LOCALIZA RENT A CAR S.A.
CNPJ n.2 16.670.085/0001-55
NIRE 3130001144-5

ESTATUTO SOCIAL
CAPITULO | - DENOMINAGAO, SEDE, OBJETO E DURAGAO

Artigo 19. Localiza Rent a Car S.A. é uma sociedade andnima regida pelo presente Estatuto Social e
pelas disposicOes legais e regulamentares que lhe forem aplicaveis.

Paragrafo Unico: Com a admissdo da Companhia no segmento especial de listagem
denominado Novo Mercado da B3 S.A. — Brasil, Bolsa, Balcdo
(“Novo Mercado” e “B3”, respectivamente), sujeitam-se a
Companhia, seus acionistas, incluindo acionistas controladores,
Administradores, e membros do Conselho Fiscal, quando instalado,
as disposicdes do Regulamento do Novo Mercado da B3
(“Regulamento do Novo Mercado”).

Artigo 22. A Companhia tem sua sede, foro e domicilio na Cidade de Belo Horizonte, Estado de Minas
Gerais, na Avenida Bernardo de Vasconcelos, n.2 377, Bairro Cachoeirinha, CEP 31.150-
000, podendo abrir, transferir e extinguir filiais, agéncias, escritdrios e quaisquer outros
estabelecimentos, no Brasil e no exterior, mediante resolucdo da Diretoria.

Artigo 32. A Companhia tem por objeto:

(@) O aluguel de carros;

(b) Alocagdo temporaria de mao de obra de motorista em complemento ao aluguel de
carros;

(c) Atividades de intermediagdo e agenciamento de servigos e negdcios em geral, exceto

imobiliarios;

(d) Alocagdao de maquinas e equipamentos;

(e) A gestdo de bens de terceiros;

(f) A gestdo de participagdes societdrias, no Brasil e no exterior;

(g) O agenciamento de espagos para publicidade, exceto em veiculos de comunicagdo;

(h) Atividades de monitoramento de sistemas de seguranca eletrénico; e

(i) Gestdo de ativos intangiveis ndo-financeiros.

Artigo 42. O prazo de durag¢dao da Companhia é indeterminado.
CAPITULO Il - CAPITAL E ACOES
Artigo 52. O capital social subscrito e integralizado é de R$19.973.526.025,22 (dezenove bilhdes,

novecentos e setenta e trés milhGes, quinhentos e vinte e seis mil, vinte e cinco reais e
vinte e dois centavos), dividido em 1.082.620.720 (um bilhdo, oitenta e dois milhdes,



seiscentas e vinte mil, setecentas e vinte) a¢des ordinarias e 41.638.625 (quarenta e um
milhGes, seiscentas e trinta e oito mil, seiscentas e vinte e cinco) a¢Ges preferenciais,
todas nominativas e sem valor nominal.

§12. As agles da Companhia sdo escriturais, permanecendo em conta depdsito na
instituicdo financeiradesignada pelo Conselho de Administragcdao, em nome de seus
titulares, sem emissao de certificados, nos termos dos artigos 34 e 35 da Lei n.2
6.404, de 15 de dezembro de 1976 (“Lei n° 6.404/76”), podendo ser cobrada dos
acionistas a remuneracao de que trata o paragrafo 32 do artigo 35 da mencionada
Lei.

§22. O capital social serd representado por acées ordinarias e por a¢des preferenciais,
ambas na forma nominativa e sem valor nominal. As a¢bes sao indivisiveis em
relacdo a Companhia e cada acdo, tanto ordindria quanto preferencial, conferira a
seu detentor um voto nas deliberacGes das Assembleias Gerais.

§32. As acGes preferenciais:
| — terdo direito a um voto por agao;

Il — participardo em igualdade de condi¢cGes com as acbes ordindrias na distribuicao
dos dividendos e outros proventos pela Companhia;

IIl — direito de venda em oferta publica de aquisicdo de a¢des (OPA) decorrente de
alienagdo de controle, de forma a lhes assegurar o tratamento igualitario aquele
dado ao alienante;

IV —terdo prioridade no reembolso de capital, sem prémio;

V — serdo automaticamente convertidas em agdes ordinarias, nos termos do Artigo
72 caput e Paragrafo Unico; e

VI — serdo resgatadas pela Companhia, nos termos do Artigo 72 caput e Paragrafo
Unico.

842, Observados os Artigos 40 e 41, aplicar-se-3o as a¢des preferenciais os direitos e as
obrigagdes previstos na Se¢do IV do Capitulo XI deste Estatuto Social.

§52. As agles preferenciais serdo automaticamente extintas apds a conversdo ou o
resgate da sua totalidade, nos termos do Artigo 72 caput e Paragrafo Unico, sendo
que tais operacdes ocorrerdo até 31 de dezembro de 2028 ou antecipadamente,
conforme previsto no Paragrafo Unico do mesmo Artigo 7.

§62. A Companhia podera, mediante autorizacdo do Conselho de Administracdo, adquirir
as proéprias a¢des para fins de cancelamento ou permanéncia em tesouraria, para



posterior alienacdo, respeitadas as disposicdes legais e regulamentares aplicaveis.

Artigo 62. A Companhia esta autorizada a aumentar o capital social até o limite de 2.000.000.000 (dois
bilhGes) de acGes ordinarias nominativas, independentemente de reforma estatutaria.

§12. Competird ao Conselho de Administracdo deliberar sobre as emissGes de ac¢des
dentro do limite do capital autorizado. O preco de emissdo sera fixado pelo
Conselho de Administracdo, sem diluicdo injustificada da participacdo dos antigos
acionistas, ainda que tenham direito de preferéncia para subscrevé-las, tendo em
vista, alternativa ou conjuntamente: (i) as perspectivas de rentabilidade da
Companhia; (ii) o valor do patrimonio liquido da acdo; (iii) a cotacdo das agGesem
bolsa de valores ou no mercado de balcdo organizado, admitido agio ou desagio em
funcdo das condicdes do mercado.

§22. As emissOes de acdes, debéntures ou bonus de subscricdo, cuja colocagdo seja feita
mediante venda em bolsa de valores ou a subscri¢ao publica, ou para permuta por
acoes em oferta publica de aquisicdo de controle, poderdo ser efetuadas com
exclusdo do direito de preferéncia ou com reducdo do prazo para seu exercicio, a
critério do Conselho de Administragao.

§32. Dentro do limite do capital autorizado, o Conselho de Administracdo poderd ainda
deliberar sobre: (i) a emissdo de bénus de subscricdo; (ii) a capitalizacdo de lucros
ou reservas, com ou sem bonificacdo em ac¢des; e (iii) a outorga de op¢do de compra
de a¢Oes a administradores, empregados ou pessoas naturais que lhe prestem
servicos, ou a administradores, empregados ou pessoas naturais que prestem
servicos a sociedades sob seu controle, com exclusdo do direito de preferéncia dos
acionistas na outorga e no exercicio das op¢des de compra, de acordo com o plano
aprovado pela Assembleia Geral.

Artigo 79. Ressalvado o disposto no paragrafo Unico abaixo, as agbes preferenciais serdo
automaticamente convertidas, em uma Uunica vez, em ag¢des ordindrias, a razdo de 1:1
(uma para uma), até 31 de dezembro de 2028, em data a ser determinada pelo Conselho
de Administracdo da Companhia.

Paragrafo Unico: O Conselho de Administracdo da Companhia podera deliberar, a
qualquer tempo, o resgate de qualquer volume de agdes preferenciais, pelo valor
por agao equivalente ao preco de cotagao de fechamento das a¢des ordinarias da
Companhia no pregdo imediatamente anterior a data da deliberacdo de resgate em
questdo. Nesse caso:

| — a realizacdo de referido resgate ndo dependera de qualquer decisdo assemblear
dos acionistas, seja em foro de assembleia geral de acionistas ou de assembleia
especial de preferencialistas, podendo ser deliberada unicamente pelo Conselho de
Administragao;



Il — qualquer titular de ag¢des preferenciais podera, nos termos e forma a serem
definidos pelo Conselho de Administracdo, manifestar sua intencdo de, em
substituicdo ao resgate previsto neste Paragrafo Unico, optar pela conversio em
acdes ordinarias, no todo ou em parte, das acdes preferenciais que seriam objeto do
resgate em questdo;

Il — a deliberacao do Conselho de Administracdo acerca de um resgate de acdes
preferenciais devera indicar a data de pagamento e o valor do resgate; e

IV — observado o disposto no item Il acima, o resgate parcial ocorrera de forma pro
rata, em relacdo as participacdes em acgOes preferenciais detidas por todos os
acionistas na data-base a ser definida pelo Conselho de Administragao,
desconsideradas as fracOes de acges.

CAPITULO Iil - ADMINISTRACAO DA COMPANHIA

Artigo 82. A Companhia sera administrada por um Conselho de Administracdo e uma Diretoria.
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§12. A Assembleia Geral fixara o montante global da remuneracdao dos administradores,
cabendo ao Conselho de Administragdo, em reunido, fixar a remuneracao individual

dos Conselheiros eDiretores.
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§22. Os cargos de Presidente do Conselho de Administragdo e de Diretor Presidente ou
principal executivo da Companhia ndo poderao ser acumulados pela mesma pessoa,
a excegdo dos termose condigdes expressamente permitidos pela lei e pelas normas

aplicaveis a Companhia.
CAPITULO IV - ASSEMBLEIAS GERAIS

Artigo 92. As Assembleias Gerais serdo Ordindrias e Extraordinarias. As Assembleias Gerais
Ordindrias realizar-se- 3o até o quarto més seguinte ao término do ano social e, as
Extraordindrias, sempre que houver necessidade.

812, As Assembleias Gerais serdo convocadas pelo Presidente do Conselho de
Administragdo, na formae nos prazos previstos na lei, e presididas pelo Presidente
do Conselho de Administragdo, ou na auséncia deste, pelo Vice-Presidente do
Conselho de Administragao, ou, na auséncia deste, por um acionista escolhido por
maioria de votos dos presentes. Ao Presidente da Assembleia Geral cabera a
escolha do Secretario.

§22. Todos os documentos pertinentes a ordem do dia, a serem analisados ou discutidos
em Assembleia Geral, serdo disponibilizados aos acionistas no website da
Companhia, da B3 e da CVM,bem como na sede social, a partir da data da publicagdo
do primeiro edital de convocacdo referidono paragrafo anterior.



Artigo 10. Competira a Assembleia Geral:

(a)

(b)

(c)

(d)

(e)

(f)

(8)

Eleger e destituir os membros do Conselho de Administracao, bem como deliberar
sobre a caracterizagdo dos indicados como Conselheiros Independentes (conforme
definido no §99 do artigo 11 deste Estatuto Social);

Fixar os honorarios globais dos membros do Conselho de Administracdo e da
Diretoria, assim comoa remuneragao dos membros do Conselho Fiscal, se instalado;

Atribuir bonificacbes em agGes (exceto conforme previsto no artigo 62, paragrafo 32
deste EstatutoSocial) e decidir sobre eventuais grupamentos e desdobramentos de
acoes;

Deliberar, de acordo com proposta apresentada pela administracdo, sobre a
destinacdo do lucro do exercicio e a distribuicdo de dividendos;

Eleger o liquidante, bem como o Conselho Fiscal que devera funcionar no periodo de
liguidacdo;

Escolher a instituicdo ou empresa especializada responsavel pela preparacdo de
laudo de avaliagdodas a¢des da Companhia, em caso de cancelamento de registro
de Companhia aberta, saida do Novo Mercado ou OPA por Atingimento de
Participacdo Relevante, conforme previsto no Capitulo Xl deste Estatuto Social,
dentre as instituicdes ou empresas indicadas pelo Conselho de Administragdo; e

Todas as demais atribui¢des previstas em lei.

CAPITULO V - CONSELHO DE ADMINISTRACAO

Artigo 11. O Conselho de Administragdo sera composto de no minimo 6 (seis) e no maximo 8 (oito)

membros, eleitos pela Assembleia Geral para um mandato unificado de 2 (dois) anos,

podendo ser reeleitos.

819,

§2°,

§39,

Na Assembleia Geral que tiver por objeto deliberar a eleigdo dos Conselheiros, os
acionistas deverdo fixar, primeiramente, o numero efetivo de membros do
Conselho de Administragdo a serem eleitos.

Dentre os eleitos, o Conselho de Administragdo designara na primeira reunido do
Conselho subsequente a Assembleia, aqueles que ocupardo as fungdes de
Presidente e de Vice-Presidente.

Findo o mandato, os membros do Conselho de Administracdo permanecerdo no
exercicio de seuscargos até a investidura dos novos membros eleitos.

. Na hipdtese de vacancia do cargo de Conselheiro, o substituto serd nomeado pelos



conselheiros remanescentes e servira até a primeira Assembleia Geral.

§52. O membro do Conselho de Administracdo devera ter reputacdo ilibada, ndo
podendo ser eleito, salvo dispensa da Assembleia Geral, quem: (i) atuar como
administrador, conselheiro, consultor, advogado, auditor, executivo, empregado,
funcionario ou prestador de servigos em sociedades que se envolvam em atividades
de aluguel de carros, aluguel de frotas de carros, leasing de carrosou frotas de
carros, comercializagdo de carros, montagem de automdveis ou quaisquer outras
atividades que possam ser consideradas concorrentes da Companhia; ou (ii) tiver
interesse conflitante com a Companhia. O membro do Conselho de Administragao
ndo podera exercer direito de voto caso se configurem, supervenientemente a
eleicdo, os mesmos fatores de impedimento.

§62. Os membros do Conselho de Administracdo serdo investidos em seus cargos
mediante assinaturado termo de posse a ser lavrado no livro préprio, observadas as
prescricoes legais e o pardgrafo 22do artigo 36 deste Estatuto Social, dispensada
qualquer garantia de gestdo. A posse serda condicionada ao atendimento dos
requisitos legais aplicaveis.

§72. No minimo 2 (dois) ou 20% (vinte por cento), o que for maior, dos membros do
Conselho de Administracdo deverdo ser Conselheiros Independentes, conforme
definicdo do pardgrafo 92 abaixo, expressamente declarados como tais na ata da
Assembleia Geral que os eleger, sendo também considerado(s) como
independente(s), na hipotese de haver acionista controlador, o(s) conselheiro(s)
eleito(s) mediante faculdade prevista pelo artigo 141, paragrafos 42 e 52 da Lei n.2
6.404/76.

§82. Quando, em decorréncia da observancia do percentual referido no paragrafo 72
anterior, resultar ndmero fraciondrio de Conselheiros, proceder-se-a ao
arredondamento para o nimero inteiro imediatamente superior.

§92. Para os fins deste artigo, ndo sera considerado “Conselheiro Independente” aquele
que: (i) é acionista controlador direto ou indireto da Companbhia; (ii) tem seu
exercicio de voto nas reunidesdo Conselho de Administragao vinculado por acordo
de acionistas que tenha por objeto matérias relacionadas a Companhia; (iii) é
cOnjuge, companheiro ou parente, em linha reta ou colateral, atésegundo grau do
acionista controlador, de administrador da Companhia ou de administrador do
acionista controlador; e (iv) foi, nos ultimos 3 (trés) anos, empregado ou diretor da
Companhia oudo seu acionista controlador.

§10. Para os fins da verificacdo do enquadramento do conselheiro independente, as
situagdes descritasabaixo devem ser analisadas de modo a verificar se implicam
perda de independéncia do conselheiro independente em razado das caracteristicas,
magnitude e extensdo do relacionamento: (i) é afim até segundo grau do acionista
controlador, de administrador da Companhia ou de administrador do acionista



controlador; (ii) foi, nos ultimos 3 (trés) anos, empregado ou diretor desociedades
coligadas, controladas ou sob controle comum; (iii) tem relagdes comerciais com a
Companhia, o seu acionista controlador ou sociedades coligadas, controladas ou
sob controle comum; (iv) ocupa cargo em sociedade ou entidade que tenha relagdes
comerciais com a Companhia ou com o seu acionista controlador que tenha poder
decisdrio na condugdo das atividades da referida sociedade ou entidade; e (v)
recebe outra remuneracao da Companhia, de seu acionista controlador, sociedades
coligadas, controladas ou sob controle comum além daquela relativa a atuagao como
membro do Conselho de administracdo ou de comités da Companhia, de seu
acionista controlador, de suas sociedades coligadas, controladas ou sob controle
comum, exceto proventos em dinheiro decorrentes de participa¢do no capital social
da Companhia, beneficios advindos de planos de previdéncia complementar.

Artigo 12. Competira ao Conselho de Administracao:

(a)

(b)

(d)

(e)

(f)

(s)

(h)

(i)

Fixar a orientacao geral dos negdcios da Companhia;

Eleger e destituir os Diretores da Companhia;

Deliberar sobre a convocacao da Assembleia Geral, quando julgar conveniente, ou
no caso do artigo 132 da Lei n.2 6.404/76;

Fiscalizar a gestdo dos Diretores, examinando, a qualquer tempo, os livros e papéis
da Companhia e solicitando informag¢des sobre o andamento dos negdcios
celebrados e/ou em vias de celebracdoe quaisquer outros atos;

Instituir Comités e estabelecer os respectivos regimentos e competéncias;

Revisar, no minimo 3 (trés) vezes ao ano, o Programa de Compra de Carros para
Expansdo e o Programa de Compra de Carros para Renovagao apresentados pela
Diretoria;

Escolher e destituir os auditores independentes;

Convocar os auditores independentes para prestar os esclarecimentos que
entenderem necessarios;

Apreciar o Relatdrio da Administracao e as contas da Diretoria e deliberar sobre sua
submissdo a Assembleia Geral;

Aprovar o Plano Estratégico, o Orgamento, os projetos de expansao, os programas
de investimento, o Programa de Compra de Carros para Expansdo, o Programa de
Compra de Carrospara Renovacao, e as politicas de endividamento e caixa minimo,
bem como acompanhar sua execucao;



(k)

U]

(m)

(n)

(o)

(p)

(a)

(r)

Aprovar a aquisi¢ao, oneracgao e alienagao de bens do ativo permanente, conforme
o valor de algada definido pelo Conselho de Administracdao, de acordo com a
Proposta de Diretoria, exceto compra e venda de carros realizadas, nos termos do
Programa de Compra de Carros para Expansaoe do Programa de Compra de Carros
para Renovagao;

Aprovar quaisquer alteragbes no nome e marca da Companhia e de suas
subsididrias ou controladas, incluindo, mas ndo se limitando a figuracao, formato,
grafia, fonte, cor e slogans, ressalvadas as campanhas especiais tempordrias
promovidas pela Diretoria;

Aprovar a constituicdo de controlada, bem como quaisquer alteracbes em seus
estatutos sociais, a subscricdo e integralizacdo de aumentos de capital, exceto
quando a subscricdo e integralizacdode aumentos de capital for de subsididrias
integrais diretas ou indiretas da Companhia constituidasno Brasil e no exterior;

Aprovar a aquisicdo ou participacdo da Companhia no capital de outras sociedades,
no Pais ou noexterior, observado o disposto no artigo 256 da Lei n.2 6.404/76;

Aprovar a emissdo de instrumentos de titulo de crédito no mercado de capitais do
Brasil ou do exterior, independentemente do seu valor, bem como suas condicdes
de emissdo e resgate;

Deliberar sobre a competéncia da Diretoria para a liquidagdao antecipada dos
instrumentos de titulo de crédito no mercado de capitais do Brasil ou do exterior;

Estabelecer a competéncia da Diretoria para contratar quaisquer operagdes de
compra e venda de opgdes, de swap e outras operag¢des financeiras complexas que
tenham como base a negociac¢do de prego ou cotacdo no mercado futuro, podendo,
nos casos em que definir, exigir a prévia autoriza¢ao do Conselho de Administragcao
como condi¢do de validade do ato, observado que n3o dependerad de prévia
aprovacdo do Conselho de Administracdo as contratacdes de operacbes de
derivativos realizadas com fins de protecdo (i) de empréstimos e financiamentos em
moeda estrangeira; e (ii) de opera¢des de swap trocando taxas pds-fixadas para pré-
fixadas, suportadas por contratos de alugueis de frota da Companhia ou suas
subsidiarias;

Estabelecer a politica e os valores de alcada da Diretoria para efetuar aplicagOes
financeiras e resgata-las, nos limites, condi¢cbes e instituicdes financeiras
previamente autorizadas pelo Conselho de Administragao, sendo essa autorizagao
condicdo de validade do ato;

Autorizar a Companhia e suas subsidiarias a garantirem obriga¢cdes em favor de
terceiros, dispensada autoriza¢do de garantia a controladas e/ou conforme previsto
na politica de endividamento da Companhia;



(t)

(u)

(v)

(w)

(x)

(y)

Aprovar o contrato de gestdao da Diretoria, estabelecer o valor da remuneragdo da
Diretoria e aprovar a proposta da Diretoria referente as politicas de remuneracao,
aos planos de aposentadoria e beneficios, e ao valor global da Participacdo nos
Lucros dos colaboradores;

Avaliar anualmente o Diretor Presidente e validar a avaliacdo de desempenho dos
Diretores, feitapelo Diretor Presidente;

Aprovar alteragdes na estrutura organizacional da Companhia, necessarias a
operacdao dos negdcios e a execugao das estratégias definidas;

Determinar o voto da Companhia ou a sua outorga de instrucdo de voto em todas
as assembleiasde acionistas de suas controladas;

Deliberar sobre a aquisicao pela Companhia de acdes de sua propria emissao, para
manutenc¢do em tesouraria e/ou posterior cancelamento ou alienagdo, respeitadas
as disposicoes legais e regulamentares aplicaveis;

Deliberar sobre a outorga de op¢Ges de compra de agdes ou outros instrumentos
de incentivo delongo prazo baseados em ag¢des, sem direito de preferéncia para os
acionistas, conforme o caso, nos termos dos planos de incentivo de longo prazo
baseados em a¢Oes aprovados em AssembleiaGeral;

Elaborar a lista triplice de instituicdes ou empresas especializadas em avaliagao
econdmica de empresas, para prepara¢do de laudo de avaliacdo das acbes da
Companhia, em caso de cancelamento de registro de Companhia aberta, saida do
Novo Mercado ou OPA por Atingimento de Participacdo Relevante, conforme
previsto no Capitulo Xl deste Estatuto;

(aa) Manifestar-se favordvel ou contrariamente a respeito de qualquer oferta publica de

aquisicdo quetenha por objeto as a¢des ou valores mobilidrios conversiveis ou
permutaveis em agdes de emissdo da Companhia, por meio de parecer prévio
fundamentado, divulgado em até 15 (quinze) dias da publica¢do do edital da oferta
publica de aquisicdo, que deverd abordar, no minimo: (i) a conveniéncia e
oportunidade da oferta publica de aquisicdo de a¢des ou de valores mobilidrios
conversiveis ou permutdveis em ac¢des, quanto ao interesse do conjunto dos
acionistas e em relagdo a liquidez dos valores mobilidrios de sua titularidade; (ii) as
repercussdes da oferta publicasobre os interesses da Companhia; (iii) os planos
estratégicos divulgados pelo ofertante em relagdoa Companbhia; e (iv) as alternativas
a aceitacdo da oferta publica disponiveis no mercado; (v) o prego justo da
Companhia; e (vi) outros pontos que o Conselho de Administracdo considerar
pertinentes, bem como as informagbes exigidas pelas regras aplicaveis
estabelecidas pela CVM;



(bb) Dispor, observadas as normas deste Estatuto e da legislagdo vigente, sobre a ordem
de seus trabalhos e adotar ou baixar normas regimentais para seu funcionamento;

(cc) Manifestar-se sobre os termos e condi¢des de reorganizagdes societarias, aumentos
de capital e outras transa¢Ges que derem origem a mudanga de controle, e
consignar se elas asseguram tratamento justo e equitativo aos acionistas da
Companbhia;

(dd) Aprovar qualquer opera¢do ou conjunto de operagdes agregadas cujo valor seja
igual ou superiora 1% (um por cento) do capital social da Companhia envolvendo a
Companhia e qualquer parte relacionada, direta ou indiretamente, sendo excluidos
da deliberacdo eventuais membros com interesses potencialmente conflitantes;

(ee) Avaliar periodicamente a exposicdo da Companhia a riscos e a eficacia dos sistemas
de gerenciamento de riscos, dos controles internos e do sistema de integridade /

conformidade (“Conformidade”);

(ff) Aprovar uma politica de gestao de riscos compativel com as estratégias de
negdcios;

(gg) Definir os valores e principios éticos da Companhia e zelar pela manuteng¢do da
transparéncia do emissor no relacionamento com todas as partes interessadas; e

(hh) Rever anualmente o sistema de governanga corporativa, visando aprimora-lo.

Artigo 13. O Conselho de Administragdo reunir-se-a, ordinariamente, no minimo 6 (seis) vezes ao

ano e, extraordinariamente, sempre que necessario, na sede da Companhia ou em
qualquer outra localidade escolhida. As atas das reunides serdo lavradas em livro préprio.

§12. As reunides serdao convocadas pelo Presidente do Conselho, ou pela maioria simples
dos Conselheiros, mediante comunicagdo por correio eletronico ou qualquer outra
forma escrita, expedida: (i) com pelo menos 5 (cinco) dias Uteis de antecedéncia; (ii)
em carater extraordinario no prazo de 48 (quarenta e oito) horas, desde que ocorra
a anuéncia da maioria dos membros emexercicio; ou (iii) a qualquer tempo, desde
gue ocorra a anuéncia de todos os Conselheiros em exercicio. As deliberagtes em
reuniées do Conselho de Administra¢do deverdo limitar-se asmatérias previstas na
comunicacdo expedida aos Conselheiros, da qual devera constar o local, datae hora
da reunido, bem como, resumidamente, a ordem do dia. Podera ocorrer a inclusdo
de matéria ndo prevista na ordem do dia, desde que ocorra a anuéncia de todos os
Conselheiros em exercicio.

§22. Para que as reunides do Conselho de Administracdo possam se instalar e
validamente deliberar, sera necessaria a presenga da maioria de seus membros em
exercicio.
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§32. Os Conselheiros poderao participar das reunides por meio de conferéncia telefonica
ou video conferéncia, e enviar seu voto por sistema préprio de votacdo da
Companhia, correio eletrénico ou qualquer outra forma.

8§42, As resolugdes do Conselho de Administracdo serdo sempre tomadas por maioria de
votos dos membros presentes as reunides, cabendo ao Presidente do Conselho, ou a
seu substituto, também o voto de desempate. As reunides do Conselho de
Administracdo serdao presididas pelo Presidente e secretariadas por quem ele
indicar. No caso de auséncia temporaria do Presidente, as reunides serao presididas
pelo Vice-Presidente, ou, na sua auséncia, por Conselheiro escolhido por maioriados
votos dos demais membros do Conselho de Administra¢do, cabendo ao presidente
da reunidoindicar o secretario.

§52. O Conselho de Administracdo designard um Comité de Auditoria permanente,
conforme dispostono Capitulo VII deste Estatuto Social.

CAPITULO VI - DIRETORIA

Artigo 14. A Diretoria serd composta de, no minimo, 4 (quatro) e, no maximo, 12 (doze) Diretores,
todos residentes no Pais, eleitos pelo Conselho de Administragdo. Dos Diretores, um
recebera a designacdo de Diretor Presidente, um recebera a designacdo de Diretor de
Financas e de RelacGes com Investidores, um poderareceber a designacao de Diretor Vice-
Presidente e os demais receberdo a designacdo de Diretores Executivos.

§12. Os Diretores terdo prazo de mandato unificado, com duragdo até a primeira reunido
do Conselho de Administracdo que for realizada apds Assembleia Geral Ordindria
da Companhia do anoseguinte a respectiva eleigdo.

§22, Os Diretores serdo investidos em seus cargos mediante assinatura do termo de posse
a ser lavradono livro préprio, observadas as prescri¢ées legais, dispensada qualquer
garantia de gestdo. A possesera condicionada ao atendimento dos requisitos legais
aplicaveis.

Artigo 15. A Diretoria reunir-se-a sempre que necessario. As reunides serdo presididas pelo Diretor
Presidente ou,na sua auséncia, pelo Diretor Vice-Presidente, se houver. Na auséncia do
Diretor Presidente e do Vice- Presidente, as reunides serdo presidias por outro Diretor,
indicado pelo Diretor Presidente ou eleito pelamaioria dos presentes.

§12. As reunides serdo sempre convocadas pelo Diretor Presidente ou pela maioria
simples dosmembros da Diretoria. Para que possam se instalar e validamente
deliberar, é necessaria a presenca da maioria dos Diretores que na ocasido
estiverem no exercicio de seus cargos.

§22. As deliberagGes da Diretoria constardo de atas lavradas no livro préprio e serdo
tomadas por maioria de votos, cabendo ao Presidente da reunido, em caso de



empate, também o voto de desempate.

Artigo 16. Nas auséncias ou impedimentos tempordrios de qualquer Diretor, o Diretor Presidente
indicara, dentre os Diretores remanescentes, um substituto. O Diretor substituto
exercera todas as fungdes e terd os poderes do Diretor substituido.

Artigo 17.

8190,

Nas auséncias ou impedimentos temporarios do Diretor Presidente, o Diretor Vice-
Presidente, sehouver, o substituird, exercendo todas as suas fung¢des, poderes e
deveres e, na auséncia deste, oDiretor Presidente indicara um dos demais diretores
para substitui-lo.

. Em caso de morte, incapacidade, rentincia ou impedimento por prazo superior a 3

(trés) meses doDiretor Vice-Presidente, se houver, e/ou de um Diretor Executivo, o
Conselho de Administracdo poderd nomear um substituto, ou designar novo
Diretor, fixando, em qualquer dos casos, o prazode gestdo, que ndo excedera ao
mandato do substituido.

. Em caso de morte, incapacidade ou renuncia do Diretor Presidente e/ou do Diretor

de Financas ede Relagdes com Investidores, o Conselho de Administracdo deverd
nomear um substituto, ou designar novo Diretor, fixando o prazo de gestdo que ndo
excederd ao mandato do substituido.

Competira a Diretoria a administracdo dos negdcios da Companhia em geral e a pratica,

para tanto, de todos os atos necessarios ou convenientes, ressalvados aqueles para os

quais seja, por lei ou pelo presente Estatuto, atribuida competéncia a Assembleia Geral

ou ao Conselho de Administracdo. Seus poderes incluem:

(a)

(b)

(c)

(d)

(e)

(f)

Administrar, gerir e superintender os negdcios da Companhia;

Elaborar e executar o orgamento;

Elaborar anualmente o Programa de Compra de Carros para Expansdo e o Programa
de Compra de Carros para Renovagdo de acordo com o orgamento, submetendo-os
a aprovac¢ado do Conselhode Administragdo;

Comprar e vender carros, nos termos e limites do Programa de Compra de Carros
para Expansao e do Programa de Compra de Carros para Renovagao aprovados pelo
Conselho de Administracao;

Contratar empréstimos e financiamentos nos limites e condi¢des que |he forem
outorgados pelo Conselho de Administracao;

Efetuar aplicagBes financeiras e resgata-las, conceder garantias a controladas e a
subsididrias, bemcomo garantias no ambito de processos administrativos, judiciais
e arbitrais da Companhia e suascontroladas;
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(g) Zelar pela observancia da lei e deste Estatuto, bem como pelo cumprimento das
deliberagGes tomadas nas Assembleias Gerais, nas reunides do Conselho de
Administracdo e nas suas propriasreunioes;

(h) Executar e avaliar anualmente a politica de gestdo de riscos, controles internos,
bem como do programa de integridade / conformidade (Compliance), e, quando
necessario, propor ao Conselhode Administra¢do eventuais revisdes dessa politica;

(i) Implementar e manter mecanismos, processos e programas eficazes de
monitoramento e divulgacdo do desempenho financeiro e operacional, e, dos
impactos das atividades da Companhiana sociedade e no meio ambiente; e

(i) Emitir e aprovar instrucGes e regulamentos internos que julgar Uteis ou necessarios.

§12. Competira ao Diretor-Presidente:

(a) Exercer a supervisdo geral de todos os negdcios da Companhia;

(b) Supervisionar a elaboragdo e a execug¢do do orcamento;

(c) Coordenar e orientar as atividades dos demais Diretores, nas suas respectivas
areas de competéncia;

(d) Efetuar a avaliagao de desempenho dos Diretores;

(e) Designar qualquer dos Diretores para atividades e tarefas especiais,
independentemente daquelas que lhes couber ordinariamente; e

(f) Convocar, instalar e presidir as reunides da Diretoria.

§22. Competira ao Diretor Vice-Presidente, se eleito:

(a) Substituir o Diretor Presidente em suas auséncias ou impedimentos
tempordrios; e

(b) Auxiliar o Diretor Presidente na supervisdo, coordenac¢do, direcdo e
administracdo das atividades e dos negdcios da Companhia e em todas as
tarefas que este lhe consignar.

§32. Competird ao Diretor de Financas e de RelagGes com Investidores:

(a) Coordenar, administrar, dirigir e supervisionar as areas contabil, financeira e
tributaria da Companhia.
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(b) Responsabilizar-se pela consolidacdo do orcamento;

(c) Coordenar, administrar, dirigir e supervisionar o trabalho de relagdes com
investidores e mercado de capitais;

(d) Representar a Companhia perante acionistas, investidores, analistas de
mercado, a Comissao de Valores Mobilidrios, as Bolsas de Valores, o Banco
Central do Brasil e os demaisdrgaos relacionados as atividades desenvolvidas
no mercado de capitais, no Brasil e no exterior; e

(e) Auxiliar o Diretor Presidente na supervisdo, coordenacdo, direcdo e
administracdo das atividades e dos negdcios da Companhia e em todas as
tarefas que este lhe consignar.

§42. Competird a cada Diretor Executivo auxiliar o Diretor Presidente ou o Diretor Vice-

10

§5

Artigo 18. As

Presidente, se eleito, na supervisdo, coordenacdo, direcdo e administracdo das
atividades e dos negdécios da Companhia e em todas as tarefas que este lhe
consignar.

. A representacdo da Companhia em Juizo ou perante quaisquer repartices publicas ou
autoridades federais, estaduais ou municipais, bem como autarquias, sociedades de
economia mista e entidades paraestatais, compete isoladamente a qualquer
Diretor.

escrituras de qualquer natureza, as letras de cambio, os cheques, as ordens de

pagamento, os contratos e, em geral quaisquer outros documentos que importem em
responsabilidade ou obriga¢do para a Companhia, observado o disposto no §22 abaixo,
serdo obrigatoriamente assinados:

(a)

(b)

(c)

81

10

Por dois Diretores em conjunto;

Por um Diretor em conjunto com um procurador, desde que investido de especiais
e expressospoderes; ou

Por 2 (dois) procuradores em conjunto, desde que investidos de especiais e expressos

poderes.

. A Diretoria podera, em reunido, indicar qualquer Diretor, ou autorizar a outorga de
mandato a terceiros para, isoladamente, praticar atos de atribui¢do da Diretoria ou
de qualquer Diretor, exceto substabelecer os poderes que lhes forem outorgados,
sem prejuizo de poderes ou atribuicGes idénticos conferidos por este Estatuto ou
pela Diretoria, a ela prépria ou a qualquer Diretor.

§22. Sem prejuizo do disposto no caput e no §12 deste artigo 18, fica autorizada a

assinatura isolada por qualquer procurador nomeado nos termos do artigo 19
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abaixo, dispensada, a realizacao da reunido da Diretoria prevista no §12 acima, nos
seguintes casos:

(a) assinatura dos Certificados de Registro de Veiculo (CRV), no dmbito da
compra e venda de carros da Companhia, bem como os contratos de compra
e venda relacionados a estes;

(b) assinatura de contratos de aluguel de carro e condi¢Ges gerais dos
contratos de aluguel de carros, inclusive na modalidade do produto carro
por assinatura, bem como documentos relacionados ao termo de
recebimento de veiculos;

(c) representacdo perante as repartices judiciais, em qualquer instancia, bem
como perantereparticdes aduaneiras, Receita Federal, Prefeituras, INSS,
FGTS e seus bancos arrecadadores e outros de idéntica natureza, Delegacias
Regionais do Trabalho, todas as Delegacias de Policia, bem como
representacdo perante o Corpo de Bombeiros e eventuais 6rgdos
fiscalizadores e emissores de licenca de funcionamento, alvards e seus
derivados, 6rgaos de protecdo e defesa do consumidor, DETRAN’s, DETRO
e demais departamentos de transito, incluindo as JARI’s, Delegacias de
Transito, Policias Rodoviarias e ainda sociedades de economia mista,
Secretaria da Receita Federal, Secretarias das Fazendas Estaduais,
Secretarias das Fazendas Municipais, Juntas Comerciais e de registro,
Ministério Publico, Secretarias do Meio Ambiente, drgaos regulares de
veiculagdo publicitdria e ainda o ECAD, além de todas as demais autarquias
do poder publico e judicidrio, sendo autorizado o substabelecimento para
todo esse item;e

(d) representacdo perante concessiondrias de energia, abastecimento de agua
e tratamentode esgoto, telefonia, internet e seus derivados.

Artigo 19. As procuracles serdo sempre outorgadas em nome da Companhia por 02 (dois) Diretores
em conjunto,devendo especificar os poderes conferidos.

§12. As procuracdes ad judicia poderao vigorar por prazo indeterminado.

§22. As procuragBes com conteudo financeiro, ou relacionados a transferéncia, liberagao,
retirada e regularizacdo de veiculos, ou que outorguem quaisquer poderes para
representantes externos (que ndosejam colaboradores da Companhia), terdo um periodo
de validade limitado ao maximo de 13 (treze) meses. As demais procuragoes, poderdo ter
validade de até 24 (vinte e quatro) meses.

Artigo 20. S3o expressamente vedados, sendo nulos e inoperantes com relagdo a Companhia, os
atos de qualquerDiretor, procurador, ou funcionario, que a envolverem em obrigacGes
relativas a negdcios ou operagdesestranhos ao objeto social, tais como fiangas, avais,
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endossos ou quaisquer garantias em favor de terceiros, salvo quando expressamente
autorizados pelo Conselho em reuniio, ou por este Estatuto Social. E proibida a concessdo
de empréstimos aos administradores e eventuais acionistas controladores(se houver) da
Companhia, com excecdo de empréstimos concedidos nos termos dos planos de opcao
de compra de a¢Ges da Companhia.

CAPITULO VII - COMITE DE AUDITORIA

Artigo 21. O Comité de Auditoria, 6rgdo de assessoramento vinculado ao Conselho de

Artigo 22.

Administracdo da Companhia, dotado de autonomia operacional, nos termos da
Resolugdo CVM n.2 23/21, devera ser composto por, no minimo, 3 (trés) membros, dos
quais:

(i) pelo menos 1 (um) membro devera ter reconhecida experiéncia em assuntos de
contabilidadesocietdria, em conformidade com as normas aplicaveis expedidas pela
Comissao de Valores Mobiliarios — CVM;

(i) pelo menos 1 (um) membro ndo deverd ser membro do Conselho de Administracao
da Companhia; e

(iii) 1 (um) dos membros podera cumular as qualificagGes descritas nos itens “(i)” e “(ii)”

§12 O Comité de Auditoria sera coordenado por um coordenador designado no ato da
nomeagdao dos membros do Comité de Auditoria. As atividades do coordenador do
Comité estdo definidas em seu regimento interno, aprovado pelo Conselho de
Administragao.

§22 O Conselho de Administragdo aprovara o Regimento Interno do Comité de Auditoria,
o qual estipulara regras de convocacdo, instalacdo, votacdo e periodicidade das reunides,
prazo dos mandatos, requisitos de qualificagdo de seus membros e atividades do
Presidente do Comité de Auditoria, entre outras matérias.

§ 32 O Comité de Auditoria serd dotado de orgamento préprio aprovado pelo Conselho
de Administragao, destinado a cobrir despesas com o seu funcionamento e com a
contracdo de consultorespara assuntos contabeis, juridicos ou outros temas, quando
necessdria a opinido de um especialista externo ou independente.

§ 42 Os membros do Comité de Auditoria exercerdo seus cargos por, no maximo, 10 (dez)
exercicios sociais consecutivos, observadas as condi¢cdes da Resolugdo CVM n.2 23/21.

Compete ao Comité, dentre outras matérias:

(a) Opinar sobre a contratacdo e destituicdo do auditor independente para a
elaboracdo de auditoriaexterna independente ou para qualquer outro servico;
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(b)

(c)

(d)

(e)

(f)

(8)

(h)

Avaliar as informacdes trimestrais, demonstracdes intermedidrias e demonstragdes
financeiras;

Acompanhar as atividades da Auditoria Interna, da area de Controles Internos da
Companhia e dosauditores independentes, a fim de avaliar a sua independéncia, a
qualidade dos servigos prestados e a adequacdo dos servicos prestados as
necessidades da Companhia;

Avaliar e monitorar as exposi¢cdes de risco da Companhia, podendo inclusive
requerer informacdesdetalhadas de politicas e procedimentos relacionados com:
(i) a remuneragdao da Administracao; (ii) a utilizacdo de ativos da Companhia; e (iii)
as despesas incorridas em nome da Companhia;

Avaliar, monitorar e recomendar a administracdo a correcdo ou aprimoramento das
politicas internas da Companhia, incluindo a politica de transa¢des entre partes
relacionadas;

Avaliar e monitorar, juntamente com a Administracdo e a area de auditoria interna,
a adequacdo das transacdes com partes relacionadas realizadas pela Companhia e
suas respectivas evidenciagdes;

Possuir meios para a recepcdo e tratamento de informacdes acerca do
descumprimento de dispositivos legais e normativos aplicaveis a Companhia, além
de regulamentos e cddigos internos, inclusive com previsdo de procedimentos
especificos para protecao do prestador e da confidencialidadeda informagdo; e

outras competéncias estabelecidas no Regimento Interno do Comité de Auditoria.

CAPITULO VIII - CONSELHO FISCAL

Artigo 23. O Conselho Fiscal da Companhia sé serd instalado quando pedido por acionistas, na

forma da Lei.

Paragrafo Unico: O mandato dos conselheiros permanecera valido até a

primeira AssembleiaGeral Ordinaria que suceder a Assembleia em
que foram eleitos.

Artigo 24. O Conselho Fiscal, quando em funcionamento, sera composto de, no minimo, 3 (trés) e,

no maximo, 5 (cinco) membros efetivos, e igual nimero de suplentes, todos residentes no

Brasil, observado o dispostono artigo 162 da Lei n.2 6.404/76. O funcionamento do

Conselho Fiscal e a remuneragdo, competéncia, deveres e responsabilidades de seus

membros obedecerdo ao disposto na legislacdo em vigor.

Paragrafo Unico: Os membros do Conselho Fiscal tomardao posse mediante a

assinatura do termorespectivo, lavrado em livro préprio. A posse
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Artigo 25.

Artigo 26.

serd condicionada ao atendimentodos requisitos legais aplicaveis
do pardgrafo 22 do artigo 36 deste Estatuto Social.

CAPITULO IX - EXERCICIO SOCIAL, LUCROS E DIVIDENDOS

O exercicio social terd inicio em 12 de janeiro e terminard em 31 de dezembro de cada
ano. Ao fim de cada exercicio, serdo elaboradas as demonstracdes financeiras,
observadas as disposicOes legais vigentes.

Paragrafo unico: A Companbhia e os administradores deverdo, pelo menos uma vez ao
ano, realizar reunido publica com analistas e quaisquer outros
interessados, para divulgar informag¢Ges quanto a situacdo
econOmico-financeira, projetos e perspectivas daCompanhia.

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

§12. Do saldo remanescente, a Assembleia Geral poderd atribuir aos administradores uma
participacdo nos lucros correspondente a um décimo dos lucros do exercicio,
limitada & remuneracdo anual global dos administradores. E condicdo para
pagamento de tal participacdo a atribuicdo aos acionistas do dividendo obrigatdrio
previsto no pardgrafo 32 deste artigo. Sempre que for levantado balango
intermedidrio e com base nele forem pagos dividendos ou juros sobre o capital
préprio intermediarios em valor ao menos igual a 25% (vinte e cinco por cento) do
lucro liquido do exercicio, ajustado na forma do paragrafo 32 deste artigo, o
Conselho de Administragao podera deliberar, ad referendum da Assembleia Geral,
o pagamento de uma participagdo intermedidria nos lucros aos administradores.

§22. O lucro liquido do exercicio tera a seguinte destinagao:

(a) 5% (cinco por cento) serdo aplicados, antes de qualquer outra destinagdo, na
constituicdo da reserva legal, que ndo excedera a 20% (vinte por cento) do
capital social. A Companhia poderd deixar de constituir a reserva legal no
exercicio em que o saldo dessa reserva, acrescido do montante das reservas
de capital de que trata o § 12 do artigo 182 da Lei 6.404/76, exceder de 30%
(trinta por cento) do capital social;

(b) Uma parcela, por proposta dos 6rgaos da administragdo, podera ser destinada
a formacgdo de reserva para contingéncias e reversdao das mesmas reservas
formadas em exercicios anteriores, nos termos do artigo 195 da Lei n.2
6.404/76;

(c) Porpropostados drgaos da administracdo, podera ser destinada para areserva
de incentivos fiscais a parcela do lucro liquido decorrente de doagGes ou
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subvencdes governamentais parainvestimentos, que poderd ser excluida da
base de calculo do dividendo obrigatdrio;

(d) No exercicio em que o montante do dividendo obrigatdrio, calculado nos
termos do paragrafo 32 deste artigo, ultrapassar a parcela realizada do lucro
do exercicio, a Assembleia Geral podera, por proposta dos oérgdos de
administracdo, destinar o excesso a constituicdo de reserva de lucros a
realizar, observado o disposto no artigo 197 da Lei n.2 6.404/76;

(e) Uma parcela serd destinada ao pagamento do dividendo obrigatério aos
acionistas, observado o disposto no paragrafo 32 deste artigo;

(ff Uma parcela formada por até 100% dos lucros remanescentes apds as
deducdes legais e estatutdrias podera ser destinada a formacdo de “reserva
para investimentos”, que tem por finalidade financiar investimentos na
renovacdo e expansao da frota de carros da Companhia e de suas controladas,
nao podendo o saldo desta reserva ultrapassar 100% do capital social,quando
somado ao saldo das demais reservas de lucros, excetuadas as reservas para
contingéncias, de incentivos fiscais, e de lucros a realizar;

(g) Uma parcela, por proposta dos érgdos da administracdo, podera ser retida
com base em orcamento de capital previamente aprovado, nos termos do
artigo 196 da Lei n.2 6.404/76;e

(h) O saldo terd a destinagao que Ihe for dada pela Assembleia Geral, observadas
as prescricOeslegais.

§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 dos seguintes valores: (i) importidncia destinada a
constituicdo da reserva legal; (ii) importancia destinada a formagao de reserva para
contingéncias e reversdo das mesmas reservas formadas emexercicios anteriores; e
(iii) importancia decorrente da reversado da reserva de lucros a realizar formada em
exercicios anteriores, nos termos do artigo 202, inciso Il da Lei n.2 6.404/76.

O pagamento do dividendo obrigatdrio podera ser limitado ao montante do lucro
liquido realizado,nos termos da lei.

A Companhia poderd pagar ou creditar juros a titulo de remunera¢do de capital
proprio calculadossobre as contas do patriménio liquido, observados a taxa, a
forma de calculo e os limites estabelecidos na legislacdo fiscal. O valor pago aos
acionistas a titulo de juros sobre o capital préprio poderad, ser imputado ao valor do
dividendo minimo obrigatério.

Artigo 27. Por delibera¢do do Conselho de Administracao, a Companhia podera levantar balancgos
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intermedidrios ou em periodos menores, bem como, ouvido o Conselho Fiscal, se
instalado, ou alternativamente o Comité de Auditoria, declarar dividendos e/ou juros
sobre capital préprio na forma prevista na lei.

Paragrafo Unico: Os juros sobre o capital préprio poderdo ser pagos no exercicio
social subsequente em que foram declarados, conforme aprovacao
do Conselho de Administragao.

CAPITULO X - LIQUIDAGAO

Artigo 28. A Companhia entrard em liquidagao nos casos previstos em Lei, competindo a Assembleia
Geraldeterminar o modo de liquidacdo, elegendo o liquidante e o Conselho Fiscal, se
houver, que deverao funcionar durante o periodo de liquidagao.

CAPITULO XI — ALIENACAO DO CONTROLE ACIONARIO, CANCELAMENTO DO REGISTRO DE
COMPANHIA ABERTA, SAIDA DO NOVO MERCADO, REORGANIZACAO SOCIETARIA E OFERTA
PUBLICA DE AQUISICAO DE ACOES POR ATINGIMENTO DE PARTICIPACAO RELEVANTE

Secdo | - Alienagao do Controle da Companhia

Artigo 29. A Alienacdo direta ou indireta do Controle da Companhia, tanto por meio de uma Unica
operacdo, como por meio de operacgdes sucessivas, deverd ser contratada sob condicao,
de que o adquirente do controle se obrigue a efetivar, observando as condicGes e os
prazos previstos na legislagcdo vigente e no Regulamento do Novo Mercado, oferta
publica de aquisi¢ao das a¢bes dos demais acionistas da Companhia, de forma a lhes
assegurar tratamento igualitario aquele dado ao acionista controlador alienante do
controle da Companhia.

Segdo Il - Cancelamento do Registro de Companhia Aberta e Saida do Novo Mercado

Artigo 30. O cancelamento do registro de Companhia aberta da Companhia deve ser precedido de
oferta publica de aquisicdo de acGes a ser efetivada, obrigatoriamente, pelo acionista
controlador ou pela Companhia,observando os seguintes requisitos:

(a) O precgo a ser ofertado deverd corresponder ao prego justo apurado em laudo de
avaliacdo elaborado nos termos das normas legais e regulamentares aplicdveis; e

(b) Os acionistas titulares de no minimo 2/3 (dois tercos) das ac¢Bes cujos titulares
concordem expressamente com o cancelamento de registro ou se habilitem para o
leildo da oferta publica deaquisicdo de agBes deverdo aceitar a oferta publica de
aquisicao de a¢des ou anuir expressamentecom o cancelamento do registro.

Artigo 31. A saida da Companhia do Novo Mercado deve ser precedida de oferta publica de
aquisicdo de ag0es a ser efetivada, obrigatoriamente, pelo acionista controlador ou pela
Companhia, observando-se os seguintes requisitos:
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Artigo 32.

(a)

(b)

819,

10

§3

O preco a ser ofertado deverd ser justo, sendo possivel, portanto, o pedido de nova
avaliagcdo da Companhia, na forma estabelecida na legislacao; e

Os acionistas titulares de no minimo 1/3 (um ter¢o) das ag¢Bes cujos titulares
concordem expressamente com a saida do Novo Mercado ou se habilitem para o
leildo da oferta publica de aquisicdo de acOes deverao aceitar a oferta publica de
aquisicdo de ag¢les ou anuir expressamentecom a saida do Novo Mercado sem
efetuar a venda das acoes.

A efetivacdo da oferta publica de aquisicdo de a¢Ges mencionada neste artigo
podera ser dispensada mediante voto favoravel da maioria simples dos acionistas
titulares de Acdes em Circulacdo presentes em Assembleia Geral convocada para
este fim.

Sao consideradas “A¢des em Circulagdo”, para os fins desse artigo, todas as acées
emitidas pela Companhia, excetuadas as a¢des detidas pelo acionista controlador,
por pessoas a ele vinculadas, por administradores da Companhia e aquelas em
tesouraria.

. A Assembleia Geral referida no paragrafo 12 deste artigo, se instalada em primeira
convocagdo, deve ser realizada com a presenca de acionistas que representem, no
minimo, 2/3 (dois tercos) dototal das Ac¢Bes em Circulacdo ou, se instalada em
segunda convocagao, poderd ser realizada sem quérum minimo de acionistas
titulares de A¢des em Circulagdo.

O laudo de avaliagdao necessario para cumprimento do disposto nos artigos 30 e 31 deste

Estatuto Social deverd ser elaborado por instituicdo ou empresa especializada, com

exp

eriéncia comprovada e independéncia quanto ao poder de decisdo da Companhia, de

seus administradores e do acionista controlador, devendo o laudo também satisfazer os

requisitos definidos pela CVM, além das previsGes legais do paragrafo 12 do artigo 82 da

Lei 6.404/76 e conter a responsabilidade prevista no paragrafo 62do mesmo artigo da Lei.

§1¢

§2¢

. A escolha da instituicdo ou empresa especializada responsavel pela determinagao
do preco justo da Companhia é de competéncia privativa da Assembleia Geral, a
partir da apresentagao, pelo Conselho de Administragdo, de lista triplice, devendo a
respectiva deliberagdo, ndo se computandoos votos em branco, ser tomada pela
maioria absoluta dos votos dos acionistas representantes dasAc¢des em Circulacao
presentes naquela Assembleia Geral, que se instalada na primeira convocac¢do
devera contar com a presenga de acionistas que representem, no minimo, 20%
(vintepor cento) do total de A¢des em Circulagdo, ou que se instalada em segunda
convocagao podera contar com a presenca de qualquer nimero de acionistas
representantes das A¢des em Circulagao.

. Os custos de elaboracdo do laudo de avaliagdo exigido deverdo ser assumidos
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integralmente peloofertante.

Secdo lll — Reorganizagao Societaria

Artigo 33. Em caso de reorganizacdo societdria que envolva a transferéncia de base aciondria da

Companhia, todasas 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: O ndo ingresso das sociedades resultantes no Novo Mercado esta

condicionado a anuéncia da maioria dos titulares das Ac¢des em
Circulagdo presentes em Assembleia.

Secgdo IV — Oferta Publica de Aquisicao de Agoes por Atingimento de Participacao

Relevante

Artigo 34. Qualquer acionista ou Bloco de Acionistas que atingir, de forma direta ou indireta, participagdo

societdria igual ou superior a 15% (quinze por cento) do capital social da Companhia

(“Participagao Aciondria Relevante”), tanto por meio de uma Unica operagdo, como por

meio de diversas operagoes (“Novo Acionista Relevante”), devera efetivar uma oferta

publica de aquisicdo da totalidade das acGes e valoresmobilidrios conversiveis por aces

de titularidade dos demais acionistas da Companhia, nos termos deste artigo (“OPA por

Atingimento de Participa¢do Relevante”).

§1¢

§39,

A OPA por Atingimento de Participagdo Relevante deverd 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 liquidada a vista, em moedacorrente nacional; e (iv)
instruida com o laudo de avaliagdo da Companhia, de que trata o paragrafo 42 deste
artigo.

O preco de aquisicdo por acdo objeto da OPA por Atingimento de Participacdo
Relevante (“Pre¢o da OPA”) ndo podera ser inferior ao maior valor determinado
entre: (i) o preco justo; e (ii) o maiorpreco pago pelo Novo Acionista Relevante nos
12 (doze) meses que antecederem o atingimento da Participacdo Acionaria
Relevante, ajustado por eventos societarios, tais como a distribuicao dedividendos
ou juros sobre o capital proprio, grupamentos, desdobramentos, bonifica¢des,
exceto aqueles relacionados a operagdes de reorganizacdo societaria, bem como
devidamente atualizado pela Taxa do Sistema Especial de Liquida¢do e Custddia —
Selic.

Sem prejuizo de sua obriga¢do de promover a publicacdo de fato relevante pela
imprensa, nos termos da Resolugdo CVM n.2 44 de 23 de agosto de 2021 (“Instrugao
CVM n.2 44/21”), imediatamente apds adquirir ou tornar-se titular de a¢des de
emissdo da Companhia ou Direitos de Natureza Societdria, em quantidade igual ou
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superior a 15% (quinze por cento) do capital social,0 Novo Acionista Relevante
devera encaminhar uma comunica¢do ao Diretor de Relacdes com Investidores,
contendo: (a) as informagdes previstas no artigo 12 da Resolu¢do CVM n.2 44 e no
artigo 12 do Anexo B a Resolugdo CVM n.2 85 de 31 de margo de 2022 (“Instrugdo
CVM n.2 85/22”); (b) informacgdo sobre quaisquer Outros Direitos de Natureza
Societdria que possua; (c) a informacgdo sobre a obrigacdo de efetivar a OPA por
Atingimento de Participacdo Relevante; (d) informacdo do maior preco pago pelo
Novo Acionista Relevante nos 12 (doze) meses que antecederem o atingimento da
Participacdo Aciondria Relevante, ajustado por eventos societarios, tais como a
distribuicdo de dividendos ou juros sobre o capital préprio, grupamentos,
desdobramentos, bonificacGes, exceto aqueles relacionados a operagdes de
reorganizacdo societaria; e (e) a informacgdo do preco de aquisicdo por acdo objeto
da OPA por Atingimento de Participacdo Relevante que o Novo Acionista Relevante
se propoe a pagar, observado o paragrafo2? deste artigo (“Prego Proposto”).

842, O preco justo serd apurado em laudo de avaliacdo elaborado por instituicdo ou
empresa especializada com independéncia em relagdo ao Novo Acionista Relevante,
observado o disposto neste artigo 34, sendo que o Novo Acionista Relevante
(incluindo pessoas a ele vinculadas) ndo podera votar na definicdo da lista triplice a
ser apresentada pelo Conselho de Administracdo ou naescolha pela Assembleia
Geral. Caso o laudo de avaliacdo indique uma faixa de valores minimo e maximo, o
preco justo corresponderd ao ponto médio da faixa, cujo intervalo ndo poderd
ultrapassar 10%, tendo como base o maior valor. O laudo de avaliagdo devera
também atestar o maior preco pago pelo Novo Acionista Relevante nos 12 (doze)
meses que antecederem o atingimento da Participagdo Aciondria Relevante,
ajustado por eventos societdrios, tais como a distribuicdo de dividendos ou juros
sobre o capital préprio, grupamentos, desdobramentos, bonifica¢bes, exceto
aqueles relacionados a operagdes de reorganizagdo societaria.

§52. O Conselho de Administragdo deverd se reunir para definicdo da lista triplice e
convocagao da Assembleia Geral para escolha da instituicdo ou empresa
especializada responsavel pela elaboracdo do laudo de avaliacdo, o mais breve
possivel apds a realizagdo da comunicagdo de quetrata o paragrafo 32 deste artigo.

§62. O laudo de avaliacdo devera ser encaminhado pela instituicdo ou empresa
especializada responsavel ao Diretor de Relagdes com Investidores, para que este o
divulgue imediatamente aomercado, por meio do sistema eletronico disponivel na
pagina da CVM na rede mundial de computadores.

§72. Os acionistas titulares de, no minimo, 10% das a¢Ges de emissdo da Companhia,
excetuadas deste cOmputo as acles de titularidade do Novo Acionista Relevante,
poderdo requerer aos administradores da Companhia que convoquem Assembleia
Especial para deliberar sobre a realizagdo de nova avaliagdo da Companhia para fins
de revisdo do Preco da OPA. O novo laudo deverd ser preparado nos mesmos
moldes do laudo de avaliagao previsto no paragrafo 42 deste artigo, de acordo com



§82,

os procedimentos previstos no artigo 42-A da Lei n.2 6.404/76 e com observancia
ao disposto na regulamentacdo aplicavel da CVM e nos termos deste Capitulo e
divulgado nos termos do paragrafo 62 deste artigo. Na Assembleia Especial poderao
votar todos os titulares de acdes da Companhia, com exce¢do do Novo Acionista
Relevante.

Caso o laudo de avaliacdo venha a apurar um Preco da OPA superior ao Preco
Proposto, o Novo Acionista Relevante poderd dela desistir, no prazo de 10 (dez) dias
Uteis, contados da data de divulgacdo do laudo de avaliagdao, obrigando-se, neste
caso, a observar, no que couber, o procedimento previsto no artigo 28 da Instrucao
CVM n.2 361/02, ou norma que venha a substitui-la, e a alienar o excesso de
participacdo no prazo de 3 meses contados da data de comunicag¢do dadesisténcia a
Companhia. A desisténcia devera ser comunicada ao mercado pelo Acionista
Relevante, por meio de fato relevante.

. A efetivacdo da OPA por Atingimento de Participacdo Relevante poderd ser

dispensada mediantevoto favoravel de acionistas reunidos em Assembleia Geral
especialmente convocada para este fim, observadas as seguintes regras:

(a) A dispensa de efetivagdo da OPA por Atingimento de Participacdo Relevante
serd considerada aprovada com o voto da maioria simples dos acionistas
presentes, seja em primeira ou segunda convocacgao; e

(b) Na&o serdaocomputadas as a¢des detidas pelo Novo Acionista Relevante para fins

“_n

do quérum de deliberagao, conforme alinea “a”.

§10. Se OPA por Atingimento de Participacdo Relevante nao estiver legalmente sujeita a

§11.

§12.

registro na CVM, o Novo Acionista Relevante deverd publicar o edital da OPA por
Atingimento de ParticipacdoRelevante no prazo de 10 (dez) dias uteis, contado da
data de apresentagdo, pela instituicdo ou empresa especializada, do laudo de
avaliagdo.

Se OPA por Atingimento de Participagdo Relevante estiver legalmente sujeita a
registro na CVM, oNovo Acionista Relevante devera solicitar o registro no prazo de
10 (dez) dias uteis, contato da data de apresentagdo, pela instituicdo ou empresa
especializada, do laudo de avaliagdo, e estara obrigado a atender as eventuais
solicitagbes ou as exigéncias da CVM relativas a OPA por Atingimento de
Participacdo Relevante, dentro dos prazos prescritos na regulamentacdo aplicavel.A
publicacdo do edital da OPA por Atingimento de Participacdo Relevante devera
ocorrer no prazode 5 (cinco) dias Uteis, contado da data de registro da OPA por
Atingimento de Participacao Relevante pela CVM.

Na hipdtese do Novo Acionista Relevante ndo cumprir com as obriga¢des impostas
por este artigo,o Conselho de Administracdo da Companhia convocara Assembleia
Geral Extraordinaria, na qual oNovo Acionista Relevante ndo podera votar, para
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deliberar a suspensao do exercicio dos direitos do Novo Acionista Relevante que
ndo cumpriu com qualquer obrigacdo imposta por este artigo, conforme disposto
no artigo 120 da Lei n° 6.404/76.

§13. Sem prejuizo do disposto no paragrafo 12 acima, enquanto nao efetivada e liquidada

a OPA por Atingimento de Participacdao Relevante, o Novo Acionista Relevante ndo
podera votar com mais de 15% (quinze por cento) das a¢les de emissdo da
Companhia, cabendo ao Presidente da Assembleia Geral ndo computar em
Assembleia os votos que excederem o limite.

§14. A exigéncia da OPA por Atingimento de Participacdao Relevante ndo se aplica ao

§15.

§16.

acionista ou Blocode Acionistas que atinja a Participa¢do Acionaria Relevante:

(a) Por meio de oferta publica de aquisicdo da totalidade das a¢Ges de emissdo
da Companhia,desde que tenha sido pago preco no minimo equivalente ao
Preco da Oferta;

(b) De forma involuntdria, como resultado de resgate ou cancelamento de ac¢des;

(c) Porsubscricdo de acOes realizada em oferta primdria, em razdo de o montante
nao ter sidointegralmente subscrito por quem tinha direito de preferéncia ou
gue nao tenha contado com numero suficiente de interessados na respectiva
distribuicdo publica;

(d) Em decorréncia de operagao de fusdo, incorporagao ou incorporagao de agbes
envolvendo a Companhia; ou

(e) Em decorréncia de: (i) adiantamento de legitima, doag¢do ou sucessdo
hereditaria, desde quepara descendente ou conjuge de acionista ou Bloco de
Acionistas detentor de Participagdo Aciondria Relevante; ou (ii) transferéncia
para trust ou entidade fiducidaria similar, tendo por beneficidrio o préprio
acionista ou Bloco de Acionistas detentor de Participa¢do Acionaria Relevante,
seus descendentes ou seu conjuge.

A efetivacdo da OPA por Atingimento de Participacdo Relevante ndo excluird a
possibilidade de outro acionista da Companhia, ou, se for o caso, a prépria
Companhia, formular uma OPA concorrente, nos termos da regulamentacdo
aplicavel.

Para os fins deste Estatuto Social: (i) “Bloco de Acionistas” significa o grupo de
pessoas: (i) vinculadas por contratos ou acordos de qualquer natureza, inclusive
acordos de acionistas, orais ou escritos, seja diretamente ou por meio de
sociedades controladas, controladoras ou sob controle comum; ou (ii) entre as
quais haja relacdo de controle; ou (iii) sob controle comum; ou (iv) agindo em
conjunto; ou (v) que atuem representando um interesse comum. Incluem-se dentre
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os exemplos de pessoas representando um interesse comum: (a) uma pessoa
titular, direta ou indiretamente, de participacdo societdria igual ou superior a 15%
(quinze por cento) do capital social da outra pessoa; e (b) duas pessoas que tenham
um terceiro investidor em comum que sejatitular, direta ou indiretamente, de
participacdo societaria igual ou superior a 15% (quinze por cento) do capital de cada
uma das duas pessoas. Quaisquer joint-ventures, fundos ou clubes de investimento,
fundacgdes, associacles, trusts, condominios, cooperativas, carteiras de titulos,
universalidades de direitos, ou quaisquer outras formas de organizagdo ou
empreendimento, constituidos no Brasil ou no exterior, serdo considerados parte
de um mesmo Bloco de Acionistas,sempre que duas ou mais entre tais entidades
forem: (i) administradas ou geridas pela mesma pessoa juridica ou por partes
relacionadas a uma mesma pessoa juridica; ou (ii) tenham em comum a maioria de
seus administradores, sendo certo que no caso de fundos de investimentos com
administrador comum, somente serdo considerados como integrantes de um Bloco
de Acionistas aqueles cuja decisdo sobre o exercicio de votos em Assembleias Gerais,
nos termos dos respectivos regulamentos, for de responsabilidade do
administrador, em cardter discricionario; (e) “Outros Direitos de Natureza
Societdria” significa (i) usufruto ou fideicomisso sobre as acGes de emissdo da
Companhia; (ii) quaisquer opg¢des ou direitos de compra, subscricdo ou permuta, a
qualquer titulo, que possam resultar na aquisicdo de ac¢des de emissdo da
Companhia; (iii) quaisquer derivativos referenciados em ac¢bes de emissdo da
Companhia que prevejam a possibilidade de liquidacdo ndo exclusivamente
financeira; ou (iv) quaisquer outros direitos que assegurem, de forma permanente
ou tempordria, direitos politicos ou patrimoniais de acionista sobre agbes de
emissdo da Companhia.

Artigo 35. Todo aquele que adquirir agdes de emissdao da Companhia, ainda que ja seja acionista ou

Grupo de Acionistas, é obrigado a divulgar, mediante comunicagdo (i) a Companhia, e esta

as bolsas de valores emque forem negociados os valores mobilidrios de sua emissao; e (ii)

a Comissdo de Valores Mobilidrios, aaquisi¢do ou alienagado de agdes que ultrapasse, para

cima ou para baixo, os patamares de 5% (cinco porcento), 10% (dez por cento), 15%

(quinze por cento), e assim sucessivamente, do capital da Companhia.lgual dever terdo

os titulares de debéntures ou de outros titulos e valores mobilidrios conversiveis em

acdes e bonus de subscricdo que assegurem a seus titulares a aquisicao de agbes nos

percentuaisprevistos neste artigo.

§12. A exigéncia do caput ndo se aplica a aquisicGes de agdes em decorréncia de: (i)

§2

adiantamento de legitima, doa¢do ou sucessdo hereditaria, desde que para
descendente ou cOnjuge de acionista ouBloco de Acionistas; ou (ii) transferéncia
para trust ou entidade fiducidria similar, tendo por beneficidrio o préprio acionista
ou Bloco de Acionistas, seus descendentes ou seu cOnjuge.

Na hipdtese do Novo Acionista Relevante ndo cumprir com as obriga¢des impostas
por este artigo,o Conselho de Administracdo da Companhia convocara Assembleia
Geral Extraordinaria, na qual oNovo Acionista Relevante ndo podera votar, para
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deliberar sobre a suspensao do exercicio dos direitos do Novo Acionista Relevante
gue ndo cumpriu com a obrigacao imposta por este artigo, conforme disposto no
artigo 120 da Lei n.2 6.404/76.

§32. O Conselho de Administracdo poderd dispensar a aplicacdo deste artigo, caso seja
de interesse daCompanhia.

§42. Para fins deste artigo, “Grupo de Acionistas” significa o grupo de pessoas: (i)
vinculadas por contratos ou acordos de voto de qualquer natureza, seja
diretamente ou por meio de sociedadescontroladas, controladoras ou sob controle
comum; ou (ii) entre as quais haja relacdo de controle;ou (iii) sob controle comum.

CAPITULO XIl - JUiZO ARBITRAL

Artigo 36. A Companhia, seus Acionistas, Administradores e os membros do Conselho Fiscal, efetivos

Artigo 37.

e suplentes, se houver, obrigam-se a resolver, por meio de arbitragem, perante a Camara
de Arbitragem do Mercado, na forma de seu regulamento, qualquer disputa ou
controvérsia que possa surgir entre eles, relacionadacom ou oriunda, da sua condicdo de
emissor, acionista, administrador e membros do Conselho Fiscal, em especial
decorrentes das disposi¢des contidas na Lei n.2 6.385/76, na Lei n.2 6.404/76, no Estatuto
Social da Companhia, nas normas editadas pelo Conselho Monetdrio Nacional, pelo
Banco Central do Brasil e pela Comissdo de Valores Mobilidrios, 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 Participa¢dao do Novo Mercado.

§12. A lei brasileira sera a Unica aplicavel ao mérito de toda e qualquer controvérsia, bem
como a execucao, interpretac¢do e validade da presente cladusula compromissdria. O
procedimento arbitraltera lugar na Cidade de S3o Paulo, Estado de Sao Paulo, local
onde deverad ser proferida a Sentengaarbitral. A arbitragem devera ser administrada
pela prépria Camara de Arbitragem do Mercado, sendo conduzida e julgada de
acordo com as disposi¢des pertinentes do Regulamento de Arbitragem.

§22. A posse dos administradores e dos membros do Conselho Fiscal, efetivos e
suplentes, fica condicionada a assinatura de termo de posse, que deve contemplar
sua sujeicdo a clausula compromisséria referida neste artigo 36.

CAPITULO XIII - DISPOSICOES FINAIS E TRANSITORIAS

A Companhia observard os acordos de acionistas arquivados na sede social na forma do
artigo 118 da Lei n.2 6.404/76, cabendo a Administracdo abster-se de registrar
transferéncias de agGes contrdrias aosrespectivos termos, e ao Presidente da Assembleia
Geral e ao Presidente do Conselho de Administragdondao computar o voto proferido com
infracdo de acordo de acionistas devidamente arquivado.
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Artigo 38. Os casos omissos neste Estatuto Social serdo resolvidos pela Assembleia Geral e regulados

Artigo 39.

Artigo 40.

Artigo 41.

de acordo com o que preceitua a Lei das Sociedades por A¢Ges e, no que couber, pelo
Regulamento do Novo Mercado.

As disposicdes do Regulamento do Novo Mercado prevalecerdo sobre as disposicoes
estatutdrias, nas hipdteses de prejuizo aos direitos dos destinatarios das ofertas publicas
previstas neste Estatuto.

O disposto na Sec¢do IV do Capitulo XI do presente Estatuto Social ndo se aplica ao
acionista ou Bloco deAcionistas titular de acdes de emissdo da Companhia ou de Outros
Direitos de Natureza Societdria, em quantidade igual ou superior a 15% (quinze por
cento) do capital social, com base na posi¢cdo acionaria da Companhia em 12 de margo
de 2012, bem como a: (i) seus descendentes e cOnjuge que adquirirem as respectivas
acOes em decorréncia de adiantamento de legitima, doacdo ou sucessao hereditdria; ou
(ii) trusts ou entidades fiduciarias similares, tendo por beneficidrio o préprio acionista ou
Bloco de Acionistas, seus descendentes ou seu conjuge.

O disposto no artigo 35 do presente Estatuto Social ndo se aplica ao acionista ou Bloco
de Acionistas titular de acbes de emissdo da Companhia ou Direitos de Natureza
Societaria, em quantidade igual ou superior a 10% (dez por cento) do capital social, com
base na posicdo acionaria da Companhia em 12 demarco de 2012, bem como a: (i) seus
descendentes e cOnjuge que adquirirem as respectivas acdes em decorréncia de
adiantamento de legitima, doag¢do ou sucessdo hereditdria; ou (ii) trusts ou entidades
fiduciarias similares, tendo por beneficidrio o préprio acionista ou Bloco de Acionistas,
seus descendentes ou seu conjuge.

Artigo 42. Observado o disposto na legislagcdo vigente, estara impedido de votar em deliberagdo de

matéria da Assembleia Geral e/ou de reunido de érgdo da administracdo, o acionista e/ou
administrador em situacdo que represente Conflito de Interesse para tal acionista e/ou
administrador.

10

§12. Na hipotese de existéncia do Conflito de Interesse, deverd o acionista e/ou
administrador abster- se de seu voto, sendo certo que os votos dos administradores
em tal situacdo ndo poderdo ser computados para o cdlculo do quérum de referida

resolucao.

§22. As discussdes sobre a existéncia ou ndo do conflito, deverao ser analisadas pelos
demais acionistas e/ou administradores presentes na reunido do érgdo
administrativo, conforme o caso, em que forconstado eventual conflito, por maioria
de votos dos presentes.

§32. O administrador que se considerar em situacdo de Conflito de Interesse deverd
declarar-se impedido previamente a reunido do érgdo da administracdo que
deliberar acerca do respectivo tema conflitado, devendo notificar o Presidente do
Conselho de Administracdo, ou o Diretor Presidente, ou o Diretor de RelagGes com
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Investidores, conforme o érgdo da administracao responsdvel, a esse respeito, e, se
abster de analisar qualquer material em relagdo ao assunto.

%k %k ¥
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LOCALIZA RENT A CAR S.A.
PUBLICLY HELD COMPANY
Corporate Taxpayer’s ID (CNPJ) No. 16.670.085/0001-55
Company Registry (NIRE) No. 3130001144-5

Consolidated Bylaws

CHAPTER | - NAME, HEADQUARTERS, OBJECT AND DURATION

Article 1. Localiza Rent a Car S.A. is a corporation governed by these Bylaws and by applicable laws
and regulations.

Sole paragraph:  With the Company’s admission to the special listing segment called
“Novo Mercado” of B3 S.A. — Brasil, Bolsa, Balcdo (“Novo Mercado” and “B3”,
respectively), the Company, its shareholders, including controlling shareholders,
managers and members of the Fiscal Council, when convened, must be subjected to the
provisions of the Regulation of B3’s Novo Mercado (“Novo Mercado Regulations”).

Article 2. The Company has its head office, is domiciled, and falls under the jurisdiction of the city
of Belo Horizonte, state of Minas Gerais. located at Avenida Bernardo de Vasconcelos,
377, Bairro Cachoeirinha, CEP 31.150-000, and can open, transfer, and close subsidiaries,
branches, offices and any other establishments in Brazil and abroad, by a resolution of
the Executive Board.

Article 3. The Company’s purpose is:

Car rental;

Temporary hiring of driver services in addition to car rental;

Intermediation and agency activities for services and businesses in general, except real
estate;

Equipment and machinery rental;

Management of third-party assets;

Management of corporate interests in Brazil and abroad;

Management of advertising spaces, except in media outlets;

Monitoring activities for electronic security systems; and

Management of non-financial intangible assets.

Article 4. The duration of the company is indefinite.

CHAPTER Il - CAPITAL AND SHARES

Article 5. The subscribed and fully paid-up share capital amounts to BRL 19,973,526,025.22
(nineteen billion, nine hundred seventy-three million, five hundred twenty-six thousand,
twenty-five reais and twenty-two cents), divided into 1,082,620,720 (one billion, eighty-
two million, six hundred twenty thousand, seven hundred twenty) common shares and
41,638,625 (forty-one million, six hundred thirty-eight thousand, six hundred twenty-
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five) preferred shares, all registered and without par value.

Paragraph 1. The Company’s shares are book-entry shares. remaining in a deposit
account at the financial institution appointed by the Board of Directors, on behalf of their
owners, without the issuance of certificates, pursuant to articles 34 and 35 of Law 6,404,
of December 15, 1976 (“Law 6,404/76”). Shareholders may be charged the fee referred
to in paragraph 3 of Article 35 of the aforementioned Law.

Paragraph 2. The share capital shall be represented by common shares and preferred
shares, both in registered form and without par value. The shares are indivisible in
relation to the Company, and each share, whether common or preferred, shall grant its
holder one vote in resolutions at the General Meetings.

Paragraph 3. Preferred shares:
| — shall be entitled to one vote per share;

Il — shall participate on equal terms with the common shares in the distribution of
dividends and other proceeds by the Company;

IIl — the right to sell in a public tender offer resulting from a change of control, so as
to ensure them treatment equal to that afforded to the selling controlling
shareholder;

IV — shall have priority in the reimbursement of capital, without premium;

V — shall be automatically converted into common shares, pursuant to Article 7,
heading (caput) and sole paragraph; and

VI —shall be redeemable by the Company, pursuant to Article 7, heading (caput) and
sole paragraph.

Paragraph 4. Subject to Articles 40 and 41, the rights and obligations set forth in Section
IV of Chapter Xl of these Bylaws shall apply to the preferred shares.

Paragraph 5. The preferred shares will be automatically extinguished upon the
conversion or redemption of all such shares, pursuant to the main section and sole
paragraph of Article 7, with these operations to take place by December 31, 2028, or
earlier, as provided in the Sole Paragraph of the same Article 7.

Paragraph 6. The Company may, upon authorization of the Board of Directors, purchase
its own shares for purposes of cancellation or to be held in treasury, for further sale,

abiding by the legal provisions and regulations applicable.

Article 6. The Company is authorized to increase the share capital up to the limit of 2,000,000,000 (two



billion) registered common shares, without the need for statutory amendment.

Paragraph 1. The Board of Directors shall decide on the issuance of shares within the
authorized capital limit. The issue price is to be determined by the Board of Directors,
without an unjustified dilution of the interest of the former shareholders, despite the
latter having the right of first refusal to subscribe to them, in view of, alternatively or
jointly: (i) the profit outlook for the Company; (ii) the net book value of the share; (iii)
the price of the shares on the stock market or in the organized over-the counter (OTC)
market. by admitting a premium or a discount due to market conditions.

Paragraph 2. The issuance of shares, debentures or warrants, of which placement is
made upon sale in the stock market or upon public subscription, or for swap for shares
in a takeover bid, may be carried out with exclusion of the preemptive right or with a
reduction of the period for its exercise, at the discretion of the Board of Directors.

Paragraph 3. Within the limit of authorized capital, the Board of Directors may also
resolve on: (i) the issuance of subscription warrants; (ii) the capitalization of profits or
reserves, with or without bonus issuance; and (iii) the grant of stock option plans to
directors, employees, or natural persons who provide services, or to directors,
employees, or natural persons who provide services to companies under its control,
excluding the shareholders' preemptive right in the grant and exercise of the options,
according to the plan approved by the General Meeting.

Article 7. Except as provided in the sole paragraph below, the preferred shares will be automatically
converted, in a single transaction, into common shares at a ratio of 1:1, by December 31,
2028, on a date to be determined by the Company’s Board of Directors.

Sole paragraph: The Company’s Board of Directors may, at any time, resolve to redeem
any number of preferred shares at a per-share price equivalent to the closing price of
the Company’s common shares on the trading session immediately preceding the date
of the relevant redemption resolution. In this case:

| — the redemption shall not depend on any shareholders’” meeting resolution,
whether at a general shareholders’ meeting or a special meeting of preferred
shareholders, and may be resolved solely by the Board of Directors;

Il — Any holder of preferred shares may, in the manner and form to be determined
by the Board of Directors, express their intention to, instead of the redemption
provided for in this Sole Paragraph, elect to convert, in whole or in part, the preferred
shares subject to the relevant redemption into common shares;

IIl - The Board of Directors’ resolution regarding the redemption of preferred shares
must specify the payment date and the redemption amount; and

IV — Subject to the provisions of item |l above, any partial redemption will occur on a



pro rata basis with respect to the preferred share holdings of all shareholders as of
the record date to be determined by the Board of Directors, with fractional shares
disregarded.

CHAPTER IlIl - MANAGEMENT OF THE COMPANY

Article 8. The Company shall be managed by a Board of Directors and an Executive Board.

Paragraph 1. The General Meeting will determine the overall amount of compensation
for the administrators, and the Board of Directors is responsible for establishing the
individual compensation of Board Members and Directors during a meeting.

Paragraph 2. The positions of Chair of the Board of Directors and Chief Executive Officer
or main executive of the Company cannot be fulfilled by the same person, except under
terms and conditions expressly permitted by law and regulations applicable to the
Company.

CHAPTER IV — GENERAL MEETINGS

Article 9. The General Meetings will be Ordinary and Extraordinary. The Annual General Meeting

Article 10.

shall take place by the fourth month following the end of the fiscal year, and
Extraordinary General Meetings will be convened whenever necessary.

Paragraph 1. The General Meetings shall be convened by the Chair of the Board of
Directors. in the manner and terms provided by law, and chaired by the Chair of the
Board of Directors, or in his/her absence, by the Vice-Chair of the Board of Directors, or
in his/her absence, by a shareholder chosen by a majority of votes of those present. The
Chair of the General Meeting will be responsible for choosing the Secretary.

Paragraph 2. All documents pertaining to the agenda, to be analyzed or discussed in the
General Meeting, shall be made available to shareholders on the Company, B3, and CVM
websites, as well as at the head office, as of the publication date of the first call notice
referred to in the previous paragraph.

The General Meeting is responsible for the following:

(h) Elect and remove the members of the Board of Directors, as well as discuss and vote
on the qualification of those appointed as Independent Board Members (as
established in paragraph 9 of Article 11 of these Bylaws);

(i) Establish the overall fees of the members of the Board of Directors and the
Executive Board, as well as the compensation of members of the Fiscal Council, if

convened;

(i)  Assign stock bonuses (except as provided in Article 6, paragraph 3 of these Bylaws)
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and decide on any stock splits or reverse stock splits;

(k) Decide, according to the management proposal, on the allocation of profit for the
year and the distribution of dividends;

() Elect a liquidator, as well as a Fiscal Council, that shall operate during the liquidation
period;

(m) Choose the institution or specialized company responsible for preparing the
appraisal report for the Company’s shares. in the event of cancellation of
registration as publicly held company, delisting from Novo Mercado or a public
tender offer (PTO) for attaining material interest, as provided in Chapter Xl of these
Bylaws, between the institutions or companies appointed by the Board of Directors;
and

(n) All other responsibilities established by law.

CHAPTER V — BOARD OF DIRECTORS

Article 11. The Board of Directors will be comprised of a minimum of 6 (six) and a maximum of 8
(eight) members, elected at the Annual General Meeting for a unified term of office of 2
(two) years, with the possibility of reelection.

Paragraph 1. At the General Meeting held to decide on the election of the Directors, the
shareholders should first define the effective number of members of the Board of
Directors to be elected.

Paragraph 2. Among those elected, the Board of Directors shall designate, at the first
meeting following the General Meeting, the Chair and Vice-Chair.

Paragraph 3. After the end of the term of office, the members of the Board of Directors
shall remain in office until the investiture of the newly elected Members.

Paragraph 4. In the event of a vacancy of the office of Member, the substitute shall be
appointed by the remaining members who shall serve until the first General Meeting.

Paragraph 5. A member of the Board of Directors should have a solid reputation. and
may not be elected unless authorized by the General Meeting. if: (i) he/she serves as an
administrator, member, consultant, lawyer, auditor, executive, employee, member of
staff or service provider in companies that are involved in car rental activities, car fleet
rental, car or car fleet leasing, sale of cars. assembly of vehicles or any other activities
which might be considered as in competition to the Company; or (ii) who have any
interest that conflicts with the Company. The member of the Board of Directors may not
exercise the right to vote if, after election, those same disqualification factors are
identified.



Paragraph 6. The members of the Board of Directors shall be invested in their offices by
signing the instrument of investiture to be drawn up in the Company’s records, subject
to legal requirements and paragraph 2 of article 36 of these Bylaws, waiving any
management pledge. The investiture shall be conditional on compliance with the
applicable legal requirements.

Paragraph 7. At least 2 (two) members or 20% (twenty percent), whichever is greater,
of the Board of Directors must be Independent Board Members, as defined in paragraph
9 below, expressly stated as such in the minutes of the General Meeting that elects them.
In the event of a controlling shareholder, any director(s) elected under the authority
provided in Article 141, paragraphs 4 and 5, of Law No. 6,404/76 will also be considered
independent.

Paragraph 8. When, compliance with the percentage referred to in paragraph 7 above
results in a fractional number of Board Members, it should be rounded up to the
immediately higher integer.

Paragraph 9. For the purpose of this article, an “Independent Board Member” shall not:
(i) be a direct or indirect controlling shareholder of the Company; (ii) have voting rights
at meetings of the Board of Directors governed by a shareholders’ agreement that covers
matters related to the Company; (iii) be a spouse or lineal or collateral relative to the
second degree of the controlling shareholder. an administrator of the Company or an
administrator of the controlling shareholder; and (iv) have been, in the last three (3)
years, an employee or director of the Company or its controlling shareholder.

Paragraph 10. For the purpose of verifying the classification as an Independent Board
Member. the circumstances described below should be analyzed as a means of checking
if it implies loss of independence of the Independent Board Member because of the
characteristics, magnitude, and extent of the relationship: (i) is related to the second
degree to the controlling shareholder, administrator of the Company or administrator of
the controlling shareholder; (ii) was, in the last 3 (three) years, an employee or officer of
affiliated companies, subsidiaries or those under common control; (iii) has a business
relationship with the Company, its controlling shareholder or affiliated companies, or
those under common control; (iv) occupies a position in a company or entity that has a
business relationship with the Company or its controlling shareholder and that has
decision-making authority in the conduct of the activities of that company or entity; and
(v) receives other compensation from the Company, its controlling shareholder,
affiliated companies, subsidiaries or those under common control in addition to that
relating to serving as a member of the Company’s Board of Directors or its committees,
its controlling shareholder, affiliate companies, its subsidiaries or those under common
control, with the exception of cash proceeds arising from participation in the Company’s
capital stock, or benefits arising from supplementary pension plans.

Article 12. The Board of Directors is responsible for the following:
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(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(g8)

(hh)

(i)

(i)

(kk)

(I

To establish the general business guidelines of the Company;

To elect and remove the Executive Officers of the Company;

To decide on calling the General Meeting. when appropriate, or in the case of article
132 of Law 6,404/76;

To inspect the management of the Executive Officers. examining, at any time, the
books and papers of the Company and requesting information on the progress of
the business transacted and/or to be transacted and any other acts;

To establish committees and the respective regulations and duties;

To review, at least three (3) times a year, the Car Purchase Program for Expansion
and the Car Purchase Program for Renewal presented by the Executive Board;

To nominate and remove independent auditors;

To call the independent auditors to provide any clarifications the Board of Directors
deems necessary;

To review the Management Report and the accounts of the Executive Board, and
discuss their submission to the General Meeting;

To approve the Strategic Plan. the Budget, expansion projects, investment
programs, the Car Purchase Program for Expansion, the Car Purchase Program for
Renewal, and debt and minimum cash policies, as well as monitor its execution;

To approve the acquisition, encumbrance, and sale of established assets, in
accordance with the value hierarchy defined by the Board of Directors in
accordance with the Executive Board’s Proposal. except for purchase and sale of
cars under the terms of the Car Purchase Program for Expansion and Car Purchase
Program for Renewal;

To approve any changes to the name and brand of the Company and its subsidiaries
or controlled entities, including, but not limited to, figuration, format, spelling, font,
color and slogans, with the exception of special temporary campaigns promoted by
the Executive Board;

(mm) To approve the incorporation of subsidiaries, as well as any changes to their bylaws,

the subscription and payment of capital increases, except when it comes to capital
increases in direct or indirect wholly-owned subsidiaries of the Company
incorporated in Brazil and abroad;
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(nn) To approve the acquisition or the interest of the Company in the capital of other

companies, in Brazil or abroad, pursuant to that provided in article 256 of Law
6,404/7;

(0oo) To approve the issuance of credit instruments in the capital markets in Brazil or

abroad, irrespective of their value, as well as to decide on their conditions for
issuance and redemption;

(pp) To decide on the competence of the Executive Board for the early settlement of

credit instruments in the Brazilian capital market or abroad;

(qa) To establish the scope of authority of the Executive Board to contract any call or put

(rr)

(ss)

(tt)

options, swaps and other complex financial transactions which are based on the
trading price or the price in the futures market, and may, in cases established by it,
require prior authorization of the Board of Directors as a condition for the validity
of the act; noting that prior approval by the Board of Directors will not depend on
the contracting of derivative transactions carried out for the purpose of protecting
(i) loans and financing in foreign currency; and (ii) from swap operations, exchanging
post-fixed rates for pre-fixed, supported by fleet lease contracts of the Company or
its subsidiaries;

To establish the policy and amounts within the scope of authority of the Executive
Board to make financial investments and redeem them, within the limits,
conditions, and financial institutions previously authorized by the Board of
Directors, whereby such authorization is a necessary condition to validate the act;

To authorize the Company and its subsidiaries to guarantee obligations in favor of
third parties, by waiving the authorization of guarantee to subsidiaries and/or in
accordance with that provided in the Company’s indebtedness policy;

To approve the Executive Board’s management agreement, establish the
compensation of the Executive Board, and approve its proposal regarding
compensation policies, retirement and benefits programs, and total profit sharing
to employees;

(uu) To assess the Chief Executive Officer on an annual basis and to validate the

performance evaluation of Executive Officers, performed by the CEO;

(vw) To approve changes in the organizational structure of the Company, necessary for

the operation of the business and the execution of the strategies defined;

(ww) To determine the Company’s vote or its granting of a voting instruction in all

shareholders’ meetings of its subsidiaries;

(xx) To decide on the Company’s buyback of its shares, to be held in treasury and/or



further cancellation or sale pursuant to the applicable legal provisions and
regulations;

(yy) Toresolve onthe granting of stock options or other long-term share-based incentive
instruments, without right of first refusal to shareholders, as applicable, in
accordance with the long-term share-based incentive plans approved at the
Shareholders’ Meeting;

(zz) To choose the institution or specialized company responsible for preparing the
appraisal report for the Company’s shares. in the event of cancellation of
registration as publicly held company, delisting from Novo Mercado or a public
tender offer (PTO) for attaining material interest, as provided in Chapter Xl of these
Bylaws;

(aa) To express approval or disapproval regarding any public tender offer for the
acquisition of shares or convertible or exchangeable securities issued by the
Company. The Board of Directors will issue a reasoned prior opinion, disclosed
within 15 (fifteen) days from the publication of the tender offer notice. This opinion
must address at least: (i) the appropriateness and timeliness of the public tender
offer for shares or convertible or exchangeable securities, considering the interests
of all shareholders and the liquidity of the securities they hold; (ii) the impact of the
tender offer on the Company’s interests; (iii) the strategic plans disclosed by the
offeror regarding the Company; and (iv) the alternatives to accepting the public
tender offer available in the market; (v) the fair price of the Company; and (vi) any
other points deemed relevant by the Board of Directors, as well as the information
required by applicable rules established by the Brazilian Securities Commission
(CVM);

(bb) To dispose, subject to these Bylaws and the law in force, on the order of its work and
adopt or issue rules of procedure for its operation;

(cc) To provide an opinion on the terms and conditions of corporate restructuring, capital
increases, and other transactions that result in the Company’s disposal of control,
and to register if these ensure fair and equitable treatment to the Company’s
shareholders;

(dd) Approve any operation or set of aggregate operations which value is equal to or
greater than 1% (one percent) of the Company’s capital stock involving the
Company and any related party, directly or indirectly, with the exclusion from the
debate any members with potential conflict of interests;

(ee) To regularly assess the Company’s exposure to risks and the effectiveness of the risk
management systems, internal controls, and the integrity/compliance system
(“Compliance”);
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(ff) To approve a risk management policy compatible with the business strategies;

(gg) To define the ethical values and principles of the Company and to ensure continued
transparency in relations with all stakeholders; and

(hh) To review the corporate governance system annually, seeking its continuous
improvement.

Article 13. The Board of Directors shall meet, on an ordinary basis, a minimum of 6 (six) times a year
and, extraordinarily, whenever necessary, in the Company’s head office or in any other
location chosen. The minutes of the meetings shall be recorded in a dedicated book.

Paragraph 1. The meetings shall be convened by the Chair of the Board, or by a simple
majority of the Board Members, upon communication via e-mail or any other written
form, issued (i) at least five (5) business days in advance (ii) in exceptional circumstances
within 48 (forty-eight) hours. provided that the consent of the majority of serving
Members is given; or (iii) at any time, provided that the consent of all serving Board
Members is given. The decisions in the Board of Directors’ meetings should be limited
to the matters set forth in the communication issued to the members, where the
location, date and time of the meeting should be mentioned, as well as the summarized
agenda. The inclusion of matters not included in the agenda is permitted, provided that
this occurs with the consent of all the serving Members.

Paragraph 2. For the meetings of the Board of Directors to be installed and validly
deliberate, the presence of the majority of its serving members is required.

Paragraph 3. The Board Members may participate in the meetings by conference call or
video conference, and send their votes through the Company’s own voting system, email
or any other method.

Paragraph 4. The Board'’s decisions shall always be made by the majority of the votes of
the members attending the meetings, and the casting vote pertains to the Chair of the
Board. or his/her replacement. Meetings of the Board of Directors shall be chaired by
the Chair and the individual nominated by him or her shall act as Secretary. In the event
of the Chair’s temporary absence, the meetings shall be chaired by the Vice-Chair or, in
his/her absence, by a Board Member chosen by a majority of the votes of the other
members of the Board of Directors, whereby the Chair of the meeting shall nominate a
Secretary.

Paragraph 5. The Board of Directors shall designate a permanent Audit Committee in
accordance with Chapter VIl of these Bylaws.

CHAPTER VI - EXECUTIVE BOARD

Article 14. The Executive Board shall be made up of, at least, four (4) and, at most, twelve (12)



Article 15.

Article 16.

Executive Officers, all of them residing in Brazil and elected by the Board of Directors. Of
the Executive Officers, one shall receive the designation of Chief Executive Officer,
another shall receive the designation of Chief Financial and Investor Relations Officer,
one individual may receive the designation of Deputy-CEO, while all others shall receive
the designation of Executive Officers.

Paragraph 1. The Executive Officers shall have a single term of office that shall extend
until the first meeting of the Board of Directors after the Annual General Meeting of the
year following that of their election.

Paragraph 2. The Executive Officers shall be invested in their offices after signing the
instrument of investiture to be drawn up in the Company’s records, subject to legal
requirements, waiving any management pledge. The investiture shall be conditional on
compliance with the applicable legal requirements.

The Executive Board shall meet whenever necessary. The meetings shall be chaired by
the CEO or, in his/her absence, by the vice-president, if any. In the absence of the Chief
Executive Officer and the Vice President, the meetings will be chaired by another
Director, appointed by the Chief Executive Officer or elected by the majority of those
present.

Paragraph 1. The meetings shall always be summoned by the CEO or by a simple majority
of the members of the Executive Board. To validly hold the meetings and deliberate, the
majority of its members must be present.

Paragraph 2. The decisions of the Executive Board shall be drawn up in the Company’s
records, and shall be taken by the majority of the votes, with the Chair of the meeting
holding the casting vote.

In the absence or temporary impediments of any executive officer, the CEO shall appoint
an Alternate from among the remaining officers. The Alternate shall exercise all the
functions and shall have the powers of the officer substituted.

Paragraph 1. In the absence or temporary impediments of the CEO, the Deputy CEO, if
any. shall substitute him/her, exercising all of his/her functions, powers and, duties. In
the absence of such, the CEO shall appoint one of the other Executive Officers to
substitute him/her.

Paragraph 2. In case of death, incapacity, resignation, or impediment for a period
exceeding 3 (three) months of the Vice President, if any, and/or a CEO, the Board of
Directors may appoint a substitute or designate a new Director, setting, in any case, the
term of office, which shall not exceed the term of the replaced individual.

Paragraph 3. In the event of death, disability or resignation of the CEO and/or the Chief
Finance/ Investor Relations Officer, the Board of Directors shall nominate an alternate
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or designate a new Executive Officer, establishing the management term, which shall not

exceed the term of the substituted Executive Officer.

Article 17. The Executive Board shall be responsible for managing the Company's business in general
and the practice, for such, of all the acts necessary or appropriate, except for those for

which, by law or these Bylaws, the authority pertains to the General Meeting or to the

Board of Directors. Its powers include:

(k)

U]

(m)

(n)

(o)

(p)

(a)

(r)

(s)

(t)

Managing and supervising the Company’s business;

Preparing and executing the budget;

Preparing the Car Purchase Program for Expansion and the Car Purchase Program
for Renewal on an annual basis according to the budget, submitting them to
approval of the Board of Directors;

Buying and selling cars. under the terms and limits of the Car Purchase Program for
Expansion and the Car Purchase Program for Renewal, duly approved by the Board
of Directors;

Contracting loans and financing within the limits and conditions that will be granted
by the Board of Directors;

Making financial investments and redeeming them, granting guarantees to
controlled entities and subsidiaries, as well as guarantees in administrative, judicial
or arbitration proceedings of the Company and its subsidiaries;

Ensuring observance of the law and these Bylaws. as well as compliance with the
decisions made at General Meetings, meetings of the Board of Directors, and its
own meetings;

Executing and assessing annually the policy for risk management, internal controls,
and the integrity/compliance program and, whenever necessary, proposing to the
Board of Directors any reviews of such policy;

Implementing and maintaining efficient mechanisms, processes, and programs for
monitoring and reporting the Company’s financial and operating performance, as

well as the impact of its activities on society and the environment; and

Issuing and approving instructions and Bylaws it deems useful or necessary.

Paragraph 1. The CEO shall be responsible for:

(a) The overall supervision of all of the Company’s businesses;
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(b)

(c)

(d)

(e)

(f)

Supervising the preparation and execution of the budget;

Coordinating and guiding the activities of other Executive Officers in their
respective areas of competence;

Carrying out the performance evaluation of the Executive Board,;

Designating any Executive Officer for special tasks and activities, regardless of
those which they are ordinarily responsible for; and

Calling, convening, and chairing the Executive Board meetings.

Paragraph 2. The Deputy CEOQ, if elected, shall be responsible for:

(c)

(d)

Substituting the CEO in his/her absence or temporary impediments; and

Assisting the CEO in the supervision, coordination, direction and management
of the activities and business of the Company, and in all the tasks which the
latter assigns him/her.

Paragraph 3. The Chief Financial and Investor Relations Officer is responsible for:

(f)

(8)

(h)

(i)

(i)

Coordinating, administering, directing and supervising the accounting,
financial, and tax areas of the Company.

Consolidation of the budget;

Coordinating, administering, directing and supervising the work of investors
relations and capital markets;

Representing the Company before shareholders, investors, market analysts,
the Brazilian Securities and Exchange Commission (CVM), stock exchanges, the
Central Bank of Brazil, and other entities related to the activities carried out in
the capital markets in Brazil and abroad; and

Assisting the CEO in the supervision, coordination, direction and management
of the activities and business of the Company, and in all the tasks which the
latter assigns him/her.

Paragraph 4. Each Executive Officer shall assist the CEO or the Deputy CEQ, if elected, in

the supervision, coordination, direction and management of the activities and business

of the Company, and all tasks which the latter assigns him/her.

Paragraph 5. Any Executive Officer may individually represent the Company in Court or

before any public agencies or federal, state or local authorities, as well as government
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agencies, mixed-capital companies, and parastatal entities.

Article 18. Deeds of any nature, bills of exchange, checks, payment orders, contracts and any other
documents in general that entail liability or obligation for the Company, pursuant to that
provided in paragraph 2 below, shall be compulsorily signed:

(d) jointly by two Executive Officers;

(e) by a Director jointly with a proxy, provided that it invests with special and express
powers; or

(f) by two (2) attorneys-in-fact, as long as they are vested with special and express
powers.

Paragraph 1.The Executive Board may, in a meeting, appoint any Executive Officer or
authorize the granting of mandate to third parties solely to carry out acts that are the
responsibility of the Executive Board or any Executive Officer, with the exception of
delegating the powers granted to it, notwithstanding identical powers conferred by
these Bylaws or the Executive Board, or to any Executive Officer.

Paragraph 2. Notwithstanding the provisions in the main section (chapeau clause) and
in paragraph 1 of this Article 18, the signing by any proxy appointed pursuant to Article
19 below is hereby authorized, exempting the need for the Board meeting provided in
paragraph 1 above, in the following cases:

(a) the signing of Vehicle Registration Certificates (CRV), in the context of the
purchase and sale of the Company’s cars, as well as the purchase and sale
contracts related to them;

(b) the signing of car rental agreements and general conditions of car rental
agreements, including in the subscription car product modality, as well as
documents related to the term of receipt of vehicles;

(c) representation before judicial offices, in any instance, as well as before
customs offices, Federal Revenue, Municipalities, INSS, FGTS and their
collecting banks and others of the same nature, Regional Labor Offices, all
Police Stations, as well as representation before the Fire Department and
any supervisory bodies and issuers of operating licenses, permits and their
derivatives, consumer protection and defense bodies, DETRAN, DETRO and
other traffic departments, including JARI's, Traffic Police Stations, Highway
Patrol and mixed capital companies, Federal Revenue Service, State
Treasury Departments, Municipal Treasury Departments, Boards of Trade
and Registry, Public Prosecutor's Office, Environment Departments, regular
advertising agencies and the ECAD, in addition to all other authorities of the
public and judiciary power, being authorized the replacement for all this
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item; and

(d) representation before energy, water supply and sewage treatment,
telephony, internet services, and their derivatives.

Article 19. The powers of attorney shall always be granted on behalf of the Company by two (2)
Executive Officers together and should specify the powers granted.

Paragraph 1. The ad judicia powers of attorney may be in force for an indefinite period.

Paragraph 2. Powers of attorney with financial content, or related to the transfer,
release, withdrawal and regularization of vehicles, or that grant any powers to external
representatives (who are not employees of the Company), will have a validity period
limited to a maximum of 13 (thirteen) months. The other powers of attorney may be
valid for up to 24 (twenty-four) months.

Article 20. The acts of any Executive Officer, proxy, or employee involving obligations related to
business or operations not related to the corporate purpose, such as sureties.
guarantees, endorsements or any guarantees in favor of third parties, except when
expressly authorized by the Board of Directors’ meeting, or pursuant to these Bylaws, are
expressly forbidden, and are null and void with regard to the Company. It is forbidden to
grant loans to parent companies (if any) or administrators of the Company, except for
loans granted under the terms of the stock option plans of the Company.

CHAPTER VIl - AUDIT COMMITTEE

Article 21. The Audit Committee, an advisory body linked to the Company’s Board of Directors,
endowed with operational independence, in accordance with CVM Resolution No. 23/21,
shall be composed of a minimum of 3 (three) members, of whom:

(i) atleast 1 (one) member must have recognized expertise in corporate accounting
matters, in accordance with the applicable regulations issued by the Brazilian
Securities and Exchange Commission — CVM;

(i) atleast 1 (one) member shall not be a member of the Company’s Board of Directors;
and

(iii) One of the members may hold the qualifications described in items “(i)” and “(ii)”
simultaneously

Paragraph 1. The Audit Committee will be chaired by a coordinator appointed at the
time of the appointment of the Audit Committee members. The activities of the
Coordinator of the Committee are defined in its internal rules approved by the Board of
Directors.



Paragraph 2. The Board of Directors will approve the Internal Regulations of the Audit
Committee, which will establish rules for convening, conducting, voting, and the
frequency of meetings, term limits, qualification requirements for its members, and the
activities of the Audit Committee Chair, among other matters.

Paragraph 3. The Audit Committee shall be endowed with its own budget approved by
the Board of Directors, aimed at covering expenses related to its operation and the hiring
of consultants for accounting, legal, or other matters, when the opinion of an external
or independent specialist is necessary.

Paragraph 4. Members of the Audit Committee shall serve in their positions for a
maximum of 10 (ten) consecutive fiscal years, subject to the conditions of CVM
Resolution No. 23/21.

Article 22. The Committee shall, among other duties:

(a) Toopine on the hiring and dismissal of the independent auditor for the preparation
of independent external audits or for any other service;

(b) evaluate the quarterly information, interim statements, and financial statements;

(c) Monitor the activities of Internal Audit, the Internal Controls department of the
Company, and independent auditors to assess their independence, the quality of
services provided, and the suitability of services provided to the Company’s needs;

(d) Evaluate and monitor the Company’s risk exposures, including the ability to request
detailed information on policies and procedures related to: (i) Management
compensation; (ii) the use of Company assets; and (iii) expenses incurred on behalf
of the Company;

(e) Evaluate, monitor, and recommend to the management corrections or
improvements to the Company’s internal policies, including the policy on related-
party transactions;

(f) Evaluate and monitor, together with Management and the internal audit
department, the appropriateness of related-party transactions carried out by the
Company and their respective disclosures;

(g) Have the means to receive and handle information on breaches of the law and
standards applicable to the Company, as well as internal regulations and codes,
including the provision of specific procedures for protecting the confidentiality of
the person reporting such information and the information itself; and

(h) other competencies established in the Internal Regulations of the Audit Committee.
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CHAPTER VIII - FISCAL COUNCIL

Article 23. The Fiscal Council of the Company shall only be set up when requested by shareholders,
as required by law.

Sole paragraph:  The term of members shall remain valid until the first Annual General
Meeting after the meeting in which they were elected.

Article 24. The Fiscal Council, when functioning, shall consist of at least three (3) and at most five
(5) members and the same number of alternate members, all residing in Brazil pursuant
to article 162 of Law 6,404/76. The functioning of the Fiscal Council and the
compensation, duties and responsibilities of its members shall follow the law in force.

Sole paragraph: Fiscal Council members shall take office after signing the respective
agreement, drawn up in the Company’s records. Investiture shall be conditional on
compliance with applicable legal requirements, of paragraph 2 of article 36 of these
Bylaws.

CHAPTER IX - FISCAL YEAR, PROFITS, AND DIVIDENDS

Article 25. The fiscal year shall commence on January 1 and end on December 31 of each year. At
the end of each year, the financial statements shall be prepared, subject to the laws in
force.

Sole paragraph: The Company and the administrators should, at least once a year,
hold a public meeting with analysts and other stakeholders to disclose information about
the economic and financial situation, projects and perspectives of the Company.

Article 26. The following shall be deducted from the profits of the year before any profit sharing:
accumulated losses, if any, and the provision for income tax and social contribution on
net profit.

Paragraph 1. From the remaining balance, the General Meeting may allocate to the
managers a profit sharing corresponding to one tenth of the fiscal year’s profits, limited
to the global annual compensation of the managers. It is a condition for the payment of
such participation the attribution to shareholders of the mandatory dividend provided
for in paragraph 3 of this article. Whenever an interim balance sheet is drawn up and
based on it, interim dividends or interest on equity are paid in an amount at least equal
to 25% (twenty-five percent) of the net income for the year, adjusted in accordance with
paragraph 3 of this article, the Board of Directors may deliberate, ad referendum of the
General Meeting, the payment of an intermediary profit sharing to the managers.

Paragraph 2. Profit for the year shall have the following allocation:

(a) five percent (5%) shall be allocated, before any other allocation, to the



(b)

(c)

(d)

(e)

(f)

(s)

(h)

constitution of the legal reserve, which shall not exceed twenty percent (20%)
of the capital. The Company may fail to constitute the legal reserve in the year
in which the balance of this reserve, plus the amount of capital reserves
referred to in paragraph 1 of Article 182 of Law 6,404/76, exceed 30% (thirty
percent) of the share capital.

A portion, as proposed by the management bodies, may be allocated to form
a contingency reserve and reversal of said reserves constituted in previous
years, pursuant to article 195 of Law 6,404/76;

As proposed by the management bodies, the portion of net income arising
from donations or government subsidies for investments may be allocated to
the tax incentive reserve, which may be excluded from the calculation basis of
the mandatory dividend;

In any year when the mandatory dividend amount, calculated in accordance
with paragraph 3 of this article, exceeds the realized portion of the net income
for the year, the General Meeting may, by proposal of the management
bodies, allocate the surplus to the unrealized profit reserve, subject to article
197 of Law 6,404/76;

A portion shall be allocated to the payment of the mandatory dividend to
shareholders, subject to paragraph 3 of this article;

A portion consisting of up to 100% of the remaining profits after legal and
statutory deductions may be allocated to the creation of an “investment
reserve”, which is intended to finance investments in the renewal and
expansion of the fleet of the Company and its subsidiaries, and the balance of
this reserve cannot exceed 100% of the share capital when added to the
balance of other profit reserves, except for the reserves for contingencies, tax
incentives, and unrealized profits;

A portion, as proposed by the management bodies, may be withheld based on
a previously approved capital budget, pursuant to article 196 of Law 6,404/76;
and

The balance will be allocated as determined by the General Meeting, in
compliance with the legal provisions.

Paragraph 3. Shareholders are entitled to receive an annual mandatory dividend of no

less than 25% of the profit for the year, reduced or increased by the following amounts:

(i) amount destined to the recognition of the legal reserve; (ii) amount allocated to the

creation of a reserve for contingencies and reversal of the same reserves created in

previous years; and (iii) the amount arising from the reversal of the unrealized earnings

reserve formed in previous years, pursuant to Article 202, item Il of Law 6,404/76.
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Paragraph 4. The payment of the mandatory dividend may be limited to the amount of
the realized net profit, as provided by law.

Paragraph 5. The Company may pay or credit interest as remuneration on capital
calculated on equity, subject to the rate, the calculation method, and limits established
by tax laws. The amount paid to shareholders as interest on equity may be imputed to
the amount of minimum mandatory dividend.

Article 27. By resolution of the Board of Directors, the Company may prepare interim or shorter-
period financial statements and, after consultation with the Fiscal Council, if established,
or alternatively the Audit Committee, declare dividends and/or interest on equity in
accordance with the law.

Sole paragraph: Interest on equity may be paid in the fiscal year following their
declaration, subject to approval by the Board of Directors.

CHAPTER X — LIQUIDATION

Article 28. The Company shall be liquidated in the cases provided by law and the General Meeting
shall determine the mode of liquidation, electing the liquidator and the Fiscal Council, if
any, that should function during the liquidation period.

CHAPTER XI — DISPOSAL OF SHAREHOLDING CONTROL, CANCELLATION OF REGISTRATION AS
PUBLICLY HELD COMPANY AND DELISTING FROM THE NOVO MERCADO, CORPORATE
RESTRUCTURING AND PUBLIC OFFERING FOR ACQUISITION OF SHARES TO ACHIEVE MATERIAL
INTEREST

Section | — Disposal of Control of the Company

Article 29. Direct or indirect disposal of Control of the Company, both by means of a single
transaction or successive transactions, of which the acquirer of control undertakes to
carry out, subject to the conditions and terms provided for in law and the Novo Mercado
Listing Regulations, the public tender offer for the acquisition of shares from other
shareholders of the Company, to ensure the same treatment given to the shareholder
selling control of the Company.

Section Il — Cancellation of Registration as Publicly Held Company and Delisting from Novo
Mercado

Article 30. The cancellation of the registration as a publicly held company must be preceded by a
public tender offer for the acquisition of shares, to be compulsorily carried out by the

controlling shareholder or by the Company, meeting the following requirement:

(c) The price to be offered shall correspond to the fair price as certained in an appraisal
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Article 31.

Article 32.

report prepared in accordance with applicable laws and regulations; and

(d) Shareholders representing at least two-thirds (2/3) of the shares whose holders
expressly agree to the cancellation of the registration or qualify to participate in the
public stock tender offer, shall accept the public tender offer or expressly agree with
the cancellation of the registration.

The Company’s delisting from Novo Mercado must be preceded by a public tender offer
for the acquisition of shares, to be mandatorily carried out by the controlling shareholder
or by the Company, meeting the following requirements:

(c) The price to be offered shall be fair, nevertheless, a new valuation of the Company
may be requested as established in legislation; and

(d) Shareholders holding at least one-third (1/3) of the shares whose holders expressly
agree on delisting from the Novo Mercado or qualify to participate in the public
stock tender offer shall accept conducting the public offering for acquisition of
shares, or expressly agree with delisting from the Novo Mercado without sale of
shares.

Paragraph 1. The execution of the public offering for the acquisition of shares mentioned
in this article may be waived by a favorable vote of the simple majority of holders of
Outstanding Shares present in the General Meeting convened for this purpose.

Paragraph 2. “Outstanding Shares”, for the purposes of this article, are considered to
be all shares issued by the Company, except for the shares held by the controlling
shareholder, by persons related to it, by the Company’s administrators and those held
in treasury.

Paragraph 3. The General Meeting referred to in paragraph 1 of this article, if convened
on first call, shall be held in the presence of shareholders who represent at least 2/3 (two
thirds) of the total number of Outstanding Shares or, if convened on the second call, it
may be held without a minimum quorum of shareholders holding Outstanding Shares.

The appraisal report required for compliance with articles 30 and 31 hereof shall be
prepared by a specialized institution or company with proven expertise and
independence as to the power of decision of the Company, its administrators, and
controlling shareholder. The report should also meet the requirements established by
CVM, as well as the legal provisions of paragraph 1, article 8, of Law 6404/76, and include
the responsibility established in paragraph 6 of the same article of that Law.

Paragraph 1. The choice of the specialized institution or company responsible for
determining the fair price of the Company is the exclusive responsibility of the General
Meeting, based on the presentation by the Board of Directors, of a list of three
companies, and the respective decision, not including blank votes, to be taken by
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majority vote of shareholders representing the Outstanding Shares present at the
General Meeting, held on first call, should be attended by shareholders representing at
least twenty percent (20%) of the total Outstanding Shares or, if held on second call, it
may be attended by any number of shareholders representing the Outstanding Shares.

Paragraph 2. The costs for preparing the appraisal report shall be fully borne by the
offeror.

Section Ill — Corporate Restructuring

Article 33. In the event of a corporate restructuring involving the transfer of the Company’s
shareholding base, all resulting companies must file for admission to the Novo Mercado
within 120 (one hundred and twenty) days from the date of the General Meeting that
decided said restructuring.

Sole paragraph:  When an entity resulting therefrom is not admitted for listing on the
Novo Mercado, consent must be obtained from the majority of shareholders holding
Outstanding Shares in attendance at the Meeting.

Section IV — Public Tender Offer for Acquisition of Shares for Attaining Material Interest

Article 34. Any Shareholder or Block of Shareholders that reaches, directly or indirectly, an equity interest
equal to, or greater than, 15% (fifteen percent) of the Company’s capital (“Material
Shareholding Interest”), both through a single operation or a series of operations (“New
Material Shareholder”), should hold a public tender offer for the acquisition of all the shares
and securities convertible into shares held by other shareholders of the Company, under the
terms of this article (“PTO for Attaining Material Interest”).

Paragraph 1. The PTO for Attaining Material Interest should be: (i) made to all of the
Company’s shareholders; (ii) on an auction to be held at B3 stock exchange; (iii) for the
price established according to paragraph 2 of this article and settled in cash in legal
tender; and (iv) based on the valuation report of the Company, referred to in paragraph
4 of this article.

Paragraph 2. The acquisition price per share that is the object of the PTO for Attaining
Material Interest (“PTO Price”) cannot be lower or higher than the highest amount
between: (i) the fair price; and (ii) the highest price paid by the New Material
Shareholder in the twelve (12) months before the Material Shareholding Interest,
adjusted for corporate events such as the distribution of dividends or interest on capital,
stock splits, reverse splits, bonuses, except those related to corporate restructuring, as
well as duly restated by the SELIC basic interest rate.

Paragraph 3. Notwithstanding his/her obligation to publish the material fact in the press
in accordance with CVM Instruction No. 44 of August 23, 2021, as amended (“CVM
Instruction No. 44/21”), immediately after acquiring or becoming a holder of shares of



the Company or Corporate Rights, in an amount equal to or greater than fifteen percent
(15%) of the capital, a New Material Shareholder must send a communication to the
Investor Relations Officer stating: (a) the information specified in article 12 of CVM
Instruction 358/02 and in Items “i” to “m” of clause | of Appendix Il to CVM Instruction
No. 85 of March 31, 2022, as amended (“CVM Instruction No. 85/22"); (b) information
about any Other Corporate Rights held by him/her; (c) information about the obligation
to hold the PTO for Attaining Material Interest; (d) information on the highest price paid
by the New Material Shareholder in the twelve (12) months prior to Attaining Material
Interest, adjusted for corporate events such as distribution of dividends or interest on
capital, stock splits, reverse splits, bonuses, except for operations related to corporate
restructuring; and (e) information on the purchase price per share that is the object of
the PTO for Attaining Material Interest that the New Material Shareholder intends to
pay, subject to paragraph 2 of this Article (“Proposed Price”).

Paragraph 4. The fair price shall be determined in an appraisal report prepared by a
specialized institution or company that is independent in relation to the New Material
Shareholder, subject to article 34 hereof, and the New Material Shareholder (including
persons related to him or her) cannot vote on defining the list of three firms to be
presented by the Board of Directors or in the choice by the General Meeting. If the
appraisal report indicates a range of minimum and maximum amounts, the fair price
corresponds to the midpoint of the range, whose range does not exceed 10%, based on
the highest amount. The appraisal report should also state the highest price paid by the
New Material Shareholder in the twelve (12) months prior to Attaining Material Interest,
adjusted for corporate events such as dividends or interest on capital, stock splits,
reverse splits, bonuses, except those operations related to corporate restructuring.

Paragraph 5. The Board of Directors should meet to define the list of three firms and the
calling of the General Meeting to choose the specialized institution or company
responsible for preparing the appraisal report, as soon as possible after the completion
of the notice mentioned in paragraph 3 of this article.

Paragraph 6. The appraisal report should be submitted by the specialized institution or
company to the Investor Relations Officer, who shall immediately disclose it to the
market through the electronic system available on the CVM website.

Paragraph 7. Shareholders who hold at least 10% of the shares of the Company,
excluding from this calculation the shares held by the New Material Shareholder, can
request the Company’s administrators to call an Extraordinary Shareholders’ Meeting to
decide on a new valuation of the Company to review the PTO price. The new report
should be prepared in the same manner as the appraisal report referred to in paragraph
4 of this article, in accordance with the procedures laid down in article 4-A of Law
6,404/76 and the applicable CVM regulations, and pursuant to this Chapter and disclosed
according to paragraph 6 of this article. At the Extraordinary Shareholders’ Meeting, all
the shareholders of the Company may vote, except the New Material Shareholder.
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Paragraph 8. If the appraisal report establishes a PTO price above the Proposed Price,
the New Material Shareholder may withdraw from it within ten (10) business days from
the date of disclosure of the appraisal report, undertaking, in this case, to observe,
where applicable, the procedure laid down in article 28 of CVM Instruction 361/02, or
any rule that might replace it, and dispose of the excess interest within three months
from the date of communication of withdrawal to the Company. The withdrawal must
be communicated to the market by the Material Shareholder through material fact
notice.

Paragraph 9. The holding of the PTO for Attaining Material Interest may be waived by
vote of shareholders at a General Meeting specially called for this purpose, subject to
the following rules:

() The waiver of the PTO for Attaining Material Interest shall be deemed
approved with a simple majority vote of the shareholders present, either in
first or second call; and

(d) The shares held by the New Material Shareholder shall not be computed for the
purposes of a quorum for deliberation, as per item “a”.

Paragraph 10. If the PTO for Attaining Material Interest is not legally subject to
registration with CVM, the New Material Shareholder shall publish the notice of the PTO
for Attaining Material Interest within ten (10) business days from the date of submission
of the appraisal report by the specialized institution or company.

Paragraph 11. If the PTO for Attaining Material Interest is legally subject to registration
with CVM, the New Material Shareholder should request the registration within ten (10)
business days from the date of submission of the appraisal report by the specialized
institution or company, and shall be obliged to meet any requests or demands of CVM
related to the PTO for Attaining Material Interest, within the timeframes specified in the
applicable regulation. The notice of PTO for Attaining Material Interest must be
published within five (5) business days from the date of registration of PTO by attainment
of material interest by CVM.

Paragraph 12. If a New Material Shareholder fails to comply with the obligations in this
article, the Company’s Board of Directors shall call an Extraordinary General Meeting, in
which that New Material Shareholder may not vote to decide on suspension of the
exercise of rights of the New Material Shareholder who did not comply with any
obligation in this article, as established in article 120 of Law 6,404/76.

Paragraph 13. Notwithstanding that provided in paragraph 12 above, while the PTO for
Attaining Material Interest is not held and settled, a New Material Shareholder may not
vote with more than fifteen percent (15%) of the shares issued by the Company, and the
Chair of the General Meeting shall not include the votes that exceed the limit in the
Meeting.
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Paragraph 14. The PTO requirement for Attaining Material Interest does not apply to a
shareholder or Block of Shareholders that attains Material Shareholding Interest:

(f) Through a public tender offer to acquire all the shares of the Company,
provided they pay a price at least equal to the Offer Price;

(g) Involuntarily as a result of the redemption or cancellation of shares;

(h) Through subscription of shares in the primary offering, since the amount was
not fully subscribed to by those who had the right of first refusal or which did
not evidence sufficient interest in its public distribution;

(i) Asaresult of the combination, merger or stock merger involving the Company;
or

(i) Due to: (i) advance payment of legitimate donations or hereditary succession.
provided it is for the descendant or spouse of a shareholder or Block of
Shareholders holding Material Interest; or (ii) transfer to trust or a similar trust
entity, whose beneficiary is the shareholder him/herself or Block of
Shareholders holding Material Interest, their descendants or spouses.

Paragraph 15. The holding of the PTO for Attaining Material Interest does not exclude
the possibility of another shareholder of the Company, or, if applicable, the Company
itself, holding a competing PTO in accordance with applicable regulations.

Paragraph 16. For the purposes of these Bylaws: (i) “Block of Shareholders” means a
group of people: (i) associated by contracts or agreements of any nature, including
shareholders’ agreements, whether directly or through subsidiaries, parent companies
or those under common control; or (ii) between those that have a relationship of control;
or (iii) under common control; or (iv) acting jointly; or (v) that act representing a common
interest. Examples of persons representing common interest include: (a) a person
holding, directly or indirectly, equity interest equal to or greater than 15% (fifteen
percent) of the capital stock of the other person; and (b) two persons who have a third
party investor in common who holds, directly or indirectly, an equity interest equal to or
greater than fifteen percent (15%) of the capital in each of the two persons. Any joint
ventures, investment funds or clubs, foundations, associations trusts, condominiums,
cooperatives, securities portfolios, universitas juris, or any other form of organization or
enterprise, set up in Brazil or abroad, shall be considered part of the same Block of
Shareholders, whenever two or more of such entities are: (i) administered or managed
by the same legal entity or by parties related to the same legal entity; or (ii) share the
majority of their administrators, it being understood that in the case of investment funds
with a common administrator, only those whose decision on the exercise of votes at
General Meetings under the terms of the respective regulations is the responsibility of
the administrator on a discretionary basis; (e) “Other Rights of Corporate Nature”

53



Article 35.

Article 36.

means (i) beneficial interest in or trust of Company issued shares; (ii) any options or
rights to purchase, subscribe or exchange, for any reason, that may result in the
acquisition of Company issued shares; (iii) any Company issued share-based derivatives
that provide for the possibility of non-exclusively financial settlement; or (iv) any other
rights that permanently or temporarily guarantee political or equity based shareholder
rights over Company issued shares.

Anyone who acquires Company’s shares, even if as a current shareholder or a Group of
Shareholders, is required to disclose through a communication (i) to the Company, and
to the stock market where its shares are traded and (ii) to the Brazilian Securities and
Exchange Commission (CVM), the acquisition or disposal of shares which exceeds,
positively or negatively, 5% (five percent), 10% (ten percent), 15% (fifteen percent) and
so on, of the Company’s capital. The same obligation shall be complied by the holders of
debentures or other securities convertible into shares and warrants that ensure their
holders the acquisition of shares in the percentage foreseen in this article.

Paragraph 1. The requirement in the chapeau clause does not apply to acquisitions
resulting from: (i) the advance payment of legitimate donations or hereditary succession.
provided they are for a descendant or spouse of a shareholder or Block of Shareholders;
or (ii) the transfer to trust or a similar trust entity. whose beneficiary is the shareholder
him/herself or the Block of Shareholders. their descendants or spouses.

Paragraph 2. If a New Material Shareholder fails to comply with the obligations in this
Article, the Company’s Board of Directors shall call an Extraordinary General Meeting, in
which the New Material Shareholder may not vote to decide on the suspension of the
exercise of rights of the New Material Shareholder who failed to comply with any
obligation in this article, as established in Article 120 of Law 6,404/76.

Paragraph 3. The Board of Directors may waive the application of this article, if it is in
the interests of the Company.

Paragraph 4. For the purposes of these Bylaws: (i) “Block of Shareholders” means a
group of people: (i) associated by contracts or agreements of any nature, including
shareholders’ agreements, whether directly or through subsidiaries, parent companies
or those under common control; or (ii) between those that have a relationship of control;
or (iii) under common control.

CHAPTER XII - ARBITRATION

The Company, its Shareholders, Management and Fiscal Council members, both in office
and alternates, if any, undertake to resolve, through arbitration in the Market Arbitration
Chamber, by its rules, any dispute or controversy that could arise between them, related
to or arising of their condition as issuer, shareholder, management and member of the
Fiscal Council, especially relating to provisions of Law 6385/76, Law 6404/76, the
Company’s Bylaws, the rules issued by the Brazilian National Monetary Council, the
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Article 37.

Article 38.

Article 39.

Article 40.

Article 41.

Brazilian Central Bank and the Securities and Exchange Commission, as well as other rules
applicable to the functioning of capital markets in general, as well as those in the Novo
Mercado Listing Regulations, other regulations by B3, and the Novo Mercado
Participation Agreement.

Paragraph 1. Only Brazilian law shall apply to the merits of any and all disputes, as well
as the execution, interpretation and validity of this arbitration clause. The arbitration
shall take place in the city and state of Sdo Paulo, where the arbitration decision shall be
rendered. The arbitration shall be administered by the Market Arbitration Chamber, and
be conducted and judged in accordance with the Arbitration Rules.

Paragraph 2. Managers and the members of the Fiscal Council, both effective and
substitute, may only take office by signing the respective instrument of investiture which
shall contain the arbitration clause according to this article 36.

CHAPTER XIIl — FINAL AND TRANSITIONAL PROVISIONS

The Company shall comply with shareholders’ agreements, filed at the head office in
accordance with article 118 of Law 6,404/76, and Management shall refrain from
registering transfer of shares contrary to their terms, and the Chair of the General
Meeting and the Chair of the Board of Directors shall not count the votes cast in violation
of the shareholders’ agreement duly filed.

Cases not covered by these Bylaws should be resolved by the General Meeting and
regulated in accordance with the Brazilian Corporate Law and, where applicable, the
Novo Mercado Regulations.

The Novo Mercado Regulations will prevail over the Bylaws in case of prejudice to the
rights of addressees of the public tender offers envisaged in these Bylaws.

The provisions in Sections IV of Chapter XI of these Bylaws shall not apply to the
shareholder or Block of Shareholders holding shares of the Company or Other Corporate
Rights, at an amount equal to or greater than fifteen percent (15%) of the capital, based
on the shareholding position on March 12, 2012, as well as: (i) their descendants and
spouses who acquire the respective shares due to advance payment of legitimate
donations or hereditary succession, or (ii) trusts or similar trustee entities, whose
beneficiary is the shareholder or Block of Shareholders, or their descendants or spouses.

The provisions in the article 35 of these Bylaws shall not apply to the Shareholder or
Group of Shareholders holding shares issued by the Company or Corporate Rights, in an
amount equal to or greater than ten percent (10%) of the capital stock, based on the
shareholding position on March 12, 2012, as well as: (i) their descendants and spouses
who acquire the respective shares due to advance payment of legitimate donations or
hereditary succession, or (ii) trusts or similar trustee entities, whose beneficiary is the
shareholder or Block of Shareholders, or their descendants or spouses.
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Article 42. Subject to the provisions of current legislation, any shareholder and/or administrator in

a situation that represents a Conflict of Interest for that shareholder and/or
administrator, shall be prevented from voting in a resolution of the General Meeting
and/or board meeting.

Paragraph 1. In the event of a Conflict of Interest, the shareholder and/or administrator
must abstain from voting. The votes of the administrators in such circumstances cannot
be computed to calculate the quorum of said resolution.

Paragraph 2. Discussions on the existence or not of a conflict shall be analyzed by the
other shareholders and/or administrators present at the board meeting, as the case may
be, in case any conflict is identified through majority voting of those present.

Paragraph 3. The administrator who considers him/herself in a situation of Conflict of
Interest shall declare him/ herself as being impeded prior to the board meeting that
decides on the respective conflicting topic, and shall notify the Chair of the Board of
Directors, or the Chief Executive Officer, or the Chief Investor Relations Officer,
according to the responsible board, in that regard, and, refrain from analyzing any
material regarding the matter.
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