
 

 

 

 

ATACADÃO S.A. 

CNPJ/ME: 75.315.333/0001-09 

NIRE: 35.300.043.154 

 

 

MINUTES OF THE EXTRAORDINARY SHAREHOLDERS’ MEETING  

HELD ON JUNE 7th, 2022 

 

1. Date, Time, and Place: On June 7th, 2022, at 10:00 a.m., in an exclusively 

digital form, through the Digital Zoom Platform (“Digital Platform”), pursuant to 

article 5, paragraph 2, item I, and article 28, paragraph 2, of the Brazilian Securities 

and Exchange Commission (“CVM”) Resolution No. 81, of March 29, 2022 (“CVM 

Resolution 81”). Pursuant to article 5, paragraph 3 of CVM Resolution 81, this 

Extraordinary Shareholders’ Meeting of Atacadão S.A. (“Meeting” and “Company”, 

respectively) was deemed to have been held at the Company’s headquarters, located 

at Avenida Morvan Dias de Figueiredo, 6169 Vila Maria, Zip Code 02170-901, in the 

City of São Paulo, State of São Paulo. 

 

2. Call Notice: The call notice was published in the newspaper O Estado de S. 

Paulo on June 7, 8 and 9, 2022, pages B12, B5 and B8, respectively, pursuant to 

article 124 of Law No. 6,404, of December 15th, 1976, as amended (“Corporation 

Law”). 

 

3. Legal Publications: The Management Proposal, containing a copy of the 

Bylaws with the Management’s proposed amendments, and a report detailing the 

origin and justification of the proposed amendments and analyzing their legal and 

economic effects, as well as the information related to the candidates nominated to 

the Company’s Board of Directors, and the remote voting ballot (“Ballot”), were filed 

at the Company’s headquarters and made available on the websites of the CVM 

(www.gov.br/cvm), B3 S.A. - Brasil, Bolsa, Balcão (“B3”) (www.b3.com.br) and the 

Company (https://ri.grupocarrefourbrasil.com.br/) on the date this Extraordinary 

General Meeting was called, pursuant to articles 11, item I and 12, items I and II of 

CVM Resolution 81, being the Management Proposal and the Ballot resubmitted on 

June 14th, 2022, for inclusion of a candidate missing on the calling date. 

 

4. Quorum: The Meeting was attended by shareholders of the Company holding 

1,867,114,410 (one billion, eight hundred and sixty-seven million, one hundred and 

fourteen thousand, four hundred and ten) common, nominative, book-entry shares 

http://www.gov.br/cvm
http://www.b3.com.br/
https://ri.grupocarrefourbrasil.com.br/


 

 

 

without par value, issued by the Company, representing 88.78% (eighty-eight point 

seventy-eight per cent) of the voting capital stock, as verified in the information 

contained in the analytical maps prepared by the bookkeeper and by the Company 

itself, pursuant to article 48, items I and II of CVM Resolution 81, and from the 

records of the electronic remote participation system made available by the 

Company, pursuant to article 47, item III of CVM Resolution 81. 

 

5. Presiding Board: The meeting was chaired by Mr. Julio César Marcelino Pires 

de Mello, who invited Mrs. Maiara Madureira Mendes and Mrs. Andréia de Almeida 

Brito de Lima to act as secretaries, as provided in article 11 of the Company’s Bylaws. 

 

6. Reading of Documents: It was waived: (i) the reading of the documents 

related to the matters to be resolved in this Meeting, which were made available to 

the Shareholders: (a) at the Company’s headquarters; and (b) on the Company’s, 

B3’s and CVM’s websites, through the Empresas.Net System, in compliance with the 

provisions of article 124, paragraph 6 of the Corporation Law; and (ii) the reading of 

the synthetic voting map of the votes casted by means of the Ballot, since such 

document was disclosed to the market by the Company on July 6th, 2022, pursuant 

to article 48, paragraph 3 of CVM Resolution 81, and is available at the Company’s 

headquarters for consultation by the shareholders attending this Meeting, pursuant 

to article 48, paragraph 4 of CVM Resolution 81. 

 

7. Agenda: Resolve on the following matters: (a) to approve the amendments 

to the Company's Bylaws, as proposed by the Company's Management and the 

consolidation of the Company's Bylaws; and (b) in relation to the Company's Board 

of Directors: (i) to approve the increase in the effective number of members of the 

Company's Board of Directors for the continuation of the term of office until the 

Annual General Meeting that will resolve on the Financial Statements for the fiscal 

year ending December 31st, 2022; (ii) to approve the election of members of the 

Company's Board of Directors to fill vacancies caused by the resignations and the 

increase in the effective number of members of the Board of Directors, which will 

complete the current term of office until the Annual General Meeting that will resolve 

on the Financial Statements for the fiscal year ending December 31, 2022; and (iii) 

to resolve on the characterization of the independence of the candidates for the 

position of independent members of the Board of Directors. 

 

8. Preliminary Proceedings: Before beginning the work, the Chairman of the 

Meeting and the Secretaries provided clarifications on the operation of the electronic 

system of remote participation made available by the Company and the form of 



 

 

 

manifestation and vote of Shareholders who remotely participate in the Meeting, as 

well as informed that: (i) the proceedings of the Meeting would be recorded, and the 

recording will be filled at the Company’s headquarters, pursuant to article 30 of CVM 

Resolution 81; and (ii) the electronic system for remote participation in the Meeting 

allowed Shareholders to hear the manifestations of all other Shareholders and to 

address the members of the Presiding Board and the other participants of the 

Meeting, thus allowing communication between Shareholders. It was inquired 

whether any of the Shareholders participating in the electronic system had submitted 

a vote by sending a Ballot and wished to change his/her vote in the present Meeting, 

so that the guidelines received through the Ballot to be disregarded, as provided for 

in article 28, paragraph 2, item II of CVM Resolution 81, and no requests for change 

were received. Finally, it was informed to Shareholders present that anticipated their 

voting guidelines, that such guidelines were computed as requested, and such 

shareholders may still manifest themselves at the Meeting to change it, if they prefer. 

 

9. Resolutions: After the quorum for the installation of the Meeting was verified, 

it was approved by unanimous votes of those present, the drawing up of these 

minutes in the form of a summary of the facts occurred, as provided in article 130, 

paragraph 1 of the Corporation Law, and the publication of the minutes of the Meeting 

with the omission of the Shareholders’ signatures, pursuant to article 130, paragraph 

2 of the Corporation Law. The matters on the agenda were discussed and voted on, 

and the following resolutions were taken, as per the voting map in Annex I, which, 

for all purposes, should be considered an integral part of these minutes: 

 

9.1. Amendment and Consolidation of the Bylaws. Approve, by unanimous votes 

of the Shareholders present in the Meeting, without any reservation or exception, as 

per the voting map in Annex I to these minutes, the amendment of the Company's 

Bylaws, according to the wording proposed by the Management, and the 

consolidation of the Company's Bylaws considering the amendments resolved. The 

text of the consolidated Bylaws was authenticated by the Presiding Board and will be 

filed with the Board of Trade of the State of São Paulo as an attachment to these 

minutes, as well as made available on the CVM, B3 and Company websites.  

 

9.2. Company’s Board of Directors:  

 

9.2.1. To approve, by majority votes of the Shareholders present in the Meeting, 

with the registered votes against, without any reservations or exceptions, as per the 

voting map in Annex I to these minutes, that the Board of Directors will be composed, 

for the continuation of the term of office until the Annual General Meeting that will 



 

 

 

resolve on the Financial Statements for the fiscal year ending December 31st, 2022, 

of thirteen (13) members. 

 

9.2.2. Election of Members of the Company’s Board of Directors. To elect, by majority 

votes of the Shareholders present at the Meeting, without any reservations or 

exceptions, with the registered votes against and abstentions, as per the voting map 

in Annex I to these minutes, the Management Proposal for the election of candidates 

to: (a) replace the members who resigned from their positions, namely, Mrs. Edouard 

Balthazard Bertrand de Chavagnac, Marc-Olivier Pierre Jean François Rochu, Marcelo 

Pavão Lacerda, and Luiz Fernando Vendramini Fleury; and (b) occupy the new 

positions on the Company's Board of Directors resulted from the resolution on the 

increase in the number of positions on the Company’s Board of Directors: 

 

a) Mr. Alexandre Pierre Alain Bompard, French citizen, married, business 

administrator, bearer of French passport No. 15DE12707, with business 

address at 93 avenue de Paris, 91300, Massy, France; 

 

b) Mr. Laurent Charles René Vallée, French citizen, married, lawyer, bearer 

of French passport No. 19DC64122, with business address at 93 avenue de 

Paris, 91300, Massy, France;  

 

c) Ms. Elodie Vanessa Ziegler Perthuisot, French citizen, married, business 

administrator, bearer of French passport No. 13AR46529, with business 

address at 93 avenue de Paris, 91300, Massy, France;  

 

d) Mr. Patrice Phillipe Nogueira Baptista Etlin, Brazilian citizen, married, 

engineer, holder of ID No. 5.569.853-0 SSP/SP, enrolled with the CPF/ME 

under No. 042.310.558-23, resident in the City of São Paulo, State of São 

Paulo, with business address at Av. Brigadeiro Faria Lima, 3.311, 9th floor, 

ZIP CODE 04538-133; 

 

e) Ms. Vânia Maria Lima Neves, Brazilian citizen, married, technology officer, 

bearer of the ID No. 06272246-7, enrolled with the CPF/ME under No. 

20190365, with business address at Rua George Eastman 213, Vila 

Tramontano, ZIP CODE 05690-000, as independent director of the Board of 

Directors; 

 

f) Ms. Cláudia Filipa Henriques Almeida e Silva Matos Sequeira, 

Portuguese citizen, married, business administrator, bearer of Portuguese 

passport No. C718491, with business address at Av. Hellen Keller 13, 7B, 



 

 

 

1400-197, Lisbon, Portugal, as independent director of the Board of Directors; 

and 

 

g) Mr. Alexandre Arie Szapiro, Brazilian citizen, married, administrator, bearer 

of the ID No. 20.190.365, enrolled with the CPF/ME under No. 153.603.388-

06, with business address at Rua George Eastman 213, Vila Tramontano, ZIP 

CODE 05690-000, as independent director of the Board of Directors. 

 

9.2.1.3. The members of the Board of Directors elected herein will be invested 

in their respective positions by signing the respective instrument of investiture, drawn 

up in the Board of Directors' minutes’ book, indicating that they have the necessary 

qualifications and meet the requirements established in article 147 and paragraphs 

of the Corporation Law for the exercise of their respective positions.  

 

9.3. Characterization of some elected candidates' independence.  

 

9.3.1. To approve, by unanimous votes of the Shareholders present at the Meeting, 

without any reservations or exceptions, as per the voting map in Annex I to these 

minutes, the appointment of Mrs. Vânia Maria Lima Neves and Cláudia Filipa 

Henriques de Almeida e Silva Matos Sequeira and Mr. Alexandre Arie Szapiro 

as independent members of the Company's Board of Directors, pursuant to article 17 

of the Novo Mercado Listing Regulation and Article 19, paragraph 2 of the Company's 

Bylaws. 

 

9.3.1.1. As a result of the above resolutions and as resolved by the Company’s 

Board of Directors on June 6, 2022, the Company's Board of Directors will be 

composed by: (i) Mr. Alexandre Pierre Alain Bompard, Chairman of the Board of 

Directors, (ii) Mr. Abilio dos Santos Diniz, Vice-Chairman of the Board of Director; 

(iii) Mr. Laurent Charles René Vallée, as Board Member; (iv) Ms. Elodie Vanessa 

Ziegler Perthuisot, as Board Member; (v) Mr. Patrice Phillipe Nogueira Baptista 

Etlin, as Board Member; (vi) Mr. Matthieu Dominique Marie Malige, who shall 

continue as Board Member but shall no longer be the Chairman, considering the 

resolution to be made in a Board of Directors meeting to be held in due time; (vii) 

Mr. Stéphane Samuel Maquaire, as Board Member; (viii) Ms. Claire Marie du 

Payrat, as Board Member, (ix) Mr. Jeromê Alexis Louis Nanty, as Board Member; 

(x) Mr. Eduardo Pongrácz Rossi, as Board Member; (xi) Ms. Vânia Maria Lima 

Neves, as Independent Board Member; (xii) Ms. Cláudia Filipa Henriques de 

Almeida e Silva Matos Sequeira, as Independent Board Member; and (xiii) Mr. 

Alexandre Arie Szapiro, as Independent Board Member. 

 



 

 

 

10. Closing: In accordance with article 76, paragraph 3 of CVM Resolution 81, 

the total number of votes counted in the voting for each item on the agenda is 

indicated in Annex I to these minutes, which, for all purposes, should be considered 

an integral part of these minutes. There being no further business to discuss and no 

other manifestations, the Meeting was closed, and these minutes were drawn up and 

signed by the members of the Presiding Board. Shareholders who participated in the 

Meeting by Digital Platform had their presence recorded by the members of the 

Presiding Board and will be considered signers of these minutes, under the terms of 

article 47, paragraphs 1 and 2 of CVM Resolution 81, and of the Company’s 

Shareholders Attendance Book. Furthermore, under the terms of article 130, 

paragraph 1 of the Brazilian Corporation Law, these minutes were drawn up as a 

summary of the facts that occurred. Finally, the publication of these minutes with the 

omission of the shareholders’ signatures was unanimously authorized by the 

shareholders, pursuant to article 130, paragraph 2 of the Corporation Law.  

 

11. Signatures: Presiding Board - Chairman: Julio César Marcelino Pires de Mello; 

and Secretaries: Maiara Madureira Mendes and Andréia de Almeida Brito de Lima. 

 

Shareholders Present at the Extraordinary General Meeting: 

 

Proxy: Julio César Marcelino Pires de Mello 

Representative of Carrefour Nederland BV; and Carrefour S.A. 

 

Proxy: Paula Ferraz V. de Carvalho 

Representative of Peninsula II Fundo de Investimento em Participações 

Multiestrategia. 

 

Proxy: Michele da Silva Gonsales 

Representative of PHOENIX UMBRELLA FUND - PHOENIX GBAR FUND, ALLIANZ 

EQUITY EMERGING MARKETS 1, AMUNDI FUNDS, AMUNDI INDEX SOLUTIONS, 

AURIS SICAV, CANDRIAM SUSTAINABLE, GLOBAL MULTI-FACTOR EQUITY FUND, LCL 

ACTIONS EMERGENTS, MOST DIVERSIFIED PORTFOLIO SICAV, DANSKE INVEST 

EMER MARK EQUITY FUND, NUSHARES ESG EM MKTS EQ ETF, IT NOW IBOVESPA 

FUNDO DE ÍNDICE, IT NOW IGCT FUNDO DE INDICE, ITAU CAIXA ACOES FI, ITAU 

GOVERNANCA CORPORATIVA ACOES FI, ITAU HEDGE PLUS MULTIMERCADO FI, ITAU 

IBOVESPA ATIVO MASTER FIA, ITAU INDEX ACOES IBRX FI, ITAÚ HEDGE 

MULTIMERCADO FUNDO DE INVESTIMENTO, ITAÚ IBRX ATIVO MASTER FIA, ITAÚ 

INDEX AÇÕES IBOVESPA FI, ITAÚ LONG AND SHORT PLUS MULTIMERCADO FI, ITAÚ 

MASTER GLOBAL DINÂMICO MULTIMERCADO FUNDO DE INVESTIMENTO, ITAÚ 



 

 

 

MASTER GLOBAL DINÂMICO ULTRA MULTIMERCADO FUNDO DE INVESTIMENTO, 

ITAÚ MASTER HU MULTIMERCADO FUNDO DE INVESTIMENTO, ITAÚ MULTIMERCADO 

GLOBAL EQUITY HEDGE FI, ITAÚ MULTIMERCADO LONG AND SHORT FI, ITAÚ 

PREVIDÊNCIA IBRX FIA, ITAÚ S&P B3 LOW VOLATILITY FUNDO DE INVESTIMENTO 

EM AÇÕES, LONG BIAS MULTIMERCADO FI e QUANTAMENTAL HEDGE MASTER 

FUNDO DE INVESTIMENTO MULTIMERCADO 

 

Distance Voting Ballot (Presence in the Extraordinary General Meeting) – 

through the registrar 

BERNSTEIN DEL BUS TRUST,EMERG.MKTS SER.                                                                                  

LEGAL AND GENERAL ASSURANCE PENSIONS MNG LTD                                                                             

OREGON PUBLIC EMPLOYEES RETIREMENT SYSTEM                                                                                

AGF EMERGING MARKETS FUND                                                                                                

AB FCP II - EMERGING MARKETS VALUE PORTFOLIO                                                                             

AGF INVESTMENTS INC                                                                                                      

BLACKROCK INSTITUTIONAL TRUST COMPANY NA                                                                                 

CITY OF LOS ANGELES FIRE AND POLICE PENSION PLAN                                                                         

CIBC EMERGING MARKETS INDEX FUND                                                                                         

DIMENSIONAL EMERGING MKTS VALUE FUND                                                                                     

DOMINION RESOURCES, INC. MASTER TRUST                                                                                    

EMPLOYEES  RET SYSTEM OF THE STATE OF HAWAII                                                                             

RUSSELL TR COMPANY COMMINGLED E. B. F. T. R. L. D. I. S.                                                                 

IBM 401 (K) PLUS PLAN                                                                                                    

NN (L)                                                                                                                   

MANAGED PENSION FUNDS LIMITED                                                                                            

NORGES BANK                                                                                                              

PACIFIC SELECT FUND                                                                                                      

PUBLIC EMPLOYEES RETIREMENT SYSTEM OF OHIO                                                                               

PUBLIC EMPLOYEES RETIREMENT ASSOCIATION OF NEW MEX                                                                       

PUBLIC EMPLOYES RET SYSTEM OF MISSISSIPPI                                                                                

RUSSELL INVESTMENTS INTERNATIONAL SHARES FUND                                                                            

RUSSEL INVESTIMENT FUNDS NON.US. FUND                                                                                    

RUSSEL EMERGING MARKETS EQUITY POOL                                                                                      

STATE ST GL ADV TRUST COMPANY INV FF TAX EX RET PLANS                                                                    

STICHTING PHILIPS PENSIOENFONDS                                                                                          

TEACHER RETIREMENT SYSTEM OF TEXAS                                                                                       

CONSULTING GROUP CAPITAL MKTS FUNDS EMER MARKETS EQUITY FUND                                                             

THE EMERGING M.S. OF THE DFA I.T.CO.                                                                                     

THE MONETARY AUTHORITY OF SINGAPORE                                                                                      

VANGUARD INVESTMENT SERIES PLC                                                                                           

STATE OF NEW JERSEY COMMON PENSION FUND D                                                                                

AEGON CUSTODY BV                                                                                                         

SSGA MSCI BRAZIL INDEX NON-LENDING QP COMMON TRUST FUND                                                                  

CAISSE DE DEPOT ET PLACEMENT DU QUEBEC                                                                                   



 

 

 

FLORIDA RETIREMENT SYSTEM TRUST FUND                                                                                     

RUSSELL INVESTMENT COMPANY EMERGING MARKETS FUND                                                                         

RUSSELL INVESTMENT COMPANY - RUSSELL I D MARKETS FUND                                                                    

STATE STREET VARIABLE INSURANCE SERIES FUNDS, INC                                                                        

HALLIBURTON CO EMPLOYEE BENEFIT MASTER TRUST                                                                             

NATIONAL ELEVATOR INDUSTRY PENSION PLAN                                                                                  

PANAGORA GROUP TRUST                                                                                                     

PUBLIC EMPLOYEE RETIREMENT SYSTEM OF IDAHO                                                                               

SANFORD C.BERNSTEIN FUND, INC.                                                                                           

ABERDEEN INV FUNDS ICVC III - ABERDEEN GLOBAL EMERG M Q E FD                                                             

IN BK FOR REC AND DEV,AS TR FT ST RET PLAN AND TR/RSBP AN TR                                                             

STATE OF ALASKA RETIREMENT AND BENEFITS PLANS                                                                            

STATE OF MINNESOTA STATE EMPLOYEES RET PLAN                                                                              

CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM                                                                              

USAA INTERNATIONAL FUND                                                                                                  

WASHINGTON STATE INVESTMENT BOARD                                                                                        

FIDELITY INVESTMENTS MONEY MANAGEMENT INC                                                                                

RUSSELL INVESTMENT COMPANY PUBLIC LIMITED COMPANY                                                                        

LOS ANGELES COUNTY EMPLOYEES RET ASSOCIATION                                                                             

INVESTEC GLOBAL STRATEGY FUND                                                                                            

NEW ZEALAND SUPERANNUATION FUND                                                                                          

STICHTING PENSIOENFONDS VAN DE ABN AMRO BK NV                                                                            

SEI INST INVEST TR WORLD EQ EX-US FUND                                                                                   

FORD MOTOR CO DEFINED BENEF MASTER TRUST                                                                                 

INTERNATIONAL MONETARY FUND                                                                                              

LOCKHEED MARTIN CORP MASTER RETIREMENT TRUST                                                                             

MUNICIPAL E ANNUITY A B FUND OF CHICAGO                                                                                  

SALT RIVER PIMA-MARICOPA INDIAN C                                                                                        

BP PENSION FUND                                                                                                          

COL FST ST WHOLESALE GEARED GLOBAL GLOB SH FD                                                                            

THE BOARD OF.A.C.E.R.S.LOS ANGELES,CALIFORNIA                                                                            

HOSPITAL AUTHRORITY PROVIDENT FUND SCHEME                                                                                

UTAH STATE RETIREMENT SYSTEMS                                                                                            

SUPERANNUATION FUNDS MANAGEMENT CORPORATION OF S AUSTRALIA                                                               

BOARD OF PENSIONS OF THE EVANGELICAL LUTHERAN CHURCH IN AMER                                                             

JOHN HANCOCK VARIABLE INS TRUST INTERN EQUITY INDEX TRUST                                                                

NTGI QUANTITATIVE MANAGEMENT COLLEC FUNDS TRUST                                                                          

RUSSEL INVESTMENTS GLOBAL EQUITY POOL                                                                                    

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA                                                                              

COMMONWEALTH GLOBAL SHARES FUND 3                                                                                        

EMER MKTS CORE EQ PORT DFA INVEST DIMENS GROU                                                                            

ALASKA PERMANENT FUND                                                                                                    

CITY OF NEW YORK GROUP TRUST                                                                                             

DUNHAM EMERGING MARKETS STOCK FUND                                                                                       

STATE OF KUWAIT INV AUTORITY, K I OFFICE                                                                                 



 

 

 

WELLS FARGO ADVANT EMERGING MARKETS EQUITY FUND                                                                          

BLACKROCK LIFE LIMITED - DC OVERSEAS EQUITY FUND                                                                         

IWA-FOREST INDUSTRY PENSION PLAN                                                                                         

THE SEVENTH SWEDISH NATIONAL PENSION FUND - AP7 EQUITY FUND                                                              

ISHARES PUBLIC LIMITED COMPANY                                                                                           

NTGI QM COMMON DAILY ALL COUNT WORLD EXUS EQU INDEX FD LEND                                                              

UNIVERSAL INVEST LUXEMBOURG SA ON BEHALF OF UNIVEST                                                                      

THE MASTER T BK OF JPN, LTD AS T OF NIKKO BR EQ MOTHER FUND                                                              

GOVERNMENT EMPLOYEES SUPERANNUATION BOARD                                                                                

BARING INVESTMENT SERIES, LLC                                                                                            

NORTHERN EMERGING MARKETS EQUITY INDEX FUND                                                                              

KAISER FOUNDATION HOSPITALS                                                                                              

THE NOMURA T AND B CO LTD RE I E S INDEX MSCI E NO HED M FUN                                                             

ACTIVE M INTERNATIONAL EQUITY FUND                                                                                       

CHEVRON UK PENSION PLAN                                                                                                  

COMMONWEALTH BANK GROUP SUPER                                                                                            

ISHARES MSCI BRAZIL ETF                                                                                                  

ALLIANCEBERNSTEIN COLLECTIVE INVESTMENT TRUST SERIES                                                                     

ISHARES II PUBLIC LIMITED COMPANY                                                                                        

SUNSUPER SUPERANNUATION FUND                                                                                             

SPDR SP EMERGING MARKETS ETF                                                                                             

AB FCP I                                                                                                                 

FIDELITY INVEST TRUST LATIN AMERICA FUND                                                                                 

NEW YORK STATE TEACHERS RETIREMENT SYSTEM                                                                                

THE TEXAS EDUCATION AGENCY                                                                                               

COUNTY EMPLOYEES ANNUITY AND BENEFIT FD OF THE COOK COUNTY                                                               

RUSSELL INVESTMENT COMPANY GLOBAL EQUITY FUND                                                                            

JOHN HANCOCK FUNDS II EMERGING MARKETS FUND                                                                              

JOHN HANCOCK VARIABLE INS TRUST EMERGING MARKETS VALUE TRUST                                                             

THE MONETARY A. OF S. A. AS. A. OF THE F. S. D. FUND                                                                     

FUTURE FUND BOARD OF GUARDIANS                                                                                           

IPROFILE INTERNATIONAL EQUITY PRIVATE POOL                                                                               

BARCLAYS MULTI-MANAGER FUND PUBLIC LIMITED COMPANY                                                                       

NATIONAL COUNCIL FOR SOCIAL SECURITY FUND                                                                                

RUSSEL OVERSEAS EQUITY POOL                                                                                              

NORTHERN TRUST INVESTIMENT FUNDS PLC                                                                                     

BRITISH COLUMBIA INVESTMENT MANAGEMENT CORPORATION                                                                       

ISHARES MSCI BRIC ETF                                                                                                    

PEOPLE S BANK OF CHINA                                                                                                   

PUBLIC SECTOR PENSION INVESTMENT BOARD                                                                                   

COLLEGE RETIREMENT EQUITIES FUND                                                                                         

THRIVENT INTERNATIONAL ALLOCATION FUND                                                                                   

COMMONWEALTH EMERGING MARKETS FUND 4                                                                                     

THRIVENT INTERNATIONAL ALLOCATION PORTFOLIO                                                                              

VANGUARD TOTAL WORLD STOCK INDEX FUND, A SERIES OF                                                                       



 

 

 

CUSTODY BANK OF JAPAN, LTD. RE: RTB NIKKO B. E. A. M. F.                                                                 

THE BANK OF NEW YORK MELLON EMP BEN COLLECTIVE INVEST FD PLA                                                             

RUSSELL INSTITUTIONAL FDS, LLC - RI EQUITY FD                                                                            

ISHARES III PUBLIC LIMITED COMPANY                                                                                       

LOCKHEED MARTIN CORP DEFINED CONTRIBUTION PLANS MASTER TRUST                                                             

NTGI-QM COMMON DAC WORLD EX-US INVESTABLE MIF - LENDING                                                                  

HARTFORD INTERNATIONAL CAPITAL APPRECIATION FUND                                                                         

AMERICAN HEART ASSOCIATION, INC.                                                                                         

RUSSELL INSTITUTIONAL FUNDS, LLC - REM EQUITY PLUS FUND                                                                  

CUSTODY BANK OF JAPAN, LTD. RE: DIAM BRICS EQUITY MOTHR FUND                                                             

CUSTODY BANK OF JAPAN, LTD. RE: EMERG EQUITY PASSIVE MOTHR F                                                             

NEDGROUP INVESTMENTS FUNDS PLC                                                                                           

FIDELITY INVEST TRUST: FIDELITY SERIES EMERG MARK OPPORT FUN                                                             

BELLSOUTH CORPORATION RFA VEBA TRUST                                                                                     

ALLIANCEBERNSTEIN L.P                                                                                                    

PACIFIC SELECT FUND - PD EMERGING MARKETS PORTFOLIO                                                                      

FGP DEVELOPING MARKETS POOLED FUND                                                                                       

FGP PRIVATE EMERGING MARKETS EQUITY FUND                                                                                 

STICHTING PGGM DEPOSITARY                                                                                                

ARIZONA PSPRS TRUST                                                                                                      

KAISER PERMANENTE GROUP TRUST                                                                                            

FIDELITY SALEM STREET TRUST: FIDELITY SERIES G EX US I FD                                                                

STATE STREET GLOBAL A. L. S. - S. S. E. M. ESG S. E. E. F.                                                               

SCHWAB EMERGING MARKETS EQUITY ETF                                                                                       

POPLAR TREE FUND OF AMERICAN INVESTMENT TRUST                                                                            

ISHARES MSCI EMERGING MARKETS ETF                                                                                        

THE MASTER T B J, LTD AS T OF DAIWA BRAZIL STOCK OPEN-RIO WI                                                             

THE BANK OF N. Y. M. (INT) LTD AS T. OF I. E. M. E. I. F. UK                                                             

COMMONWEALTH EMERGING MARKETS FUND 6                                                                                     

WISHBONE DELAWARE BRAZIL I, LLC                                                                                          

QSUPER                                                                                                                   

WELLINGTON TRUST COMPANY N.A.                                                                                            

FIRST TRUST EMERGING MARKETS ALPHADEX FUND                                                                               

NTGI-QM COMMON DAILY EMERGING MARKETS EQUITY I F- NON L                                                                  

THE HARTFORD INTERNATIONAL VALUE FUND                                                                                    

TIAA-CREF FUNDS - TIAA-CREF EMERGING MARKETS EQUITY I F                                                                  

LEGAL  GENERAL GLOBAL EMERGING MARKETS INDEX FUND                                                                        

BNYM MELLON CF SL EMERGING MARKETS STOCK INDEX FUND                                                                      

WELLS FARGO (LUX) WORLDWIDE FUND                                                                                         

SSGA MSCI ACWI EX-USA INDEX NON-LENDING DAILY TRUST                                                                      

DELA DEPOSITARY  ASSET MANAGEMENT B.V.                                                                                   

PF INTERNATIONAL VALUE FUND                                                                                              

PRIVATE CLIENT EMERGING MARKETS PORTFOLIO                                                                                

QIC INTERNATIONAL EQUITIES FUND                                                                                          

FIRST TRUST BRAZIL ALPHADEX FUND                                                                                         



 

 

 

FIRST TRUST LATIN AMERICA ALPHADEX FUND                                                                                  

SSGA SPDR ETFS EUROPE I PLC                                                                                              

STICHTING PENSIOENFONDS ING                                                                                              

EUROPEAN CENTRAL BANK                                                                                                    

VERIZON MASTER SAVINGS TRUST                                                                                             

JOHN HANCOCK HEDGED EQUITY  INCOME FUND                                                                                  

AB FCP I - DYNAMIC DIVERSIFIED PORTFOLIO                                                                                 

VERDIPAPIRFONDET KLP AKSJE FREMVOKSENDE MARKEDER INDEKS I                                                                

TOTAL INTERNATIONAL EX U.S. I MASTER PORT OF MASTER INV PORT                                                             

EMERGING MARKETS EQ FUND A SERIES OF 525 MARKET ST FUND LLC                                                              

ISHARES MSCI ACWI EX U.S. ETF                                                                                            

ISHARES MSCI ACWI ETF                                                                                                    

NAT WEST BK PLC AS TR OF ST JAMES PL GL EQUITY UNIT TRUST                                                                

FIDELITY SALEM STREET T: FIDELITY E M INDEX FUND                                                                         

FIDELITY SALEM STREET T: FIDELITY G EX U.S INDEX FUND                                                                    

ARCHITAS MULTI-MANAGER GLOBAL FUNDS UNIT TRUST                                                                           

ISHARES V PUBLIC LIMITED COMPANY                                                                                         

FIDELITY INVESTMENT TRUST: FIDELITY TOTAL EMERGING MARKETS F                                                             

NGS SUPER                                                                                                                

UI-E - J P MORGAN S/A DTVM                                                                                               

DWS ADVISORS EMERGING MARKETS EQUITIES-PASSIVE                                                                           

VOYA EMERGING MARKETS INDEX PORTFOLIO                                                                                    

VANGUARD FUNDS PUBLIC LIMITED COMPANY                                                                                    

FIDELITY EMERGING MARKETS EQUITY MULTI-ASSET BASE FUND                                                                   

JANA EMERGING MARKETS SHARE TRUST                                                                                        

EMERGING MARKETS EQUITY OPPORTUNITIES FUND                                                                               

THE MASTER TRUST BANK OF JAPAN, LTD. AS T F MTBJ400045832                                                                

THE MASTER TRUST BANK OF JAPAN, LTD. AS T. FOR MTBJ400045835                                                             

THE MASTER TRUST BANK OF JAPAN, LTD. AS T. FOR MTBJ400045836                                                             

MERCER QIF FUND PLC                                                                                                      

DELAWARE INVESTMENTS COLLECTIVE INVESTMENT TRUST                                                                         

ONEPATH GLOBAL EMERGING MARKETS SHARES(UNHEDGED) INDEX POOL                                                              

ASCENSION ALPHA FUND, LLC                                                                                                

COMMONWEALTH SUPERANNUATION CORPORATION                                                                                  

THE MASTER TRUST BANK OF JAPAN, LTD. TRUSTEE MUTB400038099                                                               

WELLS FARGO BK D OF T ESTABLISHING INV F FOR E BENEFIT TR                                                                

NINETY ONE FUNDS SERIES IV- EMERGING M. E. F.                                                                            

FLEXSHARES MORNINGSTAR EMERGING MARKETS FACTOR TILT INDEX F                                                              

NINETY ONE EMERGING MARKETS EQUITY FUND                                                                                  

ISHARES CORE MSCI EMERGING MARKETS ETF                                                                                   

ISHARES CORE MSCI TOTAL INTERNATIONAL STOCK ETF                                                                          

STATE STREET GLOBAL A LUX SICAV - SS EM SRI ENHANCED E F                                                                 

BLACKROCK GLOBAL INDEX FUNDS                                                                                             

EVTC CIT FOF EBP-EVTC PARAMETRIC SEM CORE EQUITY FUND TR                                                                 

EQ/EMERGING MARKETS EQUITY PLUS PORTFOLIO                                                                                



 

 

 

EMERGING MARKETS LARGE/MID CAP FUND                                                                                      

BLACKROCK LIFE LIMITED                                                                                                   

KAPITALFORENINGEN LAEGERNES PENSIONSINVESTERING, LPI AEM III                                                             

FIRST TRUST GLL FUND PLC - FIRST TR EMERG MKTS ALPH UCITS ET                                                             

GENERAL PENSION AND SOCIAL SECURITY AUTHORITY                                                                            

CONNECTICUT GENERAL LIFE INSURANCE COMPANY                                                                               

GOVERNMENT PENSION FUND                                                                                                  

EXELON GENERATION COMP, LLC TAX QUALIFIED NUCLEAR DECOMM PAR                                                             

CHARITY ASSETS TRUST                                                                                                     

WISDOMTREE EMERG MKTS  QUALITY DIV GROWTH FUND                                                                           

QS INVESTORS DBI GLOBAL EMERGING MARKETS EQUITY FUND LP                                                                  

CLINTON NUCLEAR POWER PLANT QUALIFIED FUND                                                                               

THREE MILE ISLAND UNIT ONE QUALIFIED FUND                                                                                

RUSSELL TRUST COMPANY COMMINGLED EMPLOYEE BENEFIT FUNDS T                                                                

STATE STREET IRELAND UNIT TRUST                                                                                          

AB SICAV I - EMERGING MARKETS EQUITY PORTFOLIO                                                                           

DEUTSCHE X-TRACKERS MSCI ALL WORLD EX US HEDGED EQUITY ETF                                                               

XTRACKERS (IE) PUBLIC LIMITED COMPANY                                                                                    

PACIFIC GAS A EL COMP NU F Q CPUC DEC MASTER TRUST                                                                       

XTRACKERS                                                                                                                

FONDO CONSOLIDADO DE RESERVAS PREVISIONALES                                                                              

MOTOR TRADES ASSOCIATION OF AUSTRALIA SUPERANNUATION F P L                                                               

THE MASTER TRUST BANK OF JAPAN, LTD. AS T OF MUTB400021492                                                               

FIDELITY INVESTMENT FUNDS FIDELITY INDEX EMERG MARKETS FUND                                                              

THE MASTER TRUST BANK OF JAPAN, LTD. AS TR FOR MUTB400045792                                                             

NN PARAPLUFONDS 1 N.V                                                                                                    

NORTHERN TRUST COLLECTIVE ALL COUNTRY WORLD I (ACWI) E-U F-L                                                             

NORTHERN TRUST COLLECTIVE EMERGING MARKETS INDEX FUND-LEND                                                               

THE MASTER TRUST BANK OF JAPAN, LTD. TRUSTEE MUTB400045794                                                               

ST STR MSCI ACWI EX USA IMI SCREENED NON-LENDING COMM TR FD                                                              

VICTORY MARKET NEUTRAL INCOME FUND                                                                                       

SPDR MSCI EMERGING MARKETS STRATEGICFACTORS ETF                                                                          

THE MASTER TRUST BANK OF JAP, LTD. AS TR. FOR MTBJ400045828                                                              

THE MASTER TRUST BANK OF JAP., LTD. AS TR. FOR MTBJ400045829                                                             

EM BRAZIL TRADING 2 LLC                                                                                                  

THE MASTER TRUST BANK OF JAPAN, LTD. AS TRUSTEE FOR MUTB4000                                                             

NAT WEST BK PLC AS TR OF ST JAMES PL ST MANAGED UNIT TRUST                                                               

SSGA SPDR ETFS EUROPE II PUBLIC LIMITED COMPANY                                                                          

STATE STREET GLOBAL ALL CAP EQUITY EX-US INDEX PORTFOLIO                                                                 

HOSTPLUS POOLED SUPERANNUATION TRUST                                                                                     

LEGAL  GENERAL GLOBAL EQUITY INDEX FUND                                                                                  

INTERNATIONAL EXPATRIATE BENEFIT MASTER TRUST                                                                            

WISDOMTREE EMERGING MARKETS EX-STATE-OWNED ENTERPRISES FUND                                                              

SPDR MSCI ACWI LOW CARBON TARGET ETF                                                                                     

RUSSELL INSTITUTIONAL FUNDS, LLC-RUSSELL GLOBAL EQUITY P F                                                               



 

 

 

MORNINGSTAR INTERNATIONAL SHARES (UNHEDGED) FUND                                                                         

MORGAN STANLEY INVESTMENT FUNDS GLOBAL BALANCED INCOME FUND                                                              

WILMINGTON MULTI-MANAGER ALTERNATIVES FUND                                                                               

SYNERGIE                                                                                                                 

BNY MELLON T AND D (UK)LIMITED AS TRUSTEE OF B MARKET A FUND                                                             

POOL REINSURANCE COMPANY LIMITED                                                                                         

LEGAL  GENERAL COLLECTIVE INVESTMENT TRUST                                                                               

GOLDMAN SACHS ETF TRUST - GOLDMAN S ACTIVEBETA   E M E ETF                                                               

NS PARTNERS TRUST                                                                                                        

RUSSELL INVESTMENT COMPANY RUSSELL TAX-MANAGED INTERNATIONAL                                                             

COMMONWEALTH GLOBAL SHARE FUND 30                                                                                        

STATE STREET GLOBAL ADVISORS LUX SICAV - S S G E M I E FUND                                                              

STATE STREET EMERGING MARKETS EQUITY INDEX FUND                                                                          

COLONIAL FIRST STATE INVESTMENT FUND 10                                                                                  

THE MASTER TRUST BANK OF JAPAN, LTD. AS T OF MUTB400021536                                                               

CAPE ANN GLOBAL DEVELOPING MARKETS FUND                                                                                  

THE BOARD OF THE PENSION PROTECTION FUND                                                                                 

WM POOL - EQUITIES TRUST NO. 75                                                                                          

ANALYTIC ALL COUNTRY WORLD LOW VOLATILITY EQUITY FUND LP                                                                 

FUNDAMENTAL LOW V I E M EQUITY                                                                                           

FIDELITY SALEM STREET TRUST: FIDELITY SAI EMERGING M I FUND                                                              

STATE STREET ICAV                                                                                                        

BMO LOW VOLATILITY EMERGING MARKETS EQUITY ETF                                                                           

ISHARES ESG MSCI EM ETF                                                                                                  

FIDELITY SALEM STREET T: FIDELITY TOTAL  INTE INDEX FUND                                                                 

CUSTODY BANK OF JAPAN, LTD. SMTB D. M. C. E. E. M. F.                                                                    

PANAGORA RISK PARITY MULTI ASSET MASTER FUND, LTD                                                                        

MACKENZIE MAXIMUM DIVERSIFICATION EMERGING MARKETS INDEX ETF                                                             

ISHARES IV PUBLIC LIMITED COMPANY                                                                                        

TOBAM EMERGING MARKETS FUND                                                                                              

DWS I. GMBH FOR DEAM-FONDS KG-PENSIONEN                                                                                  

THE MASTER TR BANK OF JAPAN AS TR FOR HSBC BRAZIL MOTHER FD                                                              

CUSTODY BANK OF JAPAN, LTD. AS TR F HSBC BRAZIL NEW MO FUND                                                              

VANTAGETRUST III MASTER COLLECTIVE INVESTMENT FUNDS TRUST                                                                

LEGAL & GENERAL ICAV                                                                                                     

CCL Q EMERGING MARKETS EQUITY FUND LP                                                                                    

VANGUARD INV FUNDS ICVC-VANGUARD FTSE GLOBAL ALL CAP INDEX F                                                             

MINISTRY OF ECONOMY AND FINANCE                                                                                          

JOHN HANCOCK FUNDS II INTERNATIONAL STRATEGIC EQUITY ALLOCAT                                                             

THE CAPE ANN (IRELAND) TRUST                                                                                             

ALLIANCEBERNSTEIN DELAWARE BUSINESS TRUST - AB EMERGING MARK                                                             

INVESTORS WHOLESALE EMERGING MARKETS EQUITIES TRUST                                                                      

CITITRUST LTD A T VANGUARD FDS SERIES VANGUARD INCOME FUND                                                               

VICTORY CEMP EMERGING MARKET HIGH DIV VOLATILITY WTD INDEX E                                                             

FIDELITY SALEM STREET TRUST: FIDELITY FLEX INTERNATIONAL IND                                                             



 

 

 

FIDELITY SALEM STREET TRUST: FIDELITY INTERNATIONAL SUSTAINA                                                             

MORGAN STANLEY INVESTMENT FUNDS GLOBAL BALANCED DEFENSIVE FU                                                             

MORGAN STANLEY INVESTMENT FUNDS GLOBAL BALANCED FUND                                                                     

WELLS FARGO FACTOR ENHANCED EMERGING MARKETS PORTFOLIO                                                                   

ISHARES MSCI EMERGING MARKETS EX CHINA ETF                                                                               

THE WESTPAC WHOLESALE UNHEDGED INTERNATIONAL SHARE TRUST                                                                 

BLACKROCK GA DISCIPLINED VOLATILITY EQUITY FUND OF MANAGED A                                                             

EMERGING MARKETS EQUITY SELECT ETF                                                                                       

SPARTAN GROUP TRUST FOR EMPLYEE BENEFIT PLANS: SPARTAN EMERG                                                             

BLACKROCK CDN MSCI EMERGING MARKETS INDEX FUND                                                                           

EMERGING MARKETS EQUITY INDEX MASTER FUND                                                                                

EMERGING MARKETS EQUITY INDEX ESG SCREENED FUND B                                                                        

EMERGING MARKETS INDEX NON-LENDABLE FUND                                                                                 

EMERGING MARKETS INDEX NON-LENDABLE FUND B                                                                               

NEW SOUTH WALLES TR CORP AS TR FOR THE TC EMER MKT SHAR FUND                                                             

FIDELITY INTERNATIONAL LOW VOLATILITY EQUITY INSTITUTIONAL T                                                             

LEGAL  GENERAL SCIENTIFIC BETA EMERGING MARKETS FUND, LLC                                                                

INVESCO PUREBETASM FTSE EMERGING MARKETS ETF                                                                             

FRANKLIN LIBERTYSHARES ICAV                                                                                              

THE MASTER TRUST BANK OF JAPAN, LTD. AS TRU FO MTBJ400045849                                                             

THE MASTER TRUST BANK OF JAPAN, LTD. AS TRUSTEE FOR MTBJ4000                                                             

FRANKLIN TEMPLETON ETF TRUST - FRANKLIN FTSE BRAZI                                                                       

VANGUARD EMERGING MARKETS STOCK INDEX FUND                                                                               

ABU DHABI RETIREMENT PENSIONS AND BENEFITS FUND                                                                          

TJ-NONQUALIFIED, LLC                                                                                                     

VARIABLE INSURANCE PRODUCTS FUND II: INTERNATIONAL                                                                       

DEUTSCHE ASSET MANAGEMENT S.A. FOR ARERO - DER WEL                                                                       

MSCI EQUITY INDEX FUND B - BRAZIL                                                                                        

SCRI-ROBECO QI CUST EMERG MARKETS ENHANCED INDEX EQUIT FUND                                                              

SCRI ROBECO QI INST EMERG MKTS ENHANCED IND EQUITIES FUND                                                                

SUNAMERICA SERIES TRUST SA EMERGING MARKETS EQUITY                                                                       

MSCI ACWI EX-U.S. IMI INDEX FUND B2                                                                                      

AB CANADA EMERGING MARKETS STRATEGIC CORE EQUITY F                                                                       

LAERERNES PENSION FORSIKRINGSAKTIESELSKAB                                                                                

FIAM GROUP TRUST FOR EMPLOYEE BENEFIT PLANS: FIAM                                                                        

FIDELITY CONCORD STREET TRUST: FIDELITY ZERO INT. INDEX FUND                                                             

INVESCO STRATEGIC EMERGING MARKETS ETF                                                                                   

BARINGS GLOBAL EMERGING MARKETS EQUITY FUND                                                                              

WISDOMTREE EMERGING MARKETS MULTIFACTOR FUND                                                                             

VANGUARD ESG INTERNATIONAL                                                                                               

TJ-QUALIFIED, LLC                                                                                                        

HARRIS FAMILY FOUNDATION                                                                                                 

ISHARES (DE) I INVESTMENTAKTIENGESELLSCHAFT MIT TG                                                                       

FRANKLIN TEMPLETON ETF TRUST - FRANKLIN FTSE LATIN                                                                       

XTRACKERS MSCI ACWI EX USA ESG LEADERS EQUITY ETF                                                                        



 

 

 

ADVISORS I.C.F III.NINETY.O.E.M.EQUITY FUND                                                                              

ROBECO CAPITAL GROWTH FUNDS                                                                                              

GARD UNIT TRUST                                                                                                          

LVIP SSGA EMERGING MARKETS EQUITY INDEX FUND                                                                             

XTRACKERS MSCI EMERGING MARKETS ESG LEADERS EQUITY                                                                       

AVIVA I INVESTMENT FUNDS ICVC - AVIVA I INTERNATIONAL I T F                                                              

DESJARDINS RI EMERGING MARKETS MULTIFACTOR - LOW C                                                                       

DESJARDINS RI GLOBAL MULTIFACTOR - FOSSIL FUEL RES                                                                       

VANGUARD FIDUCIARY TRT COMPANY INSTIT T INTL STK MKT INDEX T                                                             

STICHTING PENSIOENFONDS RAIL AND OPENBAAR VERVOER                                                                        

MERCER GE INTERNATIONAL EQUITY FUND                                                                                      

BLACKROCK MSCI ACWI EX USA DIVERSIFIED FACTOR MIX FUND                                                                   

PENSIOENFONDS WERK EN (RE)INTERGRATIE                                                                                    

CHUBB CORPORATION MASTER RETIREMENT TRUST                                                                                

MERCER UCITS COMMON CONTRACTUAL FUND                                                                                     

ABERDEEN INVESTMENT FUNDS UK ICVC II - ABERDEEN EM                                                                       

MOMENTUM GLOBAL FUNDS                                                                                                    

FIDELITY EMERGING MARKETS OPPORTUNITIES INSTITUTIO                                                                       

PIONEER EMERGING MARKETS EQUITY FUND                                                                                     

GENUS EMERGING MARKETS EQUITY COMPONET                                                                                   

NS PARTNERS SUSTAINABLE GLOBAL EM FUND                                                                                   

RBC QUANT EMERGING MARKETS EQUITY LEADERS ETF                                                                            

CANADIAN PACIFIC RAILWAY COMPANY PENSION PLAN                                                                            

NS PARTNERS GLOBAL EMERGING MARKETS EQUITY FUND                                                                          

MERCER PRIVATE WEALTH INTERNATIONAL FOCUSED EQUITY POOL                                                                  

AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK                                                                       

GOLDMAN SACHS ETF TRUST - GOLDMAN SACHS EMERGING M                                                                       

MORGAN STANLEY INVESTMENT FUNDS MULTI-ASSET RISK CONTROL FUN                                                             

SSTL AS DEPOSITARY OF FP BRUNEL PENSION PARTNERSHI                                                                       

SPARTAN GROUP TRUST FOR EMPLOYEE BENEFIT PLANS: SP                                                                       

CALVERT EMERGING MARKETS ADVANCEMENT FUND                                                                                

GOLDMAN SACHS ETF ICAV ACTING SOLELY ON BEHALF OF                                                                        

THRIVENT CORE EMERGING MARKETS EQUITY FUND                                                                               

ERS PUBLIC EQUITY EMERGING MANAGER II LP                                                                                 

AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK                                                                       

AGF EMERGING MARKETS EQUITY FUND                                                                                         

VANGUARD F. T. C. INST. TOTAL INTL STOCK M. INDEX TRUST II                                                               

ISHARES ESG MSCI EM LEADERS ETF                                                                                          

SHORT BROTHERS COMMON INVESTMENT FUND                                                                                    

BLK MAGI FUND                                                                                                            

MORNINGSTAR INTERNATIONAL SHARES SC FUND                                                                                 

NINETY ONE AUSTRALIA FUNDS - EMERGING MARKETS EQUITY FUND                                                                

KAPITALFORENINGEN EMD INVEST, EMERGING MARKETS IND                                                                       

MORGAN STANLEY INVEST. FUNDS G. BALANCED SUSTAINABLE FUND                                                                

COMGEST GROWTH PLC - COMGEST GROWTH LATIN AMERICA                                                                        



 

 

 

LEGAL  GENERAL CCF                                                                                                       

VANGUARD INVESTMENT SERIES PLC / VANGUARD ESG EMER                                                                       

STICHTING PENSIOENFONDS PGB                                                                                              

ISHARES ESG ADVANCED MSCI EM ETF                                                                                         

ARERO - DER WELTFONDS -NACHHALTIG                                                                                        

DIMENSIONAL EMERGING CORE EQUITY MARKET ETF OF DIM                                                                       

JPMORGAN FUND ICVC - JPM EMERGING MARKETS SUSTAINABLE EQUITY                                                             

JOHN HANCOCK TRUST COMPANY COLLECTIVE INVESTMENT T                                                                       

DESJARDINS RI EMERGING MARKETS - LOW CO2 INDEX ETF                                                                       

LGPS CENTRAL GLOBAL MULTI FACTOR EQUITY INDEX FUND                                                                       

CAPE ANN SUSTAINABILITY FUND                                                                                             

CUSTODY BANK OF JAPAN, LTD. AS TRUSTEE FOR AMONE M                                                                       

IMCO EMERGING MARKETS PUBLIC EQUITY LP                                                                                   

JPMORGAN EMERGING MARKETS EQUITY CORE ETF                                                                                

VANGUARD FUNDS PLC / VANGUARD ESG GLOBAL ALL CAP U                                                                       

HSBC BANK PLC AS TRUSTEE OF STATE STREET AUT EMERG                                                                       

QIC LISTED EQUITIES FUND                                                                                                 

JNL EMERGING MARKETS INDEX FUND                                                                                          

FI CE I PO LLC FIDELITY EMERGING MARKETS EQUITY CENTRAL FUND                                                             

RUSSELL INVESTMENTS CANADIAN DIVIDEND POOL                                                                               

NEW AIRWAYS PENSION SCHEME                                                                                               

LGIASUPER TRUSTEE                                                                                                        

MACQUARIE MULTI-FACTOR FUND                                                                                              

MACQUARIE TRUE INDEX EMERGING MARKETS FUND                                                                               

KAPITALFORENINGEN INVESTIN PRO, VELLIV EMERGING MA                                                                       

POPLAR DELAWARE BRAZIL I LLC                                                                                             

CUSTODY BANK OF JAPAN, LTD. AS TRUSTEE FOR EMERGIN                                                                       

INVESCO RAFI FUNDAMENTAL GLOBAL INDEX TRUST                                                                              

NORTHERN TRUST COLLECTIVE EMERGING MARKETS EX CHIN                                                                       

NS PARTNERS EMERGING MARKETS EX CHINA EQUITY FUND                                                                        

STICHTING JURIDISCH EIGENAAR ACHMEA INVESTMENT MAN                                                                       

COMMONWEALTH GLOBAL SHARE FUND 16                                                                                        

COLONIAL FIRST STATE WHOLESALE INDEXED GLOBAL SHAR                                                                       

INVESCO MSCI EMERGING MARKETS ESG CLIMATE PARIS AL                                                                       

TRINITY COLLEGE CAMBRIDGE                                                                                                

LEGAL & GENERAL FUTURE WORLD ESG EMERGING MARKETS                                                                        

INVESTERINGSFORENINGEN D. I. I. G. AC R. - A. KL                                                                         

INVESTERINGSFORENINGEN D. I. I. G. E. M. R. - A. KL                                                                      

AMERICAN CENTURY ETF TRUST-AVANTIS RESPONSIBLE EME                                                                       

COMMINGLED PEN TR FD (ACTIVEBUILDERS EM MKTS EQ) OF JPMCB NA                                                             

CANDRIAM GLOBAL SUSTAINABLE EMERGING MKTS EQUITIES FUND LP                                                               

CAPE ANN GLOBAL DEVELOPING MARKETS SUSTAINABILITY                                                                        

ALLIANZ GL INVESTORS GMBH ON BEHALF OF ALLIANZGI-FONDS DSPT                                                              

AMONIS NV                                                                                                                

AVIVA INVESTORS                                                                                                          



 

 

 

AVIVA LIFE  PENSIONS UK LIMITED                                                                                          

BLACKROCK ASSET MANAG IR LT I ITS CAP A M F T BKR I S FD                                                                 

ISHARES EMERGING MARKETS IMI EQUITY INDEX FUND                                                                           

FORSTA AP-FONDEN                                                                                                         

FRANKLIN TEMPLETON INVESTMENT FUNDS                                                                                      

H.E.S.T. AUSTRALIA LIMITED                                                                                               

JPMORGAN FUNDS LATIN AMERICA EQUITY FUND                                                                                 

JPMORGAN FUNDS                                                                                                           

NEW YORK STATE COMMON RETIREMENT FUND                                                                                    

NVIT EMERGING MARKETS FUND                                                                                               

QANTAS S LIMITED AS TRU FOR THE QANTAS S PLAN                                                                            

SAS TRUSTEE CORPORATION POOLED FUND                                                                                      

SBC MASTER PENSION TRUST                                                                                                 

STATE OF WYOMING                                                                                                         

STICHTING DEPOSITARY APG EMERGING MARKETS EQUITY POOL                                                                    

VANGUARD EMERGING MARKETS SHARES INDEX FUND                                                                              

VANGUARD TOTAL INTERNATIONAL STOCK INDEX FD, A SE  VAN S F                                                               

WINDSTREAM MASTER TRUST                                                                                                  

 

 

São Paulo/SP, July 7th, 2022 

 

Confers with the original minutes drawn up in the proper book. 

 

 

 

Julio César Marcelino Pires de Mello 

Chairman 

 

 

Maiara Madureira Mendes  

Secretary of the Meeting 

 Andréia de Almeida Brito de 

Lima 

Secretary of the Meeting 

 

 



 

 

 

ANNEX I 

FINAL SYNTHETIC VOTING MAP 

Extraordinary General Meeting held on June 7th, 2022. 

 

 

Resolution Vote 

Number of 

Shares (ON)1 

Present 

(%) Total 

Shares (ON) 

Present 

(%) Total 

Shares (ON) 

1. Resolve on the amendments to the Company's Bylaws, as proposed by 

the Company's Management and the consolidation of the Company's 

Bylaws. 

 

(Resolution 2 of the Remote Voting Ballot and voting maps disclosed on 

July 4 and 6, 2022) 

Approvals 1,867,114,410 100% 88.78% 

Rejections - - - 

Abstentions - - - 

2. Resolve on the increase in the effective number of members of the 

Company's Board of Directors for the continuation of the term of office 

until the Annual General Meeting that will resolve on the Financial 

Statements for the fiscal year ending December 31st, 2022. 

 

(Resolution 1 of the Remote Voting Ballot and voting maps disclosed on 

July 4 and 6, 2022)  

Approvals 1,853,591,447 99.28% 88.14% 

Rejections 13,522,963 0.72% 0.64% 

Abstentions - - - 

                                            
1 It is not considered treasury shares. 



 

 

 

3. To resolve on the election of members of the Company's Board of 

Directors to fill vacancies caused by the resignations and the increase in 

the effective number of members of the Board of Directors, which will 

complete the current term of office until the Annual General Meeting that 

will resolve on the Financial Statements for the fiscal year ending 

December 31, 20222. 

Approvals 1,700,321,435 91.07% 88.85% 

Rejections 166,494,392 8.92% 7.92% 

Abstentions 298,583 0.02% 0.01% 

4. To resolve on the characterization of the independence of the 

candidates for the position of independent members of the Board of 

Directors, namely Claudia Almeida e Silva, Vânia Maria Lima Neves and 

Alexandre Arie Szapiro3. 

Approvals 1,867,114,410 100% 88.78% 

Rejections - - - 

Abstentions - - - 

 

 

                                            
2 Resolutions No. 3 and 5 of the Remote Voting Ballot, which are identical and were duplicated as a result of the resubmission of the BVD on 6.14.2022 to 

include a candidate who was absent on the call date. 

3 Resolutions No. 4 and 6 of the Remote Voting Ballot, which are identical and were duplicated as a result of the resubmission of the BVD on 6.14.2022 to 

include a candidate who was absent on the call date. 



 

 

 

ANEXO II 

 

CONSOLIDATED BYLAWS 

 

ATACADÃO S.A. 

CNPJ/ME: 75.315.333/0001-09 

NIRE: 35.300.043.154 

 

CHAPTER I - NAME, HEADQUARTERS, PURPOSE AND DURATION 

Article 1.  Atacadão S.A. (“Company”) is a corporation governed by these Bylaws 
and applicable laws and regulations. 

§1. The Company conducts its holding activities under the trade name “Grupo 

Carrefour Brasil”. 

§2. With the Company’s entry into the special listing segment called Novo Mercado 

da B3 S.A. – Brasil, Bolsa, Balcão (“B3”), the Company, its Shareholders, including 

Controlling Shareholders, managers and members of the fiscal council, when 

installed, are subject to the provisions of the  Novo Mercado Regulation (“Novo 

Mercado Regulation”). 

§3. The Company, its managers and Shareholders must comply with the provisions 

of the issuer listing and admission to trading of B3 securities, including, without 

limitation, the rules regarding the withdrawal and exclusion from trading of 

securities admitted to trading on organized markets managed by B3. 

Article 2.     The Company has its registered office and jurisdiction in the City of 

São Paulo, State   of São Paulo, at Avenida Morvan Dias de Figueiredo, 6169, Vila 

Maria, ZIP Code 02170-901. 

Sole paragraph. The Company may open, close or change the address of branches 
in Brazil or abroad by resolution of the Board of Executive Officers. 

Article 3. The Company’s corporate purpose is: 

I. distribution, wholesale and retail trade, industrialization, import and export 

of articles, materials, products and/or merchandise in general, primary and 

industrialized; 

II. operation of supermarkets and department stores, restaurants and snack 

bars; 

III. provision of phytosanitary, trade and transport auxiliary services; 

IV. exploration of banking correspondent activity, including, but not limited to: 

(i) receipts, payments and other activities arising from service contracts maintained 

by the Company with financial institutions; (ii) receipt and forwarding of credit card 

supply proposals; and (iii) supplementary services for collecting registration data 

and documentation, as well as data control and processing; and 

V. provision of telemarketing services (call center). 

Sole paragraph. The Company may explore other fields of activity similar or 

complementary to the purpose expressed in article 3, as well as holding equity 

interests and other securities in other companies, in the country or abroad. 

Article 4. The duration of the Company is indefinite. 



 

 

 

CHAPTER II - CAPITAL STOCK, SHARES AND SHAREHOLDERS 

Article 5.  The fully  subscribed  and paid-in capital stock is BRL 9,910,725,262.96 

(nine billion,  nine hundred and ten million, seven hundred and twenty-five 

thousand, two hundred and sixty-two reais and ninety-six cents), divided into 

2,103,046,980 (two billion, one hundred and three million, forty-six thousand, nine 

hundred and eighty) common, registered, shares with no par value. 

§ 1. The capital stock will be represented exclusively by common shares. Each 
common share will give the right to 1 (one) vote in the resolutions of the General 
Meeting. 

§ 2. All of the Company’s shares are book-entry, kept in a  deposit  account  at  a  

financial institution authorized by the Brazilian Securities and Exchange Commission 

(“CVM”) designated by the Company on behalf of their holders. 

§ 3. The cost of transferring ownership of the shares may be charged directly to the 

selling Shareholder by the aforementioned financial institution, as may be defined 

in the share bookkeeping agreement, subject to the maximum limits set by the 

CVM. 

§ 4. In the event of default by the Shareholder in the payment of the issuance price 

of the shares subscribed by him, he must pay the Company the subscription price, 

plus interest of 1% per month, based on the General Price Index - Market - (IGP- 

M), published by Fundação Getúlio Vargas, at the lowest legally applicable 

frequency, and a fine of 10% on the amount not paid, without prejudice to other 

applicable legal sanctions. 

Article 6.      The Company is authorized to increase its capital stock, upon resolution 

of the Board  of Directors and regardless of amendment to these Bylaws, up to the 

limit of 2,475,100,000 (two billion, four hundred and seventy-five million, one 

hundred thousand) common shares, upon issuance of new common shares, 

nominative, with no par value. 

§ 1. Within the authorized limit mentioned in the caput of this Article, the Board of 

Directors will set the number, price, payment terms and other conditions for the 
issuance of shares. 

§ 2. Provided that it is carried out within the authorized capital limit, the Board of 

Directors may  also: (i) resolve on the issuance of subscription warrants and 

convertible debentures; (ii) in accordance with the plan approved by the General 

Meeting, to resolve on the granting of stock options to managers and employees of 

the Company or its subsidiaries, excluding the preemptive right of Shareholders in 

the granting or exercise of stock options; and (iii) approving the capital stock 

increase through the capitalization of profits or reserves, with or without stock 

bonus. 

Article 7. The issuance of new shares, debentures  convertible  into  shares  or  

subscription warrants whose placement is made through sale on the stock exchange, 

public subscription or exchange for shares in a public offer for the acquisition of 

control pursuant to articles 257 to 263 of Law No. 6,404, of December 15, 1976, as 

amended (“Brazilian Corporation’s Law”), or, further, under the terms of a special 

law on tax incentives, may take place without the Shareholders being granted 

preemptive rights in the subscription or with a reduction in the minimum term 

provided for by law for its exercise. 

Article 8.     In the cases provided for by law, the reimbursement value of the 

shares, to be paid    by the Company to the Shareholders dissenting from the 

resolution of the General Meeting who have exercised the right of withdrawal, must 

correspond to the economic value of such shares, to be determined in an appraisal 

pursuant to the paragraphs 3 and 4 of article 45 of the Brazilian Corporation’s Law, 



 

 

 

whenever such amount is lower than the book value included in the last balance 

sheet approved by the General Meeting. 

Article 9. Any individual, legal entity or any other entity, acting alone or bound by 

a voting agreement, which becomes the holder of a number of shares representing 

equity interest or voting rights greater than or equal to 1% of the capital stock or 

voting rights of the Company, or any whole multiple of this percentage, shall notify 

the Company, and such notice shall: (i) include the information required under 

article 12 of CVM Resolution No. 44/2021, the total number of shares and voting 

rights held, as well as securities convertible or exchangeable into shares and voting 

rights potentially related thereto, and (ii) be sent immediately after this percentage 

has been reached or exceeded. The obligation to inform the Company also applies 

to the Shareholder whose equity interest or voting rights held falls below the 

percentages mentioned above. 

§ 1. If the aforementioned increase in the Company’s equity interest or voting rights 

seeks to cause or causes a change in Control or a change in the Company’s 

administrative structure, or otherwise generates an obligation to carry out a public 

tender offer, the Shareholder or group of Acquiring shareholders shall disclose and 

make it public such information to the market through advertisements published in 

the same disclosure channels customarily used by the Company for its own 

publications. 

§ 2. Failure to comply with the provisions of this Article will give rise to the 

application of the penalty of suspension of rights, established in Article 12, Item XII 

of these Bylaws. 

§ 3. The Investor Relations Officer shall send copies of such notices to the CVM and 

the stock exchanges where the Company’s securities are admitted to trading as 

soon as they are received by the Company. 

CHAPTER III - GENERAL MEETING 

Section I - Organization 

Article 10. The General Meeting, convened and installed as provided for in the 

Brazilian Corporation’s Law and in these Bylaws, will meet, ordinarily, once a year, 

in the first 4 (four) months following the end of the fiscal year and, extraordinarily, 

whenever the interests of the Company so require. 

§ 1. The General Meeting will be called by the Chairman of the Board of Directors 

or, in the cases provided for by law, by Shareholders or by the Fiscal Council, if and 

when installed, by means of a published announcement, and the first call must be 

made, with at least 21 (twenty-one) days in advance, and the second at least 8 

(eight) days in advance, also observing the provisions of the CVM regulation that 

provides for information, proxy requests, participation and remote voting in general 

meetings. 

§ 2. The resolutions of the General Meeting will be taken by majority of the votes of 

the Shareholders present at the meeting, not counting blank votes and abstentions, 

except for the exceptions provided for by law. 

§ 3. The General Meeting may only resolve on matters on the agenda, contained in 
the respective call notice, with the exception of the exceptions provided for in the 
Brazilian Corporation’s Law 

§ 4. The Company shall initiate the registration of Shareholders to take part in the 

General Meeting, at least 48 (forty-eight) hours in advance, and the Shareholder is 

responsible for submitting: (i) proof issued by the depositary institution of the book-

entry shares held by the Company, in the form of article 126 of the Brazilian 



 

 

 

Corporation’s Law, dated up to 5 days from the date of the General Meeting, and 

the Company may, at its discretion, waive the presentation of this proof; and (ii) 

power of attorney and/or other suitable documents that prove the powers of the 

Shareholder’s legal representative. Any Shareholder or its legal representative must 

attend the General Meeting with documents proving their identity. 

§ 5. The minutes of the Meetings must be drawn up in the Book of Minutes of the 

General Meetings, and may, if so approved at the General Meeting in question, be 

drawn up in the form of a summary of the facts that occurred and published with 

omission of signatures. 

Article 11. The General Meeting will be installed and chaired by the Chairman of 

the Board of Directors or, in his absence or impediment, installed and chaired by 

another Director, Officer or Shareholder appointed in writing by the Chairman of the 

Board of Directors. The Chairman of the General Meeting will appoint up to 2 (two) 

Secretaries. 

Section II - Competence 

Article 12. It is incumbent upon the Shareholders’ Meeting, in addition  to  the  

attributions conferred by law and regulations applicable by these Bylaws: 

I. to take the managers’ accounts, as well as examine, discuss and approve 
the financial statements; 

II. to resolve, in accordance with the proposal presented by the management, 

on the allocation of income for the year and the distribution of dividends; 

III. to elect and dismiss the members of the Board of Directors and the Fiscal 

Council, when installed; 

IV. to establish the annual global compensation of the managers, as well as 
that of the members of the Fiscal Council, if installed; 

V. to approve plans for the granting of shares or the granting of stock options 

to the managers and employees of the Company or its subsidiaries; 

VI. to amend the Bylaws; 

VII. to resolve on the dissolution, liquidation, merger, spin-off, incorporation of 

the Company or any company in the Company; 

VIII. to previously approve the trading, by the Company, of shares of its own 

issuance in the cases whose approval at the General Meeting is prescribed by the 

regulations in force; 

IX. to resolve on the delisting from the Novo Mercado; 

X. to resolve on the cancellation of registration as a publicly-held company with 

the CVM; 

XI. to suspend the exercise of Shareholder rights, including voting rights, of 
any Shareholder or Shareholders who fail to comply with legal, regulatory or 
statutory obligations, pursuant to the provisions of article 120 of the Brazilian 
Corporation’s Law and in compliance with the sole Paragraph of this Article 12; 

XII. to elect and dismiss the liquidator, as well as the Audit Committee that shall 

function during the liquidation period; and 

XIII. to resolve on any matter submitted to it by the 

Board of Directors. Sole paragraph: For the purposes of 

item XI above: 



 

 

 

(a) Shareholders representing at least 5% of the capital stock may call a 

general meeting to resolve on the suspension of the defaulting Shareholder’s rights, 

when the Board of Directors does not respond, within 8 days, to the request of notice 

that they present, indicating the breached obligation and the identification of the 

defaulting Shareholder or Shareholders; 

(b) The general meeting that approves the suspension of the rights of the 

Shareholder or Shareholders will also be responsible for establishing, among other 

things, the scope and term of the suspension, with the suspension of the rights of 

inspection and request for information guaranteed  by law being prohibited; and 

(c) The suspension of rights will cease as soon as the Shareholder cures the 

default, fulfilling the obligations that led to the application of the suspension. 

Section III - Election of the members of the Board of Directors 

Article 13.  In the election of the members of the Board of Directors, Shareholders 

representing   the percentage of the capital stock established by law and applicable 

regulations may request the adoption of the multiple vote process, provided that 

they do so at least 48 hours before of the General Meeting. 

§ 1. The Company, immediately after receiving the request, must notify, by means 

of a notice inserted on its website and forwarded, by electronic means, to the CVM 

and to B3, the information that the election will take place through the voting 

process. multiple. 

§ 2. Once the Meeting is installed, the chairman of the board will inform, in view of 

the signatures contained in the Attendance Book and the number of shares held by 

the Shareholders present, the number of votes that will be held by each Shareholder 

and the number of votes necessary to elect a Director. 

§3. Each Shareholder will have the right to accumulate the votes attributed to 

him/her in a single candidate or distribute them among several of them, with those 

who receive the greatest number of votes being declared elected. 

§4. The positions that, due to a tie, are not filled, will be subject to a new vote, 

using the same process, adjusting the number of votes that will be held by each 

Shareholder according to the number of positions to be filled. 

§5. Whenever the election has been carried out using this process, the dismissal of 

any member of the Board of Directors, who does not have an elected alternate, by 

the General Meeting will imply the dismissal of the other members, proceeding to a 

new election; in other cases in which there is a vacancy in the Board of Directors, 

the first General Meeting will proceed with the election of the  entire Board of 

Directors. 

§6. While the Company remains under the control of a Shareholder or controlling 

group, as defined  in article 116 of the Brazilian Corporation’s Law, Shareholders 

representing 10% of the capital stock may request, as provided for in paragraphs 4 

and 5 of article 141 of the Brazilian Corporation’s Law, that the election of one of 

the members of the Board of Directors is carried out separately. 

CHAPTER IV - MANAGEMENT 

Section I - Provisions common to management bodies 

Article 14. The Company will be managed by the Board of Directors and the Board 
of Executive Officers. The positions of Chairman of the Board of Directors and Chief 
Executive Officer – Grupo Carrefour Brasil (the Company’s main executive) cannot 
be held by the same person. 

§ 1. The Board of Directors and the Board of Executive Officers, for better 



 

 

 

performance of their functions, may create Committees or working groups with 

defined objectives, which shall act as auxiliary bodies without deliberative powers, 

always with the aim of advising them. The members of the Committees or working 

groups will be appointed by the Board of Directors or by the Board of Executive 

Officers, as the case may be. 

§ 2. The investiture of the members of the Board of Directors and of the Board of 

Executive Officers, effective and alternates, is conditioned to the signature of a term 

of investiture, which must include their subjection to the arbitration clause referred 

to in article 47 of these Bylaws. 

§ 3. The Company’s managers will remain in their positions until their substitutes 

take office (their respective term of office being extended until this date), unless 

otherwise resolved by the General Meeting or the Board of Directors, as the case 

may be. 

Article 15. The General Meeting shall establish the  global  amount  of  the  
managers’ remuneration. It will be incumbent upon the Board of Directors, at a 
meeting, to establish the global portion of the remuneration attributed to each body 
(as a whole). 

Article 16. With the exception of the provisions of these Bylaws, any of the 

management bodies validly meets with the presence of the majority of their 

respective members and resolves by the vote of the majority of those present. 

Sole paragraph. The prior call of the Board of Directors and Board of Executive 

Officers meeting is waived as a condition of its validity if all its members are present. 

If they are not physically present, the members of the Board of Directors and the 

Board of Executive Officers may express their vote through: (a) delegation of powers 

made in favor of another member of the respective body, (b) written vote sent in 

advance and (c) written vote transmitted by fax, electronic mail or any other means 

of communication, as well as by audio or videoconference system or other similar 

means, provided that they allow identification and effective participation in the 

meeting, so that the participants can simultaneously hear each other. 

Article 17.  Pursuant to Article 156 of the Brazilian Corporation’s Law, the 

Company’s managers  who are in a situation of conflicting personal interest must 

inform the other members of the Board of Directors or the Board of Executive 

Officers of their impediment and have them recorded in the minutes of the Board 

meeting of Directors or the Board of Executive Officers, the nature and extent of 

their impediment. 

Article 18. Within the limits established in this Article, the Company will indemnify 
and keep harmless its members of the Board of Directors, members of the Board of 
Executive Officers, members of advisory committees and other employees who 
exercise a management position or function in the Company (jointly or individually 
“Beneficiaries”), in the event of any damage or loss actually suffered by the 
Beneficiaries as a result of the regular exercise of their duties at the Company. 

§ 1. The Company will not indemnify the Beneficiary for (i) acts performed outside 

the exercise of attributions or powers; (ii) acts with bad faith, willful misconduct, 

gross negligence or fraud; (iii) acts performed in their own interest or in the interests 

of third parties, to the detriment of the company’s corporate interest; (iv) 

indemnities arising from a social action provided for in article 159 of the Brazilian 

Corporation’s Law or compensation for losses referred to in article 11, § 5, II of Law 

No. 6,385, of December 7, 1976; and (v) other indemnity exclusions provided for 

in the indemnity agreement signed with the Beneficiary. 

§ 2. If convicted, by a court, arbitration or administrative decision that has become 

final or for which there is no longer any appeal, due to acts performed (i) outside 



 

 

 

the exercise of its attributions; (ii) with bad faith, intent, gross negligence or fraud; 

or (iii) in its own interest or that of third parties, to the detriment of the Company’s 

corporate interest, the Beneficiary shall reimburse the Company for all costs and 

expenses incurred with legal assistance, pursuant to the legislation in force. 

§ 3. The conditions and limitations of the indemnity object of this Article will be 

determined in an indemnity contract, whose standard model must be approved by 

the Board of Directors, without prejudice to the contracting of specific insurance to 

cover management risks. 

Section II - Board of Directors 

Subsection I – Composition 

 

Article 19. The Board of Directors shall be composed of at least 5  (five)  and  at  

most  13 (thirteen) members, elected by the General Meeting, with a unified term 

of office of 1 (one) year, considering each year as the period between 2 (two) 

Ordinary General Meetings, with dismissal and reelection being permitted. 

§ 1. At the General Meeting whose purpose is to resolve on the election of the 
members of the Board of Directors, the Shareholders must first establish the 
effective number of members of the Board of Directors to be elected. 

§ 2. Among the members of the Board of Directors, at least 2 (two) or 20% (twenty 
percent), whichever is greater, must be independent directors, in accordance with 
the definition of the Novo Mercado Regulation, with the characterization of those 
appointed to the Board of Directors Management as independent directors be 
resolved at the general meeting that elects them. 

§ 3. When, as a result of the calculation of the percentage referred to in the above 

paragraph, the result generates a fractional number, the Company must round up 

to the nearest whole number. 

§ 4. The General Meeting may elect one or more alternates for the members of the 
Board of Directors, however, no more than 1 (one) alternate may be elected for 
each effective member of the Board of Directors. 

§ 5. The Board of Directors will have 1 (one) Chairman, and 1 (one) Vice-Chairman, 

who will be elected by the majority of votes of those present, at the first meeting 

of the Board of Directors that takes place immediately after the inauguration of such 

members, or whenever resignation or vacancy occurs in those positions. 

§6. In the event of a vacancy in the position of a member of the Board of Directors, 
the substitute will be appointed by the remaining directors and will serve until the 
next General Meeting. 

Subsection II - Meetings 

Article 20.  The Board of Directors will meet ordinarily at least 6 (six) times a year, 

according to   the annual calendar to be approved by the Board of Directors at the 

first meeting to be held after the annual election, and extraordinarily, whenever 

necessary, by call made pursuant to Paragraph 1 of this Article. The Board of 

Directors may unanimously resolve on any matter that has not been included in the 

agenda. 

§ 1. The notices for meetings of the Board of Directors must be delivered in writing 

by any means of communication, including e-mail, by the Chairman of the Board of 

Directors or by the Vice-Chairman, if the former is absent, to each member of the 

Board of Directors, with at least 8 (eight) days in advance of the meeting, and 

indicating the date, time, place, detailed agenda and documents to be discussed at 



 

 

 

that meeting. Any Director may, by means of a written request to  the Chairman, 

request that a meeting be called or that items be included on the agenda. 

§ 2. The Chairman of the Board of Directors will preside over the meetings of the 
Board of Directors, except in cases of absence or temporary impediment, provided 
for in Paragraph 5 below. 

§ 3. Each director will be entitled to 1 (one) vote in the resolutions of the Board of 
Directors, and the resolutions of the Board of Directors will be taken by majority of 
its members present at the meeting. 

§ 4. The chairman of any meeting of the Board of Directors shall not take into 

account and shall not compute the vote cast in breach of the terms of any 

Shareholders’ agreement that may be duly filed at the Company’s headquarters, as 

provided for in article 118 of the Brazilian Corporation’s Law 

§ 5. In the event of the President’s absence or temporary impediment, if a Vice-

Chairman has been appointed by the Board of Directors, the Vice-Chairman will 

perform the duties of the Chairman. If the Board of Directors has not appointed a 

Vice-Chairman, in the event of the Chairman’s absence or temporary impediment, 

the Chairman’s duties will be performed by another member of the Board of 

Directors appointed by the Chairman. 

§ 6. In the event of permanent vacancy of the Chairman, the Vice-Chairman will 

automatically assume the position and must call a meeting of the Board of Directors 

within 60 (sixty) days from  the vacancy date, for the appointment of the new 

Chairman of the Board of Directors of  permanently, until the end of the original 

term of office, or call a General Meeting with the objective of appointing the new 

Chairman of the Board of Directors to replace him, until the end of the original term 

of office. 

§ 7. In the event of absence or temporary impediment of a member of the Board of 

Directors, such absent or temporarily impeded member may be represented at the 

meetings of the Board of Directors by another member appointed in writing, who, 

in addition to his/her own  vote, shall express the vote of the member absent or 

temporarily disabled. 

§ 8. If the member of the Board of Directors to be represented is an Independent 
Director, then the member representing him/her must also be an Independent 
Director. 

§ 9. All resolutions of the Board of Directors will be recorded in the minutes recorded 

in the Book of Minutes of Meetings of the Board of Directors. 

Subsection III – Competence 

Article 21.   The powers of the Board of Directors shall be established in the Internal 

Regulations   of the Board of Directors, and, in addition to the attributions entrusted 

to it by applicable laws and regulations, by the Bylaws and by the Internal Regulations 

of the Board of Directors, it is also incumbent upon the Board of Directors: 

I. to submit to the Annual General Meeting a proposal for the allocation of net 

income for the year, as well as resolve on the opportunity to draw up semi-annual 

balance sheets, or in shorter periods, and the payment of dividends or interest on 

equity arising from these balances, as well as resolve on the payment of interim or 

intermediate dividends to the account of retained earnings or profit reserves, 

existing in the last annual or half-yearly balance sheet; 

II. to authorize the issuance of the Company’s shares, within the limits 

authorized in Article 6 of these Bylaws, setting the number, price, payment term 

and conditions for issuing shares, and may also exclude the preemptive right or 



 

 

 

reduce the term minimum for its exercise in the issuance of shares, subscription 

warrants and convertible debentures, the placement of which is carried out through 

sale on the stock exchange or by public subscription or through exchange for shares 

in a public offering for acquisition of control, under the terms established by law; 

III. within the authorized capital limit, as provided for in Paragraph 2 of Article 6 
of these Bylaws, 

(i) to resolve on the issuance of subscription warrants and convertible debentures; 

(ii) in accordance with the plan approved by the General Meeting, to resolve on the 

granting of stock options to the managers and employees of the Company or its 

subsidiaries, excluding the preemptive right of Shareholders in the granting and 

exercise of stock options; and (iii) to approve a capital increase through the 

capitalization of profits or reserves, with or without stock bonus; 

IV. to resolve on the negotiation of shares issued by the Company for the 
purpose of cancellation or holding in treasury and respective disposal, in compliance 
with the relevant legal provisions; 

V. to resolve on the issuance of simple debentures and, whenever the limits of  

authorized capital are respected, debentures convertible into shares, and 

debentures of any class may be of any type or guarantee; 

VI. to resolve, by delegation of the General Meeting, upon the issuance by the 

Company of debentures convertible into shares that exceed the authorized capital 

limit, on (i) the time and conditions of maturity, amortization or redemption, (ii) the 

time and conditions for the payment of interest, profit sharing and reimbursement 

premium, if any, and (iii) the subscription or placement method, as well as the type 

of debentures; 

VII. to establish the value of the Board of Executive Officers for the issuance of 

any credit instruments for raising funds, whether commercial promissory notes, 

bonds, notes, commercial papers, or others of common use in the market, as well 

as to establish their issuance conditions and redemption, which may, in the cases 

defined, require the prior authorization of the Board of Directors as a condition of 

validity of the act; 

VIII. to decide on the payment or credit of interest on equity to Shareholders, 
pursuant to applicable legislation; 

IX. to manifest itself in favor or against any public offer for the acquisition of 

shares that has as its object shares or securities convertible or exchangeable for 

shares issued by the Company, by means of a prior reasoned opinion, published 

within 15 (fifteen) days of the publication of the notice of the public offer for the 

acquisition of shares, which must contain the Management’s opinion on possible 

acceptance of the offer and on the economic value of the Company and 

manifestation on other points that the Board of Directors deems relevant, as well as 

the information required and by the Novo Mercado Regulation and the applicable 

rules established by the CVM; 

X. to elect and dismiss the Officers and establish their compensation, within 

the limit of the annual global compensation approved by the General Meeting, and 

establish their functions  and limits of power, which must be detailed in its internal 

regulations; 

XI. to elect and dismiss the members of the Committees; 

XII. to approve its own internal regulations and the internal regulations of the 
Board of Executive Officers and of all Committees; 

XIII. to approve the Company’s code of conduct and corporate policies related to 

(i) disclosure of information and trading in securities; (ii) risk management; (iii) 



 

 

 

related party transactions and conflict of interest management; (iv) management 

compensation; and (v) appointment of managers; and 

XIV. to resolve on any matter submitted to it by the Board of Executive Officers 

and the Committees, as well as call the members of the Board of Executive Officers 

to joint meetings, whenever deemed necessary. 

Section III - Board of Executive Officers 

Subsection I - Composition 

 

Article 22. The Board of Executive Officers, whose members will be elected and 

removed at any time by the Board of Directors, will be composed of at least 2 (two) 

and at most 7 (seven) members, allocated in two distinct divisions, called "Holding 

Division” and “Atacadão Division”. 

§1. The Officers will have different designations and attributions based on the 
division to which they belong, as provided below: 

I. The Holding Division will be composed of up to 4 (four) Officers: a Chief Executive 

Officer – Grupo Carrefour Brasil, a Vice Chairman Finance Officer – Grupo Carrefour 

Brasil, an Investor Relations Officer and an Executive Officer – Grupo Carrefour 

Brasil. 

II. The Atacadão Division will be composed of up to 3 (three) Officers, being a Chief 
Executive Officer 
– Atacadão, a Vice Chairman of Finance – Atacadão and a Vice Chairman of 
Transactions – Atacadão. 

III. The Officers may accumulate positions. 

§ 2. The Company’s Officers may only exercise their functions until the Annual 

General Meeting that resolves on the financial statements for the year in which they 

reach 70 (seventy) years of age is held, unless otherwise authorized by the Board 

of Directors, as possible exception to this retirement age rule. 

Subsection II - Election and Removal 

Article 23. The Officers shall be elected by the Board of Directors, for a unified 
term of office of 3 (three) years, considering each year the period between 2 (two) 
Annual General Meetings, reelection and dismissal being permitted. 

§ 1. The Chief Executive Officer – Grupo Carrefour Brasil will be replaced: (i) in the 

event of removal or impediment for a period of up to 30 days, by another Officer 

appointed by him/her; (ii) in the event of leave for a period of more than 30 days 

and less than 120 days, by an Officer appointed by the Board of Directors, at a 

meeting specially called for this purpose; and (iii) in case of removal for  a period 

equal to or greater than 120 days or vacancy, the Board of Directors shall be 

convened to promote the election of a new Chief Executive Officer – Grupo Carrefour 

Brasil, in accordance with the procedures established in these Bylaws. 

§ 2. The other Officers (except for the Chief Executive Officer - Carrefour Brasil 

Group) will be replaced: (i) in cases of absence or impediment, as well as absence 

for a period of less than 120  days, by another Officer appointed by the Chief 

Executive Officer - Carrefour Brasil Group; and (ii) in case of absence for a period 

equal to or greater than 120 days or vacancy, the Board of Directors shall be called 

to promote the election of a new Officer. 

Article 24.  The Board of Executive Officers has all the powers to perform the acts 

necessary for   the regular operation of the Company’s business in its normal course. 

Subsection III - Competence 



 

 

 

Article 25. As provided below, the Board of Directors  will  have  an  internal charter 

that  will specify the duties of each Division and its Officers. The Board of Directors 

will ensure that the  Officers comply with such separation, whose failure will be liable 

to liability and punishable by the Company. The Officers will only perform the 

functions related to the business of their respective Division, and, subject to the 

provisions of the applicable laws and regulations, they will not be responsible for 

the acts performed by the Officers of the other division. The Officers of the Atacadão 

Division shall report to the Holding Division in the exercise of their duties. 

Article 26. The following acts are the exclusive and solely competence of the 

Officers of  the  Holding Division: 

I. to suggest to the Board of Directors, and after approval by the Board of 
Directors, to implement the macro business policy of the Company and its 
subsidiaries; 

II. to propose to the Board of Directors the annual budget, business plan, long-
term strategic planning, expansion and investment plan of the Company and its 
subsidiaries; 

III. to annually prepare, review and approve, for evaluation by the Board of 
Directors, the financial statements and the report and accounts of the Board of 
Executive Officers; 

IV. to implement any decision taken by the Board of Directors in relation to the 

Company’s subsidiaries; 

V. to represent the Company as a Shareholder, partner or quotaholder in 
corporate resolutions of its subsidiaries; 

VI. to suggest to the Board of Directors and implement general policies to be 

observed by the Company and all its subsidiaries; 

VII. to supervise and manage the areas or functions of internal controls, risk 
management, legal, tax, consolidation and financial reporting of the Company and 
all its subsidiaries; 

VIII. to supervise and manage the public relations of the Company and its 
subsidiaries, in particular, vis-à-vis the authorities, the press, investors, 
Shareholders and rating agencies; and 

IX. to manage and supervise the cash and indebtedness levels of the Company 
and its subsidiaries, including the decision to enter into financial agreements. 

Article 27.  The following  acts are the responsibility of the Directors of the 
Atacadão Division,  under the supervision of the Officers of the Holding Division: 

I. to operate and manage all businesses and operations carried out under the 

Atacadão brand; and 

II. to coordinate, manage, direct and supervise all activities ancillary to the 

operations carried out under the Atacadão brand, including the supervision of the 

departments related to commercial, logistics, planning and human resources 

operations and the employees of the Atacadão Division. 

Article 28. The competence of the Officers will be restricted to certain divisions, 
which will be identified in the act of their appointment. Without prejudice to the 
other powers attributed to the Officers by law, regulation, by these Bylaws and by 
the Board of Directors, it is incumbent upon: 

I. the Chief Executive Officer – Carrefour Brasil Group (within both divisions): 

(i) to implement the resolutions of the General Meetings and the Board of Directors; 



 

 

 

(ii) to establish goals and objectives for the Company and its subsidiaries; 

(iii) to coordinate, manage, direct and supervise the commercial, logistics, 
planning and human resources areas, as well as all the Company’s businesses and 
operations; 

(iv) to direct and guide the performance of market analysis, quality policy and 
guidelines as well as the implementation of standards, methods and operational 
routines; 

(v) to coordinate the activities of the other Officers and employees of their respective 

divisions; 

(vi) to direct, at the highest level, the Company’s public relations and guide 

institutional publicity; 

(vii) to convene and preside over Board meetings; 

(viii) to approve the Company’s organizational structure; 

(ix) to direct the activities related to the general and legal planning areas or 
functions of the Company and its subsidiaries; 

(x) to suggest to the Board of Directors, and after approval by the Board of 

Directors, implement the macro business policy of the Company and its subsidiaries; 

(xi) to propose to the Board of Directors the annual budget, business plan, long-
term strategic planning, expansion and investment plan of the Company and its 
subsidiaries and implement them, as applicable, after approval by the Board of 
Directors; 

(xii) to annually prepare, for review and approval by the Board of Directors, the 

Company’s financial statements and management report; 

(xiii) to implement any decision taken by the Board of Directors in relation to the 
Company’s subsidiaries; 

(xiv) to represent the Company as a Shareholder, partner or quotaholder in 
corporate resolutions of its subsidiaries; 

(xv) to suggest to the Board of Directors and implement general policies to be 
observed by the Company and all its subsidiaries; 

(xvi) to supervise and manage the public relations of the Company and its 

subsidiaries; and 

(xvii) other duties assigned to it, from time to time, as determined by the Board of 

Directors. 

II. to the Chief Executive Officer – Atacadão (within the Atacadão Division): 

(i) to implement the annual budget, business plan, long-term strategic planning 
and expansion and investment plan, as the case may be, within the Atacadão 
Division, subject to discussion with the other Officers, after approval by the Board 
of Management; 

(ii) to coordinate, manage, direct and supervise the commercial, logistics, planning, 

human resources areas, employees of the Atacadão Division, as well as all the 

businesses and operations of the Atacadão Division; and 

(iii) to direct and guide the performance of market analysis, quality policy and 

guidelines, as well as the implementation of norms, methods and operational 

routines of the Atacadão Division. 

The Chief Executive Officer-Atacadão shall report to the Chief Executive Officer – 
Grupo Carrefour Brasil in the exercise of his duties. 



 

 

 

III. to the Vice Chairman of Finance – Carrefour Brasil Group (within both 

divisions): 

(i) to coordinate, manage and supervise the Company’s financial, accounting and 

management control areas, being responsible for directing and guiding the 

preparation of the annual budget of both divisions; 

(ii) to monitor the Company’s treasury activities, including fundraising and 

management; 

(iii) to supervise and manage the areas or functions of internal controls, risk 
management, tax, consolidation and financial reporting of the Company and its 
subsidiaries; 

(iv) to supervise and manage the relationship with risk rating agencies; 

(v) to supervise and manage the cash and indebtedness levels of the Company and 

its subsidiaries, including the decision to enter into financial agreements; 

(vi) all other administrative matters that are not expressly attributed to the other 

Officers; and 

(vii) other attributions that may be determined from time to time by the Chief 

Executive Officer – Grupo Carrefour Brasil. 

IV. to the Vice Chairman of Finance – Atacadão (within the Atacadão Division): 

(i) to coordinate, manage and supervise the financial, accounting and management 

control areas of the Atacadão Division, being responsible for directing and guiding 

the preparation of the annual budget of the Atacadão Division; 

(ii) to supervise and manage the areas or functions of internal controls, risk 

management, consolidation and financial reporting of the Atacadão Division; 

(iii) all other administrative matters related to the Atacadão Division that are not 
expressly attributed to the other Officers; and 

(iv) other attributions that may be determined from time to time by the Chief 

Executive Officer – Atacadão Division. 

The Vice Chairman of Finance - Atacadão shall report to the Vice Chairman of Finance 
- Grupo Carrefour Brasil in the exercise of his duties. 

VII. To the Investor Relations Officer: 

(i) to provide information to investors, the CVM, the stock exchanges or over-the-

counter markets where the Company’s securities are traded; 

(ii) to keep the Company’s registration updated in accordance with the applicable 

CVM regulation and meet the other requirements of this regulation; and 

VIII. other attributions that may be determined from time to time by the Chief 
Executive Officer – Grupo Carrefour Brasil. 

IX. To the Executive Director – Grupo Carrefour Brasil, all other attributions that 
may be, from time to time, determined by the Chief Executive Officer – Grupo 
Carrefour Brasil. 

X. To the Vice Chairman of Transactions – Atacadão (within the Atacadão 

Division), all the attributions that may be, from time to time, determined by the 

Chief Executive Officer – Atacadão. 

Subsection IV - Meetings 

Article 29.   The Board of Executive Officers validly meets  with the presence of 
half plus one of   the elected Officers and decides by the vote of the majority of 



 

 

 

those present. 

§ 1. It is incumbent upon the Board, as a collegiate body: 

I. to approve and submit, annually, the management report to the Board of 

Directors and the Company’s financial statements accompanied by the report of the 

independent auditors (in draft form), as well as the proposal for the allocation of 

profits calculated in the previous year, for consideration the Board of Directors and 

the General Meeting, which will be prepared by the Officers of the Holding Division; 

II. to propose to the Board of Directors the annual budget, business plan, long-

term strategic planning and expansion and investment plans of the Holding Division 

and Atacadão Division, as applicable, to be prepared by the Officers of the respective 

divisions; 

III. to resolve on the opening and closing of branches, warehouses, distribution 

centers, offices, agencies, representations for its own account or for third parties, 

anywhere in the country or abroad, observing the specific competences of each 

Division; and 

IV. decide on any matter that is not the exclusive competence of the General 
Meeting or the Board of Directors. 

§ 2. Calls for meetings will be made by means of a written notice delivered at least 
2 (two) business days in advance, which must include the agenda, date, time and 
place of the meeting. 

§ 3. Minutes of Board meetings will be recorded in the Board Meeting Minute Book. 

Subsection V - Company Representation 

Article 30.   Subject to the separation of powers provided for  in  these Bylaws, the 
Company will  be legally represented by, and will be obliged: 

(i) by the isolated signature of the Chief Executive Officer – Carrefour Brasil Group 
(within both divisions) or of the Chief Executive Officer – Atacadão (within the 
Atacadão Division); 

(ii) by the joint signature of two Officers of the Holding Division (within both 

divisions) or of two Officers of the Atacadão Division (within the Atacadão Division); 

(iii) by the signature of an Officers of the Holding Division together with an 

attorney-in-fact (within both divisions) or of an Officer of the Atacadão Division, 

together with an attorney-in-fact (within the Atacadão Division); or 

(iv) by two attorneys-in-fact signing together, in compliance with the provisions of 
Paragraph 1 of this Article. 

§ 1. Subject to the restrictions contained in these Bylaws, an Officer acting alone or 

an attorney-in- fact with sufficient powers may bind the Company in the issuance 

and endorsement of trade bills, checks, bills of exchange and promissory notes as 

well as in the collection, guarantee or  discount  with deposit of funds in the accounts 

Company’s bank accounts, or even for the issuance of receipts configuring payments 

made to the Company through nominative checks, signatures of credit opening 

agreements. The representation of the Company before any agencies, departments 

and public, federal, state and municipal agencies, autarchies and carrying out 

financial investments on behalf of the Company, with a term not exceeding one year 

and with financial institutions, will also be incumbent upon a single Officer acting 

alone or to an attorney invested with sufficient powers. 

§ 2. The Board of Directors may authorize the practice of specific acts that bind the 

Company  through the signature of only one Officer or a duly constituted attorney-

in-fact, or even establish competence and authority for the performance of acts by 



 

 

 

a single representative. 

Article 31. The power of attorney granted by the Company will be signed: 

(i) individually by the Chief Executive Officer – Carrefour Brasil Group (within both 

divisions) or by the Chief Executive Officer – Atacadão (within the Atacadão 

Division); or 

(ii) by any two other Officers of the Holding Division (within both divisions) or 

Officers of the Atacadão Division (within the Atacadão Division), acting jointly, and, 

in all cases, will contain specific powers that will observe the restrictions contained 

in these Bylaws and will have limited validity period. 

§ 1. Powers relating to the respective division may only be delegated by the Officers. 

The Officers of the Holding Division may grant powers within both divisions and the 

Officers of the Atacadão Division may grant powers within the Atacadão Division. 

The Board of Directors will have the right to authorize the granting of powers of 

attorney by any director individually, establishing the duration period and the 

powers to be granted, with due observance of the matters subject to the General 

Meeting, under the terms of the applicable law. 

§ 2. The powers of attorney containing ad judicia powers granted to lawyers to 

defend the Company’s rights and interests in administrative or judicial proceedings 

may be for an indefinite period. 

Section IV - Committees of the Board of Directors 

Article 32. In addition to other advisory committees, the Company will have the  

following permanent and mandatory Committees to advise the Board of Directors: 

(i) Statutory Audit Committee; (ii) Strategy and Transformational Projects 

Committee; and (iii) Talent, Culture and Integration Committee. 

§ 1. The Committees shall exercise their functions in relation to the companies in 

which the Company participates. 

§ 2. The Board of Directors may establish internal regulations for the functioning of 

the Committees. 

Subsection I - Statutory Audit Committee 

Article 33. The Statutory Audit Committee, established  as a permanent  advisory  

committee to the Board of Directors, will be composed of at least 3 (three) 

members, appointed by the Board of Directors, at least 1 (one) of whom must be 

an Independent Director, as defined in the Novo Mercado Regulation, and at least 1 

(one) must have recognized experience in corporate accounting matters. 

§ 1. The same member of the Statutory Audit Committee can accumulate both 

characteristics referred to in the caput of this Article. 

§ 2. The Board of Directors will approve the internal regulations of the Statutory 

Audit Committee, which will stipulate rules for convening, installing, voting, the 

activities of the coordinator and the frequency of committee meetings, term of office 

and qualification requirements of its members, among other subjects. 

Article 34. It is incumbent upon the Statutory Audit Committee to: 

I. opine to the Board of Directors on the hiring or dismissal of the Company’s 

independent audit services, and advise the Board of Directors on hiring the 

independent audit firm to perform non-audit services; 

II. monitor the activities of the Company’s internal audit and internal controls 

area, monitoring the effectiveness and adequacy of its structure, and the quality and 

integrity of the internal and independent audit processes, proposing 



 

 

 

recommendations for improvements to the Board of Directors, if necessary; 

III. oversee the Company’s internal controls and financial reporting and 

consolidation departments and any other departments responsible for preparing the 

Company’s financial statements; 

IV. evaluate the Company’s quarterly financial information, interim statements 
and annual financial statements; 

V. monitor the quality and integrity of (i) internal control mechanisms; and (ii) 

information and measurements disclosed based on accounting and non-accounting 

data that add elements not provided for in the structure of the usual reports of 

financial statements, proposing recommendations, if necessary; 

VI. assess and monitor the risk exposures incurred by the Company, with 
powers to request detailed information on policies and procedures related to: (i) 
management compensation; (ii) the use of the Company’s assets; and (iii) expenses 
incurred on behalf of the Company; 

VII. evaluate and monitor and recommend to management the correction and 
improvement of the Company’s internal policies, including the Related Party 
Transactions Policy. 

VIII. have means for receiving and processing information about non-compliance 

with legal and regulatory provisions applicable to the Company, in addition to 

internal regulations and codes, including the provision of specific procedures for the 

protection of providers and confidentiality of information. 

Sole paragraph. The Statutory Audit Committee shall prepare a summary annual 

report, to be presented together with the financial statements, containing a 

description of the activities carried out during the period, indicating the meetings 

held, the main subjects discussed, the results and conclusions reached, and 

highlighting the recommendations made to the Board of Directors and any situations 

in which there is significant divergence between the Company’s Board of Executive 

Officers, the independent auditors and the Statutory Audit Committee in relation to 

the Company’s financial statements. 

Subsection II - Strategy Committee 

Article 35. The Strategy and Transformational Projects Committee, established as 

a permanent advisory committee to the Board of Directors, will be composed of at 

least 3 (three) members, appointed by the Board of Directors. 

Sole paragraph. The Board of Directors must approve the Strategy and 

Transformational Projects Committee’s internal regulations, which will establish its 

powers and its own operational guidelines, including the rules applicable to the 

meetings of the Strategy and Transformational Projects Committee and its 

members. 

Subsection III - Human Resources Committee 

Article 36. The Talent, Culture and Integration Committee, established as a 

permanent advisory committee to the Board of Directors, will be composed of at 

least 3 (three) members, appointed by the Board of Directors. 

§ 1. The Board of Directors must approve the internal regulations of the Talent, 

Culture and Integration Committee, which will establish its powers and its own 

operational guidelines, including the rules applicable to the meetings of the Talent, 

Culture and Integration Committee and its members. 

§ 2. The Chief Executive Officer – Grupo Carrefour Brasil will be invited to participate 
in the meetings of the Talent, Culture and Integration Committee, when necessary. 



 

 

 

CHAPTER V - FISCAL COUNCIL 

Article 37. The Fiscal Council shall function on a non-permanent basis, with the 

powers and attributions conferred on it by the Brazilian Corporation’s Law. The Fiscal 

Council shall only be installed by resolution of the General Meeting, at the request 

of Shareholders representing the percentage required by law or by the regulations 

of CVM. 

Article 38.    When installed, the Fiscal Council will be composed of at least 3 

(three) and at most   5 (five) members and an equal number of alternates 

(Shareholders or not), all of them qualified in accordance with the legal provisions. 

§ 1. The members of the Fiscal Council must be elected by the General Meeting that 

approves its installation. Their term of office shall expire upon the holding of the 
first Annual General Meeting held after their election, and they may be removed 
and re-elected. 

§ 2. The members of the Fiscal Council, at their first meeting, will elect their 

Chairman. 

§ 3. The investiture of the members of the Fiscal Council, effective and alternates, 

is conditioned to the signature of the instrument of investiture, which must include 

their subjection to the arbitration clause referred to in article 47 of these Bylaws. 

§ 4. The members of the Fiscal Council will be replaced, in their absences and 

impediments, by the respective alternate. 

§ 5. In the event of a vacancy in the position of member of the Fiscal Council, the 
respective alternate will take his place; if there is no alternate, the General Meeting 
will be convened to proceed with the election of a member for the vacant position. 

Article 39.   When installed, the Fiscal Council will meet whenever necessary, being 

responsible    for all the attributions entrusted to it by law. 

§ 1. The meetings will be called by the Chairman of the Fiscal Council on his own 

initiative or at the written request of any of its members. Regardless of any 

formalities, the meeting attended by all the members of the Fiscal Council will be 

considered regularly convened. 

§ 2. The resolutions of the Fiscal Council must be approved by an absolute majority 
of votes. For a meeting to be installed, the majority of its members must be present. 

§ 3. All resolutions of the Fiscal Council will be recorded in the respective book of 

Minutes and Opinions of the Fiscal Council and signed by the directors present. 

Article 40. The remuneration of the members of the Fiscal Council will be fixed by 
the General Meeting that elects them, in compliance with paragraph 3 of article 162 
of the Brazilian Corporation’s Law 

CHAPTER VI - FISCAL YEAR AND DISTRIBUTION OF PROFITS 

Article 41. The fiscal year coincides with the calendar year. At the end of each fiscal 

year, the financial statements provided for by law will be prepared. 

§ 1. In addition to the financial statements at the end of each fiscal year, the 
Company will prepare the quarterly financial statements, in compliance with the 
relevant legal precepts. 

§ 2. Together with the financial statements for the year, the Company’s 

management bodies will submit to the Annual Shareholders’ Meeting a proposal on 

the destination to be given to the net income, in compliance with the provisions of 

these Bylaws and the Brazilian Corporation’s Law 

§ 3. Any accumulated losses and the provision for income tax and social contribution 



 

 

 

will be deducted from the income for the year, before any participation. 

Article 42.   After making the deductions contemplated in the above Article, the net 
income must   be allocated as follows: 

I. 5% (five percent) will be applied, before any other allocation, for the 
constitution of the legal reserve, which will not exceed 20% (twenty percent) of the 
Company’s capital stock; 

II. a portion of the net income, as proposed by the management bodies, may 

be allocated to the formation of a reserve for contingencies, pursuant to article 195 

of the Brazilian Corporation’s Law; 

III. the portion of net income resulting from government subsidies for 

investments may be allocated to the tax incentive reserve, which may be excluded 

from the calculation basis of the mandatory dividend; 

IV. in the year in which the amount of the mandatory dividend, calculated under 

the terms of item VI below, exceeds the realized portion of the profit for the year, 

the General Meeting may, at the proposal of the management bodies, allocate the 

excess to the constitution of an unrealized profit reserve, subject to the provisions 

of article 197 of the Brazilian Corporation’s Law; 

V. a portion not exceeding the difference between (i) 99.9% (ninety-nine and 

nine-tenths percent) of the adjusted annual net income as provided for in article 

202 of the Brazilian Corporation’s Law (including, therefore, any allocation of portion 

of net income to constitute a reserve for contingencies) and (ii) the reserve indicated 

in Item III above, may be allocated to the formation of a reserve for investments 

and working capital, which will have the purpose of funding investments for growth 

and expansion and financing the working capital of the company, with the exception 

that the accumulated balance of this reserve cannot exceed 100% (one hundred 

percent) of the Company’s capital stock; and 

VI. the remaining balance will be distributed to Shareholders as dividends, 

ensuring the distribution of the minimum mandatory dividend, in each year, not less 

than 0.1% (one tenth percent) of the adjusted annual net income, as provided for 

by article 202 of the Brazilian Corporation’s Law SA 

§ 1. The mandatory dividend provided for in Item VI in the caput of this Article will 

not be paid in the years in which the Board of Directors informs the Annual 

Shareholders’ Meeting that it  is incompatible with the Company’s financial situation. 

The Supervisory Board, if in operation, must issue an opinion on this information 

within 5 days of the General Meeting, and the Directors must file a reasoned report 

with the CVM, justifying the information transmitted to the General Meeting. 

§ 2. Retained earnings pursuant to Paragraph 1 of this Article shall be recorded as 

a special reserve and, if not absorbed by losses in subsequent years, shall be paid 

as a dividend as soon as the Company’s financial situation permits. 

Article 43. The Company, by resolution of the Board of Directors, may: 

I. distribute dividends based on profits determined in the semi-annual balance 

sheets; 

II. draw up balance sheets for periods of less than one semester and distribute 

dividends based on the profits recorded therein, provided that the total dividends 

paid in each semester of the fiscal year does not exceed the amount of capital 

reserves referred to in article 182, paragraph 1 of the Brazilian Corporation’s Law; 

III. distribute interim dividends, the retained earnings account or profit reserves 

existing in the last annual or semi-annual balance sheet; and 



 

 

 

IV. credit or pay to Shareholders, at the frequency they decide, interest on own 
capital, which will be attributed to the amount of dividends to be distributed by the 
Company, starting to integrate them for all legal purposes. 

Article 44. The General Meeting may resolve on the capitalization of profit or capital 

reserves, including those established in interim balance sheets, in compliance with 

the applicable legislation, without prejudice to the provisions of Article 6, Paragraph 

2 of these Bylaws. 

Article 45.  Dividends not received or claimed will expire within 3 (three) years, 

counting from   the date on which they were made available to the Shareholder, 

and will revert to the Company. 

CHAPTER VII - DISPOSAL OF SHAREHOLDING CONTROL 

Article 46.    The direct or indirect sale of the Company’s control, either through a 

single operation or through successive operations, must be contracted under the 

condition that the acquirer of control undertakes to carry out a public offer for the 

acquisition of shares having as its object the shares issued by the Company held by 

the other Shareholders, observing the conditions and deadlines provided for in the 

legislation and regulations in force and in the Novo Mercado Regulation, in order  to 

ensure them equal treatment with that given to the seller. 

CHAPTER VIII - ARBITRAL JUDGMENT 

Article 47. The Company, its  Shareholders, managers, members of the fiscal 

council, effective   and alternates, if any, undertake to resolve, through arbitration, 

before the Market Arbitration Chamber, in the form of its regulation, any dispute 

that may arise among them, related to or arising from its status as issuer, 

Shareholders, managers, and members of the fiscal council, in particular, arising 

from the provisions contained in Law No. 6,385/76, in the Brazilian Corporation’s 

Law, in the Company’s bylaws, in the rules issued by the National Monetary Council, 

the Central Bank of Brazil and the Securities and Exchange Commission, as well as 

in the other rules applicable to  the operation of the capital market in general, in 

addition to those contained in the Novo Mercado Regulation, the other regulations 

of B3 and the Novo Mercado Participation Agreement. 

§ 1. Without prejudice to the validity of this arbitration clause, if the Arbitral Tribunal 

has not yet been constituted, the parties may directly request from the Judiciary 

the necessary conservatory measures to prevent irreparable or difficult to repair 

damage, and such proceeding will not be considered a waiver of arbitration, 

pursuant to item 5.1.3 of the Arbitration Rules of the Market Arbitration Chamber. 

§ 2. Brazilian law will be the only one applicable to the merits of any and all disputes, 

as well as to the execution, interpretation and validity of this arbitration clause. The 

Arbitral Tribunal will be formed by three arbitrators chosen in the manner 

established in the Arbitration Rules of the Market Arbitration Chamber. The 

arbitration procedure will take place in the City of São Paulo, State of São Paulo, the 

place where the arbitration award shall be rendered. The arbitration shall be 

administered by the Market Arbitration Chamber itself, being conducted and judged 

in accordance with the relevant provisions of the Arbitration Rules, in Portuguese. 

CHAPTER IX - LIQUIDATION OF THE COMPANY 

Article 48. The Company will go into liquidation in the cases determined by law, 

and the Shareholders’ Meeting will be responsible for electing the liquidator or 

liquidators, as well as the Fiscal Council that shall function during this period, in 

compliance with legal formalities. 

CHAPTER X - FINAL AND TEMPORARY PROVISIONS 



 

 

 

Article 49. Cases not covered by these Bylaws shall be resolved by the General 

Meeting and regulated in accordance with the provisions of the Brazilian 

Corporation’s Law, in compliance with the provisions of the Novo Mercado 

Regulation. 
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