
 

 

 

CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRAS 

(publicly-held company) 

CNPJ No. 00.001.180/0001-26 

NIRE 33.3.00346767 

 

MINUTES OF THE ANNUAL AND EXTRAORDINARY GENERAL MEETING 

HELD ON APRIL 15, 2026 

1. DATE, TIME AND PLACE: Held on April 15, 2026, at 2:00 p.m., Brasília time, Federal 

District, exclusively digitally through the Atlas AGM digital platform ("Digital Platform"), 

pursuant to article 124, paragraph 2-A, of Brazilian Law No. 6,404, of December 15, 1976 

("Brazilian Corporate Law") and articles 5, paragraph 2, item I, and 28, paragraphs 2 and 3, all 

of CVM Resolution No. 81, of March 29, 2022 ("RCVM 81"). Additionally, pursuant to article 5, 

paragraph 3, of RCVM 81, this meeting ("Meeting") shall be deemed to have been held at the 

headquarters of Centrais Elétricas Brasileiras S.A. – Eletrobras ("Company" or "AXIA Energia"), 

located in the City of Rio de Janeiro, State of Rio de Janeiro, at Avenida Graça Aranha, No. 26, 

Store A, Downtown, Zip Code 20.030-900. 

 

2. CALL NOTICE: The call notice was published, pursuant to article 124 of the Brazilian 

Corporate Law, in the newspaper "Valor Econômico", on March 16, 17 and 18, 2026 (pages 

C7, E8 and E6, respectively). 

 

3. PUBLICATIONS AND DISCLOSURES: All documents related to the matters resolved 

upon, as provided for in RCVM 81, were made available to shareholders at the Company's 

headquarters and on the World Wide Web on the websites of the Company 

(https://ri.axia.com.br/), the CVM (http://cvm.gov.br) and B3 S.A. – Brasil, Bolsa, Balcão 

(http://b3.com.br).  

 

4. ATTENDANCE: Present were the shareholders who participated through the Digital 

Platform and those who submitted, under applicable law, a valid Remote Voting Ballot ("BVD"), 

representing, at the Annual General Meeting ("AGM"), 75.78% of the total common shares and 

class "C" preferred shares, and, at the Extraordinary General Meeting ("EGM" and, together 

with the AGM, the "Meeting" or "AEGM"), 77.78% of the total common shares and class "C" 

preferred shares, as verified: (i) by the attendance record provided by the Digital Platform 

made available by the Company, pursuant to RCVM 81; and (ii) by the remote voting map 

prepared on the basis of valid BVDs received through the central depositary, the custody 

agent, the bookkeeping agent of the shares issued by the Company and directly by the 

Company, pursuant to RCVM 81, there being, therefore, quorum for convening in first call with 

respect to all items on the agenda of this Meeting, pursuant to articles 125 and 135 of the 

Brazilian Corporate Law. 



 

 

 

Also present, for the purposes of article 134, paragraph 1, of the Brazilian Corporate Law, 

Ms. Camila Gualda Sampaio Araujo, Vice-President of Governance and Sustainability; 

Mr. Eduardo Haiama, Financial Vice-President and Investor Relations; Mr. Marcelo Siqueira, 

Legal Vice-President; Mr. Renato Costa Santos Carreira, Vice-President of Learning, People 

and Service; Mr. Adriano Machado and Ms. Karen Barbieri, representatives of 

PriceWaterhouseCoopers (PWC), independent auditor of the Company; Mr. Carlos Eduardo 

T. Taveiros, Mr. Denilvo Morais, Mr. José Raimundo dos Santos, Mr. Gisomar Marinho 

and Ms. Cristina Doherty, members of the Fiscal Council of the Company; and Mr. Luiz 

Carlos Nannini, coordinator of the Audit Committee of the Company. 

5. BOARD: The chairmanship of the proceedings was assumed by Mr. Daniel Alves 

Ferreira, appointed pursuant to article 18, paragraph 7, of the Bylaws, and Mr. Rodolfo 

Constantino de Tella was invited to serve as secretary. 

 

6. AGENDA: In accordance with the Call Notice and the Management Proposal disclosed 

for this Meeting, the agenda to be resolved upon is the following:  

At the AGM: 

(i) Review the accounts of the officers, examine, discuss and vote on the Management 

Report and the Complete Annual Financial Statements of the Company, for the fiscal 

year ended December 31, 2025.  

(ii) Resolve on the Management's proposal for the allocation of results for the fiscal year 

ended December 31, 2025 and the distribution of dividends.  

(iii) Election of the members of the Fiscal Council to serve until the next Ordinary General 

Meeting.  

(iv) Determine the annual global compensation of the officers, external members of 

advisory committees and members of the Fiscal Council for the fiscal year of 2026.  

At the EGM: 

(i) Amendment of the Company's corporate name to "AXIA Energia S.A." and the 

consequent amendment of the Bylaws.  

(ii) Amendment of the Bylaws for: (a) creation of item XXIX of article 45, (b) exclusion of 

items V and VI of article 46; and (c) creation of articles 49 and 50, with the purpose 

of enhancing the executive powers of the officers.  



 

 

 

(iii) If the resolutions set forth in items (i) and (ii) above are approved, as applicable, 

approve the consolidation of the Company's Bylaws, considering all amendments 

approved by the shareholders, including renumbering adjustments, correction of 

typographical errors and adaptations of defined terms and cross-references 

applicable to the provisions of the Bylaws.  

(iv) Approve the Performance Share Grant Plan, which will form part, as a long-term 

incentive, of the compensation model of the statutory board.  

7. READING OF DOCUMENTS: The reading of the summary voting map consolidating 

the votes cast through BVDs was waived, by unanimity of those present, as it was already 

known to those present, and it remained available to the shareholders, pursuant to the sole 

paragraph of article 46-C of RCVM 81, as well as the documents related to the matters to be 

resolved upon at this Meeting. Thereafter, it was inquired whether any of the shareholders 

virtually present at the Meeting had cast their vote through BVD and wished to cast their vote 

in person at this Meeting, for purposes of disregarding the remote vote, pursuant to article 48, 

paragraph 5, of RCVM 81, to which there was no response from the shareholders. 

 

8. RESOLUTIONS: to install the Meeting, the preparation of these minutes in summary 

form and their publication without the shareholders’ signatures were authorized, as permitted 

by Article 130, paragraphs 1 and 2, of the Brazilian Corporate Law. Thereafter, following the 

review and discussion of the matters on the Agenda, the shareholders resolved as set forth 

below, in accordance with the final summary voting map attached hereto as Schedule I: 

At the AGM: 

(i) Approve, by majority vote and without reservations, the accounts of the officers, the 

Management Report and the Complete Annual Financial Statements of the Company, for the 

fiscal year ended December 31, 2025. 

 

(ii) Approve, by majority vote and without reservations, the Management's proposal for 

allocation of results for the fiscal year ended December 31, 2025, in the amount of R$6,560 

million, as follows: 

• R$328 million was allocated to the Legal Reserve, pursuant to the heading of article 

193 of the Brazilian Corporate Law, corresponding to 5% of net income for the fiscal 

year; and 

• it is hereby recorded that, throughout 2025, the Company declared and paid interim 

dividends totaling R$8.3 billion, which were charged against the mandatory dividend for 

the fiscal year. 



 

 

 

(iii) Proceeding with the election of the members of the Fiscal Council, the exclusive 

separate election of the Federal Government was first conducted, pursuant to article 20, item 

II, of the Company’s Bylaws, and the following was elected, by unanimous vote and without 

reservations: Mr. DENILVO MORAIS, Brazilian, economist, divorced, holder of identity card 

No. 11.566.242-X, issued by SSP/SP, enrolled in the CPF under No. 896.703.618-34, resident 

and domiciled in the city of São Paulo, State of São Paulo, with business address at Av. Graça 

Aranha No. 26, 15th floor, Downtown, in the city and State of Rio de Janeiro, Zip Code 20.030-

900, as effective member. It is hereby recorded that the position of alternate member was not 

filled, and the Federal Government may nominate a candidate in due course, in which case an 

exclusive General Meeting of the Federal Government shall be convened for such election. 

With respect to the separate election of class “A1” and “B1” preferred shareholders, the Board 

requested the active in-person manifestation of their respective representatives, and the 

following were elected, by majority vote and without reservations: Mr. GISOMAR FRANCISCO 

DE BITTENCOURT MARINHO, Brazilian, economist, holder of identity card No. 05624530-1, 

issued by IFP/RJ, enrolled in the CPF/MF under No. 804.095.557-20, resident and domiciled 

in the city and State of Rio de Janeiro, with business address at Av. Graça Aranha No. 26, 15th 

floor, Downtown, in the city and State of Rio de Janeiro, Zip Code 20.030-900, as effective 

member, and Mr. PAULO ROBERTO FRANCESCHI, Brazilian, married, accountant, holder of 

identity card No. 669.976-6, enrolled in the CPF/MF under No. 171.891.289-72, resident and 

domiciled in the city of Curitiba, State of Paraná, with business address at Av. Graça Aranha 

No. 26, 15th floor, Downtown, in the city and State of Rio de Janeiro, Zip Code 20.030-900, as 

alternate member. 

The general election of the 3 (three) remaining effective members and respective alternates 

of the Fiscal Council was then conducted. During such election, the Board requested the active 

in-person manifestation of the representatives and shareholders holding common shares and 

class “C” preferred shares, and the following were elected, by majority vote and without 

reservations: 

• Mr. JOSÉ RAIMUNDO DOS SANTOS, Brazilian, widower, accountant and attorney, 

holder of identity card No. 81203925-3, issued by Detran/RJ, enrolled in the CPF under 

No. 268.891.377-87, resident and domiciled in Rio de Janeiro, RJ, with business 

address at Av. Graça Aranha No. 26, 15th floor, Downtown, in the city and State of Rio 

de Janeiro, Zip Code 20.030-900, as effective member of the Fiscal Council, and 

Mr. PAULO ROBERTO BELLENTANI BRANDÃO, Brazilian, married, attorney, holder 

of identity card No. 273180, issued by OAB/SP, enrolled in the CPF under No. 

308.840.788-09, resident and domiciled in São Paulo, SP, with business address at Av. 

Graça Aranha No. 26, 15th floor, Downtown, in the city and State of Rio de Janeiro, Zip 

Code 20.030-900, as alternate member; 



 

 

 

• Ms. CRISTINA FONTES DOHERTY, Brazilian, judicially separated, economist, holder 

of identity card No. 06370326-8, issued by Detran/RJ, enrolled in the CPF under No. 

803.661.047-72, resident and domiciled in the city and State of Rio de Janeiro, with 

business address at Av. Graça Aranha No. 26, 15th floor, Downtown, in the city and 

State of Rio de Janeiro, Zip Code 20.030-900, as effective member, and Ms. CÁTIA 

YUASSA TOKORO, Brazilian, single, electrical engineer, holder of identity card No. 

05.172.735-2, issued by IFP, enrolled in the CPF under No. 011.800.477-88, resident 

and domiciled in the city of Rio de Janeiro, State of Rio de Janeiro, with business 

address at Av. Graça Aranha No. 26, 15th floor, Downtown, in the city and State of Rio 

de Janeiro, Zip Code 20.030-900, as alternate member; 

• Mr. CARLOS EDUARDO TEIXEIRA TAVEIROS, Brazilian, married, electrical engineer 

and attorney, holder of identity card No. 8500874-6, issued by SSP/SP, enrolled in the 

CPF under No. 063.410.028-90, resident and domiciled in the City and State of São 

Paulo, with business address at Av. Graça Aranha No. 26, 15th floor, Downtown, in the 

city and State of Rio de Janeiro, Zip Code 20.030-900, as effective member, and 

Ms. ROCHANA GROSSI FREIRE, Brazilian, married under partial community property 

regime, economist, holder of identity card No. 3458690, issued by SSP/DF, enrolled in 

the CPF under No. 946.505.600-63, resident and domiciled in the city of Brasília, 

Federal District, with business address at Av. Graça Aranha No. 26, 15th floor, 

Downtown, in the city and State of Rio de Janeiro, Zip Code 20.030-900, as alternate 

member. 

It is hereby recorded that the members of the Fiscal Council elected herein shall take office 

by signing the respective terms of investiture, within the legal period of 30 (thirty) days, which 

shall be drawn up in the Fiscal Council Minutes Book and filed at the Company's headquarters.  

(iv) Approve, by majority vote and without reservations, the annual global compensation of 

the officers, external members of advisory committees and members of the Fiscal Council for 

the fiscal year of 2026, in the amount of up to R$93,308,115.60. 

At the EGM: 

(i) Approved, by majority vote and without reservations, the amendment of the Company's 

corporate name to "AXIA Energia S.A." and the consequent amendment of the Bylaws. 

 

(ii) Approved, by majority vote and without reservations, the amendment of the Bylaws for: 

(a) the creation of item XXIX of article 45, (b) the exclusion of items V and VI of article 46; and 

(c) the creation of articles 49 and 50, with the purpose of enhancing the executive powers of 

the officers. 

 



 

 

 

(iii) Approved, by majority vote and without reservations, considering the approval of items 

(i) and (ii) above, the consolidation of the Company's Bylaws, considering all amendments 

approved by the shareholders, including renumbering adjustments, correction of 

typographical errors and adaptations of defined terms and cross-references applicable to the 

provisions of the Bylaws, which shall be effective with the wording set forth in Schedule II to 

these minutes. 

 

(iv) Approved, by majority vote and without reservations, the Performance Share Grant 

Plan, which will form part, as a long-term incentive, of the compensation model of the statutory 

board.  

In compliance with article 289, paragraph 3, of the Brazilian Corporate Law, it is hereby 

recorded the change of the Company’s newspaper of wide circulation, which shall now be 

“Estado de São Paulo” Journal. 

9. RECORDS: It is hereby noted that the Federal Government requested that its 

abstention with respect to the items on the agenda of the AEGM be recorded, except for the 

exclusive separate election of the Federal Government, through which Mr. DENILVO MORAIS 

was nominated to hold the position of effective member of the Fiscal Council. 

 

10. VOTING MAP AND ADDITIONAL CLARIFICATIONS: The final voting map, containing 

the favorable vote with respect to the items on the Agenda of this Meeting, is contained in 

Schedule I to these minutes.  

 

11. CLOSING: There being no further business to transact, the Meeting was adjourned, 

and these minutes were drawn up in summary form and disclosed with the omission of 

signatures, in compliance with article 130, paragraphs 1 and 2, of the Brazilian Corporate Law, 

and were made available to all shareholders who requested a copy by e-mail and were signed 

by the members of the Board, it being noted that shareholders who participated in this Meeting 

through the Digital Platform made available by the Company had their attendance recorded 

by the members of the Board and are deemed signatories of these minutes, pursuant to article 

47, paragraph 1, of RCVM 81.  

Shareholders Present at the Meeting: 

 

Alana Silva de Sousa Cazorla, representing: 

ATOMICA FIA IE, HARPIA FDO DE INVESTIMENTO DE ACOES INVESTIMENTO NO 

EXTERIOR, TROPICO SCHWEITZER DIV FUNDO DE INVESTIMENTO EM ACOES 

 



 

 

 

Bruno Bernardo Ramos, representing: 

FCOPEL FUNDO DE INVESTIMENTO EM ACOES I, JGP B PREVIDENCIA FIFE 

MASTER FUNDO DE INVESTIMENTO EM ACOES, JGP COMPOUNDERS MASTER 

FIA IE, JGP EQUITY MASTER FIA, JGP ESG PREVIDENCIARIO MASTER FIA IS, JGP 

ESG PREVIDENCIARIO XP MASTER FIA, JGP LONG ONLY MASTER FUNDO DE 

INVESTIMENTO EM ACOES, JGP LS STRATEGY FIF MM RESP LTDA, JGP 

PREVIDENCIARIO ITAU MASTER FUNDO DE INVESTIMENTO EM ACOE, 

MOSTEIRO FUNDO DE INVESTIMENTO EM ACOES INVESTIMENTO NO EXT, 

REGIA BRASILPREV FIFE ESG 100 PREV FIF EM ACOES IS RL, REGIA EQUITIES 

ESG INSTITUCIONAL MASTER FUNDO DE INVESTIMENT, REGIA ESG MASTER FIF 

EM ACOES IS - RL, SANTA CRISTINA FIA INVESTIMENTO NO EXTERIOR 

 

Ivo Cordeiro Pinho Timbó, representing: 

UNIAO FEDERAL 

 

Julio Chaves de Souza, representing: 

EQTPREV STRATEGY FIC FIA, PLURAL DIVIDENDOS FIA, SERPROS FUNDO DE 

INVESTIMENTO EM ACOES MEARAS 

 

José Donizetti de Oliveira, representing the ADRs through CITIBANK N.A. 

 

Michele da Silva Gonsales, representing: 

BANCLASS FUNDO DE INVESTIMENTO EM ACOES, FIDELITY FUNDS - LATIN 

AMERICA FUND, FIDELITY FUNDS SICAV, FUNDO DE INVESTIMENTO DE ACOES 

DINAMICA ENERGIA, HEPTAGON FUND ICAV - KOPERNIK GLOBAL ALL-CAP E F, 

IT NOW IBOVESPA B3 BR+ FUNDO DE NDICE - RESPONSABILIDADE LIM, IT NOW 

IBOVESPA FUNDO DE INDICE, IT NOW IGCT FUNDO DE INDICE, IT NOW ISE 

FUNDO DE INDICE, IT NOW PIBB IBRX-50 FUNDO DE INDICE, ITAU ACOES 

DIVIDENDOS FI, ITAU ALVORADA MASTER FIF MULTIMERCADO RESP LIMITADA, 

ITAU ARTAX ENDURANCE FUNDO DE INVESTIMENTO FINANCEIRO MULTIM, 

ITAU ARTAX LONG BIAS MULTIMERCADO FUNDO DE INVESTIMENTO FINA, ITAU 

ARTAX MULTIMERCADO FUNDO DE INVESTIMENTO FINANCEIRO RES, ITAU 

ARTAX ULTRA MULTIMERCADO FUNDO DE INVESTIMENTO FINANCEI, ITAU 

ASGARD ACOES FUNDO DE INVESTIMENTO FINANCEIRO RESPONSAB, ITAU 

BALANCEADO ATIVO FUNDO MUTUO DE PRIVATIZACAO FGTS CARTE, ITAU 



 

 

 

CAIXA ACOES - FUNDO DE INVESTIMENTO, ITAU DUNAMIS MASTER FUNDO DE 

INVESTIMENTO EM ACOES, ITAU ELETROBRAS ACOES FUNDO DE 

INVESTIMENTO FINANCEIRO RESPO, ITAU EXCELENCIA SOCIAL ACOES FUNDO 

DE INVESTIMENTO SUSTENTAV, ITAU FLEXPREV SMART ACOES BRASIL FIF RL, 

ITAU FTSE RAFI BRAZIL 50 CAPPED INDEX FIA, ITAU FUNDO MUTUO DE 

PRIVATIZACAO FGTS ELETROBRAS RESPONSABIL, ITAU GOVERNANCA 

CORPORATIVA ACOES FUNDO DE INVESTIMENTO, ITAU HEDGE 

MULTIMERCADO FUNDO DE INVESTIMENTO FINANCEIRO RL, ITAU HEDGE PLUS 

MULTIMERCADO FIF RESP LTDA, ITAU HUNTER LONG SHORT PLUS FIF MULT 

RL, ITAU HUNTER TOTAL RETURN MULTIMERCADO FUNDO DE INVESTIMENTO, 

ITAU IBOVESPA ATIVO MASTER FUNDO DE INVESTIMENTO EM ACOES, ITAU 

IBRX ATIVO MASTER FIA, ITAU INDEX ACOES IBOVESPA FUNDO DE 

INVESTIMENTO FINANCEIRO R, ITAU INDEX ACOES IBRX FUNDO DE 

INVESTIMENTO FINANCEIRO RESPO, ITAU INFLACAO MULTIESTRATEGIA MULT 

FIF RESP LTDA, ITAU INFLATION EQUITY OPPORTUNITIES ACOES FI, ITAU 

INFLATION EQUITY OPPORTUNITIES MULT. FI, ITAU INSTITUCIONAL INFLACAO 

MULTIESTRATEGIA MM FI, ITAU JANEIRO II MULT FIF RESP LIMITADA, ITAU 

JANEIRO MULTIMERCADO FI, ITAU LONG AND SHORT PLUS MULTIMERCADO 

FIF RESPONSABILIDADE L, ITAU MASTER GLOBAL DINAMICO MULTIMERCADO 

FUNDO DE INVESTIMEN, ITAU MASTER GLOBAL DINAMICO ULTRA 

MULTIMERCADO FUNDO DE INVE, ITAU MASTER HUNTER L O FIF EM ACOES - 

RESP LIMITADA, ITAU MASTER MOMENTO ACOES FUNDO DE INVESTIMENTO 

FINANCEIRO R, ITAU MOMENTO II ACOES FUNDO DE INVESTIMENTO, ITAU 

MOMENTO IQ ACOES FUNDO DE INVESTIMENTO, ITAU MULTIESTRATEGIA 

MULTIMERCADO FUNDO DE INVESTIMENTO, ITAU OPTIMUS EXTREME 

MULTIMERCADO FUNDO DE INVESTIMENTO FINA, ITAU OPTIMUS LONG BIAS 

MULTIMERCADO FI, ITAU OPTIMUS LONG SHORT FIF MULT RL, ITAU OPTIMUS 

TITAN MULTIMERCADO FUNDO DE INVESTIMENTO, ITAU PHOENIX ACOES FIF 

RL, ITAU PREVIDENCIA IBRX FUNDO DE INVESTIMENTO FINANCEIRO EM AC, 

ITAU S&P/B3 LOW VOLATILITY FIA, ITAU SIRIUS FIFA RESP. LTDA, ITAU VERTICE 

OMNI FUNDO DE INVESTIMENTO FINANCEIRO MULTIMERC, ITAU VOTL FUNDO 

DE INVESTIMENTO FINANCEIRO MULTIMERCADO RESP, ITAU VQL FUNDO DE 

INVESTIMENTO FINANCEIRO MULT RESP LTDA, MONEDA LUXEMBOURG SICAV- 

LATIN AMERICA EQUITIES FUND, STICHTING BEDRIJFSTAKPENSIOENFONDS V 

H S, A,ENGLASZETBEDRIJF. 

 



 

 

 

Votes received through B3: 

 

1895 FONDS FGR, AAI LIMITED, ABN AMRO FUNDS (LUX), ABRDN OEIC I-ABRDN 

LATIN AMERICAN EQUITY FUND, ABRDN OEIC IV-ABRDN EMERGING MARKETS 

EQUITY TRACKER FUND, ABRDN OEIC VI-ABRDN EMERGING MARKETS EQUITY 

ENHANCED INDEX F, ABU DHABI RETIREMENT PENSIONS AND BENEFITS FUND, 

ADOLFO FABIANO KLEIN DANGELO, ADRIAN GABRIEL DOS SANTOS BORGES 

COLOMBO, ADRIANO ALVES FEITOSA, ADRIANO DE LIMA BENDER, ADVANCED 

SERIES TRUST - AST PRUDENTIAL GROWTH ALLOCATION POR, AI BALANCED 

LIFE FUND, AI BALANCED PENSION FUND, AI DISTRIBUTION LIFE FUND, AI 

STRATEGIC GLOBAL EQUITY FUND, AILTOM FERREIRA SERRANO, AILTON 

SILVA SAMPAIO, AIRTON VANDERLEI VON AH, ALASKA COMMON TRUST FUND, 

ALASKA PERMANENT FUND, ALBERTA INVESTMENT MANAGEMENT 

CORPORATION, ALBERTO RIBEIRO DA MOTTA, ALBERTO RODOLFO 

GONCALVES, ALCIDES ALBERTO DE CAMARGO, ALDINO BEAL, ALDO DA SILVA 

MAIA, ALEJANDRO RAMON FALOTICO CASTILLO, ALEX SOUSA GOMES, 

ALEXANDER MASSADI, ALEXANDRE DE MOURA COELHO PEREIRA, ALEXANDRE 

FAGHERAZZI, ALEXANDRE JOSE FAVA DE SOUZA JUNIOR, ALEXANDRE 

QUAGLIO, ALEXANDRE RIBEIRO GUIDO, ALFREDO LEOPOLDO DOS SANTOS 

DAVILA, ALL COUNTRY EX US EQUITY MARKET SUBTRUST OF DFA GR, ALLANN 

FANK ANDRADE, ALLIANCE TRUST PLC, ALLIANZ GB INV GMBH ON BEHALF OF 

ALLIANZ VGL FONDS, ALLIANZ GL INVESTORS GMBH ON BEHALF OF 

ALLIANZGI-FONDS DSPT, ALLIANZ GLOBAL INV GMBH ACTING ON BEHALF OF 

ALLIANZ EEE FON, ALLIANZ GLOBAL INVE GMBH ACTING ON BEHALF OF 

ALLIANZ CGI FON, ALLIANZ GLOBAL INVESTORS GMBH ON BEHALF OF 

ALLIANZ, ALLIANZ GLOBAL INVESTORS GMBH ON BEHALF OF ALLIANZ PV-WS 

FON, ALLIANZ GLOBAL INVESTORS GMBH ON BEHALF OF ALLIANZ VGI 1 FON, 

ALLIANZ GLOBAL INVESTORS GMBH ON BEHALF OF ALLIANZGI-FONDS V, 

ALLIANZ GLOBAL INVESTORS GMBH ON BEHALF OF KOMFORTDYNAMIK S, 

ALLSPRING GLOBAL DIVIDEND OPPORTUNITY FUND, ALPS EMERGING SECTOR 

DIVIDEND DOGS ETF, ALTAMIR SANTOS FILHO, ALYSSON DA SILVA LIMA, 

AMANDA DE PAULA PRADO, AMERICAN CENTURY ETF TRUST - AVANTIS 

EMERGING MARK, AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING 

MARK, AMERICAN CENTURY ETF TRUST - AVANTIS EMERGING MARK, 

AMERICAN CENTURY ETF TRUST-AVANTIS RESPONSIBLE EME, AMERICAN 

CENTURY ICAV, AMUNDI ETF ICAV - AMUNDI PRIME ALL COUNTRY WORLD 



 

 

 

UCITS ETF, ANA LUIZA BARBOSA DA COSTA VEIGA, ANA PAULA GORGATTI, 

ANA SILVIA CORSO MATTE, ANDERSON MARQUES DA SILVA, ANDERSON 

MENEZES DE FREITAS, ANDRE GOMES, ANDRE LIMA DE MOURA, ANDRE LUIS 

CANARIO DA CONCEICAO, ANDRE LUIS VENCESLAU DE MACEDO, ANDRE LUIZ 

DE ANDRADE DOWSLEY, ANDRE LUIZ DIAS DE MIRANDA, ANDRE METZ DOS 

SANTOS, ANDRE NEVES DE OLIVEIRA, ANDRESA DE SOUZA BRAZ, ANGELO 

GIOVANE ARAUJO BEZERRA, ANGELO RODRIGUES COELHO, ANTIPODES ASIA 

FUND, ANTONIO ARAUJO SA TELES, ANTONIO BERNARDO SANTOS PEREIRA, 

ANTONIO HENRIQUE DE OLIVEIRA, ANTONIO LAUDECI MANTOVANI, AP 

PENSION LIVSFORSIKRINGSAKTIESELSKAB, AQR EMERGING EQUITIES FUND 

LP, AQR INNOVATION FUND, L.P., AQR LEELANAU FUND, L.P., AQR UCITS 

FUNDS, ARERO - DER WELTFONDS -NACHHALTIG, ARGA EMERGING MARKETS 

EX CHINA FUND, A SERIES OF A, ARGUCIA ENDOWMENT FUNDO DE INV 

MULTIMERCADO, ARGUCIA INCOME FUNDO DE INVESTIMENTO EM ACOES, 

ARIEL EMERGING MARKETS VALUE EX-CHINA FUND LLC, ARIEL EMERGING 

MARKETS VALUE FUND LLC, ARTUR FONSECA DA SILVA MARQUES, ASHMORE 

SICAV LATIN-AMERICA EQUITY FUND, ASSET MANAGEMENT EXCHANGE UCITS 

CCF, ASSIS ROGERIO GOMES DA SILVA PAULO, AURORA BRAZIL, LLC, 

AUSCOAL SUPERANNUATION PTY LTD AS TRUSTEE FOR M S F, AUSTRALIAN 

RETIREMENT TRUST, AUSTRALIANSUPER PTY LTD AS TRUSTEE FOR 

AUSTRALIASUPER, AVADIS FUND, AVADIS FUND - AKTIEN EMERGING MARKETS 

INDEX, AVELINO JOSE DIAS, AVIVA I INVESTMENT FUNDS ICVC - AVIVA I 

INTERNATIONAL I T F, AVIVA INVESTORS, AVIVA INVESTORS FUNDS ACS - 

AVIVA INVESTORS EMERGING MARKET, AVIVA LIFE PENSIONS UK LIMITED, 

AWARE SUPER PTY LTD, AXA INVESTMENT MANAGERS SCHWEIZ AG ON 

BEHALF OF AX, AZ FUND 1 - AZ EQUITY - BRAZIL TREND, AZVALOR BLUE CHIPS 

FI, AZVALOR INTERNACIONAL FI, AZVALOR LUX SICAV - ALTUM FAITH - 

CONSISTENT EQUIT, AZVALOR LUX SICAV - AZVALOR INTERNATIONAL, BAILLIE 

GIFFORD CAUTIOUS MANAGED FUND, BAILLIE GIFFORD COLLECTIVE 

INVESTMENT TRUST, BAILLIE GIFFORD EMERGING MARKETS EQUITIES FUND, 

BAILLIE GIFFORD EMERGING MARKETS EX CHINA FUND, BAILLIE GIFFORD 

EMERGING MARKETS FUND, BAILLIE GIFFORD EMERGING MARKETS GROWTH 

FUND, BAILLIE GIFFORD EMMERGING MARKETS LEADING COMPANIES FUND, 

BAILLIE GIFFORD MANAGED FUND, BAILLIE GIFFORD WORLDWIDE F 
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COMMON PENSION FUND D, STATE OF WYOMING, STATE ST GL ADV TRUST 

COMPANY INV FF TAX EX RET PLANS, STATE STREET EMERGING MARKETS 

EQUITY INDEX FUND, STATE STREET GLOBAL ADVISORS LUX SICAV - S S G E 

M I E FUND, STATE STREET GLOBAL ALL CAP EQUITY EX-US INDEX PORTFOLIO, 

STATE STREET IRELAND UNIT TRUST, STATE STREET M BRAZIL I N L COMMON 

TRUST FUND, STATE STREET VARIABLE INSURANCE SERIES FUNDS, INC, 

STEWART INVESTORS WORLDWIDE SUSTAINABILITY, STICHTING 

BEDRIJFSTAKPENSIOENFONDS VOOR DE DETAILHANDEL, STICHTING 

BEWAARDER BELEGGINGEN MENZIS, STICHTING DEPOSITARY APG EMERGING 

MARKETS EQUITY POOL, STICHTING PENSIOENFONDS HOOGOVENS, 

STICHTING PENSIOENFONDS MEDISCH SPECIALISTEN, STICHTING 



 

 

 

PENSIOENFONDS PGB, STICHTING PENSIOENFONDS VAN DE ABN AMRO BK 

NV, STICHTING PENSIONENFONDS VAN DE METALEKTRO (PME), STICHTING 

PHILIPS PENSIOENFONDS, STK LONG BIASED MASTER FUNDO DE 

INVESTIMENTO EM ACOES, STRIVE EMERGING MARKETS EX-CHINA ETF, SUN 

LIFE SCHRODER EMERGING MARKETS FUND, SUNAMERICA SERIES TRUST SA 

EMERGING MARKETS EQUITY, SUNAMERICA SERIES TRUST SA JPMORGAN 

EMERGING MARKETS PORTFOL, SUPERANNUATION FUNDS MANAGEMENT 

CORPORATION OF S AUSTRALIA, SUSANA FERMINO DE JESUS ADAO, SWISS 

FONDS AG, FAOBO SWC (CH) IND FD I - SWC CH I EQ F E MK, T ROWE PRICE 

FUNDS SICAV, TALES LUIZ DA SILVA, TD ACTIVE GLOBAL INFRASTRUCTURE 

EQUITY ETF, TD EMERALD EMERGING MARKETS INDEX POOLED FUND TRUS, 

TEACHER RETIREMENT SYSTEM OF TEXAS, TEACHERS RETIREMENT 

ALLOWANCES, TEACHERS RETIREMENT SYSTEM OF GEORGIA, TEACHERS 

RETIREMENT SYSTEM OF OKLAHOMA, TEACHERS RETIREMENT SYSTEM OF 

THE CITY OF NEW YORK, TEACHERS RETIREMENT SYSTEM OF THE STATE OF 

ILLINOIS, TELSTRA SUPER PTY LTD T TELSTRA S SHEME, TESCO PLC PENSION 

SCHEME, TEXAS MUNICIPAL RETIREMENT SYSTEM, THALES ALBERTO 

MARCHESAN, THALLYSON RODRIGUES DA SILVA, THE BAILLIE GIFFORD 

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

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

BOARD OF THE PENSION PROTECTION FUND, THE BOARD OF TRUSTEES OF 

THE NATIONAL PROVIDENT FUND, THE BOEING COMPANY EMPLOYEE 

RETIREMENT PLANS MASTER TRUST, THE BUNTING FAMILY VI SOCIALLY 

RESPONSIBLE LLC, THE CALIFORNIA ENDOWMENT, THE EMERGING M.S. OF 

THE DFA I.T.CO., THE GOLDMAN SACHS TRUST COMPANY NA COLLECTIVE 

TRUST, THE INCUBATION FUND, LTD., THE MASTER T BK OF JPN, LTD AS T OF 

NIKKO BR EQ MOTHER FUND, THE MASTER TR BANK OF JAPAN AS TR FOR 

HSBC BRAZIL MOTHER FD, THE MASTER TRT BK JPN TRUSTEE OF JPM BRICS5 

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

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

MTBJ400045828, THE MASTER TRUST BANK OF JAPAN, LTD. AS T F 

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

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

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

MTBJ400045835, THE MASTER TRUST BANK OF JAPAN, LTD. AS TOS LATIN 

AEMF, THE MASTER TRUST BANK OF JAPAN, LTD. AS TR FOR MTBJ400076142, 

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

https://nam10.safelinks.protection.outlook.com/?url=https%3A%2F%2Furldefense.com%2Fv3%2F__http%3A%2FI.T.CO__%3B!!PTGUpuxMcBqnoA!f-M5ZU68EJ1WLMV9KWeioumeaRPW7suRQ1I_b_tDL9aPpAXeGXLhfC3G6m2ztcjBYnj98OK8K4Ln-_tba007tD4PZnqz7B_n%24&data=05%7C02%7Crclopez%40mayerbrown.com%7C2f620aeb83c443430f0a08de9b236fe7%7C09131022b7854e6d8d42916975e51262%7C0%7C0%7C639118773770680641%7CUnknown%7CTWFpbGZsb3d8eyJFbXB0eU1hcGkiOnRydWUsIlYiOiIwLjAuMDAwMCIsIlAiOiJXaW4zMiIsIkFOIjoiTWFpbCIsIldUIjoyfQ%3D%3D%7C0%7C%7C%7C&sdata=S5qikccIPHbZ5ucdDzbs5VhDtbdBXwmSYBHDpGI3R50%3D&reserved=0


 

 

 

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

MASTER TRUST BANK OF JAPAN, LTD. AS TRUSTEE FO, THE MASTER TRUST 

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

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

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

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

MTBJ40002, THE MASTER TRUST BANK OF JAPAN, LTD. TRUSTEE 

MUTB400045794, THE MASTER TRUST BK OF JPN, LTD. AS TO BNP PBE 

MOTHER FD, THE MONETARY AUTHORITY OF SINGAPORE, THE NEW Z G TRUST 

C L AS TRUSTEE FOR C GLOBAL S FUND, THE NEW ZEALAND GUARDIAN TRUST 

COMPANY LIMITED IN ITS CAPAC, THE NOMURA T AND B CO LTD RE I E S INDEX 

MSCI E NO HED M FUN, THE PENSION RESERVES INVESTMENT MANAGEMENT 

BOARD, THE PEOPLE'S PENSION SCHEME, THE PRUDENTIAL INVESTMENT 

PORTFOLIOS, INC. - PGIM, THE PUBLIC INSTITUITION FOR SOCIAL SECURITY, 

THE PUBLIC INSTITUITION FOR SOCIAL SECURITY, THE REGENTS OF THE 

UNIVERSITY OF CALIFORNIA, THE SOUTHERN COMPANY SYSTEM MASTER 

RETIREMENT TRUST, THE STATE TEACHERS RETIREMENT SYSTEM OF OHIO, 

THE TIFF KEYSTONE FUND, L.P., THIAGO DENNY, THIAGO HAGUIHARA, THIAGO 

TITO DE ANDRADE, THIANY DANIELA MUTZENBERG, THOMAS BUECKMANN, 

THOMAS MAGNO DE JESUS SILVEIRA, THREAFNEEDLE PENSIONS LIMITED, 

THRIFT SAVINGS PLAN, THRIFT SAVINGS PLAN, TIAGO CARNEIRO MENDES, 

TIFF MULTI-ASSET FUND, TMTBJ TRT OF SCHRODER GLOBAL EMERGING 

EQUITY MOTHER FUND, TOTAL INTERNATIONAL EX U.S. I MASTER PORT OF 

MASTER INV PORT, TRINITY HEALTH CORPORATION, TRPH CORPORATION, TT 

EM EX CHINA EQUITY FUND A SUB-FUND OF TT INTERN, TT EM M EQ F (THE 

FUND A SUB-FUND OF TT I FD PLC (THE CO), TT EM UNCONSTRAINED 

OPPORTUNITIES FUND LIMITED, TT EMERGING MARKETS OPPORTUNITIES 

FUND II LIMITED, TT EMERGING MARKETS OPPORTUNITIES FUND LIMITED, TT 

EMERGING MARKETS UNC FUND A SUB FUND OF TT INT FUNDS PLC, TT 

SUSTAINABLE EM EQUITY FUND, A SUB FUND OF TT IN, TYLER FINANCE LLC, 

UI BVK KAPITALVERWALTUN. MBH ON BEHALF OF BAYVK A2-FONDS, 

UNIVERSAL INVEST LUXEMBOURG SA ON BEHALF OF UNIVEST, UNIVERSAL-

INVESTMENT-GE. MBH ON B. OF LVUI EQ. EM. MKTS, UNIVERSAL-INVESTMENT-

GESELLSCHAFT MBH ON BEHALF OF BROCKEN-U, USAA INTERNATIONAL 

FUND, UTAH STATE RETIREMENT SYSTEMS, UTILICO EMERGING MARKETS 

TRUST PLC, UTIMCO SP II LLC, VALERIO PINHO DE LIMA, VALMIR PASSI, VALMIR 

PEDRO ROSSI, VALTER JOSE CARVALHO CAMPOS, VANGUARD EMERGING 



 

 

 

MARKETS EX-CHINA ETF, VANGUARD EMERGING MARKETS SELECT STOCK 

FUND, VANGUARD EMERGING MARKETS SHARES INDEX FUND, VANGUARD 

EMERGING MARKETS STOCK INDEX FUND, VANGUARD F. T. C. INST. TOTAL INTL 

STOCK M. INDEX TRUST II, VANGUARD FIDUCIARY TRT COMPANY INSTIT T INTL 

STK MKT INDEX T, VANGUARD FUNDS PUBLIC LIMITED COMPANY, VANGUARD 

INTERNATIONAL HIGH DIVIDEND YIELD INDEX F, VANGUARD INTERNATIONAL 

SHARES HIGH YIELD FUND, VANGUARD INV FUNDS ICVC-VANGUARD FTSE 

GLOBAL ALL CAP INDEX F, VANGUARD INVESTMENT SERIES PLC, VANGUARD 

INVESTMENTS FUNDS ICVC-VANGUARD GLOBAL EMERGING M F, VANGUARD 

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

WORLD STOCK INDEX FUND, A SERIES OF, VARIABLE INSURANCE PRODUCTS 

FUND II: INTERNATIONAL, VARMA MUTUAL PENSION INSURANCE COMPANY, 

VENERABLE EMERGING MARKETS EQUITY FUND, VICTOR HUGO NOGUEIRA 

SOUZA, VICTORY EMERGING MARKETS FUND, VICTORY TRIVALENT 

INTERNATIONAL FUND - CORE EQUITY, VICTORYSHARES USAA MSCI E. M. 

VALUE M. ETF, VINICIUS OLIVEIRA TEIXEIRA, VINICIUS TANAKA BALOGH, 

VINICIUS VASCONCELOS CASTRO, VIRGINIA PAULA DE CARVALHO LOPES, 

VIRGINIA RETIREMENT SYSTEM, VIRTUS GLOBAL FUND ICAV, VIRTUS 

PARTNERS, INC., VITOR NOGUEIRA GUIMARAES ALVES LEITE, VITOR ROCHA DA 

SILVA, VONTOBEL FUND, VOYA MULTI-MANAGER EMERGING MARKETS EQUITY 

FUND, VOYA VACS INDEX SERIES EM PORTFOLIO, VOYA VACS SERIES EME 

FUND, VY JPMORGAN EMERGING MARKETS EQUITY PORTFOLIO, WAGNER DA 

SILVA AZEVEDO, WASHINGTON STATE INVESTMENT BOARD, WELLS FARGO 

(LUX) WORLDWIDE FUND, WELLS FARGO DIVERSIFIED INCOME BUILDER FUND, 

WESLEY FERNANDES QUEIROZ, WESLEY ROSSI YAMAUTI, WESLEY THIMAR 

TESKE, WEST YORKSHIRE PENSION FUND, WILLIAM JEFFERSON DE ARAUJO, 

WILMAR KLEEMANN, WILMINGTON TRUST COLLECTIVE INVESTMENT TRUST - 

PIO, WM POOL - EQUITIES TRUST NO 74, WM POOL - EQUITIES TRUST NO. 75, 

WM POOL - EQUITIES TRUST NO. 76, WM POOL - FIXED INTEREST TRUST NO. 

12, WS ACCESS GLOBAL ACTIVE VALUE FUND, WS ACCESS GLOBAL EQUITY 

CORE FUND, WS WALES PP EMERGING MARKETS EQUITY FUND, XTRACKERS, 

XTRACKERS (IE) PUBLIC LIMITED COMPANY, XTRACKERS MSCI ACWI EX USA 

ESG LEADERS EQUITY ETF, XTRACKERS MSCI EMERGING MARKETS ESG 

LEADERS EQUITY, YAGO HENRIQUE PADOVAN CHIO 

 

Votes submitted directly to the Company: 



 

 

 

AGORA DIVERSIFICACAO INDEX FUNDO DE INVESTIMENTO EM ACOES; 

ABSOLUTO PARTNERS INST II MASTER FIA; ABSOLUTO PARTNERS 

INSTITUCIONAL MASTER FIA; ABSOLUTO PARTNERS MASTER FIA; ABSOLUTO 

PARTNERS MASTER PREV - FUNDO DE INVESTIMENTO EM AES; AC PREV 

EQUITIES FIA; ACE CAPITAL ABSOLUTO INSTITUCIONAL MASTER FIA; ACE 

CAPITAL ABSOLUTO MASTER FIF DE ACOES RL; ACE CAPITAL ABSOLUTO PREV 

FIFE FIF ACOES RESP. LIMITADA; ACE CAPITAL ACTION MASTER FUNDO DE 

INVESTIMENTO FINANCEIRO M; ACE CAPITAL MASTER FUNDO DE 

INVESTIMENTO MULTIMERCADO; ACE CAPITAL W MASTER FI MM; ANTONIO 

JOSE VARANDA; AP LS MASTER FUNDO DE INVESTIMENTO DE ACOES; 

ARRECIFES FUNDO DE INVESTIMENTO EM ACOES; ASCESE FUNDO DE 

INVESTIMENTO EM ACOES; ASTER INSTITUCIONAL MASTER FIA; ASTER MASTER 

FIA Q; ASTER MASTER FUNDO DE INVESTIMENTO EM ACOES G BDR NIVEL I; 

ASTER PREV A FIFE FIF ACOES RESP LTDA; ATIT MASTER PREV FIFE FIA; ATMOS 

INSTITUCIONAL MASTER FIA; ATMOS MASTER FUNDO DE INVESTIMENTO DE 

ACOES; ATMOS MASTER PREV FUNDO DE INVESTIMENTO AES; BAHIA AM II 

FUNDO DE INVESTIMENTO EM ACOES; BAHIA AM LONG BIASED MASTER FIM; 

BAHIA AM PRECE VALOR FIF EM ACOES; BAHIA AM UNA EQUITY HEDGE FIF - 

CLASSE DE INVESTIMENTO MULTI; BAHIA AM VALUATION MASTER FIA; 

BRADESCO FIA DIVIDENDOS; BRADESCO FIA IBOVESPA PLUS; BRADESCO FIA 

IBRX MULTIPATROCINADO; BRADESCO FIA MASTER DIVIDENDOS; BRADESCO 

FIA MASTER IBOVESPA; BRADESCO FIA MASTER IBRX; BRADESCO FIA MASTER 

PREVIDENCIA; BRADESCO FIA SMART ALLOCATION; BRADESCO FIA 

SUSTENTABILIDADE EMPRESARIAL; BRADESCO FIM CREDITO PRIVADO INVEST 

NO EXTERIOR CH; BRADESCO FIM FUND AMAZONAS SUSTENTAVEL - FAS; 

BRADESCO FIM LONG AND SHORT; BRADESCO FUNDO DE INVESTIMENTO EM 

ACOES MASTER LONG BIASED; BRADESCO FUNDO DE INVESTIMENTO EM 

ACOES MASTER LONG ONLY; BRADESCO FUNDO DE INVESTIMENTO EM ACOES 

MASTER PREVIDENCIA I; BRADESCO FUNDO DE INVESTIMENTO EM ACOES 

ZINCO; BRADESCO FUNDO DE INVESTIMENTO FINANCEIRO EM ACOES OASIS I; 

BRADESCO FUNDO DE INVESTIMENTO RENDA FIXA - 1865; BRADESCO FUNDO 

MUTUO DE PRIVATIZACAO FGTS CL; BRADESCO H FUNDO DE INVESTIMENTO 

EM ACOES IBOVESPA; BRADESCO MASTER EQUITY HEDGE PREV FIFE FIF MULT 

- RESP LTDA; BRADESCO MIGRACAO FUNDO MUTUO DE PRIVATIZACAO FGTS CI 

ELETRO; BRADESCO MSTER VALOR FIFE FIF AES - RL; BRADESCO 

MULTIPORTFOLIO FMP FGTS CL RESP LIMITADA; BRADESCO RFI FIF CI MULT CP 

RL; BRADESCO SAUDE S/A; BRADESCO VIDA E PREVIDENCIA S/A; BRADSEG 



 

 

 

PARTICIPACOES S.A; BRAM FI MULTIMERCADO CURRENCIES; BRAM FIA 

IBOVESPA ATIVO; BRAM FIA IBRX ATIVO; BRAM FIA INSTITUCIONAL; BRAM FIA 

LONG ONLY; BRAM FUNDAMENTAL FUNDO DE INVESTIMENTO EM AES; BRAM 

FUNDO DE INVESTIMENTO EM ACOES; BRAM FUNDO DE INVESTIMENTO EM 

ACOES IBOVESPA; BRAM FUNDO DE INVESTIMENTO EM ACOES IBRX 50; BRAM 

FUNDO DE INVESTIMENTO EM ACOES SUSTENTABILIDADE EMPRESA; BRAM 

FUNDO DE INVESTIMENTO MULTIMERCADO EQUITY HEDGE; BRAM H FI EM 

ACOES IBOVESPA GESTAO; BRAM H FI EM ACOES PASSIVO IBRX; BRAM H 

FUNDO DE INVESTIMENTO ACOES DIVIDENDOS; BRAM H FUNDO DE 

INVESTIMENTO ACOES INSTITUCIONAL; BRAM LONG BIASED FUNDO DE 

INVESTIMENTO EM ACOES; BRAM MERCURIUS FIF - CLASSE DE INVESTIMENTO 

MULT - RESP LIMI; CANADIAN EAGLE PORTFOLIO LLC. (RV); CAPSTONE MACRO 

MASTER FUNDO DE INVESTIMENTO MULTIMERCADO; CATIA CHARLES NUNEZ 

DE AMOZES; CLAUDIO ROBERTO PARISOTTO; CLUBE DE INV DOS EMP CIA 

SIDERURGICA TUBARAO; CONSTELLATION BP 100 PREV FIA FIFE; 

CONSTELLATION BRADESCO 100 FIFE FUNDO DE INVESTIMENTO EM AC; 

CONSTELLATION COMPOUNDERS ESG MASTER FIA; CONSTELLATION ICATU 70 

PREV FIM; CONSTELLATION MASTER FUNDO DE INVESTIMENTO DE ACOES; 

CONSTELLATION QUALIFICADO MASTER FUNDO DE INVESTIMENTO DE AC; 

CONSTELLATION SULAMERICA PREV FUNDO DE INVESTIMENTO MULTIMER; 

CONSTELLATION XP SEG 70 PREVIDENCIA FUNDO DE INVES; CONSTELLATION 

100 PREV FIM FIFE; CONSTELLATION 70 PREVIDENCIA FIP MULTIMERCADO; 

DYNAMO BRASIL I LLC; DYNAMO BRASIL III LLC; DYNAMO BRASIL IX LLC; 

DYNAMO BRASIL V LLC; DYNAMO BRASIL VI LLC; DYNAMO BRASIL VIII LLC; 

DYNAMO BRASIL XV LP; DYNAMO COUGAR MASTER - FIA; EMB II FUNDO DE 

INVESTIMENTO FINANCEIRO CLASSE DE INVESTIMEN; FI DE INDICE-CLASSE DE 

INVEST ETF BRADE IBOVESPA -RESP LTDA; FI DE INDICE - CI B-INDEX 

MORNINGSTAR BRASIL MOMENTO - RL; FIF CLASSE DE INVESTIMENTO EM 

ACOES ARUBA RESP LTDA; FIF CLASSE DE INVESTIMENTO EM ACOES VIVEST 

IBOVESPA ATIVO RE; FIF CLASSE DE INVESTIMENTO EM ACOES VIVEST LONG 

ONLY RESP LT; FII - CI B-INDEX MORNINGSTAR SETORES DEFENSIVOS BRASIL - 

RL; FII- CI B-INDEX MORNINGSTAR BRASIL PESOS IGUAIS - RL; FINACAP ICATU 

PREVIDENCIARIO FIFE FIA; FINACAP MAURITSSTAD FUNDO DE INVESTIMENTO 

EM ACOES; FRANCISCO DE ASSIS DUARTE DE LIMA; FRANKLIN FVL 70 PREV 

MULTIMERCADO FUNDO DE INVEST; FRANKLIN LONG BIAS FIM; FRANKLIN LONG 

BIAS PREV MULTIMERCADO FUNDO DE INV; FRANKLIN MULTIPREV IBOVESPA 

ATIVO FI EM ACOES; FRANKLIN TEMPLETON FF INDICE ATIVO FIA; FRANKLIN 



 

 

 

VALOR E LIQUIDEZ FVL - FIC DE FIA; FRANKLIN VALOR E LIQUIDEZ LONG BIAS 

PREV FUNDO DE INVESTIMEN; FRANKLIN VALOR E LIQUIDEZ 70 ADVISORY XP 

SEGUROS PREV FIM; FUNDO DE INVESTIMENTO EM ACOES MASTER 

PREVIDENCIA ESG; GERACAO FUTURO L.PAR FUNDO DE INVESTIMENTO EM 

ACOES; GMAC FUNDO DE INVESTIMENTO FINANCEIRO MULTIMERCADO; GT3 

INFRA FUNDO INCENTIVADO DE INVEST FINAN EM INFRA RF; IAJA SAM ACOES 

FUNDO DE INVESTIMENTO; IBOVESPA 157 FI FINANCEIRO CIA RESP LTDA; 

INFRAD MASTER FUNDO DE INVESTIMENTO EM ACOES; JABURA FUNDO DE 

INVESTIMENTO FINANCEIRO ACOES; JNJ IBRX PASSIVO FIF CL DE 

INVESTIMENTO EM ACOES RL; JOAO ZACARIAS FILHO; LINUS LLC; MALIKO 

INVESTMENTS LLC; MANUKA INVESTMENTS LLC; NAVI A PREVIDENCIA FUNDO 

DE INVESTIMENTO EM ACOES MASTER; NAVI CRUISE MASTER FUNDO DE 

INVESTIMENTO EM ACOES; NAVI FENDER MASTER FUNDO DE INVESTIMENTO EM 

ACOES; NAVI INSTITUCIONAL MASTER FUNDO DE INVESTIMENTO EM ACOES; 

NAVI LONG BIASED MASTER FUNDO DE INVESTIMENTO MULTIMERCADO; NAVI 

LONG SHORT MASTER FUNDO DE INVESTIMENTO MULTIMERCADO; PROPRIO 

CAPITAL FIA; RADAR MASTER FUNDO DE INVESTIMENTO DE ACOES; RODRIGO 

VERGILIO DE SOUZA; SAM SELECAO DINAMICO FIA BDR NIVEL 1; SANTANDER 

ETHICAL ACOES SUSTENTABILIDADE FI; SANTANDER FDO DE INV PREV 

SELECAO TOP ACOES; SANTANDER FDO DE INV.INSTITUCIONAL ACOES; 

SANTANDER FI DIVIDENDOS TOP ACOES; SANTANDER FI IBOVESPA PASSIVO 

ACOES; SANTANDER FI IBRX ACOES; SANTANDER FI VALOR ACOES; 

SANTANDER FUNDO MUTUO DE PRIVATIZACAO - FGTS CARTEIRA LIVRE; 

SANTANDER FUNDO MUTUO DE PRIVATIZACAO - FGTS ELETROBRAS; 

SANTANDER PREV AES DIVIDENDOS FUNDO DE INVESTIMENTO; SANTANDER 

PREV ETHICAL ACOES SUSTENTABILIDADE FI; SANTANDER PREV 

MULTIMERCADO SELECAO LONG BIASED FI; SANTANDER SAM 203 FUNDO DE 

INVESTIMENTO FINANCEIRO RESPONSAB; SANTANDER SELECAO LONG BIASED 

MULTIMERCADO FI; SANTANDER STAR LONG SHORT DIRECIONAL 

MULTIMERCADO FI; SERGIO FEIJAO FILHO; SILVIO TINI DE ARAUJO; SINVALDO 

PAULA DE AMOZES; SPX APACHE MASTER FIA; SPX FALCON INSTITUCIONAL 

MASTER FI MULTIMERCADO; SPX FALCON MASTER FIA; SPX HORNET EQUITY 

HEDGE MASTER FIM; SPX LANCER PLUS PREVIDENCIARIO FIM; SPX LANCER 

PREVIDENCIARIO FIM; SPX LONG BIAS PREV MASTER 2 FIF MULT RESP LTDA; 

SPX LONG BIAS PREVIDENCIARIO MASTER FUNDO DE INVESTIMENTO MU; SPX 

NIMITZ MASTER FIM; SPX PATRIOT MASTER FIA; SPX RANGER PREVIDENCIARIO 

FIF MM - RESP LIMITADA; SPX RAPTOR MASTER FI EXT MM CP; SPX SUMMIT 



 

 

 

MACRO LONG SHORT MASTER FIF MULTIMERCADO CRED PRI; TUCANO FIA 

PREVIDENCIARIO; TUCURUI FUNDO DE INVESTIMENTO EM ACOES; VALDIR DE 

STEFANO; WHYLLIAN CHRISTIANO ZAMPIROLI; WILSON AMARAL DE OLIVEIRA; 

XINGO FIA; ZURICH SANTANDER BRASIL SEGUROS E PREVIDENCIA S.A. 

 

We hereby certify that this is a true copy of the original minutes drawn up in the Company's 

proper book. 

Rio de Janeiro, April 15, 2026. 

   

Daniel Alves Ferreira  Rodolfo Constantino de Tella 

Chairman  Secretary 

 

  



 

 

 

CENTRAIS ELÉTRICAS BRASILEIRAS S.A. – ELETROBRAS 
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MINUTES OF THE ANNUAL AND EXTRAORDINARY GENERAL MEETING  
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CNPJ: 00.001.180/0001-26 CENTRAIS ELÉTRICAS BRASILEIRAS 

FINAL VOTING MAP 

 
      

 Annual General Meeting of 04.15.2026  

 
   F   C   A 

 
     

 

 

   Resolution   For   Against  
 Abstain 

and Blanks  
Deliberation  

 

1 

To review the accounts of management, examine, discuss and vote on the Management 

Report and the Company’s Complete Annual Financial Statements for the fiscal year ended 

December 31, 2025. 

831,617,253 1,455,669 432,823,905 
Approved by 

the majority 

 
      

 

   Resolution   For   Against  
 Abstain 

and Blanks  
Deliberation  

 

2 
To resolve on the Company’s management proposal for the allocation of results for the fiscal 

year ended December 31, 2025 and the distribution of dividends. 
963,946,599 443,229 301,506,999 

Approved by 

the majority 

 
     

 

 

   Resolution   For   Against  
 Abstain 

and Blanks  
Deliberation  

 

3 

Nomination of candidates to the fiscal council (the shareholder may nominate as many candidates as there are seats to be filled in the general 

election). 

 
José Raimundo dos Santos (Effective) / Paulo Roberto Bellentani Brandão (Alternate) 910,098,905 373,814 354,488,764  Elected  

 
Cristina Fontes Doherty (Effective) / Cátia Yuassa Tokoro (Alternate) 759,991,517 813,360 504,156,606  Elected  

 
José Reinaldo Magalhães (Effective) / Anderson Carlos Koch (Alternate) 223,956,655 64,987,764 976,017,064  Not elected  



 

 

 

 
Carlos Eduardo Teixeira Taveiros (Effective) / Rochana Grossi Freire (Alternate) 686,968,709 1,048,894 572,484,972  Elected  

 

Denilvo Morais (Effective) 255,762,161 
                 

-    

                     

-    

 Voted and 

elected by 

Federal 

Government  

 
     

 

 

   Resolution   For   Against  
 Abstain 

and Blanks  
Deliberation  

 

4 

Nomination of candidates to the fiscal council by shareholders with non-voting preferred shares or restricted voting rights. 

 

Gisomar Francisco de Bittencourt Marinho (Effective) / Paulo Roberto Franceschi (Alternate) 108,782,707 22,591 12,176,471  Elected  

            

 

   Resolution   For   Against  
 Abstain 

and Blanks  

 

Deliberation  

 

5 
To set the annual aggregate compensation of the officers, directors, external members of 

advisory committees and members of the Fiscal Council for fiscal year 2026. 
911,320,095 8,211,313 346,365,419 

Approved by 

the majority 
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   Resolutions   For   Against  

Abstain 

and Blanks  
Deliberation  

 

1 
Change of the Company’s corporate name to “AXIA Energia S.A.” and the consequent 

amendment to the Bylaws. 
993,579,798 31,542 305,819,830 

Approved by 

the majority 

 
      

 

   Resolutions   For   Against  
Abstain 

and Blanks  
Deliberation  

 

2 

Amendment to the Bylaws to: (a) create item XXIX of article 45, (b) delete items V and VI of 

article 46; and (c) create articles 49 and 50, with the purpose of enhancing the executive 

powers of office. 

963,354,393 231,311 335,845,466 
Approved by 

the majority 

 
     

 

 
   Resolutions   For   Against  

Abstain 

and Blanks  
Deliberation  

 

3 

If the resolutions set forth in items (i) and (ii) above are approved, as applicable, to approve 

the restatement of the Company’s Bylaws, incorporating all amendments approved by 

shareholders, including renumbering adjustments, correction of typographical errors and 

conforming changes to defined terms and cross-references applicable to the Bylaws 

provisions. 

963,572,409 22,984 335,835,777 
Approved by 

the majority 

 
     

 



 

 

 

 

   Resolutions   For   Against  
Abstain 

and Blanks  
Deliberation  

 

4 
To approve the Performance Share Grant Plan, which will form part of the statutory 

executive officers compensation model as a long-term incentive. 
556,944,456 406,542,340 335,944,374 

Approved by 

the majority 
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BYLAWS OF 

AXIA ENERGIA S.A. 

CHAPTER I 

Corporate Name, Duration, Headquarters and Corporate Purpose of the Company 

 

Article 1 - AXIA Energia S.A. (“Company” or “AXIA Energia”) is a publicly-held company, 

with an indefinite term and governed by these Bylaws (“Bylaws”) and the applicable legal 

provisions. 

 

Sole paragraph - With the entry of AXIA Energia into the special listing segment called Level 

1, of B3 S.A. – Brasil, Bolsa, Balcão (“B3”), AXIA Energia, its shareholders, administrators 

and members of the Fiscal Council are subject to the provisions of the B3 Level 1 Listing 

Regulation (“Level 1 Regulation”). 

 

Article 2 - AXIA Energia has its headquarters and venue in the city of Rio de Janeiro, State 

of Rio de Janeiro, and may establish, in the country and abroad, branches, agencies, affiliates 

and offices. 

 

Sole paragraph - AXIA Energia will exercise effective influence on the management of its 

subsidiaries, including through the definition of administrative, financial, technical and 

accounting guidelines. 

 

Article 3 - AXIA Energia has as its corporate purpose: 

 

I - carry out studies, projects, construction and operation of power plants and electricity 

transmission and distribution lines, as well as the execution of entrepreneurial acts resulting 

from these activities, such as the sale of electricity, including retail power trading; and 

 

II- promote and support research of its business interest in the energy sector, related to the 

generation, transmission and distribution of electricity, as well as studies of the use of 

reservoirs for multiple purposes, prospecting and development of alternative sources of 

energy generation, incentive to the rational and sustainable use of energy and 

implementation of smart energy networks. 

 

Paragraph 1 - AXIA Energia may carry out the activities contained in its corporate purpose 

through controlled companies (“subsidiaries”), joint ventures and invested companies, being 

allowed the constitution of new companies, including through association with or without 

power of control, and the acquisition of shares or capital shares of other companies. 



 

 

 

 

Paragraph 2 - The Company may develop other activities related or complementary to its 

corporate purpose. 

 

Paragraph 3 - AXIA Energia shall take all reasonable steps to ensure that its administrators, 

agents, employees and any other persons acting on its behalf, as well as its subsidiaries, 

administrators, agents, employees and any other persons acting on their behalf proceed in 

accordance with the provisions of the AXIA Energia Code of Conduct, the United States 

Foreign Corrupt Practices (United States Foreign Corrupt Practices Act of 1977, 15 U.S.C. 

paragraph 78-dd-1, et seq., as amended), and its subsequent amendments, hereinafter 

referred to as FCPA and Brazilian anti-corruption legislation. 

 

Paragraph 4 - AXIA Energia shall guide the Conduct of its business, operations, investments 

and interactions based on the principles of transparency, corporate responsibility, 

accountability and sustainable development. 

 

CHAPTER ll 

Capital, Shares and Shareholders 

 

Article 4 - The capital stock is BRL 70,135,201,405.27 (seventy billion, one hundred and 

thirty-five million, two hundred and one thousand, four hundred and five reais and twenty-

seven cents) divided into 2,028,544,286 (two billion, twenty-eight million, five hundred and 

forty-four thousand, two hundred and eighty-six) common shares, 146,920 (one hundred 

and forty-six thousand, nine hundred and twenty) class "A1" preferred shares, 279,941,393 

(two hundred and seventy-nine million, nine hundred and forty-one thousand, three hundred 

and ninety-three) preferred shares of class "B1" and 1 (one) special class preferred share 

exclusively held by the Federal Government, all without par value. 

 

Paragraph 1 - The shares of AXIA Energia shall be: 

 

I common, in nominative form, with the right to one vote per share; 

 

II classes “A1” and “B1” preferred, in the nominative form, without the right to vote at 

the Shareholders’ Meetings, except for legal cases;  

 

lll class “C” preferred, in nominative form, with the right to one vote per share. 

 

IV class “R” preferred, in nominative form, without the right to vote at the Shareholders’ 

Meetings, except for legal cases; 

 



 

 

 

V  1 (one) special class preferred share, held exclusively by the Federal Government 

without the right to vote at the Shareholders’ Meetings, except for the right of veto 

established in paragraph 3 of article 11 of these Bylaws.  

 

Paragraph 2 - The shares of both types may be kept in deposit accounts in the name of 

the respective holders, under the book-entry regime, without issuing certificates, in a 

financial institution contracted for this purpose. 

 

Paragraph 3 - Whenever there is a transfer of ownership of shares, the depositary financial 

institution may charge, from the selling shareholder, the cost related to the service of such 

transfer, subject to the maximum limits set by the Brazilian Securities and Exchange 

Commission – CVM. 

 

Paragraph 4 - The voting rights of common shares and class “C” preferred shares at 

Shareholders’ Meetings shall be applied in compliance with the limits set forth in these 

Bylaws. 

 

Paragraph 5 - The class “R” preferred shares shall be compulsorily redeemed, shall be of 

a transitional nature, and shall be automatically extinguished upon the redemption of all 

such shares, pursuant to Article 11, paragraphs 14 through 17, of these Bylaws. 

 

Paragraph 6 - The class “C” preferred shares shall be automatically extinguished upon the 

conversion or redemption of all such shares pursuant to Article 11, paragraphs 7 through 

12, to be carried out by 2031 or earlier, as provided in paragraph 8 of the same Article 11. 

 

Article 5 - AXIA Energia is authorized to increase its capital up to the limit of 

BRL 130,000,000,000.00 (one hundred and thirty billion Brazilian reais), by resolution of the 

Board of Directors, regardless of statutory reform, through the issuance of common shares 

or, in the event of a capitalization of reserves with a stock bonus, through the issuance of 

common shares or class “C” preferred shares. 

 

Paragraph 1 - The Board of Directors shall establish the conditions of issue, subscription, 

form and term of Payment, price per share, form of placement (public or private) and its 

distribution in the country or abroad. 

 

Paragraph 2 - At the discretion of the Board of Directors, the issuance of shares, debentures 

convertible into shares and subscription bonuses may be carried out, within the limit of the 

authorized capital, without preemptive Rights or with reduction of the term referred to in article 

171, paragraph 4 of Brazilian Law No. 6,404/1976, as amended (“LSA”), whose placement is 

made through sale on the stock Exchange or by public subscription, or in accordance with a 



 

 

 

stock option plan approved by the Shareholders’ Meeting, under the terms established by 

law. 

 

Article 6 - It is forbidden for any shareholder or group of Shareholders, Brazilian or foreign, 

public or private, to exercise the right to vote in a number greater than the equivalent to the 

percentage of 10% (ten percent) of the total number of shares in which the voting capital of 

AXIA Energia is divided, regardless of its participation in the capital. 

 

Sole paragraph - If the class “A1” and/or class “B1” preferred shares issued by AXIA Energia 

confer voting Rights under the terms of article 111, paragraph 1, of LSA, the limitation 

contained in the caput of this article 6 will cover such preferred shares, so that all shares held 

by the shareholder or group of shareholders that confer voting rights in relation to a particular 

resolution (whether common or preferred) are considered for the purpose of calculating the 

number of votes according to the caput of this article. 

 

Article 7 - It is forbidden to enter into shareholders’ agreements that aims to regulate the 

exercise of the right to vote in a number greater than that corresponding to the percentage of 

10% (ten percent) of the total number of shares in which the voting capital of AXIA Energia 

is divided, including in the case described in article 6, sole paragraph. 

 

Paragraph 1 - The Company will not file a shareholders' agreement on the exercise of voting 

rights that conflicts with the provisions of these Bylaws. 

 

Paragraph 2 - The chairman of the AXIA Energia meeting shall not count votes cast in 

disagreement with the rules stipulated in articles 6 and 7 of these Bylaws, without prejudice 

to the exercise of the right of veto by the Federal Government, pursuant to paragraph 3 of 

article 11 of these Bylaws. 

 

Article 8 - For the purposes of these Bylaws, two or more shareholders of the Company shall 

be considered as a group of shareholders: 

 

I That are parties to a voting agreement, either directly or through controlled 

companies, controlling companies or under common control; 

 

II If one is, directly or indirectly, a controlling shareholder or controlling company of the 

other or others; 

 

III Which are companies directly or indirectly controlled by the same person or company, 

or group of persons or companies, shareholders or not; or 

 



 

 

 

IV Companies, associations, foundations, cooperatives and trusts, investment funds or 

portfolios, universality of rights or any other forms of organization or enterprise with the same 

administrators or managers, or whose administrators or managers are companies directly or 

indirectly controlled by the same person or company, or group of persons or companies, 

shareholders or not. 

 

Paragraph 1 - In the case of investment funds with a common administrator or manager, 

shall be considered as a group of shareholders only those whose investment policy and 

exercise of votes at shareholders' meetings, under the terms of the respective regulations, 

are responsibility of the administrator or manager, as the case may be, on a discretionary 

basis. 

 

Paragraph 2 - In addition to the provisions of the caput and preceding paragraph of this 

article, any shareholders represented by the same agent, administrator or representative in 

any capacity shall be considered parts of the same group of shareholders, except in the case 

of holders of securities issued under the Company's Depositary Receipts program, when 

represented by the respective depository bank, provided that they do not fall within any of the 

other cases provided for in the caput or in paragraph 1 of this article. 

 

Paragraph 3 - In the case of shareholders' agreements that deal with the exercise of the right 

to vote, all its signatories will be considered, in the form of this article, as members of a group 

of shareholders, for the purpose of applying the limitation on the number of votes referred to 

in articles 6 and 7. 

 

Paragraph 4 - The shareholders must keep AXIA Energia informed about their membership 

in a group of shareholders under the terms of these Bylaws, if such group of shareholders 

holds, in total, shares representing 10% (ten percent) or more of the voting capital of AXIA 

Energia. 

 

Paragraph 5 - The members of the board of the shareholders' meetings may request from 

the shareholders documents and information, as they deem necessary to verify the eventual 

belonging of a shareholder to a group of shareholders that may hold 10% (ten percent) or 

more of the voting capital of AXIA Energia. 

 

Article 9 - The shareholder or group of shareholders who, directly or indirectly, becomes the 

holder of shares with voting rights that, together, exceed 30% (thirty percent) of the voting 

capital of AXIA Energia and that does not return to a level below such percentage within 120 

(one hundred and twenty) days shall make a public offer for the acquisition of all other shares 

with voting rights, for an amount at least 100% (one hundred percent) higher than the highest 

price of the common shares in the last 504 (five hundred and four) trading sessions, updated 

by the rate of the Special System of Settlement and Custody - SELIC. 



 

 

 

 

Sole paragraph - The obligation to make a public offer of acquisition, under the terms of the 

caput, will not apply to the effective participation, directly or indirectly, of the Federal 

Government in the voting capital of the Company on the date of entry into force of the 

provision, but will apply if in the future, after reduction, its participation will increase and 

exceed the percentage of 30% (thirty percent) of the voting capital of the Company. 

 

Article 10 - The shareholder or group of shareholders who, directly or indirectly, becomes 

the holder of shares with voting rights that, together, exceed 50% (fifty percent) of the voting 

capital of AXIA Energia and does not return to a level below such percentage within 120 (one 

hundred and twenty) days shall make a public offer for the acquisition of all other shares with 

voting rights, for an amount at least 200% (two hundred percent) higher than the highest price 

of the common shares in the last 504 (five hundred and four) trading sessions, updated by 

the rate of the Special System for Settlement and Custody – SELIC. 

 

Sole paragraph - The obligation to make a public offer for acquisition, under the terms of the 

caput, will not apply to the effective participation, directly or indirectly, of the Federal 

Government in the voting capital of the Company on the date of entry into force of the 

provision, but will apply if in the future, after the Offer, its participation increases and exceeds 

the percentage of 50% (fifty percent) of the voting capital of the Company. 

 

Article 11 - The class “A1” and “B1” preferred shares cannot be converted into common 

shares and will have priority in reimbursement of capital and distribution of dividends. The 

class “C” preferred shares shall be converted into common shares and/or redeemed, 

pursuant to paragraphs 7 through 12 of this Article 11, and shall have the rights and 

obligations set forth in paragraph 7 of this Article 11.  

 

Paragraph 1 - The direct or indirect transfer of control of the Company shall require the 

acquirer to carry out a tender offer for the acquisition of shares, addressed in an indistinct 

and equitable manner to all shareholders holding common shares or class “A1”, “B1”, and “C” 

preferred shares, so as to ensure them the same treatment afforded to the selling controlling 

shareholder, including the right to sell all of their shares at the same price and on the same 

terms and conditions paid per share to the controlling shareholder. 

 

Paragraph 2 - The preferred shares of class “A1”, resulting from the conversion of class “A” 

preferred shares, which are those subscribed until June 23, 1969, and those resulting from 

bonuses attributed to them, will have priority in the distribution of dividends, which will be 

levied at the rate of eight percent per year on the capital belonging to this type and class of 

shares, to be apportioned equally among them. 

 



 

 

 

Paragraph 3 - The preferred shares of class “B1”, resulting from the conversion of class “B” 

preferred shares which are those subscribed as of June 23, 1969, will have priority in the 

distribution of dividends, which will be levied at the rate of 6% (six percent) per year, on the 

capital belonging to this type and class of shares, dividends to be apportioned equally among 

them. 

 

Paragraph 4 - The special class preferred share, exclusively owned by the Federal 

Government, created based on article 3, item III, subparagraph 'c', of Law No. 14,182, of 

2021, with article 17, paragraph 7, of LSA, gives the Federal Government the power of veto 

in corporate resolutions aimed at modifying the Bylaws for the purpose of removing or 

modifying the limitation on the exercise of the right to vote and entering into a shareholders' 

agreement, established in articles 6 and 7 of these Bylaws. 

 

Paragraph 5- Class "A1" and class "B1" preferred shares will participate, on equal terms, 

with the common shares and the special class preferred share in the distribution of dividends, 

after they are guaranteed the lowest of the minimum dividends provided for in paragraphs 2 

and 3, subject to the provisions of paragraph 6. 

 

Paragraph 6 - Class “A1” and class “B1” preferred shares shall be entitled to receive a 

dividend, for each share, at least 10% (ten percent) greater than that attributed to each 

common share. 

 

Paragraph 7 –The class “C" preferred shares: 

 

I  shall be entitled to one vote per share; 

 

II  shall participate on equal terms with the common shares and the special class 

preferred share in the distribution of dividends and other proceeds by the Company; 

 

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

 

IV  shall be automatically converted into common shares, pursuant to paragraphs 8 

through 11 below; and 

 

V  shall be redeemable by the Company, pursuant to paragraphs 10 and 11 below. 

 

Paragraph 8 – Subject to paragraphs 10 and 11 below, the class “C” preferred shares shall 

be automatically converted into common shares, at a ratio of 1:1 (one for one), on a date to 

be determined by the Board of Directors in each fiscal year between 2026 and 2031 under 

the following terms: 

 



 

 

 

I  4% (four percent) of the total volume of class “C” preferred shares originally issued by 

the Company, allocated proportionally among all of their holders on the date determined by 

the Board of Directors, in each of the fiscal years 2026, 2027, 2028, 2029 and 2030, subject 

to the provisions of paragraph 9 below; 

 

II  all class “C” preferred shares eventually remaining, in the fiscal year 2031. 

 

Paragraph 9 – Notwithstanding paragraph 8 above, the Company’s Board of Directors may, 

at any time, decide to increase the volume of shares to be converted in each period referred 

to in paragraph 8, item I above, until all such shares have been converted or redeemed. 

 

Paragraph 10 – The Company’s Board of Directors may, at any time, resolve on the 

compulsory redemption of any amount of class “C” preferred shares, at a price per share 

equivalent to the closing trading price of the Company’s common shares on the trading 

session immediately prior to the date of the board resolution approving the relevant 

redemption. In such case: 

 

I.  the implementation of such redemption shall not depend on any decision by the 

shareholders, whether in a general shareholders’ meeting or in a special meeting of preferred 

shareholders, and may be resolved solely by the Board of Directors; 

 

II.  the amount of shares redeemed in this manner shall proportionally reduce the 

minimum amount of shares to be converted in the relevant fiscal year, pursuant to paragraph 

6, item I above, without prejudice to the possibility set forth in paragraph 9 above; 

 

III.  any holder of class “C” preferred shares may, under the terms and procedures to be 

defined by the Board of Directors, express its intention to, instead of the redemption set forth 

in this paragraph 10, opt for the conversion into common shares, in whole or in part, of the 

class “C” preferred shares that would otherwise be subject to such redemption; 

 

IV.  the resolution of the Board of Directors regarding the redemption of class “C” 

preferred shares shall indicate the payment date of the respective redemption amount; and 

 

V.  subject to item III above, the partial redemption shall occur on a pro rata basis, in 

relation to the holdings of class “C” preferred shares of all shareholders on the record date to 

be defined by the Board of Directors, disregarding fractions of shares. 

Paragraph 11 –Subject to paragraph 12 below, if any shareholder or group of shareholders 

(as defined in Article 8 of this Bylaws) holding class “C” preferred shares comes to hold, at 

any time — considering both common shares and class “C” preferred shares held by such 

shareholder or group — an interest exceeding 15% (fifteen percent) of the total number of 

voting shares outstanding issued by the Company, the number of class “C” preferred shares 



 

 

 

exceeding such limit shall be compulsorily and automatically redeemed by the Company, 

upon the execution of the conversion and/or redemption transactions by the Company, 

regardless of any resolution of the Board of Directors, pursuant to paragraphs 8,9 and 10 

above, and the provisions of items III to V of such paragraph 10 shall not apply. 

 

Paragraph 12 - With respect to any shareholder or group of shareholders (as defined in 

Article 8 of this Bylaws) that already holds an interest exceeding 15% (fifteen percent) of the 

total number of common shares outstanding on the date of issuance of the class “C” preferred 

shares (“Original Common Shareholding”), the class “C” preferred shares held by such 

shareholder or group that result in an increase in the proportion of its interest in the voting 

shares outstanding issued by the Company beyond its Original Common Shareholding may 

not be converted into common shares and will be compulsorily and automatically redeemed 

by the Company, upon execution of the conversion and/or redemption operations by the 

Company, regardless of the decision of the Board of Directors pursuant to paragraphs 8, 9, 

and 10, and the provisions of items III to V of such paragraph 10 and of paragraph 11 above 

shall not apply. 

 

Paragraph 13 –Any shareholder or group of shareholders (as defined in Article 8 of this 

Bylaws) holding class “C” preferred shares shall notify the Company upon reaching an 

interest exceeding 15% (fifteen percent) of the total number of voting shares outstanding 

issued by the Company. Notwithstanding the foregoing, the Company may, at any time, 

request information from its shareholders for the purposes of verifying whether such threshold 

has been met. 

Paragraph 14 – The class “R” preferred shares shall have an exclusively transitory nature, 

shall be registered, book-entry and without par value, shall entitle their holders to priority in 

the reimbursement of capital, without premium, and shall not carry voting rights or any other 

advantages or preferences not expressly provided for in this Bylaws, their existence being 

limited to the receipt of the redemption amount pursuant to the following paragraphs. 

 

Paragraph 15 –The class “R” preferred shares shall be subject to compulsory and immediate 

redemption by the Company after their conversion, without the need for approval in a special 

meeting of preferred shareholders, calculated in an objective and ascertainable manner in 

accordance with the formula below: 

 

VRPNR = (VC/TA) × 10% 

 

where: 

 

VC = the total amount to be capitalized through the stock bonus in class “C” preferred 

shares, as approved by the Board of Directors, pursuant to the minutes of the meeting of 



 

 

 

the Board of Directors that approves the capitalization of reserves or profits and the 

issuance of the class “C” preferred shares; 

 

TA = the total number of shares issued by the Company outstanding on the calculation 

base date, including treasury shares and excluding class “R” preferred shares; and 

 

VRPNR = Redemption Value per class “R” preferred share, with 13 decimal places. 

 

Paragraph 16 –The redemption of the class “R” preferred shares shall be settled in Brazilian 

currency, within the term indicated by the Company in the resolution approving the 

transaction. 

 

Paragraph 17 – Upon completion of the full redemption and settlement of all class “R” 

preferred shares, such class shall be deemed automatically extinguished, and Article 4 shall 

be updated to remove the reference to class “R,” without the need for a new shareholders’ 

resolution. 

 

Article 12 - The capital increases of AXIA Energia will be carried out through public or private 

subscription and incorporation of reserves, capitalizing Resources through the modalities 

admitted by law. 

 

Sole paragraph - In capital increases, preference will be assured to all AXIA Energia 

shareholders, in proportion to their shareholding, except in the case of paragraph 2 of Article 

5. 

 

Article 13 - The payment of shares shall comply with the rules and conditions established by 

the Board of Directors. 

Sole paragraph - The shareholder who does not make the payment in accordance with the 

rules and conditions referred to in this article shall be in full right constituted in arrears, 

applying monetary restatement, interest of twelve percent per year and a fine of ten percent 

on the amount of the installment due. 

 

Article 14 - AXIA Energia may issue non-convertible securities and debentures. 

 

Article 15 - AXIA Energia, by resolution of the Board of Directors, may acquire its own shares 

for cancellation, or permanence in treasury and subsequent disposal, provided that up to the 

amount of the balance of profits and reserves, except the legal reserve, subject to the 

applicable legal and regulatory provisions. 

 

Article 16 - The redemption of shares of one or more classes may be effected by resolution 

of the Extraordinary General Meeting, regardless of approval at the Special Meeting of the 



 

 

 

shareholders of the species and classes affected, except for the preferential share of the 

special class, held exclusively by the Federal Government, which can only be redeemed with 

legal authorization, and subject to the provisions of Article 11, paragraphs 10, 15, 16 and 17.  

 

CHAPTER III 

The Shareholders’ Meeting 

 

Article 17 - The Annual Shareholders’ Meeting shall be held within the first four (4)  

months following the end of the fiscal year, on a day and time previously fixed, to:  

 

I take the management accounts, examine, discuss and vote on the financial 

statements; 

 

II resolve on the allocation of net income for the year and the distribution of dividends;  

 

III elect the members of the Board of Directors and the Fiscal Council;  

 

IV establish the individual amount of the remuneration of the members of the Fiscal 

Council, subject to the applicable legislation; and 

 

V establish the annual global amount of the remuneration of the administrators and 

members of the Advisory Committees to the Board of Directors. 

 

Article 18 - In addition to the matters provided for in the LSA, the Shareholders’ Meeting 

shall deliberate on matters submitted to it by the Board of Directors and other matters 

within its competence. 

 

Paragraph 1 - The Shareholders’ Meeting shall meet in person or digital formats, or 

partially digital, according to the legislation in force, and shall only resolve on matters on 

the agenda, contained in the respective call notice, and the approval of matters under 

generic rubric is prohibited. 

 

Paragraph 2 - The resolutions of the Meeting shall be taken by majority vote, except for 

those that require a qualified quorum, with the vote of each shareholder proportional to its 

shareholding in the Company's capital, respecting the limit corresponding to 10% (ten 

percent) of the voting capital for the vote of each shareholder and group of shareholders, 

pursuant to articles 6 and 7 of these Bylaws.  

 

Paragraph 3 - For the purposes of verifying the quorum for approval of a resolution, the 

calculation of the total number of possible votes shall consider the limitation of votes 

provided for in paragraph 2 of this article. 



 

 

 

 

Paragraph 4 - The resolutions of the Meeting shall be recorded in the minute book, and 

may be drawn up in summary form. 

 

Paragraph 5 - Explanations of vote may be recorded, if the shareholder or its 

representatives so wishes. 

 

Paragraph 6 - The abstention from voting, when it occurs must be included in the minutes 

and the disclosure document of the Meeting. 

 

Paragraph 7 - The board that will direct the work of the Shareholders’ Meeting will be 

chaired by the Chairman of the Board of Directors, or by a substitute chosen by the said 

management body, and the chairman of the board is responsible for the appointment of 

the secretary. 

 

Article 19 - The shareholder may be represented by a power of attorney at the 

Shareholders’ Meetings, pursuant to article 126, paragraph 1 of LSA. 

 

Paragraph 1 - The documents proving the condition of shareholder and its representation 

must be delivered according to the call notice. 

 

Paragraph 2 - All shareholders who comply with the requirements set forth in the call 

notice shall be admitted to the Shareholders’ Meeting.  

 

Paragraph 3 - The recognition of the signature of the power of attorney granted by 

shareholders not resident in the country and by the holder of American Depositary Receipts 

(ADR) is waived, and the instrument of representation must be deposited in timely manner 

at the headquarters of AXIA Energia. 

 

CHAPTER IV 

Rights Attributed to the Federal Government 

 

Article 20 - The Federal Government, on behalf of the shareholders that are part of its 

group of shareholders, pursuant to Article 8 of these Bylaws ("Federal Government 

Shareholders' Group"), considering the provisions of the Conciliation Agreement No. 

07/2025/CCAF/CGU/AGU-GVDM, entered into within the scope of the Direct Action for 

the Declaration of Unconstitutionality No. 7,385 ("Conciliation Agreement"), the terms of 

which were approved at AXIA Energia' extraordinary general meeting held on April 29, 

2025 ("Conciliation Meeting"), shall have the right to elect, by means of a separate vote:  

 

I three (3) members to the Board of Directors of AXIA Energia; and 



 

 

 

 

II one (1) member of the Fiscal Council of AXIA Energia, and his/her respective 

alternate. 

 

Paragraph 1 - If, for any reason, the Federal Government Shareholders' Group holds a 

percentage of less than 30% (thirty percent) of the voting capital stock of the Company, 

the right of the Federal Government, on behalf of the Federal Government Shareholders' 

Group, to elect directors by means of a separate vote, as provided for in the caput of this 

Article 20, will be partially reduced, so that the Federal Government, on behalf of the 

Federal Government Shareholders’ Group, will have the right to elect, by means of a 

separate vote: 

 

I two (2) members to the Board of Directors of AXIA Energia; and 

 

II 1 (one) member of the Fiscal Council of AXIA Energia, and his/her respective 

alternate. 

 

Paragraph 2 - If, for any reason, Federal Government’s Shareholders Group holds a 

percentage of less than 20% (twenty percent) of the voting capital stock of the Company, 

the right of the Federal Government, on behalf of the Federal Government’s Shareholders 

Group, to elect directors by means of a separate vote, provided for in the caput and first 

paragraph of this Article 20, will be automatically extinguished, so that the Federal 

Government, on behalf of the Federal Government Shareholders’ Group, will no t have the 

right to elect, by means of a separate vote, any number of members to the Board of 

Directors or to the Fiscal Council of AXIA Energia. 

 

Paragraph 3 - In the event that the Federal Government Shareholders’ Group has its voting 

participation percentage in the Company’s stock capital reduced, pursuant to the first and 

second paragraphs of the caput of Article 20 of these Bylaws, such reduction shall not 

impact the current term of office of the directors elected by means of a separate vote by 

the Federal Government, on behalf of the Federal Government Shareholders’ Group.  

 

Paragraph 4 - In the event that the Federal Government Shareholders’ Group holds, at any 

time, a voting participation percentage in the Company’s stock lower than that required 

for the maintenance of the rights provided for in the first and second paragraphs of the 

caput of Article 20 of these Bylaws, as the case may be, the right of election shall 

automatically be definitively extinguished under the terms and amounts set forth therein, 

even if the Federal Government Shareholders’ Group subsequently holds a  participation 

in an amount equal to or greater than such percentages. 

 



 

 

 

Paragraph 5 - The candidates nominated by the Federal Government pursuant to this 

Article 20 and respective paragraphs shall comply with the provisions of these Bylaws and 

the applicable AXIA Energia’ internal policies, including their eligibility. 

Article 21 - The right to elect, by means of a separate vote, attributed to the Federal 

Government, on behalf of the Federal Government Shareholders’ Group, provided for in 

the caput of Article 20, has a personal nature ( intuito personae). Thus, such right is not 

attributed to any of the shares issued by AXIA Energia, including, without limitation, the 

special class preferred share provided for in item III of paragraph 1 of Article 4 of these 

Bylaws, so that it may not be transferred in any way to any other person or entity, including 

entities that are part of the Federal Government Shareholders’ Group, whether free of 

charge or for consideration, including through a power of attorney, and can be exercised 

solely and exclusively by the Federal Government. 

 

Article 22 - While the Federal Government, on behalf of the Federal Government 

Shareholders’ Group, holds the right to elect, by means of a separate vote, any number 

of members for the Company's Board of Directors and Fiscal Council, the Federal 

Government and the members of the Federal Government Shareholders’ Group shall 

abstain from performing the following acts: according to the obligation assumed in the 

Conciliation Agreement: 

 

I To demand the election of members of the Company's Board of Directors by 

multiple vote, as provided for in article 141 of the LSA and other applicable provisions, 

and, if such election is requested by another candidate(s), to nominate candidates and/or 

vote in said election; 

 

II Nominating candidates and/or voting in the general election of members of the 

Board of Directors, whether this is an election by candidates, by slate or by multiple vote, 

including for the purposes of article 141, paragraph 4, item I, of the LSA and other 

applicable provisions; 

 

III Nominating candidates and/or voting in the election of a member of the Board of 

Directors appointed by the shareholders holding preferred shares, including within the scope 

of the right granted by article 141, paragraph 4, item II, of the LSA and other applicable 

provisions; 

 

IV Nominating candidates and/or voting in the election of a member of the Fiscal Council 

and their respective alternate, appointed by the shareholders holding preferred shares, as 

provided for in article 161, paragraph 4, item "a" of the LSA and other applicable provisions; 

and 

V Nominate candidates and/or vote in the general election of members of the Fiscal 

Council and their respective alternates, whether this is an election by candidate or by slate, 



 

 

 

including for the purposes of article 161, paragraph 4, items "a" and "b" of the LSA and other 

applicable provisions. 

 

Article 23 - It shall be exclusively incumbent upon the Federal Government, on behalf of the 

Federal Government Shareholders’ Group, to submit to the Company the name and all other 

information of the persons it intends to elect to the Company's Board of Directors and/or 

Fiscal Council, by means of a separate vote provided for in Article 20 and respective 

paragraphs of these Bylaws, provided that such submission must occur at least sixty (60) 

days prior to the date of the general meeting whose agenda is the election of members of 

the Company's Board of Directors and/or Fiscal Council, according to the annual calendar 

disclosed by AXIA Energia, in order to enable the analysis provided for in the sixth paragraph 

of Article 28 of these Bylaws and AXIA Energia ' internal policies. 

 

Article 24 - The members of the Board of Directors elected by the Federal Government, on 

behalf of the Federal Government Shareholders’ Group, by means of a separate vote 

pursuant to Article 20 and respective paragraphs of these Bylaws shall not be considered as 

independent for all purposes. 

 

Article 25 - The Company shall disregard, for all intents and purposes, the acts performed, 

at any time, by the Federal Government and by any of the shareholders that are part of the 

Federal Government Shareholders’ Group carried out in disagreement with the provisions of 

the Conciliation Agreement and/or these Bylaws, including by an act of the chairman of the 

meeting or assembly in the context of which the act in question was carried out. 

 

CHAPTER V 

Management 

 

Article 26 - The Management of AXIA Energia, in the form of these Bylaws and the governing 

legislation, is the responsibility of the Board of Directors and the Executive Board of Officers. 

 

Article 27 - The exercise of the positions of members of the AXIA Energia Management, 

resident or not in the country, is private to individuals, and the management Guarantee may 

be required for any position of administrator. 

Sole paragraph - The minutes of the Shareholders’ Meetings or meeting of the Board of 

Directors, which elect, respectively, directors and officers of the Company, shall contain the 

qualification of each of the elected members and the term of office and, when the law, these 

Bylaws, policies and standards of AXIA Energia require certain requirements for the 

investiture in the position of management of AXIA Energia, only those who have exhibited 

the necessary proof of such requirements may be elected and sworn in, of which an authentic 

copy shall be filed at the registered office. 

 



 

 

 

Article 28 - The investiture in the management position of AXIA Energia shall comply with 

the requirements and impediments imposed by legislation, by these Bylaws and, as 

applicable, by the internal regulations of the Company that provide for indications of 

administrators and fiscal directors. 

 

Paragraph 1 - Only persons with an unblemished reputation, professional knowledge and 

experience appropriate to the position and effective availability of time to devote to the duties 

may be elected to the Board of Directors. 

 

Paragraph 2 - Due to absolute incompatibility, the investiture of the Board of Directors and 

Executive Board of Officers is prohibited: 

 

I representative of the regulatory body to which the Company is subject, of Minister of 

State, Secretary of State, Municipal Secretary, holder of a position, without a permanent link 

with the public service, of a special nature or of direction and superior advice in the public 

administration, of statutory leader of a political party and a holder of a mandate in the 

Legislative Branch of any entity of the federation, even if licensed from the position; 

 

II of a person who has acted, in the last thirty-six (36) months, as a participant in the 

decision-making structure of a political party or in work linked to the organization, structuring 

and carrying out of an electoral campaign; 

 

III of a person who holds a position in a union organization. 

 

IV of a person who has been declared ineligible by a competent public body or authority 

to hold a commissioned position or a position of trust within the Public Administration, for as 

long as the period of ineligibility persists; 

 

V of a person who already serves on 4 (four) or more boards of directors of publicly- 

held companies not controlled by AXIA Energia, with this threshold reduced to 2 (two) or 

more if the person is the chairman of the board of directors of a publicly-held company not 

controlled by AXIA Energia, and to 1 (one) or more if the person is an executive officer of 

another publicly-held company not controlled by AXIA Energia. 

 

Paragraph 3 - Unless waived by the General Shareholders' Meeting on the grounds of prior 

justification forwarded to the Company by the shareholder or group of shareholders 

responsible for the nomination, which is conflicted to vote on the waiver request, persons may 

not be elected to the Board of Directors if they: 

 



 

 

 

I hold positions in a company that may be considered a competitor of the Company or 

its subsidiaries, the Company itself being responsible for evaluating and identifying its 

competing agents; or 

 

II have or represent a conflicting interest with that of the Company or its subsidiaries. 

 

Paragraph 4 - For the purposes of item II of paragraph 3 of Article 28, a person who has an 

employment relationship with the Company or its subsidiaries, or who is the spouse, partner 

or relative up to the 2nd degree of an employee of AXIA Energia or its subsidiaries, shall be 

presumed to have a conflicting interest. 

 

Paragraph 5 - The shareholder who nominates a candidate to be a member of the AXIA 

Energia Board of Directors must inform the Company that the candidate meets all the 

investment requirements, in addition to reporting the other activities and positions, boards 

and committees that he or she is a member of, including the position of chairman of the board 

of directors and executive positions in corporations. 

 

Paragraph 6 - Legal and integrity requirements of the managers must be analyzed by the 

People and Governance Committee. 

 

Paragraph 7 - The administrators and members of statutory committees will be invested in 

their positions by signing a term of investiture made available by the Company, within a 

maximum period of up to thirty (30) days, counted from the election, which will include the 

submission of the sworn-in to the AXIA Energia Code of Conduct and other internal 

regulations issued by the Company. 

 

Paragraph 8 - If the term of investiture is not signed within thirty (30) days after the election, 

it will become null and void, unless justified by the management body for which it has been 

elected. 

 

Paragraph 9 - The instrument of investiture must contain, under penalty of nullity, the 

indication of at least one domicile in which the administrator or external member of the 

statutory committee will receive the summons and subpoenas in administrative and judicial 

proceedings related to acts of its management and/or attribution, which will be considered 

fulfilled upon delivery to the indicated domicile, which can only be changed by written 

communication to AXIA Energia. 

 

Paragraph 10 - The investiture of the Director residing or domiciled abroad is subject to the 

constitution of a representative residing in the Country, with powers to receive service of 

process in actions against him/her proposed based on Brazilian Corporations Law, by means 



 

 

 

of a power of attorney with an expiration date that must extend for at least three (3) years 

after the expiration of the Director's term of office.  

 

Paragraph 11 - When taking office, the administrator must subscribe to the Administrators’ 

Term of Consent, in accordance with the Provisions of the Level 1 Regulation, and observe 

the other applicable legal requirements. 

 

Paragraph 12 - A vote cast by a shareholder for the election of a member of the Board of 

Directors that does not meet the requirements of this article shall be considered abusive for 

the purposes of article 115 of LSA. 

 

Article 29 - It is forbidden for the administrator to deliberate on a matter conflicting with its 

interests or related to third parties under its influence, pursuant to article 156 of LSA, and the 

accumulation of the positions of chairman of the board of directors and chief executive officer 

or executive of the Company by the same person is also prohibited. 

 

Sole paragraph - The administrator who is conflicted in relation to the topic to be discussed 

must previously express his conflict of interest or private interest, withdraw from the meeting, 

refrain from discussing the topic and request registration in the minutes of his absence in the 

conclave. 

Article 30 - The term of office of the members of the Board of Directors and the Executive 

Board of Officers shall be extended until the effective investiture of the new members. 

 

Article 31 - The Board of Directors and the Executive Board of Officers shall deliberate with 

the presence of the majority of its members and its resolutions shall be taken, respectively, 

by the vote of the majority of the directors or officers present, except in the cases of qualified 

quorum established in article 32 of these Bylaws. 

 

Paragraph 1 - The minutes of the meeting of each management body shall be clearly written 

and record the resolutions taken, which may be drawn up in summary form, in addition to the 

persons present, the divergent votes and abstentions from voting, and shall be signed by all 

members present physically, remotely and electronically. 

 

Paragraph 2 - The minutes of the meetings of the Board of Directors that contain a resolution 

intended to produce effects before third parties shall be filed in the Registry of Commerce 

and published. 

 

Paragraph 3 - The Board of Directors shall meet, ordinarily, once a month, and the Executive 

Board of Officers, four times a month, permitting in person, digital and hybrid formats, the 

vote between absent and any other means that enable the authentic and reliable registration 



 

 

 

of the expression of will of its members, in the form and conditions provided for in their 

respective Internal Regulations. 

 

Paragraph 4 - It is incumbent upon the respective Chairmen, or the majority of the members 

of each body of AXIA Energia’ management, to call the meetings of the Board of Directors 

and the Executive Board of Officers. 

 

Paragraph 5 - In relation to the decision-making processes of the collegiate management 

bodies, the following tie-breaking criteria shall be observed: 

 

I in the decisions of the Board of Directors, the vote of the block containing the largest 

number of independent directors shall prevail and, if the tie persists, the vote of the Chairman 

of the Board of Directors shall also exercise the function of tie- breaker; and 

 

II in the decisions of the Executive Board, the Chairman of the Company, shall have, in 

addition to the personal vote, the tie-breaker. 

 

Paragraph 6 - The Board of Directors shall meet: (i) at least once a year, without the presence 

of the President of the Company; (ii) at least twice a year with the presence of the independent 

external auditors. 

 

Paragraph 7 - The members of the Board of Directors shall have reimbursed their expenses 

of food, transportation and stay, whenever residents outside the city in which the meeting is 

held and, only of transportation and food, when resident in the city. 

 

Article 32 - The approval of the qualified majority of 6 (six) out of 10 (ten) members of the 

Board of Directors is required for deliberation on: 

 

I  constitution of new companies though the association of AXIA Energia and/or 

subsidiaries with third parties, referred to in paragraph 1 of article 3 of these Bylaws; 

 

II  related-party transactions of any nature, except for transactions with the Company’s 

direct or indirect subsidiaries, subject to the thresholds established in AXIA Energia’ policy 

on approval authorities and without prejudice to the legal authority of the Shareholders’ 

Meeting; 

 

III issuance of securities within the authorized capital; 

 

IV amendment of the dividend distribution policy; and 

 

V declaration of interim dividends;  



 

 

 

 

Article 33 - The members of the Board of Directors and the Executive Board of Officers shall 

be liable, in accordance with the legislation in force, individually and jointly, for the acts they 

perform and for the losses resulting from them to the Company. 

 

Paragraph 1 - The Company shall ensure the defense in judicial and administrative 

proceedings to its administrators, present and past, in addition to maintaining a permanent 

insurance contract in favor of these administrators, to protect them from liability for acts 

arising from the exercise of the position or function, in cases where there is no incompatibility 

with the interests of the Company, covering the entire term of exercise of the respective 

mandates, as long as the legal standards of conduct to which they are subject are observed. 

 

Paragraph 2 - The guarantee provided for in the previous paragraph extends to: 

 

I to the members of the Fiscal Council and the members of the statutory advisory 

committees, present and past, 

 

II to the occupants of trust function, present and past; and 

 

III employees and agents, present and past, who legally act by delegation of the 

Company’s administrators. 

 

Paragraph 3 - The Company may also enter into indemnity agreements with members of the 

Board of Directors, Fiscal Council, Executive Board of Officers, committees, occupants of a 

position of trust and all other employees and agents who legally act by delegation of the 

Company's administrators, in order to cope with certain expenses related to arbitration, 

judicial or administrative proceedings involving acts performed in the exercise of their duties 

or powers, as from the date of their possession or the beginning of the contractual relationship 

with the Company. 

 

Paragraph 4 - Indemnity agreements shall not cover: 

 

I acts performed outside the exercise of the duties or powers of its signatories; 

 

II acts with bad faith, intent, serious fault or fraud; 

 

III acts performed in their own interest or that of third parties, to the detriment of the 

company’s social interest; 

 



 

 

 

IV indemnities arising from social action provided for in article 159 of LSA or 

compensation for losses referred to in article 11, paragraph 5, item II, of the Brazilian Law 

No. 6,385/1976; or 

 

V other cases provided for in the indemnity contract. 

 

Paragraph 5 - The indemnity contract shall be adequately disclosed and provide, among 

other issues: 

 

I the limit value of the coverage offered; 

 

II the coverage period; and 

 

III the decision-making procedure regarding the Payment of coverage, which should 

guarantee the independence of decisions and ensure that they are taken in the interest of the 

Company. 

 

Paragraph 6 - The beneficiary of the indemnity contract will be obliged to return to the 

Company the amounts advanced in cases where, after a final unappealable decision, it is 

proven that the act practiced by the beneficiary is not subject to indemnification, under the 

terms of the contract. 

 

Paragraph 7 - It is assured to the Administrators and Fiscal Directors, as well as to the former 

administrators and former directors, the knowledge of information and documents contained 

in the Company’s records or database, indispensable to the administrative or judicial defense, 

in actions proposed by third parties, of acts practiced during their term of office or mandate. 

 

Paragraph 8 - In the event of the previous paragraph, the former administrators and former 

directors will only have access to information and documents classified by the Company as 

confidential after signing a confidentiality agreement made available by the Company. 

 

CHAPTER VI 

The Board of Directors 

 

Article 34 - The Board of Directors shall be composed of ten (10) members, elected and 

dismissed by the Shareholders' Meeting, without alternates, with a unified term of office of 

two (2) years, with reelection permitted, including: (i) one (1) board member elected in a 

elected by a separate ballot at the Shareholders' Meeting, by a majority of the shareholders 

holding non-voting preferred shares issued by AXIA Energia; and (ii) three (3) board 

members elected by the Federal Government, representing the Federal Government 



 

 

 

Shareholders’ Group, in a separate vote at the Shareholders' Meeting, pursuant to Article 20 

and respective paragraphs of these Bylaws, if the conditions set forth therein are met. 

 

Paragraph 1 - Only shall be able to exercise the right to separate election provided for in item 

(i) of Article 34 above, the preferred shareholders who prove the uninterrupted ownership of 

their shares during the period of three months, at least, immediately prior to the holding of the 

General Meeting, subject to the provisions of Chapter IV. 

 

Paragraph 2 - The Board of Directors shall be composed of at least five (5) independent 

members. 

 

Paragraph 3 - The characterization as an Independent Director must be resolved in the 

minutes of the Shareholders’ Meeting that elects him, observing the provisions issued by the 

CVM and the regulation of Novo Mercado, of B3, based on the statement sent by the nominee 

or on the manifestation of the Board of Directors on the classification of the nominee in the 

independence criteria, inserted in the management’s proposal for the Meeting. 

 

Paragraph 4 - Without prejudice to the independence provisions set forth by the CVM and 

the regulation of Novo Mercado, a member of the Board of Directors shall not be considered 

independent if they: 

 

I hold more than 10% (ten percent) of the total number of shares into which the voting 

capital of AXIA Energia is divided; or 

 

II have a material relationship, management relationship or employment relationship, or 

equivalent, with a shareholder or group of shareholders that holds more than 10% (ten 

percent) of the total number of shares into which the voting capital of AXIA Energia is divided. 

 

Paragraph 5 - The Board of Directors shall appoint, from among its members, its Chairman, 

who may not hold more than one position as a board member of a publicly- held company 

not controlled by AXIA Energia, and whose responsibility it shall be to designate, from among 

the directors, their eventual substitute in cases of temporary absences. 

 

Article 35 - In addition to the cases provided for by law, vacancy of office will occur when the 

member of the Board of Directors fails to attend three consecutive meetings or four 

interspersed meetings, in the last twelve (12) meetings, without justified reason or license 

granted by the Board of Directors. 

 

Paragraph 1 - In the event of a vacancy in the position of a director appointed to serve as 

Chairman of the Board of Directors, a new Chairman of the Board of Directors will be 

appointed at the subsequent meeting of this collegiate body. 



 

 

 

 

Paragraph 2 - In the event of vacancy in the position of director, the applicable legal 

provisions shall be observed. 

 

Article 36 - The Board of Directors is the senior management body responsible for 

establishing the general orientation of the Company’s business guidelines, defining its 

strategic direction, overseeing the proper functioning of the corporate governance, risk 

management and internal control systems, and preserving orderly management succession, 

with a view to the Company’s long-term interests, its continuity, and the creation of 

sustainable value; it shall further have the following duties, without prejudice to the powers 

provided for under applicable law: 

 

Strategy: 

I establish the guidelines and strategic objectives of the Company, including the 

definition of business identity; 

 

II discuss, approve, on a proposal from the Executive Board of Officers, and monitor the 

strategic plan, the respective multiannual plans, as well as the annual budget and investment 

plans and programs, the goals, as well as evaluate the results in the execution of said plans; 

 

III define the strategy of commercialization, business growth and investment expansion, 

as well as the guidelines on transactions and execution of contracts for the purchase and sale 

of electric energy of AXIA Energia and its subsidiaries, as well as their positions in lawsuits 

related to the Electric Energy market; 

 

IV approve the investment projects of AXIA Energia and its subsidiaries, to the extent 

defined by the internal regulations in force defined by AXIA Energia that regulate the levels 

of approval in AXIA Energia companies; 

Financial statements, dividends and meetings: 

 

V express an opinion on the management reports, as well as on the accounts of the 

Executive Board of Officers; 

 

VI submit to the Annual Shareholders’ Meeting, each fiscal year, the management report 

and the financial statements, as well as the proposal for distribution of dividends and 

application of surplus amounts, attaching its opinion and the opinion of the Fiscal Council, 

and the report of the independent auditors; 

 

VII authorize the call and submit to the Shareholders’ Meeting issues related to the 

deliberative body of the shareholders, with prior manifestation on the proposals contained in 

the convening instrument, not admitting the inclusion of the item “general matters”; 



 

 

 

 

VIII analyze, at least quarterly, the balance sheet and other financial statements prepared 

periodically by the Company, without prejudice to the performance of the Fiscal Council; 

 

IX resolve on the declaration of interim dividends and on the payment of interest on 

equity, upon proposal of the Executive Board of Officers; 

 

Securities and corporate transactions: 

 

X authorize the acquisition of shares issued by AXIA Energia, for the purpose of 

cancellation or permanence in treasury and subsequent disposal, as well as resolve on the 

issuance of simple debentures, not convertible into shares with or without collateral, as well 

as promissory notes and other securities not convertible into shares;  

 

XI approve the issuance of common shares, preferred shares, debentures convertible 

into common shares and subscription bonuses, up to the limit of the authorized capital, 

establishing the conditions of issuance, including the price and term of payment; 

 

XII exchange of shares or other securities issued by the Company; 

 

XIII express a prior opinion on the vote to be cast within the scope of the subsidiaries and 

affiliates, in relation to the operations of incorporation, spin-off, merger and transformation; 

 

Governance: 

 

XIV approve its Internal Regulations and those of its advisory committees, the AXIA 

Energia Code of Conduct, the main policies of the AXIA Energia companies, as defined by 

the Board of Directors itself, including policies dealing with dividends, transactions with 

related parties, equity interests, compliance, risk management, hedge, personnel, 

remuneration, indication, environmental, sustainability, social responsibility, governance, as 

well as normatives dealing with powers, remuneration and appointment of administrators and 

personnel; 

 

XV elect and dismiss, at any time, the members of the Company’s Executive Board of 

Officers; 

 

XVI appoint and dismiss the holder of the Internal Audit, the holder of Corporate 

Governance and the holder of the Secretariat of Governance; 

 



 

 

 

XVII elect the members of the advisory committees and working groups of the Board of 

Directors, among its members and/or among market people of notorious experience and 

technical capacity in relation to the specialty of the respective Committee; 

 

XVIII define the variable remuneration program an establish the individual amount of 

monthly remuneration due to its members, the members of its advisory committees and the 

members of the Executive Board of Officers, taking into account the responsibilities, the time 

dedicated to the functions, the competence, the professional reputation and the value of its 

services in the market; 

 

XIX evaluate, the periodically collective performance of the Board of Directors, its 

Committees, and the Secretariat of Governance, as well as the individual performance of its 

members, the Chairman of the Board of Directors, and the CEO, and also evaluate, discuss 

and approve the results of the evaluations of the Executive Board.  

 

XX  approve indications, proposed by the Executive Board of Officers, of the persons who 

must integrate management, advisory and fiscal bodies of the subsidiaries and of the 

companies and entities in which the Company and its subsidiaries have participation, 

including indirect ones, and in cases where it deems appropriate, delegate such attribution to 

the Executive Board of Officers; 

XXI resolve on matters that, by virtue of legal provision or by determination of the 

Shareholders’ Meeting, fall under its purview; 

 

XXII decide on the omitted cases of these Bylaws and delegate to the Executive Board of 

Officers matters within its purview not included in the list of legal attributions of the Board of 

Directors; 

 

XXIII evaluate and disclose annually who the independent directors are and, at the same 

intervals, indicate and justify any new circumstances that may alter their condition of 

independence. 

 

Risks, internal controls and compliance: 

 

XXIV implement, directly or through other bodies of the Company, and supervise the risk 

management systems, internal controls and compliance established for the prevention and 

mitigation of the main risks to which AXIA Energia and its subsidiaries are exposed, including 

risks related to the integrity of accounting and financial information and those related to the 

occurrence of corruption and fraud; 

 

XXV approve the annual work plan of the Internal Audit; and 

 



 

 

 

XXVI at any time, the books and papers of AXIA Energia, as well as request information on 

contracts entered into or in the process of being entered into and any other contracts; 

 

Legal acts and business: 

XXVII  express an opinion on acts and approve contracts, in accordance with the 

levels established in the Normative of Authorities of the AXIA Energia companies; 

 

XXVIII  approve the practice of acts that imply a waiver, transaction or arbitration commitment, 

in accordance with the levels established in the Normative of Authorities of the AXIA Energia 

companies; 

 

XXIX approve the transfer of ownership of the Company’s assets, constitution of real liens 

and the provision of guarantees to obligations to third parties, in accordance with the levels 

established in the Normative of Authorities of the AXIA Energia companies; 

XXX choose and dismiss the independent auditors; 

 

XXXI resolve on the Company’s strategic trademarks and patents; 

 

XXXII  resolve on making and accepting donations with or without charges and other 

reasonable free acts, subject to the provisions of the AXIA Energia Companies’ Integrity 

Program and the AXIA Energia Code of Conduct, in accordance with the levels established 

in the AXIA Energia Companies’ Normative of Authorities, and also considering the 

Company’s social responsibilities, as provided for in paragraph 4 of article 154 of LSA; 

 

XXXIII approve the models of the indemnity contracts to be signed by the Company and the 

procedures that guarantee the independence of the decisions; 

 

XXXIV approve the sponsorship of the health care and supplementary pension plan and 

adherence to a supplementary pension entity, as well as supervise compliance with the limit 

of participation of AXIA Energia in the cost of these benefits; and 

 

XXXV  approve, in accordance with the levels established in the Normative of 

Authorities of the AXIA Energia companies, the contracting of loans or financing and the 

provision of guarantees, in the country or abroad, by subsidiary companies;  

 

Business management and efficiency: 

 

XXXVI determine the distribution and redistribution of charges and duties among the 

members of the Executive Board of Officers; 

 

XXXVII grant leave or license to the President of the Company, including paid leave; 



 

 

 

 

XXXVIII approve collective bargaining agreements, employee profit sharing program, 

job and salary plan, function plan and employee dismissal program; 

 

XXXIX approve the maximum number of personnel of AXIA Energia companies and general 

guidelines for hiring personnel at AXIA Energia and its subsidiaries; 

 

XL approve and supervise the fulfillment of the specific goals and results to be achieved 

by the members of the Executive Board of Officers; and 

 

XLI  approve the business performance goals of the subsidiaries. 

 

Associative guidelines: 

 

XLII   authorize the incorporation of wholly-owned subsidiaries, the Company’s interests in 

subsidiaries or affiliates, the transfer of termination of such interest, as well as the acquisition 

of shares or quotas of other companies; 

 

XLIII resolve on the association referred to in paragraph 1 of article 3 of these Bylaws; 

 

XLIV  resolve on the shareholders’ agreements to be signed by AXIA Energia and its 

subsidiaries and, in the case of amendments, only when it involves aspects related to article 

118 of LSA; and 

 

XLV  deliberate on the organization of technical-scientific research entities of business 

interest to AXIA Energia in the energy sector. 

 

Paragraph 1 - The board of directors of the company must prepare and disclose a reasoned 

opinion on any Public Offering for Acquisition of Shares (“OPA”) that has as its object the 

shares issued by the company, within fifteen (15) days of the publication of the notice of said 

OPA, in which it will manifest, at least: 

 

I on the convenience and opportunity of the takeover bid regarding the interest of the 

company and the set of its shareholders, including in relation to the price and the potential 

impacts on the liquidity of the shares; 

 

II regarding the strategic plans disclosed by the offeror in relation to the company; and 

 

III regarding the alternatives to the acceptance of the takeover bid available on the 

market. 

 



 

 

 

Paragraph 2 - The opinion of the board of directors, referred to in the previous paragraph, 

must cover the reasoned opinion favorable or contrary to the acceptance of the OPA, warning 

that it is the responsibility of each shareholder to make the final decision on said acceptance. 

 

Paragraph 3 - The Board of Directors may determine the performance of inspections, audits 

or accountability in the Company, as well as the hiring of experts, experts or external auditors, 

to better instruct the matters subject to its deliberation. 

 

Paragraph 4 - Without prejudice to the duties conferred upon it by the Internal Regulations, 

the Chairman of the Board of Directors shall: 

 

I convene and preside over the meetings of the body, observing compliance with the 

Bylaws and the Internal Regulations; 

 

II coordinate the work related to the succession plans of the members of the Board of 

Directors and the Executive Board of Officers, with the support of the People and Governance 

Committee; and 

 

III propose to the Board of Directors appointments to compose the advisory committees; 

and 

 

Article 37 - The Board of Directors, for the better performance of its functions, may create 

Committees or transitory work groups with defined objectives, being composed by members 

of Management and professionals with specific knowledge. 

 

Paragraph 1 - The Board of Directors shall have the permanent support of four (4) 

committees, made up of directors only, with the exception of the Audit and Risks Committee, 

which may have independent external members who will provide it with permanent support 

and direct advisory services: 

 

I People and Governance Committee; 

 

II Planning and Projects Committee; 

 

III Sustainability Committee; and 

 

IV Audit and Risks Committee. 

Paragraph 2 – The advisory committees, whether statutory or not, will have their 

compositions, attributions and other rules of operation disciplined in internal regulations 

approved by the Board of Directors, including the duties to be exercised by the respective 



 

 

 

coordinators and any extension of their scope and performance for the subsidiaries of AXIA 

Energia. 

 

Paragraph 3 - The opinions of the Committees are not a necessary condition for the 

presentation of matters to the examination and resolution of the Board of Directors. 

 

Article 38 - The Audit and Risks Committee is responsible for: 

 

I provide an opinion on the hiring and dismissal of independent audit services; 

 

II supervising and monitoring the activities: a) of the independent auditors, in order to 

evaluate their Independence; the quality of the services provided; and the adequacy of the 

services provided to the needs of the company; b) the internal control area of the company; 

c) the internal audit area of the company; and d) the area of preparation of the company’s 

financial statements; 

 

III evaluate the quarterly information, interim statements and financial statements; 

 

IV monitor the quality and integrity of: a) the internal control mechanisms; b) the quarterly 

information, interim statements and financial statements of the Company; and c) the 

information and measurements disclosed based on adjusted accounting data and non-

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

financial statements; 

 

V evaluate and monitor the company's risk exposures; 

 

VI evaluate and monitor, together with management and the internal audit area, the 

adequacy of transactions with related parties carried out by the company and their respective 

disclosures; 

 

VII prepare an annual summary report, to be presented together with the financial 

statements disclosed to the market, containing a description of: a) its activities, the results 

and conclusions reached and the recommendations made; and b) any situations in which 

there is significant disagreement between the company's management, the independent 

auditors and the Audit and Risks Committee in relation to the company's financial statements; 

 

VIII have the means to receive and process information about non-compliance with legal 

and regulatory provisions applicable to the company, in addition to internal regulations and 

codes, including specific procedures for protect the provider and the confidentiality of the 

information; 

 



 

 

 

IX monitor compliance activities, reporting channel and manifestation handling 

management, including ethical infractions; and 

 

X evaluate, monitor, and recommend to management the correction or improvement of 

the company's internal policies, including the policy of transactions between related parties. 

 

Paragraph 1 - The Audit and Risks Committee shall be composed of at least three (3) 

members and at most five (5), who shall have professional experience or academic training 

compatible with the position, preferably in the area of accounting, auditing or in the 

Company's sector of activity, and at least one (1) member shall have recognized professional 

experience in corporate accounting matters, under the terms of the regulations issued by 

CVM, and all its members shall be independent, among which, at least one (1) shall be an 

independent Director of the Company, also observing the conditions imposed by applicable 

national or foreign legislation and regulations, including the provisions of the Sarbanes-Oxley 

Act and the rules issued by the securities and Exchange Commission ("SEC") and by the 

New York Stock Exchange ("NYSE"). 

 

Paragraph 2 - The characteristics referred to in the paragraph above may be accumulated 

by the same member of the Audit and Risks Committee, and the election of external members 

other than directors is also allowed, provided that the independence requirements are met. 

 

Paragraph 3 - In case of vacancy of a member of the Audit and Risks Committee, the Board 

of Directors shall elect its successor to start a new term of office. 

 

Paragraph 4 - The Audit and Risks Committee must inform its activities monthly to the 

Company's Board of Directors, and the minutes of the meeting of the Board of Directors, or 

the corresponding certificate of minutes, must be disclosed for the purpose of indicating that 

such a report has been made. 

 

Paragraph 5 - The Audit and Risks Committee shall be endowed with operational autonomy 

and its own budget approved by the Board of Directors, intended to cover expenses with its 

operation. 

 

Paragraph 6 - The participation, as members of the Audit and Risks Committee, of officers 

of the Company, its subsidiaries and affiliates is prohibited. 

 

Article 39 - The People and Governance Committee is responsible for: 

 

I analyzing the requirements for investiture to positions on the Company's Board of 

Directors and Executive Board, in accordance with the legal and statutory provisions and also 



 

 

 

considering the rules established in internal regulations that provide for the appointments of 

directors; and 

 

II assisting in the succession planning and appointment of directors, in the performance 

assessment process, in the strategy of remuneration of the administrators and members of 

the advisory committees and in the proposals, practices and other matters relating to people 

and corporate governance. 

 

Article 40 – The Planning and Projects Committee is responsible for giving its opinion on the 

Company's business strategy, business plans, budgets, investment projects and financial 

operations. 

 

Article 41 - The Sustainability Committee is responsible for giving its opinion on social and 

environmental sustainability practices and strategies and their adherence to AXIA Energia' 

values, purpose, business and corporate culture. 

 

CHAPTER VII 

The Executive Board of Directors  

 

Article 42 - The Executive Board of Officers, whose members will be elected and dismissed 

at any time by the Board of Directors, will be composed of the President and up to fifteen (15) 

Executive Vice-President Officers, of a statutory nature, residing in the country, respecting 

the minimum of three (3) members, with a unified management term of two (2) years, being 

allowed renewals. 

 

Paragraph 1 - The Board of Directors shall observe in the choice and election of the members 

of the Executive Board of Officers their professional capacity, notorious knowledge and 

expertise in the respective areas of contact and the alignment of their professional profile to 

the duties of the position. 

 

Paragraph 2 - The members of the Executive Board of Officers shall exercise their positions 

on a full-time basis and with exclusive dedication to the service of the Company, exceptionally 

allowed, after justification and approval by the Board of Directors, the concomitant exercise 

in management positions in subsidiaries and affiliates of the Company and in boards of 

management/deliberative boards of other companies and associations. 

 

Paragraph 3 - A person who has already completed sixty-five (65) years of age on the date 

of the election cannot be elected to occupy a position on the Executive Board of Officers, 

except in exceptional cases duly justified and approved by the Board of Directors. 

 



 

 

 

Article 43 - The members of the Executive Board of Officers may not depart from the position 

for more than thirty consecutive days or not, without leave or authorization from the Board of 

Directors. 

 

Paragraph 1 - The President and the other Executive Vice-President Officers shall be 

entitled, annually, to thirty (30) days of paid leave, with the prior authorization of the Executive 

Board of Officers, which may be accumulated up to a maximum of two (2) periods, being 

prohibited its conversion into cash and indemnity. 

 

Paragraph 2 - In the event of temporary leave, or enjoyment of leave, including paid leave, 

of any of the members of the Executive Board of Officers, the President of the Company shall 

designate the substitute among the other members of the collegiate, and shall also designate 

its eventual substitute. 

 

Paragraph 3 - In the event of a permanent vacancy in the position of Executive Vice President 

Officer, the same criterion set forth in Paragraph 2 shall be used to designate the temporary 

substitute, who shall act until the election and investiture of the new member, thus filling the 

vacant position, for the term remaining to the replaced member. 

Paragraph 4 - In the event of vacancy in the position of President, the Board of Directors 

shall appoint the temporary substitute, among the other members of the Executive Board of 

Officers, who shall act until the election and investiture of the new President. 

 

Article 44 - It is incumbent upon the Executive Board of Officers and its members to exercise 

the management of the Company's business, in accordance with the mission, objectives, 

strategies and guidelines established by the Board of Directors. 

 

Paragraph 1 - The Board of Directors may delegate duties to the Executive Board of Officers, 

except for those expressly provided for by law and subject to the powers established in such 

delegations. 

 

Paragraph 2 - The duties of the Executive Board of Officers may be delegated to the other 

hierarchical bodies of the Company, except for those expressly provided for in the applicable 

legislation and regulations and subject to the limits provided for in the Company's instruments. 

 

Article 45 - The Executive Board of Officers is responsible for: 

 

I evaluate and submit to the Board of Directors the deliberative matters within its scope, 

including: (a) the bases and guidelines for the preparation of the strategic plan, as well as the 

annual programs and multiannual plans; (b) the strategic plan, as well as the respective 

multiannual plans and annual spending and investment programs of the Company with the 

respective projects; (c) the Company's costing and investment budgets; (d) the performance 



 

 

 

results of the Company's activities; (e) the policies and other regulations of the Board of 

Directors; 

 

II take the appropriate measures for the faithful execution of the guidelines and 

resolutions established by the Board of Directors and the Shareholders' Meeting and, except 

for the hypotheses of mandatory submission to the Board of Directors, express its opinion on 

acts and approve contracts in accordance with the internal regulations in force defined by 

AXIA Energia that regulate the levels of approval in the AXIA Energia companies; 

 

III approve the other policies of AXIA Energia companies and AXIA Energia standards, 

and may extend them to subsidiaries; 

IV prepare AXIA Energia' costing and investment budgets, in line with the strategic plan 

and with the annual programs and multiannual business and management plans, and monitor 

their execution; 

 

V approve changes in the organizational structure of the Company and its subsidiaries; 

 

VI approve the creation and extinction of non-statutory Commissions, linked to the 

Executive Board of Officers or its members, approving the respective operating rules, 

attributions and limits of competence for performance; 

 

VII to adopt its Internal Rules and any amendments thereto; 

 

VIII instruct the Company's representatives in the Shareholders' Meetings of its 

subsidiaries and affiliates and in the associations in which AXIA Energia appears as a 

member, in accordance with the guidelines established by the Board of Directors, as well as 

with the applicable corporate guidelines; 

 

IX deliberate on the matters that may be submitted by the President or by any other 

Executive Vice President Officer; 

 

X delegate competence to the Executive Vice President Officers to decide, in isolation, 

on issues included in the duties of the Executive Board of Officers; 

 

XI delegate powers to Executive Vice President Officers and employees to authorize 

expenses, establishing limits and conditions; 

 

XII define the staffing of the Company’s areas; 

 

XIII supervise the negotiation process with union entities, as well as propose mediation 

and collective labor disputes; 



 

 

 

 

XIV ensure the implementation of the Company's strategic and multi-annual plans and 

annual spending and investment programs with their respective projects, respecting the 

approved budget limits; 

 

XV monitor the sustainability of the business, strategic risks and respective mitigation 

measures, preparing management reports with management indicators; 

 

XVI monitor and control the activities of the companies in which the Company participates, 

or with which it is associated; 

 

XVII prepare, in each year, the Management Report, the financial statements, the proposal 

for the distribution of dividends and the payment of interest on equity and the application of 

surplus amounts, to be submitted to the Board of Directors, the Fiscal Council and the Audit 

and Risks Committee, and to the examination and resolution of the Shareholders' Meeting; 

 

XVIII approve the Company’s quarterly financial information; 

 

XIX approve the commercialization of rights arising from the results of research, 

development and innovation of its subsidiaries, related to the energy sector; 

 

XX establishing voting guidance for all AXIA Energia subsidiary companies in Meetings 

of the Câmara de Comercialização de Energia Elétrica - CCEE; 

 

XXI resolve on the acquisition, sale or encumbrance of movable and immovable property, 

in accordance with the levels established in the Normative of Authorities of the AXIA Energia 

companies; 

 

XXII supervise and monitor business companies, including Special Purpose Entities - 

SPEs, in which it holds equity interest, with regard to governance practices, results presented 

and control, proportional to the relevance, materiality and risks of the business; 

 

XXIII evaluate the results of its business and monitor the sustainability of its business 

activities, strategic risks and respective mitigation measures, preparing management reports 

with management indicators; 

 

XXIV resolve on making and accepting donations with or without charges and other 

reasonable free acts, subject to the provisions of the AXIA Energia Companies' Integrity 

Program and the AXIA Energia Code of Conduct, in accordance with the levels established 

in the AXIA Energia Companies' Normative of Authorities, and also considering the 

Company's social responsibilities, as provided in paragraph 4 of article 154 of the LSA; 



 

 

 

 

XXV approve AXIA Energia' appointments to fiscal directors of subsidiaries, investees, 

associations and foundations, in addition to the appointments of subsidiaries to administrative 

and fiscal bodies of its investees, associations and foundations, in accordance with the scope 

defined in internal regulations prepared by AXIA Energia; 

 

XXVI resolve on amendments to shareholders' agreements to be signed by AXIA Energia 

and its subsidiaries, when they do not involve aspects related to Article 118 of LSA; 

 

XXVII  resolve on the creation and extinction of non-profit entities and on the entry 

and exit of AXIA Energia from the membership of these entities, in compliance with the 

strategic guidelines established by the Board of Directors; 

 

XXVIII approve the creation, in the country and abroad, of subsidiaries, agencies, branches 

and offices, in compliance with the strategic guidelines established by the Board of Directors; 

and 

 

XXIX - define guidelines for the issuance and management of power of attorney 

instruments, without prejudice to the representation rules established in these Bylaws.  

 

CHAPTER VIII 

Duties of the Executive President and the Executive Vice-President Officers 

 

Article 46 - It is incumbent upon the President of the Company, without prejudice to other 

activities attributed to them by the Board of Directors: 

 

I to call, chair and coordinate the work of the meetings of the Executive Board of 

Officers; 

 

II to propose to the Board of Directors the appointment of the Executive Vice Presidents 

and, when applicable, the members of the subsidiaries' board of officers; 

 

III  to provide information to the Board of Directors and the Fiscal Council of the 

Company; 

 

IV to promote the formulation, management and monitoring of strategic planning and the 

multiannual and annual business and management plans of AXIA Energia, as well as to 

supervise their preparation and execution; and 

 

 

V coordinate the activities of the members of the Executive Board of Officers.  



 

 

 

 

Article 47 - The duties of the other Executive Vice-President Officers are, without prejudice 

to other activities assigned to them by the Board of Directors: 

 

I manage, supervise and evaluate the performance of the activities of the areas under 

its direct responsibility, as well as perform management acts related to these activities, being 

able to set value limits for delegation of the practice of these acts, respecting the corporate 

rules approved by the Executive Board of Officers; 

 

II participate in the meetings of the Executive Board, report the proposals for resolutions 

under its management and report the technical and operational activities of the wholly-owned 

subsidiaries and companies in which the Company participates or with which it is associated; 

 

III comply with and enforce the general orientation of the company's business 

established by the Board of Directors in the management of its specific area of operation; 

IV designate employees for missions abroad; and 

 

V approve admissions, dismissals and promotions for leadership positions in the areas 

under their direct reporting. 

 

Article 48 - The Executive Vice President Officer who is assigned the function of Investor 

Relations, is responsible for representing the Company before the CVM and other entities of 

the capital market and stock exchanges, national and foreign, in which the Company has 

securities admitted to trading, in addition to enforcing the regulatory rules applicable to the 

Company regarding the records maintained with the CVM and with the regulatory bodies and 

stock exchanges in which the Company has securities admitted to trading. 

 

Article 49- Except for the cases provided for in the paragraphs of this Article, the 

representation of the Company, actively and passively, in court or out of court, before 

any third parties, including authorities, regulatory entities and the general public, as well  

as in the movement of financial resources, execution of agreements, instruments and 

other documents that give rise to obligations for the Company, shall only be considered 

valid and binding when effected by the act or signature of: 

 

I - the Chief Executive Officer, jointly with 1 (one) Executive Vice President;  

 

II - 2 (two) Executive Vice Presidents, jointly; 

 

III - 2 (two) attorneys-in-fact with specific powers, jointly; or 

 



 

 

 

IV - the Chief Executive Officer or any Executive Vice President, together with 1 (one) 

attorney-in-fact with specific powers. 

 

Paragraph 1 - The Company may be represented individually by the Chief Executive 

Officer, by any Executive Vice President, or by an attorney-in-fact with specific powers, 

exclusively for the performance of the following acts: 

 

I - representation of the Company in court, actively or passively, with powers ad judicia, 

including et extra, except for the performance of acts that entail a waiver of the 

Company’s rights; 

 

II - representation of the Company at Shareholders’ Meetings, Quotaholders’ Meetings, 

or equivalent meetings, of companies, consortia and other entities in which the Company 

holds an interest; or 

 

III - performance of acts of mere administrative routine, including those carried out 

outside the Company’s headquarters, before bodies of any level of government, customs 

authorities, public service concessionaires, regulatory bodies, public offices, boards of 

trade, the Labor Courts, INSS, FGTS and other entities with a similar purpose;  

 

IV - representation of the Company for the execution of memoranda of understanding, 

letters of intent, confidentiality agreements and other instruments of a preliminary or 

exploratory nature, provided that such instruments do not result in the assumption of 

financial obligations by the Company vis-à-vis third parties, nor establish any binding 

commitment regarding the execution of future transactions or agreements that imply the 

disbursement of the Company’s funds; 

 

V - representation of the Company in legal acts and transactions in cases expressly 

established by the Board of Executive Officers, pursuant to Article 45, item XXIX, of these 

Bylaws. 

 

Paragraph 2 - For purposes of item III of Paragraph 1 of Article 49, acts of mere 

administrative routine are considered those that do not result in assumption and/or 

release of obligations by the Company vis-à-vis third parties, including, but not limited 

to, signing correspondence, declarations, notifications, letters, official communications, 

requests and other documents of a non-binding nature. 

 

Article 50- Powers of attorney shall always be granted or revoked by 2 (two) members 

of the Board of Executive Officers, who shall expressly define the extent of powers 

delegated to the attorney-in-fact, and shall contain a fixed term, except for powers of 

attorney granted for purposes of representation ad judicia, including et extra, and for 



 

 

 

representation in administrative and judicial proceedings, which may be granted for an 

indefinite term. 

 

CHAPTER IX 

The Fiscal Council 

 

Article 51 - The Fiscal Council, of permanent operation, shall consist of five (5) members 

and their respective alternates, elected by the Shareholders' Meeting, all resident in the 

Country, who shall hold their positions until the first annual Shareholders' Meeting to  be 

held after their election, and may be reelected, subject to the requirements and 

impediments set forth in the legislation, in these Bylaws and, as applicable, in the 

Company's internal regulations that provide for the appointment of managers and 

members off the fiscal council. 

 

Paragraph 1 - The holders of preferred shares without voting rights, or with restricted vote, 

shall have the right to elect, in a separate vote, one (1) member and respective alternate.  

 

Paragraph 2 - The Federal Government, on behalf of the Federal Government 

Shareholders’ Group, shall have the right to elect, by means of a separate vote, one (1) 

member and respective alternate, pursuant to Chapter IV of these Bylaws, provided and 

as long as the conditions set forth therein are met. 

 

Paragraph 3 - In case of vacancy, resignation, impediment or unjustified absence to two 

(2) consecutive meetings, or three interspersed meetings, in the last twelve (12) meetings, 

the member of the Fiscal Council shall be replaced, until the end of the term of action, by 

the respective alternate. 

 

Paragraph 4 - The members of the Fiscal Council will be invested in their positions by 

signing the instrument of investiture in the book of minutes and opinions of the Fiscal 

Council, at which time they will express their adherence and commitment to comply with 

the AXIA Energia Code of Conduct and other internal regulations issued by the Company. 

 

Paragraph 5 - The members of the Audit Board shall be subject to the prohibitions, 

impediments and other provisions set out in Paragraphs 1 to 4 of Article 28 of these 

Bylaws. 

 

Article 52 - The remuneration of the members of the Fiscal Council, in addition to the 

mandatory reimbursement of the expenses of locomotion, food and stay necessary for the 

performance of the function, will be fixed annually by the Shareholders' Meeting, observing 

the minimum limit established in the LSA.  

 



 

 

 

Article 53 - It is incumbent upon the Fiscal Council, without prejudice to other duties 

conferred on it by virtue of legal provision or by determination of the Shareholders' Meeting:  

I supervise, by any of its members, the acts of the administrators and verify the 

fulfillment of their legal and statutory duties; 

 

II give an opinion on the annual report of the administration, stating in its opinion the 

additional information it deems necessary or useful for the resolution of the Shareholders' 

Meeting; 

 

III give an opinion on the proposals of the administrators, to be submitted to the 

Shareholders' Meeting, regarding the modification of the capital, issuance of debentures 

or subscription bonuses, investment plans or capital budgets, distribution of dividends,  

transformation, incorporation, merger or spin-off of the Company; 

 

IV report, by any of its members, to the management bodies and, if these do not take 

the necessary measures to protect the interests of the Company, to the Shareholders' 

Meeting, the errors, frauds or crimes they discover, and suggest useful measures to the 

Company; 

 

V convene the Annual Shareholders' Meeting if the administrators delay for more than 

one month, and the Extraordinary whenever there are serious or urgent reasons, including 

in the agenda of the meetings the matters they consider necessary;  

 

VI analyze, at least quarterly, the balance sheet and other financial statements 

prepared periodically by the Executive Board of Board of Officers;  

 

VII examine the financial statements for the fiscal year and give an opinion on them;  

 

VIII approve its internal Regulations and any amendments; 

 

IX monitor the equity, financial and budgetary execution, being able to examine books, 

any other documents and request information; and 

 

X exercise the attributions in items I to VIII during any liquidation of the Company.  

 

Sole paragraph - The members of the Fiscal Council shall participate, obligatorily, in the 

meetings of the Board of Directors in which the matters referred to in items II, III and VII of 

this Article must be considered. 

Article 54 - The Fiscal Council shall meet, ordinarily, once a month, and, extraordinarily, 

whenever called, in accordance with its Internal Regulations. 

 



 

 

 

Sole paragraph - It is incumbent upon the Fiscal Council to elect its President, under the 

terms of its Internal Regulations. 

 

CHAPTER X 

Internal Audit, Integrity, Compliance, Internal Control, Corporate Risks and 

Manifestation Handling 

 

Article 55  - The Company will have an Internal Audit, linked directly to the Board of 

Directors, whose activities are reported directly to the Board of Directors, or through the 

Audit and Risks Committee. 

 

Paragraph 1 - The Internal Audit shall be responsible for providing an assessment of the 

effectiveness of the Company's processes, as well as advising the Board of Directors, the 

Audit and Risks Committee, the Executive Board of Officers and the Fiscal Council.  

 

Paragraph 2 - The holder of the Internal Audit shall be appointed and dismissed by the 

Board of Directors. 

 

Article 56 - The Company will have an area with responsibility to perform Integrity, 

Compliance, Internal Controls, Corporate Risks and Manifestation Handling functions, 

observing qualifications and independence in accordance with current legislation.  

 

CHAPTER XI 

Fiscal Year and Financial Statements 

 

Article 57 - The fiscal year shall coincide with the calendar year, beginning on January 1st 

and ending on December 31st of each year, and shall comply with the provisions of these 

Bylaws and the applicable legislation. 

 

Paragraph 1 - In each fiscal year, it will be mandatory to distribute a dividend of not less 

than 25% (twenty-five percent) of the net income, adjusted under the terms of the Law, 

subject to the rules of the Company's Dividend Distribution Policy.  

 

Paragraph 2 - The amount of interest, paid or credited, as interest on equity, pursuant to 

article 9, paragraph 7, of Law No. 9,249 of 1995, and the relevant legislation and 

regulations, may be imputed to the holders of common shares and to the minimum annual 

dividend of preferred shares, integrating such amount to the amount of dividends 

distributed by AXIA Energia for all legal purposes. 

 

Article 58 - After the legal reserve is constituted, the allocation of the remaining portion of 

the net income determined at the end of each fiscal year will be, upon proposal of the 



 

 

 

Management, submitted to the resolution of the Shareholders' Meeting, observing the 

following allocation: 

 

I at least 25% (twenty-five percent) of the balance of net income for the year, 

obtained after the deduction the legal reserve referred to in the caput of this article, will be 

distributed as dividend to all shareholders of the Company, pursuant to paragraph 1 of 

article 57; and 

 

II up to 75% (seventy-five percent) of the net income for the year will be allocated to 

the investment reserve, in order to ensure the maintenance and development of the 

activities that make up the Company's corporate purpose, whose accumulated balance 

may not exceed 75% (seventy-five percent) of the paid-in capital stock. 

 

Article 59 - The Board of Directors, at the proposal of the Executive Board of Officers, may 

determine the drawing up of balance sheets in periods shorter than the annual period and 

declare dividends or interest on equity to the profit account calculated in these balance 

sheets, as well as declare them to the account of retained earnings or profit reserves 

existing in the last annual or intermediate balance sheet. 

 

Article 60 - Dividends and interest on equity will be paid at the times and places indicated 

by the Executive Board of Officers, reverting to AXIA Energia those that are not claimed 

within 3 (three) years after the date of commencement of payment.  

 

CHAPTER XII 

Transitional Provisions 

 

Article 61 - The amendment to the bylaws approved at the Extraordinary General Meeting 

held on February 26, 2025, referring specifically to the provisions dealing with 

requirements and impediments to investiture contained in article 22, paragraph 1, items IV 

and V of paragraph 2, paragraph 3 and paragraph 4, and article 43, paragraph 4, will take 

effect from, and including, the process of nominating and electing directors for the 2025 

Ordinary General Meeting. 

 

Article 62 - The amendment to the bylaws approved at the Extraordinary General Meeting 

held on February 26, 2025, referring specifically to article 28, caput, which provides for the 

increase in the number of members of the Board of Directors, will take effect from, and 

including, the process of nominating and electing directors for the 2025 Ordinary General 

Meeting. 

 

Article 63 - The amendments to the Company's Bylaws approved at the Conciliation 

Meeting, namely, the inclusion of new articles 20 to 25, as well as the amendments to 



 

 

 

article 34 (renumbered), caput and first paragraph and to the second paragraph of article 

49 (renumbered), have as a condition precedent of effectiveness, pursuant to article 125 

of Law No. 10,406, of January 10, 2002, the ratification of the Conciliation Agreement by 

the Federal Supreme Court, except as provided in Clause Four of the Conciliation Meeting.  

 

Sole Paragraph – If the conditions of effectiveness addressed in the Conciliation 

Agreement related to its ratification by the Federal Supreme Court do not materialize, 

under the terms and conditions agreed therein, there will be an immediate vacancy of the 

position occupied by one of the three candidates separately elected by the Federal 

Government, as previously defined in the management proposal of the Ordinary General 

Meeting held during the fiscal year of 2025, being the Board of Directors responsible for 

calling a general meeting only for the election of its replacement.  


