ESTATUTO SOCIAL DE FLEURY S.A.

CAPITULO |
DA DENOMINAGCAO, SEDE, OBJETO E DURACAO

Artigo 1° — O Fleury S.A. (“Companhia”) é uma sociedade por acdes de capital
autorizado, regida pelas disposicdes legais aplicéveis, em especial a Lei 6.404, de 15 de
dezembro de 1976, conforme alterada (“Lei das Sociedades por Acdes”), pelos usos do
comeércio e por este Estatuto Social.

Pardgrafo Primeiro. 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, ds
disposicoes do Regulamento do Novo Mercado.

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

Artigo 2° - A Companhia tem sua sede e foro na Cidade de S&o Paulo, Estado de Sdo
Paulo, e poderd abrir e encerrar filiais, sucursais, agéncias, escritérios e depdsitos em
qualguer localidade do territdério nacional ou no exterior, conforme deliberacdo da
Diretoria Executiva.

Artigo 3° - A Companhia tem por objeto social:

|. Prestacdo de servicos auxiliares de apoio diagndstico (SAD) a pacientes particulares
ou através de empresas conveniadas, companhias seguradoras, entidades de
assisténcia médico-hospitalar, outras modalidades de custeio da saude, incluindo
andlises clinicas e vacinacdo, diretamente, ou em cardter suplementar, por intermédio
de laboratdrios contratados, bem como outros servicos auxiliares de apoio diagndstico
(SAD), exclusivamente através de empresas médicas especializadas, como, por
exemplo, nas dreas de a) citologia e anatomia patoldgica; b) diagndstico por imagem
e métodos grdficos; e c) medicina nuclear;

ll. Prestacdo de servicos médicos e ambulatoricis com abrangéncia para consultas
médicas, presenciais ou a distdncia, procedimentos ambulatoriais, procedimentos
ambulatoricis com recursos para realizacdo de procedimentos cirdrgicos e exames
complementares e administracdo de medicamentos para pacientes particulares ou
através de empresas conveniadas, companhias seguradoras, entidades de assisténcia
médico-hospitalar ou outras modalidades de custeio da saude;

lll. Exploracdo de atividades relativas a: (a) realizacdo de exames em alimentos e
subst@ncias para fins de avaliar riscos ao ser humano; (b) importacdo, para uso proprio,
de equipamentos médico-hospitalares, conjuntos para diagndsticos e correlatos em
geral; (c) elaboracdo, edicdo, publicacdo e distribuicdo de jornais, livros, revistas,
periddicos e outros veiculos de comunicacdo escrita, destinados & divulgacdo
cientifica ou das atividades compreendidas no dmbito de atuacdo da Companhia; (d)
outorga e administracdo de franquia empresarial, compreendendo fundo de
propaganda e divulgacdo, freinamento e selecdo de mdo de obra, indicacdo de
fornecedores de equipamentos e material de pesquisa, entre outros; (e) servicos de



consultoria, assessoria, cursos e palestras na drea da salde, bem como a prestacdo de
servicos que visem a promocdo de salde e a gest@o de doencas cronicas; (f)
atividades de servicos de complementacdo diagndstica e terapéutica; (g) curso de
aprendizagem e freinamento gerencial presencial e a disténcia, somente na drea
medica; (h) servicos de campo de aperfeicoamento de médicos, enfermeiros e outros
profissionais relacionados a essas atividades e proporcionar meios para a pesquisa e
investigacdo cientifica; (i) atividades de consultoria em gestdo empresarial, somente na
drea medica; (j) manutencdo e reparacdo de aparelhos eletfromédicos e
eletroterapéuticos e equipamentos de irradiacdo; (k) atividade médica ambulatorial
com recursos para realizacdo de exames complementares; (I) atividade de pesquisas
clinicas, relacionadas a pesquisa e desenvolvimento experimental em ciéncias fisicas e
naturais, somente na drea médica; (m) pesquisa e desenvolvimento cientifico e
tecnologia na drea da medicing; (n) atividade de psicologia e psicandlise, em conjunto
com a drea médica; (o) atividade de profissionais de nutricdo, em conjunto com a drea
médica; (p) atividade de reabilitacdo (incluindo, mas ndo se limitando, a
procedimentos fisioterdpicos, osteopatia, terapia ocupacional e preparacdo fisica); (q)
atividade de enfermagem, em conjunto com a drea médica; (r) atividades de
higienizacdo e esterilizacdo de materiais; e (s) servicos de reproducdo humana assistida.
IV. Prestacdo de assisténcia hospitalar;

V. Prestacdo de servicos de cuidados integrados ao paciente por meio de assisténcia
médica e paramédica domiciliar e atividades de consultoria para apoio & gestdo de
saude, somente na drea médica;

VI. Prestacdo a terceiros de servicos que imporfem na utilizacdo da capacidade
disponivel do seu cabedal, representado por conhecimentos, técnicas, equipamentos,
mdqguinas e demais meios de realizacdo de suas atividades; e

VII. Participacdo em outras sociedades, empresdrias ou ndo empresdrias, em conjunto
com a medicina, na qualidade de sécia, quotista ou acionista.

Paragrafo Primeiro - As afividades realizadas pela Companhia tém por objetivo a
criacdo de condicdes adequadas para o bom desempenho da profissdo médica, além
de pugnar pela pesquisa e estudos, visando ao progresso cientifico da medicina.

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$ 2.762.949.636,54 (dois bilhdes,
setecentos e sessenta e dois milhdes, novecentos e quarenta e nove mil, seiscentos e
frinfa e seis reais e cinquenta e quatro centavos), totalmente subscrito e integralizado,
dividido em 547.191.026 (quinhentas e quarenta e sete milhdes, cento e noventa e uma
mil e vinte e seis) agcdes ordindrias, todas nominativas, escriturais e sem valor nominal.

Pardgrafo Primeiro — O capital social da Companhia serd representado exclusivamente
por acdes ordindrias.

Pardgrafo Segundo — As acdes representativas do capital social sdo indivisiveis em
relacdo d Companhia, e cada acdo ordindria confere a seu titular o direito a um voto



nas Assembleias Gerais da Companhia. Quando uma acdo pertencer a mais de uma
pessod, os direitos a ela conferidos seréio exercidos pelo representante do condominio.

Pardgrafo Terceiro — Todas as acdes da Companhia sdo escriturais e serdo mantidas em
conta de depdsito, em nome de seus titulares, em instituicdo financeira autorizada pela
Comissdo de Valores Mobilidrios (*CVM") com quem a Companhia mantenha contrato
de custédia em vigor, sem emissdo de certificados. A instituicdo depositdria poderd
cobrar dos acionistas o custo do servico de transferéncia e averbacdo de propriedade
das acodes escriturais, assim como o custo dos servicos relativos as acdes custodiadas,
observados os limites mdximos fixados pela CVM.

Pardgrafo Quarto - Fica vedada a emissdo pela Companhia de agdes preferenciais ou
partes beneficidrias.

Pardgrafo Quinto — As acgdes da Companhia ndo poderdo ser gravadas com énus,
caucionadas ou oferecidas em garantia sem a expressa concord@ncia de acionistas
representando a maioria do capital social com direito a voto.

Pardgrafo Sexto — A Companhia poderd, por deliberagdo do Conselho de
Administracdo, adquirir as proprias agcdes para permanéncia em tesouraria e posterior
alienacdo ou cancelamento, até o montante do saldo de lucro e de reservas, exceto
a reserva legal, sem diminuicdo do capital social, observadas as disposicdes legais e
regulamentares aplicdveis.

Paragrafo Sétimo — A ndo ser pelas hipbdteses previstas nos Pardgrafos Segundo e Terceiro
do Artigo 6°, os acionistas ter@o direito de preferéncia, na proporcdo de suas respectivas
participacdes, na subscricdo de acoes, debéntures conversiveis em acdes ou bdnus de
subscricdo de emissdo da Companhia, que poderd ser exercido no prazo legal de 30
(trinta) dias.

Artigo 6° - A Companhia estd autorizada a aumentar seu capital social,
independentemente de reforma estatutdria, mediante deliberacdo do Conselho de
Administracdo, que fixard as condicdes de subscricdo, integralizacdo e colocacdo das
acdes a serem emitidas, até que a cifra do capital social alcance o limite de R$
4.000.000.000,00 (quatro bilndes de reais).

Paragrafo Primeiro — O limite do capital autorizado da Companhia somente poderd ser
modificado por deliberacdo da Assembleia Geral, ouvido o Conselho Fiscal, caso
instalado.

Paragrafo Segundo - A Companhia, dentro do limite do capital autorizado e de acordo
com o plano aprovado pela Assembleia Geral, poderd outorgar opcdo de compra ou
subscricdo de agodes, sem direito de preferéncia para os acionistas, em favor dos
administradores e/ou empregados da Companhia ou de suas controladas.

Paragrafo Terceiro — A critério do Conselho de Administrac@o, poderd ser excluido o
direito de preferéncia ou reduzido o prazo para seu exercicio, nas emissdes de acdes
ordindrias, debéntures conversiveis em acdes ordindrias e bdnus de subscricdo, cuja
colocacdo seja feita mediante: (i) venda em bolsa ou subscricdo publica; ou (ii)



permuta de acdes, em oferta publica de aquisicdo de controle, nos termos da lei, e
dentro do limite do capital autorizado.

Artigo 7° — Os acionistas e, no que aplicAvel, a Companhia respeitardo os termos e
condicdes dos acordos de acionistas arquivados na sede da Companhia. E
expressamente vedado aos integrantes da mesa diretora da Assembleia Geral ou do
Conselho de Administracdo acatar declaracdo de voto de qualquer acionistq,
signatdrio de acordo de acionistas devidamente arquivado na sede social, que for
proferida em desacordo com o que tiver sido ajustado no referido acordo, sendo
também expressamente vedado d Companhia aceitar e proceder d transferéncia de
acdes e/ou d oneracdo e/ou a cessdo de direito de preferéncia d subscricdo de acdes
e/ou de outros valores mobilidrios que ndo respeitar aquilo que estiver previsto e
regulado em acordo de acionistas.

Pardgrafo Unico - A Companhia, disponibilizard aos acionistas os acordos de acionistas
referidos no caput deste Artigo, quando solicitado.

CAPITULO 1l
DA ADMINISTRACAO

Artigo 8° — SGo 6rgdos da Companhia:

(a) Assembleia Geral;
(b) Conselho de Administracdo;
(c) Diretoria Executiva, e
(d) Conselho Fiscal.

Pardgrafo Unico - A posse dos administradores e dos membros do Conselho Fiscal,
efetivos e suplentes, fica condicionada & assinatura de termo de posse, que deve
contemplar sua sujeicdo a cldusula compromissdria referida no Artigo 39 deste Estatuto
Social. Os administradores deverdo, imediatamente apds a investidura no cargo,
comunicar & B3 a quantidade e as caracteristicas dos valores mobilidrios de emissdo da
Companhia de que sejam fitulares, direta ou indirefamente, inclusive seus derivativos.

SECAO |
DA ASSEMBLEIA GERAL

Artigo 9° - A Assembleia Geral é o ¢rgdo deliberativo da Companhia e reunir-se-4: (i)
ordinariamente, dentro dos 04 (quatro) primeiros meses apds o encerramento do
exercicio social, para deliberar sobre as matérias constantes do artigo 132 da Lei das
Sociedades por Acgdes, incluindo a eleicdo e destituicdo dos membros do Conselho de
Administracdo, com a indicacdo de seu Presidente e Vice-Presidente; e (ii)
extraordinariamente, sempre que os interesses sociais exigirem.

Paragrafo Primeiro — A convocacdo da Assembleia Geral serd feita pelo Conselho de
Administracdo, na forma da lei.

Paragrafo Segundo — A Assembleia Geral serd instalada e realizada nos termos da lei.



Artigo 10 — A Assembleia Geral serd instalada e presidida pelo Presidente do Conselho
de Administracdo da Companhia ou, no seu impedimento, pelo Vice-Presidente do
Conselho de Administracdo, ou na auséncia de ambos, por Acionista escolhido por
maioria de votos dos presentes. Ao Presidente da Assembleia caberd a escolha de um
secretdrio.

Artigo 11 - A Assembileia Geral terd as seguintes atribuicdes, além daquelas previstas na
Lei das Sociedades por Acdes:

(a) eleger e destituir, a qualguer tempo, os membros do Conselho de
Administracdo e Conselho Fiscal, quando instalado;

(b) fixar a remuneracdo global dos membros do Conselho de Administracdo
e da Diretoria Executiva, nos termos do artigo 152 da Lei das Sociedades por
Acoes, assim como a remuneracdo dos membros do Conselho Fiscal, quando
instalado, cabendo ao Conselho de Administracdo deliberar sobre a distribuicdo
de tal montante;

(c) tfomar, anualmente, as contas dos administradores e deliberar sobre as
demonstracdoes financeiras por eles apresentadas;

(d) deliberar, de acordo com a proposta apresentada pela administracdo,
sobre a destinacdo do lucro liquido do exercicio e a distribuicdo de dividendos
ou o0 pagamento de juros sobre o capital préprio;

(e) deliberar sobre a avaliagcdo de bens com que o acionista concorrer para
a formacdo do capital social;

(f) deliberar sobre transformacdo, fusdo, incorporacdo e cisdo da
Companhia, sua dissolucdo e liquidacdo, eleger e destituir liquidantes, bem
como o conselho fiscal que deverd funcionar no periodo de liquidacdo, e julgar-
lhes as contas;

(9) Deliberar sobre a saida da Companhia do Novo Mercado, da B3 e sobre
o cancelamento de registro de companhia aberta da Companhia;

(h) aprovar planos de incentivos baseados em acdes, incluindo planos de

outorga de opcdo de compra ou de subscricdo de acdes aos administradores

e/ou empregados da Companhia ou de suas controladas;

(i) criar novas agoes fora do limite do capital autorizado, e

)] definir o capital social autorizado para investimentos em subsididrias.
Artigo 12 — As deliberacdes da Assembleia geral, ressalvadas as excecgdes previstas em
lei, serdo tomadas por maioria absoluta de votos, ndo se computando os votos em

branco.

SECAO I



DO CONSELHO DE ADMINISTRAGAO

Artigo 13 — O Conselho de Administracdo serd composto de: (i) no minimo 07 (sete) e no
maximo 11 (onze) membros efetivos, pessoas naturais, residentes ou ndo no pais, todos
eleitos e destituiveis a qualquer tempo pela Assembleia Geral e com mandato unificado
de 2 (dois) anos, sendo permitida a reeleicdo; e (ii) até 08 (oito) membros suplentes,
todos pessoas naturais, residentes ou ndo no pais, eleitos e destituiveis a qualquer tempo
pela Assembleia Geral, aos quais competird a substituicdo de membros efetivos .

Paragrafo Primeiro - Dos membros do conselho de administracdo, no minimo, 2 (dois) ou
20% (vinte por cento), o que for maior, deverdo ser conselheiros independentes,
conforme a definicGo do Regulamento do Novo Mercado, devendo a caracterizacdo
dos indicados ao conselho de administracdo como conselheiros independentes ser
deliberada na assembleia geral que os eleger.

Paragrafo Segundo — Quando, em decorréncia do cdlculo do percentual referido no
Paragrafo Primeiro acima, o resultado gerar um numero fraciondrio, a Companhia deve
proceder ao arredondamento para o nUmero inteiro imediatamente superior.

Pardgrafo Terceiro — E enquadrado como Conselheiro Independente aquele que
atenda aos critérios fixados nos artigos 16 e 17 do Regulamento do Novo Mercado.

Paragrafo Quarto — O prazo de gestdo dos Conselheiros se estenderd até a investidura
dos respectivos sucessores.

Paragrafo Quinto - Os cargos de presidente do conselho de administracdo e de diretor
presidente ou principal executivo da Companhia ndo poderdo ser acumulados pela
mesma pessoa.

Artigo 14 - O Conselho de Administracdo terd 01 (um) Presidente e 01 (um) Vice-
Presidente, eleitos em Assembleia Geral.

Paragrafo Primeiro — No caso de vacdncia do cargo ou impedimento definitivo de
conselheiro, o respectivo suplente assumird o cargo até o termino do mandato; ndo
havendo suplente para o cargo vago indicado pela assembleia geral, o substituto
poderd ser nomeado pelos conselheiros remanescentes e servird até o término do
mandato do conselheiro substituido. Ocorrendo vacéancia da maioria dos cargos, serd
convocada assembleia geral para proceder a nova eleicdo.

Paragrafo Segundo — No caso de vacdancia do cargo ou impedimento definitivo do
Presidente ou do Vice-Presidente do Conselho de Administracdo, estes substituirdo um
ao outro, acumulando as funcdes e completando o mandato do substituido.

Pardgrafo Terceiro - No caso de auséncias ou impedimentos ocasionais de qualquer dos
membros efetivos, estes serdo substituidos pelos membros suplentes expressamente
indicados na Assembleia Geral, nos termos do Artigo 13 deste Estatuto Social. No caso
de auséncias ou impedimentos ocasionalis de qualquer dos demais membros efetivos,
para os quais ndo haja indicacdo de membro suplente, ndo haverd substituicdo



Artigo 15 — O Conselho de Administracdo reunir-se-& no minimo é (seis) vezes por
exercicio, ordinariamente, e, extraordinariomente, a qualquer tempo, sempre que
necessdrio, por convocacdo de seu Presidente, Vice-Presidente, ou ainda por
convocacdo de qualguer dos membros do Conselho de Administracdo.

Paragrafo Primeiro — As convocagdes para as reunides do Conselho de Administracdo
deverdo ser feitas por escrito, por meio de correspondéncia eletrébnica, fac-simile ou
carta, com antecedéncia minima de 07 (sete) dias e especificardo a data, hora, locall
e a ordem do dia. As reunides realizar-se-do independentemente de convocacdo caso
se verifique a presenca da totalidade dos Conselheiros em exercicio, ou com a
concorddncia prévia, por escrito, dos Conselheiros ausentes.

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

Pardgrafo Terceiro — E necessdria a presenca da maioria dos Conselheiros em exercicio
para instalacdo das reunides do Conselho de Administracdo, as quais deverdo ser
realizadas, preferencialmente, na sede da Companhia. Serdo admifidas reunides por
meio de teleconferéncia ou videoconferéncia, admitida a gravacdo das mesmas. Tal
participacdo serd considerada presenca pessoal na referida reunido. Nesse caso, os
membros do Conselho de Administracdo que participarem remotamente da reunido
do Conselho poderdo expressar seus votos, na data da reunido, por meio de carta ou
fac-simile ou correio eletrénico digitalmente certificado.

Paragrafo Quarto - Em cardter de urgéncia, as reunides do Conselho de Administracdo
poderdo ser convocadas pelo Presidente do Conselho de Administracdo sem a
observé@ncia do prazo acima, desde que inequivocamente cientes todos os demais
integrantes do Conselho de Administracdo. As convocagdes podem ser feitas por
qualquer meio, eletrébnico ou ndo, que permita a comprovacdo de recebimento.

Artigo 16 — As deliberacoes do Conselho de Administracdo serdo tomadas por maioria
de votos dos presentes, ndo cabendo voto de qualidade em caso de empate.

Artigo 17 — Ao término de cada reunido deverd ser lavrada ata, que deverd ser assinada
por todos os Conselheiros fisicamente presentes d reunido, e posteriormente transcrita
no Livro de Registro de Atas do Conselho de Administracdo da Companhia.

Pardgrafo Primeiro - Os votos proferidos por Conselheiros que participarem
remotamente da reunido do Conselho deverdo igualmente constar no Livro de Registro
de Atas do Conselho de Administracdo, devendo a cépia da carta, fac-simile ou
mensagem eletrénica, conforme o caso, contendo o voto do Conselheiro, ser juntada
ao Livro logo apds a transcricdo da ata.



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

Paragrafo Terceiro — O Conselho de Administracdo poderd admitir outros participantes
em suas reunides, com a finalidade de acompanhar as deliberacdes e/ou prestar
esclarecimentos de qualquer natureza, vedado a estes, enfretanto, o direito de voto.

Artigo 18 - Compete primordialmente ao Conselho de Administracdo, além das
matérias previstas no artigo 142 da Lei das Sociedades por Acdes e no Artigo 29 do
presente Estatuto Social, as matérias abaixo elencadas:

(a) fixar a orientacdo geral dos negdcios da Companhia e suas controladas,
respeitando sempre os valores éticos adotados pela comunidade onde atua,
em especial o respeito aos direitos humanos e ao meio ambiente;

(b) deliberar sobre o montante da remuneracdo individual dos membros do
Conselho de Administracdo e da Diretoria Executiva;

(c) deliberar sobre as contas da Diretoria Executiva, consubstanciadas nos
Balancos Semestrais ou nos Relatdrios da Administracdo, bem como sobre as
Demonstracdes Financeiras, para posterior encaminhamento & apreciacdo e
aprovacdo da Assembleia Geral Ordindria;

(d) deliberar sobre a distribuicdo de dividendos intermedidrios ou intercalares
ou o pagamento de juros sobre capital préprio, bem como submeter G
Assembleia Geral a proposta de destinacdo do lucro liquido do exercicio, nos
termos da Lei das Sociedades por Acdes e demais leis aplicdveis;

(e) aprovar, rever ou modificar o Plano de Trabalho, os Orcamentos Anuais,
o Plano de Investimentos e os Programas Estratégicos e de Expansdo da
Companhia e de suas controladas;

(f) deliberar sobre as politicas, planos, orcamentos e demais assuntos
propostos pela Diretoria Executiva;

(9) deliberar sobre oportunidades de investimento e ou desinvestimento
propostas pela Diretoria Executiva;

(h) fiscalizar, por qualquer de seus membros, a gestdo dos Diretores e
examinar a qualguer tempo, os livros e papéis da Companhia, solicitando
informacdes sobre contratos celebrados ou em via de celebracdo, e sobre
quaisquer outros atos, de forma a garanfir a infegridade financeira da

Companhia;
(i) aprovar ou alterar o Regimento Interno da Companhia;
)] constituir Comités Especiais, determinando suas finalidades, indicando

seus membros e fixando seus honordrios;



(k) deliberar sobre a constituicdo de sociedades ou a sua transformacdo em
outro tipo de sociedade, o ingresso ou refirada, direta ou indireta, no capital de
outras sociedades, consércios, fundacdes e outras entidades, através do
exercicio do direito de retirada, do exercicio ou renUncia de direitos de
preferéncia na subscricdo e na aquisicdo, direta ou indiretamente, de
participacdes societdrias, ou qualguer outra forma de participagcdo ou retirada
admitida em lei, nele incluidas, mas ndo limitadas ds operacdes de fusdo, cisdo
e incorporacdo em relacdo as sociedades em que participe;

)] deliberar sobre propostas de alteracdo do capital social e submeté-las a
Assembleia Geral;

(m) manifestar-se sobre operacdes de fusdo, cisGdo ou incorporacdo
previamente a Assembleia Geral que sobre elas deliberar, bem como sobre
aguisicoes de participacdes aciondrias propostas pela Diretoria Executiva;

(n) respeitado o disposto no Artigo 30 do presente Estatuto Social, aprovar a
prestacdo de garantias em geral, contratacdo de empréstimos e
financiamentos e a celebracdo de contratos pela Companhia que impliquem
endividamento, cujo valor individual, ou, no conjunto, considerado 0 mesmo
exercicio social, ultrapasse 25% do Patriménio Liquido, auditado, do exercicio
anterior. Para operacdes cujo valor individual, ou, no conjunto, considerado o
mesmo exercicio social, seja inferior a 25% do Patriménio Liquido, a aprovacdo
serd de competéncia de 2 (dois) Diretores agindo em conjunto, salvo se limite
inferior vier a ser estabelecido pelo Conselho de Administracdo;

(0) estabelecer alcadas da Diretoria Executiva em limite inferior co
estabelecido na alinea (n) acima para a prestacdo de garantias, a contratacdo
de empréstimos e financiamentos e para a celebracdo de contratos pela
Companhia que impliguem endividamento;

(p) deliberar sobre operacdes de aquisicdo, alienacdo e oneracdo de
valores mobilidrios e imdveis pertencentes ao ativo permanente, bem como a
constituicdo de 6nus reais, cujo valor individual ultrapasse 1% (hum por cento) do
patrimoénio liquido auditado, do exercicio anterior. Para operacdes cujo valor
seja inferior a 1% (hum por cento) do Patriménio Liquido, a aprovacdo serd de
competéncia de dois Diretores agindo em conjunto, salvo se limite inferior vier a
ser estabelecido pelo Conselho de Administracdo;

() deliberar sobre as politicas e o plano anual de auditoria interna, propostos
por seu responsdvel, bem como tomar conhecimento dos seus relatdrios e
determinar a adocdo de medidas necessdrias;

(r) escolher e destituir os auditores externos independentes;

(s) manifestar-se sobre planos de incentivos baseados em acodes, incluindo
planos de outorga de opcdo de compra ou subscricdo de acdes Qos



administradores e/ou empregados da Companhia ou de suas controladas, para
submissdo a Assembleia Geral;

(t) aprovar a outorga de incentivos baseados em acodes, incluindo a outorga
de opcdo de compra ou de subscricdo de agcdes aos administradores e/ou
empregados da Companhia e de suas controladas, dentro do limite do capitall
autorizado e de acordo com o correspondente plano de incentivos aprovado
pela Assembleia Geral;

(u) deliberar acerca da eventual abertura de capital e oferta publica de
valores mobilidrios de qualquer das sociedades controladas pela Companhia,
bem como deliberar sobre suas respectivas condicdes e aprovar a pratica de
todos e quaisquer atos necessdrios ou convenientes d readlizacdo de tais
operacoes;

(v) deliberar sobre quaisquer matérias que ndo sejam de competéncia da
Diretoria Executiva ou que ultrapassem o limite da sua competéncia;

(w) manifestar-se previamente sobre qualquer assunto a ser submetido &
Assembleia Geral;

(x) deliberar sobre a aquisicdo de acdes de emissdo da Companhia para
efeito de cancelamento ou permanéncia em tesouraria, bem como sobre sua
revenda ou recolocacdo no mercado, observadas as normas expedidas pela
CVM e demadis disposicoes legais aplicaveis;

(y) manifestar-se favordvel ou confrariamente a respeito de qualquer oferta
publica de aquisicdo de acdes que tenha por objeto as acdes de emisséGo da
Companhia, por meio de parecer prévio fundamentado, que deverd ser
divulgado em até 15 (quinze) dias da publicacdo do edital da referida oferta
publica de aquisicéo de acdes, devendo abordar, no minimo: (i) a conveniéncia
e oportunidade da oferta publica de aquisicdo de acdes quanto ao interesse
da Companhia e do conjunto de seus acionistas, inclusive em relacdo ao pre¢co
e aos potenciais impactos para a liquidez das acdes; (i) os planos estratégicos
divulgados pelo ofertante em relacdo a Companhia; e (i) a respeito de
alternativas & aceitacdo da oferta publica de aquisicdo de acdes disponiveis no
mercado, bem como as informacdes exigidas pelas regras aplicdveis
estabelecidas pela CVM; e

(2) aprovar a contratacdo da instituicdo depositdria prestadora dos servicos
de acdes escriturais.

Pardgrafo Unico — As matérias que ndo forem, por lei ou pelo presente Estatuto Social,
de competéncia privativa do Conselho de Administracdo ou da Assembleia Geral,

poderdo ser, pelo Conselho de Administracdo, delegadas & Diretoria Executiva.

SECAO Il
DA DIRETORIA EXECUTIVA
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Artigo 19 — A Diretoria Executiva serd composta de no minimo 03 (trés) e no mdximo 10
(dez) membros, eleitos e destituiveis pelo Conselho de Administracdo, com mandato
unificado de 2 (dois) anos, permitida a reeleicdo; sendo necessariaomente um
Presidente, um Diretor Executivo de Financas, um Diretor de Relacdes com Investidores,
e os demais Diretores Executivos sem designacdo especifica, podendo o Conselho de
Administracdo, no ato da eleicdo, atribuir-lhes designacdo, bem como fixar suas
principais competéncias.

Paragrafo Primeiro - Os membros eleitos para os cargos de Presidente e Vice-Presidente
do Conselho de Administracdo ndo poderdo exercer mandato concomitante na
Diretoria Executiva da Companhia.

Pardgrafo Segundo - A Companhia serd representada, em juizo ou fora dele, pelos
Diretores, sempre em conjunto de 02 (dois).

Pardgrafo Terceiro — A representacdo da Companhia, para a assinatura de cheques,
contfratos, empréstimos, financiamentos, fitulos de crédito em geral e demais
documentos, serd efetuada por 02 (dois) Diretores em conjunto, ou por 02 (dois)
procuradores em conjunfo, ou ainda por 01 (um) Diretor e 01 (um) procurador em
conjunto.

Paragrafo Quarto — As procuracdes em nome da Companhia serdo sempre outorgadas
por 02 (dois) Diretores em conjunto e deverdo especificar os poderes conferidos e
conterdo, exceto aquelas para fins judiciais, prazo de validade limitado.

Artigo 20 — Ao Presidente compete a:

(a) direc@o geral dos negdécios da Companhia, a convocacdo e presidéncia das
Reunides da Diretoria Executiva, bem como a coordenacdo dos trabalhos dos demais
Diretores;

(b) representacdo da Companhia em todas as suas relagcdes com terceiros,
responsabilizando-se pelos resultados econdmico-financeiros da Companhia e pela

protecdo do nome da Companhia;

(c) supervisdo do cumprimento das politicas e normas estabelecidas pelo Conselho
de Administracdo;

Artigo 21 — Ao Diretor Executivo de Financas compete:

(a) organizacdo e supervisdo geral das atividades administrativas das dreas de
Controladoria, Financas e Juridico; e

(b) coordenacdo de todo o controle e movimentacdo do numerdrio, zelar pela
saude econdmica e financeira da Companhia, bem como garantir sua solvéncia.

Artigo 22 — Ao Diretor de Relacdes com Investidores compete, dentre outras atribuicoes
gue Ihe venham ser estabelecidas:
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(a) representar a Companhia perante os érgdos de controle e demais
instituicoes que atuam no mercado de capitais;

(b) prestar informacdes ao publico investidor, & CVM, s bolsas de valores
em que a Companhia tenha seus valores mobilidrios negociados e demais
érgdos relacionados as atividades desenvolvidas no mercado de capitais,
conforme legislacdo aplicdvel, no Brasil € no exterior; e

(c) manter atualizado o registro de companhia aberta perante & CVM.

Artigo 23 — O mandato da Diretoria Executiva é de 02 (dois) anos e coincidird com o do
Conselho de Administracdo, permitida reeleicdo, sendo que 0s seus membros
permanecerdo no cargo até a investidura dos respectivos sucessores.

Artigo 24 — Nos casos de auséncia, licenca, impedimento ou afastamento, tempordrio
os Diretores substituir-se-do da seguinte forma:

(a) o Presidente serd substituido pelo Diretor Executivo de Financas, que
acumulard as funcoes; e

(b) os demais Diretores serdo substituidos pelo Diretor que for designado, em
conjunto, pelo Presidente e Vice-Presidente do Conselho de Administracdo.

Paragrafo Unico — Caso ocorra vacdncia ou afastamento definitivo de qualquer
membro da Diretoria Executiva, os Diretores serdo substituidos conforme deliberacdo do
Conselho de Administracdo.

Artigo 25 — A Diretoria Executiva se reunird por convocacdo do Presidente, ou ainda, por
convocacdo da metade dos Diretores em exercicio.

Paragrafo Unico - O “quorum” minimo para instalacdo das reunides da Diretoria
Executiva é de pelo menos metade dos membros em exercicio, e suas deliberacdes
serdo tomadas por maioria de votos dos presentes, cabendo ao Presidente, em caso
de empate, o voto de qualidade.

Artigo 26 — Além dos deveres e responsabilidades de que possa ser incumbida pela
Assembleia Geral e pelo Conselho de Administracdo, compete & Diretoria Executiva,

sem prejuizo de outras atribuicdes legais, as seguintes matérias:

(a) cumprir e fazer cumprir este Estatuto Social e as deliberacdes do
Conselho de Administracdo e da Assembleia Geral;

(b) dar cumprimento ao objeto social;
(c) aprovar os planos, os programas € as normas gerais de operacado,

administracdo e confrole no interesse e desenvolvimento da Companhia,
observadas as orientacoes estabelecidas pelo Conselho de Administracdo;
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(d) elaborar e apresentar ao Conselho de Administracdo, para posterior
encaminhamento a Assembleia Geral Ordindria, relatério das atividades de
negdcios sociais, instruindo-os com Relatério Anual, Balanco Patrimonial,
Demonstracdo de Resultado do Exercicio, Mutacdo do Patriménio Liquido,
Demonstracdo dos Fluxos de Caixa, Demonstracdo das Origens e Aplicacoes e
Recursos, proposta de distribuicdo de dividendos ou o pagamento juros sobre o
capital préprio e os planos de investimentos;

(e) dirigir todas as atividades da Companhia, imprimindo-lhes as diretrizes
tfracadas pelo Conselho de Administracdo;

(f) propor ao Conselho de Adminisfracdo, planos e programas de
investimentos;

(9) manifestar-se sobre qualquer assunto, de sua competéncia, a ser
submetido & aprovacdo do Conselho de Administracdo;

(h) elaborar e enviar aos acionistas e Conselheiros relatérios trimestrais sobre
a situacdo econdémica e financeira da Companhia;

(i) elaborar cddigo de conduta, a ser submetido & aprovagdo do Conselho
de Administracdo, que abranja o relacionamento entre funciondrios,
fornecedores e associados, e

() aprovar a abertura e encerramento de filiais e unidades de atendimento.

SECAO IV
DO CONSELHO FISCAL

Artigo 27 — O Conselho Fiscal da Companhia funciona de modo ndo permanente, com
as atribuicoes e os poderes que a lei Ihe confere e é instalado por deliberacdo da
Assembleia Geral a pedido dos acionistas.

Paragrafo Primeiro — Quando instalado, o Conselho Fiscal ser&d composto por, no minimo,
03 (trés) membros efetivos e igual nUmero de suplentes, acionistas ou ndo, eleitos e
destituiveis a qualquer tempo pela Assembleia Geral.

Paragrafo Segundo - O funcionamento, remuneracdo, competéncia, os deveres e as
responsabilidades dos membros do Conselho Fiscal obedecerdo ao disposto na
legislacdo em vigor, sendo garantida a disponibilizacdo de informacdes a pedido de
qualguer de seus membros, sem limitacdes a exercicios anteriores.

Paragrafo Terceiro — Os membros do Conselho Fiscal serdo substituidos, em suas faltas e
impedimentos tempordrios, bem como em caso de vacéncia de qualquer dos cargos,

pelos respectivos suplentes.

SECAO V
DOS COMITES
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Artigo 28 — O Conselho de Administracdo, para seu assessoramento, poderd constituir
Comités Especiais técnicos e consultivos, com qualquer designacdo, indicar os seus
memlbros, que poderdo ser membros dos érgdos de administracdo da Companhia ou
ndo, bem como determinar suas respectivas competéncias, fixar os seus honordrios e,
sempre que necessdrio, instituir o seu regulamento, incluindo regras sobre composicdo,
prazo de gestdo e funcionamento, dentre outras.

CAPITULO IV
DA CELEBRACAO DE CONTRATOS DE INDENIDADE

Artigo 29 — Sem prejuizo da possibilidade da contratacdo de seguro especifico para
cobertura de riscos de gestdo, a Companhia poderd celebrar contratos de indenidade
em favor de (i) membros do Conselho de Administracdo, da Diretoria, do Conselho
Fiscal e de comités de assessoramento da prépria Companhia ou de suas controladas,
(i) funciondrios que exercam funcdo ou cargo de gestdo na Companhia ou em suas
controladas e (i) pessoas, funciondrios ou ndo, que tenham sido indicados pela
Companhia para exercer cargos, estatutdrios ou ndo, em entidades das quais a
Companhia participe na qualidade de sécia, associada ou patrocinadora (em
conjunto ou isoladamente “Beneficidrios”), de modo a fazer frente a despesas,
indenizacdes e outros valores por eles incorridos em razdo de reclamacodes, inquéritos,
investigacoes, procedimentos e processos arbitrais, judiciais ou administrativos, no Brasil
ou no exterior, que envolvam atos praticados pelos Beneficidrios no exercicio regular de
suas atribuicdes ou poderes, estabelecidos pela Companhia.

Pardgrafo Unico - Caberd ao Conselho de Administracdo aprovar as regras,
procedimentos, condicdes e limitacdes a serem observados para a celebracdo e
execucdo dos contratos de indenidade, bem como definir as pessoas com as quais
serdo celebrados os contratos de indenidade

CAPITULO V
DO USO DA DENOMINACAO SOCIAL

Artigo 30 - O uso da denominagdo social é indelegdvel. Serd ineficaz o uso da razdo
social em negdcios estranhos & Companhia, tais como fiancas, avais, ou quaisquer
outras responsabilidades de favor ou em garantia de obrigacdes de terceiros que ndo
sociedades controladas pela Companhia.

CAPITULO VI
DO EXERCICIO SOCIAL, DOS LUCROS E SUA DISTRIBUICAO

Artigo 31 - O exercicio social coincidird com o ano civil, iniciando-se em 01 de janeiro e
encerrando-se em 31 de dezembro de cada ano. Ao fim de cada exercicio serdo
elaboradas as demonstracdes financeiras da Companhia, com observancia das
disposicdes legais vigentes. As demonstracdes financeiras serdo apresentadas &
Assembleia Geral, juntamente com a proposta de destinacdo do lucro liquido do
exercicio, observando o disposto em lei e no presente Estatuto.

Paragrafo Primeiro — Do resulfado apurado no exercicio serdo feitas as deducdes e
provisdes legais, além da participacdo dos empregados e administradores, se houver.
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Sobre o lucro liquido verificado, serdo destacadas as quantias equivalentes ds seguintes
porcentagens:

(a) 5% (cinco por cento) para a constituicdo da reserva legal, até que se alcance o
limite previsto em lei;

(b) 25% (vinte e cinco por cento), no minimo, a ser distribuido como dividendo
obrigatdrio, nos termos do art. 202 da Lei das Sociedades por Acdes, pagdvel no prazo
de 60 (sessenta) dias a contar da data de sua declaracdo, salvo deliberacdo em
contrdrio da Assembleia Geral, devendo o pagamento ser efetuado no mesmo
exercicio em que for declarado; e

(c) o saldo do lucro, verificado apds as distribuicdes acima previstas, terd a
destinacdo proposta pela Diretoria, aprovada pelo Conselno de Administracdo e
deliberada pela Assembleia Geral, podendo ser destinado até a sua totalidade a
Reserva de Lucros Estatutdria, visando o financiamento de aplicacdes adicionais de
capital fixo e circulante, além da expansdo e desenvolvimento das atividades que
compdem o objeto social da Companhia e/ou de suas Controladas, até atingir o limite
de 100% (cem por cento) do valor do capital social integralizado.

Paragrafo Segundo - Por deliberacéo do Conselho de Administrac&o, poderd ser
levantado balanco semestral ou em periodos menores, inclusive mensais, para a
distribuicdo de dividendos intermedidrios e/ou juros sobre o capital préprio com base
nos lucros apurados nesse balanco, desde que o total dos dividendos pagos em cada
semestre do exercicio social nGo exceda o montante das reservas de capital de que
tfrata o § 1° do artigo 182 da Lei das Sociedades por Acdes.

Pardgrafo Terceiro — Por deliberacdo do Conselho de Administracdo, também poderdo
ser distribuidos dividendos intermedidrios e/ou juros sobre o capital proprio & conta de
lucros acumulados ou de reservas de lucro existentes no Ultimo Balanco anual ou
semestral, nos termos do artigo 204, pardgrafo 2° da Lei das Sociedades por Agoes.

Paragrafo Quarto - Os dividendos intermedidrios e/ou juros sobre o capital préprio
distribuidos nos termos deste artigo serdo imputados ao dividendo obrigatdrio.

Pardgrafo Quinto — Os dividendos n&o reclamados no prazo de 03 (trés) anos, contados
da data em que tenham sido postos a disposicdo dos acionistas, prescreverdo em
beneficio da Companhia.

Artigo 32 — Nos termos do artigo 194 da Lei das Sociedades por Acoes, a Assembleia
Geral poderd deliberar a criacdo de reservas especificas, indicando a sua finalidade,
fixando critérios para determinar a parcela anual dos lucros liquidos que serdo
destinados a sua constituicdo e estabelecendo o seu limite mdximo.

CAPITULO VII

DA ALIENAGAO DO CONTROLE ACIONARIO, CANCELAMENTO DO REGISTRO E SAIDA DO
NOVO MERCADO

15



Artigo 33 — A alienacdo direta ou indireta de controle da Companhia, tanto por meio
de uma Unica operacdo, como por meio de operacdes sucessivas, deverd ser
confratada sob a condicdo de que o adqguirente do controle se obrigue a realizar oferta
publica de aquisicdo das acdes tendo por objeto as acdes de emissdio da Companhia
de fitularidade dos demais acionistas, observando as condicdes e 0s prazos previstos na
legislacdo e na regulamentacdo em vigor e no Regulamento do Novo Mercado, de
forma a lhes assegurar tratamento igualitdrio dquele dado ao alienante.

Paragrafo Primeiro — Para os fins deste Artigo 33, entende-se por “controle” e seus termos
correlatos o poder efetivamente utilizado por acionista de dirigir as atividades sociais e
orientar o funcionamento dos érgdos da Companhia, de forma direta ou indireta, de
fato ou de direito, independentemente da participacdo aciondria detida.

Paragrafo Segundo - Em caso de alienacdo indireta de controle, o adquirente deve
divulgar o valor atribuido & Companhia para os efeitos de definicdo do preco da oferta
publica de aquisicdo, bem como divulgar a demonstracdo justificada desse valor.

Artigo 34 — A saida voluntdria do Novo Mercado somente serd deferida pela B3, caso
seja precedida de oferta publica de aquisicdo de acdes que observe os procedimentos
previstos na regulamentacéo editada pela CVM sobre ofertas publicas de aquisicdo de
acodes para cancelamento de registro de companhia aberta.

Paragrafo Primeiro — A oferta pUblica de aquisicdo de agcdes mencionada neste Artigo
34 deve observar os seguintes requisitos:

(i) o preco ofertado deve ser justo, sendo possivel, portanto, o pedido de nova
avaliagcdo da Companhia, na forma estabelecida na legislacdo societdria; e

(i) acionistas fitulares de mais de 1/3 (um tferco) das acdes em circulacdo deverdo
aceitar a oferta puUblica de aquisicdo de agcdes ou concordar expressamente com a
saida do segmento sem efetuar a venda das acdes.

Pardgrafo Segundo — Para os fins deste Artigo 34, consideram-se “acdes em circulacdo”
apenas as acdes cujos fitulares concordem expressamente com a saida do Novo
Mercado ou se habilitem para o leildo de oferta publica de aquisicdo de acdes, na
forma da regulamentacdo editada pela CVM aplicével das ofertas publicas de
aquisicdo de acdes de companhia aberta para cancelamento de registro.

Paragrafo Terceiro — Atingido o qudérum previsto no pardgrafo 1°, item (i) acima:

(i) os aceitantes da oferta publica de aquisicdo de acdes ndo podem ser submetidos a
rateio na alienacdo de sua participacdo, observados os procedimentos de dispensa
dos limites previstos na regulamentacdo editada pela CVM aplicdvel a ofertas publicas
de aquisicdo de acoes; e

(i) o ofertante ficard obrigado a adquirir as acdes em circulacdo remanescentes, pelo
prazo de 1 (um) més, contado da data darealizagcdo do leildo, pelo preco final do leildo
de oferta pUblica de aquisicdo de agdes, atualizado até a data do efetivo pagamento,
nos termos do edital e da legislacdo e da regulamentacdo em vigor, que deve ocorrer
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em, no mdaximo, 15 (quinze) dias contados da data do exercicio da faculdade pelo
acionista.

Paragrafo Quarto - A saida voluntdria do Novo Mercado pode ocorrer
independentemente da readlizacdo da oferta puUblica de aquisicdo de acdes
mencionada neste Artigo 34 na hipdtese de dispensa aprovada em assembleia geral.

Pardgrafo Quinto — A assembleia geral de que trata o Pardgrafo Quarto acima deverd
serinstalada em primeira convocacdo com a presenca de acionistas que representem,
no minimo 2/3 (dois tercos) do total das acdes em circulacdo e, caso tal quérum ndo
seja atingido, referida assembleia geral poderd ser instalada em segunda convocacdo,
com a presenca de qualquer nUmero de acionistas titulares de acdes em circulacdo. A
deliberacdo sobre a dispensa de realizacdo da oferta publica de aquisicdo de acdes
deve ocorrer pela maioria dos votos dos acionistas fitulares de agcdes em circulagcdo
presentes na assembleia geral.

Artigo 35 — A aplicacdo de sancdo de saida compulséria do Novo Mercado pela B3
depende da redlizacdo de oferta publica de aquisicdo de acdes com as mesmas
caracteristicas da oferta puUblica de aquisicdo de acdes em decorréncia de saida
voluntdria do Novo Mercado.

Pardgrafo Unico - Na hipétese de ndo atingimento do percentual para saida do Novo
Mercado, apds a realizacdo da oferta publica de aquisicdo, as acdes de emissdo da
companhia ainda serdo negociadas pelo prazo de 6 (seis) meses no referido segmento,
contados darealizacdo do leildo da oferta pUblica de aquisicdo de acdes, sem prejuizo
da aplicacdo de sancdo pecunidria.

Artigo 36 — Na hipdtese de reorganizacdo societdria que envolva a transferéncia da
base aciondria da Companhia, as sociedades resultantes devem pleitear o ingresso no
Novo Mercado em até 120 (cento e vinte) dias da data da assembleia geral que
deliberou a referida reorganizacdo.

Pardgrafo Unico - Caso a reorganizacdo envolva sociedades resultantes que ndo
pretendam pleitear o ingresso no Novo Mercado, a maioria dos titulares das acdes em
circulacdo da Companhia presentes na assembleia geral que deliberar sobre a referida
reorganizacdo deve dar anuéncia a essa estfrutura.

CAPITULO VIII
DA DISSOLUCAO E DA LIQUIDACAO

Artigo 37 — A Companhia serd dissolvida ou entrard em liquidacdo nos casos previstos
em lei, ou por deliberacdo da Assembleia Geral. Compete a Assembleia Geral,
estabelecer a forma da liquidagcdo e nomear o liquidante, fixando seus poderes e
estabelecendo sua remuneracdo, conforme previsto em lei.

CAPITULO IX
DO JUIZO ARBITRAL
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Artigo 38 — Os acionistas envidardo todos os esforcos para compor amigavelmente
qualguer divergéncia que entre eles possa surgir com relacdo das disposicoes do
presente Estatuto.

Artigo 39 — A Companhia, seus acionistas, administradores, membros do Conselho Fiscall,
efetivos e suplentes, se houver, obrigam-se a resolver, por meio de arbitragem, perante
a Cdmara de Arbifragem do Mercado, na forma do seu regulamento, qualquer disputa
ou confrovérsia que possa surgir entre eles, relacionadas com ou oriundas da sua
condicdo de emissor, acionistas, administradores e membros do Conselho Fiscal, em
especial, decorrentes das disposicoes contidas na Lei n° 6.385/76, na Lei das Sociedades
por Acdes, no Estatuto Social da Companhia, nas normas editadas pelo Conselho
Monetdrio Nacional, pelo Banco Central do Brasil e pela CVM, bem como nas demais
normas aplicaveis ao funcionamento do mercado de capitais em geral, além daquelas
constantes do Regulamento do Novo Mercado, dos demais regulamentos da B3 e do
Contrato de Participacdo no Novo Mercado.

Paragrafo Primeiro — A lei brasileira serd a Unica aplicdvel ao mérito de toda e qualquer
controvérsia, bem como & execucdo, interpretacdo e validade da cldusula
compromisséria acima.

Paragrafo Segundo — Sem prejuizo da validade desta cldusula arbitral, o requerimento
de medidas de urgéncia pelas Partes, antes de constituido o Tribunal Arbitral, deverd ser
remetido ao Poder Judicidrio, na forma do item 5.1.3 do Regulamento de Arbitragem
da Camara de Arbitragem do Mercado.

CAPITULO X
DAS DISPOSICOES GERAIS

Artigo 40 — Aos casos omissos aplicar-se-do as disposicdes da Lei das Sociedades por
Acodes, respeitado o Regulamento do Novo Mercado.

Artigo 41 — O presente Estatuto entrard em vigor na data de sua aprovacdo pela
Assembleia Geral.

18



BYLAWS OF FLEURY S.A.

CHAPTER |
NAME, PRINCIPAL PLACE OF BUSINESS, PURPOSE AND DURATION

Article 1 — Fleury S.A. (“Company”) is a joint-stock company with authorized capital, governed
by the applicable legal provisions, especially Law 6,404, of December 15, 1976, as amended
(“Corporations Law”), by the uses of commerce and by these Bylaws.

Paragraph One. With the admission of the Company to Novo Mercado of B3 S.A. - Brasil, Bolsa,
Balcao (“B3”), the Company, its shareholders, including controlling shareholders, managers and
members of the Audit Committee, if any, shall subject themselves to the provisions of the Novo
Mercado Rules.

Paragraph Two - The provisions of the Novo Mercado Rules shall prevail over the provisions of
these Bylaws, in case of loss to the rights of the addressees of the public offers set forth herein.

Article 2 — The Company's principal place of business and venue is located in the City of Sdo
Paulo, State of Sdo Paulo, and it may open and close branches, agencies, offices and
warehouses elsewhere in the country or abroad, as per resolution of the Executive Office.

Article 3 - The Company’s corporate purpose is:

I. Provision of ancillary diagnostic support services (SAD) to private patients or through affiliated
companies, insurance companies, medical-hospital care entities, other health costing modalities,
including clinical analysis and vaccination, directly, or on a supplementary basis, through
contracted laboratories, as well as other ancillary diagnostic support services (SAD), exclusively
through specialized medical companies, such as, for example, in the areas of a) cytology and
pathological anatomy; b) imaging diagnosis and graphic methods; and c) nuclear medicine;

Il. Provision of medical and outpatient services with coverage for face-to-face or remote medical
consultations, outpatient procedures, outpatient procedures with resources to perform surgical
procedures and supplementary exams and administration of medicines to private patients or
through affiliated companies, insurance companies, medical and hospital assistance entities or
other health costing modalities;

lll. Exploitation of activities related to: (a) carrying out examinations on food and substances for
the purpose of assessing risks to humans; (b) importation, for own use, of medical-hospital
equipment, diagnostic sets and correlates in general; (c) preparation, editing, publication and
distribution of newspapers, books, magazines, periodicals and other written communication
vehicles, intended for scientific dissemination or activities within the scope of the Company's
operations; (d) granting and administration of business franchise, including advertising and
disclosure fund, training and selection of manpower, indication of suppliers of equipment and
research material, among others; (e) consulting services, advisory services, courses and lectures
in the health area, as well as the provision of services aimed at the promotion of health and the
management of chronic diseases; (f) activities of diagnostic and therapeutic supplementation
services; (g) face-to-face and distance learning and managerial training course, only in the
medical area; (h) field training services for doctors, nurses and other professionals related to
these activities and provide means for scientific research and investigation; (i) business
management consultancy activities, only in the medical area; (j) maintenance and repair of
electromedical and electrotherapeutic apparatus as well as of irradiation equipment; (k) outpatient
medical activity with resources for conducting supplementary examinations; (I) clinical research
activity, related to research and experimental development in physical and natural sciences, only
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in the medical area; (m) scientific research and development and technology in the area of
medicine; (n) psychology and psychoanalysis activity, together with the medical area; (o) activity
of nutrition professionals, together with the medical area; (p) rehabilitation activity (including, but
not limited to, physiotherapy procedures, osteopathy, occupational therapy and physical
preparation); (q) nursing activity, together with the medical area; (r) material sanitation and
sterilization activities; and (s) assisted human reproduction services.

IV. Provision of hospital care;

V. Provision of integrated care services to the patient through home medical and paramedical
care and consulting activities to support health management, only in the medical area;

VI. Provision to third parties of services that matter in the use of the available capacity of their
assets, represented by knowledge, techniques, equipment, machines and other means of
carrying out their activities; and

VII. Participation in other business or non-business companies, together with medicine, as
partner, quotaholder or shareholder.

Paragraph One - The activities carried out by the Company aim to create adequate conditions
for the good performance of the medical profession, in addition to striving for research and
studies, aiming at the scientific progress of medicine.

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

CHAPTER Il
CORPORATE CAPITAL AND SHARES

Article 5 — The Company's corporate capital is two billion, seven hundred and sixty-two million,
nine hundred and forty-nine thousand, six hundred and thirty-six reais and fifty-four centavos
(BRL 2,762,949,636.54), fully subscribed and paid-up, divided into five hundred and forty-seven
million, one hundred and ninety-one thousand and twenty-six (547,191,026) common shares, all
registered, book-entry and without par value.

Paragraph One - The Company’s corporate capital shall be exclusively represented by common
shares.

Paragraph 1 - The shares representing the corporate capital are indivisible in relation to the
Company and each common share will entitle its holder to one vote in the Company's General
Meetings. When a share belongs to more than one person, the rights conferred by it shall be
exercised by the co-ownership representative.

Paragraph Three - All of the Company’s shares are registered and held in a deposit account, on
behalf of their holders, in a financial institution authorized by the Brazilian Securities and
Exchange Commission (“CVM”), with which the Company maintains a custody agreement in
force, without the issue of certificates. The depositary institution may charge shareholders the
cost for the transfer service and registration of the ownership of the book-entry shares, as well as
the cost for the services related to the shares under custody, subject to the maximum limits
established by the CVM.

Paragraph Four — The issue of preferred or founder's shares by the Company is hereby
forbidden.

Paragraph Five — The Company's shares may not be encumbered, pledged or offered as

collateral without the express agreement of shareholders representing the majority of the voting
capital.
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Paragraph Six - The Company may, by resolution of the Board of Directors, acquire its own
shares to be held in treasury and subsequently sold or canceled, up to the amount of the balance
of profit and reserves, except for the legal reserve, without decreasing the corporate capital,
subject to the applicable legal and regulatory provisions.

Paragraph Seven - Except for the cases set forth in Paragraphs Two and Three of Article 6, the
shareholders will have the preemptive right, proportionately to their respective interests, when
subscribing shares, debentures convertible into shares or subscription warrants issued by the
Company, which may be exercised within the legal term of thirty (30) days.

Article 6 - The Company is authorized to increase its corporate capital, regardless of amendment
to the Bylaws, upon resolution of the Board of Directors, which will establish the conditions for
subscription, payment and placement of shares to be issued, until the corporate capital figure
reaches the limit of four billion reais (BRL 4,000,000,000.00).

Paragraph One — The limit of the Company's authorized capital may only be modified by
resolution of the General Meeting, after consulting the Audit Committee, if installed.

Paragraph Two — The Company, within the limit of the authorized capital and in accordance with
the plan approved by the General Meeting, may grant call option or subscription of shares, without
preemptive right for the shareholders, in favor of the managers and/or employees of the Company
or its controlled companies.

Paragraph Three — At the discretion of the Board of Directors, the preemptive right may be
excluded or the term for its exercise may be reduced in issues of common shares, debentures
convertible into common shares and subscription warrants, the placement of which is carried out
upon: (i) trade in stock exchange or public subscription; or (ii) exchange of shares at a public offer
for control acquisition, pursuant to the law and within the limit of the authorized capital.

Article 7 — The shareholders and, as applicable, the Company shall comply with the terms and
conditions of the shareholders' agreements filed at the Company's principal place of business.
The members of the presiding board of the General Meeting or of the Board of Directors shall be
expressly forbidden to accept any vote by any shareholder, signatory to the shareholders’
agreement duly filed at the principal place of business, cast in violation of what was agreed upon
in such agreement, and the Company shall also be expressly forbidden to accept and proceed
with the transfer of shares and/or encumbrance and/or assignment of a preemptive right to
subscription of shares and/or other securities in violation of the provisions and terms agreed upon
in the shareholders’ agreements.

Sole Paragraph — The Company shall make available to the shareholders the shareholders'
agreements referred to in the main section of this Article, when requested.

CHAPTER 1lI
MANAGEMENT

Article 8 - The following are the Company’s bodies:
(a) General Meeting;

(e) Board of Directors;

(f) Executive Office, and

(9) Audit Committee.

Sole Paragraph - The investiture of managers and members of the Audit Committee, whether
effective or alternate members, shall be contingent upon the execution of the instrument of
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investiture, which shall encompass their subjection to the arbitration clause referred to in Article
39 of these Bylaws. The managers shall, immediately after taking office, communicate to B3 the
quantity and characteristics of the securities issued by the Company that they hold, directly or
indirectly, including their derivatives.

SECTION |
GENERAL MEETING

Article 9 — The General Meeting is the Company's resolution body and will meet: (i) ordinarily,
within the first four (04) months after the end of the fiscal year, to resolve on the matters set forth
in article 132 of the Corporations Law, including the election and removal of the members of the
Board of Directors, with the appointment of its Chairman and Vice-Chairman; and (ii) on an
extraordinary basis, whenever business purposes so require.

Paragraph One - The General Meeting will be called by the Board of Directors, as established
by law.

Paragraph Two — The General Meeting shall be instated and held pursuant to the law.

Article 10 — The General Meeting shall be instated and chaired by the Chairman of the Board of
Directors of the Company or, in case of their impediment, by the Vice-Chairman of the Board of
Directors, or in the absence of both, by a Shareholder chosen by the majority of the votes present.
The President of the General Meeting will be responsible for choosing a secretary.

Article 11 — The General Meeting shall have the following attributions, in addition to those
provided for in the Corporations Law:

(k) elect and remove, at any time, the members of the Board of Directors and Audit
Committee (when instated);

0] establish the global remuneration of the members of the Board of Directors and the
Executive Office, pursuant to article 152 of the Corporations Law, as well as the remuneration of
the members of the Audit Committee, when instated, and the Board of Directors shall resolve on
the distribution of such amount;

(m) take, on an annual basis, the accounts of the managers and resolve on the financial
statements presented by them;

(n) resolve, according to the proposal submitted by the management, on the allocation of net
profit for the year and the distribution of dividends or the payment of interest on equity;

(o) resolve on the appraisal of assets with which the shareholder contributes to form the
corporate capital;

(p) resolve on the transformation, incorporation, merger and spin-off of the Company, its
dissolution and liquidation, elect and remove liquidators, as well as the audit committee that will
operate during the liquidation period, and to judge their accounts;

(q) Resolve on the Company’s exit from Novo Mercado and B3, and on the delisting of the
Company;
(r approve incentive plans based on shares, including call option plan or share subscription

plan to the managers and/or employees of the Company or of its controlled companies;
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(s) create new shares outside the authorized capital limit, and
(t) define the authorized corporate capital for investments in subsidiaries.

Article 12 - Unless otherwise prescribed by law, the resolutions of the General Meeting shall be
adopted by an absolute majority of votes, abstentions not being taken into account.

SECTION Il
BOARD OF DIRECTORS

Article 13 — The Board of Directors shall be comprised of: (i) at least seven (07) and at most
eleven (11) effective members, individuals, residing in the country or not, all elected and
removable at any time by the General Meeting and with a unified term of office of two (2) years,
reelection being permitted; and (ii) up to eight (8) alternate members, all individuals, resident in
the country or not, elected and removable at any time by the General Meeting, who shall be
responsible for replacing the effective members.

Paragraph One - Of the members of the Board of Directors at least two (2) or twenty percent
(20%), whichever is greater, shall be Independent directors, subject to the definition of the Novo
Mercado Rules, with the characterization of those appointed to the Board of Directors as
Independent Directors to be resolved at the General Meeting that elects them.

Paragraph Two - When, by virtue of compliance with the percentage referred to in Paragraph
One above, the result is a fractional number, the Company shall round up to the subsequent
whole number.

Paragraph Three — An Independent Director is the one who meets the criteria set forth in articles
16 and 17 of the Novo Mercado Rules.

Paragraph Four — The term of office of the Directors shall be extended until the investiture of
their respective successors.

Paragraph Five - The positions of chairman of the Board of Directors and of CEO or main
executive of the Company may not be accumulated by the same person.

Article 14 - The Board of Directors will have one (01) Chairman and one (01) Vice-Chairman,
who will be elected by the General Meeting.

Paragraph One — In the event of vacancy in the position or definitive impediment of a director,
the respective alternate shall assume the position until the end of the term of office; if there is no
substitute for the vacant position appointed by the general meeting, the substitute may be
appointed by the remaining directors and will serve until the end of the term of office of the
replaced director. If most of the positions become vacant, a general meeting shall be called to
hold a new election.

Second Paragraph - In the event of a vacancy in the position or definitive impediment of the

President or Vice-Chairman of the Board of Directors, they will replace one another, accumulating
the functions and completing the term of office of the person replaced.
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Third Paragraph - In the event of occasional absences or impediments of any of the effective
members, they will be replaced by substitute members expressly indicated at the General
Meeting, under the terms of Article 13 of these Bylaws. In the case of occasional absences or
impediments of any of the other effective members, for which no substitute member is indicated,
there will be no substitution.

Article 15 — The Board of Directors shall meet at least six (6) times per year, ordinarily, and
extraordinarily, at any time, whenever necessary, by call of its Chairman, Vice-Chairman, or by
call of any of the members of the Board of Directors.

Paragraph One — The call notices for the meetings of the Board of Directors shall be made in
writing, by means of electronic correspondence, facsimile or letter, at least seven (7) days in
advance, and shall specify the date, time, place and agenda. Meetings shall be held regardless
of call notice if all Directors in office are present, or with the prior written agreement of the absent
Directors.

Paragraph Two - The Board of Directors meetings will be presided by the Chairman of the Board
of Directors, who will appoint the secretary of the meeting. In case of temporary absence of the
Chairman of the Board of Directors, these meetings shall be presided by the Vice-Chairman of
the Board of Directors and, in his absence, by a Director chosen by the majority of the remaining
members of the Board of Directors and the then chairman shall appoint a secretary.

Paragraph Three — The presence of the majority of the Directors in office is required for the
instatement of the Board of Directors' meetings, which shall preferably be held at the Company's
principal place of business. Meetings by teleconference or videoconference shall be accepted,
and the recording thereof shall be permitted. Such participation shall be deemed as a presence
in person in said meeting. In this case, members of the Board of Directors who participate
remotely in the Board meeting may express their votes, on the date of the meeting, by means of
a letter or facsimile or digitally certified electronic mail.

Paragraph Four - As a matter of urgency, meetings of the Board of Directors may be called by
the Chairman of the Board of Directors without complying with the term above, provided that all
other members of the Board of Directors are unequivocally informed. Call notices may be made
by any means, electronic or otherwise, that allows proof of receipt.

Article 16 — The resolutions of the Board of Directors shall be taken by majority vote of those
present, with no casting vote in the event of a tie.

Article 17 - At the end of each meeting, minutes shall be drawn up and signed by all Directors
physically present at the meeting, and subsequently transcribed into the Company’s Book of
Minutes of the Board of Directors.

Paragraph One - The votes cast by Directors who remotely attend the Board of Directors' meeting
shall likewise be recorded in the Book of Minutes of the Board of Directors, and a copy of the
letter, facsimile or electronic mail, as applicable, containing the Director's vote, shall be attached
to the Book right after the minutes are transcribed.

Paragraph Two - The meeting minutes of the Company’s Board of Directors meeting which have

resolutions that may affect third parties shall be published and filed at the public registry of
business companies.
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Paragraph Three - The Board of Directors may admit other participants to its meetings for the
purpose of monitoring the resolutions and/or providing clarifications of any nature, however, they
are not entitled to vote.

Article 18 - In addition to the matters provided for in article 142 of the Corporations Law and in
Article 29 of these Bylaws, the Board of Directors is primarily responsible for the matters listed
below:

(aa) set the general guidelines of the business of the Company and its controlled companies,
always respecting the ethical values adopted by the community where it operates, in particular
the respect for human rights and the environment;

(bb) resolve on the amount of the individual remuneration of the members of the Board of
Directors and the Executive Office;

(cc) resolve on the accounts of the Executive Office, embodied in the Semi-annual Balance
Sheets or in the Management Reports, as well as on the Financial Statements, for subsequent
submission to the appreciation and approval of the Annual General Meeting;

(dd) resolve on the distribution of interim dividends or the payment of interest on equity, as
well as submit to the General Meeting the proposal for the allocation of net profits for the year, in
accordance with the Corporations Law and other applicable laws;

(e€) approve, review or modify the Work Plan, the Annual Budgets, the Investment Plan and
the Strategic and Expansion Programs of the Company and its controlled companies;

(ff) resolve on the policies, plans, budgets and other matters proposed by the Executive
Office;

(99) resolve on investment and/or divestment opportunities proposed by the Executive Office;

(hh) supervise, through any of its members, the management of the Officers and examine at
any time the books and papers of the Company, requesting information on agreements entered
into or to be entered into, and on any other acts, in order to ensure the financial condition of the
Company;

(ii) approve or amend the Company's Internal Rules;

(3 establish Special Committees, determining their purposes, appointing their members and
setting their fees;

(kk) resolve on the incorporation of companies or their transformation into another type of
company, the entry or withdrawal, directly or indirectly, in the capital of other companies,
consortia, foundations and other entities, through the exercise of the right of withdrawal, the
exercise or waiver of preemptive rights in the subscription and in the acquisition, directly or
indirectly, of equity interests, or any other form of interest or withdrawal admitted by law, included
therein, but not limited to, the operations of consolidation, spin-off and merger in relation to the
companies in which it participates;

(In resolve on proposals to change the corporate capital and to submit them to the General
Meeting;
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(mm) express its opinion on consolidation, spin-off or merger operations prior to the General
Meeting that resolves thereon, as well as on acquisitions of equity interests proposed by the
Executive Office;

(nn)  subject to the provisions of Article 30 of these Bylaws, approve the provision of
guarantees in general, contracting of loans and financing, and the execution of agreements by
the Company that imply indebtedness, the individual amount of which, or the total amount,
considering the same fiscal year, exceeds 25% of the Net Equity, audited, of the previous fiscal
year. For operations whose individual value, or, as a whole, considering the same fiscal year, is
less than 25% of the Net Equity, the approval will be competence of two (2) Officers acting jointly,
unless a lower limit is established by the Board of Directors;

(o0) establish powers of the Executive Office in a limit lower than that established in letter (n)
above for the provision of guarantees, the contracting of loans and financing and for the execution
of agreements by the Company that imply indebtedness;

(pp) resolve on transactions of acquisition, disposal and encumbrance of securities and real
estate belonging to permanent assets, as well as the constitution of in rem guarantees, the
individual value of which exceeds one percent (1%) of the audited net equity of the previous year.
For operations the value of which is less than one percent (1%) of the Net Equity, the approval
will be incumbent upon two Officers acting jointly, unless a lower limit is established by the Board
of Directors;

(qq) resolve on the policies and the annual internal audit plan, proposed by the person
responsible therefor, as well as take note of their reports and determine the adoption of necessary
measures;

(rr) choose and remove external independent auditors;

(ss) express its opinion on incentive plans based on shares, including call option plan or share
subscription plan to the managers and/or employees of the Company or of its controlled
companies, to be submitted to the General Meeting;

(tt) approve the grant of share-based incentives, including the grant of call option or share
subscription option to the managers and/or employees of the Company and its controlled
companies, within the limit of the authorized capital and in accordance with the corresponding
incentive plan approved by the General Meeting;

(uu) resolve on any IPO and public offering of securities of any of the companies controlled by
the Company, as well as resolve on their respective conditions and approve the practice of any
and all acts necessary or convenient to carry out such operations;

(vv) resolve on any matters that are not within the competence of the Executive Office or that
exceed the limit of its competence;

(ww)  previously express its opinion on any subject to be submitted to the General Meeting;
(xx) resolve on the acquisition of shares issued by the Company for the purpose of
cancellation or stay in treasury, as well as on their resale or replacement in the market, observing

the rules issued by CVM and other applicable legal provisions;

(vy) express its opinion in favor of or against any public offering for acquisition of shares the
object of which is shares issued by the Company, by means of a prior substantiated opinion,
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which shall be disclosed within fifteen (15) days from the publication of the call notice of the public
offering for acquisition of shares, which shall address at least: (i) the convenience and opportunity
of the public offering for acquisition of shares regarding the interest of the Company and of the
group of its shareholders, including concerning the price and potential impacts on the liquidity of
the shares; (ii) the strategic plans disclosed by the offeror in relation to the Company; and (iii)
alternatives to the acceptance of the public offer for acquisition of shares available on the market,
as well as the information required by the applicable rules established by CVM; and

(z2) approve the contracting of a trustee institution providing book-entry share services.

Sole Paragraph — Matters that are not, by law or by these Bylaws, the exclusive competence of
the Board of Directors or the General Meeting, may be delegated by the Board of Directors to the
Executive Office.

SECTION IlI
EXECUTIVE OFFICE

Article 19 - The Executive Office shall be formed by at least three (03) and at most ten (10)
members, elected and removable by the Board of Directors, for a unified term of office of two (2)
years, reelection being permitted; where there will necessarily be a CEO, a CFO, an Investor
Relations Officer, and the other Executive Officers without a specific designation, and the Board
of Directors may, at the time of the election, assign a designation to them, as well as establish
their main competencies.

Paragraph One - The members elected to the positions of Chairman and Vice-Chairman of the
Board of Directors may not hold a concomitant term in the Company's Executive Office.

Paragraph Two — The Company shall be represented, in or out of court, always by two (2)
Officers.

Paragraph Three — The Company's representation, for the signing of checks, agreements, loans,
financing, credit instruments in general and other documents, shall be conducted by two (2)
Officers together, or by two (2) attorneys-in-fact together, or by one (1) Officer and one (1)
attorney-in-fact together.

Paragraph Four — The powers of attorney on behalf of the Company shall always be granted by
two (2) Officers together and shall specify the powers granted and contain, except for judicial
purposes, a limited term of validity.

Article 20 — The CEO is responsible for:

(d) the general direction of the Company’s business, call notice for, and chairmanship of, the
Executive Office's Meetings, as well as the coordination of the work of the other Officers;

(e) representation of the Company in all its relations with third parties, being responsible for
the Company's economic and financial results and for the protection of the Company's name;

(f) supervision of compliance with the policies and rules established by the Board of
Directors;

Article 21 — The CFO is responsible for:
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(c) organization and general supervision of the administrative activities of the Controllership,
Finance and Legal departments; and

(d) Coordination of all control and movement of cash, ensuring the Company's economic and
financial health, as well as ensuring its solvency.

Article 22 - It is incumbent upon the Investor Relations Officer, among other duties that may be
established, to:

(d) represent the Company before the controlling bodies and the other institutions that
operate in the stock market;

(e) provide information to the investing public, to the CVM, to the stock exchange where the
Company trades its securities and other bodies related to the activities developed in the capital
market, pursuant to the applicable legislation, in Brazil and abroad; and

(f maintain up-to-date the registration as a publicly-held company before the CVM.
Article 23 — The term of office of the Executive Office is two (2) years and shall coincide with that
of the Board of Directors, reelection being permitted, and its members shall remain in office until

the investiture of their respective successors.

Article 24 — In cases of absence, leave, impediment or temporary removal, the Officers shall be
replaced as follows:

(c) the CEO will be replaced by the CFO, who will accumulate the functions; and

(d) the other Officers shall be replaced by the Officer who is jointly appointed by the Chairman
and Vice-Chairman of the Board of Directors.

Sole Paragraph — In the event of a vacancy or permanent removal of any member of the
Executive Board, the Officers shall be replaced as per resolution of the Board of Directors.

Article 25 — The Executive Office shall meet at the call of the CEO, or at the call of half of the
Officers in office.

Sole Paragraph — The minimum "quorum" for the instatement of the meetings of the Executive
Office is at least half of the members in office, and their resolutions shall be taken by majority
vote of those present, being incumbent upon the CEO, in case of a tie, the casting vote.

Article 26 — In addition to the duties and responsibilities that may be incumbent upon the General
Meeting and the Board of Directors, the Executive Office, without prejudice to other legal duties,

is responsible for the following matters:

(k) comply with and cause compliance with these Bylaws and the resolutions of the Board of
Directors and of the General Meeting;

0] cause the compliance with the corporate purpose;
(m) approve the plans, programs and general rules of operation, administration and control in

the interest and development of the Company, observing the guidelines established by the Board
of Directors;
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(n) prepare and submit to the Board of Directors, for subsequent referral to the Annual
General Meeting, a report on the activities of the corporate business, attaching to them the Annual
Report, Balance Sheet, Income Statement for the Year, Change in Net Equity, Statement of Cash
Flows, the Statement of Origins and Investments and Resources, proposal for the distribution of
dividends or the payment of interest on net equity and investment plans;

(o) direct all the activities of the Company, applying to them the guidelines drawn up by the
Board of Directors;

(p) propose to the Board of Directors investment plans and programs;

(q) express its opinion on any matter within its competence, to be submitted to the approval
of the Board of Directors;

(r prepare and send to the shareholders and Directors quarterly reports on the Company's
economic and financial situation;

(s) prepare a code of conduct, to be submitted to the approval of the Board of Directors,
covering the relationship between employees, suppliers and associates, and

(t) approve the opening and closing of branches and care units.

SECTION IV
AUDIT COMMITTEE

Article 27 — The Company's Audit Committee operates on a non-permanent basis, with the
attributions and powers conferred by law and is instated by resolution of the General Meeting at
the request of the shareholders.

Paragraph One — The Audit Committee, when instated, shall be composed of at least three (3)
effective members and the same number of alternates, who may be shareholders or not, elected
and removable at any time by the General Meeting.

Paragraph Two — The operation, remuneration, competence, duties and responsibilities of the
members of the Audit Committee shall observe the provisions of the legislation in force, and the
availability of information at the request of any of its members is guaranteed, without limitation to
previous years.

Paragraph Three — The members of the Audit Committee shall be replaced, in their absence and
temporary impediments, as well as in case of vacancy of any of the positions, by their respective
alternates.

SECTION V
COMMITTEES

Article 28 — The Board of Directors, for its assistance, may establish Special Technical and
Advisory Committees, with any designation, appoint its members, who may be members of the
Company's management bodies or not, as well as determine their respective competencies, set
their fees and, whenever necessary, establish its rules, including rules on composition, term of
office and operation, among others.

CHAPTER IV
EXECUTION OF INDEMNITY AGREEMENTS
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Article 29 - Without prejudice to the possibility of contracting specific insurance to cover
management risks, the Company may enter into indemnity agreements in favor of (i) members of
the Board of Directors, Executive Board, Audit Committee and advisory committees, of the
Company itself or its controlled companies, (ii) employees who have management functions or
positions in the Company or its controlled companies and (iii) persons, employees or not, who
have been appointed by the Company to exercise positions, statutory or not, in entities in which
the Company participates as a partner, associate or sponsor (jointly or separately "Beneficiaries"),
in order to face expenses, indemnities and other amounts incurred by them due to claims,
inquiries, investigations, procedures and arbitration, judicial or administrative proceedings, in
Brazil or abroad, involving acts practiced by the Beneficiaries in the regular exercise of their duties
or powers, established by the Company.

Sole Paragraph - The Board of Directors will be responsible for approving the rules, procedures,
conditions and limitations to be observed for the execution and enforcement of indemnity
agreements, as well as for defining the persons with whom the indemnity agreements will be
executed.

CHAPTER YV
USE OF COMPANY NAME

Article 30 — The use of the company name cannot be delegated. The use of the corporate name
in business foreign to the Company, such as sureties, aval guarantees, or any other liabilities in
favor of or in guarantee of obligations of third parties other than companies controlled by the
Company, will be ineffective.

CHAPTER VI
FISCAL YEAR, PROFITS AND THEIR DISTRIBUTION

Article 31 — The fiscal year shall coincide with the calendar year, beginning on January 1 and
ending on December 31 of each year. At the end of each fiscal year, the Executive Office shall
prepare the financial statements of the Company, in compliance with the relevant legal provisions.
The financial statements will be presented to the General Meeting, along with the proposal for
allocation of net income for the year, observing the provisions in law and in these Bylaws.

First Paragraph - From the result calculated in the fiscal year, legal deductions and provisions
will be made, in addition to the participation of employees and administrators, if any. On the net
profit verified, the amounts equivalent to the following percentages will be highlighted:

(d) 5% (five percent) for the constitution of the legal reserve, until the limit provided by law is
reached,;
(e) at least twenty-five percent (25%) to be distributed, as mandatory dividend, pursuant to

article 202 of the Corporations Law, payable within sixty (60) days from the date of its declaration,
unless resolution to the contrary of the General Meeting, and the payment must be made in the
same fiscal year in which it is declared; and

(f) the balance of the profit, verified after the distributions provided for above, shall be
allocated as proposed by the Executive Board, approved by the Board of Directors and resolved
upon by the General Meeting, and it may be allocated up to its totality to the Statutory Profit
Reserve, aimed at financing additional investments of fixed and current capital, in addition to the
expansion and development of the activities that comprise the corporate purpose of the Company
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and/or its Controlled Companies, up to the limit of one hundred percent (100%) of the paid-in
corporate capital.

Paragraph Two - By resolution of the Board of Directors, a semi-annual balance sheet may be
drawn up, or in shorter periods, including monthly ones, for the distribution of interim dividends
and/or interest on net equity based on the profits shown on this balance sheet, provided that the
total dividends paid in each semester of the fiscal year do not exceed the amount of capital
reserves referred to in paragraph 1 of article 182 of the Corporations Law.

Paragraph Three - By resolution of the Board of Directors, interim dividends and/or interest on
net equity may also be distributed to the account of accumulated profits or profit reserves existing
in the last annual or semi-annual Balance Sheet, under the terms of article 204, paragraph 2 of
the Corporations Law.

Paragraph Four - The interim dividends and/or interest on net equity distributed pursuant to this
article will be imputed to the mandatory dividend.

Fifth Paragraph - Dividends not claimed within three (3) years from the date on which they were
made available to shareholders will lapse in favor of the Company.

Article 32 — Pursuant to article 194 of the Corporations Law, the General Meeting may resolve
on the creation of specific reserves, indicating their purpose, establishing criteria to determine the
annual portion of net profits that will be allocated to their constitution and establishing their
maximum limit.

CHAPTER VII
DISPOSAL OF THE SHAREHOLDING CONTROL, CANCELLATION OF REGISTRATION
AND WITHDRAWAL FROM NOVO MERCADO

Article 33 - The direct or indirect disposal of the Company’s control, through a single transaction
or through successive transactions, shall be contracted under the condition that the control
purchaser undertakes to carry out a public offer of acquisition of shares, encompassing shares
issued by the Company and held by other shareholders, observing the conditions and terms set
forth in the legislation, in the regulations in force and in the Novo Mercado Rules, so as to ensure
them a treatment equal to that provided to the disposing party.

Paragraph One - For the purposes of this Article 33, “control” and its related terms means the
power effectively used by the shareholder to direct the corporate activities and guide the operation
of the Company's bodies, directly or indirectly, whether de facto or de jure, regardless the
ownership interest held.

Paragraph Two - In case of indirect disposal of control, the acquirer must disclose the value
attributed to the Company for the purposes of setting the price of the public offer of acquisition as
well as disclose the justified demonstration of this value.

Article 34 - The voluntary withdrawal from Novo Mercado shall only be granted by B3 if preceded
by the public offer of acquisition of shares observing the requirements set forth in the rules
enacted by CVM on public offers of acquisition of shares for cancellation of publicly held company
registration.

Paragraph One — The public offer of acquisition of shares mentioned in this Article 34 must
comply with the following requirements:
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(i) the price offered must be fair, with a request for a new appraisal of the Company being thus
possible, as established in the corporate laws; and

(ii) shareholders holding more than one third (1/3) of the outstanding shares must accept the
public offer of acquisition or expressly agree with the withdrawal from the segment without selling
the shares.

Paragraph Two - For the purposes of this Article 34, “outstanding shares” are considered to be
only the shares the holders of which expressly agree to withdraw from Novo Mercado or qualify
for the public offer of acquisition of shares, pursuant to the rules enacted by the CVM applicable
to public offers of acquisition of shares in publicly held companies for cancellation of registration.

Paragraph Three — Once the quorum set forth in paragraph 1, item (ii) above has been achieved:

(i) the parties that accepted the public offer of acquisition of shares may not be subject to an
apportionment in the disposal of their interest, observing the procedures of waiver of the limits set
forth in the rules enacted by the CVM applicable to public offers of acquisition of shares; and

and (ii) the offeror is obliged to acquire the remaining outstanding shares within one (1) month
after the auction date, for the final price of the public offer of acquisition of shares auction, adjusted
until the date of actual payment, under the terms of the call notice and the legislation and
regulations in force, which must occur within fifteen (15) days at the most after the exercise of the
option by the shareholder.

Paragraph Four - The voluntary withdrawal from Novo Mercado may occur regardless of the
public offer of acquisition of shares mentioned in this Article 34, in case the waiver is approved at
a general meeting.

Paragraph Five — The general meeting referred to in Paragraph Four above shall be instated at
first call with the presence of shareholders representing at least two-thirds (2/3) of the total
outstanding shares and, if such quorum is not reached, said general meeting may be instated at
second call, with the presence of any number of shareholders that own outstanding shares. The
resolution regarding the waiver of a public offer of acquisition of shares must be made by the
majority votes of shareholders that own outstanding shares attending the general meeting.

Article 35 — The application of a penalty for compulsory withdrawal from Novo Mercado by B3
depends on the execution of a public offer of acquisition of shares with the same characteristics
as the public offer of acquisition of shares as a result of voluntary withdrawal from Novo Mercado.

Sole Paragraph — In the event that the percentage for withdrawal from Novo Mercado is not
reached, after the public offer of acquisition, the shares issued by the company will still be traded
for a period of six (6) months in said segment, counted from the auction of the public offer of
acquisition of shares, without prejudice to the application of a pecuniary sanction.

Article 36 — In case of corporate reorganization encompassing the transfer of the Company’s
share base, the resulting companies shall request to join Novo Mercado within one hundred and
twenty (120) days as of the date of the general meeting approving said reorganization.

Sole Paragraph - In case the reorganization involves resulting companies that do not intend to
request to join Novo Mercado, the majority of shareholders with the Company’s outstanding
shares attending the general meeting that approve said reorganization must consent to such
structure.
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CHAPTER VIII
WINDING-UP AND LIQUIDATION

Article 37 — The Company shall be dissolved or liquidated in the cases set forth in law or by
resolution from the General Meeting. The General Meeting shall determine the form of liquidation
and appoint the liquidator, establishing their powers and their remuneration, as set forth by law.

CHAPTER IX
ARBITRATION COURT

Article 38 - The shareholders shall use all their efforts to amicably solve any disputes that may
arise between them, regarding the provisions of these Bylaws.

Article 39 - The Company, its shareholders, managers, and Audit Committee members, whether
effective members or alternates, if any, undertake to solve, through arbitration, before the Market
Arbitration Chamber, pursuant to its regulations, any dispute or controversy that may arise among
them, related to or as a result of being an issuer, shareholders, managers, and Audit Committee
members, specially arising out of the provisions set forth in Law No. 6,385/76, the Corporations
Law, in these Bylaws, in the rules issued by the National Monetary Council, by the Central Bank
of Brazil, and by CVM, as well as in the other rules applicable to the operation of the stock market
in general, in addition to those set out in the Novo Mercado Rules, the other regulations of B3,
and in the Novo Mercado Participation Agreement.

Paragraph One - The Brazilian law shall be the only law applicable to the merits of any and all
conflicts, as well as to the enforcement, interpretation and validity of this arbitration clause.

Paragraph Two - Without prejudice to the validity of this arbitration clause, the request for urgent
measures by the Parties, before formation of the Arbitration Court, shall be addressed to the
Judiciary Branch, in the form of item 5.1.3 of the Arbitration Rules of the Market Arbitration
Chamber.

CHAPTER X
MISCELLANEOUS

Article 40 — Omissions shall be subject to the provisions of the Corporations Law, observing the
Novo Mercado Rules.

Article 41 - These Bylaws shall become effective on the date they are approved by the General
Meeting.

* * *
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