuguesz language version shalll
prevail. © -

ARTICLE 29. It is forbidden to donate,
by the Company and/or its affiliates,
either in kind or in goods, to any

electoral campaigns, candidates,
political parties and party
committees,  either directly or
indirectly.

ARTICLE 30. The Company, its
shareholders, managers and their
corresponding successors  in - any
capacity shall observe the

shareholders' agreements filed at the
Company's headquarters, and the
provisions of the agreement shall be

valid and binding, being
complementary to these Bylaws since
their signature. In case of non-

compliance with the clauses of the
shareholders' agreements, it will be
possible to specifically execute the
obligations assumed therein.

SOLE PARAGRAPH: It is forbidden: (i)
the shareholders and the managers to
act in non-compliance with the
provisions of the Shareholders'
Agreements and with the Bylaws; (ii)
to the members of the board of the
General Meeting to comply with or
register any statement of vote of any
shareholder signatory or bound
administrator ~ such  shareholders'
agreements and with the Bylaws that
is rendered in disagreement with
which it has been adjusted in such
agreements; (i) a Company accept
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signatdrio ou administrador
vinculado tais acordos de
acionistas e do Estatuto Social que
for proferida em desacordo com
que tiver sido ajustado em referidos
acordos; (i) a Companhia aceitar
ou proceder transferéncia de
agdes e/ou direitos de subscricdo
de agdes ou valores mobiliGrios em
descumprimento ao previsto em
tais acordos.

ARTIGO 31. Caso haja qualquer
disputa entre os acionistas da
Companhia e/ou entre um
acionista e a Companhia, tais
disputas serdo, obrigatdria,
exclusiva e definitivamente,
submetidas e decididas por
arbitragem a ser administrada pela
“International Court of Arbitration”
da ‘“International Chamber of
Commerce” (“ICC"). A arbitragem
serd instituida e processada em
Miami, Estados Unidos da América,
de acordo com o regulamento da
ICC (Rules of Arbitration), devendo
o laudo arbitral final ser emitido no
Brasil, em portugués, considerando
o ordenamento juridico brasileiro.”

or transfer shares and/or subscription
rights of snares or securities in breach
of the provisions of such agreements.

Article 31. In the event of any dispute
between the Company'’s
shareholders and/or between a
shareholder and the Company, such
dispute  will be, mandatorily,
exclusively and definitely, heard and
decided through arbitration
proceeding to be conducted by the
“International Court of Arbitration” of
the ‘“International Chamber of
Commerce” (“ICC"). The arbitration
shall be heard and processed in
Miami, United States of America, in
accordance with the rules of ICC
(Rules of Arbitration), and the final
decision shall be issued in Brazil, in
Portuguese, considering the Brazilian
legal system”
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