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CPFL ENERGIA S.A.
Companhia Aberta
CNPJ/MF 02.429.144/0001-93 — NIRE
35.300.186.133

ESTATUTO SOCIAL DA CPFL ENERGIA S.A.

CAPITULO |
DENOMINACAO, OBJETO, SEDE E DURAGCAO

Artigo 1° - A CPFL Energia S.A. reger-se-a pelo
presente Estatuto e pela legislagéo aplicavel.

Paragrafo Unico — Com o ingresso da Companhia no
Novo Mercado da B3 S.A. — Brasil, Bolsa, Balcdo
(“B3”), sujeitam-se a Companhia, seus acionistas,
incluindo acionistas controladores, administradores e
membros do Conselho Fiscal, quando instalado, as
disposicdes do Regulamento do Novo Mercado.

Artigo 2° - A Companhia tem por objeto social:

(@) a promog¢éao de empreendimentos no setor de
geragéo, distribuigdo, transmissdo e comercializa¢éo
de energia elétrica e atividades correlatas;

(b) a prestacdo de servicos em negoécios de
energia elétrica, bem como a prestagdo de servicos de
apoio técnico, operacional, administrativo e financeiro,
especialmente a sociedades controladas e coligadas;
e

(c) a participacdo no capital de outras
sociedades, ou a participacdo em associagbes, que
tenham atividades semelhantes as exercidas pela
Companhia, notadamente sociedades cujo objeto seja
promover, construir, instalar e explorar projetos de
geracdo, distribuicdo, transmissdo e comercializagdo
de energia elétrica e servigos correlatos.

Artigo 3° - A Companhia tem sede e foro na cidade de
Campinas, Estado de S&o Paulo, na Rua Jorge
Figueiredo Corréa, n°® 1.632, parte, Jardim Professora
Tarcilia, CEP 13087-397, podendo abrir, alterar o
endereco e encerrar filiais, escritérios, agéncias ou
outras instalagbes em qualquer parte do Pais, por
deliberacé@o da Diretoria Executiva e, no exterior, por
deliberacé@o do Conselho de Administracéo.

CPFL ENERGIA S.A.
Publicly-Held Company
CNPJ/MF 02.429.144/0001-93 — NIRE
35.300.186.133

BY-LAWS OF CPFL ENERGIA S.A.

CHAPTER |
CORPORATE NAME, PURPOSES,
HEADQUARTERS AND TERM

Article 1 - CPFL Energia S.A. shall be governed by
these Bylaws and the applicable legislation.

Sole Paragraph — With the Company joining the
special listing segment named Novo Mercado of B3
S.A. — Brasil, Bolsa, Balcdo (“B3”), the Company, its
shareholders, including controlling shareholders, its
Directors and Officers and the Fiscal Council
members, when installed, shall obey by the provisions
of the Rules of Novo Mercado

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

(a) foster enterprises in the electricity generation,
distribution, transmission and trading industry and
related activities;

(b) render services related to electricity, as well as
render technical, operating, administrative and
financial support services, especially to affiliated or
subsidiary companies; and

(c) hold interest in the capital of other companies, or in
associations, engaged in activities similar to the ones
performed by the Company specially companies
having as purpose fostering, building, setting up and
commercially exploring projects for the electricity
generation, distribution, transmission and sale and
related services.

Article 3 - The Company has its head office and
jurisdiction in the city of Campinas, State of S&o Paulo,
at Rua Jorge Figueiredo Corréa, n° 1.632, parte,
Jardim Professora Tarcilia, CEP 13087-397, and may
open, change the address and close branches, offices
agencies, or other facilities in any places of Brazil, by
decision of the Board of Executive Officers, or abroad
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Artigo 4° - O prazo de duracdo da Companhia é
indeterminado.

CAPITULO Il
DO CAPITAL SOCIAL E DAS ACOES

Artigo 5° - O capital social da Companhia é de R$
5.741.284.174,75 (cinco bilhGes, setecentos e
quarenta e um milhdes, duzentos e oitenta e quatro
mil, cento e setenta e quatro reais e setenta e cinco
centavos), totalmente subscrito e integralizado,
dividido em 1.017.914.746 (um bilhdo, dezessete
milhdes, novecentas e quatorze mil, setecentas e
quarenta e seis) a¢des ordinarias, todas nominativas,
escriturais, e sem valor nominal.

Paragrafo 1° - O capital social podera ser aumentado,
na forma do Artigo 168 da Lei n°® 6.404/76, mediante a
emisséo de até 500.000.000 (quinhentos milhdes) de
novas ac¢Oes ordinarias, por deliberagdo do Conselho
de Administragdo, independentemente de reforma
estatutaria.

Paragrafo 2° - Até o limite do capital autorizado, o
Conselho de Administracdo podera, ainda, deliberar
sobre: (i)a emissao de a¢Bes, debéntures conversiveis
em acdes ou bdnus de subscricdo, que podera ser
realizada sem direito de preferéncia para os
acionistas, nos termos do Artigo 172 da Lei 6.404/76,
e (i) a outorga de opgcdo de compra de agbes a
administradores e empregados da Companhia ou de
sociedade sob seu controle, ou a pessoas haturais que
Ihes prestem servicos, sem direito de preferéncia para
os acionistas, de acordo com plano aprovado pela
Assembleia Geral. Nos aumentos de capital por
subscricdo particular, o prazo para o exercicio do
direito de preferéncia ndo poderé ser inferior a 30
(trinta) dias. A critério do Conselho de Administracao
podera ser excluido o direito de preferéncia para os
acionistas, ou reduzido o prazo para o exercicio do
direito de preferéncia, na emissdo de acgdes,
debéntures conversiveis em acdes ou bonus de
subscri¢do, cuja colocacao seja feita mediante venda
em bolsa de valores ou subscri¢cdo publica ou, ainda,
permuta por acdes em oferta publica de aquisicdo de
controle, nos termos do Artigo 172 da Lei 6.404/76.
Nas emiss6es de acOes, debéntures conversiveis em
acfes ou bbnus de subscricdo destinadas a
subscri¢do publica ou particular, a Diretoria Executiva,
mediante aviso publicado na imprensa, comunicara
aos acionistas a deliberacdo do Conselho de

by decision of the Board of Directors.

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

CHAPTER Il
CAPITAL STOCK AND SHARES

Article 5 - The capital stock of the Company is five
billion, seven hundred and forty-one million, two
hundred and eighty-four thousand, one hundred and
seventy-seven reais and seventy-five cents (R$
5,741,284,177.75), fully subscribed and paid in,
divided into 1,017,914,746 (one billion, seventeen
million, nine hundred and fourteen thousand, seven
hundred and forty-six) common shares, all nominative,
book-entry shares with no par value.

Paragraph 1 - The capital stock may be increased,
pursuant to Article 168 of Law No. 6,404/76, by issuing
up to five hundred million (500,000,000) new common
shares, by decision of the Board of Directors,
irrespective of amendment to the Bylaws.

Paragraph 2 - Up to the limit of the authorized capital,
the Board of Directors may also decide on the
following: (i) issuance of shares, debentures
convertible into shares or subscription warrants, which
may be issued without preemptive rights of
shareholders, pursuant to Article 172 of Federal Law
No. 6,404/76 (Brazilian Corporations Law), and (ii) the
granting of stock options to managers and employees
of the Company or its subsidiaries, or natural persons
providing services thereto, without preemptive right to
current shareholders, in accordance with the plan
approved by the Shareholders’ Meeting. In case of
capital increase by means of private subscription, the
preemptive right to other shareholders shall have a
term of execution longer than thirty (30) days. At the
discretion of the Board of Directors, the Company may
issue shares, debentures convertible into shares or
subscription bonuses to be sold in stock exchanges or
by means of public subscriptions or in exchange for
shares in the context of tender offers aimed at
acquiring control without the preemptive rights or with
a reduced term for the exercise of preemptive rights
pursuant to the provisions of Article 172 of Law No.
6,404/76. In the context of issuances of shares,
debentures convertible into shares or subscription
bonuses for public or private subscription, the Board of
Executive Officers, by notice published in the press,
shall inform the shareholders of the resolution of the
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Administracdo em aumentar o capital social,
informando todas as caracteristicas e condi¢Bes da
emissdo e o prazo para o exercicio do direito de
preferéncia, se houver.

Paragrafo 3° - Na hipo6tese prevista no paragrafo 1°
deste Artigo, competird ao Conselho de Administra¢éo
fixar o preco de emisséo e o nimero de a¢fes a serem
subscritas, bem como o prazo e condi¢cbes da
subscricdo e integralizagdo, com excecdo da
integralizacdo em bens, que dependera da aprovacao
da Assembleia Geral, na forma da Lei.

Paradgrafo 4° - As integralizacbes das acles
subscritas serdo efetivadas a vista.

Paragrafo 5° - A mora do acionista na integralizacdo
do capital subscrito importar4 a cobranc¢a de juros de
1% (um por cento) ao més, ou fragdo, contados do 1°
(primeiro) dia do ndo cumprimento da obrigacgao,
correcdo monetéria na forma admitida em lei mais
multa equivalente a 10% (dez por cento) do valor em
atraso e ndo integralizado.

Paragrafo 6° - A Companhia podera adquirir agcdes de
sua propria emissdo, para efeito de cancelamento ou
permanéncia em tesouraria, determinar a sua revenda
ou recolocagdo no mercado, por deliberacdo do
Conselho de Administragcdo, observadas as normas
expedidas pela Comissdao de Valores Mobiliarios -
CVM e demais disposicdes legais aplicaveis, conforme
previsto na alinea “I” do Artigo 17 deste Estatuto.

Paragrafo 7° - As agles sé&o indivisiveis perante a
Companhia e cada acgéo tera direito a 01 (um) voto nas
Assembleias Gerais.

Paragrafo 8° - A Companhia, por deliberagdo da
Diretoria Executiva, contratard servicos de acdes
escriturais com instituicdo financeira autorizada pela
Comissdo de Valores Mobiliarios a manter esse
servico, podendo ser cobrada dos acionistas a
remuneracdo de que trata o paragrafo 3° do Artigo 35
da Lei 6.404/76, e que venha a ser definida no
Contrato de Custddia, conforme previsto na alinea “g”
do Artigo 21 deste Estatuto.

Artigo 6° - A Companhia podera emitir debéntures,
conversiveis ou ndo em acgles, que conferirdo aos
seus titulares direito de crédito contra ela na forma da
Lei.

Board of Directors to increase the capital stock,
informing all the characteristics and conditions of the
issuance as well as the term for the exercise of the
preemptive right, if any.

Paragraph 3 — In the event provided in Paragraph 1 of
this Article, the Board of Directors shall set the issue
price and the number of shares to be subscribed, as
well as the time limit and conditions to subscribe and
to pay in, except for the payment in property, which
shall depend on the approval by the Shareholders’
Meeting, in accordance with the Law.

Paragraph 4 - The subscribed shares shall be paid up
in cash.

Paragraph 5 - The shareholder who fails to pay in its
subscribed shares, shall pay the Company interest in
arrears of one per cent (1%) per month or fraction
thereof, counted as of the first (1st) day from the failure
to perform the obligation, monetarily adjusted as
allowed by law, added by a fine equivalent to ten per
cent (10%) of the amount in arrears and not paid in.

Paragraph 6 - The Company may acquire shares
issued by itself for purposes of cancellation or to be
kept as treasury shares, determine that they will be
sold or replaced on the market, by resolution of the
Board of Directors, observing to the rules issued by the
Brazilian Securities and Exchange Commission
(Comisséo de Valores Mobiliarios) - CVM and other
applicable legal provisions, in accordance with item “I”
of Article 17 herein.

Paragraph 7 - The shares are indivisible before the
Company and each share shall entitle to one (1) vote
in the Shareholders’ Meetings.

Paragraph 8 - The Company, by resolution of the
Board of Executive Officers, shall retain book-entry
shares services with a financial institution authorized
by the Brazilian Securities and Exchange Commission
(“CVM”) to provide such services, and the
shareholders may be charged for the fee set forth in
Paragraph 3 of Article 35 of Law No. 6,404/76,
according to the terms to be defined in the Services
Agreement, in accordance with item “g” of Article 21
herein.

Article 6 - The Company may issue debentures,
convertible into shares or not, which shall entitle their
holders to credit rights against it, pursuant to the Law.
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Paragrafo Unico — Nos termos do disposto no
Paragrafo 1° do Artigo 59 da Lei n° 6.404/76, o
Conselho de Administracdo podera deliberar sobre a
emissao de debéntures simples, ndo conversiveis em
acoes e sem garantia real.

Artigo 7° - E vedada a emiss&o de agbes preferenciais
e de Partes Beneficiarias pela Companhia.

CAPITULO I
DA ASSEMBLEIA GERAL

Artigo 8° - A Assembleia Geral reunir-se-4
ordinariamente, até o dia 30 de abril de cada ano, na
forma da lei, a fim de:

(a) tomar as contas dos administradores relativas ao
ultimo exercicio social;

(b) examinar, discutir e votar as demonstra¢cfes
financeiras, instruidas com parecer do Conselho
Fiscal;

(c) deliberar sobre a destinagdo do lucro liquido do
exercicio e a distribuicdo dos dividendos;

(d) eleger os membros efetivos e suplentes do
Conselho de Administragéo;

(e) eleger os membros efetivos e suplentes do
Conselho Fiscal; e

(f) fixar os honorérios globais dos membros do
Conselho de Administragdo e da Diretoria Executiva,
bem como os honorarios do Conselho Fiscal.

Artigo 9 - A Assembleia Geral reunir-se-a
extraordinariamente sempre que convocada pelo
Conselho de Administrag&o, pelo Conselho Fiscal, ou
por acionistas, na forma da lei.

Paragrafo Unico - Compete a Assembleia Geral, além
das demais atribuicbes previstas em lei ou neste
Estatuto, aprovar e deliberar sobre:

Sole Paragraph - Pursuant to provision in Paragraph
1, Article 59, of Law No. 6,404/76, the Board of
Directors may decide on the issue of simple
debentures, not convertible into shares and without
security interest.

Article 7 - The Company may not issue preferred
shares or founders’ shares.

CHAPTER I
THE SHAREHOLDERS’ MEETING

Article 8 - The Shareholders’ Meeting shall meet
regularly until April 30th of each year, pursuant to the
law, in order to:

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

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

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

(d) elect the effective and substitute members of
the Board of Directors;

(e) elect the effective and substitute members of
the Fiscal Council; and

(f) determine the global compensation of the
members of the Board of Directors and of the Board of
Executive Officers, as well as the compensation of the
Fiscal Council.

Article 9 - The Shareholders’ Meeting shall meet
extraordinarily whenever called by the Board of
Directors, by the Fiscal Council, or by shareholders, in
accordance with the Law.

Sole Paragraph - The Shareholders’ Meeting will be
responsible, in addition to the matters under its
responsibilities provided in the law or in these Bylaws
for the following:
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(a) o cancelamento do registro de Companhia Aberta
perante a Comissao de Valores Mobiliarios;

(b) a saida do Novo Mercado da B3 S.A.;

(c) a escolha de empresa especializada responsavel
pela determina¢do do valor econémico da Companhia
para fins da oferta publica prevista no Capitulo VII
deste Estatuto Social, dentre uma lista triplice de
empresas indicadas pelo Conselho de Administragéo;

(d) os planos para outorga de op¢do de compra de
acoes a administradores e empregados da Companhia
e das sociedades direta ou indiretamente controladas
pela Companhia, sem direito de preferéncia dos
acionistas; e

(e) a reforma do Estatuto Social.

Artigo 10 - As Assembleias Gerais serdo presididas
pelo Presidente do Conselho de Administragéo, na sua
auséncia, pelo Vice-Presidente e, na auséncia deste,
por outro membro do Conselho de Administracéo.
Cabera ao Presidente da Assembleia Geral a escolha
do Secretério.

Paragrafo Unico - As deliberacBes das Assembleias
Gerais serdo tomadas pela anuéncia da maioria
simples dos acionistas presentes.

Artigo 11 - Os acionistas poderédo fazer-se representar
nas Assembleias Gerais por procurador, constituido na
forma do Paragrafo 1° do Artigo 126 da Lei n°® 6404/76,
sendo solicitado o depdésito prévio do instrumento de
procuracédo e documentos necessarios na sede social
até 24 (vinte e quatro) horas antes da hora marcada
para a realizagdo da Assembleia Geral.

Paragrafo Unico - O acionista que comparecer a
Assembleia Geral munido dos documentos exigidos
podera participar e votar, ainda que tenha deixado de
deposita-los previamente.

Artigo 12 - A Assembleia Geral somente podera
deliberar sobre assuntos constantes da ordem do dia
do Edital de Convocacéo.

Paragrafo Unico - Os documentos pertinentes a(s)
matéria(s) a ser(em) deliberada(s) na Assembleia
Geral deverdo ser colocados a disposicdo dos
acionistas, na sede da Companhia, na data da
publicacdo do primeiro anuncio de convocacao,

(a) the cancellation of the registration as a publicly-held
company with the Brazilian Securities and Exchange
Commission (“CVM”);

(b) the delisting from the Novo Mercado of B3 S.A.;

(c) the appointment of a specialized firm to determine
the economic value of the Company shares, in the
event of a public offering as contemplated under
Chapter VII of these Bylaws, based on a list of three
selected firms provided by the Board of Directors;

(d) the plans for the granting of stock options to
members of management and employees of the
Company and companies directly or indirectly
controlled by the Company, without the preemptive
rights by the shareholders; and

(e) the amendments to the Bylaws.

Article 10 - The Shareholders’ Meeting shall be
chaired by the Chairman of the Board of Directors, or
in its absence, by the Vice Chairman, or in the absence
of the Vice Chairman, by any other member of the
Board of Directors. The Chairman of the Shareholder’s
Meeting shall elect the Secretary.

Sole Paragraph - The decisions of the Shareholders’
Meeting shall be made by the simple majority of the
attending shareholders.

Article 11 - The shareholders may be represented in
the Shareholders’ Meetings by an attorney-in-fact,
appointed pursuant to Paragraph 1, Article 126, of Law
No. 6,404/76, being requested the advance delivery of
the power of attorney instrument and necessary
documents to the headquarters up to twenty-four (24)
hours prior to the time scheduled to hold the
Shareholders’ Meeting.

Sole Paragraph - The shareholder who attends the
Shareholders’ Meeting in possession of the required
documents may participate and vote, even if they have
not delivered such documents previously.

Article 12 — The Shareholders’ Meeting may only
consider and vote on the matters in the agenda of the
Call Notice.

Sole Paragraph — All documents pertaining to the
matters to be considered and voted in the
Shareholders’ Meeting must be made available to
shareholders, at the headquarters of the Company, on
the date of the publication of the first call notice, except
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ressalvadas as hipoteses em que a Lei ou a
regulamentacé&o vigente exigir sua disponibilizacdo em
prazo maior.

CAPITULO IV
ORGAOS DA ADMINISTRACAO

SECAO |
Disposi¢cdes Comuns aos Orgéos da
Administracao

Artigo 13 - A administracdo da Companhia compete
ao Conselho de Administracao e a Diretoria Executiva.

Paragrafo Unico — Os cargos de Presidente do
Conselho de Administragdo e de Diretor Presidente ou
principal executivo da Companhia ndo poderéo ser
acumulados pela mesma pessoa.

Artigo 14 - Os membros do Conselho de
Administracdo e da Diretoria Executiva serdo
investidos em seus respectivos cargos mediante
assinatura, nos 30 dias seguintes a respectiva eleigao,
de termo de posse, que deve contemplar sua sujei¢cdo
a clausula compromissoéria referida no Artigo 35 deste
Estatuto Social, no livro préprio, bem como ao
atendimento dos requisitos legais aplicaveis, e
permanecerdo em seus cargos até a investidura dos
novos administradores eleitos.

Paragrafo Unico - Os administradores da Companhia
deverdo aderir as Politicas de Divulgacao de Ato ou
Fato Relevante e de Negociacdo de Valores
Mobilidrios de Emissdo da Companhia, mediante
assinatura do Termo respectivo.

SECAO I
Do Conselho de Administragéo

Artigo 15 - O Conselho de Administracéo & composto
por um minimo de 05 (cinco) membros, todos eleitos e
destituiveis pela Assembleia Geral com mandato
unificado de 1 (um) ano, sendo permitida a reeleigéo.

Paragrafo 1° - O Conselho de Administracéo devera
ser composto por Conselheiro(s) Independente(s)
conforme disposto abaixo:

(a) se o Conselho de Administracao for composto por
5 (cinco) membros, devera haver 1 (um) Conselheiro
Independente;

as provided otherwise by Law or the applicable

regulations requiring their availability in greater
advance.
CHAPTER IV
MANAGEMENT BODIES
SECTION |
General Provisions Applicable to the Management
Bodies

Article 13 - The management of the Company shall be
incumbent to the Board of Directors and the Board of
Executive Officers.

Sole Paragraph - The positions of Chairman of the
Board of Directors and Chief Executive Officer or main
executive of the Company are separate, and no person
may accumulate both functions.

Article 14 - The members of the Board of Directors and
of the Board of Executive Officers shall take office in
their respective positions upon signing, in the thirty (30)
days after their respective election, the instrument of
investiture in the appropriate book that shall
contemplate the arbitration clause stablished in clause
35 herein, as well as the compliance of the applicable
legal requirements, and shall remain in their positions
until the new managers elected take office.

Sole Paragraph - The managers of the Company must
adhere to the Policies for Disclosure of Material Act or
Fact and Trading on Company Securities, upon
signature of the respective Instrument.

SECTION Il
The Board of Directors

Article 15 - The Board of Directors shall be composed
of at least five (5) members, elected and dismissible by
the Shareholders’ Meeting for unified one-year term,
reelection being permitted.

Paragraph 1 - In the composition of the Board of
Directors, there should be Independent Director(s), as
provided below:

(a) if the Board of Directors is composed of five (5)
members, there should be one (1) Independent
Director;
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(b) se o Conselho de Administragéo for composto por
6 (seis) a 10 (dez) membros, deverd haver 2 (dois)
Conselheiros Independentes; e

(c) se o Conselho de Administra¢do for composto por
mais de 10 (dez) membros, o nimero de Conselheiros
Independentes sera de 20% (vinte por cento) do
ndmero total de membros do Conselho de
Administracao.

Paragrafo 2° - Os Conselheiros Independentes seréo
expressamente declarados como tais na ata da
Assembleia Geral que os eleger, sendo também
considerado(s) como independente(s) o(s)
conselheiro(s) eleito(s) mediante faculdade prevista
nos Paragrafos 4° e 5° do Artigo 141, da Lei 6.404/76.

Paragrafo 3° - Para fins deste artigo, o termo
"Conselheiro Independente" significa o Conselheiro
que: (i) ndo tem qualquer vinculo com a Companhia,
exceto participacdo de capital; (i) ndo é acionista
controlador, conjuge ou parente até segundo grau
daquele, ou ndo é ou nao foi, nos ultimos 3 (trés) anos,
vinculado a sociedade ou entidade relacionada ao
acionista  controlador  (pessoas vinculadas a
instituicdes publicas de ensino e/ou pesquisa estdo
excluidas desta restri¢do); (iii) ndo foi, nos Ultimos 3
(trés) anos, empregado ou diretor da Companhia, do
Acionista Controlador ou de sociedade controlada pela
Companhia; (iv) ndo é fornecedor ou comprador, direto
ou indireto, de servigos e/ou produtos & Companhia,
em magnitude que implique perda de independéncia;
(v) ndo é funcionario ou administrador de sociedade
ou entidade que esteja oferecendo ou demandando
servigcos e/ou produtos a Companhia; (vi) ndo é
cbnjuge ou parente até segundo grau de algum
administrador da Companbhia; e (vii) ndo recebe outra
remuneracao da Companhia além daquela decorrente
do cargo de conselheiro (proventos em dinheiro
oriundos de participacdo no capital estdo excluidos
desta restricéo).

Paragrafo 4° - O Conselho de Administracéo tera um
Presidente e um Vice-Presidente, eleitos por seus
membros na primeira reunido que ocorrer apds a
eleicdo dos conselheiros.

Paragrafo 5° - A Assembleia Geral podera eleger
suplentes para o Conselho de Administracdo que
substituirdo o(s) conselheiro(s) efetivo(s) a que
estiver(em) vinculado(s), em sua(s) auséncia(s) ou

(b) if the Board of Directors is composed of six (6) to
ten (10) members, there should be two (2) Independent
Directors; and

(c) if the Board of Directors is composed of more than
ten (10) members, the number of Independent
Directors shall be twenty percent (20%) of the total
number of members of the Board of Directors.

Paragraph 2 - The Independent Directors shall be
expressly identified as such in the minutes of the
Shareholders’ Meeting in which they are elected, being
the Directors elected under the right set forth in
Paragraphs 4 and 5, Article 141 of Law No. 6,404/76
also considered as Independent Directors.

Paragraph 3 - For the purposes of this Article,
“Independent Director” means a member of the Board
of Directors who: (i) has no ties to the Company, except
for owning an equity share of its capital stock; (ii) is not
a controlling shareholder, the controlling shareholder’s
spouse or a relative to the second degree, is not or has
not been linked in the last three (3) years to a company
or entity with ties to the controlling shareholder (this
restriction does not apply to people linked to
governmental institutions of education and research);
(i) has not been, in the last three (3) years, an
employee or officer of the Company, of the Controlling
Shareholder or of any other company controlled by the
Company; (iv) is not a direct or indirect supplier or
purchaser of the Company’s services or products, to a
degree that results in loss of independency; (v) is not
an employee or manager of a company or entity that
supplies to or buys services or products from the
Company; (vi) is not a spouse or a relative to the
second degree of any manager of the Company; and
(vii) does not receive any compensation from the
Company except for that related to its activities as
member of the Board of Directors (this restriction does
not apply to cash from equity interests in the capital
stock).

Paragraph 4° - The Board of Directors shall have a
Chairman and a Vice Chairman, elected by its
members in the first meeting that takes place after the
election of the members of the Board of Directors.

Paragraph 5° - The Shareholders’ Meeting may elect
alternate members for the Board of Directors who will
substitute the respective effective member(s) of the
Board of Directors in their absence(s) or occasional
impediment(s), observing the provisions set out in
Paragraph 1, Article 16 herein.
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impedimento(s) temporario(s), observado o disposto
no Paragrafo 1° do Artigo 16 deste Estatuto.

Artigo 16 - Ocorrendo vaga no Conselho de
Administracdo, o preenchimento se dard na forma da
Lei.

Paragrafo 1° — No caso de auséncia ou impedimento
temporario do Presidente do Conselho de
Administracdo, suas atribuicdes serdo exercidas pelo
Vice-Presidente ou, na falta deste, por outro
Conselheiro indicado pelo Presidente do Conselho de
Administragdo e, ndo havendo indicagdo, por escolha
da maioria dos demais membros do Conselho.

Paragrafo 2° - No caso de vacéncia do cargo de
Presidente do Conselho, assumird o Vice-Presidente,
que permanecera no cargo até que o Conselho
escolha o seu novo titular, exercendo o substituto o
mandato pelo prazo restante.

Artigo 17 - Compete ao Conselho de Administragao:

(a) eleger o Diretor-Presidente e os Diretores Vice-
Presidentes da Companhia, fixando sua remuneracao
mensal individual, respeitado o montante global
estabelecido pela Assembleia Geral, bem como
aprovar a eleicdo dos membros do Conselho de
Administracdo e da Diretoria Executiva nas
sociedades direta ou indiretamente controladas e/ou
coligadas da Companhia;

(b) fixar a orientacdo geral dos nego6cios da
Companhia e das sociedades direta e indiretamente
controladas, aprovando previamente 0s respectivos
planos estratégicos, os projetos de expansdo, 0s
programas de investimento, as politicas empresariais,
0s orgcamentos anuais e o plano quinquenal de
negocios, bem como suas revisdes anuais;

(c) fiscalizar a gestdo dos Diretores, examinando, a
qualquer tempo, as atas, livros e papéis da
Companhia, solicitando, através do Diretor Presidente,
informagdes sobre contratos celebrados, ou em vias
de celebracdo, e quaisquer outros atos, pela
Companhia e pelas sociedades direta ou
indiretamente controladas;

(d) convocar a Assembleia Geral, quando julgar
conveniente, ou nOs casos em que a convocacao €
determinada pela lei ou por este Estatuto;

Article 16 - In the event of any vacancy in the Board of
Directors, the appointment of a new member shall
occur pursuant to the Law.

Paragraph 1 — In the absence or in case of temporary
impediment of the Chairman of the Board of Directors,
they shall be replaced in their functions, by the Vice
Chairman or, in their absence, by another Member of
the Board of Directors that they may indicate and, if
there is no such indication, as elected by the majority
of members of the Board of Directors.

Paragraph 2 - In the event the position of Chairman of
the Board of Directors is vacant, the Vice Chairman
shall take the position until the Board of Directors
appoints the new Chairman, who shall perform his/her
duties for the remaining term of office.

Article 17 - The duties of the Board of Directors are to:

(a) elect the Chief Executive Officer and the Vice
President Officers of the Company, setting the monthly
individual remuneration, with due regard to the global
amount established by the Shareholders’ Meeting, and
approve the election of the members of the Board of
Directors and Board of Executive Officers in the direct
or indirect subsidiaries and/or associates of the
Company;

(b) set the general business guidelines of the Company
and its direct and indirect subsidiaries, previously
approving the respective strategic plans, expansion
projects, investment programs, business policies,
annual budgets and five-year business plan, as well as
their annual reviews;

(c) supervise the management of the Officers,
examining at any time the minutes, books and
documents of the Company, requesting through the
Chief Executive Officer, information about executed
contracts, or contracts to be executed, and any other
acts by the Company and its direct or indirect
subsidiaries;

(d) call the Shareholders’ Meeting, whenever it deems
convenient, or in the cases the call is determined by
law or by these Bylaws;

(e) express its opinion on the Management’'s Report,
the accounts of the Board of Executive Officers and the
financial statements, define the dividend policy and
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(e) manifestar-se sobre o Relatério da Administracéo,
as contas da Diretoria Executiva e as demonstracdes
financeiras, definir a politica de dividendos e propor a
Assembleia Geral a destinagdo do lucro liquido de
cada exercicio;

(f) deliberar sobre o aumento de capital, no limite do
capital autorizado, através da (i) emisséo de acdes,
debéntures conversiveis em agdes ou bdnus de
subscricdo ou (ii) outorga de opgdo de compra de
acdes a administradores e empregados da Companhia
ou de sociedade sob seu controle, ou a pessoas
naturais que lhes prestem servigos, sem direito de
preferéncia para os acionistas, de acordo com plano
aprovado pela Assembleia Geral, nos termos do
Paragrafo 2° do Artigo 5° deste Estatuto;

(g) deliberar sobre as condi¢des de emissdo de notas
promissorias destinadas a distribuicdo publica, nos
termos da legislacdo em vigor;

(h) deliberar sobre a selecdo e/ou destituicdo dos
auditores externos da Companhia e das sociedades
direta ou indiretamente controladas;

(i) deliberar sobre a contratacdo de empréstimo ou
assuncdo de divida de valor igual ou superior a R$
50.829.000,00 (cinquenta milhdes, oitocentos e vinte e
nove mil reais) pela Companhia e suas sociedades
direta ou indiretamente controladas;

() definir lista triplice de instituicbes ou empresas
especializadas em avaliagdo econdmica para a
elaboragdo de laudo de avaliacdo das acgbes da
Companhia, nos casos de ofertas publicas para
cancelamento de registro de companhia aberta ou
para saida do Novo Mercado previstas no Capitulo VII
deste Estatuto;

(k) deliberar sobre a aquisicdo de qualquer ativo fixo
de valor igual ou superior a R$ 50.829.000,00
(cinquenta milhdes, oitocentos e vinte e nove mil reais)
e sobre a alienagdo ou oneracéo de qualquer ativo fixo
de valor igual ou superior a R$ 3.783.000,00 (trés
milhdes, setecentos e oitenta e trés mil reais) pela
Companhia e suas sociedades direta ou indiretamente
controladas;

(I) autorizar a aquisicdo de acBes de emissdo da
propria Companhia, para efeito de cancelamento ou
permanéncia em tesouraria, conforme disposto no
Paragrafo 6° do Artigo 5%

recommend to the Shareholders’ Meeting the

allocation of the net profit of each fiscal year;

(f) decide on the capital increase within the authorized
capital limit through (i) the issue of shares, convertible
debentures and subscription warrants; or (ii) the
granting of stock options to managers and employees
of the Company or its subsidiaries, or natural persons
providing services thereto, without preemptive right to
current shareholders, in accordance with the plan
approved by the Shareholders’ Meeting, pursuant to
Paragraph 2 of Article 5 herein;

(9) decide on the conditions to issue promissory notes
for public distribution, pursuant to the applicable law;

(h) decide on the appointment and/or dismissal of the
independent auditors of the Company and its direct
and indirect subsidiaries;

(i) decide on obtaining loans or debt assumption in an
amount equal to or higher than fifty million, eight-
hundred and twenty-nine reais (R$ 50,829,000.00) by
the Company and its direct and indirect subsidiaries;

(j) define a triple nomination list of institutions or firms
specialized in economic valuation of companies to
prepare the report on the valuation of the Company's
shares, in the cases of tender offers for the delisting of
the Company or for withdrawal of the Company from
the Novo Mercado, as provided in the Chapter VII of
these Bylaws;

(k) decide on the acquisition of any fixed asset in an
amount equal to or higher than fifty million, eight-
hundred and twenty-nine reais (R$ 50,829,000.00),
and on the disposal or lien of any fixed asset in an
amount equal to or higher than three million, seven
hundred and eighty-three thousand reais (R$
3,783,000.00) by the Company and its direct and
indirect subsidiaries;

() authorize the acquisition of shares issued by the
Company for cancellation purposes or to be kept as
treasury shares, in accordance with the provisions in
Paragraph 6, Article 5;

(m) previously and expressly authorize the execution
of agreements by the Company or its direct and indirect
subsidiaries with shareholders or persons controlled by
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(m) autorizar prévia e expressamente a celebracao de
contratos pela Companhia ou pelas sociedades direta
ou indiretamente controladas, com acionistas ou com
pessoas por eles controladas ou a eles coligadas ou
relacionadas, direta ou indiretamente, de valor
superior a R$ 12.746.000,00 (doze milhdes,
setecentos e quarenta e seis mil reais).

(n) autorizar prévia e expressamente a celebracdo de
contratos de qualquer natureza pela Companhia ou
pelas sociedades direta ou indiretamente controladas
de valor global superior a R$ 50.829.000,00 (cinquenta
milhdes, oitocentos e vinte e nove mil reais), ainda que
se refira a despesas previstas no orcamento anual ou
no plano quinquenal de negdcios;

(o) pronunciar-se sobre os assuntos que a Diretoria
Executiva Ihe apresente para sua deliberagdo ou para
serem submetidos & Assembleia Geral,

(p) deliberar sobre a constituicdo e extingdo de
sociedades controladas, a participacdo, direta ou
indireta, em consorcios e a aquisi¢cao ou alienagdo de
participacdes em outras sociedades pela Companhia
e pelas sociedades direta ou indiretamente
controladas;

(q) deliberar sobre qualquer alteracdo na politica de
recursos humanos que possa impactar
substancialmente nos custos da Companhia e/ou das
sociedades direta e indiretamente controladas;

(r) avocar, a qualquer tempo, o exame de qualquer
assunto referente aos negocios da Companhia e/ou
das sociedades direta ou indiretamente controladas,
ainda que ndo compreendido neste Artigo, e sobre ele
proferir decisdo a ser obrigatoriamente executada pela
Diretoria Executiva;

(s) deliberar sobre a constituicdo de qualquer espécie
de garantia que n&o envolva ativos fixos de valor igual
ou superior a R$ 50.829.000,00 (cinquenta milhdes,
oitocentos e vinte e nove mil reais) em negocios que
digam respeito aos interesses e atividades da
Companhia e/ou de sociedades direta ou
indiretamente controladas; e a constituicdo de
qualquer espécie de garantia que envolva ativos fixos
de valor igual ou superior a R$ 3.783.000,00 (trés
milhdes, setecentos e oitenta e trés mil reais) em
negocios que digam respeito aos interesses e
atividades da Companhia e/ou de sociedades direta ou
indiretamente controladas;

them or affiliated or associated companies, directly or
indirectly, in an amount higher than twelve million,
seven-hundred and forty-six thousand reais (R$
12,746,000.00);

(n) previously and expressly authorize the execution of
contracts of any nature by the Company or by its direct
or indirect subsidiaries in a global amount higher than
fifty million, eight-hundred and twenty-nine reais (R$
50,829,000.00), even if concerning expenses provided
in the annual budget or in the five-year business plan;

(0) express its opinion on the matters that the Board of
Executive Officers submits to its resolution or to be
submitted to the Shareholders’ Meeting;

(p) decide on the incorporation and winding up of
subsidiaries, direct or indirect participation in consortia
and on the acquisition or disposal of interest in other
companies, whether by the Company or by its direct or
indirect subsidiaries;

(q) decide on any change in the human resources
policy that may have a substantial impact on the costs
of the Company and/or its direct or indirect
subsidiaries;

(r) call for examination, at any time, any matter in
connection with the business of the Company and/or
its direct or indirect subsidiaries;, even if not comprised
in this Article, and hand down a decision for mandatory
performance by the Board of Executive Officers;

(s) decide on constituting any type of guarantee not
involving fixed assets in an amount equal to or higher
than fifty million, eight-hundred and twenty-nine reais
(R$ 50,829,000.00) in business concerning interests
and activities of the Company and/or companies
directly or indirectly controlled by the Company, and
establishing any type of guarantee involving fixed
assets in an amount equal to or higher than three
million, seven hundred and eighty-three thousand
reais (R$ 3,783,000.00) in business concerning
interests and activites of the Company and/or
companies directly or indirectly controlled by the
Company;

(t) previously and expressly authorize, the offering of
guarantee or assumption of debt, by the Company
and/or its direct or indirect subsidiaries, to the benefit
or on favor of third parties;
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(t) autorizar prévia e expressamente, a prestacéo de
garantia ou a assuncéo de dividas, pela Companhia
e/ou sociedades direta ou indiretamente controladas,
em beneficio ou favor de terceiros;

(u) declarar dividendos a conta de lucro apurado em
balangos semestrais ou em periodos menores, a conta
de lucros acumulados ou de reservas de lucros
existentes, nos termos da legislacdo em vigor, bem
como declarar juros sobre capital préprio, observado o
disposto nos Artigos 28 e 29 deste Estatuto;

(v) deliberar sobre a criacdo e a composicdo de
Comités e Comissdes para assessora-lo nas
deliberagbes de assuntos especificos de sua
competéncia;

(w) aprovar o préprio Regimento Interno, bem como
dos Comités e Comissdes de Assessoramento ao
Conselho de Administragéo;

(x) aprovar e submeter a Assembleia Geral proposta
de plano para a outorga de opgdo de compra de a¢fes
aos administradores e empregados da Companhia e
de outras sociedades que sejam controladas direta ou
indiretamente pela Companhia, nos termos do
Paragrafo 2° do Artigo 5%

(y) autorizar previamente a celebragdo de acordos de
sécios ou de acionistas e qualquer alteragdo em
contratos de concessao firmados pela companhia, por
sociedades direta ou indiretamente controladas, ou
coligadas;

(z) aprovar o calendario anual, informando sobre
eventos corporativos programados pela Companhia e
contendo no minimo as informagBes constantes do
Regulamento do Novo Mercado da B3 S.A;;

(aa) manifestar-se favoravel ou contrariamente a
respeito de qualquer oferta publica de aquisicdo de
acOes que tenha por objeto as acdes de emissdo da
Companhia, por meio de parecer prévio
fundamentado, divulgado em até 15 (quinze) dias da
publicacdo do edital da oferta publica de aquisicdo de
acoes, que devera abordar, no minimo os requisitos
previstos no Regulamento do Novo Mercado;

(ab) determinar o modo de liquidagdo e nomear o
liquidante, nos casos de dissolugdo da Companhia
previstos em lei, conforme disposto no Art. 36 deste
Estatuto;

(u) declare dividends to the profit account as calculated
in the semi-annual balances or balances prepared for
shorter periods, to the account of accrued profits or of
profit reserves pursuant to the legislation in force, as
well as declare interest on equity, observing the
provisions in Articles 28 and 29 herein;

(V) decide on the establishment and composition of
Committees and Commissions to advise it on the
decision of specific matters within the scope of its
duties;

(w) approve the its own internal regulations and those
of Advisory Committees and Commissions to the
Board of Directors;

(x) approve and submit to the Shareholders’ Meeting
proposal of plan for the granting of share purchase
options to managers and employees of the Company
and companies directly or indirectly controlled by the
Company, pursuant to Paragraph 2 of Article 5 herein;

(y) previously authorize the execution of Shareholders’
or Partners’ Agreements and any amendment to
Concession Agreements executed by the Company or
any directly or indirectly controlled company, or
associated companies;

(z) approve the Company’s Annual Corporate Events
Calendar, which shall contain at least the information
provided for in the Novo Mercado Regulation provided
by B3 S.A;

(aa) express its opinion, whether favorable or against
it, regarding any tender offer for acquisition of shares
issued by the Company, by previous substantiated
opinion, disclosed within fifteen (15) days of the
disclosure of the tender offer notice of the tender offer
for acquisition of shares, which shall advise, at least
the requirements made by the applicable Novo
Mercado rules; and

(ab) determine the method of liquidation and appoint
the liquidator, in the cases of dissolution of the
Company provided by Law, pursuant to Article 36
herein;

(ac) deliberate on the quarterly results of the Company;

(ad) previously approve the nominations by the Chief
Executive Officer, for the boards of directors of
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(ac) apreciar os resultados trimestrais da Companhia;

(ad) aprovar previamente as indicacGes a serem feitas
pelo Diretor Presidente para compor os 6rgdos de
administragdo das sociedades direta e indiretamente
controladas e/ou coligadas;

(ae) deliberar sobre qualquer assunto proposto pelo
Diretor Presidente que nado seja de competéncia
privativa da Assembleia Geral;

(af) exercer os demais poderes que lhe sejam
atribuidos por lei e pelo presente Estatuto; e

(ag) resolver os casos omissos neste Estatuto e
exercer outras atribuicdes que a lei, ou este Estatuto,
ndo confira a outro 6rgdo da Companbhia.

Paragrafo 1° - O Conselho de Administracéo realizara,
no minimo, 12 (doze) reunibes anuais em caréter
ordinario, conforme calendario a ser divulgado no
primeiro més de cada exercicio social, podendo,
entretanto, ser realizadas reunides extraordinarias,
caso o Presidente assim solicite, por iniciativa prépria
ou mediante provocagdo de qualquer membro. As
delibera¢bes do Conselho de Administragdo serdo
tomadas pela anuéncia da maioria simples dos
membros presentes (dentre eles, obrigatoriamente, o
Presidente ou o Vice-Presidente).

Paragrafo 2° - As reunides do Conselho de
Administracdo serdo convocadas com 09 (nove) dias
de antecedéncia por comunicacdo enviada pelo
Presidente ou Vice-Presidente do Conselho de
Administracdo, com a indicag@o das matérias a serem
tratadas e acompanhadas dos documentos de apoio
porventura necessarios.

Paragrafo 3° - Em caso de manifesta urgéncia, as
reunides do Conselho de Administracdo poderédo ser
convocadas em prazo inferior ao mencionado no
Paragrafo 2° acima.

Paragrafo 4° - A presenca de todos os membros
permitird a realizacdo de reunibes do Conselho de
Administracdo independentemente de convocacao.

Paragrafo 5° - Caso ndo haja quérum de instalacao
em primeira convocacdo, 0 Presidente devera
convocar nova reunido do Conselho de Administragéo,

companies directly or indirectly controlled and/or
associated companies;

(ae) consider and vote on any matter proposed by the
Chief Executive Officer that is not the exclusive
responsibility of the Shareholders’ Meeting;

(af) exercise the other powers granted upon it by the
law or by these Bylaws, and

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

Paragraph 1 - The Board of Directors shall hold at
least twelve (12) ordinary meetings per year, in
accordance with calendar to be released in the first
month of each fiscal year, but may however hold
extraordinary meetings if its Chairman so requests, by
his/her own initiative or at the request of any of its
member. The resolutions of the Board of Directors shall
be taken by majority vote of members then present
(with the mandatory presence among them of the
Chairman or Vice Chairman).

Paragraph 2 - The meetings of Board of Directors shall
be called at least nine (9) days in advance by call sent
by the Chairman or Vice Chairman of the Board of
Directors, indicating the agenda and accompanied by
the supporting documents that may be necessary.

Paragraph 3 - In the event of evident urgency, the
meetings of the Board of Directors may be called with
notice shorter than as provided in Paragraph 2 above.

Paragraph 4 - The meetings of the Board of Directors
may be held irrespective of call with the presence of all
its members.

Paragraph 5 - In the event there is no quorum on first
call, the Chairman shall call a new meeting of the Board
of Directors, which may be installed on second call —to
be made at least seven (7) days in advance —, with the
presence of any number of members. The matter that
is not included in the agenda of the original meeting
may not be discussed on the second call, except with
the unanimous presence of the members of the
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a qual podera instalar-se, em segunda convocacéo --
a ser feita com pelo menos 7 (sete) dias de
antecedéncia --, com qualquer nimero. A matéria que
ndo estiver na ordem do dia da reunido original ndo
podera ser apreciada em segunda convocacéao, salvo
se os conselheiros, por unanimidade, concordarem
expressamente com a nova ordem do dia.

Paragrafo 6° - No caso de empate na votacédo, o
Presidente do Conselho e, na sua auséncia, o Vice-
Presidente, tera, além do voto comum, o de qualidade.

Paradgrafo 7° - Nas reunides do Conselho de
Administracdo sera permitida a participacdo dos
conselheiros através de conferéncia telefonica ou
videoconferéncia e serdo admitidos os votos por meio
de delegacéo feita em favor de outro Conselheiro, por
escrito antecipado e por fax, correio eletrénico ou por
qualquer outro meio de comunicagéo, computando-se
como presentes os membros que assim votarem.

SECAO Il
Da Diretoria Executiva

Artigo 18 - A Diretoria Executiva compor-se-a de 10
(dez) membros: (i) um Diretor Presidente, (ii) um
Diretor Vice-Presidente Executivo Sénior, (iii) um
Diretor Vice-Presidente Executivo, (iv) um Diretor
Vice-Presidente de Operagbes Reguladas, (v) um
Diretor Vice-Presidente de OperagBes de Mercado,
(vi) um Diretor Vice-Presidente Juridico e de Relagdes
Institucionais, (vii) um Diretor Vice-Presidente de
Desenvolvimento de Negdcios, (viii) um Diretor Vice-
Presidente Financeiro, que acumulara as fung¢des de
Diretor de Relag8es com Investidores, (ix) um Diretor
Vice-Presidente de Estratégia, Inovagéo e Exceléncia
de Negdcio e (x) um Diretor Vice-Presidente de
Gestdo Empresarial.

Paragrafo Unico — Compete:

(a) Ao Diretor Presidente: dirigir e liderar todos os
negocios e a administracéo geral da Companhia e das
sociedades direta e indiretamente controladas e das
coligadas; promover o desenvolvimento e a execugao
da estratégia corporativa, incluindo a gestao
corporativa de riscos e de pessoas e a gestdo
regulatoria; exercer as demais atribuicdes que lhe
foram conferidas por este Estatuto e pelo Conselho de
Administracdo. O Diretor Presidente tem como seus
deveres exclusivos:

Directors and with their express agreement with the
new agenda.

Paragraph 6 - In the event of a tie, the Chairman of the
Board of Directors and, in his/her absence, the Vice
Chairman shall have, in addition to the regular vote, the
casting vote.

Paragraph 7 — At the meetings of the Board of
Directors, Directors may participate via conference call
or video conference call, as well as vote, by means of
delegation in favor of any of the Board members,
anticipated vote in writing, and by facsimile or
electronic data transmission, or any other means of
communication, and those who vote through any of
these means shall be computed as present at the
Board Meeting.

SECTION Il
The Board of Executive Officers

Article 18 - The Board of Executive Officers shall be
comprised of ten (10) members: (i) one of them to act
as Chief Executive Officer, (ii) one as Senior Executive
Vice President, (iii) one as Executive Vice President,
(iv) one as Regulated Operations Vice President, (v)
one as Market Operations Vice President, (vi) one as
Legal and Institutional Relations Vice President; (vii)
one as Business Development Vice President, (viii)
one as Chief Financial Officer, who shall also perform
the duties of Investors Relations Officer; (ix) one as
Strategy, Innovation and Business Excellence Vice
President and (x) one as Business Management Vice
President.

Sole Paragraph - The respective duties of the
members of the Board of Executive Officers are:

(a) Of the Chief Executive Officer: to conduct and
lead all the businesses and the general management
of the Company and its direct and indirect subsidiaries
and associates, to promote the development and the
execution of the corporate strategy, including
corporate risk and people management, and
regulatory management, and to perform the other
duties that are assigned to him/her by these Bylaws
and by the Board of Directors. The Chief Executive
Officer has as his/hers exclusive duties:
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(i) convocar e presidir as reunides da Diretoria
Executiva;

(i) conceder licenca aos membros da Diretoria
Executiva e indicar-lhes substitutos;

(iii) coordenar e orientar os trabalhos dos Diretores
Vice-Presidentes;

(iv) propor ao Conselho de Administracéo as areas de
atuacao de cada Diretor Vice-Presidente;

(v) tomar decisGes de carater de urgéncia de
competéncia da Diretoria Executiva, "ad referendum”
desta;

(vi) representar a Companhia em Assembleias Gerais
de acionistas e/ou de quotistas da Sociedade e das
sociedades direta ou indiretamente controladas e/ou
coligadas, ou indicar um Diretor Vice-Presidente ou
um procurador para, em seu lugar, representar a
Companhia; e

(vii) indicar os membros do Conselho de
Administracdo e da Diretoria Executiva das
sociedades direta ou indiretamente controladas e/ou
coligadas, de acordo com a quantidade de ac¢des ou
quotas detidas pela Companhia, nos termos da alinea
“ad” do Art. 17 deste Estatuto.

(b) Ao Diretor Vice-Presidente Executivo Sénior:
auxiliar o Diretor Presidente em todas as suas
atribuicdes. O Diretor Vice-Presidente Executivo
Sénior tera como atribui¢cdes exclusivas, em relagdo a
Companhia e as suas subsididrias direta ou
indiretamente controladas e associadas:

(i) supervisionar o desenvolvimento de novos
negocios, as areas administrativas e financeiras;

(i) supervisionar a comunicacao, as questdes legais,
de sustentabilidade, tecnologia da informacéo,
suprimentos e infraestrutura;

(iii) supervisionar as operagbes de distribuicdo,
geragao, transmisséo e prestacao de servigos.

(c) Ao Diretor Vice-Presidente Executivo:

(i) auxiliar o Diretor Vice-Presidente Executivo Sénior
em todas as suas funcdes.

(ii) dirigir e liderar a gestéo dos recursos humanos da
Companhia e das sociedades direta ou indiretamente
controladas e/ou coligadas a Companhia.

(d) Ao Diretor Vice-Presidente de Operacfes
Reguladas: dirigir e liderar os negoécios relativos a
distribuicéo de energia elétrica, observando e fazendo
observar a regulacdo e os riscos inerentes aos
negoécios nas empresas direta e indiretamente
controladas pela Companhia, competindo-lhe propor e
gerir 0s investimentos; propor e implantar novos

projetos, garantindo a exceléncia das operacgdes; gerir

(i) to call and to chair the meetings of the Board of
Executive Officers;

(ii) to grant leave to the members of the Board of
Executive Officers and appoint their substitutes;

(iii) to coordinate and guide the work of the Vice
Presidents;

(iv) to recommend to the Board of Directors the areas
of each Vice President;

(v) to make decisions of an urgent nature within the
scope of duties of the Board of Executive Officers, “ad
referendum” of the latter;

(vi) to represent the Company in the Shareholders’
Meetings and/or Quota holders’ meetings of the
Company and direct or indirect subsidiaries and/or
associates of the Company, or appoint a Vice
President in his/her place, to represent the Company;
and

(vii) to appoint the members of the Board of Directors
and Board of Executive Officers in the direct or indirect
subsidiaries and/or associates of the Company, in
accordance with the number of shares or quotas held
by the Company, pursuant to item “ad”, Article 17
herein.

(b) Of the Senior Executive Vice President: to assist
the Chief Executive Officer in all of his/hers duties. The
Senior Executive Vice President have as his/hers
exclusive duties, in connection with the company and
its direct and indirect subsidiaries and associates:

(i) to supervise the development of new business,
administrative and financial activities;

(i) to supervise the communication, legal,
sustainability, information technology, supply chain,
and infrastructure activities;

(iii) to supervise the energy distribution, generation,
transmission, and trading, and service operations.

(c) Of the Executive Vice President:

(i) to assist the Senior Executive Vice President in all
of his/hers duties.

(i) to conduct and lead the human resources
management of the Company and its direct and
indirect subsidiaries and associates.

(d) Of the Regulated Operations Vice President: to
conduct and lead the businesses related to distribution
of electric energy, in observance and ensuring the
observation of the regulation and risks inherent to the
businesses in direct and indirect subsidiaries of the
Company, to propose and manage investments; to
propose and implement new projects, ensuring
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0s processos relativos & operagdo da distribuigcdo e
respectivos assuntos regulatérios, a engenharia de
operagBes, e aos processos relacionados aos
contratos de compra e venda de energia dos negécios
de distribuicdo, em harmonia com o planejamento
estratégico da Companhia.

(e) Ao Diretor Vice-Presidente de Operagdes de
Mercado: dirigir e liderar os negdcios de geracéo,
comercializagao, transmisséo e prestagao de servicos
nas empresas direta e indiretamente controladas pela
Companhia e coordenar o negdcio da CPFL
Renovaveis, competindo-lhe propor e gerir os
investimentos relacionados a esses negdcios, propor
e implantar novos projetos, garantindo a exceléncia e
o desenvolvimento das operagdes, planejar e realizar
as atividades de venda de energia e de servicos,
observando e fazendo observar a regulacdo e os
riscos inerentes aos negacios, e gerir a engenharia de
operagfes e os processos de eficiéncia energética,
em harmonia com o planejamento estratégico da
Companhia.

(f) Ao Diretor Vice-Presidente Juridico e de
Relagbes Institucionais: dirigir e liderar as
comunicacgdes externas e a interlocucao institucional,
bem como os assuntos juridicos e de sustentabilidade;
definir e garantir o cumprimento dos principios e
normas legais, de meio-ambiente e de comunicacao
da Companhia e das sociedades direta ou
indiretamente controladas, ou coligadas, e realizar
acOes corretivas na ocorréncia de eventuais
incidentes juridicos, regulatérios, ambientais e de
reputacdo, em harmonia com o planejamento
estratégico da Companhia.

(g) Ao Diretor Vice-Presidente de Desenvolvimento
de Negécios: conduzir e liderar a avaliagdo do
potencial de novos negécios e o desenvolvimento de
novos negocios nas areas de distribuicdo, geracéo,
comercializag&o, transmisséo e prestagdo de servigcos
relativos a energia elétrica, além outras atividades
correlatas ou complementares; o estudo de potenciais
novos negocios e venda de ativos, na Companhia e
suas subsidiarias diretas ou indiretas, em harmonia
com o plano estratégico da Companhia.

(h) Ao Diretor Vice-Presidente Financeiro e de
Relagcdes com Investidores: dirigir e liderar a
administragdo das atividades financeiras da
Companhia e das sociedades direta e indiretamente
controladas, incluindo a andlise de investimentos, a
propositura e contratacdo de empréstimos e

operational excellence; to manage the processes of
the distribution operation and respective regulatory
affairs, operations engineering and processes related
to the energy purchase and sale agreements of the
distribution businesses, in line with the Company's
strategic planning.

(e) Of the Market Operations Vice President: to
conduct and lead the generation, commercialization,
transmission and services businesses of direct and
indirect subsidiaries of the Company and coordinate
CPFL Renovaveis’ business, and also propose and
manage investments related to these businesses,
propose and implement new projects, ensure
excellence and development of operations, plan and
conduct energy and service sale activities, while
complying and ensuring compliance with the
regulations and risks inherent to the businesses, and
manage energy efficiency operational engineering and
processes, in line with the Company’s strategic plan.

(f) Of the Legal and Institutional Relations Vice
President: to conduct and lead external
communications, and institutional communication, as
well as legal and sustainability matters; to define and
ensure the compliance with the principles and legal
standards, environmental and communication rules of
the Company and its direct or indirect subsidiaries, or
associates, and to take remedial measures when
legal, regulatory, environmental and reputational
incidents occur, in line with the Company’s strategic
plan.

(g) Of the Business Development Vice-President: to
conduct and lead the assessment of the potential new
businesses and the development of new businesses

related to the areas of electricity distribution,
generation, commercialization, transmission and
services, and other related or complementary

activities; the assessment of potential business and
assets sales, in the Company and its direct or indirect
subsidiaries, in line with the Company'’s strategic plan.

(h) Of the Chief Financial and Investors Relations
Officer: to conduct and lead the administration of the
financial activities of the Company and its direct and
indirect subsidiaries, including the investment
analysis, recommending and undertaking of loans and
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financiamentos, as operacdes de tesouraria,
planejamento e controle financeiro e tributario, e a
gestdo das atividades inerentes a contabilidade,
competindo-lhe, ainda, desempenhar as fun¢des de
representante da Companhia e das sociedades
diretamente controladas em suas relagfes com o0s
investidores e o mercado de capitais.

(i) Ao Diretor Vice-Presidente de Estratégia,
Inovagdo e Exceléncia de Neg6cio: conduzir e
liderar a administragdo da estratégia e inovagéo
(incluindo Pesquisa e Desenvolvimento), bem como
da qualidade e exceléncia nos negocios, na
Companhia e em suas subsidiarias diretas ou
indiretas, em linha com o plano estratégico da
Companhia.

(i) Ao Diretor Vice-Presidente de Gestéo
Empresarial: dirigir e liderar os processos e sistema
de tecnologia da informacdo, suprimentos,
infraestrutura e logistica, bem como propor, avaliar,
planejar e implantar novos projetos e investimentos
pertinentes a tais processos, na Companhia e suas
subsidiarias diretas ou indiretas, em harmonia com o
planejamento estratégico da Companbhia.

Artigo 19 - O mandato dos membros da Diretoria sera
de 2 (dois) anos, admitida reeleicéo.

Artigo 20 - Na hipotese de vagar um dos cargos de
Diretor Vice-Presidente, cabera ao Diretor-Presidente
substitui-lo provisoriamente ou indicar, dentre os
demais Diretores, a quem competird acumular as
funcdes correspondentes ao cargo vago, até que se
proceda a eleicdo do substituto pelo Conselho de
Administragdo. Em caso de vaga no cargo de Diretor-
Presidente, o Conselho de Administragdo determinara
qual membro da Diretoria Executiva exercera
temporariamente a funcao, até a eleigdo do substituto.

Paragrafo 1° - O Diretor-Presidente, nos seus
impedimentos temporarios, sera substituido por um
membro da Diretoria Executiva a ser escolhido pelo
Presidente do Conselho de Administragéo.

Paragrafo 2° - Em caso de auséncia ou impedimento
temporario de qualquer Diretor Vice-Presidente,
caberd ao Diretor-Presidente substitui-lo ou designar
outro Diretor Vice-Presidente para fazé-lo.

Artigo 21 - Compete a Diretoria:

financing operations, treasury operations, financial
and tax planning and control, and the management of
accounting activities, also with the duty to act as
representative of the Company and its direct
subsidiaries in the relations with investors and the
capital markets.

(i) Of the Strategy, Innovation and Business
Excellence Vice President: to conduct and lead the
strategy and innovation (including Research &
Development), as well as the quality and business
excellence management, in the Company and its
direct or indirect subsidiaries, in line with the
Company’s strategic plan.

(j) Of the Business Management Vice President: to
conduct and lead the information technology, supplies,
infrastructure and logistics processes and systems, as
well as propose, examine, assess, plan and implement
new projects and investments pertinent to these
processes, in the Company and its direct and indirect
subsidiaries, in line with the Company’s strategic plan.

Article 19 - The term of office of the members of the
Board of Officers shall be of two (2) years, reelection
admitted.

Article 20 - In the event of vacancy of any of the Vice
President Officer positions, the Chief Executive Officer
shall replace him/her temporarily or appoint, among the
other Vice President Officers, the one to accumulate
the duties of the vacant position until the substitute is
elected by the Board of Directors. In the event of
vacancy of the position of Chief Executive Officer, the
Board of Directors shall determine which member of
the Board of Executive Officers shall perform his/her
duties temporarily until the substitute is elected.

Paragraph 1 - The Chief Executive Officer, during
his/her temporary impediments shall be replaced by a
member of the Board of Executive Officers to be
determined by the Chairman of the Board of Directors.

Paragraph 2 - In the event of absence or temporary
impediment of any Executive Vice President, the Chief
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(@) Praticar todos os atos necessarios
funcionamento regular da Companhia;

ao

(b) Submeter
Administracao
Companhia;

de
da

a aprovagdo do Conselho
as Politicas e Estratégias

(c) Submeter & aprovagdo do Conselho de
Administracdo proposta de aumento de capital e de
reforma do Estatuto Social;

(d) Aprovar a abertura, a alteracdo de endereco e o
encerramento de filiais, escritorios, agéncias ou outras
instalagbes em qualquer parte do Pais, conforme
previsto no Artigo 3° deste Estatuto;

(e) Recomendar ao Conselho de Administracdo (i) a
aquisicdo de qualquer ativo fixo de valor igual ou
superior a R$ 50.829.000,00 (cinquenta milhdes,
oitocentos e vinte e nove mil reais) e a alienacé@o ou
oneragdo de qualquer ativo fixo de valor igual ou
superior a R$ 3.783.000,00 (trés milhdes, setecentos
e oitenta e trés mil reais) (i) a constituicdo de
qualquer espécie de garantia que ndo envolva ativos
fixos de valor igual ou superior a R$ 50.829.000,00
(cinquenta milhdes, oitocentos e vinte e nove mil reais)
e a constituicdo de qualquer espécie de garantia que
envolva ativos fixos de valor igual ou superior a R$
3.783.000,00 (trés milhdes, setecentos e oitenta e trés
mil reais) em negodcios que digam respeito aos
interesses e atividades da Companhia e/ou de
sociedades direta ou indiretamente controladas pela
Companhia; e (iii) a celebracdo de contratos, pela
Companhia, com acionistas ou com pessoas por eles
direta ou indiretamente controladas ou a ele coligadas
ou relacionadas, de valor superior a R$ 12.746.000,00
(doze milhdes, setecentos e quarenta e seis mil reais);

(f) Submeter a aprovagdo do Conselho de
Administragdo um calendério anual, informando sobre
eventos corporativos programados e contendo no
minimo as informagdes constantes do Regulamento
do Novo Mercado da B3;

(g) Aprovar a contratacdo de instituicdo depositaria
prestadora dos servicos de acdes escriturais da
Companhia e/ou das sociedades direta ou
indiretamente controladas pela Companhia;

(h) Submeter & aprovacdo do Conselho de
Administracdo o plano quinquenal, bem como suas
revisdes anuais e o orgamento anual;

Executive Officer shall replace him/her or appoint
another Executive Vice President to do so.

Article 21 - The duties of the Board of Executive
Officers are to:

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

(b) Submit to the Board of Directors the Company’s
Policies and Strategies;

(c) Submit to the Board of Directors the proposals of
capital increase and Bylaws’ alterations;

(d) Approve the opening, change of address and
dissolution of branches, offices, agencies or other
facilities in any part of the Country, as provided in
Article 3 herein;

(e) Recommend to the Board of Directors (i) the
acquisition of any fixed asset in an amount equal to or
higher than fifty million, eight-hundred and twenty-nine
reais (R$ 50,829,000.00) and the disposal or lien of
any fixed asset in an amount equal to or higher than
three million, seven hundred and  eighty-three
thousand reais (R$ 3,783,000.00); (i) the
establishment of any type of guarantee not involving
fixed assets in an amount equal to or higher than fifty
million, eight-hundred and twenty-nine reais (R$
50,829,000.00) and the establishment of any type of
guarantee involving fixed assets in an amount equal to
or higher than three million, seven hundred and eighty-
three thousand reais (R$ 3,783,000.00) in business
concerning interests and activities of the Company
and/or of companies directly or indirectly controlled by
the Company, and (iii) the execution of agreements by
the Company with shareholders or persons directly or
indirectly controlled by them or affiliated or associated,
in an amount higher than twelve million, seven-
hundred and forty-six thousand reais (R$
12,746,000.00);

() Submit to the Board of Directors an Annual
Corporate Events Calendar, informing the scheduled
corporate events and containing at least the
information set out in the Novo Mercado Regulation
provided by B3 S.A.;

(g) Approve the engagement of depositary institutions
for the rendering of bookkeeping services for book
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(i) Sem prejuizo das alcadas de competéncia do
Conselho de Administracéo, estabelecidas no art. 17
do presente Estatuto Social, deliberar, em relagédo
Companhia e/ou as sociedades direta ou
indiretamente controladas pela Companhia, sobre:

(i.1) celebragdo de atos e contratos de qualquer outra
natureza de valor global igual ou superior a R$
12.746.000,00 (doze milhGes, setecentos e quarenta e
seis mil reais), ainda que se refira a despesas previstas
no or¢camento anual ou no plano quinquenal de
negocios;

(i.2) a aquisicao de qualquer ativo fixo de valor igual ou
superior a R$ 12.746.000,00 (doze milhGes,
setecentos e quarenta e seis mil reais);

(i.3) alienagé@o oneracgdo ou constituicdo de qualquer
espécie de garantia que nao envolva ativos fixos de
valor igual ou superior a R$ 12.746.000,00 (doze
milhdes, setecentos e quarenta e seis mil reais) em
negocios que digam respeito aos interesses e
atividades da Companhia e/ou das sociedades direta
ou indiretamente controladas; e alienagdo, oneracao
ou a constituicao de qualquer espécie de garantia que
envolva ativos fixos de valor igual ou superior a R$
1.499.000,01 (um milhdo, quatrocentos e noventa e
nove mil reais e um centavo) em negdcio que digam
respeito aos interesses e atividades da Companhia
e/ou das sociedades direta ou indiretamente
controladas ou de qualquer valor caso tais ativos fixos
sejam bens imoveis.

Artigo 22 - A Diretoria Executiva reunir-se-4,
validamente, por convocacdo do Diretor Presidente,
com a presenca de, no minimo, metade mais um dos
Diretores eleitos e deliberara pelo voto de mais de 80%
(oitenta por cento) dos presentes.

Artigo 23 - Todos os atos, contratos ou documentos
que impliqguem responsabilidade para a Companhia,
ou desonerem terceiros de responsabilidade ou
obrigacdes para com a Companhia deverédo, sob pena
de ndo produzirem efeitos contra a mesma, ser
assinados (i) por 2 (dois) Diretores Executivos; (ii) por
um Unico Diretor Executivo, desde que previamente
autorizado pelo Conselho de Administragao; (iii) por
um Diretor Executivo em conjunto com um procurador
ou (iv) por dois procuradores.

Paragrafo 1° - As procuragBes outorgadas pela
Companhia deverdo (i) ser assinadas por 2 (dois)

entry shares of the Company and/or its direct or indirect
subsidiaries;

(h) Submit to the approval of the Board of Directors the
five-year plan, as well as its annual revisions and the
annual budget.

(i) Without prejudice to the sphere of competence of
the Board of Directors, set forth in article 17 of these
Bylaws, resolve, in relation to the Company and/or the
companies directly or indirectly controlled by the
Company, on:

(.1) execution of acts and agreements of any nature
with a total amount equal to or higher that twelve
million, seven-hundred and forty-six thousand reais
(R$ 12,746,000.00), even if it refers to expenses set
out in the yearly budget or in the five year business
plan;

(i.2) acquisition of any fixed assets in amounts equal to
or higher than twelve million, seven-hundred and forty-
six thousand reais (R$ 12,746,000.00);

(1.3) disposal, encumbrance or constitution of any kind
of guarantee which does not involve fixed assets in
amounts equal to or higher than twelve million, seven-
hundred and forty-six thousand reais (R$
12,746,000.00) in a business related to the activities of
the Company and/or of the companies directly or
indirectly controlled by it; and the disposal,
encumbrance, or constitution of any kind of guarantee
which involves fixed assets in amounts equal to or
higher than one million, four hundred and ninety-nine
thousand reais and one cent (R$ 1,499,000.01) in a
business related to the activities of the Company
and/or of the companies directly or indirectly controlled
by it, or any value if the fixed asset is a real state.

Article 22 - The Board of Executive Officers shall meet,
validly, upon call of the Chief Executive Officer, with the
presence, at least, of half plus one Officers, and will
decide by vote of more than 80% (eighty percent) of
those present.

Article 23 - All the acts, agreements or documents that
imply liability to the Company, or release third parties
from liability or obligations to the Company, under the
penalty of not being effective against it, shall be signed
(i) by two (2) Executive Officers; (ii) by one Executive
Officer alone, provided that previously authorized by
the Board of Directors; (iii) by one Executive Officer
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membros da Diretoria Executiva, (ii) especificar
expressamente os poderes conferidos e (iii) conter
prazo de validade limitado a no maximo 1 (um) ano,
sem poderes para substabelecimento, com exce¢éo:
(a) das procuragdes “ad judicia” e “ad judicia et extra”,
qgue poderdo ser substabelecidas e outorgadas por
prazo indeterminado e (b) das procurag8es outorgadas
a instituicbes financeiras, que poderdo ser
estabelecidas pelo prazo do(s) respectivo(s)
contrato(s) de financiamento.

Paragrafo 2° - Ressalvado o disposto neste Estatuto,
a Companhia podera ser representada por um Unico
Diretor Executivo ou procurador (i) na pratica de atos
de simples rotina administrativa, inclusive o0s
praticados (a) perante reparticdes publicas em geral,
autarquias, empresas publicas, sociedades de
economia mista, Junta Comercial, 6rgaos de protecao
ao crédito, 6rgdos de classe, Justica do Trabalho,
INSS, FGTS e seus bancos arrecadadores, (b) junto a
concessiondrias ou permissionarias de servigcos
publicos, em atos que ndo importem em assungédo de
obrigacbes ou na desoneracdo de obrigacdes de
terceiros, (c) para preservacdo de seus direitos em
processos administrativos ou de qualquer outra
natureza, e no cumprimento de suas obrigacdes
fiscais, trabalhistas ou previdenciarias, (d) no endosso
de titulos para efeitos de cobranca ou depédsito em
contas bancarias da Companhia; (i) em processos
licitatorios publicos e privados para realizar
atualizacdo cadastral, credenciamento, envio de
declaracdes, habilitagdo, dentre outros atos; e (iii) para
fins de recebimento de intimagbes, citacdes,
notificagbes ou interpelagbes, ou ainda para
representacao da Companhia em Juizo.

Paragrafo 3° - E vedado aos Diretores e procuradores
praticar atos estranhos ao objeto social, bem como
prestar garantias e/ou assumir obriga¢cdes em
beneficio ou em favor de terceiros sem o prévio e
expresso  consentimento do  Conselho  de
Administragdo, sendo ineficazes em relacdo a
Companhia os atos praticados em violacdo ao
estabelecido neste dispositivo.

Artigo 24 - Compete a qualquer membro da Diretoria
Executiva, além de exercer os poderes e atribuicdes
conferidos pelo presente Estatuto, cumprir outras
funcbes que vierem a ser fixadas pelo Conselho de
Administragéo.

Artigo 25 - O Diretor Presidente podera afastar
qualguer membro da Diretoria Executiva, devendo

jointly with an attorney-in-fact or (iv) by two attorneys-
in-facts.

Paragraph 1 - The powers of attorney granted by the
Company shall (i) be signed by two (2) members of the
Board of Executive Officers, (ii) expressly specify the
powers granted; and (iii) state a validity term limited to
a maximum of one (1) year, without authorization to
delegation of powers, with the exception of: (a) “ad
judicia” and “ad judicia et extra” powers of attorney, that
may be delegated and granted for an undetermined
period of time, and (b) the powers of attorney granted
to financial institutions, which may be established for
the respective period(s) of time of the financing
contract(s).

Paragraph 2 - With due regard to provisions herein,
the Company may be represented by an Executive
Officer alone or attorney-in-fact (i) to perform merely
administrative routine acts, including (a) before public
agencies in general, quasi-governmental agencies,
state-owned companies, joint private and public stock
companies, Boards of Trade, Labor Courts, the INSS,
FGTS and its collecting banks, (b) at the
concessionaires or permissionaires of public utility
services, in acts that do not imply the assumption of
obligations or the release of third party obligations, (c)
to protect its rights in administrative proceedings or any
other proceedings, and to perform tax, labor or social
security obligations, (d) to endorse negotiable
instruments for purposes of collection or deposit in
bank accounts held by the Company (ii) in public or
private biding processes to perform record update,
registration, submission of declarations, accreditation
and other acts; (iii) to receive summons, service of
process, notifications or writs, or further to represent
the Company in Court.

Paragraph 3 - It is prohibited to the Officers and
attorneys-in-fact to perform any acts strange to the
corporate object, as well as to give guarantees and/or
undertake obligations to the benefit or in favor of third
parties without prior and express consent of the Board
of Directors, being the acts performed in violation of
this provision considered without effect in relation to
the Company.

Article 24 - It is the duty of any member of the Board
of Executive Officers, in addition to the exercise of the
powers and duties assigned by these Bylaws, to
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informar a sua decisdo e 0s motivos que a
fundamentam ao Conselho de Administracéo,
devendo ser formalizada a demissdo na préxima
reunido do referido 6rgdo. As func¢des do Diretor Vice-
Presidente afastado serdo, até a nomeagdo do
substituto, desempenhadas pelo Diretor designado
pelo Diretor Presidente.

CAPITULO V
DO CONSELHO FISCAL

Artigo 26 - O Conselho Fiscal sera composto por 03
(trés) membros efetivos e igual nimero de suplentes,
todos eleitos e destituiveis pela Assembleia Geral,
com mandato unificado de 1 (um) ano, sendo permitida
a reeleicéo.

Paragrafo 1° - Ao menos 1 (um) dos membros do
Conselho  Fiscal serd considerado membro
independente.

Paragrafo 2° - Os membros do Conselho Fiscal seréo
investidos nos respectivos cargos mediante assinatura
de termo de posse, lavrado no livro de atas das
reuniées do Conselho Fiscal.

Paragrafo 3° - A posse dos membros do Conselho
Fiscal estara condicionada a assinatura do termo de
posse, que deve contemplar sua sujei¢do a clausula
compromissoria referida no Artigo 35 deste Estatuto
Social, bem como ao atendimento dos requisitos legais
aplicaveis.

Paragrafo 4° - Os honorarios dos membros do
Conselho Fiscal serdo fixados pela Assembleia Geral
Ordinaria.

Paragrafo 5° - As atribuig6es do Conselho Fiscal sdo
as fixadas em lei e seu funcionamento sera
permanente.

CAPITULO VI
DO EXERCICIO SOCIAL

Artigo 27 - O exercicio social terminara em 31 de
dezembro de cada ano, quando serdo elaboradas as
demonstracdes financeiras do exercicio, observado
que serdo também elaboradas demonstragGes
financeiras a cada trimestre, excetuado o Ultimo de
cada ano. As demonstragdes financeiras do exercicio
social serdo, apés manifestacdo dos Conselhos de
Administracdo e Fiscal, submetidas a Assembleia

perform other functions that may be determined by the
Board of Directors.

Article 25 - The Chief Executive Officer may dismiss
any member of the Board of Executive Officers, and
shall inform his/her decision and the reasons
supporting it to the Board of Directors, and the
dismissal shall be formalized in the subsequent
meeting of said body. The duties of the removed
Executive Vice-President shall, until the appointment of
the substitute, be performed by the Officer assigned by
the Chief Executive Officer.

CHAPTER V
THE FISCAL COUNCIL

Article 26- The Fiscal Council shall be composed of
three (3) effective members and an equal number of
alternates, which may be elected and removed by the
Shareholders’ Meeting, with a unified term of office of
one (1) year, reelection being permitted.

Paragraph 1 - At least 1 (one) of the members of the
Fiscal Council shall be considered as independent
member.

Paragraph 2 - The members of the Fiscal Council shall
be vested in their respective offices upon signing the
proper term, drawn up in the book of the minutes of the
meetings of the Fiscal Council.

Paragraph 3 - The investiture of the members of the
Fiscal Council taking office is conditioned to the
signature of the term of investiture that shall
contemplate the arbitration clause stablished in clause
35 herein, as well as the attendance of the applicable
legal requirements.

Paragraph 4 - The fees of the Fiscal Council members
shall be fixed by the Annual Shareholders’ Meeting.

Paragraph 5 - The duties of the Fiscal Council are the
ones set out in the law and it shall function
permanently.

CHAPTER VI
THE FISCAL YEAR

Article 27 - The fiscal year shall end on December 315t
of each year when the corresponding financial
statements shall be prepared, noting that quarterly
financial statements shall also be prepared, except in
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Geral Ordinéaria, juntamente com proposta de
destinagdo do resultado do exercicio.

Paragrafo 1° - A Companhia e o0s seus
administradores deverao, pelo menos uma vez ao ano,
realizar reunido publica com analistas e quaisquer
outros interessados, para divulgar informagdes quanto
a sua respectiva situagdo econdmico-financeira,
projetos e perspectivas.

Paragrafo 2° - O lucro liquido do exercicio tera
obrigatoriamente a seguinte destinagao:

(@) 5% (cinco por cento), antes de qualquer outra
destinagdo, para a formacdo da reserva legal, até
atingir 20% (vinte por cento) do capital social subscrito;

(b) pagamento de dividendo obrigatério, observado o
disposto no Artigo 29 deste Estatuto;

(c) o lucro remanescente, ressalvada deliberagdo em
contrario da Assembleia Geral, serd destinado a
formacé&o de reserva de reforgo de capital de giro, cujo
total ndo podera exceder o valor do capital social
subscrito; e

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

Artigo 28 - A Companhia distribuird como dividendo,
em cada exercicio social, no minimo 25% (vinte e cinco
por cento) do lucro liquido do exercicio, ajustado nos
termos do artigo 202 da Lei n.° 6.404/76.

Artigo 29 - Por deliberacdo do Conselho de
Administracdo, conforme disposto na alinea “u” do
Artigo 17 deste Estatuto, o dividendo obrigatério
podera ser pago antecipadamente, no curso do
exercicio e até a Assembleia Geral Ordinaria que
determinar o respectivo montante; o valor do dividendo
antecipado sera compensado com o do dividendo
obrigatdrio do exercicio. A Assembleia Geral Ordinaria
determinara o pagamento do saldo do dividendo
obrigatério, se houver, bem como a reversdo aquela
reserva do valor pago antecipadamente.

Artigo 30 - A Companhia levantara balango semestral
em 30 de junho de cada ano e podera, por
determinacdo do Conselho de Administracéo, levantar
balancos em periodos menores.

the last quarter of each year. The financial statements
of the fiscal year shall, after opinion of the Board of
Directors and Fiscal Council, be submitted to the
Annual Shareholders’ Meeting, together with a
proposal for the allocation of the fiscal year result.

Paragraph 1 - The Company and its managers shall,
at least once a year, hold a public meeting with
analysts and any interested parties, to disclose
information in respect of its respective economic-
financial situation, projects and perspectives.

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

a) five per cent (5%), before any other location, to form
the legal reserve, until it reaches twenty per cent (20%)
of the subscribed capital stock;

b) payment of mandatory dividend, with due regard to
provision in Article 29 hereof;

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

d) in the event of loss in the year, the accrued reserves
may be used to absorb the remaining loss, after
absorption by other reserves, being the Legal Reserve,
the last to be absorbed.

Article 28 - The Company shall distribute as dividend,
in every fiscal year, a minimum of twenty-five per cent
(25%) of the net profit of the fiscal year, adjusted
according to the terms of Article 202 of Law No.
6,404/76.

Article 29 - By resolution of the Board of Directors, in
accordance with item “u” of Article 17, the mandatory
dividend may be paid in advance, in the course of the
fiscal year and until the Annual Shareholders’ Meeting
that decides on the respective amount; the amount of
the advanced dividend shall be offset against the
mandatory dividend of the fiscal year. The Annual
Shareholders’ Meeting shall decide on the payment of
the existing mandatory dividend balance, as well as on
the reversal to that reserve of the amount paid in
advance.
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Paragrafo 1° - O Conselho de Administragdo podera
declarar dividendos intermediarios, a conta de lucros
apurados no balango semestral e, observados as
disposicdes legais, a conta de lucros apurados em
balanco relativo a periodo menor que o semestre, ou a
conta de lucros acumulados ou reservas de lucros
existentes no dltimo balango anual ou semestral.

Paragrafo 2° - O Conselho de Administracdo podera
declarar juros sobre o capital préprio, nos termos do
87° do artigo 9° da Lei n® 9.249/95 e imputa-los ao
pagamento do dividendo minimo obrigatério.

Artigo 31 - Os dividendos, salvo deliberacdo em
contrario da Assembleia Geral, seréo pagos no prazo
méximo de 60 (sessenta) dias contados da data da
deliberacéo de sua distribuicdo e, em qualquer caso,
dentro do exercicio social.

Artigo 32 - Nos exercicios em que for pago o
dividendo minimo obrigatorio, a Assembleia Geral
podera atribuir ao Conselho de Administracdo e a
Diretoria  Executiva participagdo nos lucros,
respeitados os limites do § 1° do artigo 152 da Lei n°
6.404/76, cabendo ao Conselho de Administragédo
definir a respectiva distribuico.

Artigo 33 - Os dividendos declarados n&o renderédo
juros nem serdo corrigidos monetariamente e, se ndo
forem reclamados no prazo de 3 (trés) anos, contado
do inicio do seu pagamento, prescreverao em favor da
Companhia.

CAPITULO VI
ALIENACAO DE CONTROLE

Artigo 34 - A alienacéo direta ou indireta de controle
da Companhia, tanto por meio de uma Unica operacéo,
como por meio de operag8es sucessivas, devera ser
contratada sob a condicdo de que o adquirente do
controle se obrigue a realizar oferta publica de
aquisicdo de acoes, tendo por objeto as acbes de
emissdo da Companhia de titularidade dos demais
acionistas, observando as condi¢cbes e 0s prazos
previstos na legislagdo e na regulamentacéo em vigor
e no Regulamento do Novo Mercado, de forma a
assegurar-lhes tratamento igualitario aquele dado ao
alienante.

CAPITULO VIII
JUIZO ARBITRAL

Article 30 - The Company shall prepare the
semiannual balance on June 30 of each year and may,
by resolution of the Board of Directors, prepare
balances for shorter periods.

Paragraph 1 - The Board of Directors may declare
intermediary dividends, to the account of profits
calculated in the semiannual balance and, with due
regard to legal provisions, to the account of profits
calculated in the balance for a shorter period than six
(6) months, or to the account of accrued profits or profit
reserves existing in the last balance sheet or
semiannual balance.

Paragraph 2 - The Board of Directors may declare
interest on equity, pursuant to Paragraph 7, Article 9,
of Law No. 9,249/95 and allocate them to the payment
of the minimum mandatory dividend.

Article 31 - The dividends, except as otherwise
decided by the Shareholders’ Meeting, shall be paid no
later than sixty (60) days counted as of the date of the
decision on their distribution and, in any case, within
the fiscal year.

Article 32 - In the fiscal years in which the minimum
mandatory dividend is paid, the Shareholders’ Meeting
may allocate to the Board of Directors and to the Board
of Executive Officers a profit sharing, with due regard
to the limits of Paragraph 1, Article 152, of Law No.
6,404/76, and the Board of Directors shall define the
respective distribution.

Article 33 - The declared dividends shall neither
accrue interest nor be adjusted for inflation and, if they
are not claimed within three (3) years as of the date of
the begin of the respective payment, they shall become
time-barred in favor of the Company.

CHAPTER VI
TRANSFER OF CONTROL

Article 34 - The direct or indirect disposal of control of
the Company, whether through a single transaction or
through a series of successive transactions, shall be
contracted under condition that the acquirer of control
undertakes to carry out a tender offer, for the shares
issued by the Company held by the other
shareholders, subject to the conditions and terms set
forth by the applicable legislation and the rules of Novo
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Artigo 35 A Companhia, seus acionistas,
administradores e os membros do Conselho Fiscal,
efetivos e suplentes, obrigam-se a resolver, por meio
de arbitragem, perante a Camara de Arbitragem do
Mercado, toda e qualquer disputa ou controvérsia que
possa surgir entre eles, relacionada com ou oriunda da
sua condi¢éo de emissor, acionistas, administradores
e membros do Conselho Fiscal, em especial,
decorrentes das disposi¢des contidas na Lei 6.385/76,
na Lei 6.404/76, no Estatuto Social da Companhia, nas
normas editadas pelo Conselho Monetario Nacional,
pelo Banco Central do Brasil e pela Comissdo de
Valores Mobiliarios, 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 Participagdo no Novo Mercado.

CAPITULO IX
DISSOLUCAO E LIQUIDACAO

Artigo 36 - A Companhia se dissolverd nos casos
previstos em lei, competindo ao Conselho de
Administracdo determinar o modo de liquidacdo e
nomear o liquidante.

CAPITULO X
DISPOSICOES FINAIS

Artigo 37 — As disposicdes do Regulamento do Novo
Mercado prevalecerdo sobre as disposicdes
estatutarias em casos de conflito.

Artigo 38 — E vedada a concess&o de financiamento
ou de garantia de qualquer espécie a terceiros, sob
qualquer modalidade, para negécios estranhos ao
objeto social da Companhia.

Artigo 39 - Os valores monetarios referidos nos
Artigos 17 e 21 deste Estatuto foram atualizados na
data base de 1° de janeiro de 2019, e serdo corrigidos
no inicio de cada exercicio social, com base na
variagdo do IGP-M da Fundagdo Getulio Vargas
ocorrida no exercicio anterior; e, na falta deste, por
outro indice publicado pela mesma Fundacdo que
reflita a perda do poder de compra da moeda nacional
ocorrida no periodo.

Mercado, in order to ensure all shareholders an equal
treatment as that of the selling shareholder.

CHAPTER VIl
ARBITRATION

Article 35 — The Company, the shareholders, the
managers and the members of the Fiscal Counsel,
effective or alternates, undertake to settle, by
arbitration before the Market Arbitration Chamber, any
and all disputes that may arise between them, related
to or arising from, their position of issuer, shareholders,
managers and members of the Fiscal Council,
specially, the application, validity, -effectiveness,
interpretation, violation and effects of the provisions of
Federal Law 6,385/76, Federal Law 6,404/76, these
Bylaws, the rules and regulations of the Brazilian
National Monetary Council, the Brazilian Central Bank
and by CVM, as well as in the applicable rules for the
capital market in general, besides those set forth in the
Novo Mercado Regulation, other regulations from B3,
and of the Novo Mercado Participation Agreement.

CHAPTER IX
DISSOLUTION AND WINDING UP

Article 36 - The Company shall be winded up in the
events provided in the law, and the Board of Directors
shall decide on how the liquidation will take place and
appoint the liquidator.

CHAPTER X
GENERAL PROVISIONS

Article 37 — The provisions set forth in the Novo
Mercado Regulation, shall prevail over the provisions
of these By-laws, in the event conflict.

Article 38 — The Company may not provide financing
or guarantee of any type to third parties, under any
form, for activities not included in the corporate
purpose of the Company.

Article 39 - The monetary values referred to in Articles
17 and 21 herein were restated on the reference date
of January 1%, 2019, and shall be adjusted, in the
beginning of each corporate year, based on the IGP-M
variation announced by Fundacdo Getulio Vargas —
FGV of the previous corporate year; and in the
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absence thereof, by another index published by the
same Foundation reflecting the same loss of
purchasing power of the national currency that
occurred in the period.



