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CPFL GERACAO DE ENERGIA S.A.
Publicly-held Company
CNPJ/MF No. 03.953.509/0001-47
NIRE No. 35300179595

BYLAWS

CHAPTER I
CORPORATE NAME, PURPOSES,
HEADQUARTERS AND TERM

Article 1 - CPFL GERACAO DE ENERGIA
S.A. (“Company”) shall be governed by these
Bylaws and by the applicable legislation in
force.

Article 2 - The Company has as its corporate
purpose to:

(a) the provision of public electricity generation
services;

(b) the sale of electrical energy;

(c) participation in the share capital of other
companies, individually or in the form of a
consortium of ventures that aim exploiting
energy, technologies or services, including
companies in the energy sector or linked to it
that distribute, commercialize, manage and
operate power plants and transmission lines
of any type of energy, and may promote
mergers, incorporations, spin-offs or other
forms of association of companies;

(d) the exploitation of activities and the
provision of services derived directly or
indirectly from the use of goods, rights and
technologies it owns;

(e) execution of studies and construction
projects for power plants and transmission
lines;

(f) intermediate or operate business in the
country or abroad; and

racao

CPFL GERACAO DE ENERGIA S.A.
Companhia Aberta
CNPJ/MF n° 03.953.509/0001-47
NIRE n° 35300179595

ESTATUTO SOCIAL

CAPITULO |
DENOMINACAO, OBJETO,
SEDE E DURACAO

Artigo 1 - A CPFL GERACAO DE ENERGIA
S.A. (“Companhia”) reger-se-a4 pelo presente
Estatuto e pela legislacao aplicavel em vigor.

Artigo 2 - A Companhia tem por objeto
social:

(a) a prestagéo de servigo publico de geracéo
de energia elétrica;

(b) a comercializagéo de energia elétrica;

(c) a participacdo no capital social de outras
sociedades, de forma individual ou sob a forma de
consércio de empreendimentos que visem a
exploracdo de energia, de tecnologias ou servigos,
inclusive em empresas do setor energético ou a
ela vinculado que distribuam, comercializem,
gerem e operem usinas produtoras e linhas de
transmisséo de qualquer tipo de energia, podendo
promover fus@es, incorporacdes, cisdes, ou outras
formas de associacéo de empresas;

(d) a exploracdo de atividades e a prestacéo
de servicos derivados direta ou indiretamente
da utilizacdo dos bens, direitos e tecnologias
de que é detentora;

(e) realizar estudos, projetos de construcdes
de wusinas produtoras e de linhas de
transmissao;

(f) intermediar ou operacionalizar neg6cios no
Pais ou no Exterior; e
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(g) provide business consultancy and
assistance, including for the importation and
exportation of goods and services.

Article 3 - The Company is headquartered in
the city of Campinas, state of Sdo Paulo, at Rua
Jorge de Figueiredo Correa, No. 1.632 - part,
Jardim Professora Tarcilia, Zip Code: 13087-
397 and may open, amend and close branches,
offices, agencies or any other facilities, in any
location.

Article 4 - The duration term of the Company
is undetermined.

CHAPTERI
CAPITAL STOCK, SHARES AND
SHAREHOLDERS

Article 5- The capital stock is R$ 972,728,561.40,
fully subscribed and paid, divided into
225,137,769,366 common shares, book-entry
and without par value.

Sole Paragraph - The Company shall contract
book-entry share services with a financial institution
authorized by the Brazilian Securites and
Exchange Commission to maintain this service.

Article 6 - The Company, by decision taken at
the Shareholders’ Meeting, may issue
preferred shares, in one or more classes,
redeemable or not, subject to the legal limit.

Article 7 - The Company, by decision taken at the
Shareholders' Meeting, may issue securities,
convertible or not into shares, which shall entitle
their holders to credit rights against it.

Article 8 - It is forbidden the issuance of
beneficial shares.
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(g) prestar consultoria e assessoria de
negoécio, inclusive para importacdo e
exportacdo de bens e servicos.

Artigo 3 - A Companhia tem sede na cidade
de Campinas, Estado de S&o Paulo, na Rua
Jorge de Figueiredo Correa, n® 1.632 - parte,
Jardim Professora Tarcilia, CEP: 13087-397
podendo abrir, alterar e encerrar filiais,
escritorios, agéncias ou outras instalacdes, em
gualquer localidade.

Artigo 4 - O prazo de duracédo da Companhia
€ indeterminado.

CAPITULO I
DO CAPITAL SOCIAL, DAS ACOES E DOS
ACIONISTAS

Artigo 5 - O capital social € de R$
972.728.561,40, totalmente  subscrito e
integralizado, dividido em 225.137.769.366
acOes ordinarias, escriturais e sem valor nominal.

Paragrafo Unico - A Companhia contratara
servicos de acdes escriturais com instituicdo
financeira autorizada pela Comisséo de
Valores Mobiliarios a manter esse servico.

Artigo 6 - A Companhia, através de deliberacéo
tomada em Assembleia Geral de Acionistas,
podera emitir acBes preferenciais, em uma ou
mais classes, resgataveis ou ndo, observado o
limite legal.

Artigo 7 - A Companhia, mediante aprovacao da
Assembleia Geral, podera emitir valores mobiliérios,
conversiveis ou ndo em acdes, que conferirdo
aos seus titulares direito de crédito contra ela.

Artigo 8 - E vedada a emissdo de partes
beneficiarias.
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SECTION |
SHAREHOLDERS MEETING

Article 9 - The Shareholders' Meeting shall be
held ordinarily until April 30" of each year and
extraordinarily whenever convened by the
Board of Directors, by the Fiscal Council when
installed, or by shareholders, in accordance with
the law.

Article 10 - The Shareholders’ Meeting will be
responsible, without prejudice to the duties
provided for by law:

(@) decide on the managements accounts
referring to the last fiscal year;

(b) examine, discuss and vote the financial
statements, accompanied by the opinion of the
Fiscal Council, whenever installed;

(c) decide on the allocation of the net profit of
the fiscal year and distribution of dividends;

(d) elect and dismiss the effective and alternate
members of Fiscal Council, whenever installed:;

(e) elect and dismiss the members of the Board
of Directors;

() the establishment of the annual global
compensation of the members of the
Management, as well as the compensation of
the Fiscal Council, whenever installed;

(g) declare interim and/or periodical dividends,
under the terms of the legislation in force, as
well as declare interest on equity, in compliance
with the provisions of these Bylaws;

(h) determine the method of liquidation and
appoint the liquidator;

(i) to previously decide on executing, amending
and terminating concession agreements;

racao

SECAO |
DA ASSEMBLEIA GERAL

Artigo 9 - A Assembleia Geral reunir-se-a
ordinariamente até o dia 30 de abril de cada ano
e extraordinariamente sempre que convocada
pelo Conselho de Administracao, pelo Conselho
Fiscal quando instalado, ou por acionistas, na
forma da lei.

Artigo 10 - Compete a Assembleia Geral, sem
prejuizo das competéncias legalmente
previstas:

(@) tomar as contas dos administradores,
relativas ao Ultimo exercicio social;

(b) examinar, discutir e votar as demonstracdes
financeiras, instruidas com parecer do Conselho
Fiscal, quando instalado;

(c) deliberar sobre a destinagdo do lucro
liguido do exercicio e a distribuicAo dos
dividendos;

(d) eleger e destituir os membros do Conselho
Fiscal, efetivos e suplentes, quando instalado;

(e) eleger e destituir os membros do Conselho
de Administracao;

(f) fixar o montante global anual da remuneragao
dos membros da Administragdo, bem como o
montante global da remuneracdo do Conselho
Fiscal, quando instalado;

(g) declarar dividendos intermediarios e/ou
intercalares, nos termos da legislacdo em
vigor, bem como declarar juros sobre capital
proprio, observado o disposto neste Estatuto;

(h) determinar o modo de liquidagéo e nomear
o liquidante;

(i) deliberar previamente sobre a celebracéo,
alteracéo e rescisdo em contratos de concesséo;
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() decide on the opening, address amendment
and dissolution of branches, offices, agencies
or other facilities abroad;

(k) the Amendment to the Bylaws; and

() resolve any silent cases in these Bylaws and
perform other duties that the law, or these
Bylaws, do not assign to another body.

Article 11 - The Shareholders' Meeting shall be
chaired by the Chairperson of the Board of
Directors and, in his/her absence, by his/her
substitute and, in the absence of the latter, by the
President of the Company, and in his/her
absence, by any other person appointed by the
Shareholders. The President of the Shareholders’
Meeting shall choose the Secretary.

CHAPTER I
MANAGEMENT BODIES

Article 12 - The Management of the Company
shall be incumbent to the Board of Directors and
the Board of Executive Officers.

Article 13 - The investiture in the respective
position shall be done by signing the instrument of
investiture in the appropriate book, as well as the
compliance of the applicable legal requirements,
and shall remain in their positions until the new
elected Management members take office.
Article 14 - The Management members of the
Company shall automatically adhere to the
Code of Conduct, to the Policies for Disclosure
of Material Act or Fact and of Securities
Trading applicable to CPFL Group, upon taking
office.

Article 15 - At the Management bodies Meeting,
the participation of the members shall be allowed
through telephone conference or
videoconference and votes shall be admitted by
means of delegation made in favor of another
member, in writing, by electronic mail or by any

racao

() deliberar sobre a abertura, alteracdo de
endereco e 0 encerramento de filiais, escritdrios,
agéncias ou outras instalacdes no exterior;

(k) a reforma do Estatuto Social; e

() resolver os casos omissos neste Estatuto
Social e exercer outras atribuicées que a lei, ou
este Estatuto Social, ndo confiram a outro 6rgao.

Artigo 11 - A Assembleia Geral sera presidida
pelo(@) Presidente do Conselho de
Administrag&o e, na sua auséncia, por seu/sua
substituto(a) e, na auséncia do Ultimo, pelo
Diretor Presidente da Companhia e, na sua
auséncia, por qualquer outra pessoa indicada
pelos Acionistas. Cabera ao Presidente da
Assembleia Geral a escolha do Secretério.

CAPITULO Il
ORGAOS DA ADMINISTRACAO

Artigo 12 - A Administracdo da Companhia
compete ao Conselho de Administragcdo e a
Diretoria Executiva.

Artigo 13 - A investidura nos respectivos cargos
sera feita mediante assinatura, de termo de
posse no livro préprio, bem como o cumprimento
dos requisitos legais aplicaveis, devendo
permanecer em seus cargos até a investidura
dos novos membros da Administracao eleitos.
Artigo 14 - Os membros da Administragéo da
Companhia automaticamente aderirdo ao Cédigo
de Conduta, as Politicas de Divulgacéo de Ato ou
Fato Relevante e de Negociacdo de Valores
Mobilidrios aplicaveis ao Grupo CPFL, ao tomar
posse.

Artigo 15 - Nas reunibes dos oOrgdos de
Administracéo sera permitida a participacao dos
membros através de conferéncia telefénica ou
videoconferéncia e serdo admitidos os votos por
meio de delegacdo feita em favor de outro
membro, por escrito, por correio eletrénico ou
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other means of communication, and the
members who so vote shall be counted as
present.

Article 16 - The Management bodies shall
meet with the presence of half plus one elected
members and shall decide by the vote of the
majority of those present.

SECTION |
THE BOARD OF DIRECTORS

Article 17 - The Board of Directors shall be
composed of at least 3 and up to 5 effective
members, elected by the Shareholders'
Meeting.

Sole Paragraph - The Board of Directors shall have
a Chairperson, appointed at the Shareholders’
Meeting that elects the members.

Article 18 — The term of office of the members
of the Board of Directors shall be 2 years, with
re-election being permitted.

Article 19 - In the event of a member of the Board
of Directors vacancy, his/her replacement may be
appointed by the Chairperson of the Board of
Directors and shall serve until the first Shareholder's
Meeting to be held after the vacancy.

Paragraph 1% - In the event of the absence or
temporary impediment of the Chairperson of the
Board of Directors, he/she shall be replaced in
his/her functions, by another Member of the
Board of Directors that the Chairperson may
appoint and, if there is no such appointment, as
elected by the majority of members of the Board
of Directors.

Paragraph 2" - In the event of a vacancy in
the position of Chairperson of the Board of
Directors, the Board of Directors shall elect the
new Chairperson, who shall perform his/her
duties for the remaining term of office.

racao

por qualquer outro meio de comunicagao,
computando-se como presentes os membros
gue assim votarem.

Artigo 16 - Os 6rgdos da Administracdo
reunir-se-ao com a presenca de metade mais
um dos membros eleitos e deliberardo pelo
voto da maioria dos presentes.

SECAO|
DO CONSELHO DE ADMINISTRACAO

Artigo 17 - O Conselho de Administragéo sera
constituido por pelo menos 3 e no maximo 5
membros efetivos, eleitos pela Assembleia
Geral.

Paragrafo Unico - O Conselho de
Administracéo terd um Presidente, nomeado na
Assembleia Geral que eleger seus membros.

Artigo 18 - O mandato dos membros do
Conselho de Administracdo serd de 2 anos,
admitida a reeleigao.

Artigo 19 - No caso de vacéancia de membro
do Conselho de Administracdo, seu substituto
poderda ser nomeado pelo Presidente do
Conselho e servird até a primeira Assembleia
Geral a ser realizada ap6s a vacancia.

Pardgrafo 1° - No caso de auséncia ou
impedimento temporario do(a) Presidente do
Conselho de Administracdo, sera substituido(a)
em suas fungbes, por outro membro do
Conselho de Administragdo que o(a) Presidente
designar e, na falta dessa indicacdo, o eleito
pela maioria dos membros do Conselho de
Administracao.

Paragrafo 2° - No caso de vacancia do cargo
de Presidente do Conselho, o Conselho de
Administracdo devera eleger um(a) novo(a)
Presidente que exercera as suas funcodes
durante o periodo remanescente do mandato.
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Article 20 - The duties of the Board of
Directors, besides other powers granted by the
law or by these Bylaws, are to deliberate about:

(a) election of the members of the Board of
Executive Officers, being able to dismiss them at
any time;

(b) to pronounce on the matters that the Board
of Executive Officers presents to its
deliberation or to be submitted to the
Shareholders’ Meeting; and

(c) the appointment or dismissal of the external
auditors pursuant to the Corporate Law.

Paragraph 1t — The Meeting of the Board of
Directors shall be convened 7 days in advance,
with an indication of the matters to be
discussed, which shall be accompanied by any
supporting documents that may be necessary.

Paragraph 2" - In case of manifest urgency,
the Meeting of the Board of Directors may be
convened within a period shorter than the
abovementioned.

Paragraph 3 - The presence of all members
shall allow the Board of Directors to hold
Meeting regardless of whether they are
convened.

SECTION Il
THE BOARD OF EXECUTIVE OFFICERS

Article 21 - The Board of Executive Officers
shall be composed of at least 2 and up to 10
members, including a President, an Investor
Relations Officer and the others without
specific designation, and may have their
designation defined at the time of the election.

Paragraph 1%t — The term of office of the
members of the Board of Executive Officers shall
be 2 years, with reelection being permitted.

racao

Artigo 20 - Compete ao Conselho de
Administracéo, além de outros poderes conferidos
por lei ou por este Estatuto Social, deliberar sobre:

(@) eleichio dos membros da Diretoria
Executiva, podendo destitui-los a qualquer
tempo;

(b) pronunciar-se sobre 0s assuntos que a
Diretoria Executiva Ihe apresente para sua
deliberacdo ou para serem submetidos a
Assembleia Geral; e

(c) a selecéo ou destituicdo dos auditores externos
nos termos da Lei das Sociedades por Agoes.

Paragrafo 1° — As reunibes do Conselho de
Administracdo serdo convocadas com 7 dias
de antecedéncia, com a indicacdo das
matérias a serem tratadas, as quais seréo
acompanhadas dos documentos de apoio
porventura necessarios.

Paragrafo 2° - Em caso de manifesta
urgéncia, as reunides do Conselho de
Administracdo poderdo ser convocadas em
prazo inferior ao mencionado acima.

Paragrafo 3° - A presenca de todos os membros
permitird a realizacdo de reunides do Conselho
de Administracdo independentemente de
convocagao.

SECAO Il
DA DIRETORIA EXECUTIVA

Artigo 21 - A Diretoria Executiva compor-se-a
de pelo menos 2 e até 10 membros, sendo um
Diretor Presidente, um Diretor de Relactes
com Investidores e os demais sem designagéo
especifica, podendo ter sua designacéo
definida no momento da eleicao.

Paragrafo 1° — O mandato dos membros da
Diretoria Executiva sera de 2 anos, admitida a
reeleigéao.
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Paragraph 2" — At the end of the term, the
members of the Board of Executive Officers
shall remain in office until their successors take
office.

Paragraph 3™ — The Investor Relations Officer
attributions may be exercised concurrently with
other executive responsibilities.

Article 22 - In the event of temporary or
permanent vacancy in one of the positions of
Executive Officer, the President may substitute
he/she or appoint, from among the other
Executive Officers, who shall be responsible for
accumulating the functions corresponding to the
vacant position, until the election of the substitute
by the Board of Directors. In the event of a
vacancy in the position of President, the
Chairperson of the Board of Directors shall
appoint which Board of Executive Officers
member shall temporarily exercise the functions
until the election of the substitute.

Article 23 - The duties of the Board of Executive
Officers, besides other powers granted by the law
or by these Bylaws, are to deliberate about:

(a) all acts necessary to the regular operation
of the Company;

(b) opening, address amendment and
dissolution of branches, offices, agencies or
other facilities in any part of the Country;

(c) contracts for the purchase of materials and
acquisition of services with an amount equal to
or greater than R$ 8,704,261.45, except for
service contracts entered into with financial
institutions and power purchase agreements,
for which the threshold described in item (d)
below must be observed;

(d) contracts of other natures with a value
equal to or greater than R$ 17,412,342.24;

racao

Paragrafo 2° - Terminado o prazo do
mandato, os membros da Diretoria Executiva
permanecerao nos cargos até a posse dos
Seus sucessores.

Paragrafo 3° — A funcéo do Diretor de Rela¢Ges
com Investidores poderd ser exercida
cumulativamente a outras atribuicdes executivas.

Artigo 22 - Na hipotese de vacancia temporaria
ou permanente de um dos cargos de Diretor
Executivo, podera o Diretor Presidente substitui-
lo ou indicar, dentre os demais Diretores
Executivos, a quem competirA acumular as
fungbes correspondentes ao cargo vago, até que
se proceda a elei¢&o do substituto pelo Conselho
de Administragdo. Em caso de vacéancia
temporéaria no cargo de Diretor Presidente, o
Presidente do Conselho de Administracéo
determinara qual membro da Diretoria Executiva
exercera temporariamente a fungao, até a eleicao
do substituto.

Artigo 23 - Compete a Diretoria Executiva,
além de outros poderes conferidos por lei ou
por este Estatuto Social, deliberar sobre:
(@) todos o0s atos necessarios ao
funcionamento regular da Companhia;

(b) a abertura, a alteracdo de endereco e o
encerramento de filiais, escritérios, agéncias ou
outras instalacdes em qualquer parte do Pais;

(c) contratos de compra de materiais e
aguisicdo de servicos de valor igual ou
superior a R$ 8.704.261,45, exceto contratos
de servicos celebrados com instituicdes
financeiras e contratos de compra e venda de
energia, para os quais deve ser observada a
alcada descrita no item (d) abaixo;

(d) contratos de outras naturezas de valor
igual ou superior a R$ 17.412.342,24;
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(e) sale, encumbrance or constitution of
guarantees involving:

(e.i) movable assets, vehicles and other fixed
assets with a value equal to or greater than R$
2,047,162.85;

(e.ii) real estate of any amount; and

(f) donation (or any kind of non-remunerated
transference of any asset, cash or even through
the assignment of rights), of any amount.

Paragraph 1t — The President is responsible,
besides the functions, attributions and powers
assigned to him/her by the Board of Directors,
coordinating the acts of the Officers and the
execution of activities related to the Company’s
business plan.

Paragraph 2" — The Investor Relations
Officer is responsible, among other duties
that may be assigned to him/her by the Board
of Directors for providing information to the
investing public, the Brazilian Securities and
Exchange Commission, and regulatory
bodies and other institutions operating in the
capital markets, as well as maintaining the
Company's registration updated.

Article 24 - All the acts, agreements or
documents that imply liability to the
Company, or release third parties from
liability or obligations to the Company, under
the penalty of not being effective against it,
shall be signed, alternatively:

(a) by 2 Executive Officers;

(b) by 1 Executive Officer jointly with 1
attorney-in-fact, within the limits of the powers
of attorney granted;

(c) by 2 attorneys-in-fact, within the limits of the
powers of attorney granted; or

(d) by 1 Executive Officer or 1 attorney-in-fact
within the limits of the powers of attorney granted
whenever prior authorized by the Board of
Executive Officers.
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(e) alienacdo, oneracdo ou constituicdo de
garantias que envolvam:

(e.i) bens mdéveis, veiculos e demais ativos
fixos de valor igual ou superior a R$
2.047.162,85;

(e.ii) bens imoAveis de qualquer valor; e

() doacéo (ou qualquer tipo de cessédo ndo
remunerada de quaisquer bens, dinheiro ou
mesmo cessado de direitos), de qualquer valor.

Paragrafo 1° - Compete ao Diretor Presidente,
além das func¢des, atribuicdes e poderes a ele(a)
cometidos pelo Conselho de Administragéo,
coordenar a agdo dos Diretores e dirigir a
execucdo das atividades relacionadas com o
planejamento geral da Companhia.

Paradgrafo 2° - Compete ao Diretor de
Relagbdes com Investidores, dentre outras
atribuicdes que lhe venham a ser cometidas
pelo Conselho de Administracdo, a prestagcao
de informacdes ao publico investidor, a
Comisséo de Valores Mobiliarios e aos 6rgaos
de controle e demais instituigdes que atuam no
mercado de capitais, bem como manter
atualizado o registro de Companhia.

Artigo 24 - Todos os atos, contratos ou
documentos que impliguem responsabilidade para
a Companhia, ou desonerem terceiros de
responsabilidades ou obrigacbes para com a
Companhia, deverdo, sob pena de ndo produzirem
efeitos, ser assinados alternativamente:

(a) por 2 Diretores Executivos;

(b) por 1 Diretor Executivo em conjunto com 1
procurador, nos limites do seu instrumento de
mandato;

(c) por 2 procuradores, nos limites do seu
instrumento de mandato; ou

(d) por 1 Diretor Executivo ou por 1 procurador
nos limites do seu instrumento de mandato
sempre que previamente autorizado pela
Diretoria Executiva.
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Paragraph 1%t - The powers of attorney
granted by the Company shall: (i) be signed by
2 Executive Officers, (ii) expressly specify the
powers granted; and (iii) state a validity term
limited to a maximum of 1 year, without
authorization to delegation of powers, with the
exception of:

(a) “ad judicia” and “ad judicia et extra” powers
of attorney, that may be delegated and granted
for an undetermined period of time; and

(b) the powers of attorney granted to financial
institutions, which may be established for the
respective period(s) of time of the financing
contract(s).

Paragraph 2" - With due regard to provision
herein, the Company may be represented by a
single executive officer or a single attorney-in-
fact, in other acts that do not imply assumption
of obligation or the release of third parties’
obligations, including, but not limited to:

(@) perform merely administrative routine acts,
including, but not limited to, those practiced before
public agencies in general, quasi-governmental
agencies, associations, regulatory agencies,
foundations, Public Prosecutor Officer, state
owned companies, joint private and public stock
companies, Board of Trade, Labor Court, the
National Institute of Social Security (INSS), the
Employee Severance Fund (FGTS) and its
collecting banks;

(b) acts before the concessionaires, permissionaires
or authorized agencies of utility;

(c) to protect its rights in administrative
proceedings or proceedings of any other nature,
and to perform tax, labour and social security
obligations;

(d) to endorse negotiable instruments for purpose
of collection or deposit in bank accounts;

racao

Paragrafo 1° - As procuragfes outorgadas pela
Companhia deverdo (i) ser assinadas por 2
Diretores Executivos, (i) especificar
expressamente os poderes conferidos e (i) conter
prazo de validade limitado a no maximo 1 ano,
sem poderes para substabelecimento, com
excecao:

(a) das procuracgées “ad judicia” e “ad judicia et
extra’, que poderao ser substabelecidas e
outorgadas por prazo indeterminado; e

(b) das procuracdes outorgadas a instituicfes
financeiras, que poderdo ser estabelecidas
pelo prazo do(s) contrato(s) de
financiamento.

Parégrafo 2° - Ressalvado o disposto neste Estatuto
Social, a Companhia podera ser representada
por um Unico Diretor Executivo ou procurador, em
atos que ndo importem em assuncdo de
obrigacdes ou na desoneracao de obrigagdes de
terceiros, incluindo, mas nao se limitando a:

(@) pratica de atos de simples rotina
administrativa, incluindo, mas ndo se limitando a,
aqueles praticados perante reparticbes publicas
em geral, autarquias, associacOes, agéncias
regulatorias, fundacdes, Procuradoria, empresas
publicas, sociedades de economia mista, Juntas
Comerciais, Justica do Trabalho, Instituto
Nacional da Seguridade Social (INSS), Fundo de
Garantia do Tempo de Servigo (FGTS) e seus
bancos arrecadadores;

(b) atos perante as concessionarias,
permissionarias e autorizadas;

(c) para preservacdo de seus direitos em
processos administrativos ou de qualquer outra
natureza e no cumprimento de suas obrigactes
fiscais, trabalhistas ou previdenciarias;

(d) no endosso de titulos para efeitos de
cobrancga ou depdésito em contas bancérias;
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(e) before the credit protection agencies;

(f) in the public or private biding processes,
including, but not limited to, perform record
update, registration, submission of
declarations and accreditation; and

(g) to receive summons, service of process,
notifications or writs, or to further
representation before any Court.

Article 25 - It is the duty of any member of the
Board of Executive Officers, in addition to the
exercise of the powers and duties assigned by
these Bylaws, to perform other functions that
may be determined by the Shareholders’
Meeting.

SECTION IV
THE FISCAL COUNCIL

Article 26 — The Fiscal Council shall not be
permanent and may be installed by the
Shareholders’ Meeting, according to the legal
provisions, and shall be composed of 3
members and their respective alternates.

Paragraph 1% - The global fees of the Fiscal
Council members shall be fixed by the Annual
Shareholders’ Meeting.

Paragraph 2" - The duties of the Fiscal
Council are those determined by the law.

CHAPTER IV
THE FISCAL YEAR

Article 27 - The fiscal year shall end on
December 31% of each year.

Sole Paragraph - The net profit of the fiscal
year shall be mandatorily allocated as follows:

(a) 5%, before any other allocation, to form the
legal reserve, until it reaches 20% of the
subscribed capital stock;
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(e) junto a 6rgdos de protecdo ao crédito;

() em processos licitatérios publicos e
privados, incluindo, mas néo se limitando a
atualizacdo cadastral, credenciamento, envio
de declaracdes e habilitacéo; e

(g) para fins de recebimento de intimacdes,
citacbes, notificagcdes ou interpelacdes, ou

ainda para representacdo em Juizo.

Artigo 25 - Compete a qualquer membro da

Diretoria Executiva, além de exercer 0s
poderes e atribuicbes conferidos pelo
presente Estatuto Social, cumprir outras

fungbes que vierem a ser fixadas pela
Assembleia Geral.

SECAO IV
DO CONSELHO FISCAL

Artigo 26 - O Conselho Fiscal ndo funcionara de
forma permanente e podera ser instalado pela
Assembleia Geral, obedecidas as disposices
legais, e serAd composto por 3 membros e
respectivos suplentes.

Paragrafo 1° - Os honorarios globais dos
membros do Conselho Fiscal serdo fixados
pela Assembleia Geral Ordinaria.

Paragrafo 2° - As atribuicbes do Conselho
Fiscal sao as fixadas em lei.

CAPITULO IV
DO EXERCICIO SOCIAL

Artigo 27 - O exercicio social terminara em 31
de dezembro de cada ano.

Paragrafo Unico - O lucro liquido do exercicio
tera obrigatoriamente a seguinte destinacao:

(a) 5%, antes de qualquer outra destinacdo, para
a formacéo da reserva legal, até atingir 20% do
capital social subscrito;
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(b) a minimum of 25% of the net profit of the fiscal
year, for the payment of mandatory dividend,
adjusted according to the terms of Article 202 of
Corporate Law;,

(¢) the remaining profit, except as otherwise
resolved by the Shareholders’ Meeting, shall be
allocated to form the working capital reinforcement
reserve, the total of which shall not exceed the
amount of the subscribed capital stock; and

(d) in the event of loss in the year, the accrued
reserves of profits, of capital and legal may be
used to absorb the remaining loss, being the
legal reserve the last to be absorbed.

Article 28 - By resolution of the Shareholders'
Meeting, the mandatory dividend may be paid in
advance, during the fiscal year and until the
Annual Shareholders' Meeting that determines
the respective amount;, The amount of the
anticipated dividend will be offset against that of
the mandatory dividend for the year. The Annual
Shareholders’ Meeting shall determine the
payment of the balance of the mandatory dividend
that may be due, as well as the reversion to that
reserve of the amount paid in advance.

Article 29 - The Company may prepare the
semi-annual balance on June 30" of each
year, or in shorter periods.

Paragraph 1%t - The Shareholders' Meeting
may declare interim and periodical dividends.

Paragraph 2" - The Shareholders’ Meeting may
declare interest on equity and allocate them to
the payment of the minimum mandatory
dividend.

Article 30 - The dividends, except as otherwise
decided by the Shareholders’ Meeting, shall be
paid no later than 60 days counted as of the
date of the decision on their distribution and, in
any case, within the fiscal year.
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(b) no minimo 25% do lucro liquido do
exercicio, para pagamento de dividendo
obrigatério, ajustado nos termos do Artigo 202
da Lei das Sociedades por A¢les;

(¢) o lucro remanescente, ressalvada
deliberagdo em contrario da Assembleia Geral,
sera destinado a formacao de reserva de reforco
de capital de giro, cujo total ndo podera exceder
o valor do capital social subscrito; e

(d) em caso de prejuizo no exercicio, as
reservas constituidas poderdo ser utilizadas
para absorver o prejuizo remanescente, sendo
areserva legal a ultima a ser absorvida.

Artigo 28 - Por deliberagdo da Assembleia
Geral, o dividendo obrigatério podera ser pago
antecipadamente, no curso do exercicio e até a
Assembleia Geral Ordinaria que determinar o
respectivo montante; o valor do dividendo
antecipado ser4d compensado com o do
dividendo obrigatorio do exercicio. A Assembleia
Geral Ordinaria determinar4d o pagamento do
saldo do dividendo obrigatorio que houver, bem
como a reversao aquela reserva do valor pago
antecipadamente.

Artigo 29 - A Companhia podera levantar
balangcos semestrais em 30 de junho de cada
ano, ou em menores periodos.

Pardgrafo 1° - A Assembleia Geral podera
declarar dividendos intermediarios e intercalares.

Paragrafo 2° — A Assembleia Geral podera
declarar juros sobre o capital proprio e imputé-
los ao pagamento do dividendo minimo
obrigatorio.

Artigo 30 - Os dividendos, salvo deliberacéo
em contrario da Assembleia Geral, serao
pagos no prazo maximo de 60 dias contados
da data da deliberac&o de sua distribuicéo e,
em qualquer caso, dentro do exercicio social.
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Article 31 - The declared dividends shall neither
accrue interest nor be adjusted for inflation and,
if they are not claimed within 3 years as of the
date of the beginning of the respective payment,
they shall become time-barred in favor of the
Company.

CHAPTER YV
FINAL PROVISIONS

Article 32 — The monetary values referred to the
Articles herein shall be restated on January of
each year, and shall be adjusted, in the
beginning of each fiscal year, based on the IPCA
variation announced by Instituto Brasileiro de
Geografia e Estatistica - IBGE of the previous
corporate year; and in the absence thereof, by
another index published by the same Foundation
reflecting the same loss of purchasing power of
the national currency that occurred in the period.
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Artigo 31 - Os dividendos declarados nédo
renderdo juros nem serdo corrigidos
monetariamente e, se nao forem reclamados
no prazo de 3 anos, contados do inicio do seu
pagamento, prescreverdo em favor da
Companhia.

CAPITULO V
DISPOSICOES FINAIS

Artigo 32 — Os valores monetarios referidos nos
Artigos deste Estatuto serdo atualizados em
janeiro de cada ano, e serdo corrigidos no inicio
de cada exercicio social, com base na variacdo
do IPCA divulgada pelo Instituto Brasileiro de
Geografia e Estatistica - IBGE ocorrida no
exercicio anterior; e, na falta deste, por outro
indice publicado pela mesma Fundagdo que
reflita a perda do poder de compra da moeda
nacional ocorrida no periodo.



