LOG COMMERCIAL PROPERTIES E PARTICIPAGOES S.A.

Companhia Aberta

CNPJ/MF n209.041.168/0001-10
NIRE 31.300.027.261

ATA DA ASSEMBLEIA GERAL EXTRAORDINARIA
REALIZADA EM 19 DE DEZEMBRO DE 2024

1. DATA, HORARIO E LOCAL: Aos 19 dias do més de dezembro de 2024, as 10:00 horas,
reuniram-se de modo exclusivamente digital, através da plataforma digital Ten Meetings
(“Plataforma Digital”), nos termos do artigo 59, §29, inciso |, e artigo 28, §§22 e 32 da
Resolucdo da Comissdo de Valores Mobilidrios (“CVM”) n2 81, de 29 de margo de 2022,
conforme alterada (“Resolucdo CVM 81”), os acionistas da Log Commercial Properties e
Participagoes S.A. (“Companhia”). Nos termos do artigo 52, §32 da Resolugdo CVM 81, esta

Assembleia Geral Extraordinaria (“Assembleia”) foi considerada como realizada na sede social

da Companbhia, localizada na Avenida Professor Mario Werneck, n2 621, 102 andar, conjunto
2, Bairro Estoril, CEP 30.455-610, na cidade de Belo Horizonte, Estado de Minas Gerais.

2. MESA: Os trabalhos foram presididos pelo Sr. André Luiz de Avila Vitéria, e
secretariados pelo Sr. Paulo Bruno Lages von Sperling, nos termos do §12 do artigo 92 do
Estatuto Social da Companhia.

3. CONVOCACAO E PUBLICACOES: Convocacdo regularmente realizada por meio do
Edital de Convocagado, disponibilizado através do Sistema Empresas.Net, em 19 de novembro
de 2024, em conformidade com o disposto no artigo 124 da Lei n2 6.404, de 15 de dezembro
de 1976, conforme alterada (“Lei das S.A.”), e no artigo 29, paragrafo unico da Resolucdo CVM
n? 166, de 12 de setembro de 2022. O Edital de Convocagao, o Manual para Participagao, a
Proposta da Administracdo e os demais documentos e informacdes relativos a ordem do dia
foram colocados a disposicdo dos acionistas na sede social da Companhia e nas paginas
eletrénicas da CVM (www.gov.br/cvm), da B3 S.A. — Brasil, Bolsa, Balcio (“B3”)
(http://www.b3.com.br) e da Companhia (http://ri.logcp.com.br/), em 19 de novembro de
2024.

4, PRESENCA E QUORUM: Presentes acionistas titulares de 74.943.284 (setenta e quatro
milhGes, novecentas e quarenta e trés mil, duzentas e oitenta e quatro) a¢des ordinarias,
nominativas, escriturais e sem valor nominal, de emissdao da Companhia, representando
85,30% (oitenta e cinco virgula trinta por cento) do capital social votante, conforme
informacdes contidas: (i) nos mapas analiticos elaborados pelo escriturador e pela prépria
Companhia, na forma do artigo 48, incisos | e Il da Resolugdo CVM 81; e (ii) dos registros do
sistema eletronico de participagao a distancia disponibilizado pela Companhia, nos termos do
artigo 47, inciso Ill da Resolugdo CVM 81. Presente também, o representante da
administracdo, o Sr. André Luiz de Avila Vitdria.

5. LEITURA DOS DOCUMENTOS: Foi dispensada: (i) a leitura dos documentos
relacionados as matérias a serem deliberadas na Assembleia, os quais foram postos a


http://www.b3.com.br/
http://ri.logcp.com.br/)

disposicdo dos senhores acionistas: (a) na sede da Companhia; e (b) nos websites da
Companhia, da B3 e da CVM, por meio do Sistema Empresas.Net, em atendimento ao
disposto no artigo 124, §62 da Lei das S.A.; e (ii) a leitura do mapa de votacdo sintético
consolidado dos votos proferidos por meio de boletins de voto a distancia, uma vez que tal
documento foi divulgado ao mercado pela Companhia em 18 de dezembro de 2024, nos
termos do artigo 48, §32 da Resolugdo CVM 81, e esta a disposicdo, na sede da Companhia,
para consulta aos acionistas presentes na Assembleia, nos termos do artigo 48, §42 da
Resolugdo CVM 81.

6. ORDEM DO DIA: A Assembleia foi convocada para examinar, discutir e votar a respeito
da seguinte ordem do dia: (i) transformacdo do Comité de Auditoria em Comité de Auditoria
Estatutario, para os fins da Resolucdo CVM n? 23, de 25 de fevereiro de 2021 (“Resolucdo
CVM 23”), com a consequente alteracdo do Estatuto Social da Companbhia; (ii) alteracdo do
caput do artigo 52 do Estatuto Social da Companhia para atualizar o numero de acdes
representativas do capital social tendo em vista o cancelamento de a¢Ges de emissdo da
Companhia mantidas em tesouraria, sem reducdo do valor do capital social conforme
aprovado pelo Conselho de Administracdo nas reunides realizadas em 05.07.2024,
17.07.2024 e 21.10.2024, respectivamente; e (iii) consolidacdo do Estatuto Social da
Companhia de forma a refletir as alteragGes acima mencionadas.

7. PROCEDIMENTOS PRELIMINARES: Antes de iniciar os trabalhos, o Presidente e o
Secretdrio da Mesa prestaram esclarecimentos sobre o funcionamento da Plataforma Digital
disponibilizada pela Companhia e a forma de manifestacdo e voto dos acionistas que
participarem remotamente da Assembleia, bem como informaram que: (i) os trabalhos da
Assembleia seriam gravados, sendo que a gravacao ficara arquivada na sede da Companhia,
nos termos do artigo 30, §12 da Resolu¢do CVM 81; (ii) novos documentos eventualmente
apresentados durante a Assembleia, que ainda ndao tinham sido disponibilizados
publicamente pela Companhia, poderiam ser visualizados simultaneamente por todos os
participantes remotos; e (iii) a Plataforma Digital para participa¢do a distdncia na Assembleia
permitia que os acionistas ouvissem as manifestacdes de todos os demais acionistas e se
dirigissem aos membros da Mesa e aos demais participantes da Assembleia, permitindo assim
a comunica¢do entre acionistas. O secretdrio da Mesa também indagou se algum dos
acionistas participando pelo sistema eletronico havia apresentado manifestagao de voto por
meio do envio de Boletim de Voto a Distancia (“Boletim”) e desejava alterar seu voto na
presente Assembleia, a fim de que as orientagdes recebidas por meio dos boletins de voto a
distancia fossem desconsideradas, conforme previsto no artigo 28, §29, inciso Il da Resolugao
CVM 81, ndo tendo recebido pedidos de alteragdo. Por fim, foi informado que os demais
acionistas presentes anteciparam suas orienta¢des de voto, que foram computadas conforme
solicitado, podendo ainda, tais acionistas, manifestarem-se na Assembleia e, caso
preferissem, alterar as orientacdes de voto que foram antecipadas.

8. DELIBERAGOES: Apds a verificagdo do quérum de instalagdo da Assembleia, dando
inicio aos trabalhos, foi aprovada, por unanimidade dos acionistas presentes, a lavratura
desta ata em forma de sumario dos fatos ocorridos, conforme disp&e o artigo 130, §12 da Lei
das S.A., e foi aprovada, por unanimidade dos acionistas presentes, a publicacdo desta ata
com a omissdo das assinaturas dos acionistas, nos termos do artigo 130, §29 da Lei das S.A..
Prestados os esclarecimentos preliminares, o Sr. Presidente colocou em discussado e votacao



os itens da Ordem do Dia, tendo sido tomadas as seguintes deliberacdes:

8.1.

8.2.

8.3.

9.

Aprovar, por unanimidade, de votos dos acionistas titulares de a¢des ordinarias da
Companhia presentes na Assembleia, com 74.943.284 votos a favor, sem quaisquer
reservas ou ressalvas, a transformacdo do Comité de Auditoria em Comité de
Auditoria Estatutario, para os fins da Resolugdio CVM 23, com a consequente
alteracdo do Estatuto Social da Companhia, que segue como Anexo | a presente ata.

Aprovar, por unanimidade, de votos dos acionistas titulares de a¢des ordinarias da
Companhia presentes na Assembleia, com 74.943.284 votos a favor, sem quaisquer
reservas ou ressalvas, a alteracdo do caput do artigo 52 do Estatuto Social da
Companhia para atualizar o nUmero de acdes representativas do capital social, tendo
em vista o cancelamento de 14.300.000 (quatorze milhGes e trezentas mil) acdes de
emissdo da Companhia mantidas em tesouraria, sem redug¢do do valor do capital
social, conforme aprovado pelo Conselho de Administracdo nas reunides realizadas
em 05.07.2024, 17.07.2024 e 21.10.2024, respectivamente.

a. Consignar que, em decorréncia da referida atualizacdo, o capital social da
Companhia, atualmente representado por 102.159.154 (cento e duas milhdes,
cento e cinquenta e nove mil, cento e cinquenta e quatro) acbes de agdes
ordindrias, nominativas, escriturais e sem valor nominal, passard a ser
representado por 87.859.154 (oitenta e sete milhdes, oitocentas e cinquenta e
nove mil, cento e cinquenta e quatro) acGes ordinarias, nominativas, escriturais e
sem valor nominal.

b. Consignar que, em decorréncia da referida atualiza¢do, o caput do artigo 52 do
Estatuto Social da Companhia passara a vigorar com a seguinte redacgdo:

“ARTIGO 52 - O capital social é de RS 2.753.976.285,73 (dois bilhbes, setecentos
cinquenta e trés milhGes, novecentos e setenta e seis mil, duzentos e oitenta e
cinco reais e setenta e trés centavos), totalmente subscrito e integralizado,
dividido em 87.859.154 (oitenta e sete milhdes, oitocentas e cinquenta e nove mil,
cento e cinquenta e quatro) agbes ordindrias, todas nominativas, escriturais e sem
valor nominal.”

Aprovar, por unanimidade, de votos dos acionistas titulares de a¢des ordindrias da
Companhia presentes na Assembleia, com 74.943.284 votos a favor, sem quaisquer
reservas ou ressalvas, a consolidacdo do Estatuto Social da Companhia de forma a
refletir as alteragdes acima mencionadas, que segue como Anexo | a presente ata.

ENCERRAMENTO: N3o havendo mais nada a tratar e inexistindo qualquer outra

manifestacdo, o Presidente da mesa declarou encerrada a Assembleia. A presente ata foi

lavrada na forma de sumario dos fatos ocorridos, conforme faculta o artigo 130, §19, da Lei

das S.A., a qual, lida, achada conforme e assinada pelos membros da mesa. Os acionistas que

participaram da Assembleia por meio do sistema eletrénico disponibilizado pela Companhia

tiveram sua presenca registrada pelos membros da Mesa e serao considerados assinantes da

presente ata, nos termos do artigo 47, §§12 e 22 da Resolugao CVM 81, e do Livro de Presenca

de Acionistas da Companhia. Por fim, restou autorizada, pela unanimidade dos acionistas, a

publicacdo da presente ata com omissao das assinaturas dos acionistas, nos termos do artigo



130, §2¢ da Lei das S.A.

10. PRESENCAS: Mesa: André Luiz de Avila Vitéria, Presidente; Paulo Bruno Lages von
Sperling, Secretério; Representante da Administracdo: André Luiz de Avila Vitéria. Os
seguintes acionistas registraram participacdo em sistema eletronico de participagdo a
distancia e, nos termos do artigo 47, inciso I, da Resolugdao CVM 81, sdao considerados
presentes nesta Assembleia e assinantes da presente ata: WM SMALL CAP FUNDO DE
INVESTIMENTO EM ACOES; ITAU QUANTAMENTAL GEMS MASTER ACOES FUNDO DE
INVESTIMENTO; ITAU SMALL CAP MASTER FUNDO DE INVESTIMENTO EM ACOES; IT NOW
IGCT FUNDO DE INDICE; ITAU GOVERNANCA CORPORATIVA ACOES FUNDO DE
INVESTIMENTO SUSTENTAVEL; IT NOW SMALL CAPS FUNDO DE INDICE (p.p. Christiano
Marques de Godoy). Os seguintes acionistas exerceram seu direito de voto por meio de
boletins de voto a distancia e, nos termos do artigo 47, inciso Il e § 12, da Resolugdo CVM

81, sdao considerados presentes nesta Assembleia e assinantes da presente ata: LEBLON
PREV FIM FIFE; FUNDO DE INVESTIMENTO EM PARTICIPACOES MULTIESTRATEGIA
MULTISETORIAL PLUS INVESTIMENTO NO EXTERIOR; REAL INVESTOR MASTER FUNDO DE
INVESTIMENTO MULTIMERCADO; REAL INVESTOR MASTER FUNDO DE INVESTIMENTO EM
ACOES - BDR NIVEL I; EMER MKTS CORE EQ PORT DFA INVEST DIMENS GROU; VANECK
VECTORS BRAZIL SMALL-CAP ETF; ALASKA PERMANENT FUND; UPS GROUP TRUST; FIDELITY
SEL PT: FIDELITY INTL REAL ESTATE FD; FIDELITY INVESTMET TRUST: FIDELITY EMERGING
MARKETS DISCOVER; UTAH STATE RETIREMENT SYSTEMS;, SPDR SP EMERGING MARKETS
SMALL CAP ETF; ARROWSTREET (DELAWARE) L/S FUND L.P.; VANGUARD GLOBAL EX-U.S.
REAL ESTATE INDEX FUND, A, FORD MOTOR CO DEFINED BENEF MASTER TRUST; VANGUARD
INVESTMENT SERIES PLC / VANGUARD ESG EMER; AMERICAN CENTURY ETF TRUST - AVANTIS
EMERGING MARK; NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST; VANGUARD F. T.
C. INST. TOTAL INTL STOCK M. INDEX TRUST II; THE NOMURA TRUST AND BANKING CO.; LTD.
RE: FIDELIT, STATE STREETE M S CAP ASLQIB CTRUST FUND; NORTHERN TRUST COLLECTIVE
GLOBAL REAL ESTATE INDEX FUND-N L; STOREBRAND SICAV; VANGUARD ESG
INTERNATIONAL; AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK;
DIMENSIONAL EMERGING CORE EQUITY MARKET ETF OF DIM; CPPIB MAP CAYMAN SPC; FI
CE I PO LLC FIDELITY EMERGING MARKETS EQUITY CENTRAL FUND; FIAM GROUP TRUST FOR
EMPLOYEE BENEFIT PLANS: FIAM; STATE STREET G. A. L. SICAV - S. S. E. M. S. C. ESG S.E. F,;
CORONATION GLOBAL EMERGING MARKETS FLEXIBLE ZAR FUND, NFS LIMITED; VANGUARD
FIDUCIARY TRT COMPANY INSTIT T INTL STK MKT INDEX T; AMERICAN CENTURY ETF TRUST-
AVANTIS RESPONSIBLE EME; AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK;
VANGUARD EMERGING MARKETS STOCK INDEX FUND; VANGUARD FUNDS PLC / VANGUARD
ESG EMERGING MARKETS; FIDELITY INVESTMENT TRUST: FIDELITY SERIES SUSTAIN; FORD
MOTOR COMPANY OF CANADA; L PENSION TRUST; AMERICAN CENTURY ETF TRUST -
AVANTIS EMERGING MARK; PACIFIC SELECT FUND - INTERNATIONAL SMALL-CAP PORTFOLIO;
ANDRE MARINO KULLER; VANGUARD TOTAL INTERNATIONAL STOCK INDEX FD, A SE VAN S
F; VANGUARD TOTAL WORLD STOCK INDEX FUND, A SERIES OF; STATE OF ALASKA
RETIREMENT AND BENEFITS PLANS; NORTHERN TRUST COLLECTIVE GLOBAL REAL ESTATE
INDEX FUND-LEND; PYRAMIS EMERGING MARKETS EQUITY SMALL CAP COMMINGLED POOL;
SKAGEN M2 VERDIPAPIRFOND; FIDELITY INVEST TRUST: FIDELITY SERIES EMERG MARK
OPPORT FUN; FIDELITY EMERGING MARKETS EQUITY MULTI-ASSET BASE FUND; FUNDO DE
INVESTIMENTO MULTIMERCADO CP IE -3102; THIRD A. |. REAL ESTATE VALUE FUND; ROBECO



CAPITAL GROWTH FUNDS; FIDELITY [INVESTMENTS MONEY MANAGEMENT INC;
CORONATION  GLOBAL OPPORTUNITIES FUND; FIDELITY EMERGING MARKETS
OPPORTUNITIES INSTITUTIO; LEBLON EQUITIES INSTITUCIONAL | FIA; LEBLON AGOES |
MASTER FUNDO DE INVESTIMENTO DE ACOES; LEBLON 70 BRASILPREV FUNDO DE
INVESTIMENTO MULTIMERCADO  FIFE; LEBLON ICATU PREVIDENCIA FUNDO DE
INVESTIMENTO MULTIMERCADO; LEBLON AGOES Il MASTER FUNDO DE INVESTIMENTO DE
AGOES; LEBLON ITAU PREV FIFE FUNDO DE INVESTIMENTO DE AGOES; ATAULFO
LLC;CHALLENGER FUNDO DE INVESTIMENTOS EM AGOES; RUBENS MENIN TEIXEIRA DE
SOUZA; STARWOOD BRASIL FUNDO DE INVESTIMENTO EM  PARTICIPAGOES
MULTIESTRATEGIA; CONEDI PARTICIPAGOES LTDA.; MARCOS ALBERTO CABALEIRO
FERNANDEZ; MARCELO MARTINS PATRUS; RATIONAL INVESTOR FUNDO DE INVESTIMENTO
EM ACOES; REAL INVESTOR 70 PREVIDENCIA FUNDO DE INVESTIMENTO MULTIMERCADO;
REAL INVESTOR 100 ICATU PREV MASTER FUNDO DE INVESTIMENTO EM AGOES; REAL
INVESTOR 100 PREV MASTER FUNDO DE INVESTIMENTO EM AGOES; REAL INVESTOR
ALOCAGAO FUNDO DE INVESTIMENTO MULTIMERCADO; REAL INVESTOR INSTITUCIONAL
MASTER FUNDO DE INVESTIMENTO EM AGOES; REAL INVESTOR ICATU PREV MASTER FUNDO
DE INVESTIMENTO MULTIMERCADO, 4UM SMALL CAPS FUNDO DE INVESTIMENTO EM
ACOES; JUNTO PARTICIPACOES FIA.

Belo Horizonte, 19 de dezembro de 2024.

Mesa:

André Luiz de Avila Vitéria Paulo Bruno Lages Von Sperling
Presidente Secretdrio



LOG COMMERCIAL PROPERTIES E PARTICIPACOES S.A.
Companhia Aberta

CNPJ/MF n209.041.168/0001-10
NIRE 31.300.027.261

ATA DA ASSEMBLEIA GERAL EXTRAORDINARIA
REALIZADA EM 19 DE DEZEMBRO DE 2024

ANEXO |

ESTATUTO SOCIAL

CAPITULO |
Denominacao, Sede, Foro e Prazo de Duragao

ARTIGO 12 Sob a denominac¢do de LOG COMMERCIAL PROPERTIES E PARTICIPACOES S.A.
(“Companhia”) opera a sociedade an6nima, que se rege pelo presente Estatuto Social e pelas
disposicOes legais aplicdveis, em especial a Lei n2. 6.404, de 15 de dezembro de 1976, conforme
alterada (“Lei das Sociedades por Acdes”), pelo Regulamento do Novo Mercado da B3 S.A. -
Brasil, Bolsa, Balcdo, em vigor a partir de 2 de janeiro de 2018 (“Regulamento do Novo Mercado”
e “B3”, respectivamente), por este Estatuto Social e pelas demais normas e disposi¢cdes legais

que lhe forem aplicaveis.

Paragrafo Unico - Com o ingresso da Companhia no segmento especial de listagem
denominado Novo Mercado da B3 (“Novo Mercado”), sujeitam-se a Companhia, seus
acionistas, incluindo acionistas controladores, administradores e membros do conselho
fiscal, quando instalado, as disposi¢cdes do Regulamento do Novo Mercado.

ARTIGO 22 A Companhia tem sede e foro juridico na Avenida Professor Mario Werneck, n2
621, 102 Andar - Conj. 02, bairro Estoril, no municipio de Belo Horizonte, Estado de Minas Gerais,

CEP 30.455-610.

Paragrafo Unico - A Companhia poderd, por deliberacdo da Diretoria, abrir, transferir
e/ou encerrar filiais no Brasil ou no exterior.

ARTIGO 32 A Companhia tem prazo de duragao indeterminado.

CAPITULO II
Objeto Social

ARTIGO 42 A Companhia tem por objeto: (i) a administracdo de bens préprios e de



terceiros; (ii) a prestacdo de servicos de engenharia e de construcdo de imdveis residenciais e/ou
comerciais; (iii) a incorporacdo, constru¢do, comercializacdo, locacdo e servigos correlatos,
inclusive consultoria imobilidria, sobre imdveis prdprios ou de terceiros, residenciais e/ou
comerciais; e (iv) a participa¢cdo em outras sociedades na qualidade de sécia ou acionista.

CAPITULO III
Capital Social e Agoes

ARTIGO 52 O capital social é de RS 2.753.976.285,73 (dois bilhdes, setecentos cinquenta e trés
milhGes, novecentos e setenta e seis mil, duzentos e oitenta e cinco reais e setenta e trés
centavos), totalmente subscrito e integralizado, dividido em 87.859.154 (oitenta e sete milhdes,
oitocentas e cinquenta e nove mil, cento e cinquenta e quatro) a¢les ordinarias, todas
nominativas, escriturais e sem valor nominal.

Paragrafo 12 - O capital social da Companhia sera representado exclusivamente por
acoes ordindrias.

Paragrafo 22 - Cada ac¢do ordindria nominativa da direito a um voto nas deliberagdes das
Assembleias Gerais da Companhia.

Paragrafo 32 - As ac¢Oes serdo indivisiveis em relacdo a Companhia. Quando uma agao
pertencer a mais de uma pessoa, os direitos a ela conferidos serdo exercidos pelo
representante do condominio.

Paragrafo 42 - Os acionistas tém direito de preferéncia, na proporcao de suas
respectivas participacdes, na subscricdo de acGes, debéntures conversiveis em acbes ou
bonus de subscri¢cdo de emissao da Companhia, que pode ser exercido no prazo legal de
30 (trinta) dias.

Paragrafo 52 - A Companhia ndo poderd emitir partes beneficiarias.

ARTIGO 62 A Companhia estd autorizada a aumentar o capital social até o limite de RS
3.700.000.000,00 (trés bilhGes e setecentos milhGes de reais), incluidas as a¢Ges ordinarias ja
emitidas, independentemente de reforma estatutaria.

Paragrafo 12 - O aumento do capital social previsto no caput acima serd realizado
mediante deliberacdo do Conselho de Administragao, a quem competird estabelecer as
condicBes de emissao, inclusive preco, prazo e forma de sua integralizacdo. Ocorrendo
subscrigdo com integralizagdo em bens, a competéncia para o aumento de capital sera
da Assembleia Geral, ouvido o Conselho Fiscal, caso instalado.

Paragrafo 22 - Dentro do limite do capital autorizado, a Companhia poderd emitir a¢cdes
ordinarias, debéntures conversiveis e bonus de subscricdo, observado o disposto nos
artigos 75 e 59, §29, da Lei das Sociedades por A¢Ges. Para fins dos artigos 76 e 59, §29,
da Lei das Sociedades por Agdes, bonus de subscricdo e debéntures conversiveis



poderdo ser emitidos por deliberacdo do Conselho de Administracao.

Paragrafo 32 - Em caso de aumento de capital social, dentro do limite de capital
autorizado previsto no caput acima, que tenha por objetivo a subscricao publica de
acles, a critério do Conselho de Administracdo podera ser excluido o direito de
preferéncia ou reduzido o prazo para seu exercicio, nas emissdes de a¢oes ordinarias,
debéntures conversiveis em a¢des ordindrias e bonus de subscricao, cuja colocacdo seja
feita mediante (i) venda em bolsa ou subscri¢ao publica, ou (ii) permuta de a¢des, em
OPA para aquisicdo de controle, nos termos da lei, e dentro do limite do capital
autorizado.

ARTIGO 72 A Companhia poder3, por deliberacdo do Conselho de Administracdo, adquirir
as proprias acoes para permanéncia em tesouraria e posterior alienagao, ou para cancelamento,
até o montante do saldo de lucro e de reservas, exceto a reserva legal, sem diminuicdo do capital
social, observadas as disposicOes legais e regulamentares aplicaveis.

ARTIGO 82 A Companhia podera, por deliberacdo do Conselho de Administracdo e de
acordo com o plano aprovado pela Assembleia Geral, nos termos do paragrafo 32 do artigo 168
da Lei das Sociedades por Acbes, outorgar opcdo de compra de acbes, em favor de seus
administradores, empregados e colaboradores, nos limites do capital autorizado, podendo essa
opcao ser estendida aos administradores e empregados de sociedades controladas, direta ou
indiretamente, pela Companhia.

CAPITULO IV
Assembleia Geral

ARTIGO 92 A Assembleia Geral, que é 6rgdo deliberativo da Companhia, reunir-se-a na sede
social (i) ordinariamente, dentro dos 04 (quatro) meses seguintes ao término do exercicio social
para deliberar sobre as matérias constantes do artigo 132 da Lei das Sociedades por A¢des; e (ii)
extraordinariamente, sempre que os interesses sociais o exigirem.

Paragrafo 12 - As Assembleias Gerais serdo convocadas com, no minimo, 15 (quinze)
dias corridos de antecedéncia, e presididas pelo Presidente do Conselho de
Administragdo ou por quem este indicar. Na auséncia do Presidente, a Assembleia Geral
serd presidida pelo Vice-Presidente do Conselho de Administracdo, ou por quem o Vice-
Presidente indicar. O presidente da Assembleia Geral escolherd um dos presentes para
secretaria-la.

Paragrafo 22 - O acionista poderd ser representado na Assembleia Geral por procurador
constituido ha menos de 01 (um) ano, que seja acionista, administrador da Companhia
ou advogado, ou, ainda, por procurador que seja instituicdo financeira, cabendo ao
administrador de fundos de investimento representar os condéominos.

ARTIGO 10 As atas das Assembleias Gerais poderdo ser lavradas na forma de sumario dos
fatos ocorridos, inclusive dissidéncias e protestos, contendo a transcricdo das deliberagGes



tomadas observado o disposto no paragrafo 12, do artigo 130, da Lei das Sociedades por A¢des.

ARTIGO 11

A Assembleia Geral da Companhia terd competéncia para deliberar sobre as

seguintes matérias:

(a)
(b)

(c)

(d)

(e)
(f)

(8)

(h)

(i)

1)

(k)

U

alteracdo do Estatuto Social da Companhia;

eleicdo e destituicdo, a qualquer tempo, dos membros do Conselho de
Administracdo da Companhia;

analise das contas dos administradores; analise, discussao e delibera¢do sobre
as demonstracdes financeiras apresentadas pelos érgaos da administracao;
emissdo de qualquer valor mobiliario, incluindo, mas ndo se limitando a agdes,
bonus de subscricio e opgbes de compra de acles, exceto a emissdo de
debéntures, na forma do artigo 59, §§1¢ e 29, da Lei das Sociedades por Acdes,
e dos artigos 62, §29, e 23, “s”, deste Estatuto Social, cuja deliberagdo competira
ao Conselho de Administragdo;

suspensado do exercicio de qualquer direito previsto no presente Estatuto Social;
avaliacdo e conferéncia dos ativos usados pelos acionistas para aumentar o
capital social da Companhia;

transformacao, fusdo, cisdo, incorporacdao ou operacao comercial semelhante
gue envolva a Companhia; sua dissolucdo e liquidacdo, bem como sobre a
eleicdo e destituicdo de liquidantes e aprovagdo de suas contas;

solicitacdo de faléncia ou recuperacao judicial ou extrajudicial da Companhia
pelos Diretores da Companhia ou sua liquidacdo ou dissolugao;

redugao do dividendo minimo obrigatério ou distribuicdo de dividendos em
valor diferente do previsto no Estatuto Social da Companhia, bem como o
pagamento de juros sobre o capital préprio ou a realizacdo de retengdes;
constituicdo de reservas, fundos ou provisdes contdbeis que tenham
repercussao sobre os direitos e interesses dos acionistas;

participacdo da Companhia em negdcios que ndo sejam relacionados ao seu
objetivo social;

acriagao, efetivacao, altera¢do ou aprovagao de qualquer opgdo ou participagao
com base em planos, programas e politicas de remuneracdo e beneficios da
Companhia, ou aprovagdo de concessdes segundo planos com base em
participacdo ou opgao existentes; e

(m) dispensa da realizagdo de OPA para a saida do Novo Mercado.

ARTIGO 12

As deliberagOes da Assembleia Geral, ressalvadas as exce¢des previstas na Lei

das Sociedades por A¢des, serdao tomadas por maioria absoluta de votos, ndao se computando os

votos em branco.

ARTIGO 13

E necessdria a aprovacdo de acionistas que representem metade, no minimo,

das a¢Oes com direito a voto, para deliberagcdo sobre as matérias descritas no artigo 136, da Lei

das Sociedades por Agdes.

CAPITULO V



Administra¢ao

ARTIGO 14 A Companhia serd administrada por um Conselho de Administra¢do e por uma
Diretoria, de acordo com os poderes conferidos pela legislacdo aplicavel e pelo presente
Estatuto Social.

ARTIGO 15 A posse dos membros do Conselho de Administracao, efetivos e suplentes, e da
Diretoria, sera condicionada a assinatura de Termo de Posse, que contemplara sua sujeicdo a
cldusula compromissdria disposta no artigo 48 deste Estatuto Social.

ARTIGO 16 A Assembleia Geral Ordinaria fixard o montante anual global da remuneragdo
dos administradores da Companhia, cabendo ao Conselho de Administragdo deliberar sobre a
sua distribuigdo.

ARTIGO 17 O Conselho de Administracdo serd composto por, no minimo, 03 (trés) e, no
maximo, 09 (nove) membros efetivos e por, no minimo, 01 (um) e, no maximo, 09 (nove)
membros suplentes, todos eleitos e destituiveis pela Assembleia Geral, cujos mandatos serao
unificados e terdo duracdo de 02 (dois) anos, contado da data de eleicdo, podendo ser reeleitos.

Paragrafo 12 - Dos membros do Conselho de Administracdo, no minimo, 02 (dois) ou
20% (vinte por cento), o que for maior, deverdo ser conselheiros independentes,
conforme a definicdo do Regulamento do Novo Mercado, devendo a caracteriza¢do dos
indicados ao Conselho de Administragdo como conselheiros independentes ser
deliberada na Assembleia Geral que os eleger, sendo também considerado(s) como
independente(s) o(s) conselheiro(s) eleito(s) mediante faculdade prevista pelo artigo
141, paragrafos 42 e 59, da Lei das Sociedades por A¢des, na hipdtese de haver acionista
controlador.

Paragrafo 22 - Quando, em decorréncia do calculo do percentual referido no paragrafo
acima, o resultado gerar um numero fracionario, a Companhia deve proceder ao
arredondamento para o numero inteiro imediatamente superior.

Paragrafo 32 - Os membros do Conselho de Administracdo poderdo ser destituidos a
qualquer tempo pela Assembleia Geral, devendo permanecer em exercicio nos
respectivos cargos, até a investidura de seus sucessores.

Paragrafo 42 - Os membros do Conselho de Administragao devem ter reputacgao ilibada,
nao podendo ser eleito membro do Conselho de Administracao, salvo dispensa da
Assembleia Geral, aquele que: (i) ocupar cargos em sociedades consideradas
concorrentes da Companhia; ou (ii) possuir ou representar interesse conflitante com a
Companhia. Ndo podera ser exercido o direito de voto pelo membro do Conselho de
Administracdo caso se configurem, posteriormente, os fatores de impedimento
indicados neste paragrafo.

Paragrafo 5°- O membro do Conselho de Administracdo ndo poderd ter acesso a



informacgdes ou participar de reunides de Conselho de Administragdo, relacionadas a
assuntos sobre os quais tenha ou que represente interesse conflitante com os da
Companhia.

Paragrafo 6°- A Assembleia Geral que deliberar a eleicdo dos membros efetivos do
Conselho de Administracdo deliberara qual o nimero de membros suplentes do
Conselho de Administracdo a serem eleitos, podendo tal nimero ser alterado a qualquer
momento, a critério da Assembleia Geral.

Paragrafo 7°- No caso da auséncia ou impedimento temporario de qualquer membro do
Conselho de Administragdo, o respectivo suplente assumira as fung¢bes durante a
auséncia ou impedimento tempordrio.

ARTIGO 18 O Conselho de Administracdo tera 01 (um) Presidente e 01 (um) Vice-
Presidente, que serdo eleitos pela maioria absoluta de votos dos presentes, na primeira reunido
do Conselho de Administracdo que ocorrer imediatamente apds a posse de tais membros, ou
sempre que ocorrer vacancia naqueles cargos. No caso de auséncia ou impedimento tempordrio
do Presidente do Conselho de Administracdo, assumira as funcdes do Presidente o Vice-
Presidente. Na hipdtese de auséncia ou impedimento temporario do Vice-Presidente do
Conselho de Administracdo, as funcdes do Presidente serdo exercidas por outro membro do
Conselho de Administracdo escolhido por maioria dos votos dos demais membros do Conselho
de Administracao, cabendo ao presidente da reunido indicar o secretdrio.

Paragrafo Unico - Os cargos de Presidente do Conselho de Administracdo e de Diretor
Presidente ou principal executivo da Companhia ndo poderdo ser acumulados pela
mesma pessoa.

ARTIGO 19 O Conselho de Administragdo reunir-se-a, ordinariamente, a cada 03 (trés)
meses e, extraordinariamente, sempre que convocado pelo seu Presidente ou por qualquer de
seus membros, mediante notificagdo escrita entregue com antecedéncia minima de 10 (dez)
dias uteis, da qual constara a ordem do dia.

Paragrafo 12 - Em carater de urgéncia, as reunides do Conselho de Administragdo
poderdo ser convocadas por seu Presidente sem a observancia do prazo acima, desde
gue inequivocamente cientes todos os demais integrantes do Conselho. As convocagdes
poderao ser feitas por carta com aviso de recebimento, fax ou por qualquer outro meio,
eletronico ou ndo, que permita a comprovacgao de recebimento.

Paragrafo 22 - Independentemente das formalidades previstas neste artigo, sera
considerada regular a reunido a que comparecerem todos os Conselheiros.

ARTIGO 20 As reuniées do Conselho de Administracdo serdo instaladas em primeira
convocagdo com a presenga da maioria dos seus membros e, em segunda convocagdo, com
qualguer nimero.



Paragrafo 12 - As reunibes do Conselho de Administracdo serdo presididas pelo
Presidente do Conselho de Administracdo e secretariadas por quem ele indicar. No caso
de auséncia temporaria do Presidente do Conselho de Administracdo, essas reunides
serdo presididas pelo Vice-Presidente do Conselho de Administracdo ou, na sua
auséncia, por Conselheiro escolhido por maioria dos votos dos demais membros do
Conselho de Administragdo, cabendo ao presidente da reunido indicar o secretdrio.

Paragrafo 22 - No caso de auséncia temporaria de qualquer membro do Conselho de
Administracdo que ndo possua Conselheiro Suplente eleito, o respectivo membro do
Conselho de Administracdo podera, com base na pauta dos assuntos a serem tratados,
(i) manifestar seu voto por escrito, por meio de carta ou fac-simile entregue ao
Presidente do Conselho de Administra¢do, na data da reunido, ou ainda, por correio
eletronico digitalmente certificado; ou (ii) fazer-se representar por qualquer outro
membro, mediante procuragao escrita com indicacao de sua manifestacao de voto sobre
cada um dos pontos da ordem do dia, ndo podendo cada membro representar mais de
02 (dois) outros membros.

Paragrafo 32 - No caso de vacancia do cargo de qualquer membro do Conselho de
Administracdo, o substituto serd nomeado pelos conselheiros remanescentes e servira
até a primeira Assembleia Geral subsequente. Se ocorrer vacancia da maioria dos
cargos, a Assembleia Geral serd convocada para proceder a nova eleicdo. Para fins deste
paragrafo, ocorre a vacadncia com a destituicdo, morte, renuncia, impedimento
comprovado ou invalidez.

Paragrafo 42 - As deliberagdes do Conselho de Administragao serdo tomadas mediante
o voto favoravel da maioria dos membros presentes, ou que tenham manifestado seu
voto na forma do artigo 20, pardgrafo 22 deste Estatuto. Na hipdtese de empate nas
deliberagdes, caberd ao Presidente do Conselho de Administragao o voto de qualidade
ou, conforme o caso, ao membro do Conselho de Administracdo que o estiver
substituindo.

ARTIGO 21 Os membros do Conselho de Administragdo ndo poderao afastar-se do exercicio
de suas fungdes por mais de 30 (trinta) dias consecutivos sob pena de perda de mandato, salvo
caso de licenga concedida pelo préprio Conselho de Administragao.

ARTIGO 22 As reunides do Conselho de Administracdo serdo realizadas, preferencialmente,
na sede da Companhia. Serdo admitidas reunides por meio de teleconferéncia ou
videoconferéncia, admitida sua gravacdo e degravacdo. Tal participacdo serd considerada
presenca pessoal em referida reunido. Nesse caso, os membros do Conselho de Administracao
que participarem remotamente da reunido do Conselho poderao expressar seus votos, na data
da reunido, por meio de carta ou fac-simile ou correio eletronico digitalmente certificado.

Paragrafo 12 - Ao término da reunido, devera ser lavrada ata, a qual devera ser assinada
por todos os Conselheiros fisicamente presentes a reunido, e posteriormente transcrita
no Livro de Registro de Atas do Conselho de Administragdo da Companhia. Os votos



proferidos por Conselheiros que participarem remotamente da reunido do Conselho ou
gue tenham se manifestado na forma do artigo 20, paragrafo 22 deste Estatuto, deverdo
igualmente constar no Livro de Registro de Atas do Conselho de Administracdo, devendo
a cépia da carta, fac-simile ou mensagem eletronica, conforme o caso, contendo o voto
do Conselheiro, ser juntada ao Livro logo apds a transcricao da ata.

Paragrafo 22 - Deverdo ser publicadas e arquivadas no registro publico de empresas
mercantis as atas de reunido do Conselho de Administracdo da Companhia que
contiverem deliberac¢do destinada a produzir efeitos perante terceiros.

Paragrafo 32 - O Conselho de Administracdo poderd admitir outros participantes em
suas reunibes, com a finalidade de acompanhar as delibera¢gdes e/ou prestar
esclarecimentos de qualquer natureza, vedado a estes, entretanto, o direito de voto.

ARTIGO 23 O Conselho de Administragdo tem a funcao primordial de orienta¢do geral dos
negdcios da Companhia, assim como de controlar e fiscalizar o seu desempenho, cumprindo-
Ihe, especialmente:

(a) aprovacdo de e/ou qualquer altera¢do no Plano de Negdécios da Companhia;

(b) aprovagdo dos orcamentos anuais operacionais e de investimentos e verificacdo
do cumprimento dos mesmos;

(c) nomeacdo e destituicio dos membros da Diretoria e determinacdo de seus
poderes, fungdes e remuneragao;

(d) controle da gestdo dos diretores, verificagdo, a qualquer tempo, dos livros e
documentos da Companhia, solicitacdo de informagbes sobre contratos
celebrados ou em vias de celebracdo, e quaisquer outros assuntos relacionados
a gestdo dos diretores;

(e) convocagdo da Assembleia Geral quando julgar conveniente;

(f) manifestacdo sobre o relatério da administracdo e as contas da Diretoria e
submissdo das demonstragdes financeiras da Companhia para aprovagao da
Assembleia Geral;

(g) avaliacdo e aprovacdo de quaisquer transacOes realizadas direta ou
indiretamente com partes relacionadas;

(h) aquisicdo, alienacdo e/ou oneragdo de qualquer participacdo em capital social,
exceto para a constituicdo de pessoas juridicas controladas pela Companhia e
gue tenham sido constituidas na forma de sociedade de propdsito especifico
para a implementagdo de um ou mais projetos imobilidrios da Companhia;

(i) alienacdo ou oneragdo, de qualquer forma, de bens imdveis da Companhia, cujo
valor da transa¢do exceda R$50.000.000,00 (cinquenta milhdes de reais);

(j) alienagdo ou oneragdo, de qualquer forma, de outros ativos da Companhia, cujo
valor exceda, em uma ou mais operacdes de mesma espécie, no periodo de 12
(doze) meses, a quantia de R$50.000.000,00 (cinquenta milhdes de reais);

(k) contratacdo de prestadores de servigos cuja remuneragdo anual exceda a
guantia de R$15.000.000,00 (quinze milhdes de reais), a menos que referida
contratagdo ja tenha sido aprovada no Or¢gamento Anual;



U

concessdo e obtencdo de empréstimos, financiamentos e/ou descontos de
duplicatas ou securitizacdo de recebiveis cujo valor exceda a quantia de
R$50.000.000,00 (cinquenta milhdes de reais);

(m) pratica de quaisquer outros atos e assinatura de quaisquer documentos que

(n)

(o)

(p)

(a)

(r)

(s)

(t)

(u)

obriguem a Companhia e/ou que exonerem terceiros de suas responsabilidades
com a Companhia, envolvendo valores que excedam, em uma ou mais
operacbes, em qualquer periodo de 12 (doze) meses, a quantia de
R$10.000.000,00 (dez milhdes de reais), exceto com relacdo a aquisicdo de
terrenos pela Companhia

nomeacdo e destituicdo dos auditores independentes, que deverao,
necessariamente, ser registrados na Comissdo de Valores Mobiliarios (“CVM”) e
realizacdo de auditoria anual com revisao trimestral da Companhia;
deliberacdo sobre a aquisicdo de acdes de emissdao da Companhia para efeito de
cancelamento ou permanéncia em tesouraria, bem como sobre sua revenda ou
recolocacdo no mercado, observadas as normas expedidas pela CVM e demais
disposicoes legais aplicaveis;

deliberagdo sobre a emissdo de titulos de divida no mercado internacional para
distribuicdo publica ou privada, bem como dispor sobre os termos e as
condicbes da emissao;

deliberagdo sobre a emissdo de notas promissérias (commercial papers) para
distribuicdo publica no Brasil ou no exterior, bem como dispor sobre os termos
e as condicdes da emissao;

deliberacdo sobre a emissdo de debéntures, inclusive conversiveis, para
distribuicdo publica ou privada, bem como dispor sobre os termos e as
condi¢Bes da emissdo, na forma do artigo 59, §§12 e 29, da Lei das Sociedades
por Acles, e do artigo 62, §29, deste Estatuto Social;

propor a Assembleia Geral a declaragdo de dividendos intermedidrios e
intercalares, bem como juros sobre o capital, nos termos da Lei das Sociedades
por AcOes e demais leis aplicaveis;

aprovac¢do da outorga, pela Companhia, de avais, fiangas, endossos e outras
modalidades de garantia de favor de terceiros, exceto aquelas que tenham por
objeto assegurar obrigacdes assumidas pela Companhia ou por suas coligadas,
controladas e relacionadas a execugdo do objeto social da Companhia; e
manifestac¢do, favoravel ou contraria, a respeito de qualquer OPA que tenha por
objeto as aclGes de emissdo da Companhia, por meio de parecer prévio
fundamentado, divulgado em até 15 (quinze) dias da publicacdo do edital da
OPA, que devera abordar, no minimo: (i) a conveniéncia e oportunidade da OPA
guanto ao interesse do conjunto dos acionistas, inclusive em relagdo ao preco e
aos potenciais impactos para a liquidez das ages; (ii) as repercussdes da OPA
sobre os interesses da Companhia; (iii) os planos estratégicos divulgados pelo
ofertante em relacdo a Companhia; (iv) outros pontos que o Conselho de
Administragdo considere pertinentes; e (v) a respeito de alternativas a aceitagdo
da OPA disponiveis no mercado, bem como as informag&es exigidas pelas regras
aplicaveis estabelecidas pela CVM.



ARTIGO 24 Compete ao Presidente e ao Vice-Presidente do Conselho de Administragdo, em
conjunto, representar o Conselho de Administracdo nas Assembleias Gerais.

ARTIGO 25 O Conselho de Administracdo, para seu assessoramento, podera estabelecer a
formacdo de comités técnicos e consultivos, comissdes ou grupos de trabalho, permanentes ou
tempordrios, com objetivos e fun¢des definidos, sendo integrados por membros dos érgdos de
administracdao da Companhia ou nao.

Paragrafo 12- Caberd ao Conselho de Administracao estabelecer as normas aplicaveis
aos comités, incluindo regras sobre composicdo, prazo de gestdo, remuneracdo e
funcionamento.

Paragrafo 22 - Sem prejuizo de outros comités que o Conselho de Administracdo venha
a criar, o Conselho de Administracdo devera ser permanentemente assessorado por um
Comité de Auditoria.

Paragrafo 32 - O Comité de Auditoria, 6rgao de assessoramento vinculado ao Conselho
de Administracdo da Companhia, terd autonomia operacional e or¢camento préprio
aprovado pelo Conselho de Administracdo, destinado a cobrir despesas com seu
funcionamento. As regras sobre composicdo, exercicio das atividades, competéncias e
responsabilidades dos membros do Comité Auditoria, bem como seu Regimento
Interno, que devera ser aprovado pelo Conselho de Administracdo, deverdo observar as
regras previstas na Resolugdo CVM 23, ou eventual norma que venha a substitui-la.

ARTIGO 26 A Diretoria serda composta por no minimo 02 (dois) e no maximo 04 (quatro)
membros, acionistas ou ndo, eleitos pelo Conselho de Administra¢do, sendo 01 (um) Diretor
Presidente, 01 (um) Diretor Executivo de Finangas e de RelagGes com Investidores e 02 (dois)
Diretores sem designagao especifica cujos mandatos serdo unificados e com prazos de gestao
de 02 (dois) anos, permitida a reeleicdo.

ARTIGO 27 Em caso de auséncia ou impedimento temporario de qualquer diretor, o
Conselho de Administragdo indicard um substituto para desempenhar as func¢bes do diretor
ausente ou impedido pelo tempo de mandato que faltar ao diretor substituido ou elegerd um
novo diretor para ocupar a vaga do diretor ausente.

ARTIGO 28 A Diretoria reunir-se-a sempre que os interesses sociais o exigirem, sendo que
suas deliberagdes serdao tomadas por maioria de votos.

Paragrafo 12 - As reunides da Diretoria serdo convocadas pelo Diretor Presidente,
através de carta registrada, fax, e-mail ou aviso entregue pessoalmente, contra recibo,
a todos os diretores. Considerar-se-a dispensada a convoca¢do a uma reunido a que
comparecer a totalidade dos diretores.

Paragrafo 22 - As reuniGes da Diretoria serdo instaladas com a presenca de, no minimo,
02 (dois) diretores.



Paragrafo 32 - Um diretor podera fazer-se representar nas reunides, podendo votar por
carta, e-mail, fax ou procuracdo. O diretor que enviar seu voto ou se fizer representar,
na forma supra, serd considerado presente a reunido.

Paragrafo 42 - Das reunides da Diretoria serdo lavradas atas em livro préprio, as quais
serdo assinadas pelos diretores presentes.

ARTIGO 29 A Diretoria terd poderes de representacao, administracdao e gestdo dos negdcios
sociais, podendo, na forma prevista neste Estatuto, validamente obrigar a Companhia,
praticando todos os atos e operagdes necessdrias a consecuc¢do dos objetivos sociais, e deliberar
sobre todas as questGes que ndo tenham sido previstas neste Estatuto Social nem sejam da
competéncia exclusiva da Assembleia Geral ou do Conselho de Administragao.

ARTIGO 30 Compete ao Diretor-Presidente (i) representar a Companhia, ativa e
passivamente, em suas relagcdes com terceiros, em Juizo ou fora dele; (ii) convocar e presidir as
reunides da Diretoria; (iii) supervisionar os negdcios sociais, tomando as deliberacdes que se
fizerem necessarias; (iv) coordenar as atividades dos demais diretores; e (v) exercer outras
funcbes que Ihe forem atribuidas pela Diretoria.

ARTIGO 31 Compete ao Diretor Executivo de Financgas e Relagdes com Investidores, além
das demais funcdes que lhes forem atribuidas pelo Conselho de Administracdo, (i) definir as
estratégias financeiras da Companhia; (ii) dirigir os processos de contabilidade, tesouraria,
planejamento financeiro e relagGes com investidores; (iii) representar a Companhia perante os
orgdos relacionados com as atividades do mercado de capitais; e (iv) bem como o atendimento
aos interesses dos investidores.

ARTIGO 32 Compete aos Diretores sem designagao especifica, além das atividades que lhe
sejam atribuidas pelo Conselho de Administracdo, exercer outras fungdes que Ihe forem
atribuidas pelo Diretor-Presidente.

ARTIGO 33 Observado o disposto neste Estatuto Social, a representacdo ativa e passiva da
Companhia, em juizo ou fora dele, deve ser exercida: (a) individualmente pelo Diretor Presidente
ou (b) por (i) 02 (dois) Diretores Executivos em conjunto, ou (ii) 01 (um) Diretor Executivo em
conjunto com 01 (um) procurador com poderes especificos, ou (iii) 02 (dois) procuradores com
tais poderes. As procurag¢des outorgadas pela Companhia devem ser assinadas individualmente
pelo Diretor Presidente, ou por 02 (dois) Diretores Executivos em conjunto e devem conter
poderes especificos e prazo de vigéncia ndo superior a 02 (dois) anos (ressalvada a outorga de
poderes da clausula ad judicia et extra que a Diretoria venha a autorizar em cada caso).

Paragrafo 12 - Sem prejuizo do disposto no caput, a Companhia pode ser representada
por 01 (um) diretor ou, ainda, por 01 (um) procurador com poderes especificos, agindo

isoladamente, nas seguintes hipdteses:

(a) em assuntos de rotina, tais como assinatura de contratos de qualquer natureza



cujo valor n3o exceda a quantia de R$250.000,00 (duzentos e cinquenta mil
reais), e a representacao perante os érgdos ou entidades privados e publicos
federais, estaduais e municipais, autarquias e sociedades de economia mista,
inclusive, mas nao se limitando ao Instituto Nacional de Seguridade Social
(INSS), Fundo de Garantia por Tempo de Servico (FGTS), administrado pela Caixa
EconGmica Federal, Secretaria da Receita Federal incluindo Inspetorias,
Delegacias e Agéncias da Receita Federal, Secretarias das Fazendas Estadual(is)
e/ou Municipal(is), Juntas Comerciais Estaduais, Instituto Nacional de
Propriedade Industrial, Banco Central do Brasil, CVM, IBAMA e demais 6rgaos
ambientais, Bolsas de Valores e de Mercadorias, Bancos Estatais e de
Desenvolvimento;

(b) em transagdes relativas a escrituras publicas, em atos de condominio, registros
e averbacdes nos cartérios de notas e registro de imdveis;

(c) na assinatura de correspondéncia sobre assuntos rotineiros;

(d) na assinatura de contratos de locacgdo; e

(e) na representacdo da Companhia nas Assembleias Gerais de suas empresas
controladas e coligadas.

Paragrafo 22 - Deverd ser observada a regra do caput deste artigo para a prética de atos
relacionados com movimentagao financeira, tais como abrir, movimentar e encerrar
contas bancarias, autorizar débitos, emitir, assinar e endossar cheques, fazer depdsitos
e retiradas, fazer aplica¢des, resgates, transmitir e receber ordem de pagamentos, fazer
empréstimos e financiamentos.

ARTIGO 34 O Conselho Fiscal, que funcionara em carater ndo permanente, sera constituido
por, no minimo, 03 (trés) e, no maximo, 05 (cinco) membros efetivos, com igual nimero de
suplentes, acionistas ou nado, eleitos e destituiveis a qualquer tempo pela Assembleia Geral. O
Conselho Fiscal da Companhia sera composto, instalado e remunerado em conformidade com a
legislacdo em vigor.

Paragrafo 12 - A posse dos membros do Conselho Fiscal, efetivos e suplentes, serd
condicionada a assinatura de Termo de Posse, que contemplara sua sujeicdo a clausula
compromissdria disposta no artigo 48 deste Estatuto Social.

Paragrafo 22 - Os membros do Conselho Fiscal serdo substituidos, em suas faltas e
impedimentos, pelo respectivo suplente.

Paragrafo 32 - Ocorrendo a vacancia do cargo de membro do Conselho Fiscal, o
respectivo suplente ocupara seu lugar. Ndo havendo suplente, a Assembleia Geral sera
convocada para proceder a eleigdo de membro para o cargo vago.

Paragrafo 42 - N3o poderd ser eleito para o cargo de membro do Conselho Fiscal da
Companhia aquele que mantiver vinculo com sociedade que possa ser considerada
concorrente da Companhia, estando vedada, entre outros, a eleicdo da pessoa que: (a)
seja empregado, acionista ou membro de drgao da administragdo, técnico ou fiscal de



concorrente ou de acionista controlador ou controlada de concorrente; (b) seja conjuge
ou parente até 29 grau de membro de érgdo da administragdo, técnico ou fiscal de
concorrente ou de acionista controlador ou controlada de concorrente.

Paragrafo 52 - Caso qualquer acionista deseje indicar um ou mais representantes para
compor o Conselho Fiscal, que ndo devem ter sido membros do Conselho Fiscal no
periodo subsequente a ultima Assembleia Geral Ordindria, tal acionista devera notificar
a Companhia por escrito com 10 (dez) dias Uteis de antecedéncia em relacdo a data da
Assembleia Geral que elegera os Conselheiros, informando o nome, a qualificagdo e o
curriculo profissional completo dos candidatos.

ARTIGO 35 Quando instalado, o Conselho Fiscal se reunira, nos termos da lei, sempre que
necessario e analisard, ao menos trimestralmente, as demonstragdes financeiras.

Paragrafo 12 - Independentemente de quaisquer formalidades, sera considerada
regularmente convocada a reunido a qual comparecer a totalidade dos membros do
Conselho Fiscal.

Paragrafo 22 - O Conselho Fiscal se manifesta por maioria absoluta de votos, presente a
maioria dos seus membros.

Paragrafo 32 - Todas as delibera¢des do Conselho Fiscal constardo de atas lavradas no
respectivo livro de Atas e Pareceres do Conselho Fiscal e assinadas pelos Conselheiros
presentes.

CAPITULO VII
Exercicio Social, Demonstragdes Financeiras e Destinagao do Lucro

ARTIGO 36 O exercicio social inicia-se em 12 de janeiro e encerra-se em 31 de dezembro de
cada ano. A Companhia obriga-se a realizar a auditoria anual de suas demonstragdes contabeis
por auditores independentes registrados na CVM.

Paragrafo 12 - Por deliberagdo do Conselho de Administragdo, a Companhia podera (i)
levantar balangos semestrais, trimestrais ou de periodos menores, e declarar dividendos
ou juros sobre capital proprio dos lucros verificados em tais balancos; ou (ii) declarar
dividendos ou juros sobre capital préprio intermediarios, a conta de lucros acumulados
ou de reservas de lucros existentes no ultimo balango anual ou semestral.

Paragrafo 22 - Os dividendos intermedidrios ou intercalares distribuidos e os juros sobre
capital préprio poderdo ser imputados ao dividendo obrigatdrio previsto no paragrafo
32 do artigo 37 abaixo.

ARTIGO 37 Do resultado do exercicio serdo deduzidos, antes de qualquer participagao, os
prejuizos acumulados, se houver, e a provisdo para o imposto sobre a renda e contribuicdo social
sobre o lucro.



Paragrafo 12 - Do saldo remanescente, a Assembleia Geral poderd atribuir aos

Administradores uma participacdo nos lucros correspondente a até um décimo dos

lucros do exercicio. E condicdo para pagamento de tal participacdo a atribuicdo aos

acionistas do dividendo obrigatdrio previsto no paragrafo 32 deste artigo.

Paragrafo 22 - O lucro liquido do exercicio tera a seguinte destinagdo:

(a)

(b)

(c)

(d)

(e)

(f)

(8)

5% (cinco por cento) serd aplicado, antes de qualquer outra destinagdo, na
formacdo da reserva legal, que ndo excedera 20% (vinte por cento) do capital
social. No exercicio em que o saldo da reserva legal acrescido do montante das
reservas de capital, de que trata o pardgrafo 12 do artigo 182 da Lei das
Sociedades por Agdes, exceder 30% (trinta por cento) do capital social, ndo sera
obrigatdria a destinacdo de parte do lucro liquido do exercicio para a reserva
legal;

uma parcela, por proposta dos Administradores, poderd ser destinada a
formagdo de reserva para contingéncias e reversdo das mesmas reservas
formadas em exercicios anteriores, nos termos do artigo 195 da Lei das
Sociedades por Acdes;

uma parcela do lucro liquido do exercicio diminuido ou acrescido dos valores
descritos nos itens (a) e (b) acima sera destinada ao pagamento do dividendo
anual obrigatério aos acionistas, observado o disposto no pardgrafo 42 deste
artigo;

no exercicio em que o montante do dividendo obrigatdrio, calculado nos termos
do pardgrafo 42 deste artigo, ultrapassar a parcela realizada do lucro do
exercicio, a Assembleia Geral poderd, por proposta dos odrgaos de
administragdo, destinar o excesso a constitui¢ao de reserva de lucros a realizar,
observado o disposto no artigo 197 da Lei das Sociedades por A¢des;

uma parcela, por proposta dos érgaos da administracdo, podera ser retida com
base em orgamento de capital previamente aprovado, nos termos do artigo 196
da Lei das Sociedades por Agdes;

a Companhia podera constituir reserva de lucros estatutaria, correspondente a
até 75% (setenta e cinco por cento) do lucro liquido, descontados os percentuais
atribuidos para a constituicdo de reserva legal, reserva de contingéncias e
reserva de lucros a realizar, que tera por fim financiar aplicacGes adicionais de
capital fixo e circulante, bem como a expansdo das atividades da Companhia
e/ou de suas empresas controladas e coligadas, inclusive por meio da subscricdo
de aumentos de capital ou criacdo de novos empreendimentos. O somatdrio das
reservas, excetuadas a reserva de lucros a realizar e a reserva de contingéncias,
ndo poderd exceder a 100% (cem por cento) do capital social subscrito da
Companhia e a qual serdo atribuidos recursos limitados ao lucro liquido que
remanescer apds as deducgdes legais e estatutdrias; e

o saldo terd a destina¢do que Ihe for dada pela Assembleia Geral, observadas as
prescricdes legais.
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Paragrafo 32 - Aos acionistas é assegurado o direito ao recebimento de um dividendo
obrigatério anual ndo inferior a 25% (vinte e cinco por cento) do lucro liquido do exercicio,
diminuido ou acrescido os seguintes valores: (i) importancia destinada a constituicdo de
reserva legal; (ii) importancia destinada a formacao de reserva para contingéncias e reversao
das mesmas reservas formadas em exercicios anteriores; e (iii) importancia decorrente da
reversdao da reserva de lucros a realizar formada em exercicios anteriores, nos termos do
artigo 202, inciso Il da Lei das Sociedades por Acdes.

Paragrafo 42- O pagamento do dividendo obrigatério podera ser limitado ao montante do
lucro liquido realizado, nos termos da lei.

ARTIGO 38 Por proposta da Diretoria, aprovada pelo Conselho de Administracdo, ad
referendum da Assembleia Geral, a Companhia poderd pagar ou creditar juros aos acionistas, a
titulo de remuneragdo do capital prdprio, observada a legislacdo aplicavel. As eventuais
importancias assim desembolsadas poderdo ser imputadas ao valor do dividendo obrigatério
previsto neste Estatuto.

Paragrafo 12 - Em caso de crédito de juros aos acionistas no decorrer do exercicio social
e sua atribuicdo ao valor do dividendo obrigatdrio, serd assegurado aos acionistas o
pagamento de eventual saldo remanescente. Na hipdtese de o valor dos dividendos ser
inferior ao que lhes foi creditado, a Companhia ndo podera cobrar dos acionistas o saldo
excedente.

Paragrafo 22 - O pagamento efetivo dos juros sobre o capital préprio, tendo ocorrido o
crédito no decorrer do exercicio social, dar-se-a por deliberagdo do Conselho de
Administragdo, no curso do exercicio social ou no exercicio seguinte.

ARTIGO 39 A Companhia podera elaborar balangos semestrais, ou em periodos inferiores,
e declarar, por deliberacdo do Conselho de Administragdo:

(a) o pagamento de dividendo ou juros sobre capital proprio, a conta do lucro
apurado em balango semestral, imputados ao valor do dividendo obrigatdrio, se
houver;

(b) a distribuicdo de dividendos em periodos inferiores a 6 (seis) meses, ou juros
sobre capital préprio, imputados ao valor do dividendo obrigatdrio, se houver,
desde que o total de dividendo pago em cada semestre do exercicio social ndo
exceda ao montante das reservas de capital; e

(c) o pagamento de dividendo intermedidrio ou juros sobre capital préprio, a conta
de lucros acumulados ou de reserva de lucros existentes no ultimo balango
anual ou semestral, imputados ao valor do dividendo obrigatério, se houver.

ARTIGO 40 A Assembleia Geral podera deliberar a capitalizagdo de reservas de lucros ou de
capital, inclusive as instituidas em balangos intermedidrios, observada a legislacdo aplicavel.

CAPITULO VIII



Alienagao do Controle Acionadrio e Dispersao Acionaria

ARTIGO 41 A alienacdo de Controle da Companbhia, direta ou indiretamente, tanto por meio
de uma unica operagdo, como por meio de operacdes sucessivas, devera ser contratada sob
condicdo de que o adquirente do Controle se obrigue a realizar oferta publica de aquisicdo de
acles (“OPA”) tendo por objeto as acGes de emissdao da Companhia de titularidade dos demais
acionistas, observadas as condicdes e os prazos previstos na legislacdo e na regulamentacao em
vigor e no Regulamento do Novo Mercado, de forma a assegurar-lhes tratamento igualitario
aquele dado ao alienante.

Paragrafo 12 - Em caso de alienacgdo indireta de Controle, o adquirente deve divulgar o
valor atribuido a Companhia para os efeitos de definicdo do preco da OPA, bem como
divulgar a demonstracao justificada desse valor.

Paragrafo 22 - Para os fins deste artigo, entende-se por “Controle” e seus termos
correlatos o poder efetivamente utilizado por acionista de dirigir as atividades sociais e
orientar o funcionamento dos drgaos da Companhia, de forma direta ou indireta, de fato
ou de direito, independentemente da participagdo acionaria detida.

ARTIGO 42 Qualquer pessoa que adquira ou se torne titular de a¢des de emissdo da
Companhia, em quantidade igual ou superior a 30% (trinta por cento) do total de a¢des de
emissdo da Companhia devera, no prazo maximo de 30 (trinta) dias a contar da data de aquisicdo
ou do evento que resultou na titularidade de agdes em quantidade igual ou superior a 30%
(trinta por cento) do total de agGes de emissdo da Companhia, realizar ou solicitar o registro de,
conforme o caso, uma OPA pela totalidade das a¢des de emissdao da Companhia, observando-se
o disposto na regulamentacdo aplicdvel da CVM, no Regulamento do Novo Mercado, em outros
regulamentos da B3 e nos termos deste artigo.

Paragrafo 12 - A OPA devera ser (i) dirigida indistintamente a todos os acionistas da
Companhia, (ii) efetivada em leildo a ser realizado na B3, (iii) langada pelo preco
determinado de acordo com o previsto no paragrafo 22 deste artigo, e (iv) paga a vista,
em moeda corrente nacional, contra a aquisicdo na OPA de acbes de emissdo da
Companhia.

Paragrafo 22 - O preco de aquisicdo na OPA de cada acdo de emissdo da Companhia nao
podera ser inferior ao maior valor entre (i) 150% (cento e cinquenta por cento) da
cotacdo unitdria mais alta atingida pelas a¢des de emissdo da Companhia durante o
periodo de 12 (doze) meses anterior a realizacdo da OPA em qualquer bolsa de valores
em que as a¢des da Companhia forem negociadas; (ii) 150% (cento e cinquenta por
cento) do pre¢o unitario mais alto pago pela pessoa que adquira ou se torne titular de
acoes de emissdao da Companhia nos termos do caput deste artigo, a qualquer tempo,
para uma agdo ou lote de a¢es de emissdo da Companbhia; e (iii) o valor da Companhia
e de suas agOes que vier a ser determinado por empresa especializada, mediante a
utilizacdo de metodologia reconhecida ou com base em outro critério que venha a ser
definido pela CVM.



Paragrafo 32 - A realizacdo da OPA mencionada no caput deste artigo ndo excluird a
possibilidade de outro acionista da Companhia, ou, se for o caso, a prépria Companhia,
formular uma OPA concorrente, nos termos da regulamentagao aplicavel.

Paragrafo 42 - O adquirente estara obrigado a atender as eventuais solicitacdes ou as
exigéncias da CVM e da B3, formuladas com base na legislacdo aplicavel, relativas a OPA,
dentro dos prazos maximos prescritos na regulamentacdo aplicavel.

Paragrafo 52 - O disposto neste artigo ndo se aplica na hipdtese de uma pessoa adquirir
ou se tornar titular de a¢des de emissdao da Companhia em quantidade superior a 30%
(trinta por cento) do total das a¢des de sua emissdao em decorréncia (i) de sucessdo legal,
sob a condicdo de que o acionista aliene o excesso de acGes em até 60 (sessenta) dias
contados do evento relevante, (ii) da incorporacdo de uma outra sociedade pela
Companhia, (iii) da incorporac¢do de acGes de uma outra sociedade pela Companhia, (iv)
da subscricao de a¢des da Companhia, realizada em uma Unica emissao primaria, que
tenha sido aprovada em Assembleia Geral de acionistas da Companhia, de acordo com
as regras previstas na regulamentacao aplicavel; ou (v) da participacdo societaria que
compode o Controle da Companhia e seus acréscimos, da participacdo em acordo de
voto, celebrado para fins de controle da Companhia, com o(s) acionista(s)
Controlador(es) ou da aquisicdo de a¢des vinculadas a acordo de voto com o acionista(s)
Controlador(es), direta ou indiretamente.

Paragrafo 62 - Para fins do calculo do percentual de 30% (trinta por cento) do total de
acOes de emissdo da Companhia descrito no caput deste artigo: (i) sera computada a
participacdo de determinada pessoa em conjunto com suas partes relacionadas, assim
entendidas as pessoas que a controlem, os veiculos de investimento sob controle
comum e os veiculos de investimento sob a mesma gestao, direta ou indiretamente; e
(ii) ndo serdo computados os acréscimos involuntarios de participagdo aciondria
resultantes de cancelamento de agdes em tesouraria ou de redugdo do capital social da
Companhia com o cancelamento de agdes.

CAPITULO IX
Saida do Novo Mercado
Secao l
DisposigGes Gerais

ARTIGO 43 A saida da Companhia do Novo Mercado pode ocorrer, nos termos das Secbes
Il e lll abaixo, em decorréncia:

(a) da decisdo do acionista controlador ou da Companhia;

(b) do descumprimento de obriga¢cdes do Regulamento do Novo Mercado; e

(c) do cancelamento de registro de companhia aberta da Companhia ou da
conversdo de categoria do registro na CVM, hipdtese na qual deve ser
observado o disposto na legislacdo e na regulamenta¢do em vigor.



Secao ll
Saida Voluntaria

ARTIGO 44 A saida voluntdria do Novo Mercado somente serd deferida pela B3, caso seja
precedida de OPA que observe os procedimentos previstos na Instru¢do CVM n2 361, de 05 de
marco de 2002, conforme alterada, para cancelamento de registro de companhia aberta e no
Regulamento do Novo Mercado.

Paragrafo 12 - A saida voluntaria do Novo Mercado pode ocorrer independentemente
de OPA mencionada neste artigo na hipdtese de dispensa aprovada em Assembleia
Geral.

Paragrafo 22 - A Assembleia Geral referida no paragrafo primeiro acima devera ser
instalada (i) em primeira convocacdao com a presenca de acionistas que representem, no
minimo, 2/3 (dois tercos) do total das A¢des em Circulacdo; e, caso referido quérum nio
seja atingido, (ii) em segunda convocac¢do, com a presenca de qualquer ndmero de
acionistas titulares de A¢des em Circulacao.

Paragrafo 32 - A deliberacdo sobre a dispensa de realizacdo da OPA deve ocorrer pela
maioria dos votos dos acionistas titulares de Ag¢des em Circulacdo presentes na

Assembleia Geral, nos termos do Regulamento do Novo Mercado.

Paragrafo 42 - Para fins do disposto neste artigo 44, “Acdes em Circulacdo” significam

todas as a¢des de emissdo da Companhia, com excec¢do (i) daquelas de titularidade do(s)
acionista(s) controlador(es), das pessoas vinculadas a ele(s) e dos administradores da
Companhia; e (ii) daquelas mantidas em tesouraria.

Secao lll
Saida Compulsdria

ARTIGO 45 A aplicacdo de sancdo de saida compulséria do Novo Mercado depende da
realizagdo de OPA com as mesmas caracteristicas da OPA em decorréncia de saida voluntaria do
Novo Mercado, conforme disposto no artigo 44 acima.

Paragrafo Unico - Na hipdtese de n3o atingimento do percentual de aprovacdo da OPA
equivalente a 1/3 (um terco) das a¢bes em circulacdo, apds a realizacdo da OPA, as a¢des
de emissdao da Companhia ainda serdo negociadas pelo prazo de 6 (seis) meses no
referido segmento, contados da realiza¢do do leildo da OPA, sem prejuizo da aplicagao
de san¢do pecuniaria.

CAPITULO X
Reestruturagao Societaria

ARTIGO 46 Na hipdtese de reorganizacdo societdria que envolva a transferéncia da base



aciondria da Companhia, as sociedades resultantes devem pleitear o ingresso no Novo Mercado
em até 120 (cento e vinte) dias da data da Assembleia Geral que deliberou a referida
reorganizagao.

Paragrafo Unico - Caso a reorganizacdo envolva sociedades resultantes que n3o
pretendam pleitear o ingresso no Novo Mercado, a maioria dos titulares das A¢Ges em
Circulagdo da Companhia presentes na Assembleia Geral deverdo dar anuéncia a essa
estrutura.

CAPITULO XI
Juizo Arbitral

ARTIGO 47 A Companhia, seus acionistas, administradores e membros do Conselho Fiscal,
efetivos e suplentes, quando instalado, obrigam-se a resolver, por meio de arbitragem, perante
a Camara de Arbitragem do Mercado, na forma de seu regulamento, qualquer controvérsia que
possa surgir entre eles, relacionada com ou oriunda da sua condicdo de emissor, acionistas,
administradores, e membros do Conselho Fiscal, em especial, decorrentes das disposi¢cdes
contidas na Lei n2 6.385, de 07 de dezembro de 1976, conforma alterada, na Lei das Sociedades
por Acdes, no Estatuto Social da Companhia, nas normas editadas pelo Conselho Monetario
Nacional, pelo Banco Central do Brasil e pela CVM, bem como nas demais normas aplicaveis ao
funcionamento do mercado de capitais em geral, além daquelas constantes do Regulamento do
Novo Mercado, dos demais regulamentos da B3 e do Contrato de Participacdo no Novo
Mercado.

CAPITULO XII
Liquidagao

ARTIGO 48 A Companbhia serd dissolvida e entrara em liquidagao nos casos previstos em lei
e a Assembleia Geral fixard a forma de liquidagdo e nomeard o liquidante e o Conselho Fiscal
que conduzirdo a Companhia durante o periodo de liquidagdo.

CAPITULO XIlI
Disposigbes Gerais

ARTIGO 49 A Companhia observara os acordos de acionistas arquivados em sua sede e que
estejam em vigor na data da deliberagdo aplicavel, sendo expressamente vedado aos
integrantes da mesa diretora da Assembleia Geral ou do Conselho de Administragdo acatar
declaracdo de voto de qualquer acionista, signatario de acordo de acionistas devidamente
arquivado na sede social, que for proferida em desacordo com o que tiver sido ajustado no
referido acordo, sendo também expressamente vedado a Companhia aceitar e proceder a
transferéncia de acdes e/ou a oneracdo e/ou a cessdo de direito de preferéncia a subscricdo de
acdes efou de outros valores mobilidrios que ndo respeitar aquilo que estiver previsto e
regulado em acordo de acionistas.

Paragrafo Unico - Termos iniciados em maiuscula utilizados, mas n3o aqui definidos,



tém o significado que lhes é atribuido no Acordo de Acionistas.

ARTIGO 50 As disposicGes contidas no artigo 12 caput, paragrafo uUnico, artigo 11, “m”,
artigo 17, pardgrafo 19, pardgrafo 2°, artigo 23, “u”, artigo 51, Capitulo VIII, Capitulo IX, Capitulo
X e Capitulo XI deste Estatuto Social somente terdo eficacia a partir da data em que a (i) operagao
societaria que compreende a cisdo parcial da MRV Engenharia e Participages S.A. (“MRV”), cujo
acervo cindido compreendera exclusivamente a participacao societaria detida pela MRV na
Companhia, seguida da incorporac¢do da parcela cindida pela Companhia, divulgada nos termos
dos Fatos Relevantes da MRV e da Companhia datados de 29 de outubro de 2018, for
devidamente aprovada pelos acionistas da MRV e da Companhia reunidos em Assembleia Geral
a ser convocada para este fim (“Operacao Societaria”); e (ii) o efetivo ingresso da Companhia no

segmento especial de listagem denominado Novo Mercado tenha ocorrido (“Listagem Novo
Mercado”). Além disso, o Acordo de Acionistas atualmente em vigor somente deixara de ser
eficaz apds a aprovacdo da Operagdo Societdria e da Listagem Novo Mercado.

ARTIGO 51 Os casos omissos neste Estatuto Social serdo resolvidos pela Assembleia Geral
e regulados de acordo com o que preceitua a Lei das Sociedades por A¢des e pelo Regulamento
do Novo Mercado.

ARTIGO 52 Observado o disposto no artigo 45 da Lei das Sociedades por A¢des, o valor do
reembolso a ser pago aos acionistas dissidentes tera por base o valor patrimonial, constante do
ultimo balango aprovado pela Assembleia Geral.



LOG COMMERCIAL PROPERTIES E PARTICIPAGOES S.A.

Publicly-Held Company

National Register of Corporate Taxpayers of the Ministry of Finance (CNPJ/MF) No.
09.041.168/0001-10
Company Register Identification Number (NIRE) No. 31.300.027.261

MINUTES OF THE SPECIAL SHAREHOLDERS' MEETING
HELD ON DECEMBER 19, 2024

1. DATE, TIME, AND PLACE: On December 19, 2024, at 10:00 am, the shareholders of Log
Commercial Properties e Participacdes S.A. ("Company") met exclusively digitally, through
the Ten Meetings digital platform ("Digital Platform"), in accordance with article 5, paragraph
2, item |, and article 28, paragraphs 2 and 3 of the Brazilian Securities and Exchange
Commission ("CVM") Resolution No. 81, of March 29, 2022, as amended ("CVM Resolution
81"). Pursuant to article 5, paragraph 3, of CVM Resolution 81, this Extraordinary

Shareholders' Meeting ("Meeting") was considered to have been held at the Company's
registered office, located at Avenida Professor Mario Werneck, n2 621, 102 floor, conjunto 2,
Estoril, Postal Code (CEP) 30.455-610, in the city of Belo Horizonte, State of Minas Gerais.

2. PRESIDING BOARD: The meeting was chaired by Mr. André Luiz de Avila Vitéria, with
Mr. Paulo Bruno Lages von Sperling, acting as secretary, pursuant to paragraph 1 of article 9
of the Company's Bylaws.

3. CALL NOTICE AND PUBLICATIONS: Call notice regularly issued through the Call Notice,
made available through the Empresas.Net System, on November 19, 2024, in accordance with
the provisions of article 124 of Law No. 6,404, of December 15, 1976, as amended ("Brazilian
Corporation Law"), and in article 2, sole paragraph, of CVM Resolution No. 166, of September

1, 2022. The Call Notice, the Participation Manual, the Management Proposal and other
documents and information related to the agenda were made available to shareholders at
the Company's registered office and on the websites of CVM (www.gov.br/cvm), B3 S.A. —
Brasil, Bolsa, Balcdo ("B3") (http://www.b3.com.br) and the Company
(http://ri.logcp.com.br/), on November 19, 2024.

4, ATTENDANCE AND QUORUM: Shareholders holding seventy-four million, nine
hundred and forty-three thousand, two hundred and eighty-four (74,943,284) common,
registered, book-entry shares with no par value, issued by the Company, representing eighty-
five point thirty percent (85.30%) of the voting capital stock, according to the information
contained in: (i) the analytical maps prepared by the book-keeper and by the Company itself,
in accordance with article 48, items | and I, of CVM Resolution 81; and (ii) the records from
the electronic remote participation system made available by the Company, pursuant to
article 47, item Ill, of CVM Resolution 81. Also present was the representative of the
management, Mr. André Luiz de Avila Vitéria.

5. READING OF DOCUMENTS: The following was dismissed: (i) the reading of the
documents related to the matters to be resolved at the Meeting, which have been made
available to the shareholders: (a) at the Company's head office; and (b) on the Company’s,


http://www.b3.com.br/
http://ri.logcp.com.br/)

B3’s and CVM'’s websites, through the Empresas.Net System in compliance with provisions
under article 124, paragraph 6, of the Brazilian Corporation Law; and (ii) the reading of the
consolidated synthetic voting map of the votes casted by means of remote voting ballots, as
the Company released such document to the market on December 18, 2024 pursuant to
article 48, paragraph 3, of CVM Resolution 81, and is available at the Company's head office
for the shareholders present at the Meeting, pursuant to article 48, paragraph 4, of CVM
Resolution 81.

6. AGENDA: The Meeting was called to examine, discuss, and vote the following agenda:
(i) transformation of the Audit Committee into a Statutory Audit Committee, for the purposes
of CVM Resolution 23, of February 25, 2021 ("CVM Resolution 23"), with the consequent
amendment to the Company's Bylaws; (ii) amendment to the caption of article 5 of the

Company's Bylaws to update the number of shares representing the capital stock in view of
the cancellation of shares issued by the Company held in treasury, without reducing the value
of the capital as approved by the Board of Directors at the meetings held on 07.05.2024,
07.17.2024 and 10.21.2024, respectively; and (iii) consolidation of the Company's Bylaws to
reflect the aforementioned amendments.

7. PRELIMINARY PROCEDURES: Before starting the meeting, the Chairman and the
Secretary of the Presiding Board provided clarifications on the operation of the Digital
Platform made available by the Company and on how shareholders participating remotely in
the Meeting can make statements and vote, and also informed that: (i) the Meetings would
be recorded and such recording would be filed at the Company's head office pursuant to the
article 30, paragraph 1, of CVM Resolution 81; (ii) new documents presented during the
Meeting, which had not yet been made publicly available by the Company, could be viewed
simultaneously by all remote participants; and (iii) the Digital Platform for remote
participants at the Meeting allow shareholders to listen to the statements from all of the
other shareholders and also address the members of the Presiding Board and all other
participants of the Meeting, thus allowing communication among shareholders altogether.
The secretary of the Presiding Board also asked whether any of the shareholders participating
via the electronic system had submitted a vote statement by sending a Remote Voting Ballot
("Ballot") and wished to change their vote at this Meeting, so that the instructions received
via the remote voting ballots would be disregarded, as provided for in article 28, paragraph
2, item Il of CVM Resolution 81, and did not receive any requests for change. Finally, it was
informed that the other shareholders present had advanced their voting instructions, which
were counted as requested, and that such shareholders could still express their opinion at the
Meeting and, if they preferred, change the voting instructions that had been advanced.

8. RESOLUTIONS: After verifying the quorum for the Meeting and starting the
proceedings, the shareholders present unanimously approved the drawing up of these
minutes in the form of a summary of the events that took place, in accordance with article
130, paragraph 1, of the Brazilian Corporation Law, and the publication of these minutes with
the omission of the shareholders' signatures was approved, by unanimous vote, as provided
for in article 130, paragraph 2, of the Brazilian Corporation Law.

Having provided the preliminary clarifications, the Chairman put the items on the Agenda to
discussion and vote, and the following resolutions were taken:



8.1.

8.2.

8.3.

9.

Approve, by unanimous vote, of the shareholders holding common shares of the
Company present at the Meeting, with seventy-four million, nine hundred and forty-
three thousand, two hundred and eighty-four (74,943,284) votes in favor, without
any reservations or exceptions, the transformation of the Audit Committee into a
Statutory Audit Committee, for the purposes of CVM Resolution 23, with the
consequent amendment of the Company's Bylaws, which follows as Exhibit | to these

minutes.

Approve, by unanimous vote, of the shareholders holding common shares of the
Company present at the Meeting, with seventy-four million, nine hundred and forty-
three thousand, two hundred and eighty-four (74,943,284) votes in favor, without
any reservations or exceptions, the amendment to the caption of article 5 of the
Company's Bylaws to update the number of shares representing the capital, in view
of the cancellation of fourteen million and three hundred thousand (14,300,000)
shares issued by the Company held in treasury, without reducing the value of the
capital as approved by the Board of Directors at the meetings held on 07.05.2024,
07.17.2024 and 10/21/2024, respectively;

a. Consign that, as a result of said update, the Company's share capital, currently
represented by one hundred and two million, one hundred and fifty-nine
thousand, one hundred and fifty-four (102,159,154) registered, common, book-
entry shares with no par value, will be represented by eighty-seven million, eight
hundred and fifty-nine thousand, one hundred and fifty-four (87,859,154)
registered, common, book-entry shares with no par value.

b. Record that, as a result of said update, the head provision of article 5 of the
Company's Bylaws shall become effective with the following new wording:

"ARTICLE 5 The capital stock is two billion, seven hundred and fifty-three million,
nine hundred and seventy-six thousand, two hundred and eighty-five reais and
seventy-three centavos (BRL 2,753,976,285.73), fully subscribed and paid up,
divided into eighty-seven million, eight hundred and fifty-nine thousand, one
hundred and fifty-four (87,859,154) common shares, all registered, book-entry
and with no par value."

Approve, by unanimous vote, of the votes of the shareholders holding common
shares of the Company present at the Meeting, with seventy-four million, nine
hundred and forty-three thousand, two hundred and eighty-four (74,943,284) votes
in favor, without any reservations or exceptions, the consolidation of the Company's
bylaws to reflect the aforementioned amendments, which follows as Exhibit | to these

minutes.

CLOSING: There being no further business to discuss and no other statement being

made, the Chairman declared the Meeting closed. These minutes were drawn up in the form

of a summary of the events that took place, as provided for in article 130, paragraph 1, of the

Brazilian Corporation Law, which, after being read, were found to be in order and signed by

the members of the presiding board. Shareholders who attented the Meeting through the

electronic system the Company made available was recorded by the members of the Presiding

Board and shall be considered as undersigned of these minutes, pursuant to the terms of



article 47, paragraphs 1 and 2 of CVM Resolution 81, and the Shareholders' Attendance Book
of the Company. Lastly, the shareholders, by unanimous vote authorized the publication of
these minutes with the omission of the shareholders' signatures under the terms of article
130, paragraph 2, of the Brazilian Corporation Law.

10. ATTENDANCE: Presiding Board: André Luiz de Avila Vitéria, Chairman; Paulo Bruno
Lages von Sperling, Secretary; Representative of the Management: André Luiz de Avila
Vitéria. The following shareholders registered their participation in an electronic remote
participation system and, pursuant to article 47, item I, of CVM Resolution 81, are
considered present at this Meeting and signatories to these minutes: WM SMALL CAP
FUNDO DE INVESTIMENTO EM ACOES; ITAU QUANTAMENTAL GEMS MASTER ACOES FUNDO
DE INVESTIMENTO; ITAU SMALL CAP MASTER FUNDO DE INVESTIMENTO EM ACOES; IT NOW
IGCT FUNDO DE INDICE; ITAU GOVERNANCA CORPORATIVA ACOES FUNDO DE
INVESTIMENTO SUSTENTAVEL; IT NOW SMALL CAPS FUNDO DE INDICE (proxy Christiano
Marques de Godoy). The following shareholders exercised their right to vote by means of

remote voting ballots and, pursuant to article 47, item Il and paragraph 1, of CVM
Resolution 81, are considered present at this Meeting and signatories to these minutes:
LEBLON PREV FIM FIFE; FUNDO DE INVESTIMENTO EM PARTICIPACOES MULTIESTRATEGIA
MULTISETORIAL PLUS INVESTIMENTO NO EXTERIOR; REAL INVESTOR MASTER FUNDO DE
INVESTIMENTO MULTIMERCADO; REAL INVESTOR MASTER FUNDO DE INVESTIMENTO EM
ACOES - BDR NIVEL I; EMER MKTS CORE EQ PORT DFA INVEST DIMENS GROU; VANECK
VECTORS BRAZIL SMALL-CAP ETF; ALASKA PERMANENT FUND; UPS GROUP TRUST; FIDELITY
SEL PT: FIDELITY INTL REAL ESTATE FD; FIDELITY INVESTMET TRUST: FIDELITY EMERGING
MARKETS DISCOVER; UTAH STATE RETIREMENT SYSTEMS;, SPDR SP EMERGING MARKETS
SMALL CAP ETF; ARROWSTREET (DELAWARE) L/S FUND L.P.; VANGUARD GLOBAL EX-U.S.
REAL ESTATE INDEX FUND, A, FORD MOTOR CO DEFINED BENEF MASTER TRUST; VANGUARD
INVESTMENT SERIES PLC / VANGUARD ESG EMER; AMERICAN CENTURY ETF TRUST - AVANTIS
EMERGING MARK; NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST; VANGUARD F. T.
C. INST. TOTAL INTL STOCK M. INDEX TRUST II; THE NOMURA TRUST AND BANKING CO.; LTD.
RE: FIDELIT, STATE STREETE M S CAP ASLQIB CTRUST FUND; NORTHERN TRUST COLLECTIVE
GLOBAL REAL ESTATE INDEX FUND-N L; STOREBRAND SICAV; VANGUARD ESG
INTERNATIONAL; AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK;
DIMENSIONAL EMERGING CORE EQUITY MARKET ETF OF DIM; CPPIB MAP CAYMAN SPC; FI
CE I PO LLC FIDELITY EMERGING MARKETS EQUITY CENTRAL FUND; FIAM GROUP TRUST FOR
EMPLOYEE BENEFIT PLANS: FIAM; STATE STREET G. A. L. SICAV - S. S. E. M. S. C. ESG S.E. F.;
CORONATION GLOBAL EMERGING MARKETS FLEXIBLE ZAR FUND, NFS LIMITED; VANGUARD
FIDUCIARY TRT COMPANY INSTIT T INTL STK MKT INDEX T; AMERICAN CENTURY ETF TRUST-
AVANTIS RESPONSIBLE EME; AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK;
VANGUARD EMERGING MARKETS STOCK INDEX FUND; VANGUARD FUNDS PLC / VANGUARD
ESG EMERGING MARKETS; FIDELITY INVESTMENT TRUST: FIDELITY SERIES SUSTAIN; FORD
MOTOR COMPANY OF CANADA; L PENSION TRUST; AMERICAN CENTURY ETF TRUST -
AVANTIS EMERGING MARK; PACIFIC SELECT FUND - INTERNATIONAL SMALL-CAP PORTFOLIO;
ANDRE MARINO KULLER; VANGUARD TOTAL INTERNATIONAL STOCK INDEX FD, A SE VAN S
F; VANGUARD TOTAL WORLD STOCK INDEX FUND, A SERIES OF; STATE OF ALASKA
RETIREMENT AND BENEFITS PLANS; NORTHERN TRUST COLLECTIVE GLOBAL REAL ESTATE
INDEX FUND-LEND; PYRAMIS EMERGING MARKETS EQUITY SMALL CAP COMMINGLED POOL;



SKAGEN M2 VERDIPAPIRFOND; FIDELITY INVEST TRUST: FIDELITY SERIES EMERG MARK
OPPORT FUN; FIDELITY EMERGING MARKETS EQUITY MULTI-ASSET BASE FUND; FUNDO DE
INVESTIMENTO MULTIMERCADO CP IE -3102; THIRD A. I. REAL ESTATE VALUE FUND; ROBECO
CAPITAL GROWTH FUNDS; FIDELITY [INVESTMENTS MONEY MANAGEMENT INGC;
CORONATION GLOBAL OPPORTUNITIES FUND; FIDELITY EMERGING MARKETS
OPPORTUNITIES INSTITUTIO; LEBLON EQUITIES INSTITUCIONAL | FIA; LEBLON AGOES |
MASTER FUNDO DE INVESTIMENTO DE ACOES; LEBLON 70 BRASILPREV FUNDO DE
INVESTIMENTO MULTIMERCADO  FIFE; LEBLON ICATU PREVIDENCIA FUNDO DE
INVESTIMENTO MULTIMERCADO; LEBLON AGOES Il MASTER FUNDO DE INVESTIMENTO DE
AGOES; LEBLON ITAU PREV FIFE FUNDO DE INVESTIMENTO DE AGOES; ATAULFO
LLC;CHALLENGER FUNDO DE INVESTIMENTOS EM AGOES; RUBENS MENIN TEIXEIRA DE
SOUZA; STARWOOD BRASIL FUNDO DE INVESTIMENTO EM  PARTICIPAGOES
MULTIESTRATEGIA; CONEDI PARTICIPAGOES LTDA.; MARCOS ALBERTO CABALEIRO
FERNANDEZ; MARCELO MARTINS PATRUS; RATIONAL INVESTOR FUNDO DE INVESTIMENTO
EM ACOES; REAL INVESTOR 70 PREVIDENCIA FUNDO DE INVESTIMENTO MULTIMERCADO;
REAL INVESTOR 100 ICATU PREV MASTER FUNDO DE INVESTIMENTO EM AGOES; REAL
INVESTOR 100 PREV MASTER FUNDO DE INVESTIMENTO EM AGOES; REAL INVESTOR
ALOCAGAO FUNDO DE INVESTIMENTO MULTIMERCADO; REAL INVESTOR INSTITUCIONAL
MASTER FUNDO DE INVESTIMENTO EM AGOES; REAL INVESTOR ICATU PREV MASTER FUNDO
DE INVESTIMENTO MULTIMERCADO, 4UM SMALL CAPS FUNDO DE INVESTIMENTO EM
ACOES; JUNTO PARTICIPACOES FIA..

Belo Horizonte, December 19, 2024.

Presiding Board:

André Luiz de Avila Vitéria Paulo Bruno Lages Von Sperling
Chairman Secretary
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National Register of Corporate Taxpayers of the Ministry of Finance (CNPJ/MF) No.
09.041.168/0001-10
Company Register Identification Number (NIRE) No. 31.300.027.261

MINUTES OF THE SPECIAL SHAREHOLDERS' MEETING
HELD ON DECEMBER 19, 2024

EXHIBIT I

BYLAWS

CHAPTER |
Corporate Name, Registered Office, Jurisdiction and Duration

ARTICLE 1 The corporation operates under the corporate name of LOG COMMERCIAL
PROPERTIES E PARTICIPACOES S.A. ("Company"), which is governed by these Bylaws and
applicable legal provisions, particularly Law No. 6,404, of December 15, 1976 (as amended, the
"Brazilian Corporation Law|"), the Novo Mercado Regulation of B3 S.A. - Brasil, Bolsa, Balcado, in
effect as of January 2, 2018 ("Novo Mercado Regulation" and "B3," respectively), by these
Bylaws and other legal provisions and standards applicable thereto.

Sole Paragraph - By entering the special listing segment referred to as Novo Mercado of
B3 ("Novo Mercado"), the Company, its shareholders, including controlling

shareholders, managers and members of the fiscal committee, when installed, are
subject to the provisions of the Novo Mercado Regulation.

ARTICLE 2 The Company has its registered office and legal jurisdiction at Avenida Professor

Mario Werneck, no. 621, 100. Andar - Conj. 02, bairro Estoril, in the city of Belo Horizonte, State
of Minas Gerais, Zip Code (CEP) 30455-610.

Sole Paragraph - The Company may, by resolution of the Executive Board open, transfer

and/or close branches in Brazil or abroad.

ARTICLE 3 The Company’s duration is indeterminate.

CHAPTERIII
Corporate Purpose



ARTICLE 4 The purpose of the Company is the following: (i) management of its own assets
and those of third parties; (ii) provision of services of engineering and construction of residential
and/or commercial properties; (iii) development, construction, sale, leasing, and related
services, including real estate consulting on, owned or third-party, residential and/or
commercial properties; and (vi) interest in other companies as a partner or shareholder.

CHAPTER llI
Capital Stock and Shares

ARTICLE 5 The capital stock is two billion, seven hundred and fifty-three million, nine hundred
and seventy-six thousand, two hundred and eighty-five reais and seventy-three cents (BRL
2,753,976,285.73), fully subscribed and paid up, divided into eighty-seven million, eight hundred
and fifty-nine thousand, one hundred and fifty-four (87,859,154) common shares, all registered,
book-entry and with no par value.

Paragraph 1 - The Company's capital stock shall be represented exclusively by common
shares.

Paragraph 2 - Each registered common share entitles the holder thereof to one vote in
the resolutions of the Shareholders’ Meetings of the Company.

Paragraph 3 - The shares shall be undivided with respect to the Company. Where more
than one person owns one share, the rights conferred upon the share shall be exercised
by the co-ownership representative.

Paragraph 4 - The shareholders have preemptive rights, in proportion to their respective
stakes, in the subscription of shares, convertible debentures, or subscription bonus
issued by the Company, which may be exercised within a legal period of thirty (30) days.

Paragraph 5 - The Company cannot issue founder’s shares.

ARTICLE 6 The Company is authorized to increase the capital stock up to the limit of three
billion, seven hundred million reais (BRL 3,700,000,000.00), including common shares already
issued, regardless of an amendment to the Company’s Bylaws.

Paragraph 1 - The capital stock increase provided for in the head provision above shall
be made upon a resolution of the Board of Directors, which shall be responsible for
establishing the conditions for issuance, including price, term and payment method
thereof. In the event of subscription with payment in assets, the power to increase the
capital stock shall be of the Shareholders' Meeting, after hearing the Fiscal Committee,
if installed.

Paragraph 2 - Within the limit of the authorized capital stock, the Company may issue
common shares, convertible debentures, and subscription bonus, subject to the
provisions of Articles 75 and 59, Paragraph 2, of the Brazilian Corporation Law. For the



purposes of Articles 76 and 59, Paragraph 2, of the Brazilian Corporation Law, warrants
and convertible debentures may be issued upon a resolution of the Board of Directors.

Paragraph 3 - In the event of a capital stock increase within the authorized capital limit
provided for in the head provision above, whose purpose is the public subscription of
shares, at the discretion of the Board of Directors, the preemptive right may be excluded
or the term for its exercise reduced, in relation to the issuance of common shares,
debentures convertible into common shares and subscription bonus, whose placement
is made through (i) sale at a stock exchange or public subscription, or (ii) exchange of
shares, in a tender offer (OPA) for acquisition of control, pursuant to the law and within
the limit of the authorized capital.

ARTICLE 7 The Company may, upon resolution of the Board of Directors, acquire its own
shares to be held in treasury and subsequently sold, or for cancellation, up to the amount of the
reserves and profit balance, except for the legal reserve, with no reduction of the capital stock,
subject to the applicable legal and regulatory provisions.

ARTICLE 8 The Company may, upon resolution of the Board of Directors and in accordance
with the plan approved by the Shareholders’ Meeting, pursuant to paragraph 3 of article 168 of
the Brazilian Corporation Law, grant a stock option to its managers and employees, within the
limits of the authorized capital stock, which option may be extended to the managers and
employees of companies directly or indirectly controlled by the Company.

CHAPTER IV
Shareholders' Meeting

ARTICLE 9 The Shareholders’ Meeting, which is the decision-making body of the Company,
shall be held at its headquarters (i) annually, within the four (4) months following the end of the
fiscal year, to resolve on the matters set forth in article 132 of the Brazilian Corporation Law;
and (ii) extraordinarily, whenever corporate interests so require.

Paragraph 1 - Shareholders' Meetings shall be convened at least fifteen (15) calendar
days in advance and chaired by the Chairman of the Board of Directors, or by whoever
he designates. In the absence of the Chairman, the Shareholders’ Meeting shall be
chaired by the Vice-President of the Board of Directors, or by whoever the Vice-
President designates. The Chairmanof the Shareholders' Meeting will select one person
in attendance to act as secretary.

Paragraph 2 - The shareholder may be represented at the Shareholders’ Meeting by a
proxy appointed less than one (1) year before, who is a shareholder, manager of the
Company or lawyer, or further, by an attorney-in-fact that is a financial institution, being
it incumbent upon the manager of the investment funds to represent the co-owners.

ARTICLE 10 The Minutes of the Shareholders’ Meetings may be drawn up in the form of a
summary of the facts occurred, including dissents and challenges, containing the transcription



of the resolutions taken, in compliance with the provisions of §1 of article130 of the Brazilian
Corporation Law.

ARTICLE 11 The Shareholders’ Meeting of the Company shall have the powers to decide on
the following matters:

(a) amendment to the Company's Bylaws;

(b) election and removal, at any time, of the members of the Company's Board of
Directors;

(c) review of the managers’ accounts; analysis, discussion and resolution on the
financial statements submitted by management bodies;

(d) issuance of any security, including, but not limited to, shares, warrants, and
stock options, except for the issuance of debentures, pursuant to article 59,
paragraphs 1 and 2, of the Brazilian Corporation Law, and articles 6, paragraph
2,and 23, "s", of these Bylaws, which resolution shall be the responsibility of the
Board of Directors;

(e) suspension of the exercise of any right provided for in these Bylaws;

(f) appraisal and checking of the assets used by the shareholders to increase the
Company's capital stock;

(g) conversion, consolidation, spin-off, merger or similar commercial operation
involving the Company; its winding-up and liquidation, and the election and
removal of liquidators and approval of their accounts;

(h) filing for bankruptcy or court-supervised or extrajudicial reorganization of the
Company by the Company's Officers or its liquidation or winding up;

(i) reduction of the mandatory minimum dividend or distribution of dividends in
amounts other than those provided for in the Company's Bylaws, and payment
of interest on shareholders' equity or the making of withholdings;

(j) constitution of reserves, funds or accounting provisions that have an impact on
the rights and interests of shareholders;

(k) involvement of the Company in businesses not related to its corporate purpose;

(I) the creation, utilization, amendment or approval of any option or interest based
on Company’s compensation and benefit plans, programs and policies, or
approval of concessions according to plans based on existing interest or option;
and

(m) waiver of the holding of a tender offer (OPA) for delisting from the Novo
Mercado.

ARTICLE 12 The resolutions of the Shareholders' Meetings, subject to the exceptions under
the Brazilian Corporation Law, shall be taken by absolute majority of votes, blank votes not
counted.

ARTICLE 13 The approval of shareholders representing at least one-half of the voting shares
is required for resolutions on the matters described in article 136 of the Brazilian Corporation
Law.



CHAPTER V
Management

ARTICLE 14 The Company shall be managed by a Board of Directors and an Executive Board,
pursuant to the powers conferred on them by the applicable legislation and these Bylaws.

ARTICLE 15 The investiture of the members of the Board of Directors, effective and
alternate, and of the Executive Board, shall be conditional of the signature of an Instrument of
Investiture, which shall include their subjection to the arbitration clause set forth in Article 478
of these Bylaws.

ARTICLE 16 The Annual Shareholders' Meeting will define the overall annual compensation
of the Company’s managers, and it shall be incumbent upon the Board of Directors to decide on
the allocation thereof.

ARTICLE 17 The Board of Directors shall be composed of at least three (3) and at most nine
(9) effective members, and at least one (1), and at most nine (9) alternate members, all elected
and removable by the Shareholders’ Meeting, and whose terms of office shall be unified and
have a duration of two (2) years as from the date of election, with the assurance of reelection.

Paragraph 1 - At least two (2), or twenty percent (20%), whichever is greater, of the
members of the Board of Directors shall be independent directors, as defined in the
Novo Mercado Regulation, and the characterization of those appointed to the Board of
Directors as independent directors must be decided at the Shareholders' Meeting that
elects them, and the director(s) elected by means of the powers under Article 141,
Paragraphs 4 and 5 of the Brazilian Corporation Law is(are) also considered independent
director(s), should there be a controlling shareholder.

Paragraph 2 - - When, as a result of the calculation of the percentage referred to in the
paragraph above, the result generates a fractional number, the Company shall proceed
to the rounding up to the next higher whole number.

Paragraph 3 - The members of the Board of Directors may be removed at any time by
the Shareholders' Meeting and shall remain in office in their respective positions until
the investiture of their successors.

Paragraph 4 - The members of the Board of Directors shall have an unblemished
reputation, and a member of the Board of Directors cannot be elected, unless the
Shareholders' Meeting decides on a waiver, in case they: (i) hold positions in companies
considered to be competitors of the Company; or (ii) own or represent an interest
conflicting with that of the Company. A member of the Board of Directors cannot
exercise the right to vote if the impediment factors addressed in this paragraph are
subsequently identified.

Paragraph 5 - The member of the Board of Directors shall have no access to information



or attend the Board of Directors’ meetings, in connection with matters in which they
have an interest, or which represent a conflict of interest with those of the Company.

Paragraph 6 - The Shareholders' Meeting that resolves on the election of the incumbent
members of the Board of Directors shall resolve on the number of alternate members
of the Board of Directors to be elected, and such number may be changed at any time,
at the discretion of the Shareholders' Meeting.

Paragraph 7 - In case of absence or temporary impediment of any member of the Board
of Directors, the respective alternate shall take over the duties during the absence or
temporary impediment.

ARTICLE 18 The Board of Directors shall have one (1) Chairman and one (1) Vice-President,
who shall be elected by an absolute majority of the votes of those attending the first meeting of
the Board of Directors held immediately after the investiture of said members, or whenever
there is a vacancy of said positions. In the event of absence or temporary impediment of the
Chairman of the Board of Directors, the Vice-President shall take over the duties of the
Chairman. In the event of absence or temporary impediment of the Vice-President of the Board
of Directors, the duties of the Chairman shall be performed by another member of the Board of
Directors chosen by a majority vote of the other members of the Board of Directors, with the
chairman of the meeting being responsible for appointing the secretary.

Sole Paragraph - The positions of Chairman of the Board of Directors and Chief Executive
Officer or chief executive of the Company cannot be held by the same person.

ARTICLE 19 The Board of Directors shall meet ordinarily every three (3) months and,
extraordinarily, whenever convened by its Chairmanor by any of its members, by means of a
written notice delivered at least ten (10) business days in advance, which shall include the
agenda.

Paragraph 1 - As a matter of urgency, the meetings of the Board of Directors may be
called by its Chairmanwithout compliance with the aforementioned period, provided
that all other Board members are unequivocally aware of it. The calls may be made by
letter with return receipt, fax or by any other means, electronic or not, which allows
proof of receipt.

Paragraph 2 - Irrespective of the formalities under this Article, a meeting of the Board
of Directors shall be considered regular if all the Directors are in attendance.

ARTICLE 20 The meetings of the Board of Directors meetings will be called to order on first
call with the attendance of the majority of its members and, on second call, with any number.

Paragraph 1 - The Chairman shall preside over the meetings of the Board of Directors
and shall appoint the secretary. In the event of temporary absence of the Chairman of
the Board of Directors, the Vice-President shall preside over these meetings or, if also



absent, a Director voted for by the majority of the other members of the Board of
Directors shall preside it, and appoint the secretary.

Paragraph 2 - In case of temporary absence of any member of the Board of Directors
with no Alternate Director elected, such member of the Board of Directors may, subject
to the matters to be addressed (i) cast their vote in writing, by letter or facsimile
delivered to the Chairman of the Board of Directors on the date of the meeting, or by
digitally certified email; or (ii) be represented at the meetings by any other member,
upon a written power of attorney with indication of their statement of vote on each of
the items of the agenda, and each member cannot represent more than two (2) other
members.

Paragraph 3 - In case of vacancy of the position of any member of the Board of Directors,
the alternate shall be appointed by the remaining directors and shall serve until the first
subsequent Shareholders' Meeting. In the event of a vacancy in the majority of the
positions, a Shareholders' Meeting will be called for a new election to be held. For
purposes of this paragraph, a vacancy occurs with the removal, death, resignation,
proven impediment or disability.

Paragraph 4 - The resolutions of the Board of Directors will be taken by means of the
favorable vote of the majority of the members in attendance, or who have stated their
vote in accordance with Article 20, paragraph 1 of these Bylaws. In the event of a tie in
the resolutions, the Chairman of the Board of Directors, or the Board Member
substituting for them, as the case may be, shall have the casting vote.

ARTICLE 21 The members of the Board of Directors cannot depart from their duties for more
than thirty (30) consecutive days, under penalty of loss of term of office, except in case of leave
granted by the Board of Directors itself.

ARTICLE 22 The meetings of the Board of Directors shall be held, preferably, at the
Company’s headquarters. Meetings shall be allowed by means of conference call or
videoconference, with recording and de-recording allowed. Such attendance shall be deemed a
personal attendance at said meeting. In that case, members of the Board of Directors attending
the Board meeting remotely may cast their votes on the date of the meeting by means of a letter
or facsimile or digitally certified e-mail.

Paragraph 1 - At the end of the meeting, minutes shall be drawn, which shall be signed
by all the Directors physically attending the meeting, and subsequently copied in the
Company's Register of the Minutes of the Board of Directors. The votes cast by Directors
attending remotely at the meeting or that have expressed their vote pursuant to article
20, paragraph 2 of these Bylaws shall be equally entered in the Company’s Register of
the Minutes of the Board of Directors, and a copy of the letter, fax or e-mail, as the case
may be, containing the vote of the Director shall be included in the Register immediately
after the minutes are drawn up.



Paragraph 2 - The minutes of the meetings of the Company's Board of Directors
containing resolutions intended to produce effects before third parties shall be
published and filed with the competent Commercial Registry.

Paragraph 3 - The Board of Directors may admit other attendees in its meetings, for the
purpose of monitoring the resolutions and/or providing clarifications of any nature.
However, such attendees shall not be entitled to the right to vote.

Paragraph 1 - At the end of the meeting, minutes shall be drawn, which shall be signed
by all the Directors physically attending the meeting, and subsequently copied in the
Company's Register of the Minutes of the Board of Directors. The votes cast by Directors
attending remotely at the meeting or that have expressed their vote pursuant to article
20, paragraph 2 of these Bylaws shall be equally entered in the Company’s Register of
the Minutes of the Board of Directors, and a copy of the letter, fax or e-mail, as the case
may be, containing the vote of the Director shall be included in the Register immediately
after the minutes are drawn up.

Paragraph 2 - The minutes of the meetings of the Company's Board of Directors
containing resolutions intended to produce effects before third parties shall be
published and filed with the competent Commercial Registry.

Paragraph 3 - The Board of Directors may admit other attendees in its meetings, for the
purpose of monitoring the resolutions and/or providing clarifications of any nature.
However, such attendees shall not be entitled to the right to vote.

ARTICLE 23 The primary purpose of the Board of Directors is to direct the Company's
business as a whole, and control and supervise its performance, in particular:

(a) approval of and/or any change to the Company's Business Plan;

(b) approval of annual operational and investment budgets and checking of
compliance therewith;

(c) appointment and removal of the Executive Board members and determination
of their powers, duties and compensation;

(d) control of the Officers' management, checking, at any time, of the Company's
books and documents, request for information on contracts entered into or to
be executed, and any other matters related to the Officers' management;

(e) convening the Shareholders' Meeting, when deemed appropriate;

(f) statement about the management report and the Executive Board's accounts,
and submission of the Company's financial statements for approval by the
Shareholders' Meeting;

(g) assessment and approval of any transactions conducted directly or indirectly
with related parties;

(h) acquisition, disposition and/or encumbrance of any interest in the capital stock,
except for the organization of legal entities controlled by the Company, which
have been organized as a special purpose company for the implementation of



(i)

1)

(k)

U

one or more real property projects of the Company;

disposition or encumbrance of the Company’s properties, which transaction
value exceeds thirty million reais (BRL 30,000,000.00);

disposition or encumbrance in any manner of other assets of the Company, the
value of which exceeds, in one or more transactions of the same type, within
the period of twelve (12) months, the amount of fifty million reais (BRL
50,000,000.00);

retaining of service providers whose annual compensation exceeds the amount
of fifteen million reais (BRL 15,000,000.00), unless said engagement as already
approved in the Annual Budget;

granting and obtaining of loans, financing and/or discounts of trade notes or
securitization of receivables, which value exceeds the amount of fifty million
reais (BRL 50,000,000.00);

(m) performance of any other acts and signature of any documents binding the

(n)

(o)

(p)

(a)

(r)

(s)

(t)

(u)

Company and/or releasing third parties from their responsibilities to the
Company, involving amounts exceeding, in one or more transactions, within any
period of twelve (12) months, the amount of ten million reais (BRL
10,000,000.00), except for the acquisition of land by the Company
appointment and removal of independent auditors, which must be registered
with the Brazilian Securities and Exchange Commission ("CVM”), and holding of
an annual audit with quarterly review of the Company;

resolution on the acquisition of shares issued by the Company, for purposes of
cancellation or to be held in treasury, as well as on resale or new placement in
the market, subject to the rules issued by the CVM and all other applicable legal
provisions;

resolution on the issuance of bonds in the international market for public or
private distribution, and decision on the terms and conditions of the issue;
resolution on the issuance of commercial papers for public distribution in Brazil
or abroad, as well as decision on the terms and conditions of the issue;
resolution on the issuance of debentures, including convertible debentures, for
public or private distribution, as well as decision on the terms and conditions of
the issuance, pursuant to article 59, paragraphs 1 and 2 of the Brazilian
Corporation Law, and article 6, paragraph 2 of these Bylaws;

propose to the Shareholders' Meeting the statement of interim dividends, as
well as interest on shareholders' equity, pursuant to the Brazilian Corporation
Law and other applicable laws;

approval of the Company's grant of accommodations, suretyships,
endorsements, and other forms of guarantee in favor of third parties, except for
those whose purpose is to secure obligations undertaken by the Company or its
affiliates, subsidiaries and related to the fulfillment of the Company's corporate
purpose; and

favorable or contrary opinion with regard to any tender offer (OPA), the purpose
of which is the shares issued by the Company, by means of a prior informed
opinion, disclosed within fifteen (15) days from the publication of the tender
offer (OPA) notice, which shall address at a minimum: (i) the convenience and



timeliness of the tender offer (OPA) regarding the interest of the shareholders
as a whole, including in relation to the price and potential impacts to liquidity of
the shares; (ii) the repercussions of the tender offer (OPA) on the interests of
the Company; (iii) the strategic plans disclosed by the offeror in relation to the
Company; (iv) other topics that the Board of Directors deems relevant; and (v)
regarding alternatives to accepting the tender offer (OPA) available on the
market, as well as the information required by the applicable rules established
by the CVM.

ARTICLE 24 It is incumbent upon the Chairman and the Vice-President of the Board of
Directors jointly, to represent the Board of Directors at the Shareholders' Meetings.

ARTICLE 25 The Board of Directors, for its advisory purposes, may establish the formation
of technical and advisory committees, commissions or working groups, temporary or
permanent, with defined objectives and functions, consisting of members of the Company's
management bodies or not.

Paragraph 1 - The Board of Directors shall be responsible for establishing the rules
applicable to the committees, including rules on their composition, term of office,
compensation and operation.

Paragraph 2 - Without prejudice to other committees that the Board of Directors may
create, the Board of Directors must be permanently advised by an Audit Committee.

Paragraph 3 - The Audit Committee, an advisory body linked to the Company's Board of
Directors, shall have operational autonomy and its own budget approved by the Board
of Directors, intended to cover operating expenses. The rules on the composition,
performance of activities, powers and responsibilities of the members of the Audit
Committee, as well as its Internal Regulations, which must be approved by the Board of
Directors, shall comply with the rules set forth in CVM Resolution 23, or any rule that
may replace it.

ARTICLE 26 The Executive Board shall be composed of at least two (2) and at most four (4)
members, shareholders or not, elected by the Board of Directors, being one (1) Chief Executive
Officer, one (1) Chief Financial and Investor Relations Officer and two (2) Officers without
specific designation whose terms of office shall be unified and with management terms of two
(2) years, re-election allowed.

ARTICLE 27 In case of absence or temporary impediment of any officer, the Board of
Directors shall appoint an alternate to perform the duties of the absent or impeded officer for
the remaining term of office of the replaced officer, or elect a new officer to hold the position
of the absent officer.

ARTICLE 28 The Executive Board shall hold a meeting whenever the corporate interests so
require, and its resolutions shall be taken by a majority of votes.



Paragraph 1 - The meetings of the Executive Board shall be called by the Chief Executive
Officer through registered letter, fax, email or notice delivered personally, against
receipt, to all officers. The call for the meeting shall be waived when all officers are in
attendance.

Paragraph 2 - The meetings of the Executive Board shall be called to order with the
attendance of, at least, two (2) officers.

Paragraph 3 - An officer may be represented at the meetings, and may vote by means
of letter, email, fax or power of attorney. The officer who submits their vote or is
represented at the meetings as mentioned above shall be considered to be attending
the meeting.

Paragraph 4 - The meetings of the Executive Board shall have minutes drawn up in
proper books, which shall be signed by the Officers in attendance.

ARTICLE 29 The Executive Board shall have powers of representation, administration and
management of corporate affairs, and may, as provided for in these Bylaws, validly bind the
Company, performing all acts and transactions necessary to achieve the corporate purposes,
and decide on all matters not provided for in these Bylaws and do not fall within the exclusive
powers of the Shareholders' Meeting or the Board of Directors.

ARTICLE 30 It is incumbent upon the Chief Executive Officer to (i) represent the Company as
a plaintiff or defendant, in its relations with third parties, in Court or out-of-court; (ii) call and
chair the meetings of the Executive Board; (iii) supervise the corporate businesses, taking all
resolutions that may be necessary; (iv) coordinate the activities of the other Officers; and (v)
exercise other functions attributed to them by the Executive Board.

ARTICLE 31 It is incumbent upon the Chief Financial and Investor Relations Officer, in
addition to the other duties assigned to them by the Board of Directors, to (i) define the
Company's financial strategies; (ii) direct the accounting, treasury, financial planning processes
and investor relations; (iii) represent the Company before the bodies related to capital market
activities; and (iv) as well as meeting the interests of investors.

ARTICLE 32 It is incumbent upon Officers without specific designation, further to the
activities assigned to them by the Board of Directors, to exercise other functions assigned to
them by the Chief Executive Officer.

ARTICLE 33 Subject to the provisions of these Bylaws, representation of the Company as
plaintiff or defendant in or out of court shall be carried out: (a) individually by the Chief Executive
Officer or (b) by (i) two (2) Executive Officers jointly, or (ii) one (1) Executive Officer jointly with
one (1) attorney-in-fact with specific powers, or (iii) two (2) attorneys-in-fact with such powers.
The powers of attorney granted by the Company shall be signed individually by the Chief
Executive Officer, or by two (2) Executive Officers jointly, and shall contain specific powers, and



a term of validity not exceeding two (2) years (subject to the granting of powers for
representation in court and out of court, that the Executive Board may authorize in each case).

Paragraph 1 - Without prejudice to the provisions of the head provision, the Company
may be represented by 01 (one) officer, or by 01 (one) attorney-in-fact with specific
powers, acting individually, in the following cases:

(a) inroutine matters, such as the signature of contracts of any nature whose value
does not exceed the amount of R$250,000.00 (two hundred and fifty thousand
reais), and representation before federal, state and municipal public or private
bodies and entities, agencies and joint-stock companies, including, but not
limited to, the National Institute of Social Security (INSS), Guarantee Fund for
Length of Service (FGTS), managed by Caixa EconOmica Federal, Internal
Revenue Service, including IRS Agencies and Offices, State and/or Municipal
Secretariats of Treasury, State Boards of Trade, National Industrial Property
Institute, Central Bank of Brazil, CVM, IBAMA and other environmental agencies,
Securities, Commodities and Futures Exchange, State and Development Banks;

(b) in transactions related to public deeds, in co-ownership acts, records and
annotations at real estate and registry offices;

(c) inthe signature of correspondence on routine matters;

(d) in the signature of lease agreements; and

(e) in the Company's representation at Shareholders’ Meetings of its subsidiaries
and affiliates.

Paragraph 2 - The rule of the head provision of this article shall be observed for the
performance of acts related to financial transactions, such as opening, transacting and
closing bank accounts, authorizing debits, issuing, signing and endorsing checks, making
deposits and withdrawals, making investments and redemptions, remitting and
receiving payment orders, making loans and financing.

ARTICLE 34 The Audit Committee, which shall operate on a non-permanent basis, shall be
composed of at least 03 (three) and at most 05 (five) effective members with the same number
of alternates, whether shareholders or not, elected and removable at any time by the
Shareholders” Meeting. The Company’s Audit Committee shall be formed, installed and
compensated in compliance with the legislation in force.

Paragraph 1 - The effective of the incumbent and alternate members of the Audit
Committee shall depend on the signature of the Instrument of Investiture, which shall
include their subjection to the arbitration clause set forth in article 48 of these Bylaws.

Paragraph 2 - In case of vacancy or impediment, the members of the Audit Committee
shall be replaced by their respective alternate.

Paragraph 3 - In case of vacancy of the position of Audit Committee member, the
respective alternate shall fill the position. If there is no alternate member, a



Shareholders' Meeting shall be called to proceed with the election of a member for the
vacant position.

Paragraph 4 - No person who maintains a relationship with a company that may be
considered a competitor of the Company can be elected to the position of member of
the Company's Audit Committee, being prohibited, among other things, the election of
the person who: (a) is an employee, shareholder or member of a tax, technical and
management body of a competitor or of a controlling shareholder or subsidiary of a
competitor; (b) is a spouse or relative up to the second degree of a member of a
management, technical or tax body of a competitor or of a controlling shareholder or
subsidiary of a competitor.

Paragraph 5 - If any shareholder intends to appoint one or more representatives to the
Audit Committee, and such individuals have not been members of the Audit Committee
in the period subsequent to the last Annual Shareholders’ Meeting, such shareholder
shall send a written notice to the Company 10 (ten) business days before the date of the
Shareholders’ Meeting in which the Audit Committee Directors shall be elected,
informing the name, qualification and full resume of the candidates.

ARTICLE 35 When established, the Audit Committee shall meet, in accordance with the
applicable law, whenever necessary, and at least on a quarterly basis, to review the Company’s
financial statements.

Paragraph 1 - Irrespective of any formalities, a meeting shall be considered regular if all
the members of the Audit Committee are in attendance.

Paragraph 2 - The Audit Committee shall make statements by a qualified majority of
votes when a majority of its members is present.

Paragraph 3 - All resolutions of the Audit Committee shall be recorded in the minutes
drawn up in the respective Register of Minutes and Opinions of the Audit Committee
and executed by the attending Directors.

CHAPTER VII
Fiscal Year, Financial Statements and Profit Allocation

ARTICLE 36 The fiscal year shall commence on January 1st and end on December 31st of
each year. The Company undertakes to conduct an annual audit of its financial statements
through independent auditors that are registered before the CVM.

Paragraph 1 - By resolution of the Board of Directors, the Company may (i) prepare semi-
annual, quarterly or shorter-period balance sheets, and declare dividends or interest on
shareholders’ equity of the profits ascertained in such balance sheets; or (iii) declare
interim dividends or interest on shareholders’ equity, to the account “retained earnings”
or “earnings reserves” in the last annual or semiannual balance sheet.



Paragraph 2 - Distributed interim or periodic dividends and interest on shareholders'

equity may be allocated to the mandatory dividend provided for in paragraph 3 of article
37 below.

ARTICLE 37

Accrued losses, if any, and provision for income tax and social contribution on

profit shall be deducted from the year revenue, prior to any sharing.

Paragraph 1 - Of the remaining balance, the Shareholders’ Meeting may allocate to the

Managers a share of the profit corresponding to up to one tenth of the profits for the

fiscal year. Such profit sharing depends on the attribution to the shareholders of the

mandatory dividend provided for in paragraph 3 of this article.

Paragraph 2 - The net profit for the fiscal year shall be allocated as follows:

(a)

(b)

(c)

(d)

(e)

(f)

Before any other distribution, five percent (5%) will be allocated to the legal
reserve, which shall not exceed twenty percent (20%) of the capital stock. In a
fiscal year in which the balance of the legal reserve, with addition of the
amounts of the capital reserve referred to in paragraph 1 of Article 182 of the
Brazilian Corporation Law, exceeds thirty percent (30%) of the capital stock, it
will not be mandatory to allocate a portion of the net income for the fiscal year
to the legal reserve;

a portion, as proposed by the Managers, may be allocated to contingency
reserves and reversion of such reserves formed in previous fiscal years, in
accordance with Article 195 of the Brazilian Corporation Law;

a portion of net income for the year, minus or plus the amounts described in
items (a) and (b) above, shall be allocated for payment of the mandatory annual
dividends to shareholders, subject to the provisions of paragraph 4 of this
article;

in the fiscal year in which the amount of the mandatory dividend, calculated
pursuant to paragraph 4 of this article, exceeds the realized portion of the fiscal
year’s net income, the shareholders may at a Shareholders’ Meeting, as
proposed by the management, allocate the excess amount to future unrealized
profit reserve, in compliance with provisions of Article 197 of the Brazilian
Corporation Law;

a portion, as proposed by Management, may be retained based on capital stock
budget previously approved, pursuant to Article 196 of the Brazilian Corporation
Law;

the Company may establish a legal profit reserve, corresponding to up to
seventy-five percent (75%) of the net profit, less the percentages allocated to
create a legal reserve, contingency reserve and unrealized profit reserve,
purpose of which shall be the funding of additional investments of fixed and
working capital, and the expansion of the activities of the Company and/or its
subsidiaries and affiliates, including through subscription of capital increases or
creation of new ventures. The sum of the reserves, except for unrealized profit



reserve and contingency reserve, shall not exceed 100% (one hundred percent)
of the Company's subscribed capital stock and to which limited resources shall
be attributed to the net income remaining after the legal and statutory
deductions; and

(g) the balance shall be allocated as determined by the Shareholders’ Meeting,
subject to the legal provisions.

Paragraph Three - Shareholders are assured the right to receive an annual mandatory
dividend of not less than twenty-five percent (25%) of the net income for the fiscal year, plus
or minus the following amounts: (i) amount allocated to creating legal reserve; (ii) amount for
the creation of reserves for contingencies and for the reversion of the same reserves created
in the previous fiscal years; and (iii) amount resulting from the reversion of the unrealized
profit reserve created in prior years, pursuant to article 202, sub-item Il of the Brazilian
Corporation Law.

Paragraph Four - Payment of the mandatory dividend may legally be limited to the amount
of the net income realized.

ARTICLE 38 Upon the proposal of the Executive Board and with the approval of the Board of
Directors, ad referendum of the Shareholders’ Meeting, the Company may pay or credit interest
to the shareholders, in the quality of compensation of shareholders’ equity, subject to the
applicable legislation. Any amounts paid thereunder may be offset against the mandatory
dividend set forth in these Bylaws.

Paragraph 1 - In case of interest credit to shareholders during the fiscal year and its
attribution to the amount of the mandatory dividend, shareholders shall be ensured of
payment of any remaining balance. In the event of the amount of dividend due is less
than the amount credited to the shareholders, the Company will not be allowed to
collect the excess balance from the shareholders.

Paragraph 2 - The effective payment of interest on shareholders’ equity, provided that
crediting occurred during the fiscal year, shall be made by means of a resolution of the
Board of Directors, in the course of the fiscal year or of the following fiscal year.

ARTICLE 39 The Company may prepare balance sheets every six months or less and may
declare, by resolution of the Board of Directors:

(a) the payment of dividends or interest on shareholders’ equity, from the income
ascertained in the semiannual statement of financial position, attributed to the
mandatory dividend amount, if any;

(b) the distribution of dividends for periods of less than six (6) months, or interest
on shareholders’ equity, against the amount of mandatory dividend, if any,
provided that the total dividend paid in each six-month period of a fiscal year
does not exceed the amount of capital reserves; and

(c) the payment of interim dividends or interest on shareholders’ equity, to the



account retained earnings or earnings reserves in the last annual or semiannual
balance sheet, attributed to the amount of mandatory dividend, if any.

ARTICLE 40 The Shareholders’ Meeting may resolve on the capitalization of earnings or
capital reserve, including those created in interim balance sheets, with due regard for the
applicable law.

CHAPTER VIII
Disposal of Controlling Interest and Shareholding Dispersion

ARTICLE 41 The disposal of the direct or indirect Company’s Control, whether through a
single transaction or successive transactions, shall be contracted under the condition that the
acquirer of Control undertakes to make a public tender offer ("OPA") aimed at the shares issued
by the Company owned by the other shareholders, subject to the conditions and terms set forth
in the legislation and regulations in force, and in the Novo Mercado Regulation, to ensure that
they will receive treatment equal to that given to the seller.

Paragraph 1 - In the event of indirect disposal of Control, the acquirer shall disclose the
amount attributed to the Company for purposes of setting the price of the tender offer

(OPA), and disclose a justified statement of that amount.

Paragraph 2 - For the purposes of this Article, “Control” and its related terms means the

power effectively used by shareholder(s) to direct the corporate affairs and establish
guidelines for the operation of the Company’s bodies, directly or indirectly, de jure or de
facto, regardless of shareholding interest held.

ARTICLE 42 Any person who acquires or becomes the holder of shares issued by the
Company in an amount equal to or in excess of thirty percent (30%) shall, within a maximum
period of thirty (30) days as of the date of the acquisition or the event that resulted in the
ownership of shares in an amount equal to or in excess of thirty percent (30%) of the total
number of shares issued by the Company, register or cause the registration of, as the case may
be, the tender offer (OPA) for all shares issued by the Company, subject to the provisions in the
applicable CVM regulations, the Novo Mercado Regulation, other regulations of the B3 and this
article.

Paragraph 1 - The tender offer (OPA) shall be (i) indistinctively addressed to all
shareholders of the Company; (ii) made in an auction to be held at B3, (iii) launched at
the price determined in accordance with the provisions of paragraph 2 of this article;
and (iv) paid in cash, in Brazilian currency, upon the acquisition in the tender offer
(OPA)of shares issued by the Company.

Paragraph 2 - The acquisition price in the tender offer (OPA) of each share issued by the
Company may not be less than the higher of (i) one hundred and fifty percent (150%) of
the highest unit quotation reached by the shares issued by the Company during the
twelve (12) months prior to the tender offer (OPA) on any stock exchange in which the



Company's shares are traded; (ii) one hundred and fifty percent (150%) of the highest
unit price paid by the person who acquires or becomes the holder of shares issued by
the Company under the terms of the head provision of this article, at any time, for a
share or batch of shares issued by the Company; and (iii) the value of the Company and
its shares to be determined by a specialized company, using a recognized methodology
or based on another criterion to be defined by CVM.

Paragraph 3 - The holding of the tender offer (OPA) mentioned in the head provision of
this article shall not exclude the possibility of another shareholder of the Company, or if
applicable, the Company itself, formulating a competing tender offer (OPA), pursuant to
the applicable regulation.

Paragraph 4 - The acquirer will be required to meet any requests or requirements of
CVM and B3, made based on the applicable legislation, relative to the tender offer (OPA),
within the maximum terms set forth in the applicable regulation.

Paragraph 5 - The provisions of this article are not applicable if a person becomes the
holder of shares issued by the Company in a quantity greater than thirty percent (30%)
of the total shares issued by the Company as a result of (i) legal succession, under the
condition that the shareholder disposes of the surplus of shares within sixty (60) days as
from the relevant event; (ii) merger of another company into the Company, (iii) merger
of shares of another company into the Company, or (iv) subscription of shares of the
Company made in a single primary issue that is approved in a Shareholders Meeting of
the Company, according to the rules or (v) the equity interest that makes up the
Company's Control and its additions, the interest in a voting agreement, executed for
the purposes of controlling the Company, with the Controlling shareholder(s) or the
acquisition of shares linked to a voting agreement with the Controlling shareholder(s),
directly or indirectly.

Paragraph 6 - For the purposes of calculating the percentage of thirty percent (30%) of
the total shares issued by the Company described in the head provision of this article:
(i) the interest of a given person will be computed together with its related parties,
understood as the persons who control it, the investment vehicles under common
control and the investment vehicles under the same management, directly or indirectly;
and (ii) involuntary increases in shareholding resulting from the cancellation of treasury
shares or the reduction of the Company's capital stock with the cancellation of shares
will not be computed.

CHAPTER IX
Withdrawal from the Novo Mercado
Section |
Miscellaneous Provisions

ARTICLE 43 The Company's withdrawal from the Novo Mercado segment may occur,
pursuant to Sections Il and Ill below, as a result of:



(a) the decision of the controlling shareholder or of the Company;

(b) non-compliance with the obligations of the Novo Mercado Regulation; and

(c) cancellation of registration of the Company as publicly-held company or
conversion of registration category with CVM, in which case the provisions of
the legislation and regulations in force must be observed.

Section 1|
Voluntary Withdrawal

ARTICLE 44 Voluntary withdrawal from the Novo Mercado shall be granted by B3, only if
preceded by a tender offer (OPA) that observes the procedures set forth in CVM Instruction no.

361, dated March 5, 2002, as amended, for cancellation of registration as publicly-held company

and in the Novo Mercado Regulation.

Paragraph 1 - Voluntary withdrawal from the Novo Mercado may occur, regardless of
the tender offer (OPA) mentioned in this article in the event of a waiver approved at a
Shareholders’ Meeting.

Paragraph 2 - The Shareholders’ Meeting referred to in paragraph 1 above shall be
installed (i) on first call with the attendance of shareholders representing at least 2/3
(two thirds) of the total Outstanding Shares; and, if said quorum is not reached, (ii) on
second call, with the presence of any number of shareholders holding Outstanding
Shares.

Paragraph 3 - The resolution on the waiver of a tender offer (OPA) shall occur by a
majority of votes of the shareholders holding Outstanding Shares attending the

Shareholders’ Meeting, pursuant to the Novo Mercado Regulation.

Paragraph 4 - For the purposes of this article 44, "OQutstanding Shares" means all shares

issued by the Company, except for (i) those held by the controlling shareholder(s),
persons related to it (them), and the managers of the Company; and (ii) those held in
treasury.

Section lll
Mandatory Withdrawal

ARTICLE 45 The application of penalty of mandatory withdrawal from the Novo Mercado

depends on the holding of a tender offer (OPA), with the same characteristics as the tender offer

(OPA) resulting from voluntary withdrawal from the Novo Mercado, as provided for in article 44

Sole Paragraph - In case the percentage of approval of the tender offer (OPA) equivalent
to one third (1/3) of the outstanding shares is not reached, after the holding of the
tender offer (OPA), the shares issued by the Company shall be traded for a period of six



(6) months in said segment, counted from the holding of the tender offer (OPA) auction,
without prejudice to the application of a monetary penalty.

CHAPTER X
Corporate Reorganization

ARTICLE 46 In the event of corporate reorganization involving the transfer of the Company's
shareholding base, the resulting companies must apply for entry into the Novo Mercado, within
120 (one hundred and twenty) days from the date of the Shareholders’ Meeting that decided on
said reorganization.

Sole Paragraph - Should the reorganization involve resulting companies that do not wish
to apply for entry into the Novo Mercado, the majority of the holders of the Company's
Outstanding Shares present at the Shareholders’ Meeting shall approve such structure.

CHAPTER XI
Arbitral Tribunal

ARTICLE 47 The Company, its shareholders, managers and members of the Audit
Committee, incumbent and alternates, when installed, undertake to resolve, through arbitration
before the Market Arbitration Chamber, pursuant to its regulation, any dispute that may arise
among them, related to or arising from their capacity as issuer, shareholders, managers, and
members of the Audit Committee, in particular, arising from the provisions contained in Law No.
6,385, dated December 7, 1976, as amended, in the Brazilian Corporation Law, in the Company's
Bylaws, in the standards issued by the National Monetary Council, by the Central Bank of Brazil
and CVM, as well as in the other standards applicable to the operation of the capital market in
general, in addition to those contained in the Novo Mercado Regulation, all other regulations of
B3 and the Novo Mercado Joining Agreement.

CHAPTER XII
Winding Up

ARTICLE 48 The Company shall go through a winding up process and shall be liquidated in
the cases provided for in the law, and the Shareholders’ Meeting shall provide the form of
liguidation, appoint the liquidator and the Audit Committee that shall manage the Company
during the liquidation period.

CHAPTER XIII
Miscellaneous Provisions

Article 49 The Company shall observe the shareholders’ agreements filed at its principal
place of business, and it shall be expressly forbidden to the members of the presiding officer of
the Shareholders’ Meeting or of the Board of Directors to accept a vote cast by any shareholder
who has signed a shareholders’ agreement, duly registered at the company’s registered office,
which has been cast in disagreement with which has been agreed in such agreement, and the



Company shall also be expressly forbidden from accepting and making transfers of shares and/or
encumbrance and/or assighment of preemptive right in respect to shares and/or other
securities, which do not respect the provisions and regulations contained in the shareholders’
agreement.

Sole Paragraph - Capitalized terms used, but not defined herein, have the meaning
attributed thereto in the Shareholders' Agreement.

ARTICLE 50 The provisions contained in head provision of article 1, sole paragraph, article
11, “m”, article 17, paragraph 1, paragraph 2, article 23, “u”, article 51, Chapter VIII, Chapter IX,
Chapter X and Chapter XI of these Bylaws shall only be effective as of the date on which the (i)
corporate transaction comprising the partial spin-off of MRV Engenharia e ParticipacGes S.A.
(“MRV”), whose spun-off assets shall comprise exclusively the equity interest held by MRV in
the Company, followed by the incorporation of the spun-off portion by the Company, disclosed
under the terms of the Material Facts of MRV and the Company dated October 29, 2018, is duly
approved by the shareholders of MRV and the Company gathered at a Shareholders' Meeting to
be called for this purpose (“Corporate Transaction”); and (ii) the Company’s effective entry into

the special listing segment called Novo Mercado has occurred (“Novo Mercado Listing”).

Furthermore, the Shareholders’ Agreement currently in force will only cease to be effective after
the approval of the Corporate Transaction and the Novo Mercado Listing.

ARTICLE 51 Cases not provided for in these Bylaws shall be resolved by the Shareholders’
Meeting and regulated according to the provisions of the Brazilian Corporation Law and the
Novo Mercado Regulation.

ARTICLE 52 Pursuant to the provisions of article 45 of the Brazilian Corporation Law, the
amount of the reimbursement to be paid to dissenting shareholders shall be based on the equity
value, contained in the last balance sheet approved at the Shareholders’ Meeting.



