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Capitulo/|
Dos Objetivos Gerais

Artigo 1°. O presente Regimento Interno (“Regimento”) tem o escopo de estabelecer as regras gerais relativas
a estrutura, organizacdo, atribuicdes, responsabilidades e disciplinar o funcionamento do Conselho de
Administracdo (o “Conselho”) da Tegma Gestdo Logistica S.A. (“Tegma”/”Companhia”), bem como o
relacionamento entre o Conselho e os demais 6rgaos da Companhia, observadas as disposicdes do Estatuto
Social da Tegma, da legislacdo e da regulamentacdo em vigor emitida pela Comissdo de Valores Mobilidrios
(“CVM”) e pela B3 S.A. — Brasil, Bolsa, Balcdo (“B3”).

Artigo 22. O Conselho tem como missao proteger e valorizar o patrimonio da Companhia e otimizar o retorno
sobre o investimento no longo prazo. E érgido administrativo da Tegma, de natureza colegiada, que visa a
estabelecer a orientacdo geral dos negdcios da Companhia e decidir sobre questdes estratégicas.

Capitulo 1l
Da Composi¢ao, Mandato, Investidura e Substituicao

Artigo 3°. De acordo com o definido no Estatuto Social, o Conselho serd composto por, no minimo, 5 (cinco) e,
no maximo, 7 (sete) membros efetivos e igual nimero de suplentes, pessoas naturais, residentes ou ndo no
Pais, eleitos e destituiveis pela Assembleia Geral, que designard o seu Presidente e o seu Vice-Presidente, cujos
membros serdo eleitos para um mandato unificado de 2 (dois) anos, podendo ser reeleitos.

Artigo 4°. Conforme disposto na Lei n? 6.404/76 (“Lei das S.A.”) e no Estatuto Social da Companhia, sdo
condigGes para a posse que o conselheiro:

(i) Assine o termo de posse, lavrado no Livro de Atas do Conselho, nos termos definidos em Lei e no
Regulamento do Novo Mercado;

(ii) Fornega declaragdo de desimpedimento feita sob as penas da Lei e em instrumento préprio, que
ficara arquivada na sede da Companbhia;

(iii) N3o esteja condenado pelos crimes previstos no §12 do art. 147 da Lei n? 6.404, de 15 de
dezembro de 1976, conforme alterada (“Lei das S.A.”), desde que ndo caibam mais recursos da
referida condenacao;

(iv) N3o esteja condenado a pena de suspensdo ou inabilitagdo temporaria aplicada pela Comissdo de
Valores Mobiliarios, que o torne inelegivel para os cargos de administracdo de companhia aberta,
como estabelecido no §22 do art. 147 da Lei das S.A.;

(v) Atenda ao requisito de reputacdo ilibada estabelecido pelo §32 do art. 147 da Lei das S.A,;

(vi) N3o ocupe cargo em sociedade que possa ser considerada concorrente da Companhia e nao
tenha, nem represente, interesse conflitante com o da Companhia, na forma dos incisos | e Il do
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§32do art. 147 da Leidas S.A.; e

Assine os termos de adesdo a Politica de Divulgacdo de Ato ou Fato Relevante e a Politica de
Negociacdo de Valores Mobilidrios da Companhia.

Artigo 52. Na data da investidura no cargo, os membros do Conselho de Administracdo deverdao comunicar
a Companbhia as informacdes definidas nos itens (i), (ii) e (iii) abaixo, incluindo derivativos e quaisquer
valores mobilidrios referenciados nos valores mobiliarios de emissdo da Companhia e/ou de sociedades
controladas ou controladoras, nestes dois ultimos casos, desde que se trate de companhia aberta:

(i)

(ii)
(iii)

a quantidade, por espécie e classe e a quantidade e caracteristicas de valores mobiliarios de
emissdo da Companhia e de sociedades controladoras, controladas, sob controle comum,
clientes, fornecedores ou concorrentes da Companhia, que sejam (a) de sua propriedade, (b) de
propriedade de seu (sua) conjuge, desde que ndo estejam separados judicialmente, (c) de
propriedade de seu (sua) companheiro(a), e (d) de propriedade de qualquer dependente incluido
em sua declaracdo anual de imposto sobre a renda;

identificagdo da companhia emissora; e

forma de aquisicdo ou alienacdo, preco e data das operacdes.

Paragrafo Unico. Adicionalmente, qualquer alteracdo nas informacdes prestadas pelos membros do
Conselho de Administracdao em observacao ao item acima deverd ser comunicada a Companhia até o
52 dia do més subsequente ao evento modificativo.

Artigo 62. Os cargos de Presidente do Conselho e de Diretor Presidente ou principal executivo da Tegma nao
poderdo ser acumulados pela mesma pessoa.

Artigo 72. Dos membros do Conselho de Administra¢do, no minimo 2 (dois) conselheiros ou 20% (vinte por
cento), o que for maior, deverdo ser Conselheiros Independentes, entendendo-se como Conselheiros
Independentes aqueles que atendam aos critérios de independéncia fixados no Regulamento do Novo
Mercado da B3.

Paragrafo Unico. O Conselho de Adminsitracdo incluird, na proposta da administracdo referente a assembleia
geral para elei¢ao de administradores, sua manifestagdo contemplando:

(i)

(ii)

A aderéncia de cada candidato ao cargo de membro do conselho de administracdo a politica de
indicacao; e

As razdes, a luz do disposto no Regulamento do Novo Mercado e na declaragdao encaminhada
pelo indicado a conselheiro independente atestando seu enquadramento em relagdao aos
critérios de independéncia estabelecidos no Regulamento do Novo Mercado, pelas quais se
verifica o enquadramento de cada candidato como conselheiro independente.

Artigo 82. Nos casos de auséncia ou impedimento temporario do Presidente do Conselho, o cargo sera
exercido por seu suplente. Em caso de vacancia do cargo de Presidente do Conselho, competira a Assembleia
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Geral eleger um substituto para completar o seu mandato.

Paragrafo primeiro. Nos casos de auséncia, impedimento temporario ou vacancia de qualquer outro

cargo do Conselho, assumird o cargo em questdao o respectivo suplente, que servird até o fim do
mandato do membro substituido. Vagando a maioria dos cargos, convocar-se-a imediatamente a
Assembleia Geral para proceder a eleicdo dos substitutos que completardo o mandato dos
substituidos.

Paragrafo segundo. Sempre que a eleicdo dos conselheiros tiver sido realizada pelo processo de voto
multiplo, a destituicdao de qualquer membro do Conselho importard destituicdo dos demais, devendo
a Assembleia Geral dos Acionistas proceder a nova elei¢do.

Artigo 92. A
Companhia:

(i)

(ii)

(iii)
(iv)
(v)

(vi)

(vii)

(viii)

Capitulo Il
Da Competéncia do Conselho de Administragao

ém das atribuigcOes previstas em Lei, compete ao Conselho, nos termos do Estatuto Social da

definir as politicas e fixar as estratégias orcamentadrias para a condugdo dos negécios da
Sociedade, bem como liderar a implementagdo da estratégia de crescimento da Sociedade;

aprovar o orcamento anual, o plano de negdcio e o organograma de cargos e salarios para a
Diretoria e cargos gerenciais;

manifestar-se sobre qualquer proposta a ser encaminhada a Assembleia Geral;
convocar a Assembleia Geral;

eleger e destituir os Diretores da Sociedade, atribuir designag¢des e fixar-lhes as atribuigdes,
observado o que a respeito dispuser este Estatuto Social;

distribuir a remuneragdo global fixada pela Assembleia Geral entre os membros do Conselho de
Administracdo e da Diretoria.

manifestar-se sobre as demonstrages contabeis e relatdrios da administragao;

deliberar sobre a emissdo de debéntures simples, ndo conversiveis em acdes e sem garantia
real, e autorizar a emissao de quaisquer instrumentos de crédito para a captac¢do de recursos,
como bonds, notes, commercial papers, e outros, de uso comum no mercado, deliberando ainda
sobre as condi¢Ges de emissdo e resgate;



(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)
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deliberar sobre a emissdo de novas a¢des e bonus de subscri¢ao, dentro do limite do capital
autorizado, fixando as condi¢des de sua emissao, inclusive preco e prazo de integralizacao;

autorizar a aquisicdo de debéntures emitidas pela Sociedade para efeito de cancelamento ou
permanéncia em tesouraria para posterior alienagao, observadas as normas legais vigentes;

apresentar a Assembleia Geral plano para outorga de opg¢ao de compra de a¢des aos
administradores e empregados da Sociedade e aos administradores e empregados das
sociedades que sejam controladas direta ou indiretamente pela Sociedade, nos termos da lei e
deste Estatuto;

apresentar a Assembleia Geral proposta de politica de distribuicdo de participacdo nos lucros
anuais aos empregados e aos administradores;

se mantido, em caso de liquidacdo da Sociedade, nomear o liquidante e fixar a sua
remuneracdo, podendo também destitui-lo;

deliberar previamente sobre propositura ou encerramento de qualquer processo ou
procedimento judicial ou arbitral (exceto se no curso normal dos negdcios);

acompanhar e fiscalizar os atos individuais e coletivos da Diretoria, bem como supervisionar o
desempenho dos Diretores da Sociedade, examinar os livros e registros da Sociedade a qualquer
tempo, solicitar informacgdes sobre contratos assinados ou a serem assinados, e tomar
quaisquer outras providéncias necessdrias ou convenientes a administracdo da Sociedade,
inclusive deliberando acerca dos assuntos suscitados pela Diretoria;

fixar bonus para a Diretoria por metas orgamentdrias alcangadas;

aprovar a aquisicdo, a alienagdo e/ou a oneragdo, a qualquer titulo ou pretexto, de bens
imdveis;

aprovar a aquisicdo, alienacdo e/ou a oneragdo de ativos da Sociedade cujos valores excedam

o montante de R$1.000.000,00 (um milhdo de Reais) por transacio;

aprovar despesas a serem incorridas pela Sociedade que excedam o montante de
R$1.000.000,00 (um milhdo de Reais) por transacdo, exceto aquelas despesas previamente
aprovadas no orgamento anual da Sociedade;

aprovar a assunc¢ao de obrigacdes pela Sociedade, inclusive a contratagdo de empréstimos,
financiamentos e/ou linhas de crédito e arrendamento mercantil, que excedam o montante de
R$1.000.000,00 (um milh3o de Reais) por transacdo;
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aprovar a aquisicdo de a¢des de emissdao da Sociedade para cancelamento, permanéncia em
tesouraria e sua alienacdo, observados os limites da Lei das Sociedades por A¢des e a
regulamentacdo da Comissdo de Valores Mobiliarios (“CVM”);

aprovar a contratacao e a dispensa da empresa de auditoria independente e do principal
escritério de advocacia que prestarao servigos a Sociedade, bem como de quaisquer servigos de
consultoria e representacao através dos quais a parte contratada atue como preposta da
Sociedade perante quaisquer organismos governamentais;

aprovar a concessdo de empréstimos, garantias e/ou adiantamentos em favor de terceiros,
inclusive sociedades, direta ou indiretamente, controladas pela Sociedade ou dela coligadas;

aprovar a celebracdo, a alteragdo ou a rescisdo de contratos de qualquer natureza, com
gualquer dos Diretores, acionistas ou empregados da Sociedade, ou com qualquer de seus
parentes e/ou acionistas/cotistas, inclusive quaisquer sociedades, direta ou
indiretamente, controladas por tais Diretores, acionistas ou empregados, ou por qualquer de
seus parentes e/ou acionistas/cotistas, exceto nos casos em que por forca de lei devam ser
aprovados pela assembleia geral;

aprovar a aquisicdo, pela Sociedade, de participagOes societdrias em outras empresas;

aprovar o exercicio de qualquer direito, bem como a pratica de qualquer ato societario
relativamente a sociedades controladas pela Sociedade ou dela coligadas;

autorizar a nomeacao de procuradores para os fins do artigo 29, paragrafo 52 do Estatuto Social;
e

manifestar-se favoravel ou contrariamente a respeito de qualquer oferta publica de aquisigdo
de agdes que tenha por objeto as a¢Ges de emissdo da Sociedade, nos termos do Regulamento
do Novo Mercado.

Capitulo IV

Deveres do Conselheiro de Administracao

Artigo 10. E dever de todo conselheiro, além daqueles previstos em Lei e dos que a regulamentacdo aplicavel
e o Estatuto Social lhe impuserem:

(i)

Manter sigilo sobre toda e qualquer informagdo da Companhia a que tiver acesso em razdo do
exercicio do cargo, bem como exigir o mesmo tratamento sigiloso dos profissionais que lhe
prestem assessoria, utilizando-a somente para o exercicio de suas fungdes de conselheiro, sob
pena de responder pelo ato que contribuir para sua indevida divulgacao;



(ii)

(iii)

(iv)

(v)
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Comparecer as reunidoes do Conselho previamente preparado, com o exame dos documentos
postos a disposicao e delas participar ativa e diligentemente;

Abster-se de intervir isoladamente ou em conjunto com terceiro, em quaisquer negdcios com a
Companbhia, suas controladas e coligadas, seu acionista controlador e ainda entre a Companhia
e sociedades controladas e coligadas dos administradores e do acionista controlador, assim
como outras sociedades que, com qualquer dessas pessoas, integre o mesmo grupo de fato ou
de direito, salvo mediante aprovacao prévia e especifica do Conselho;

Declarar, previamente a deliberacdo, que, por qualquer motivo, tem interesse particular ou
conflitante com o da Companhia quanto a determinada matéria submetida a sua apreciacao,
abstendo-se de sua discussdo e voto; e

Zelar pela adocgdo das boas praticas de governanca corporativa pela Companhia.

Vedagdes aos Conselheiros de Administragao

Artigo 11. E vedado aos Conselheiros:

(i)
(ii)

(iii)

(iv)

(v)
(vi)

Receber qualquer vantagem indevida ou desproporcional, em razao do exercicio do cargo;

Usar, em beneficio préprio ou de outrem, com ou sem prejuizo para a Companhia, as
oportunidades comerciais e de investimento de que tenha conhecimento em razdo do exercicio
de seu cargo;

Omitir-se no exercicio ou protecdao de direitos da Companhia ou, visando a obtencdo de
vantagens, para si ou para outrem, deixar de aproveitar oportunidades de negécios de interesse
da Companbhia;

Adquirir, para revender com lucro, bem ou direito que sabe necessario a Companhia ou que
esta tenha a intengdo de adquirir;

Valer-se de informacao privilegiada para obter vantagem para si ou para outrem; e
Participar direta ou indiretamente da administragao de sociedades concorrentes.

Presidente do Conselho de Administragao

Artigo 12. O Presidente do Conselho de Administragdo tem as seguintes atribuicdes, sem prejuizo de outras
que lhe conferirem o Estatuto Social e a Lei:

(i)

Assegurar a eficacia e o bom desempenho do érgao;
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(ii) Assegurar a eficacia do sistema de acompanhamento e avaliacao, por parte do Conselho, da
Companhia, do préprio Conselho, da Diretoria e, individualmente, dos membros de cada um
destes orgaos;

(iii) Compatibilizar as atividades de Conselho com os interesses da Companhia, dos seus acionistas
e das demais partes interessadas;

(iv) Coordenar as atividades do Conselho de Administracdo, assegurando que todos os membros
recebam informacdes completas e tempestivas para o exercicio dos seus mandatos;

(v) Determinar as pautas das reunides ordindrias e extraordinarias do Conselho de Administragao,
com o auxilio do secretario e do Diretor Presidente da Companbhia;

(vi) Propor anualmente ao Conselho, a nomeacdo de secretario, preferivelmente ndo conselheiro;
e

(vii) Presidir as reunides do Conselho e as Assembleias Gerais.
Capitulo V
Normas de Funcionamento do Conselho de Administragao

Artigo 13. No inicio de cada exercicio, o Presidente do Conselho de Administracdo deve propor o calendario
anual de reunides ordinarias. A primeira devera ocorrer até 31 de janeiro, ocasido em que sera deliberado os
programas anuais de dispéndios e de investimentos; e até 28 de fevereiro devera haver a deliberagdo sobre a
avaliagdo formal dos resultados de desempenho da Companhia, da Diretoria e de cada Diretor
individualmente.

Artigo 14. As reunides ordindrias do Conselho serdo mensais e extraordinariamente sempre que os interesses
sociais assim o exigirem. As reunides serdo presididas pelo Presidente do Conselho de Administragdo ou, na
sua auséncia ou impedimento temporario, pelo Vice-Presidente do Conselho, devendo ser secretariada pelo
secretario do Conselho, ou, na sua auséncia, por outra pessoa indicada pelo presidente da mesa.

Artigo 15. O Conselho de Administracdo serd convocado pelo seu Presidente ou, na sua auséncia ou
impedimento temporario, pelo Vice-Presidente ou, ainda, por quaisquer 2 (dois) Conselheiros, com
antecedéncia minima de 5 (cinco) dias e indicacdo da data, horario e pauta da reunido.

Paragrafo primeiro. Os membros do Conselho de Administragao depositardo, na sede da Companhia,
para efeito do aperfeicoamento de qualquer uma das formas de convocacdo mencionadas neste
Regimento Interno: (a) o nome completo do conselheiro; (b) o enderego de correio eletronico (e-mail);
e (c) o enderego completo.

Paragrafo segundo. Os membros do Conselho de Administragdao serdo responsaveis pela atualizagdo
das informagGes requeridas no pardgrafo acima e toda convocagdo serd considerada recebida e
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regular quando enviada em conformidade com os dados depositados pelo membro do Conselho de
Administracao.

Artigo 16. Em caso de urgéncia justificada, a reunido podera ser convocada e realizada sem observancia do
prazo minimo referido no artigo 15 acima, desde que presentes todos os membros do Conselho de
Administragao.

Artigo 17. As reunides do Conselho de Administracdo serdo instaladas com a presenca da maioria de seus
membros em exercicio e reputar-se-ao validas as deliberagdes tomadas pela maioria dos votos dos presentes,
sendo aceitos votos escritos antecipados, para efeito de quorum e deliberacao.

Artigo 18. Os conselheiros poderdo participar das reunides do Conselho de Administracdo por conferéncia
telefénica ou por video conferéncia, devendo, neste caso, encaminhar seu voto por escrito ao Presidente do
Conselho de Administragao, por intermédio de carta ou correio eletrénico, logo apds o término da reunido.

Artigo 19. O Presidente do Conselho, por iniciativa prépria ou solicitacdo de qualquer conselheiro, poderd
convocar diretores e/ou colaboradores da Companhia, assessores técnicos ou consultores para assistir as
reuniées e prestar esclarecimentos ou informagGes sobre as matérias em apreciacdo. A presenca de
convidados nas reunides devera restringir-se ao periodo de suas exposicées e esclarecimentos ao Conselho.

Artigo 20. O secretdrio do Conselho ou, na sua auséncia, o Presidente do Conselho ou quem ele designar, até
2 (dois) dias uteis antes de cada reunido do colegiado, devera encaminhar as informacg&es sobre as matérias a
serem discutidas na reunido.

Paragrafo Unico. As matérias submetidas a apreciagao do Conselho serdo instruidas com a proposta
e/ou manifestacdo da Diretoria ou dos érgdos competentes da Companhia e de parecer juridico,
guando necessarios ao exame da matéria.

Artigo 21. Durante a reunido deve ser feito o registro das discussdes e deliberagbes, que servirdo para a
lavratura de uma ata dos trabalhos da reunido, contendo os pontos abordados, as decisGes tomadas e as acdes
a serem realizadas. Os votos divergentes e as discussdes relevantes devem constar da ata quando isso for
requerido.

Artigo 22. Caso o Conselho de Administracdo pretenda que as atas produzam efeitos contra terceiros, as
mesmas serdo arquivadas no registro do comeércio e publicadas na forma da lei, no prazo maximo de 30 (trinta)
dias da data da realizacao da reunidao do Conselho de Administracao.

Artigo 23. Todas as deliberagdes do Conselho de Administracdo constarao de atas lavradas no respectivo livro
de atas do Conselho de Administracdo, que deverdo ser assinadas por tantos membros presentes a respectiva
reunido. As atas de reunido do Conselho de Administracao devem ser redigidas com clareza e registrar as
decis®es tomadas, as pessoas presentes, os votos divergentes e as abstenc¢des de voto.

Artigo 24. O secretdrio do Conselho tera as atribuicdes abaixo:



(ii)

(iii)

(iv)
(v)

(vi)
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Organizar a pauta dos assuntos a serem tratados, com base em solicitacdes de conselheiros e
consulta a diretores, e submeté-la ao Presidente do Conselho para posterior distribuicao;

Providenciar a convocacgdo para as reunides do conselho, dando conhecimento aos conselheiros
— e eventuais participantes — do local, data, horario e ordem do dia;

Secretariar as reunides, elaborar as respectivas atas e coletar as assinaturas de todos os
conselheiros que dela participaram, além de consignar o comparecimento de eventuais
convidados;

Acompanhar e controlar as solicitacdes e pendéncias originadas nas reunides do Conselho;

Consolidar os materiais de suporte para as reunides ordindrias ou extraordinarias e, sempre que
possivel, disponibilizar conteddo para leitura prévia dos membros do Conselho de Administracao;
e

Coordenar o arquivamento das atas e deliberacdes tomadas pelo Conselho de Administracdo nos
d0rgdos competentes e sua publicacdo no érgdo de imprensa oficial e em jornal de grande
circulacao, se for o caso.

Artigo 25. As sessOes deverdo ser suspensas ou encerradas, quando as circunstancias o exigirem, a pedido de
qualquer conselheiro e com aprovagao do Conselho.

Paragrafo Unico. No caso de suspensao da sessdo, o Presidente devera marcar a data, hora e local
para sua continuacgao, ficando dispensada a necessidade de nova convocagao dos conselheiros.

Capitulo VI

Conflito de Interesses

Artigo 26. E vedado aos membros do Conselho de Administragdo participar de quaisquer discussdes ou
reunides em que tiver interesse conflitante com o da Companhia.

Paragrafo primeiro. O membro do Conselho de Administracdo que tiver interesse conflitante com o
da Companhia deverd manifestar, tempestivamente, o seu conflito de interesses ou interesse

particular aos demais membros do Conselho de Administracgao.

Paragrafo segundo. Na hipétese de o membro que tiver interesse conflitante com o da Companhia
ndo cumprir com a obrigacdo estabelecida no paragrafo primeiro acima, os demais membros do

Conselho de Administragdo, caso tenham conhecimento, deverdo cumpri-la.

Paragrafo terceiro. Em quaisquer uma das situagdes explicitadas nos paragrafos primeiro e segundo
acima, tdo logo seja identificado o conflito de interesses a um tema especifico, o membro conflitado

devera se afastar, inclusive fisicamente, das discussdes e deliberagbes sobre o assunto.
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Paragrafo quarto. O afastamento temporario do membro conflitado serad registrado em ata, que
conterd a natureza e a extensao do conflito e/ou interesse.

Capitulo ViI
Dos Comités Especializados

Artigo 27. O Conselho, para melhor desempenho de suas funcdes, podera criar comités de assessoramento,
estatutdrios ou ndo, para apoia-lo na abordagem e deliberacdo de assuntos especificos, tais como os de
auditoria, remuneragdo, finangas, governanca, dentre outros.

Artigo 28. Os comités poderdo ser compostos por membros do Conselho ou por terceiros, cabendo a
coordenacdo a qualquer membro do comité, devendo ser eleito pelos membros do comité na primeira reunido
do ano em exercicio.

Paragrafo Unico. A instalacdo e composicao do Comité de Auditoria, estatutdrio ou ndo, devera seguir
as regras do Regulamento do Novo Mercado da B3.

Artigo 29. Os comités deverdo adotar regimentos préprios aprovados pelo Conselho.

Artigo 30. Os comités de assessoramento deverdo apresentar as matérias por eles examinadas, bem como
sua recomendacdo, ao Conselho de Administracdo sempre que convocado pelo seu Presidente, por meio de
carta, e-mail ou pessoalmente.

Artigo 31. Os membros dos comités especializados sujeitam-se aos mesmos deveres dos conselheiros, nos
termos definidos no artigo 10 deste Regimento.

Capitulo VIII
Interagdo com o Conselho Fiscal

Artigo 32. O Conselho Fiscal, se e quando em funcionamento, sera convidado para participar de reunides do
Conselho de Administragdo quando necessario.

Artigo 33. O Conselho de Administragdo, através do seu Presidente ou quem ele indicar, fornecerd os
esclarecimentos e informacgdes solicitados pelo Conselho Fiscal, relativos a sua fungao fiscalizadora.

Capitulo IX
Disposi¢oes Finais

Artigo 34. As omissdes deste Regimento Interno e dividas de interpretacdo serdo decididas em reunido do
Conselho, na forma prevista no Estatuto e neste Regimento.



TE MA

Gestdo Logistica

Artigo 35. Este Regimento Interno entrard em vigor por prazo indeterminado a partir da data da sua aprovacao
pelo Conselho e serd arquivado na sede da Companhia.

Artigo 36. Este Regimento Interno podera ser modificado a qualquer tempo, por deliberacdao do Conselho de
Administragao.
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INTERNAL REGULATION OF THE BOARD OF DIRECTORS

OF TEGMA GESTAO LOGISTICA S.A.



TE MA

Gestdo Logistica

Chapter |
General Objectives

Article 1. The present Internal Regulation (“Regulation”) has the scope of establishing general rules regarding
the structure, organization, attributions, responsibilities, as well as governing the functioning of the Board of
Directors (the “Board”) of Tegma Gestdo Logistica S.A. (“Tegma”/”Company”), as well as the relationship
between the Board and the other bodies of the Company, subject to the provisions of Tegma’s Articles of
Organization, current legislation, and regulations in force issued by the Brazilian Securities and Exchange
Commission (“CVM” ) and B3 S.A. — Brasil, Bolsa, Balcdo (“B3”).

Article 2. The Board’s mission is to protect and value the Company’s assets and to optimize long-term return
on investment. It is Tegma’s collegiate administrative body, which attempts to establish the general
orientation of the Company’s business and to decide on strategic issues.

Chapter I
Composition, Term of Office, Investiture, and Replacement

Article 3. As defined in the Articles of Organization, the Board will be composed of at least five (5) and at most
seven (7) effective members and an equal number of alternates, who will be individuals residing or not in the
country, elected and removable by the Shareholders’ Meeting, which will appoint its Chairman and Deputy
Chairman, with members elected for a unified term of two (2) years, with the possibility of being reelected.

Paragraph one. At the Shareholders’ Meeting with purpose of deciding on the election of the members
of the Board of Directors, the shareholders must first determine the effective number of members of
the Board of Directors that shall be elected.

Paragraph two. After the term of office ends, the members of the Board of Directors will remain in
office until their successors take office.

Article 4. As provided for in Law 6,404/76 (“Corporation Law”) and in the Company’s Articles of Organization,
the following are required for directors to take office:

(i) Signing the instrument of investiture, drawn up in the Board’s Minutes Book, as defined by Law
and the New Market Regulation;

(ii) Providing a declaration of good standing made under the penalties of the Law and in a specific
instrument, which will be filed at the Company’s headquarters;

(iii) Not being convicted of the crimes listed in paragraph 1 of art. 147 of Law No. 6,404, of December
15, 1976, as amended (“Corporation Law”), as long as there are no more appeals available for said
conviction;




(iv)

(v)

(vi)

(vii)
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Not being convicted to the suspension or temporary disqualification by the Securities and
Exchange Commission, making them ineligible for management positions of a publicly-held
company, as established in paragraph 2 of art. 147 of Corporation Law;

Meeting the requirement of unblemished reputation established by paragraph 3 of art. 147 of the
Corporation Law;

Not holding a position in a company that can be considered a competitor of the Company and not
having or representing a conflicting interest with that of the Company, as provided for in items |
and Il of paragraph 3 of art. 147 of the Corporation Law; and

Signing the terms of adherence to the Material Act or Fact Disclosure Policy and the Company’s
Securities Trading Policy.

Article 5. On the date of investiture as a board member, the members of the Board of Directors shall
communicate to the Company the information defined in items (i), (ii) and (iii) below, including derivatives
and any securities referenced in the securities issued by the Company and/or its subsidiaries or controllers
(in the latter two cases, provided that it is a publicly-held company):

(i)

(i)
(iii)

the quantity, by type and class and the amount and characteristics of securities issued by the
Company and its subsidiaries or controllers, companies under common control, customers,
suppliers or competitors of the Company, which are (a) owned by them, (b) owned by their
spouse, provided they are not legally separated, (c) owned by their partner, and (d) owned by any
dependent included in their annual income tax returns;

identification of the issuing company; and

form of acquisition or disposal, price and date of operations.

Sole paragraph. In addition, any change in the information provided by the members of the Board of

Directors in compliance with the item above must be communicated to the Company by the 5th day

of the month following the modifying event.

Article 6. The positions of Chairman of the Board and Chief Executive Officer or main executive of Tegma
cannot be held by the same person.

Article 7. Of the members of the Board of Directors, at least two (2) directors or twenty per cent (20%) of
them, whichever is greater, must be Independent Directors, meaning that they must meet the independence
criteria established in B3’s New Market Regulation.

Sole Paragraph. The Board of Directors shall include, in the management proposal for the general meeting for
the election of directors, its statement covering:

(i) The adherence of each candidate for the position of member of the board of directors to the
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nomination policy; and

(ii) The reasons, in light of the provisions of the Novo Mercado Regulation and the statement submitted
by the nominee for independent director attesting to his/her qualification in relation to the
independence criteria established in the Novo Mercado Regulation, by which each candidate
qualifies as an independent director.

Article 8. In cases of absence or temporary impediment of the Chairman of the Board, the position will be
filled by their alternate. In the event of a vacancy in the position of Chairman of the Board, it will be incumbent
upon the Shareholders’ Meeting to elect a replacement to complete their term.

Paragraph one. In the case of absence, temporary impediment or vacancy of any other position on
the Board, the respective alternate will fill the position in question, serving until the end of the term
of the replaced member. When most positions become vacant, the Shareholders’ Meeting shall be
called immediately to proceed with the election of the alternates who will complete the mandate of
the replaced individuals.

Paragraph two. Whenever the election of the directors was carried out through the multiple voting
process, the removal of any member of the Board will result in the removal of the others, and the
Shareholders’ General Meeting must proceed to a new election.

Chapter lll
On the Attributions of the Board of Directors

Article 9. In addition to the attributions provided for by Law, the Board, pursuant to the Company’s Articles of
Organization, is responsible for:

(i) defining policies and setting budget strategies for conducting the Company’s business, as well
as conducting the implementation of the Company’s growth strategy;

(i) approving the annual budget, the business plan and the organizational flowchart and salaries
for the Executive Board and management positions;

(iii) making a statement on any proposal to be sent to the Shareholders’ Meeting;
(iv) calling the Shareholders’ Meeting;
(v) electing and removing the Board Members of the Company, establishing assignments and

determining their attributions, subject to the provisions of these Articles of Organization;

(vi) distributing the global remuneration established by the Shareholders’ Meeting among the
members of the Board of Directors and the Executive Board.

(vii) expressing an opinion on the financial statements and management reports;

(viii) resolving on the issue of simple debentures, not convertible into shares and without collateral,



(ix)
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and authorizing the issuance of any credit instruments for raising funds, such as bonds, notes,
commercial papers, and others, of common use in the market, as well as deciding on issuance
and redemption conditions;

resolving on the issuance of new shares and subscription bonuses, within the limit of the
authorized capital, setting the conditions for their issuance, including price and payment term;

authorizing the acquisition of debentures issued by the Company for the purposes of
cancellation or to be held in treasury for subsequent sale, in compliance with current legal rules;

presenting to the Shareholders’ Meeting a plan to grant stock options to the Company’s
managers and employees and to the managers and employees of companies that are directly
or indirectly controlled by the Company, pursuant to the law and these Articles of Organization;

presenting a proposal to the Shareholders’ Meeting for a policy for the distribution of annual
shared profits to employees and managers;

if maintained, in the event of liquidation of the Company, appointing the liquidator and setting
their remuneration, being able to remove them;

previously deliberating on the initiation or termination of any judicial or arbitration proceeding
or procedure (excluding normal course of business);

monitoring and supervising the individual and collective acts of the Executive Board, as well as
supervising the performance of the Company’s Board Members, examining the books and
records of the Company at any time, requesting information on contracts signed or to be signed,
and taking any other necessary or convenient measures for the Company’s management,
including deliberating on matters raised by the Executive Board;

Setting bonuses for the Executive Board for achieved budget goals;
approving the acquisition, disposal and/or encumbrance, of any type, of real estate;

approving the acquisition, sale and/or encumbrance of the Company’s assets with amounts
exceeding one million Reais (BRL 1,000,000.00) per transaction;

approving expenses to be incurred by the Company that exceed the amount of one million Reais
(BRL 1,000,000.00) per transaction, except for expenses previously approved in the Company’s
annual budget;

approving the assumption of obligations by the Company, including the contracting of loans,
financing and/or credit lines and leasing, exceeding the amount of one million Reais (BRL
1,000,000.00) per transaction;

approving the acquisition of shares issued by the Company for cancellation, maintenance of



(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxwvii)

(xxviii)

TE MA

Gestdo Logistica

shares in treasury and their sale, subject to the limits of the Brazilian Corporation Law and the
regulations of the Brazilian Securities and Exchange Commission (“CVM”);

approving the hiring and dismissal of the independent audit firm and the main law firm that will
provide services to the Company, as well as any consultancy and representation services
through which the contracted party may act as the Company’s agent before any government
agencies;

approving the granting of loans, guarantees and/or advances in favor of third parties, including
companies, directly or indirectly, controlled by or associated with the Company;

approving the execution, amendment or termination of contracts of any nature, with any of the
Board Members, shareholders or employees of the Company, or with any of their relatives
and/or shareholders/members, including any companies, directly or indirectly controlled by
such Board Members, shareholders or employees, or by any of their relatives and/or
shareholders/members, except in cases where by law they must be approved by the
shareholders’ meeting;

approving the acquisition, by the Company, of equity interests in other companies;

approving the exercise of any right, as well as the practice of any corporate act in relation to
companies controlled by the Company or its affiliates;

authorizing the appointment of attorneys-in-fact for the purposes of article 29, paragraph 5 of
the Articles of Organization; and

expressing itself for or against any public offer for the acquisition of shares that has as object
the shares issued by the Company, pursuant to the New Market Regulation.

Chapter IV

Board Member Duties

Article 10. Every board member has the following duties, in addition to those provided by law and those that
the applicable regulations and the Articles of Organization require of them:

(i)

(ii)

(iii)

Maintaining secrecy about any and all information of the Company to which they have access
due to the exercise of the position, as well as requiring the same confidential treatment of the
professionals who provide advice, using it only for the exercise of their duties as a board
member, under penalty of responding for the acts that contribute to their improper disclosure;

Attending the meetings of the Board that have been previously arranged, with the examination
of the documents made available and participating actively and diligently in them;

Refraining from intervening alone or jointly with a third party, in any transaction with the
Company, its subsidiaries and affiliates, its controlling shareholder and also between the
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(v)
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Company and subsidiaries and affiliates of the managers and the controlling shareholder, as
well as other companies that integrate, with any of these persons, the same factual or legal
group, except with prior and specific approval of the Board;

Declaring, prior to the resolution, whether they have, for any reason, a particular interest
conflicting with that of the Company in relation to the specific matter submitted to their
appraisal, abstaining from its discussion and vote; and

Ensuring the adoption of good corporate governance practices by the Company.

Prohibitions for Board Members

Article 11. Board Members are prohibited from:

(i)
(ii)

(iii)

(iv)

(v)
(vi)

Receiving any undue or disproportionate advantage, due to the exercise of their attributions;

Using, for their own benefit or that of others, with or without prejudice to the Company, the
commercial and investment opportunities of which they are aware due to the exercise of their
attributions;

Refraining from exercising or protecting the rights of the Company or, in an attempt to obtain
advantages, for themselves or for others, refraining from taking advantage of business
opportunities of interest to the Company;

Acquiring an asset or right that is necessary to the Company or that the Company intends to
acquire, in order to resell at a profit;

Using privileged information to obtain an advantage for themselves or for others; and
Participating directly or indirectly in the management of competing companies.

Chairman of the Board of Directors

Article 12. The Chairman of the Board of Directors has the following attributions, without prejudice to others
granted by the Articles of Organization and the Law:

(i)
(ii)

(iii)

Ensuring the efficiency and good performance of the body;

Ensuring the effectiveness of the monitoring and evaluation system, by the Board, the Company,
the Board of Directors itself, the Executive Board and, individually, the members of each of
these bodies;

Making the Board’s activities compatible with the interests of the Company, its shareholders
and other stakeholders;
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(iv) Coordinating the activities of the Board of Directors, ensuring that all members receive
complete and timely information for the exercise of their mandates;

(v) Determining the agendas for ordinary and extraordinary meetings of the Board of Directors,
with the assistance of the secretary and the Chief Executive Officer of the Company;

(vi) Annually proposing the appointment of a secretary, who is preferably not a director, to the
Board of Directors; and

(vii) Chairing the meetings of the Board and the Shareholders’ Meetings.
Chapter V
Rules on the Operations of the Board of Directors

Article 13. At the beginning of each year, the Chairman of the Board of Directors must propose the annual
calendar of ordinary meetings. The first should occur until January 31, when the annual expenditure and
investment programs will be decided; and, until February 28, there must be a resolution on the formal
evaluation of the performance results of the Company, the Executive Board and each Board Member
individually.

Article 14. The ordinary meetings of the Board will take place on a monthly basis, occurring extraordinarily
whenever company interests so require. The meetings will be chaired by the Chairman of the Board of
Directors or, in their absence or temporary impediment, by the Deputy Chairman of the Board, and shall also
be run by the Secretary of the Board, or, in their absence, by another person appointed by the chairman.

Article 15. The Board of Directors will be summoned by its Chairman or, in their absence or temporary
impediment, by the Deputy Chairman or, still, by any two (2) directors, with a minimum advance of five (5)
days and indication of the date, time and agenda.

Paragraph one. The members of the Board of Directors will deposit, at the Company’s headquarters,
for the purpose of improving any of the forms of call notice mentioned in this Internal Regulation: (a)
full name of the board member; (b) email address; and (c) full address.

Paragraph two. The members of the Board of Directors will be responsible for updating the
information required in the paragraph above and any call notice will be considered received and
regular when sent in accordance with the data deposited by the member of the Board of Directors.

Article 16. In the event of justified urgency, the meeting may be called and held without observing the
minimum term referred to in article 15 above, provided that all members of the Board of Directors are present.
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Article 17. The meetings of the Board of Directors will be initiated with the attendance of the majority of its
acting members and the decisions taken by the majority of the votes of those in attendance will be considered
valid, with advance written votes being accepted for the purposes of quorum and resolutions.

Article 18. Members of the Board of Directors may participate in the Board of Directors’ meetings by
conference call or by video conference, in which case they must forward their vote in writing to the Chairman
of the Board of Directors, by letter or electronic mail, shortly after the end of the meeting.

Article 19. The Chairman of the Board, on their own initiative or at the request of any board member, may call
on the Company’s directors and/or employees, technical advisers or consultants to attend the meetings and
provide clarifications or information on the matters under consideration. The presence of guests at the
meetings must be restricted to the period of their presentations and clarifications to the Board.

Article 20. The Secretary of the Board or, in their absence, the Chairman of the Board or whoever they
designate, within up to two (2) business days before each board meeting, shall forward the information on
the matters to be discussed at the meeting.

Sole paragraph. The matters submitted to the Board will be instructed with the proposal and/or
statement of the Executive Board or of the competent bodies of the Company and of a legal opinion,
when necessary to examine the matter.

Article 21. During the meeting, a record of the discussions and deliberations must be made, which will be used
to draw up minutes of the meeting’s proceedings, containing the subjects covered, the decisions taken and
the actions to be taken. Differing votes and relevant discussions must be included in the minutes when this is
required.

Article 22. If the Board of Directors intends for minutes to take effect against third parties, they will be filed in
the trade registry and published in accordance with the law, within a maximum period of thirty (30) days from
the date of the Board of Directors’ meeting.

Article 23. All resolutions of the Board of Directors will be recorded in the minutes drawn up in the respective
minutes book of the Board of Directors, which must be signed by the members attending the respective
meeting. The minutes of the Board of Directors’” meeting must be clearly written and record the decisions
taken, the persons present, divergent votes and the abstentions from voting.

Article 24. The secretary of the Board will have the following duties:

(i) Organizing the agenda of subjects to be dealt with, based on requests from directors and
consultation with directors, and submit it to the Chairman of the Board for further distribution;

(ii) Providing the call notices for the board meetings, informing the directors —and any participants —
of the place, date, time and agenda;
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(iii) Recording the meetings, preparing the respective minutes and collect the signatures of all the
directors who participated in it, in addition to consigning the attendance of eventual guests;

(iv) Monitoring and controlling requests and pending issues arising at Board meetings;

(v) Consolidating the support materials for ordinary or extraordinary meetings and, whenever
possible, making content available for prior reading by the members of the Board of Directors;
and

(vi) Coordinating the archiving of the minutes and resolutions taken by the Board of Directors in
competent bodies and their publication in the official press bodies and in a widely circulated
newspaper, if applicable.

Article 25. Sessions shall be suspended or closed, when circumstances so require, at the request of any
director and with the approval of the Board.

Sole paragraph. In the event of suspension of the session, the Chairman must set the date, time and
place for its continuation, with the need for a new call notice for the directors being waived.

Chapter VI
Conflict of Interests

Article 26. The members of the Board of Directors are prohibited from participating in any discussions or
meetings in which they have conflicting interests with those of the Company.

Paragraph one. The member of the Board of Directors who has an interest that is conflicting with that
of the Company must, in due course, express their conflict of interest or particular interest to the other
members of the Board of Directors.

Paragraph two. In the event that the member who has a conflicting interest with that of the Company
does not comply with the obligation established in the first paragraph above, the other members of
the Board of Directors, if they have knowledge, must comply with it.

Paragraph three. In any of the situations explained in the first and second paragraphs above, as soon
as the conflict of interest to a specific topic is identified, the conflicting member must withdraw, even
physically, from discussions and resolutions on the subject.

Paragraph four. The temporary withdrawal of the conflicting member will be recorded in the minutes,
which will contain the nature and extent of the conflict and/or interest.

Chapter VII

Specialized Committees
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Article 27. The Board, for the better performance of its functions, may create advisory committees, statutory
or not, to support it in the approach and deliberation of specific matters, such as audits, compensation,
finance, governance, among others.

Article 28. The committees may be composed of members of the Board or third parties, with the coordination
of any member of the committee, and must be elected by the members of the committee at the first meeting
of the current year.

Sole paragraph. The installation and composition of the Audit Committee, whether statutory or not,
must follow the rules of B3’s New Market Regulation.

Article 29. The committees must adopt their own regulations approved by the Board.

Article 30. The advisory committees must present the matters examined by them, as well as their
recommendations, to the Board of Directors whenever called by its Chairman, by letter, email or in person.

Article 31. The members of the specialized committees are subject to the same duties as the directors, as
defined in article 10 of this Regulation.

Chapter Vil
Interaction with the Audit Committee

Article 32. The Audit Committee, if and when in operation, will be invited to attend meetings of the Board of
Directors when necessary.

Article 33. The Board of Directors, through its Chairman or whoever they appoint, will provide the clarifications
and information requested by the Audit Committee, regarding its supervisory function.

Chapter IX
Final Provisions

Article 34. The omissions of this Internal Regulation and questions in terms of interpretation will be decided
at a meeting of the Board, as provided for in the Articles of Organization and this Regulation.

Article 35. This Internal Regulation will come into force for an indefinite period from the date of its approval
by the Board and will be filed at the Company’s headquarters.

Article 36. This Internal Regulation may be modified at any time, by a resolution of the Board of Directors.



