PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS
MEETINGS TO BE HELD ON 03/27/2012

Séo Paulo, February 17, 2012.
Dear Shareholders,

|l am pleased to invite you to the combine
of BM&FBOVESPA S.Ad Bolsa de Valores, Mercadorias e Futuros, which are set to
convene on March 27, 2012, at 10 a.m., at the registered office of the Company located &
Praca Antonio Prado 48, downtown in S&o Paulo, State of S&o Paulo, as per the call notic
for the meeting to be published h ¥alobEconbmiconews paper and t he
of the State of Sdo Paulo on February 23, 2012

The matters to be addressed in the Shareh
and in this Practicalu@le.

The effective participation of the shareholders in these Meetings is extremely important. It is &
unique venue to vote and discuss the matters addressed, considering the information disclose
for a conscious decistomaking.

Therefore, as part our commitment to follow best corporate governance and transparency
practices, once more we will be making available tthhegguOnl i ne Gener al
platform provided byAssembleias Ohlioe electronic voting or voting by electronic proxy
form, which you may access atwww.onlinegeneralmeetings.comor
www.assembleiasonline.confobrinstructions in English or in Portuguese, as you prefer.

Furthermore, | would recommend that you read the Practical Guide to the Meetings carefully,
as well as other documents and information you may access at our investor relations gatew:s
at www.bmfbovespa.com.bif/, or the Commawmbnibevespaedmsor t e a
that of the Brazilian Securities Commisstbom{ssdo de Valores Mohilidri@VvM, at
WWW.Cvm.gov.br

Yours sincely,

Arminio Fraga Neto
Chairman of the Board of Directors


http://www.onlinegeneralmeetings.com/
http://www.assembleiasonline.com.br/
http://www.bmfbovespa.com.br/ri/
http://www.bmfbovespa.com.br/
http://www.cvm.gov.br/
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PRACTICAL GUIDE TO THE
COMBI NED ANNUAL AND EXTRAORDI NARY SHARE
MEETINGS OF BM&FBOVESPA TO BE HELD ON MARCH 27, 2012

A. A PRACTICAL GUIDE

This guide contains practical and substantive information aimed to facilitate attendance to,
and participation in the combined Annual
BM&FBOVESPA called to convene on March 27, 2012, as well as informatiomaitettse

and proposals to be voted.

This initiative brings together communication practices adopted by the Company in the
interest of enhanced transparency to shareholders and for compliance with the formal
requirements of Law No. 6,404 dated December 1569 7 6 , as amended (O
Lawé), and Instruction 481 dated December

Brazilian Securities Commissioorfiissdo de Valores Mopiliarioe r 0 CV M6 .

B. ANNUAL SHAREHOLDERS OM EETING

In compliance with the Brazilian Corporate Law, BM&FBOVESPA has called an Annual
Sharehol dersd Meeting, which is schedul ed

Date: March27, 2012
Place Praca Antonio Prado 48pwntown in

Sho0 Paulostate ofSao Paulo
Time: 1Ch00min

The agenda for the annual meeting includes receiving, considering and deciding on the
following matters and proposals:

(1) To receive the management report, and to receive, review and judge the Financial
Statements as of and for the year ended Deceinl2€13;

(2)  Proposal on allocation of net income for the year ended December 31, 2011; and

3



PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS
MEETINGS TO BE HELD ON 03/27/2012

(3) Proposal on aggregate compensation payable in 2012 to members of the board of
directors and board of executive officers.

Substantive information on eachhafse matters and proposals is provided in item E.1.

C. EXTRAORDINARY SHAREHOLDERS OMEETING

The Extraordinary Sharehol dersd Meeting w.
Meeting, for the same date, place and time, as permittedBranilean Corporate Law, in
order to simplify the participation of the shareholders:

Date: March27, 2012
Place Praca Antonio Prado 48pwntown in

SAo0 Paulostate ofSao Paulo
Time: 10h00min

The agenda for the Extraordinary Meeting shliseholders to consider and vote on the
following:

(1) Amendments to provisions of the bylaws of BM&FBOVESPA, as per Management
Proposal:

(@) Article 56 amendment to state the modified number of shares currently issued and
outstanding;

(b)  Article 460 the following amendments are proposed for consistency with recently
promulgated CVM regulatory rules governing the Audit Committee (a standing committee):
(i) to modify the main provisi@dnaajd a@andi 8
(i ndde)n;t (61 i) fOamid dido ipnadreangtirsapth 2 and a new
renumbered), (iii) to eliminate paragraph 3 (reference per existing wording), and (iv) to
renumber the enhmerf atpiacm gofapihn @draefdredaespar a g
renumbered);

(c)  Article 47- the following amendments are also proposed for consistency with recently
promulgated CVM regulatory rules governing the Audit Committee (a standing committee):
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(i) to modify the main provision of article 47 andld ean @ € 6@ 6 @ndf 6t he m
provision, and par aby@ apRoHoDd pnaddn (bif i0)t hteo mead ch |
renumbering the other indents, as well as adding paragraphs 2 and 3 (references &
renumbered), renumirgy the former sole paragraph now in paragraph 1; (iii) to eliminate

i ndént(réeference per existing wording);

(d) Article 48, sole paragraghamendment likewise proposed for consistency with
recently promulgated CVM regulatory rules governing theCAuatittee;

(e)  Article 64, main provisiolamendment proposed for consistency with artioté 4
Brazilian Corporate Law (Law No. 6,404/76, as amended) and article 16 of CVM Instruction
361/02;

M Article 67- amendment to clarify who is ultimately oasjple for the settlement of
the tender offer of the Companyds shares;

(g) Article 790 amendment to state clearly that where the bylaws are silent on an issue,
the Sharehol dersd Meeting speaks wiNevweas
Mercadasting Rules.

Addi tional i nformation regarding the Extr

this Practical Guide.

D. H ow TO PARTICIPATE

Your participation is extremely important to us.

A gqguorum to convene the annual sharehol de
record representing at least 25% of the issued and outstanding shares of capital stock, suc
that, absent a quorum, the Company will announce another date for theneetinglto

convene on second call with any number of attending shareholders.

Likewise, under paragraph 6 of article 12 of the Bylaws, a quorum to convene the
extraordinary sharehol dersd meeting <calle
attendane by holders of record representing at least 2/3 of the issued and outstanding shares
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of capital stock, such that, absent a quorum, the Company will announce another date for the
extraordinary meeting to convene on second call with any number of attendimgjders.

Shareholders may attend and participgierson, or asrepresented by a duly appointed
delegate.

Attendees will be required to present the following documents at the meeting, as applicable:

Natural Persons e Identification document (either the original or
certified copy) of the shareholder or, as the cas
be, identification document of the appointed
delegate and the proxy fornfpower of attorney).

Legal Persons Corporate documents evidencing capacity to aq
as legal representative of the shareholder or pro

form appointing a delegate to act on behalf of th
shareholder (either the original or a certifieg
copy)

Identification ~ document of the legal
representative or appointed delegate, ag
applicable (either the original or a certified copy)

D.1. Proxy (POWER OF ATTORNEY )

D.1.1 Electronic Proxy Form

In order to facilitate attendance and encourage shareholder participatibBOBRM&PA

will again be making available to ffrei0Online General Meétpigsform provided by
Assembleias Ohlfoe electronic voting or voting by electronic proxy form. Shareholders
that wish to vote by electronic proxy may do so using a valid digital certificate, whether
issued by a private certificate provider or by ICP Brasil, the certification authdréy for t
Brazilian public key infrastructure, established pursuant to Provisional Mea22082No.

dated August 24, 2001.

In any event, whether to vote or to lodge the electronic proxy form, you will be required to
register at thAssembleias Ohlineappy for a cost free certificate (or register your existing

1At‘[orneyhin-fact, as a delegate or proxy would qualify under Brazilian law.
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ICP Brastissued certificate) and take other steps prior to the date of the meeting.

Digital certification for this purpose is free of cAssembleias Ohlisgrepared to start

your registration process, and you may do so now by acdbesingvebsite at
www.onlinegeneralmeetings.comwww.assembleiasonlic@n.br as you prefer. In the
former gateway instructions are provided in English; in the latter, instructions are in
Portuguese.

D.1.1.1 Online General Meetinglatform 0 First-time reqistrants

Step 10 Registration

a) Access the site \atvw.onlinegeneralmeetings.ci@minstructions in English, and click

0 nregister and receive your digital certificateSar frfeeady have a cerificater as
c as e mladg nobhasecertificat&ou will be asked to select your investor profile as a
Brazilian resident or naasident individual (retail) investor, or as a local or foreign
institutional investor.

b) You shouldifl out the registration form, enter the form, andiganyour data. You will
then be given access to the terms of adhe
corporate representation form, if you are a legal person. You must print the form, initial all
pages, sign it and have your signatdiBereby a notary.

If you currently hold a certificate issued by-BE3il, you may register and then have the
terms of adherence digitally signed. This will qualify you to vote remotely at this website.
Then you may proceed as set forth in Step 3.

Step D Registration validation process; Issuance of digital certificate

a) In response to your registratidssembleias Ohlindl send you an email listing the
documentation required for the registration validation, including the terms of adherence
form. These documents must be danimailto Assembleias Ohliaethe address stated in

the email.

b) Promptly upon verifyirthe documents and validating your registrat&sgmbleias Ohline
will send you confirmation by emaiticating the procedure regarding issuance of the digital
certificate to you.


http://www.onlinegeneralmeetings.com/
http://www.assembleiasonline.com.br/
http://www.onlinegeneralmeetings.com/
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c) Following the certificate issuance you will be qualified tgpptetio the electronic voting
process of the sharehol dersd meetings of

Step 3 Electronic proxy form

a) After completing the above steps,order to vote by proxyou will log in at
www.onlinegeneralmeetings.cofm English) or www.assembleiasonline.com.fin
Portuguese), as you prefer, BaM&EBIOVEIIS® Al ©
vote and lodge the proxy form by adding your digital signature

b) Assembleias Oflin#l provide you with email confirmation that your vote has been
registered.

The window to appoint your delegate and lodge the proxy form througbstrableias
OnIné& websitewill open on March 12 and close at 6 p.m. (Brasilia time) March 26, 2012.

D.1.1.2 Online General Meetingplatform o Previously registered shareholders

If you have previously accomplished steps 1 and 2 of item D.1.1.1 above, you siwe@uld be
to check that your digital certificate is still valid; if the digital certificate is not valid, please
make sure to renew it

If you hold a Certisigissued digital certificate, you should click on the tag to the right of
your screen after seléotgister and receive your digital certificate fokdseatbleias Ohline
home page Online. Please be advised that in this case instructions are in Portuguese only.
After completing the certificate renewal, you should proceed as indicat&tepn8ef the

preceding i tteinmeD.rle dli.slt r(aodftig&)t i n order to

D.1.2 Paper proxy form

If you would rather appoint a delegate by means of a paper proxy form (or power of attorney,
as a proxy qualifies under local legislation) you may do so by appointing any of the person:
listed under article 126, paragraph 1 of Brazilian Corporate |.dy,ampointing another
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shareholder, or a lawyer, financial institution, or director or officer of the Company as your
delegate, as long as such persons has been appointed no longer than 1 year before tt
sharehol dersd meeting.

In any event, if you cannattend the meeting or find it difficult to select a delegate to vote
for you at the sharehol dersd meeting, t he
three of our executive officers, who would vote your shares pursuant to your voting
instructims and the proxy form provided below. The executive officers that would act as
your delegates are:

1)to vote OIN FAVORO of the proposals anc

Edemir Pinto, Brazilian, marri ed, e ¢ dMamagement, , m
domiciled in the Capital City of the State of Sdo Paulo, at Praca Antonio Prado, 48, bearer o
l dentity Card RG No. 6.572.298 and enrol |l
CPF/MF N0.614.304.9830;

2)t o vote 0AGAI| ds8sTaad natters intlueled pn the grder of business:

Eduardo Refinetti Guardig Brazilian, marri ed, economi
Management, domiciled in the Capital City of the State of Sdo Paulo, at Praca Antonio Pradc
48, bearer of Identity CaR{z No. 11.329.888, and enr ol |l ed with th
Registry under CPF/MF No. 088.666-8088

3)t o 0OABSTAI N FROM VOTI NGO6 regarding the
order of business:

Cicero Augusto Vieira Netg Braziianmar r i e d , economi st , me mb
Management, domiciled in the Capital City of the State of Sdo Paulo, at Praca Antonio Pradc
48, bearer of Identity Card RG No. 14.189028 and enr ol |l ed with th
Registry under CPF/MF N@28.501.2088.

Theproxy formis provided below.

The final proxy form will not require notarization or consularization.
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MODEL PROXY FORM (POWER OF ATTORNEY)

PROXY FORM (POWER OF ATTORNEY)

NAME OF SHAREHOLDER], IDENTIFICATION INFORMATION] (hereinafter th
oPrincipalo ) acting in its/ his/her capad
BM&FBOVESPA S.A. - Bolsa de Valores, Mercadorias e Futurp§ t he 0 C{
hereby names and appoints:

Edemir Pinto, Brazilian, married, economist, memb o f the Comp
domiciled in the Capital City of the State of Sdo Paulo, at Pragca Antonio Prado,
of I dentity Card RG No. 6.572.298, e
CPF/MF No0.614.304.9880, to voRé Of NtRAVProposa
in the order of business, strictly in accordance with the express voting instructig
Principal, as provided and set forth below.

Eduardo Refinetti Guardia Brazilian, married, economist, member of thepCom
Management, domiciled in the Capital City of the State of Sdo Paulo, at Prag
Prado, 48, bearer of Identity Card RG No. 11.329,88drolled with the Individ
Taxpayers?®o Registry und@®r CBF/vMFt e N
proposals and matters included in the order of business, strictly in accordance
express voting instructions of the Principal, as provided and set forth below.

Cicero Augusto Vieira Neto Br azi |l i an, marri ed, e 0
Management , domiciled in the Capital City of the State of Sdo Paulo, at Prag
Prado, 48, bearer of Identity Card RG No. 14.189,028rolled with the Individ
Taxpayersd Registry ua8ert €TPEABISTADN
regarthg the proposals and matters included in the order of business, strictly in a
with the express voting instructions of the Principal, as provided and set forth beld

Each of the above to act as proxy and atterdi@gt for, and represent tReincipal i
its/his/her capacity of shareholder of the Company, for which purpose the Principz
grants them powers to attend and represent it/him/her in the Combined Ann
Extraordinary Sharehol der sd& Me e@xtMarohg23
2012, at 10 a.m., in the registered office premises located at Praca Antonio
Downtown, City of Sado Paulo, State of Sdo Paulo, and therein to attend, review
in the name and on behalf of the Principal and, in particulaie t@garding the propog
and matters included in the meeting agenda, doing so strictly in accordance with
voting instructions of the Principal, as provided and set forth below.

Order of Business

At the Annual Shiarehol der s

(1) To receive the management report, and to receive and vote on the
statements as of and for the year ended December 31, 2011

In favor () Against () Abstain ()
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(2) To vote on the proposal on allocation of net income for the yearecebe
31, 2011; and

In favor () Against () Abstain ()

(3) To set the aggregate compensation payable in 2012 to members of the
directors and the board of executive offigarssuant to a Management proposal.

In favor () Against () Abstain ()

(I At the Extraordinar:y Shareh
(1) To vote on Managementdés proposal t

of BM&FBOVESPA:
(@)  Article 56 amendment to state the modified number of shares currently is
outstanding;

In favor () Against () Abstain ()

(b)  Article 460 the following amendments are proposed for consistency with
promulgated CVM regulatory rules governing the Audit Committee (a standing c
(i) to modify themaipr ovi si on of articl e &t 6adaxhd
(i ndend) ; 6 (1 1) t o afdd 6 anidngid e ot
paragraph 2 and a new paragraph 5 (references as renumbered), (iii) to elimina
3 (reference per existing wording), andv | to renhdmlodér piam
paragraphs 3 and 4 (references as renumbered);

In favor () Against () Abstain ()

(c) Article 47 the following amendments are also proposed for consistency with
promulgated CVM regulatory rufesrerning the Audit Committee (a standing comm
(i) to modify the main prgotvd&o @mdado ot
provi si on, and paragh @p@&b&adgdoo o en do)f o tt
provision, renumbering the other indents, as well as adding paragraphs 2 and 3
as renumbered), renumbering the former sole paragraph now in paragraph 1,

el iminadbe(reflenendéde per existing wor

In favor () Against () Abstain ()

(d) Article 48, sole paragraplamendment likewise proposed for consistency with r
promulgated regulatory CVM rules governing the Audit Committee;

In favor () Against () Abstain ()

(e) Article 64, main provisiachamendmenproposed for consistency with article
Brazilian Corporate Law (Law No. 6,404/76, as amended) and article 16
Instruction No. 361/02;

In favor () Against () Abstain ()

(f) Article 67- amendment to clarify who is ultimately responsibtbdaettiement of t
tender offer of the Company®6s shares

In favor () Against () Abstain ()




PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS
MEETINGS TO BE HELD ON 03/27/2012

(g)  Article 790 amendment to state clearly that where the bylaws are silent on
the Sharehol dersd Meeting speaks wWbD
Mercaddsting Rules

In favor () Against () Abstain ()

For purposes athis power of attorney, the powers granted herein are meant onl
proxies (attorneyis-fact) appointed herein to attend the Combined Annua
Extraordinary Sharehol dersd Meetings
pursuant tolte voting instructions set forth hereinabove. This instrument neither
nor assumes any right or obligation for any proxy to take any action other than
required for the faithful performance hereof. The proxies appointed herein

authorized to abstain from voting the Shares on any matter concerning whi
discretion, proper and sufficiently detailed voting instructions have not been provi

This power of attorney has a term of effectiveness of two (2) months comfnandi
date hereof.

[City], [Month] [day], [2012]

By PrincipalHr i nci pal 6 s Name
Name: llegal representative, if Principal is a]legal person
Title: [title of legal represéntative

D.1.2.1. PRIOR REGISTRATION

In case you elect to issue a paper proxy form, the original or certified copies of the document:
l i st ed undP.r 1(RafdProaynFoabpve may be delivered to the registered
office of BM&BOVESPA up until before the meetings on March 27.

However, in the interest of a smooth admittance process on the date of the meeting, a specic
request is kindly made for these documents to be delivered to the Company as soon a:
practical starting froMarch 12, 2012.

Furthermore, you should bear in mind that a hardcopy (original or certified copy) of any
documents transmitted by fax or email will still be required to be delivered to the registered
office of BM&FBOVESPA before the meetings.

Documentsaddressed to the Company are to be delivered to:
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BM&FBOVESPA S.Ad Bolsa de Valores, Mercadorias e Futuros

Praca Antonio Prado, 48, 4° andar, Centro,

CEP: 0101001, Sao Paulo, 8Brazil

Care of: Investor Relations Department

Telephone numbers: +%% 25685133; +55 11 256851; + 55 11 256852
Fax number: +55 11 310028

Email:ri@bmfbovespa.com.br

D.2. PuBLIC PROXY SOLICITATION

Pursuant to Brazilian Corporate Law and CVM Instruction 481, shareholders whose interest
in BM&FBOVESPA shares exceeds half a percent (0.5%) of the shares of stock may entel
proxy solicitations in thessembleias Ohkystem.

Proxy solicitations shauinclude a draft proxy form and the information and documents
required under CVM Instruction 481, in particular under Annex 23 of the Instruction, and are
to be delivered t&raca Antonio Prado, 48, 7° andar, Centro, CEP:-0Q2018&0 Paulo, SP

0 Brazi - Care of: Mr. Eduardo Refinetti Guardia, Chief Financial, Corporate Affairs and
Investor Relations Officer.

The Company and its directors and officers bear no responsibility for any information
included in any proxy solicitations from shareholders.

The Company will take steps to have public proxy solicitations from shareholders entered in

the Assembleias Ohkystenwithin two (2) business days afeareipt thereof, and be given
the same visibility as any other document the Company is makahdeanahat platform

13
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E. ORDER OF BUSINESS FOR THE COMBINED ANNUAL AND EXTRAORDINARY
SHAREHOLDERS OM EETINGS

E.1 ANNUAL SHAREHOLDERS OMEETING

Under Brazilian Corporate Law a corporatd.i
meeting within four months after the end of the year, at which shareholders typically review
and judge the financial statements; decide on the allocation of netforctimeeyear;
establish the aggregate annual compensation payable to directors and officers, elect tr
directors from time to time and, as the case may be, elect the fiscal council members.

Set forth below you will find information on each of the mmdisézd in the order of business
for the annual sharehol dersd meeting:

First item: To receive the management report, and to receive, review and

financial statements as of and for the year ended December |

At a meeting held oRebruary 14, 2012, the board of directors approved the management

report, the financi al statements and rel af
as of and for the year ended December 31, 2011, which in conjunction with the independent
auditoe sd report and the audit commi ttee rep
February 15alorBconbricomfe wistpep@r and t he Offic

Sao Paulo.

Financial Statements

The annual financial statements express the financial condition and results of operations o
BM&FBOVESPA, and the changes in sharehol d
shareholders to assess the financial condition, results of operationisy metdeoofitability

of the Company.

Our financial statements include the balance sheet statement, the statement of income, th
statement of changes in sharehol dersd equ
of value added. These finanstatements are supplemented by related notes added to the
financial statements as an additional source of information for shareholders and for
clarification on lingems that are part of the financial statements.

Management report
14
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The management report is a section of the
and analyzes the financial and operating performance, and the results of operations of the
Company, including the main line items of the statement of income, am &olgiitoviding
additional statistical and operating information. It also typically discusses the Company in
other dimensions, which may include, for example, the industry landscape, the capital market
landscape, the subsidiaries and affiliates, theyeewl corporate governance, sustainability
and corporate responsibility, among other things.

I ndependent auditorsd report

PricewaterhouseCoopers Auditores Independentes has audited our financial statements ar
issued a report stating that in their foelgt the financial statements present fairly, in all
material respects, the financial position and results of operations of the Company and its
subsidiaries.

Documents the Management is submitting to shareholders

Avail able at t h e ic€ dmtpeainvegstdrsrelatioasgwelssiteeana id theo f f
websites of BM&FBOVESPA and the CVM, are the following documents related to this item
of the agenda for the annual meeting:

() Management report;

(b) financial statements and related notes;

(c) Ma n a g e me nonérsd amhlysss ofdigascial condition and results of operations,
consistent with the information required under section 10 of the Reference Form

adopted pursuant t o CVM Instruction :
Il nstruction 4800) .ssioil And analysin & @teachednheréts as d |
Attachment I;

(d I ndependent auditorsd report;

(e) Annual financial information form known as Standard Financial Statements
(demonstracdes financeiras paarobiER)asquired by the CVM; and

M Audit committee reporivhi ch presents the committ ec
regarding the internal audit of the Company performed over the previous year (2011).

Second item To consider the proposal on allocation of net income for t
ended December 31, 2

Rat her shortly put, BM&FBOVESPAGsS net i nc
15
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the amount of R$1,047,998,623.27 corresponds to income after corporate income tax anc
social contribution.

At a meeting held on February 14, 2012, the board of dir@gfsoved and put forward to
sharehol der s, in the Annual Sharehol der so
of net income for 2011 an amount of R$135,725,8@3t@&bylaws reserve, and all of the
remaining R$912,273,000®dividends atitoutable to shareholders (dividend account).

It should be noted that previous payouts, out of this amount of R$912,273,000.00, include
distributions of R$535,546,000.00 by way of interim dividends and R$150,000,000.00 by wa
of i nterest quty The balamce di RH226,&27,600.00dManagement proposes to
distribute as dividends, pending approval by the shareholders. This is the proposal
Management is submitting to the annual meeting, which also sets April 30, 2012, as dividen
payment date. Asugently estimated by Management, the proposal would result in
distribution of R$0.11754690 per share (which amount may change as a result of treasur
stock being reissued for fulfill ment of S
stock optionslan, and additional repurchases under the current share buyback program).

Attachment 1l to this practical guide sets forth the proposal on net income allocations and
other information required under Annek1® of CVM Instruction 481.

Third item: To st the aggregate compensation payable to members of the
directors and the board of executive officers i

At their February 14, 2012 meeting, the board of directors approved and put forward to the
Annual Shar ehol der s fopodhefer the @ogipaay tocpaynopnemiers t |
of the board of directors an aggregate annual amount up to R$4,787,000.00 and to membel
of the board of executive officers an aggregate annual amount up to R$15,963,000.00.

The table below sets forth treancial data related to the compensation proposal:
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COMPENSATION PROPOSAL FOR 2012
(IN R$ THOUSANDS)
DIRECTORS AND Fixed Shortterm

EXECUTIVE Compensation Benefits Variable TOTAL

OFFICERS P Compensation
Board of Directors 4,787 - - 4787
Officers 4339 646 10,978 15,963
TOTAL 9,126 646 10978 20,750

FIXED REMUNERATION
The fixed remuneration of the Executive Officers is paid in 13 installments and adjusted on a
yearly basis, as required under the collective bargaining agreement.

For themembers of the Board of Directors is assigned a fixed monthly compensation and an
additional fixed monthly compensation for the members who participate in committees of the
Company.

BENEFITS

Package of Benefits, consisting of health and dental carengibeal cheekp, life
insurance, meal vouchers, use of company car (including parking privileges), mobile phone
and pension fund. The benefits package has been designed to attract and retain top executi
talent, and offer executive officers advantatgiesst comparable to market practices at the
level of senior management.

SHORT -TERM VARIABLE COMPEN SATION

Shortterm variable compensation is based on performance target indicators and goals whict
are taken into account for purposes of compensakimatein and determination, in line

with our variable compensation policy, as applied using salary multiples that differ in

correlation to seniority, and on the basis of individual performance evaluations (which asses
functionrelated factors and jobleve and t he Companyds over al

target indicators), as further detailed below.
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The aggregate amount of the 2012 gbort variable compensation established by the Board

of Directors, payable to officers and employees of thea@pmjil calculated on the basis

of actual adjusted net income (GAAP net income), taking into account the level of spending
vis-avis the operating expense budget for 2012. Thus, assuming the spending target is met th
variable compensation should repite8&s% of GAAP net income. However, if spending
exceeds the target, meaning the 2012 budget, the amount attributable to officers anc
executives by way of variable compensation will decrease by a given reduction factor

Set forth in Attachment Il to thractical guide is the executive compensation discussion and
analysis required under section 13 of the Reference Form adopted pursuant to CVM Instructior

480.

E.2 EXTRAORDINARY SHAREHOLDERS OMEETING

Under Brazilian Corporate Law, a corporation is rdquaehold an extraordinary
sharehol dersd meeting at any time sharehc
matter other than those that are typically decided in an annual meeting (meaning judging th:
financial statements; deciding on allocationgeibincome for the year; establishing the
aggregate annual compensation of directors and officers; electing the directors from time tc
time and, as the case may be, electing also the fiscal council members).

An extraordinary meeting has been callddsatihe in order to decide on certain proposed
amendments to the bylaws of BM&FBOVESPA.

Set forth below you will find additional information on each of the proposed amendments to
the bylaws included in the agenda for the extraordinary meeting:

First Item: (a)Article 586 amendment to state the modified number of shares c

issued and outstand

At a Board meeting held on December 13, 2011, the directors approved a cancellation of
64,014,295 shares of treasury stock amassed through repurchases carried out within the sco
of the Companyds share buyback maurdegnsuadn.

from this cancellation.

ST:TelelalelI (=T s I (D) Article 460 the following amendments are proposed for consisten

recently promulgated CVM regulatory rules governing the Audit Co

(a standing committee): (i) to modify the main provadi@rticle 46 a
paragraphsélagmp@d ®na d®B)n( s(nidie)n {d a
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A~

@ to paragraph 2 and a new pa

eliminate paragraph 3 (reference per existing wording), andefivribg
I ndBntofd paragraph 2 and paragr

Changes proposed for consistency with the requirements of CVM Instruction No. 509 dated
November 16, 2011 applicable to standing audit committees.

Third item (c) Article 47- the following amendments are also proposed for cons
with recently promulgated CVM regulatory rules governing th
Committee (a standing committee): (i) to modify the main provi
article 47a @ Bdgooon @ ef dnie shaind provision,
paragraph 1; b( @i @0 &O6t$0 6 damb doif & d
provision, renumbering the other indents, as well as adding paragra
3 (references as renumbered), renumbering the former sole paragie
paragraph 1; andd(i(irie)f etrce neclei »

Changes proposed for consistency with the requirements of CVM Instruction 509, of
November 16, 2011.

Forth item (d)Article 48, sole paragraphmendment likewigeoposed for consiste

with recently promulgated CVM regulatory rules governing th

Changes proposed for consistency with the requirements of CVM Instruction 509.

Fifth item (e) Article 64, main provisiof amendment proposed for cistency wi
article 4 of Brazilian Corporate Law (Law No. 6,404/76, as amend
article 16 of CVM Instruction No. 361/

Changes proposed for consistency with the provisions of paragraph 4 of article 4 of Brazilian
Corporate Law and article 183fM Instruction 361/02.

Sixth item (f) Article 67- amendment to clarify who is ultimately responsible
settl ement of the tende

Wording amendment in order to clarify that the parties charged with conducting a tender offer
may arrange for a third party to settle the offer, but shall continue to bear
its/his/her responsibilities for the fulfillment of the tender offer. It is
proposed 0 exclude the Companyds possib
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the settlement of the tender offer, in case the Company is not charged to
conduct it.

Sl (g) Article 790 amendment to state clearly that where the bylaws are
an i ssue, t he Sharehol der sd Me
provisions of thélovo Mercddsting Rule,

Change proposed for clarification that the shareholders must give reganbto thiercado
Listing Rules in settling issues on which the bylaws are silent, because
BM&FBOVESPA is bound by terms of this listing regulation.

Set forth in Attachment IV tdti s pr acti cal guide is a com

provisions, proposed amendments and related justifications.

F. DOCUMENTS PERTAINING TO PROPOSALS REQUIRING YOUR VOTE AT THE
COMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS OMEETINGS

Thef ol | owi ng documents are available to sha
in the investor relations websitew{v.bomfbovespa.com.br/ji/, the Companyod
(www.bmfbovespa.com)tor that of the CVMwww.cvm.gov.hr

Call Notice

Financial statements as of and for the year ended December 31, 2011 (managen
financial statements and related notes, independ audi t or sd rep
report)

Annual financial information form known as Standard Financial Statefeerdssfrac
financeiras padronjzadda3-P Form

Audit committee report

Mi nutes of the Boar d Ieebrualyil4, 20&2 wathr theGorop
for allocation of the Net Income related to the year ended 12/31/2011.

Management d Proposal on Net | nc o4 of ,
CVM lInstruction 481.

Management s Di s c u s sial Ganditiannadd Rasule bfyOpdarasic
pursuant to Section 10 of the Reference Form required under CVM Instruction 48C

Management ds Discussion and Analysi s
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of the Reference Form required under CVM lostnu 480.

Comparative Table f Current Byl awsd Provision
Justifications

For any additional clarification you should contact the investor relations department through
the phone (+55 11 258007, 2568729, 25684180r 25654834) or by-enail addressed to
ri@bmfbovespa.com.br.
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ATTACHMENT |
Management s di scussion and anal ys|
Reference Form required under CVM Instruction 480

10. Management 6s di scussi on a ncdndigon antl nessilis ef operhtiofsi nanci al

10.1 The following discussion and comparative analysis have been based on our
consolidated financial statements for the periods presented.

a. financial condition and net equity position

Year ended December 31, 2011 compared with year ended December 31, 2010.

After two years of feeble and uneven recovery from the financial crisis, the global economic and financial
landscape in 2011 unveiled persistent weaknesses in developed economies. Events as the Eurozone
sovereign debt crisis and market mistrust that European policy makers would successfully implement
necessary fiscal adjustment programs in countries as ltaly, Spain and Portugal, but particularly in Greece;

the downgrading of the U.S. credit rating; the problem of deterio rating output growth; and fears about
Chinaés econ o twhase sinceraintiesdie in its size, all made up for an uneasy economic

landscape

Meanwhile, in the domestic front, the economy experienced contrasting half-y e ar periods as
government made sensitive trade-offs between objectives and implemented measures shifting policy
directions. Over the first half of the year, signaling conc ern about existing inflationary pressures, the
government repeatedly raised the benchmark interest rate (Selic), adopting macroprudential measures to curb

credit growth and consumer demand, and to arrest the persistent currency appreciation, in the latter case by
expanding the taxation of financial transactions (IOF) and increasing the rates of existing IOF levies, among

other things.

In the second half of the year, as the U.S. debt -ceiling crisis threatened global markets, and the Eurozone
sovereign debt crisis deepened, putting the global economies, including Brazil, in further peril; and as
expectations for domestic GDP growth in 2011 and 2012 pointedly declined (see the chart below), while
industrial production weakened, the Brazilian government responded with fresh urgency in ratcheting the
benchmark rate, shifting policies to incentivize consumer spending on durables, cutting taxes and loosening
credit restrictions in an effort to stave off economic slowdown. Some of the governmentods
measures had a direct impact on the domestic capital markets, including markets BM&FBOVESPA operates.
Such was the case, for example, when in July 2011, seeking to stem hot money inflows to halt the currency
appreciation, the government broadened its financial transactions tax (IOF tax) to charge increases in short
dollar exposures at a 1% rate. On the other hand, in December, a welcomed switch happened when the
government removed the 2% IOF tax charged on hot money inflows for investments in equity secur ities and
equity-based derivatives.

Against this backdrop, our 2011 consolidated revenues were virtually unchanged from the prior year after
registering a slight 0.2% year -on-year rise (to R$2,111,983 thousand versus R$2,115,539 thousand earlier)
attributable primarily to (i) a 5.3% climb in revenues from fees earned on trading and clearing/settlement
transactions within our BM&F segment (derivatives markets and related clearing facilities) (ii) a 15.0% jump in
other revenues unrelated to trading volumes and (iii) an 8.1% decline in revenues from fees on trading or
clearing and settlement transactions within our Bovespa segment (equities markets and related clearing
facilities), which dive substantially quashed the revenue increases in the other two line i tems.

Total consolidated expenses rose 28.9% yearon-year, to R$816,664 thousand from R$633,504 thousand one

year ago, with a caveat, however, as the figure for 2011 includes a one -off expense of R$92,342 thousand

from the transferring of restricted fund s to BM&FBOVESPA Market SurveillancElBM&FBOVESPA Supervisdo de

Mercado) or BSM, which were reserved and designed as a guarantee fund for use within the scope of BSM (in

the O6Contr i but. dherefdarey aftéd RIPhdnatifgithe @gssing of restric ted funds to BSM, total

expenses for 2011 were up to R$724,322 thousand, up 14.3% year-on-year, due mainly to increases in the
6personnel 6 and O0depreciationd expense |line items, bot
significant investments in technology (which include the internalization of IT personnel).
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The consolidated net income attributable to shareholders fell 8.4% while EBITDA? dropped 11.4% from the
prior year, shooting the EBITDA Margin down to 61.6% from 69.7% one year ago, which however did not
adversely affected our financial position.

Year ended December 31, 2010 compared with year ended December 31, 2009.

The Brazilian economy consolidated in 2010 the recovery that started late in 2009 in the wake of the global
economic downturn driven by the 2008 international financial crisis. This economic environment had a
positively impact on the average daily volume traded on BM&F segment markets, which soared 64.7% year-
on-year, and the average daily value traded on Bovespa segment markets, which surged 22.7% from one
year ago.

This strong operating performance resulted in a 25.6% rise in our gross revenues, a 29.9% jump in net
income* and 34.7% increase in EBITDA, which shot EBITDA Margin to 69.7% from 65.1% in the prior year.

In the Bovespa segment, two primary factors influenced our financial performance:

e a protracted market overhang sparked by uncertainties around a then -upcoming Petrobras offering
slowed trading volumes significantly, but trading volumes sprang back promptly after the offering
closed.

e arebound in the market prices for stocks followed, boosting trading volumes further, such that, while
at year-end the Ibovespa, or Bovespa Index, the primary index of the Brazilian stock market, had
climbed just 1.0% year -on-year, the average Ibovespa had risen 27.8% over the 2009 average.

Volume growth in the BM&F segment, in turn, was driven primarily by strong trading in Brazilia n-interest rate
futures contracts, the most actively traded group of contracts, whose average daily volume traded rose nearly
100%, mainly as a result of increased credit availability and volatility pushed by differing perceptions and

expectations about the Centr al Bankés decisions on the direction

Brazilian base interest rate.

Further denoting the economic recovery was the rebound seen in the equity offering market, where IPOs,
follow-on and seasoned offerings made for the best year on record, placing the Brazilian equity offering
market as the third largest worldwide by gross proceeds from offerings, in no small part due to the largest
ever equity offering conducted by Brazildés oil and

Moreover, having previously completed our initial efforts to consolidate the integration of BM&F and Bovespa,
the two formerly independent exchanges, we shifted our focus towards (i) enhancing our technology

infrastructure through adoption of an investment progr am designed to support our future growth (ii) pursuing

opportunities in international markets, in particular by strengthening our strategic partnership with the CME

Group (i) spurring growth in the equity offering market by increasing the number of listi ngs, (iv) developing
new products, and, in particular (v) investing in financial education and forming an investment -minded middle
class so as to widen capital markets penetration, which in the long run should revert to us in the form of a

broader investing public.

b.  Capital structure  and likelihood of redemption of shares, including

The composition of our consolidated capital structure at December 31, 2011, was 81.6% common equity and
18.4% short- and long-term debt versus 85.8% common equity and 14.2% short- and long-term debt at
December 31, 2010 and 92.8% common equity and 7.2% short- and long-term debt at December 31, 2009.
The table below sets forth comparative information on the composition of our capital structure.

EBITDA means earnings before interest, taxes, depreciation and amortization.
*EBITDA Margin is calculated as EBIdiidded by net revenues.
* Net income attributable to BM&FBOVESPA shareholders.
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Capital Structure 2011 2010 2009
(in thousands of Brazilian Reais, except as otherwise indicated)

Current and noncurrent

liabilities 4,332,431 18.4% 3,214,927 14.2% 1,494,946 7.2%
{KI NBK2f RSNEQ S 19,257,491 81.6% 19,419,048 85.8% 19,342,893 92.8%
gqiit‘; PO TAFOATAUA 53589020 100.0% 22,633,975  100.0% 20,837,839  100.0%

Additionally, a substantial portion of our total onerous liabilities (short - and long-term debt) correlates with
debt issued abroad in the form of global senior notes issued in our July 16, 2010 (see subsection 10.1(f) of this
Reference Form):

Onerous Lialtities 2011 2010 2009
(in thousands of Brazilian Reais, except as otherwise indicated)
Total onerousliabilities 1,172,225 5.7% 1,043,213 5.1% 11,790 0.1%
Interest payable on debt issued 33.566 33,154 9.295
abroad and loans
Debt issued abroad and loans 1,138,659 1,010,059 2,495

{ KFNBK2f RSNBEQ Sljd 19,257,491 94.3% 19,419,048 94.9% 19,342,893 99.9%

Total onerous liabilities and

AKINBK2f RSNBEQ S d 20,429,716 100.0% 20,462,261 100.0% 19,354,683 100.0

Based on the above data, i.e., whether taking into account our total liabilities (current and noncurrent
liabilities) or our onerous liabilities (short - and long-term debt and interest paying on our debt), itis clear we
practice conservative leveraging.

i.  events of redemption
ii. redemption price calculation method

Other than as legally prescribed, we are not contemplating any share redemption, nor anticipate any event
occurring that could trigger redemption rights.

c. Capacity to service the debt.

We have an established track record of strong cash flow generation proven by EBITDA for the year of
R$1,173,105 thousand versus R$1,324,031 thousand in 2010 and R$983,133 thousand in 2009, and EBITDA
Margins of 61.6% at the year -end versus 69.7% in 2010 and 65.1% in 2009, whereas net income attributable
to shareholders for 2011 amounted to R$ R$1,047,999 thousand versus R$1,144,561 thousand and
R$881,050 thousand for 2010 and 2009, respectively.

Additionally, consistent with the nature of our business, we work to sustain a healthy cash position where
financial investments (short- and long-term) typically correlate with highly liquid investments. Thus, at
December 31, 2011, our cash and cash equivalents plus short and long-term financial investments totaled
R$3,782,411 thousand (and accounted for 16.0% of total assets), as compared to R$3,435,345 thousand
(15.2% of total assets) in 2010 and R$3,931,783 thousand (18.9% of total assets) in 2009. As a result, we
also recognized net income interest amounting to R$280,729 thousand in 2011 versus R$289,039 thousand
and R$245,837 thousand in 2010 and 2009, respectively.

Our net debt closing balance at December 31, 2011, was R$2,610,186 thousand, negative, which compares
with equally negative numbers in 2010 and 2009 (respectively R$2,392,132 thousand and R$3,919,993
thousand, negative), in each case denoting low financial leveraging and our very solid capacity to pay the
service of our debt.

Given the nature of our available cash flows, which include our own financial resources as well as cash
pledged as collateral by customers, our policy calls for lower-risk investing of cash balances, which we
typically accomplish by seeking very conservative, highly liquid and safe investments, often by taking positions
in Brazilian government bonds and debt-securities whose yield and coupon rates typically track the base or
benchmark rates (interbank deposit rates or Selic rate), whether or not including a spread. We therefore
believe our Company is fully capable of servicing its debt both in the short - and long-term.
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d. Sources of working capit  al and capital expenditure financing.

We typically finance working capital and capital expenditure requirements primarily from our operating cash
flow, which is sufficient to support all of the former and most of the latter. However, on occasion we have
also accessed the capital markets (as in July 2010, when we issued global senior notes) and entered into
lease agreements as an alternative to finance certain noncurrent assets. For additional information on the
nature and characteristics of debt obligations, see the discussion under subsection 10.1(f) below.

e. Sources of working capital and capital expenditure financing that the company
intends to use to cover liquidity deficiencies.

As previously noted, operating cash flow generated by us constitutes the primary source for funding our own

working capital and capital expenditure requirements. In addition, we may in certain cases consider

alternative sources of funding, which include taking bank loans or accessing government financing programs
or the domestic or international capital markets.

In any event, while there are no reasons to believe we could experience liquidity deficiencies, should there be
any need for us to source additional funding in order to cover deficiencies, we would benefit from investment
grade ratings® (foreign and local currency) assigned to us and our global senior notes by Moody's and
Standard & Poor 6s in order to obtain financing through

f. Indebtedness level and characteristics of existing debt obligations

On July 16, 2010 BM&BOVESPA completed an offering of global senior unsecured notes priced at 99.635%
of the aggregate principal nominal amount of US$612,000 thousand, which after deducting underwriting
discounts netted proceeds of US$609,280 thousand (at the time equivalent to R$1,075,323 thousand). The
notes, which mature on July 16, 2020, were issued with interest of 5.50% per annum payable every six
months, in January and July. However, as computed to include the transaction expenses, in particular
underwriting discounts, commissions paid to the arranging and structuring banks and other offering
expenses, listing fees, legal fees, rating fees paid to St andard & Poor dasd oagoing
administration and custody expenses, the actual cost will represent a rate of 5.64 % per annum. Effective
July 16, 2010, we used the offering proceeds to purchase additional interest in the shares of the CME Group,
which increased to 5% our ownership interest in CME shares (from 1.78% previously) .

As translated into Brazilian reass and including accrued interest of R$33,566 thousand, the balance of our
debt under the global senior notes as of December 31, 2011, was R$1,172,225 thousand as compared to
R$1,043,213 thousand at December 31, 2010 (including interest then accrued of R$33,154 thousand).

Starting from t heie,nlaly BsA®10,i wve have desiganated as hedging instrument that
portion of the principal under the notes which correlates with changes in exchange rates in order to hedge
the foreign currency risk affecting that portion of our investment in the CME Group Inc which correlates with
the notional amount of US$612,000 thousand (a hedging instrument in a hedge of net investment in a
foreign operation, per Note 7 to our financial statements as of and for Decemb er 31, 2010). Accordingly, we
have adopted net investment hedge accounting pursuant to accounting standard CPG38 (Financial
Instruments. Recognition and Measuremeni), for which purpose the hedging relationship has been formally
designated and documented, including as to (i) risk management objective and strategy for undertaking the
hedge, (ii) category of hedge, (iii) nature of the risk being hedged, (iv) identification of the hedged item, (v)
identification of the hedging instrument, (vi) evidence of the actual statistical relationship between hedging
instrument and hedged item (retrospective effectiveness test) and (vii) a prospective effectiveness test.

Under CPC 38 we are required to assess the hedge effectiveness periodically by conducting retrospeadte and
prospective tests. On testing backward-looking effectiveness, we adopt the ratio analysis method, also called
dollar offset method, as applied on a cumulative and spot-rate basis. In other words, this method compares
changes in fair values of the hedging instrument and hedged item attributable to the hedged risk, as
measured on a cumulative basis over a given period (from the hedge inception to the reporting date) using

5{ i I Y Rl NRg CaunterpagyNidadit rating dBBB+/ Notes issue rating o&2 ¢ Outlook: Stable; and
Moody’s ¢ Issuer ratings of\1on the global scale andlaa.bron the Brazilian national scale / Notes rating raiseB#al- Outlook:
.Positive
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the foreign currency spot exchange rate as of each relevant date in order to det ermine the ratio of

cumul ative gain or | oss on the notesd principal amount
foreign operation over the relevant period. And on testing forward -looking effectiveness, we adopt stress

scenarios which we apply to the hedged variable in performing foreign currency sensitivity analysis to

determine degree of sensitivity to changes in exchange rates. We have tested the hedge effectiveness
retrospectively and prospectively, having determined that at December 31, 2011, there was no realizable
ineffectiveness.

Moreover, the year-end fair value of our debt under the senior notes, as determined based on market data,
was R$1,190,534 thousand (Source: Bloomberg).

Other than debt issued abroad, in previous years we entered into funding transactions in the form of
computer equipment finance leases, which have since expired (April 2011) and were not renewed. The
balance of such leases at December 31, 2010 and 2009, totaled R$2,975 thousand and R$11,790 thousand,
respedively.

The table below sets forth our principal total indebtedness indicators.

Indebtedness ratios Year ended December 31,

2011 2010 2009
TotalDebtto- EBITDA ratio 1.0 0.8 -
EBITDAo-Interest Coverage ratio 35 40 =
Net Debf*) (in R$ thousands) (2,610,186) (2,392,132) (3,919,993)

&) Net Debt = Remunerated Deb{Cash and cash equivalents + Financial investments)
g. Restrictions on use of the proceeds of financing previously undertaken.

The indenture governing our issuance of senior unsecured notes includes certain limitations and requirements
customary in similar transactions found on international debt markets, which we believe will not restrict our
normal operating and financial activities. Provisions containing such limitations and requirements include
mainly the following:

e Limitationonliensi a provi sion | imiting our and our subsidiari
(other than certain permitted liens, as defined);
e [imitation on sale and lease-back transactions,
o Gereral liens basketi a provision permitting us to undertake additional debt provided the sum of (a)
the aggregate principal amount of all debt obligations secured by liens other than certain permitted
liens (as defined), and (ii) debt attributable to all o ur and our subsi di-backy 6 s s a
transactions (with certain exceptions), should not exceed 20% of our consolidated net tangible assets
(as defined);
o [imitation on mergers, consolidations or business combinationsi a provision restricting our ability to
merge, consolidate or otherwise combine with any other person unless the resulting or surviving
company assumes obligation to repay the principal and pay interest on the notes, and meets certain
other requirements designed to ensure compliance with the terms and conditions of the indenture.

However, these limitations and requirements include a number of exceptions which are set forth in the indenture
for our global senior notes.

h.  Significant changes to line items of the financial reports.

Our consolidated financial statements as of and for December 31, 2011, and the comparative financial
statements as of and for December 31, 2010 and 2009, have been prepared and are presented in accordance
with the accounting standards generally accepted in Brazil, observing the accounting guidelines provided by
Brazilian Corporate Law (Law N0.6,404/76, as amended and including the provisions introduced by Law No.
11,638/07 and Law No. 11,941/09), as supplemented by accounting standards, implementation guidance and
interpretations issued by the Brazilian Accounting Standards Board Comité de Pronunciamentos Contabeiy,
or CPC, approved for promulgation pursuant to resolutions of the Brazilian Federal Council of Accounting
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(Conselho Federal de Contabilidadg, or CFC, and the rules promulgated by the Brazilian Securities
Commission (Comissdo de Valores Mobilidrios or Brazilian Securities Commission.

Until six months ended June 30, 2010, the Company presented its financial statements in accordance with

accounting practices adopted in Brazil that incorporated the changes introduced by Laws 11.638/07 and

11.941/09 supplemented by pronouncements of the CPC, approved by resolutions of CFC and CVM regulations
until December 31, 2008, which included the adoption of the CPC 01-14. As required by CVM Resolution
609/09 (37 CPC - First Time Adoption of International Financial Reporting Standards) and CVM 610/09 (CPC
43 - Initial Adoption of Technical Pronouncements), international standards and/or chan ges in practices have

been implemented retroactively from January 1, 2009.

Additionally, for clearer presentation of our consolidated financial information, in 2010 and 2009 we

reclassified certain line items within the revenues group, with no impacton net i nc o me, sharehol d
or cash flows. For additional information on accounting reclassification, see Note 26 to our financial

statements as of and for December 31, 2010.

Moreover, starting from the year ended December 31, 2011, we reclassified the results (net income or
loss) ascertained by the BM&F Settlement Bank from the financial services it provides (custody services

and | ocal representation for nonresident investors) t
item, ultimately withno i mpact on net income or sharehol dersdéd equi't
resul ts under t he 6interest i ncome, net 6 l'ine i tem.

comparative consolidated financial statements at December 31, 2010 and 2009, presented herein, have
been revised and adjusted for retrospective recognition of the results of BM&F Settlement Bank under

the Aother revenueso | ine item. At De c e mbe R$3385, 2010
thousand and R$8,025 thousand, respectively. This reclassification changed the amounts previously
recorded under t he l' i ne it ems 6gross revenues, 0 60t he

consolidated statements of income and our EBITDA for 2010 and 2009.

The tables below set forth selected financial information extracted from our consolidated statements of

income and balance sheet at December 31, 2011, and retrospective consolidated statements of income and
balance sheet at December 31, 2010 and 2009, revised and adjusted as previously discussed. For better
comparability and understanding of the effects of this reclassification, the tables below set forth data related

only to the principal line items of the statements of income and balance sheet, and the changes to these line

items, as selected by management, as explained below.

e Selected financial information extracted from the consolidated statements of income. This table
presents only the revenue lines which accounted for over 3.5% of our net revenues, the expense lines
which accounted for over 2.5% of total expenses, the other results and taxes line items at December
31, 2011, and information related to one -off, extraordinary or non -recurring events which are likely to
provide a clearer understanding of the statements of income;

Selected Financial Information
(from the Consolidated Statements of Incom:

Years ended December 31,

AV/ Variation Variation
2011 AV% 2010 2009 AV% 2011/20 2010/20
% 10 09
(InR$ (InR$ (InR$
thousands) (%) thousands) (%) thousands) (%) (%9 Q)
Gross Revenues 2,115,983 111.1 2,111,539 111.2 1,680,919 111.3 0.2 25.6
Revenues from trading and/or settlement
systems-
BM&F segment 760,245 39.9 722,065 38.0 534,189 35.4 5.3 35.2
Derivatives 744,018 39.1 701,545 36.9 513,185 34.0 6.1 36.7
Revenues from trading and/or settlement
systems-
Bovespa segment 964,702 50.6 1,049,300 55.3 837,326 55.4 -8.1 25.3
Transaction revenuestrading fees 540,391 28.4 737,074 35.8 605,244 40.1 -26.7 21.8
Transaction revenuesclearing and settlement
fees 396,023 20.8 254,904 13.4 207,914 13.8 55.4 22.6
137.
Other 28,288 15 57,322 3.0 24,168 1.6 -50.7 2
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Other revenues 391,036 20.5 340,174 17.9 309,404 20.5 15.0 9.9
Securitiedending fees 74,030 3.9 49,443 2.6 32,989 2.2 49.7 49.9
Listing 44841 2.4 44,392 2.3 39,549 2.6 1.0 12.2
Depository, custodian and badifice services 91,353 4.8 88,263 4.6 72,167 4.8 35 22.3
BM&F Settlement Bank 20,461 1.1 17,028 0.9 16,315 1.1 20.2 4.4
Other revenues 40,190 2.1 19,516 1.0 30,537 2.0 1059 -36.1

Deductions from revenues (211,299) -11.1 (212,797)-11.2 (170,350) -11.3 -0.7 24.9

Netrevenue 1,904,684 100.0 1,898,742 100.0 1,510,569 100.0 0.3 25.7

Bxpenses (816,664) -42.9 (633,504) -33.4 (569,832) -37.7 28.9 11.2
Administrative and general

Personnel and related expenses (351,608) -18.5 (290,107) -15.3 (289,806) -19.2 21.2 0.1
Dataprocessing (104,422) -55 (101,690) -5.4 (102,596) -6.8 2.7 -0.9
Depreciation and amortization (75,208) -3.9 (54,818) -2.9 (42,396) -2.8 37.2 29.3
Outsourced services (51,803) -2.7 (48,102) -2.5 (45,495) -3.0 7.7 5.7
Communications (22,959) -1.2 (25,819) -1.4 (23,428) -1.6 -11.1 10.2

116.
Marketing and promotion (38,609) -2.0 (42,376) -2.2 (19,555) -1.3 -8.9 7

Contribution to MRP (92,342) -4.8 - 0.0 - 0.0
473.

Profit (loss) on equitymethod investment 219,461 115 38,238 2.0 - 0.0 9

Interest income, net 280,729 14.7 289,039 15.2 245,837 16.3 -2.9 17.6
Interest revenues 357,720 18.8 329,084 17.3 262,518 17.4 8.7 254

140.

Interest expenses (76,991) -4.0 (40,045) -2.1 (16,681) -1.1 92.3 1

Income (loss) before taxation on profit 1,588,210 83.4 1,592,515 83.9 1,186,574 78.6 -0.3 34.2

Income and social contribution taxes (539,681) -28.3 (448,029) -23.6 (304,505) -20.2 20.5 47.1
Current (49,422) -2.6 (5,408) -0.3 32,085 2.1 813.9

Deferred (490,259) -25.7 (442,621) -23.3 (336,590) -22.3 10.8 31.5

Net income (loss) for the year 1,048,529 55.1 1,144,486 60.3 882,069 58.4 -8.4 29.8
Net income attributable to

BM&FBOVESPA shareholders 1,047,999 55.0 1,144,561 60.3 881,050 58.3 8.4 29.9

e Selected financial information extracted from the consolidated balance sheet statements. This table
presents only the line items that accounted for over 4.5% of total assets line items at December 31,
2011, and information related to extraordinary, non -recurring and other events which are likely to
provide a clearer understanding of the balance sheet.

Selected Financial Information
(from the
Consolidated Balance Sheet Statements)

Years ended December 31,

Variation ~ Variation

2011 AV% 2010 AVI% 2009 AV%
2011/2010  2010/2009
(InR$ (InR$
(In R$ thousand (%) thousands) (%) thousands) (%) (%) (%)
Assets

Current assets 2,401,134 10.2 2,547,589 11.3 3,468,852 16.6 -5.7 -26.2
Cash and cash equivalents 64,648 0.3 104,017 0.5 50,779 0.2 -37.8 104.8
Financial investments 2,128,705 9.0 2,264,408 10.0 3,295,356 15.8 -6.0 -31.3
Noncurrent assets 21,206,839 89.9 20,086,386 88.7 17,368,987 83.4 5.6 15.6
Longterm receivables 1,767,411 7.5 1,216,812 5.4 958,993 4.6 45.2 26.9
Financial investments 1,598,058 6.7 1,066,920 4.7 585,648 2.8 48.9 82.2
Investments 2,710,086 11.5 2,286,537 10.1 39,723 0.2 185 5,656.2

Investment in associate 2,673,386 11.3 2,248,325 9.9 - 0.0 18.9
Intangible assets 16,354,127 69.3 16,215,903 71.6 16,128,332 77.4 0.9 0.5
Goodwill 16,064,309 68.1 16,064,309 71.0 16,064,309 77.1 0.0 0.0
Software and projects 289,818 1.2 151,594 0.7 64,023 0.3 91.2 136.8
Total assets 23,589,922100.0 22,633,975 100.0 20,837,839 100.0 4.2 8.6
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[AFOATAGASE FyR aKINJ

Current liabilities 1,929,946 8.2 1,416,204 6.3 1,142,074 55 36.3 24.0
Collaterals for transactions 1,501,022 6.4 954,605 4.2 810,317 3.9 57.2 17.8
Noncurrent liabilities 2,402,485 10.2 1,798,723 7.9 352,872 1.7 33.6 409.7
Debt issued abroad and loans 1,138,659 4.8 1,010,059 4.5 2,495 0.0 12.7 40,383.3
Deferred income tax and social contributic 1,204,582 5.1 732,074 3.2 300,930 1.4 64.5 143.3
{ KI NB K eqhiitg S NE Q 19,257,491 81.6 19,419,048 858 19,342,893 92.8 -0.8 0.4

COMPARATIVE ANALYSIS OF STATEMENTS OF INCOME
Year ended December 31, 2011 compared with year ended December 31, 2010

Gross revenues

Gross revenues of R$2,115,983 thousand in 2011 were up by just 0.2% from R$2,111,539 thousand one year
ago. The 5.3% increase in revenues from fees earned in our BM&F segment transactions and 15.0% climb in
other revenues were counterbalanced by an 8.1%drop in revenues from fees earned in our Bovespa segment.

Transaction revenues- Trading fees or clearing and settlement fees i BM&F segment

Revenues from trading or clearing and settlement fees earned on transactions within the BM&F segment
totaled R$ 760,245 thousand, up 5.3% from R$722.065 thousand one year ago, due mainly to a 6.1% year -
on-year climb in revenues from trading fees charged on derivatives transactions (R$744,018 thousand versus
R$701,545 thousand earlier) driven by a 7.8% rise in average daily trading volume. The latter, however, was
partially quashed by a 2.5% stumble in average revenue per contract.

Transaction revenues - Trading fees or clearing and settlement fees I Bovespa segment

Revenues from trading or clearing and settlement fees earned on transactions within the Bovespa segment
amounting to R$964,702 thousand shrank 8.1% from R$1,049,300 thousand the year before, due to average
trading volume virtually unchanged from the prior year, tough still enough to hit an all -time record, coupled
with a fall in basis point margin (5.79 bps versus 6.19 bps one year ago). This margin tumble, in turn, is
explained primarily by the larger share of overall volume attributable to high frequency and day trading, from
which we derive fees at lower-than-average margins, and a stumble in average volumes traded in equity-
based derivatives on options and forward markets, where we derive higher-than-average fees. Moreover,
these falls were topped off with a collapse in revenues from fees earned on clearing and settlement of equity
offerings due to slow market conditions.

Trading Feesi trading systems

This revenue line item went down 26.7% year -on-year, to R$ R$540,391 thousand from R$737,074 thousand
earlier, driven by our pricing policy implemented in September 2011, which rebalanced the price structure in
line with our cost structure (see subsection 10.2(b) below), ultimately pulling down the average rate for
trading, whereas pushing up the average fees for clearing and settlement transactions, such that the cost of
trading for investors would not be impacted.

Transaction feesi clearing and settlements systems

Revenues from fees earned by our equities clearing house on clearing and settlement transadions related to
trades carried out on equities markets (Bovespa segment) surged 55.4% year-on-year, to R$ R$396,023
thousand from R$ R$254,904 thousand previously, which is explained by the same factors discussed above in
connection with our new pricing p olicy.

Other revenues from trading or clearing and settlement fees

Revenues from fees earned on other transactions carried out within the Bovespa segment took a 50.7% year -
on-year dive, to R$28,288 thousand from R$57,322 thousand in the earlier year, due mainly to a collapse in
number (volume) of equity offerings, with the caveat, however, that in the comparative year to December 31,
2010, the same line item had ballooned on hefty revenue from settlement fees charged on the massive

seasoned offeringofBraz | 6s oi |l and gas giant, Petrobras.

Other revenues

Other revenues unrelated to trading and/or clearing & settlement within the Bovespa and BM&F segments
climbed 15.0% year-on-year to R$391,036 thousand from R$340,174 thousand one year earlier. This increase
is attributable mainly to the factors discussed below.
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Securities lending services

Revenues from securities lending services amounting to R$74,030 thousand soared 49.7% from R$49,443
thousand in the prior year due mainly to a 47.1% upsurge in the avera ge financial value of open interest
positions, which rose to R$30.2 billion from R$20.5 billion one year earlier.

Listing fees

Revenues from listing fees amounting to R$44,841 thousand went up slight 1.0% from R$44,392 thousand
one year earlier due mainly to the end of discounts in listing annuities that were in effect in the two previous
years.

Depository, custody, back office services

This line item climbed 3.5% year-on-year, to R$91,353 thousand from R$88,263 thousand earlier. Revenues
derived from the operations of our central securities depository rose 2.1% year-on-year primarily on account
of a 2.3% rise in average number of custody accounts (624.7 thousand accounts in 2011 versus 610.8

thousand accounts one year ago) and a 0.7% year-on-year lift in average financial value of financial assets
under custody (R$476.2 billion in 2011 versus R$472.6 billion in 2010), not including custody of ADRs and
custody services provided to nonresident investors. In addition, the revenues from custody of government

bonds traded on the Treasury Direct platform surged 8.1% year -on-year.

Settlement Bank

The revenues from financial services fees earned by BM&F Settlement Bank surged 20.2% yearon-year, to
R$20,461 thousand from R$17,028 thousand one year ago due to the increase in volume of custody services
and legal representation provided to nonresident investors.

Other revenues

Other revenues soared 105.9% year-on-year, to R$40,190 thousand from R$19,516 thousand previously,
mainly because of the impact of approximately R$22,600 thousand in extraordinary revenues related to the
reversal of the provision for legal contingencies and the receipt of our credit against a corporate bankruptcy
estate.

Deadluctions from revenue

Deductions from revenue dropped 0.7% year-on-year to R$211,299 thousand from R$212,797 thousand one
year ago, primarily as a result of a cut in service tax rate (which fell to 2.0% from 5.0% at end -July 2011).
However, the changes in our pricing policy counterbalanced the effects of this tax cut on the reve nues of our
Bovespa and BM&F segments for the months of August and October, respectively.

Net income
As a result of the changes in revenue line items discussed above, net income amounted to R$1,904,684
thousand, up 0.3% from R$1,898,742 thousand in the pri or year.

Expenses
Expenses totaled R$816,664 thousand surging 28.9% yearon-year from R$633.504 thousand earlier. The

principal changes in expense line items are set forth below.

Personnel and related expenses

Personnel and related expenses of R$351,608 thousand jumped 21.2% yearon-year from R$290,107
thousand one year ago. This movement is explained by factors as (i) the August 2011 salary increase required
under the existing collective bargaining agreement, which represented a 7.0% increase in payroll; (i) the

effects of a 17.8% year-on-year climb in headcount over the course of 2011, to a total of 1,426 employees
(most new hirings adding to the technology and business development staffs) versus 1,211 employees one
year ago (including the 2010 internalization of 143 previously outsourced IT providers); and (iii) the increase

in expenses recognized in connection with stock options plan, which soared 73.4% year-on-year, to R$53,630
thousand from R$30,921 thousand earlier, merely because differently from 2011 there were no option grants

one year ago. Each of these factors accounted for about a third of the increase in expenses for 2011.

Data processing

Data processing expenses totaling R$104,422 thousand wentup 2.7% from R$101,690 thousand in the prior
year. The internalization of technology personnel (discussed above) was a determinant factor in stifling
further increases in time billed by outsourced providers, as we are in the process of executing capital -
intensive projects to overhaul, modernize and strengthen our technology infrastructure and resources.
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Depreciation and amortization

The expenses with depreciation and amortization went up 37.2% year -on-year, to R$75,208 thousand from
R$54,818 thousand one year ago, primarily as a result of the upturn in capital expenditures over the course of
2010 in connection with our capital -intensive technology projects.

Outsourced services

Expenses with outsourced services went up 7.7% year-on-year, to R$51,803 thousand from R$48,102
thousand previously, primarily as a result of an upsurge in consulting fees paid over the year, including in
connection with IT and internal controls audits of brokerage firms carried out within the scope of our

Operating Qualification Program, known as PQO (Programa de Qualificacdo Operacion3l

Communications

Expenses with communications fell 11.1% year-on-year to R$22,959 thousand from R$25.819 thousand in the
prior year, due mainly to a fall in the volume of correspondence mailed to inv estors, which includes execution
confirmation notices and custody account statements.

Marketing and promotion

Marketing and promotion expenses hit R$38,609 thousand from R$42,376 thousand one year ago, a 8.9%
decline primarily due to a shift in policy whi ch redirected the expenses with financial education initiatives and
marketing campaigns to more affordable channels.

Contribution to MRP (Guarantee Fund transferred to BSM)

This expense results from an extraordinary and non-recurring transfer related to R$92,342 thousand in
restricted funds passed to BSM. These restricted funds had been segregated from our assets and reserved as
a Guarantee Fund within the scope of an investor compensation scheme in the case of claims against the MRP
(Investor Compensation Mechanism Fund) managed by BSM. We had control of the Guarantee Fund. In line
with our policy to strengthen and consolidate BSM as an autonomous and financially independent self-

regulatory organization, enforcer and overseer of the markets, we transferre d control and management of the

Guarantee Fund and passed the funds to BSM, unifying the management of resources related to MRP. In
doing so, we also passed on behalf of BSM any interest income earning on future financial investments of
these funds.

Gain (loss) on equity-method investment (equity in the results of subsidiaries and investees)

Starting from the third quarter of 2010, when we increased to 5.0% our ownership interest in shares of the
CME Group, we now account for this investment under the equity method of accounting and recognize gains
and losses through profit or loss in the statement of income. Our gain from the investment in CME Group
totaled R$219,461 thousand, up 473.9% from R$38,238 thousand one year ago, due to (i) an incremental
gain in the CME Group results from an extraordinary reversal of provision for taxes; but also (ii) because our
investment in CME Group shares began to be accounted for as an equitymethod investment only in the third
quarter of 2010, whereas the 2011 figure accounts for a full-year recognition of our share in the results of the
investee, thereby affecting the year -on-year comparability of this line item .

It is worth noting that this line item includes our recognition of R$62,987.3 thousand worth of tax benef it in
the form of income tax to offset against income tax paid abroad. Of this amount, R$44,936.4 thousand were
of fset against current income tax and soci al cont
soci al contri bueri omidon daomee hefeor,e utnadxati on on profi

Interest income, net

Net interest income of R$280,729 thousand shed 2.9% from R$298,039 thousand one year ago. Interest
revenue climbed to R$357,720 thousand from R$329,084 thousand the year before influenced by an increase
in average interest rate earned on financial investments and higher average cash invested in short- and long-
term investments. However, the interest revenues were negatively impacted by an increase in interest
expenses, which climbed to R$76,991 thousand from R$40,045 thousand one year ago due to coupon
payments required to be made to global senior notes issued in our July 2010 cross-border offering.

Income before taxation on profit

Income before taxation on profit fell s lightly, by 0.3% year -on-year, to R$1,588,210 thousand from
R$1,592,515 thousand the year before, explained primarily by proportionally higher year -on expenses over a
substantially unchanged revenue base, particularly the one-off effect of the passing of a Guarantee Fund
(R$92,342 thousand) to BSM, coupled with the year-on increase in expenses with our stock options plan and
the equity pickup on our equity -method investment, as previously discussed.
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Income tax and social contribution

Income tax and social contribution for the year totaled R$539,681 thousand, up 20.5% from R$448,029

thousand in the prior year. This line item comprises current income tax and social contribution amounting to

R$49,422 thousand, including R$44,936.4 thousand which we offset against income tax paid abroad (such as

di scussed previously undemetthhoed odignvienst(mems H) |Ildmeequietmy)
difference of R$4,485.6 thousand had an impact on cash flow generation.

Additionally, the line i t em 6édeferred income tax and soci al contril
comprised of

. Recognition of deferred tax liabilities of R$498,252 thousand related to temporary differences
attributable mainly to amortization of goodwill for tax purpos es, with no impact on cash flow for the
year; and

. Recognition of deferred tax assets amounting to R$7,993.0 thousand related to tax losses, negative
tax base and tax credits related to other temporary provisions.

Net income for the year
Net income for the year declined 8.4% year-on-year to R$1,048,529 thousand at December 31, 2011 from
R$1,144,486 thousand one year ago.

Net income attributable to BM&FBOVESPA shareholders

Net income attributable to BM&FBOVESPA shareholders of R$1,047,999 thousand was dowr8.4% year-on-
year from R$1,144,561 thousand the year before, primarily due to proportionally higher expenses having
taken a larger share of a virtually unchanged revenue base, with a note concerning the one -off expense
recognized in connection with the passing of restricted funds (Guarantee Fund) to BSM and the expenses with
the stock options plan, both discussed previously herein.

MAIN LINE ITEMS OF THE BALANCE SHEET STATEMENT
Year ended December 31, 2011 compared with year ended December 31, 2010.

TOTALASSETS
At R$ 23,589,922 thousand, total assets climbed 4.2% from R$22,633,975 thousand one year ago.

Current assets
Current assets fell 5.7% year-on-year to R$2,401,134 thousand from R$2,547,589 thousand the year before.

Cash and cash equivalents; short-and long-term financial investments

Cash and cash equivalents comprise cash on hand and demand deposits, in addition to short and long-term
liquid investments with prime banks and in financial investment funds, government bonds and other financial
assets (thus encompassing short and long-term financial investments registered under current and
noncurrent assets). At December 31, 2011, cash and cash equivalents and (short- and long-term) financial
investments totaled R$3,782,411 thousand, a 10.1% year-on-year rise from R$3,435,345 thousand one year
ago.

Noncurrent assets

Noncurrent assets of R$21,206,839 thousard climbed 5.6% year-on-year from R$20,086,386 thousand one
year ago. Set forth below is a brief discussion of the main changes to line items under noncurrent assets not
previously discussed.

Investments
This line item increased 18.5% year-on-year to R$2,710,086 thousand from R$2,286,537 thousand previously.
The déinvestmentso6 | ine item substantially consist of i1

equity method of accounting, and relate to ownership interest (5.0%) we hold in shares of the CME Group,
which at December 31, 2011, was recorded at R$2,673,386 thousand. The year-on-year change first noted
above is attributable primarily to devaluation of the Brazilian rea/against the U.S. dollar over the year and our
recognition of the gain on equity -method investment.

Intangible assets

Intangible assets were up slightly, by 0.9% year -on-year, to R$16,354,127 thousand from R$16,215,903
thousand previously. Intangible assets consist of (i) goodwill, which kept a steady line at R$16,064,309
thousand by year-end in each year, and accounted for 68.1% and 71.0% of total assets at December 31,
2011 and 2010, respectively; and (ii) software and projects, which soared 91.2% year -on-year to R$289,818
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thousand from R$151,594 thousand earlier due mainly to acquisition, implementation and development of
new software applications and systems.

Current liabilities
Current liabilities rose 36.3% year-on-year to R$1,929,946 thousand from R$1,416,204 thousand the year
before. Set forth below is a brief description of the main changes to line items under current liabilities.

Collateral for transactions

Collateral for transactions at year-end amounting to R$1,501,022 thousand jumped 57.2% from R$954,605
thousand one year ago. This change is due mainly to a year-on upsurge in cash collateral pledged as margin
by participants.

Noncurrent liabilities
Noncurrent liabilities of R$2,402,485 thousand surged 33.6% from R$1,798,723 thousand in the prior year.
Set forth below is a brief description of the main changes to line items under noncurrent liabilities.

Debt [ssued abroad and loans

Loans and financing amounting to R$1,138,659 thousand rose 12.7% from R$1,010,059 thousand one year
earlier, primarily on account of the devaluation of Brazilian reais (our functional currency) against the U.S.
dollar, which is the transaction currency for our global senior notes issued abroad (in a cross-border bond
offering completed on July 16, 2010).

Deferred income tax and social contribution

Deferred income tax and social contribution liabilities amounted to R$1,204,582 thousand versus R$732,074
thousand one year ago, a 64.5% year-on-year surge resulting from recognition of the temporary difference

between the tax base of goodwill and its balance sheet carrying value (as while goodwill continues to be
amortized for tax purposes, starting from January 1, 2009, it is no longer amortized for accounting purposes,

thus resulting in a goodwill tax base that is lower than its carrying valu e).

Sharehol dersé equity
Sharehol dersdé equity of R$19,257, 491 t hous an don-years
drop from R$19,419.048 thousand earlier.

COMPARATIVE ANALYSIS OF STATEMENTS OF INCOME
Year ended December 31, 2010 compared wi th year ended December 31, 2009.

Gross revenues

Gross revenues of R$2,111.539 thousand in 2010 were up 25.6% from R$1,680,919 thousand one year
earlier primarily due to 22.7% and 64.7% rebounds in volumes traded on equities and derivatives markets,
respectively.

Transaction revenues- Trading fees or clearing and settlement frees I BM&F segment

Revenues from trading or clearing and settlement fees derived in the BM&F segment totaled R$722.065
thousand, having soared 35.2% year-on-year from R$534,189 thousand in the prior year due primarily to a
64.7% rise in average volumes traded in derivatives (to R$701.545 thousand from R$513.185 thousand in the
prior year), which was partially counterbalance by a 16.9% decline in average rate per contract (RPC).

Transaction revenues- Trading fees or clearing and settlement fees i _Bovespa segment

Revenues from trading or clearing and settlement fees derived in the Bovespa segment climbed 25.3% year-
on-year, to R$1,049,300 thousand versus R$837,326 thousand in the prior year, explained mainly by changes
tothefollowing | i ne items underi Bootvreasnpsaa csteigome nrtevienue s

Trading Feesi trading systems

This revenue line item was up 21.8% year-on-year, to R$737,074 thousand from R$605,244 thousand earlier,
reflecting a 22.7% surge in total value traded in the yea r. However this growth in revenues from trading fees
was somewhat curbed by a drop in margin attributable to the mix of investors more actively trading in the
period, including increased volume and value traded by domestic institutional investors, from who m we
charged lower average fee rates.

Transaction feesi clearing and settlements systems

Revenues from fees our equities clearing house charged on clearing and settlement transactions relative to
trades in Bovespa segment markets were up 22.6% year-on-year, to R$254,904 thousand from R$207,914
thousand previously, which is explained by the same factors discussed above.
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Other revenues from trading or clearing and settlement fees

Revenues from other trading or clearing and settlement fees earned in the segment soared 137.2% year -on-
year to R$57,322 thousand from R$24,168 thousand in the earlier year primarily due to the increase in
number of equity offerings (and largely on account of the massive seasoned offering of Petrobras), which
resulted in clearing and settlement revenues of R$47,394 thousand, as compared with R$14,228 thousand
one year earlier.

Other revenues
Other revenues climbed 9.9% to R$340,174 thousand from R$309,404 thousand in the prior year. Set forth
below is a brief description of the main changes to line items under other revenues.

Securities lending services

Revenues from securities lending services amounting to R$49,443 thousand were up 49.9% from R$32,989
thousand in the prior year due mainly to a 61.5% upsurge in the average financial value of open interest
positions, which rose to R$20.5 billion from R$12.7 billion one year earlier.

Listing

Revenues from listing amounting to R$44,392 thousand were up 12.2% year-on-year from R$39,549
thousand earlier due mainly to revenues from offering registration application fees, which soared 83.6% year -
on-year, the revenues from listing annuities, which went up 7.5% from the prior year; and a reduction in
discounts previously granted on listing annuities.

Depository, custody, back office services

This line item climbed 22.3% year-on-year, to R$88,263 thousand from R$72,167 thousand earlier. Revenues
from services provided by our central securities depository rose 18.4%, to R$69,169 thousand from R$58,404
thousand in the prior year primarily on account of a 10.3% rise in average number of custody accounts (610.8
thousand accounts in 2010 versus 553.7 thousand accounts the year before) and a 25.8% lift in average
financial value of assets under custody (R$472.6 billion versus R$375.6 billion in the prior year), not including
custody of ADRs and custody services provided to nonresident invegors.

Settlement Bank

The revenues from financial services fees earned by the BM&F Settlement Bank were up 4.4% yearon-year,
to R$17,028 thousand from R$16,315 thousand one year earlier. The results ascertained by the BM&F
Settlement Bank for the years 2010 and 2009, of R$8,985 thousand and R$8,025 thousand, respectively,

were previously recorded under net interest income and
revenuesé, with no impact on net income or sharehol der s
Other revenues

Other revenues dropped 36.1% year-on-year to R$19,516 thousand from R$30,537 thousand for the earlier
year, mainly because we no longer report dividends received from the CME Group under this line item, since
starting from July 2010 our investment in s hares of the CME Group is accounted for under the equity method
of accounting. In addition, in 2009 we reported revenues from a Campos do Jordao congress organized by us,
which are not annually recurring as these congresses take place every two years.

Deductions from revenue
Deductions from revenue totaled R$212,797 thousand from R$170,350 thousand the year before, a 24.9%
climb consistent with the increase in gross revenues for the year.

Net income
As a result of the changes in revenue line items discussed above, net income amounted to R$1,898,742
thousand, up 25.7% from R$1,510,569 thousand in the prior year.

Expenses
Expenses totaled R$633.504 thousand, a yearon-year climb of 11.2% from R$569,832 thousand in the earlier

year. The principal changes in expense line items are set forth below.

Personnel and related expenses

Expenses with personnel and related expenses of R$290,107 thousand increased slight 0.1% yearon-year,
virtually unchanged from R$289,806 thousand previously. This movement is explained by factors as the
August 2010 salary increase required under our existing collective bargaining agreement, which represented a
6% increase in payroll; a 12.3% year -on-year climb in headcount, in line with our growth strategy, such that
most new hirings occurred in technology areas and the business development department. Expenses with the
stock options plan in turn dropped 48.1% year -on-year, to R$30,921 thousand from R$59,634 thousand
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earlier. In addition, in 2009, personnel expenses were impacted by first-quarter severance payments in the
aggregate of R$18,000 thousand due to terminations on account of a functional restructuring process .

Data processing
Data processing expenses totaling R$101,690 ttousand were substantially flat (0.9% drop) from R$102,596
thousand in the prior year. The slight drop is due to an increase in time billed by outsourced providers in
connection with certain capital expenditure projects (the costs of which are allocated to the relevant projects),
counterbalanced by rent payments (starting from July 2010) for the premises at which our new backup data
center is located.

Depreciation and amortization

The expenses with depreciation and amortization went up 29.3% year -on-year, to R$54,818 thousand from
R$42,396 thousand one year earlier, primarily as a result of a 51.7% increase in property and equipment over
the year.

Outsourced services

Expenses with outsourced services went up 5.7% year-on-year, to R$48,102 thousand from R$45,495
thousand previously, primarily as a result of legal fees paid in connection with international partnership
agreements we entered into over the year.

Communications

Expenses wth communications rose 10.2% year-on-year to R$25.819 thousand from R$23,428 thousand in
the prior year, due mainly to the increase in number of trades on Bovespa markets, as the Exchange sends
investors, by mail, execution confirmation notices and custody account statements.

Marketing and promotion

Marketing and promotion expenses reached R$42,376 thousand soaring 116.7% yearon-year from R$19,555
thousand previously, as a result mainly of redoubled financial education initiatives and marketing campaigns,
in particular those that are designed to attr act prospective retail investors.

Gain (loss) on equity-method investments (equity in the results of subsidiaries and investees)

Starting from the third quarter of 2010, when we increased to 5.0% our ownership interest in shares of the
CME Group, we now acount for this investment under the equity method of accounting and recognize gains
and losses through profit or loss in the statement of income. For the year ended December 31, 2010, we
recognized a profit on the investment amounting to R$38,238 thousand .

Interest income, net

Net interest income of R$289,039 thousand climbed 17.6% year-on-year, from R$245,837 thousand one year
earlier. Interest revenues for the year increased to R$329,084 thousand from R$262,518 thousand in the prior
year influenced by the rising interest rates earned on financial investments and higher average cash invested.
In turn, net interest income was impacted by an increase in interest expenses for the year, which shot to
R$40,045 thousand from R$16,681 thousand in the prior year due to the recognition of coupon payments
made on global senior notes issued in a bond offering we completed in July 2010.

Income before taxation on profit

Income before taxation on profit climbed 34.2% year -on-year, to R$1,592,515 thousand from R$1,186,574
thousand the year before, and correlates primarily with our low operating leverage, as evidenced by
proportionally higher revenues as compared to the increase in expenses.

Income tax and social contribution
Income tax and social contribution for the ye ar totaled R$448,029 thousand, up 47.1% from R$304,505
thousand in the prior year. Income tax and social contribution breaks down as follows:

. The line item for current income tax and social contribution registered an expense of R$5,408 thousand
at December 31, 2010, as compared to revenue of R$32,085 thousand in the prior year.

. The line item for deferred income tax and social contribution registered an expense R$442,621
thousand at December 31, 2010, as compared to expense of R$336,590 thousand at December 31,
2009, a 31.5% year-on-year rise. This line item substantially correlates with deferred tax liabilities
related to temporary differences from amortization of goodwill for tax purposes, with no impact on
cash flow, and amounting to R$445.155 thousand at December 31, 2010 versus R$333,917 thousand
in the prior year.
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Net income for the year
Net income for the year increased 29.8% year-on-year to R$1,144,486 thousand at December 31, 2010, from
R$882,069 thousand in the earlier year.

Net income attributable to BM&FBOVESPA shareholders

Net income attributable to shareholders went up 29.9% year -on-year, to R$1,144,561 thousand from
R$881,050 thousand earlier, primarily due to the 25.6% increase in gross revenues, 17.6% rise in net incom e
interest and R$38,238 thousand worth of profit on equity -method investment, which we now recognize in the
income statement.

MAIN LINE ITEMS OF THE BALANCE SHEET STATEMENT
Year ended December 31, 2010 compared with year ended December 31, 2009

TOTALASSETS
At R$ R$22,633,975 thousand, total assets climbed 8.6% from R$20,837,839 thousand one year ago.

Current assets
Current assets at December 31, 2010, fell 26.6% year-on-year to R$2,547,589 thousand from R$3,468,852
thousand the year before.

Cash and cash equivalents, financial investments

Cash and cash equivalents comprise cash on hand and demand deposits, in addition to short and long-term

liquid investments with prime banks and in financial investment funds, government bonds and other financ ial

assets. As of December 31, 2010, cash and cash equivalents and financial investments amounted to

aggregate R$3,435,345 thousand, which accounted for 15.2% of our total assets at that date and represented

decline of 12.6% from R$3,391,783 thousand one year earlier, when they accounted for 18.9% of total

assets. The primary factor justifying the fall in total cash and cash equivalents and financial investments was

the account reclassification of our increased ownership interest in shares of the CME Group now accounted

for under the equity method of accounting in the 06inyv
recorded for R$695,572 thousand at December 31, 2010.

Noncurrent assets

Noncurrent assets climbed 15.6% year-on-year to R$20,086,386 thousand from R$17,368,987 thousand the
year before. Set forth below is a brief discussion of the main changes to line items under noncurrent assets
not discussed previously herein.

Investments

Investments totaling R$2,286,537 thousand substantially consist of investment in associate and relate to
ownership interest we hold in shares of the CME Group, which at December 31, 2010, was recorded at
R$2,248,325 thousand. In July 2010, after we increased our overall equity interest in CME shares to 5%

(from 1.8% ear |l i er) t he invest ment wa dor-srad el afsismdédmeidalf riomv ec
i nvestment in associated6 and is now accounted for wunde:]
Intangible assets

Intangible assets went up slightly by 0.5% year -on-year to R$16,215,903 thousand R$16,128,332 thousand
previously. Intangible assets consist of (i) goodwill, which kept a steady line at R$16,064,309 thousand by
year-end in each year, and accounted for 71.0% and 77.1% of total assets at December 31, 2010 and 2009,
respectively; and (ii) software and projects, which surged 136.8% to R$151,594 thousand in 2010 from
R$64,023 thousand one year earlier due mainly to acquisition, implementation and development of new
software applications and systems.

Current liabilities

Current liabilities rose 24.0% to R$1,416,204 thousand at December 31, 2010 from R$1,142,074 thousand
one year earlier. Set forth below is a brief description of the main changes to line items under current
liabilities.

Collateral for transactions

Collateral for transactions which at year-end amounted to R$954,605 thousand jumped 17.8% as compared
to R$810,317 thousand one year earlier. This change is due to increase in cash collateral pledged as margin
by participants and correlates with the yearly surge in number of transactions within the scope of our clearing
houses and central securities depository.
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Noncurrent liabilities

Noncurrent liabilities in the amount to R$1,798,723 thousand at December 31, 2010 soared 409.7% when
compared to R$352,872 thousand one year earlier. This change is due primarily to debt we undertook in our
July 2010 crossborder bond offering, and to our having recognized deferred income tax and social
contribution amounting to R$257,216 thousand at year -end, as resulting from temporary differences between
the tax base of goodwill and its balance sheet carrying value (since while goodwill continues to be amortized
for tax purposes, starting from January 1, 2009, it is no longer amortized for accounting purposes, thus
resulting in a goodwill tax base that is lower than its carrying value).

Debt issued abroad and loans

Loans and financing amounted to R$1,010,059 thousand at December 31, 2010, as compared to R$2,495
thousand the year before, primarily on account of debt we undertook from issuing global senior notes abroad
in a US$612 million bond offering completed on July 16, 2010, as funding for our acquisition of additional
ownership interest in the shares of the CME Group, which investment currently represents 5.0% of the CME
shares (up from 1.8% previously). For additional information on this acquisition, see subsection 10.1(f) of
this form.

Sharehol dersé equity
Sharehol der sd e q udniyear ta R$Eg19.048 thotuisapdefram R$19,342,893 thousand in the
prior year. This slight increase resulted from incremental allocation to our statutory reserve (under the

6revenue r1reserveobd | i nesafeguaedmiechdnisms amdhgaarartee rfudds g keepfin
connection with clearing and settlement activities and as part of an investor compensation mechanism, as
required under our byl aws, whi ch was <count er baitem

attributable to implementation of our share buyback program.

102, Managementds discussion and analysis of
a. The results of operations and, in particular
i. Material revenue components
Year ended December 31, 2011 compared to year ended December 31, 2010

Our consolidated gross operating revenues climbed by flimsy 0.2% year-on-year R$ R$2,115,983 thousand
from R$2,111.539 thousand one year ago.

e Transaction revenues derived from trading or clearing and settlement fees charged within our Bovespa
segment declined 8.1% year-on-year and amounted to R$964,702 thousand, reflecting a combination of
virtually unchanged average trading volume and a fall in average basis point margin (to 5.79 bps from
6.19 one year ago). The relatively subdued financial value (volume) traded and this margin fall were due
mainly to the larger share of overall volume attributable to high frequency and day trading, from which
we derive fees at lower-than-average margins, coupled with a stumble in average volumes traded in
equity-based derivatives on options and forward markets, where we earn higher -than-average fees.
Another factor further reining in revenues was the slow equity offering market as prospective issuers
responded to worsening market conditions by taking a wait -and-see attitude (with the caveat, however,
that in the comparative year to December 31, 2010, the revenues from clearing and settlement fees
earned on equity offerings had ballooned on account of the massive seasoned offering implemented by
Petrobras.

e Transaction revenues derived from trading or clearing and settlement fees charged within our BM&F
segment jumped 5.3% year-on-year, to R$760.245 thousand, due primarily to a 7.8% year -on-year
upsurge in volumes traded, which however was not fully captured as revenue due to a 2.5% drop in
average rate per contract (RPC).

e Revenues unrelated to trading or clearing and settlement activities soared 15.0% year-on-year to
R$391.036 thousand and accounted for 20.6% of total gross revenues.

Year ended December 31, 2010 compared to year ended December 31, 2009

Consolidated gross operating revenues of R$2,111,539 thousand for the year ended December 31, 2010, up
25.6% from R$1,680,919 thousand one year ago primarily due to the recovery in volumes traded on both
stock and derivatives markets (Bovespa and BM&F segments, respectively).
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e Transaction revenues derived from trading or clearing and settlement fees charged within our Bovespa
segment climbed 25.3% year-on-year, to R$1,049.300 thousand, reflecting the 22.7% year -over-year
rise in average value traded, in addition the rise in number of equity offerings, from which we derived
settlement revenues of R$47,395 thousand, as compared to R$14,228 thousand one year ago.
However, our margins dropped as a result of a change in the mix type s of investors more actively
trading in the period, including a boom in trading activities by domestic institutional investors, from
whom we charge lower average fee rates.

e Transaction revenues derived from trading or clearing and settlement fees charged within our BM&F
segment soared 35.2% year-on-year, to R$722.065 thousand, due primarily to a 64.7% year -on-year
upsurge in volumes traded, which was not captured in full due to a 16.9% drop in average rate per
contract (RPC).

e Revenues unrelated to trading or clearing and settlement fees rose 9.9% year-on-year to R$340.174
thousand from R$309.404 thousand one year earlier.

ii. Factors materially influencing the results of operations

Year ended December 31, 2011 compared to year ended December 31, 2010

After two years of feeble and uneven recovery from the financial crisis, the global economic and financial
landscape in 2011 unveiled persistent weaknesses in developed economies. Events as the Eurozone
sovereign debt crisis and market mistrust that European policy makers would successfully implement
necessary fiscal adjustment programs in countries as Italy, Spain and Portugal, but particularly in Greece; the
downgrading of the U.S. credit rating; the problem of deteriorating output growth; and fears abou t Chi nads

economic slowdown creating, Whose uncertainties lie in its size, all made up for an uneasy
economic landscape

Meanwhile, in the domestic front, the economy experienced contrasting half-y e a r periods as E
government made sensitive trade-offs between objectives and implemented measures shifting policy

directions. Over the first half of the year, signaling concern about existing inflationary pressures, the

government repeatedly raised the benchmark interest rate (Selic), adopting macroprudent ial measures to curb

credit growth and consumer demand, and to arrest the persistent currency appreciation, in the latter case by

expanding the taxation of financial transactions (IOF) and increasing the rates of existing IOF levies, among

other things.

In the second half of the year, as the U.S. debt-ceiling crisis threatened global markets, and the Eurozone
sovereign debt crisis deepened, putting the global economies, including Brazil, in further peril; and as
expectations for domestic GDP growth in 2011 and 2012 pointedly declined (see the chart below), while
industrial production weakened, the Brazilian government responded with fresh urgency in ratcheting the
benchmark rate, shifting policies to incentivize consumer spending on durables, cutting taxes and loosening
credit restrictions in an effort to stave off economic slowdown. Some of the governmentds
measures had a direct impact on the domestic capital markets, including markets BM&FBOVESPA operates.
Such was the case, for example, when in July 2011, seeking to stem hot money inflows to halt the currency
appreciation the government broadened its financial transactions tax (IOF tax) to charge increases in short
dollar exposures at a 1% rate. on the other hand, in December, a welcomed switch happened when the
government removed the 2% IOF tax charged on hot money inflows for investments in equity securities and
equity-based derivatives.

Against this backdrop, the average trading volume for the stock market (Bovespa segment) was virtua lly
unchanged from the earlier year, though still an all -time record, which is explained by a number of reasons
but primarily i and more so towards the latter half of the year i by dwindling expectations that market
forecasts could still be beaten. Additionally, the average basis point margin for markets comprising the Bovespa
segment fell to 5.79 bps from 6.19 one year ago, pushed mainly by the larger share of overall volume

attributable to high frequency and day trading, from which we derive fees at lowe r-than-average margins,
coupled with a stumble in average volumes traded in equity -based derivatives on options and forward markets,
where we earn higher-than-average fees. The combination of these factors resulted in an 8.1% year -on-year
decline in our revenues for the segment. Moreover, the after -effects of the IOF tax removal implemented by

end-2011 (relative to trading in equity securities and equity -based derivatives by nonresident investors) will
only materialize in any measurable way over the first few months of 2012.
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In turn, the average daily volume traded in derivatives on markets comprising the BM&F segment rose 7.8%
year-on-year in the wake of further growth in foreign trade and credit availability (particularly through fixed -
rate loan facilities) and the windings of the monetary policy over the year, all conducive to heightened

hedging activity. Moreover,the gover nment 6 s pol i cy shi f fagedistonheightened
volatility and successive changes in the mix of derivatives contracts more actively traded, from which we
derive fees at varying rates. Ultimately, this led to a 2.5% tumble in average rate per contract (RPC).

Additionally, the introduction in July of an IOF tax levy on increases in short dollar exposures significantly
depressed the volumes traded in forex contracts; so much so that a month -on-month comparison of periods
of roughly similar volatility levels before and after the new t ax (i.e., May and October 2011) point to a 20.0%
plunge in average volume. The combination of these factors resulted in a 5.3% year -on-year rise in our
revenues for the segment.

Other factors that materially impacted our results of operations for 2011 as compared to 2010 include:

e The one-off passing of the Guarantee Fund (R$92,342 thousand) to BSM which we recognized as an
extraordinary expense and increased our total expenses for 2011 by R$92,342 thousand

e The increase in expenses with the employee stock options plan, which soared 78.5% year-on-year, to
R$55,191 thousand from R$30,921 thousand earlier, because differently from 2011 there were no option
grants one year ago.

Year ended December 31, 2010 compared to year ended December 31, 2009

The Brazilian economy consolidated in 2010 the recovery started earlier in the aftermath of the global
economic downturn driven by the international financial crisis of 2008. While other countries still wrestled with
the longer-term effects of the downturn and E uropean policy makers tackled market mistrust trying to prevent
a sovereign-debt collapse driven by the additional economic difficulties faced by certain eurozone countries,
the Brazilian economy was visibly coming around. Evidencing the recovery, the Brazlian economy grew, credit
availability and domestic consumption increased, and the Brazilian real registered strong appreciation against
the U.S. dollar.

This economic environment has positively impacted on our financial and operating performance. Volumes
traded in 2010 hit unprecedented record highs in both the stock market (Bovespa segment) and the
derivatives markets (BM&F segment).

In the Bovespa segment, where for months market overhang sparked by uncertainties around the then -
upcoming Petrobras offering had slowed trading significantly, but deal flows sprang back promptly after the
offering closed. In addition, a subsequent rebound in the market prices for stocks positively influenced
volumes traded on the equities markets.

In the BM&F segment, heightened credit availability and volatility driven by differing perceptions and
expectations about the Central Bankdés decisions
Brazilian base interest rate, coupled with a boost in foreign trad e, pushed the volumes traded decisively.

However, while not having affected the fundamentals of the Brazilian economy, the international economic
landscape did impact on our markets, particularly the stock market, as the eurozone crisis sparked by the
sovereign debt crisis among EU nations deepened, leading to uncertainties about the future of the Euro, to
negative market sentiment and high volatility. In addition, the October 2010 changes in IOF taxation (tax on
financial transactions), which the Brazilian government adopted in an exercise designed to curb the
appreciation of the Brazilian real against the U.S. dollar, affected trading volumes negatively by containing
market sentiment on account of uncertainties about additional future measures towards the same end.

b. Changes in revenues attributable to fluctuations in market prices, exchange
rates, inflation rates, changes in volumes and offerings of new products or
services

Year ended December 31, 2010 compared to year ended December 31, 2009

Changes in revenues attributable to changes in our pricing policies or to fluctuations in exchange rates
include:

e Trading and post-trade transactions within the Bovespa segment. In August 2011 we announced the
results of a comprehensive review of our pricing policy for the segment, which was designed to eliminate
cross subsidies embedded in fee rates across our trading and posttrade business lines. In reviewing
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this policy, we were concerned to ensure i-tytradeul d

for market participants and investors (per then existing pricing structure), while adequately rebalancing
the fee structure to correct price distortions . As a result of this review and rebalancing effort, the
aggregate of trading and settlement fees we now charge account for average 30% of the overall cost -
by-trade within the Bovespa segment, which is in line with international pricing practices and has not
adversely affected the overall cost-by-trade for investors.

Trading and post-trade transactions within the BM&F segment. In October 2011, with similar objectives
as discussed above, we announced the results of a similar comprehensive review of our pricing policy for
the segment. Under the new pricing structure, after our rebalancing effort, the aggreg ate of the fees we
charge for trading and post-trade services now account for average 40% of the overall cost-by-trade for
the segment.

Listing. The discounts previously granted on listing annuities came to an end, as announced in 2009
when we implemented a change in policy for phased-out termination of annuity discounts.

Market data sales. The change in pricing policies implemented in August 2010 slashed the fees we
charge from traders doing business through our Home Broker platform and impacted our re venues from
market data sales for the full year, thus affecting the year -over-year comparability.

Participant access (ader entry and other fees charged within Bovespa segment). Aimed at boosting
trading volumes, we reviewed our pricing policies and revised the market access price schedule to cut
fee rates for unexecuted orders in excess of the order-per-trade cap (implemented in March and
December 2011). We also revised the price schedule for technology services we provide to brokerage
firms, which included cuts in fees for wuse of
management of back, middle and front-office activities) and for connection to the BM&FBOVESPA
Communications Network, or RCB (in March 2011).

Depository, custody and back-office services (Treasury Direct platform). This is a program we
established in cooperation with the Brazilian Treasury and a platform we operate through our central
securities depository for retail investors to trade in government bonds through the Internet. In
December 2010 we announced a program designed to expand the Treasury Direct (Tesouro Direto)
investor base, encourage long-term household savings and increase the savingsrate. For this purpose,
the program included incentives to custodians (banks and brokerage firms) for government bonds and
treasury bills traded on this platform, in the form of a 0.15% credit on the overall financial value
(volume) of trades allocated by custodian. As a result of this successful strategy, the number of retail
traders actively doing business through this platform soared 57.0% from the earlier year. We have since
extended the program through 2012, with a 0.10% credit over total volume by custodian.

We should note the above changes were designed not to have, and had no significant impact on our
consolidated results for 2011.

Year ended December 31, 2010 compared to year ended December 31, 2009

Changes in revenues attributable to changes in our pricing policies or to fluctuations in exchange rates
include:

Listing. We implemented a reduction in discounts granted on listing annuities as part of the policy
announced in 2009 for phased out termination of the annuity discounts.

Market data sales. In August 2010 we implemented a new pricing policy designed to attract retail

trading through our . Alsbptheerevdhues Heevied from pnarketedata Sales was
negatively impacted by a 11.7% currency apprecisation, once foreign clients represent one third of the

revenues in this business. Market participant access fees We implemented a new pricing policy for the
technology package used by market participants, which reduced prices for some services.

High Frequency Traders under our new policy for high frequency traders operating in either the
Bovespa or BM&F segments, which took effect in November 2010, high frequency traders holding HFT
registration accounts are granted progressive discounts based on intraday trading volume bands.

We should note the above changes were designed not to have, and had no significant impact on our
consolidated results for 2010.
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C. Impact on financial condition and results of operations attributable to inflation
rate; changes in market prices for the principal raw materials and other
supplies; changes in exchange and interest rates.
Not applicable.

103. Managementodés discussion and analysis of actual or
factors set forth  below on the financial statements or results of operations.

a. Creation or disposition of operating segment.

No new operating segment has been created or sold in the years ended December 31, 2011, 2010 and 2009.
Accordingly, no such event has had or is expected to have any effects on our financial statements, financial
condition or results of operations.

b.  Company organization; acquisition or disposition of ownership interest.

No event entailing the organization of a company has occurred in the prior year, nor any acquisition or
disposition of ownership interest carried out in the year ended December 31, 2011.

In July 2010 we acquired an additional 3.2% interest in the shares of the CME Group, thereby raising our

aggregate ownership interest to 5% of theshares (from 1. 78% previously) and mak
largest shareholder®. Following this additional acquisition, the investment has been accounted for under the

equity method of accounting, and the effects of thereof were recognized and accounted for i n the year ended

December 31, 2010.

No event entailing the organization of a company has occurred in the prior year, nor any acquisition or
disposition of ownership interest carried out in the year ended December 31, 2009.

c.  Unique or extraordinary events or transactions.

10.4.  There have been no one-off or other extraordinary events or transactions related to us or our
activities in the years to December 2011, 2010 and 2009, which has or is expected to have a material
effect on our financial statements or results of operations. Discussion and analysis of

a.  Significant changes in accounting practices
There were no significant changes to our accounting practices in the year ended December 31, 2011.

Our consolidated financial statements as of and for December 31, 2010, were the initial consolidated
financi al statements prepared and presented under Br a
statements were prepared and presented in accordance with accounting standards CPC 37 (IFRS 1i
First-time Adoption of International Financial Reporting Standards) and CPC 43 (First-time Adoption of
Brazilian Accounting Standards CPC 15 to 41) in addition to IFRS 1 (First-time Adoption of
International Financial Reporting Standards). For additional information see subsection 10.1(h) under
the heading AS/ gni fi cant changes to | ine [ tems of the financ.

The transition date for adoption of international financial reporting standards is January 21, 20009.
Accordingly, Managementpr epar ed the opening balance sheet in ac
IFRS applied retrospectively to January 1, 2009.

b.  Significant effects of changes in accounting practices

The table below sets forth a r ec oincoméeforahe yearrdronopfeviossh ar eh ol
Brazilian GAAP to IFRS.

6
Source: Thomson Reuters
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BM&FBOVESP Consolidated
(in R$ thousands)

{ KI NB K 2qify fetohciiatich At De;g(;gber 31, At Jggggry L
{ KI NBK2f RESNBRQ SljdzA (i & Brezilidn GAOMRNIXIXYKXS 19,709,749 19,291,724
Impairment loss on investment in CME Group shafdX X X X X X X X X X 3 (460,610) (460,610)
Adjustment for markto-market measurement of shares in CME Group class

as available for sal€ X X X X X X X X X X X X X X X X X X X X X X X 77,396 )
Dividend recognized in excess of the mandatory dividend at the balance st

date(C)XX)Q(’XXXXXXXXXXXXXX))(,XXXXXXXXXXXX 20,000 200,001
Contribution to establishing BSM previously treatediag @S & G Y Sy (i X (20,000) (20,000)

19,326,535 19.011.115

Non-controlling interests X X X X X X X X X X X X X X X X X X X X X X 16,358 15,339
{KFENBK2f RSNBEQ SlidAIEBEXXYXXKRORINRKYXKS 19,342,893 19.026.454

Consolidated
(in R$ thousands)

Net Income reconciliation At December 31,
2009

Net income disclosed in accordance with previous Brazilian
GAAX X X X DD X X

Non-controlling interests® 1019
XXXXXXXXXXXXXXXXXXXXXXXXXXXPX '
Net income disclosed in accordance with

IFREX XX XXX XXX XXXXXXXXX

881,050

882,069

(a) Under previous GAAP, which were effective through December 31, 2009, the investment in CME
was recorded at historical cost under noncurrent assets, in accordance with CPC 14 (IAS 39 and 32
parts) i Financial Instruments: Recognition, Measurement and Discbsures, such that the investment
was subject impairment testing using the discounted cash flow method to determine value in use,

according to as required under CPC 01 (IAS 36) - /mpairment of Assets in connection with
investments valued at cost.

After CPC 3 8 (I'AS 39) t ook effect in 2010, t he i nvest men
instrumentsd group, df@ -sdledfinaadiak abseta and adjusied to ddir lvadue. Thus,

for purposes of fair value measurements the adopted standard was that of quoted market price in an
active market (stock exchange).

Thus, after the investment was designated an available-for-sale financial asset, impairment tests

would compare the market value of the shares at the valuation base date with the investment
acquisition cost (cPC 38/ 1 AS 39), using O0significant
of impairment loss.

As a result, given the significant decline in the market price for CME shares over the last quarter of
2008, BM&FBOVESPA adjustedthe investment in CME Group to its recoverable value recognizing
impairment loss of R$697,893 thousand and deferred tax asset amounting to R$237,283 thousand,
with net-of-tax impact of R$460,610 in equity for 2008.

After the acquisition of additional owner ship interest in the CME Group in July 2010, the aggregate
investment was re-designated as investment in associate under CPC 18 (IAS 28)1 /nvestment in
Associates and accounted for under the equity method of account, whereas the net -of-tax impairment
loss of R$460,610 thousand previously registered was reversed against equity, establishing the new
cost basis for the investment.

(b) Mark-to-market measurements over 2009 for comparison with the new cost basis established for
the investment in CME Group shares resulted in a positive effect, net of taxes, amounting to R$77,396
thousand.
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Then, starting from July 2010, as a result of the increase in the aggregate ownership interest in CME
shares (to 5% from 1.8% previously), we began to account for this investment u nder the equity
method of accounting.

(c) According to the CPC Interpretation 08, or ICPC 08 - Accounting for Dividend Payment Proposa/

that portion of net income which is in excess of the annual mandatory dividend (as computed to

include interest on sharehol der sdé equi ty) should be kept in equity,
final decision by the shareholders. Under CPC 25 (IAS 37) - Provisions, Contingent Liabilities and
Contingent Assets a provision should be recognized only where there is liability proper, i.e., a present

obligation resulting from past events.

(d) CPC 26 (IAS 1) Presentation of Financial Statements i Necnont rol |l ing interests?o
for minority interests) are now presented within equity.

(e) The following CPCs (IFRSs) accountingstandards have been implemented with no impact on equity
or net income:

i. Segment Information (CPC 22/IFRS 8 i1 Operating Segment9 1 The consolidated financial
statements of BM&F BOVESPA have been prepared and are presented by operating segment (Note
24);

ii. Earnings per share, or EPS (CPC 41/I1AS 33 Earnings per Sharg - Earnings per share are now
presented as straightforward per-share profit or loss for the period attributable to shareholders and as
divided by the weighted average number of shares outstanding (the denominator) during the period,
not including treasury stock. In addition, we present diluted EPS as calculated by adjusting the
earnings and number of shares for the effects of dilutive options and other potentially dilutive
securities (as calculaed after giving effect to outstanding securities convertible, exchangeable or
exercisable for newly-issued shares).

(f) Optional exemptions to full retrospective application of CPCs/IFRSs Consistent with CPC 37 (IFRS
17 First-time Adoption of International Financial Reporting Standards) in preparing our initial and
comparative financial information under current Brazilian and international financial reporting
standards (CPCs/IFRSs), we applied mandatory exceptions to, and certain optional exemptions from
the general principle of retrospective application. Set forth below are the main exemptions under CPC
37/IFRS 1 which are not applicable to us.

i Business combinationsi We elected to adopt the exemption permitting BM&FBOVESPA to
forgo application restating business combination transactions (mergers) occurred prior to the
transition date and opening balance sheet date of January 1, 2009;

i Deemed cost of fixed assets- We elected to adopt the exemption permitting BM&FBOVESPA to
forgo the deemed-cost exemption, and preferring rather to adopt the carrying value for which our
fixed assets had been registered under previous GAAP;

i Leasesi We elected to revisit existing contracts and, consistent with IFRIC 4 issued by the
International Financial Reporting Interpretati ons Committee, reconsider whether in light of facts and
circumstances as of the transition date any arrangement contained a lease not previously recognized
as such, having found that all had been properly identified and recognized under previous GAAP,
which in this regard were in line with the international financial reporting standards (CPCs/IFRSs);

iv Share-based paymentsi Share-based payments had been accounted for under previous GAAP,
which in this regard were in line with the international financial repo rting standards (CPCs/IFRSs); and

v Assets and liabilities of subsidiaries i First-time adoption of IFRS has been implemented
concurrently and consistently by us and all our subsidiaries.

(g9) Exceptions to retrospective application of CPCs/IFRSs The estimates we used in preparing our
opening and comparative financial statements as of January 1, 2009, and December 31, 2009, are
consistent with estimates used as of the same dates under previous GAAP. Other mandatory
exceptions to retrospective application were not applicable as there were no significant differences in
accounting practices under previous GAAP and current CPCs/IFRSs.

c. Qualifications and emphasis of matter paragraphs included in the
independent auditorsod report

The independent auditorsé report on our financi al st a
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31, 2011, released on February 14, 2012, includes an emphasis of matter paragraph as follows:

a.

The unconsolidated financial statements were prepared in accordance with the accounting
practices adopted in Brazil. In the case of BM&FBOVESPA S.A. Bolsa de Valores, Mercadorias
e Futuros, those practices differ from IFRS applicable to separate financial statements only in
reference to the accounting for the inve stments in subsidiaries and affiliates under the equity
method, since IFRS would require them to be carried at cost or fair value. Our opinion is not
qual i fied with respect to this matter. o

10.5. Critical accounting policies and analysis, in particular, of acco unting estimates
requiring Management to exercise judgment and make subjective assumptions about
future events and uncertainties which can materially influence the financial condition
and results of operations. Critical accounting estimates may relate to p rovisions,
contingencies, recognition of revenues, tax credits, long -term assets, the useful life of
noncurrent assets, pension schemes, adjustments for foreign currency translations,
environmental recovery costs, impairment and recoverability testing stan dards for
fair value measurement of assets and financial instruments, among other things.

Financial instruments.

(1) Recognition and measurement

The Company classifies financial assets under the following categories: designated at fair value through
profit or loss; loans and receivables; held to maturity and available -for-sale. The classification depends on
the purpose for which a financial asset is acquired. Management determines a financial asset classification
at the time of initial recognition.

Thus, given the we are a securities, commodities and derivatives Exchange both in legal nature and
corporate purpose, and considering, further, the nature and objectives of our financial investments,

Management typically determines that we recognize our financial investments as financial assets
designated at fair value through profit or loss upon initial recognition.

Financial assets designated at fair value through profit or loss

Financial assets designated at fair value through profit or loss are financial assets held for active and
frequent trading or assets we designate as measurable at fair value through profit or loss upon initial

recognition. Derivatives may also classify as held-for-trading and, as such, are recorded under this
category and classified under current assets. A gain or loss on a financial asset classified at fair value
through profit or loss, which results from changes in fair value, is recognized in profit or | oss in the
statement of income under the fAinterest incomebo

Loans and recelvables

These comprise loans granted and receivables that are nonderivative financial assets with fixed or
determinable payments, not quoted in an active market. Loans and receivables are recorded under current
assets, except for those maturing more than 12 months after the balance sheet date (which are classified

under noncurrent assets). Our loans and receivables comprise trade accounts receivable and other
accounts receivable. Loans and receivables are measured at amortized cost on an effective interest rate
basis.

Avallable-for-sale financial assets

Available-for-sale financial assets are nonderivatives designated on initial recognition as available for sale,
or any other instruments not classified under any other category. They are recorded under noncurrent

assets, unless management intends to sell the investment within 12 months after the balance sheet date.

Available-for-sale financial assets are measured at fair value. Interest on available-for-sale securities, as
computed using the effective interest method, is recognized in the statement of income as interest

revenue. The cumulative holding (unrealized) gain or loss from changes in fair value is recognized in
comprehensive income, in a fair value adjustment account, and recognized through profit or loss when

realized upon a sale or impairment of the relevant available-for-sale financial asset.

Fair value measurements

Fair value measurements of securities quoted in an active market are based on current market prices. If a
market for a financial instrument is not active or a security is unquoted, fair value is measured through
valuation techniques, such as, for example, option pricing models.
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At the balance sheet date, Management makes an objective assessment to determine whether a given
financial asset or group of financial assets is impaired.

()  Derivative instruments and hedging activities

Derivatives are recorded at fair value on initial recognition, as of the date of the derivatives instrument,
and subsequently measured at fair value, with changes in fair value recognized through profit or loss,
except where a derivative is designated as a cash flow hedge.

(iif) Hedge of a net investment in a foreign operation
A gain or loss on a hedging instrument attributable to the effective portion of the hedge is recognized in
comprehensive income. A gain or loss attributable to any ineffective portion of the hedge is promptly

recognized through profit or |l oss under the fAother

recognized in equity are recognized through profit or loss in the statement of income at the time all or
some of the foreign operation (the hedged item) is sold or otherwise disposed of. We have designated as
hedging instrument that portion of the principal owing under our global senior notes which correlates with
changes in exchange rates in order to hedge the foreign currency risk affecting that p ortion of our
investment in the CME Group which correlates with the notional amount of US$612,000 thousand (a
hedging instrument in a hedge of net investment in a foreign operation), and accordingly, have adopted
net investment hedge accounting pursuant to accounting standard CPG38 (Financial Instruments:
Recognition and Measuremeny.

(v) Testing hedge effectiveness (hedge of a net investment in a foreign operation)

Under CPC 38 (IAS 39) we are required to assess the hedge effectiveness periodically by onducting
retrospective and prospective effectiveness tests. On testing backward-looking effectiveness, we adopt the
ratio analysis method, also called dollar offset method, as applied on a cumulative and spot-rate basis. In
other words, this method compares changes in fair values of the hedging instrument and hedged item
attributable to the hedged risk, as measured on a cumulative basis over a given period (from the hedge
inception to the reporting date) using the foreign currency spot exchange rate as of each relevant date in
order to determine the ratio of cumulative gain

gain or loss on the net investment in a foreign operation over the relevant period. On testing forward -
looking effectiveness, we adopt stress scenarios which we apply to the hedged variable (margin of
effectiveness) in performing foreign currency sensitivity analysis to determine degree of sensitivity to
changes in exchange rates.

. Intangible assets.

Gooawill

Goodwill or negative goodwill on the acquisition of an investment is calculated as the difference between
the consideration paid or payable for a business at the acquisition date and the net fair value of the assets
and liabilities of the entity acquired. Goodwill paid for control of an entity (subsidiary) is recognized under
Aintangi ble assets. o In turn, negative goodwil
through profit or loss for the period (as determined by the acquisition date). W e assess goodwill for
impairment on an annual basis. Goodwill is stated at cost less impairment losses. Additionally, recognized
impairment losses on goodwill are not reversed.

Goodwill is allocated to cash generating units (CGU) for impairment testing purposes. Specifically,
allocations are made to such cash generating units as are expected to benefit from the business
combination originating goodwill, which are identified based on operating segment.

Software and projects
Software licenses we acquire are capitalized at cost incurred and amortized over the estimated useful life.

Software development or maintenance costs are expensed as incurred. Expenditures related directly to
unique, identifiable software we control, and which are likely to generate econ omic benefits greater than
the costs over a one-year period, are recognized as intangible assets. Direct expenditures include
remuneration paid to the software development team.

Expenditures with development of software recognized as assets are amortized using the straight-line
method over the software useful life.

Affiliates - Step Acquisitions

The cost of an affiliate acquired in stages is measured by the total amount paid under each transaction.
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Cumulative gain or loss previously recognized in comprehensive income, while classified as an available
for-sale asset, is subsequently reversed against the investment account and restated as part of the
acquisition cost.

Goodwill is calculated at each acquisition step as the difference between acquisition cost and the fair value
of net assets in proportion to interest acquired.

The investment total book value is assessed for impairment by comparing carrying value and recoverable
value (determined as the higher of selling value less costs to sell or value in use) when the requirements
of the CPC 38/IAS 39 suggest an impairment loss on the investment may have occurred.

Contingent assets and liabilities; legal obligations

The recognition, measurement, and disclosure of contingent assets and liabilities and legal obligations
observe the criteria defined in CPC 25/IAS 37.

e Contingent assets - These are not recognized unless management has full control over their
realization, or there are secured guarantees, or a final, unappealable court decision is in place,
permitting assumption that a gain will materialize. Contingent assets whose realization is deemed to be
probable, where applicable, are just disclosed in the financial statements.

e Contingent liabilities - These are recognized based on a number of factors, including the opinion of
counsel; the nature of the lawsuit; existing similar or issue connected lawsuits; complexity of the
proceedings; and court precedents. Contingent liabilities are recognized where a loss is assessed as
probable, since this would imply probable outflow of funds for settlement of the obligation, provided a
sufficiently reliable estimate of amount can be made. Contingent liabilities assessed as a possble loss
are not recognized but are disclosed in notes to financial statements, whereas those that are assessed
as a remote loss are neither recognized nor disclosed.

e [egal obligations - Legal obligations result from tax lawsuits in which our Company is discussing the
legality, validity or constitutionality of certain taxes and charges. These are fully recognized regardless
of any assessment as to the prospects for a win or defeat.

® Other Provisions - Provisions are recognized where BM&BOVESPA has a present obligation,
whether legal or constructive, resulting from past events, and it is probable an outflow of funds will be
required to settle the obligation, provided a reliable estimate of amount can be made.

Impairment of assets

Assets with indefinite useful life, such as goodwill, are not amortized but assessed for impairment on an
annual basis. Assets that are subject to amortization are assessed for impairment at any time events or
changes in circumstances suggest the carrying value may not be fully recoverable. Where carrying value
exceeds recoverable value the impairment loss is recognized. Recoverable value is defined as the higher of
fair value less costs to sell or value in use. For impairment assessment purposes, assets are graiped at
the lowest levels for which there are separately identifiable cash flows (cash generating units, or CGUS).
An impairment loss for a non-financial asset (except for goodwill) is subsequently reversed if at the
relevant reporting date there has been a change in the estimates used to determine recoverable value.

Deferred income tax and social contribution

Deferred taxes are calculated on income tax and social contribution losses and the temporary differences
between the tax calculation bases of assets and liabilities and the respective book values in the financial
statements.

Deferred tax assets are recognized to the extent that it is probable sufficient future taxable profit will be
available to be offset against temporary differences and/or tax losses, considering projections of future
income performed on the basis of internal assumptions and forward-looking economic scenarios which
present uncertainties and may ultimately differ from actual events.

Deferred tax liabilities are recognized in relation to all taxable temporary differences, that is, differences
that should result in taxable amounts in determining taxable profit (tax loss) of future periods when the
carrying value of an asset or liability is recovered or settled.

Deferred income tax and social contribution are not recorded if resulting from initial recognition of an
asset or liability in a transaction other than a business combination, which at the time of the transaction
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does not affect net income or taxable income (tax loss). Deferred income tax and social contribution are
determined using tax rates (and tax laws) promulgated, or substantially promulgated at the balance sheet
date, which are applied when the related deferred tax asset is realized or the deferred tax liability is
settled.

g. Critical accounting estimates and assumptions

[)  Equity method of accounting

We apply the equity method in accounting for its investments when it has the ability to exercise significant
influence over the operations and financi al policies
degree of influence we exercise over an investee considers key factors as proportionate interest in the

shares, representation at board level, whether or not we have a say in defining business guidelines,
corporate and financial policies, or material intercompany transactions.

i) Impairment
We assess the assets for impairment on an annual basis, including in particular goodwill and fixed assets,
which are tested pursuant to the accounting practices set forth under subsection 10.5(b).

iii)  Recognition of financial instruments

We classify financial assetsunder the following categories: (i) measured at fair value through profit or loss
and (ii) available for sale. The classification depends on the purpose for which these financial assets were
acquired. Management determines the designation of financial assets upon initial recognition. For
additional information on the treatment and management of these assets, see subsection 10.5(a).

iv)  Stock options plan

Our employees and executives enjoy the benefit of a stock options plan. The fair value of these options is
recognized as expense in the period in which the option is granted. Management revisits its estimate of
the number of options that are likely to meet vesting requirements and subsequently recognizes the
effects of changes in initial estimates, if any, in t he statement of income, with an offset to the capital
reserve account in equity.

10.6.  Internal controls adopted to ensure reliable financial reporting

a. Degree of effectiveness of the internal controls; deficiencies and corrective
actions.

The improvements and automation of internal controls processes under responsibility of the financial
department were consolidated over the course of 2011, giving Management more efficient and reliable tools
to better control expenses and prioritize project s.

The initiatives implemented over the year include highlights as automated budget control and management
mechanisms for operating expenses and capital expenditures, a process for sustained improvement to internal
payment policies; and improvements to activity based costing methods.

In addition, consistent with our commitment to pursue sustained improvements in internal controls
effectiveness, in the process of preparing our 2012 budget proposal we adopted heightened management and
mid-management accountability standards and detailed reporting guidelines, in addition to improving costing
by activity methods.

b. Remarks on internal controls deficiencies and recommendations included in the
independent auditorsé report.

Our independent auditors have conducted a survey and assessment of our accounting and internal controls
systems in connection with their audit of our financial statements with the aim of determining the nature,
timing and extent of audit procedures and substantive testing, but not for the purpose of expressing any
opinion on the effectiveness of our internal controls.

Accordingly, we have received recommendations on possible improvements to our internal controls system.
These recommendations were given due consideration and incorporated into an action plan for additional
improvements to our internal controls, the implementation of which is under supervision of our internal
auditors.

10.7.  Discussion of any offering previously completed.

See subsection 10.1(f) of this form.
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10.8.  Description of off -balance s heet arrangements.
a. Off-balance sheet items.
Collaterals for transactions

Customer transactions carried out in markets we operate are secured by collateral customers are required to
pledge as margin or otherwise. Collaterals consist mainly of cash, government bonds, corporate debt
securities, bank letters of guarantee and stocks, among other things. These collaterals are segregated and
treated off-balance sheet, except for cash collateral deposited as margin. For additional information, see the
discussion under subsection 10.9 below.

b.  Other off -balance sheet arrangements

The BM&F Settlement Bank manages the BM&FFo F ( iFI C BM&Fo0) , a Fundo BM&F f fun
Margem Garantia Referenciado DI Fundo de Investimento em Cotas de Fundos de Investimentq with net

assets of R$212,968 thousand at December 31, 2011 (versus R$173,365 thaisand and R$97,376 at year-end

in 2010 and 2009, respectively). In addition, in the course of business the Settlement Bank provides financial

services and frequently operates as custodian for financial assets (including within the scope of services and

local legal representation provided for nonresident investors).

Set forth below is summary information on the financial value of assets held in custody by the Settlement
Bank at year-end and the comparative years of 2010 and 2009.

e Securities held in custody on behalf of nonresident investors totaled R$117,815 thousand (versus
R$118,610 thousand and R$77,229 thousand in the previous two years, respectively);

e Agricultural securities registered with the custody registration system operated by our Company totaled
R$ 16,216 thousand (versus R$51,216 thousand and R$260,606 thousand in the two earlier years,
respectively).

10.9. Discussion of off -balance sheet arrangements reported under subsection 10.8

Central counterparty risk

BM&FBOVESPA operates four centratounterparty clearing facilities, which the Central Bank considers to
perform systemically material roles. We call them (i) equities and corporate fixed -income clearing house
(locally known as CBLC, it tackles transactions carried out on cash, forwards, options and futures markets
for securities and equity-based derivatives and corporate debt securities, in addition to securities lending
and borrowing transactions), (ii) derivatives clearing house (for transactions carried out on futures,
forward, options and swap markets); (ii) FX clearing house (for spot FX market transactions); and (iii)
government bonds clearing house (transactions in, or based in government bonds, notes and treasury bills
carried out on cash and forwards, in addition to repo transactio ns and lending and borrowing transactions.

Through these clearing facilities, BM&FBOVESPA acts as central counterparty to ensure multilateral clearing
and settlement (CCP) for transactions carried out on these markets. This means that in acting as central
counterparty we ensure full completion to transactions carried out or registered in our trading and registration
systems and, therefore, to a substantial portion of all trading activity taking place in the domestic capital
markets.

Our central counterparty clearing facilities are responsible for providing efficiency and stability to the market

by ensuring trades are properly cleared and settled. A CCP interposes itself between counterparties to
financial transactions, becoming the buyer to the sellers and the seller to the buyers. Acting in the capacity of

central counterparty, we absorb the risk of the counterparties in -between a trade transaction and its clearing
and settlement, carrying out multilateral activities for financial settlement and clearing o f securities and
financial assets. In modeling and managing CCP risks, we focus on calculation, control and mitigation of
credit risk related to clearing participants.

For proper risk mitigation, each clearing facility has its own risk management system and safeguard structure.
Each of these structures comprises the universe of mechanisms and remedies a clearing house may resort to
in order to cover losses due to default, including collateral pledged by market participants as margin or

otherwise, special funds designed to cover losses, and coliability undertaken by brokers and clearing agents
regarding transactions they intermediate or clear.
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To a | arge extent each of t hedaelerpaysde gnoadred , s tnretsltatingirge sa d o
arrangement whereby each participant is required to collateralize, to a high degree of reliability, any
exposures it creates for other participants, such that
by the defaulting party.

Transactions carried out on our markets are typically secured by collateral pledged as margin in the form of

cash, government bonds and treasury bills, corporate debt securities, bank letters of guarantee and stocks,

among other things. At December 31, 2011, the aggregate financial value of cash and other collateral

pledged to our clearing houses totaled R$178,556,455 thousand (versus R$143,087,657 thousand at

December 31, 2010 and R$101,640,805 thousand at December 31, 2009), with all cash collateral registered in

the o6coll ateral for transactionsdé |ine item under curre
i.e., non-cash collateral amounting to R$177,055,433 thousand (versus R$142,133,052 thousand and
R$100,830,488 thousand at year-end in 2010 and 2009, respectively) was registered in such off-balance sheet

non-cash collateral accounts.

For additional information on collateral pledged to our clearing houses and our safeguard structures, see Note
17 to our Financial Statements as of and for the year ended December 31, 2011.

10.10. Key components of the business plan.
a. Investments

i)  Quantitative and qualitative description of ongoing and planned
investments.

Since early 2010 we have been investing heavily in setting up a streamlined, efficient, modern technology
infrastructure, with IT resources to match, with the aim of establishing a solid foundation on which to capture
growth opportunities to better execute our strategy and build our future. These capital expenditures should
further boost our strategic position and sharpen our competitive edge.

Our 2010-2013 strategic growth plan calls for R$1 billion worth in investments, of which R$268,362 thousand

and R$204,041 thousand were implemented in 2010 and 2011, respectively. The larger part of this plan

includes investments in technology to be implemented and executed within a 2-year or more time horizon.

Moreover, we have redoubled our focus on pursuing new growth opportunities in Brazil and elsewhere; on

realizing our clear objective of investing in financial education and forming an investment -minded middle class

so as to widen the capital mar ket s6 penetr atoiwdentheon spu
issuer base by promoting equity financing as one of the cheapest and more flexible sources of finance, and on

developing new products and markets that give us the ability to meet or anticipate demand as trading

strategies become more elaborate and the capital markets grow.

Technology Developments

BM&FBOVESPA aims to offer prime information technology resources and services to customer market
participants and investors. To this end, our investments in multiple information technology projects i n 2010
and 2011 totaled R$219.261 thousand and R$183,444 thousand, respectively. The discussion below highlights
the main projects we have been on whose implementation we have been working.

The PUMA Trading Sy sasstvlasstradisgplatorew mul t f

In the first half of 2010, consistent with our partnership agreement with the CME Group, we started the joint
development of a multi-asset class trading platform for the trading of equities, derivatives, fixed income
securities and other exchange-traded or OTC-traded assets, which is co-owned by our Company and the CME
Group. Planned for a three-stage implementation, the Puma trading system will ultimately replace our
existing trading systems. This new trading platform will give us a state -of-the-art technology structure and
technology independence, will provide customers and participants with streamlined, efficient access to deal-
making across markets, and place BM&FBOVESPA high amongst the fastest, most reliable, efficient and
technologically advanced exchange based marketplaces in our industry.

In the second half of 2011 we completed the implementation of the first stage, the derivatives module, which
is fully now operational. The equities module is set to implement in the last quarter of 2012 , and the fixed-
income module at a later date.

Integrated Central Clearing Facility.
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Our project to combine the four clearing houses we operate into a single, fully -integrated, central clearing

facility made headway in the fourth quarter of 2011, when we announced a partnership with Cinnober, a
Sweden-based global provider of advanced financial technology, which will include a perpetual license for use
of TRADExpress RealTime Clearing®, their high performance, multi-asset, clearing and reaktime risk
management system. The RealTime Clearing system (RTC) will be the backbone our future multi-asset, multi-
market, integrated clearing facility for its technologically innovative, high performing capabilities, capacity,

stability and security features. In addition, in the second quarter of 2011 we announced to domestic and

international markets the development of CORE, or CloseOut Risk Evaluation, our new central counterparty
multi-asset, multi-market risk management framework, and the lynchpin of a solid risk ma nagement system
architecture, with performance to match the RTC system. Our new central clearing facility has been planned

to give us highly efficient, multi -asset, multi-market integrated risk management capabilities and the ability to

offer highly effic ient clearing and settlement services to market participants and investors.

New Data Center

Since 2010 we have been making substantial investments in our technology infrastructure. This is part of our
efforts towards reorganizing and streamlining our data centers to benefit from a truly modern, efficient, safe
and high-performing technology platform, which will be better prepared to support our future growth. We
centered our strategy on two primary data centers, one designed for our trading systems and app lications,
the other planned to house our post-trade systems and applications. One such data center has been
operational since June 2010 after having relocated, along with some of our IT team, to a leased high -capacity
hosting facility. The other data center will be a brand new, especially planned and designed facility, tailor-
made to meet our specific needs and demands. The construction of our new data center is set to begin soon
(in 2012) and should complete in 2013.

New OTC trading platform

In November 2011, in the context of our project for a new, streamlined, state -of-art OTC platform for fixed-
income and other derivatives, we announced a partnership with Calypso Technology, Inc., a global application
software provider of an integrated suite of trading and risk applications to financial and capital market
institutions. The Calypso system will give us a new operating model for registration and treatment of OTC
transactions, risk calculation and collateral management, while offering nimble, flexible and cost efficient
features and capabilities. The new OTC platform is set to implement late in 2012.

Other improvements to technology infrastructure; IT services.

In addition, in 2010 we retained an international consulting firm to assess our technology infrastructure, IT

processes and electronic trading support services. We were presented with a report on their findings, which

includes certain improvement recommendations to both the infrastructure and the technology support

services provided to market participants, which we integrated into a number of action plans for staged -

i mpl ementation. Consi stent with the expert s dedasetapommend:
priorities were selected for prompt implementation, which we completed over 2011, as follows: (i) model of a

customer and electronic trading support center, (ii) IT performance management, (iii) IT monitoring strategy,

(iv) knowledge transfer r egarding our new electronic trading platform, and (v) crisis management. We are set

to implement other action plans over the course of 2012.

i)  sources of financing for these investments.

The primary source of funds we currently use to finance our strategic investment plans is operating cash flow.
We may also consider alternative sources of financing, such as bank loans or a government or development
bank financing program, or we may elect to source funds by accessing the domestic or international capital
markets. In 2010, with the aim of sourcing funds with which to pay for an additional interest in CME shares,
we carried out a cross-border offering of global senior notes.

i) planned and ongoing material divestments.

Not applicable.

b. Disclosed acquisitions of plants, equipment, patents and other assets, which
are expected to materially influence production capacity.

New trading platform. In the first half of 2010, consistent with our partnership agreement with the CME
Group, we have started the joint development of a multi -asset class trading platform for the trading of
equities, derivatives, fixed income securities and other exchange-traded or OTC-traded assets, which is set for

50




PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS
MEETINGS TO BE HELD ON 03/27/2012

phased implementation over the course of the coming year, as it will ultimately re place the four existing
trading systems.

Purchase of land for the new data center. We have recently purchased 20,000 square meters of land in
Santana do Parnaiba, state of Sdo Paulo, Brazil, where we intend to build our new data center. Construction is
set to start in 2011 and should be completed by the second half of 2012.

Integrated clearing facility. In the fourth quarter of 2011, we announced a partnership with Cinnober, which
will include a perpetual license for use of TRADExpress Real Time Clearig to accelerate the integration
project of the clearings, which will continue throughout 2012, with implementation scheduled for 2013.

New OTC trading platform. In second half of 2011, we announced a partnership with Calypso Technology for
licensing and development a platform for registration and management of over the counter operations. The
new OTC platform is set to be operational late in 2012.

c. new offerings of products and services, including
i) previously disclosed and ongoing product research.
Not applicable.

i)  total expenses incurred in research for development of new products or
services.

Not applicable.
i)  previously disclosed and ongoing development projects.

BM&F Segment

V Crosslisting arrangement with the Chicago Mercantile Exchange (CME Group). The project
contemplates the cross-listing of exchange-traded derivatives, starting with futures on Bovespa index
(Ibovespa) in Chicago, and cash-settled soybean futures and e-mini S&P-500 futures contracts in Brazil;
and

V Crossl i sting arrangement with exchanges of the BRI CS em
MICEX (Moscow Interbank Currency Exchange), the National Stock Exchange of India (NSE), BSE India
(formerly, the Bombay Stock Exchange), the Hong Kong Exchange (HKEX) initially representing China,
and the Johannesburg Stock Exchange of South Africa are working on a project contemplating cross
l'istings of benchmark stock index thearcurrerxiess ves denomin

Bovespa Segment

V Market making program for options on single stocks;

V Brazil Easy Investing 1 a data feed and order routing system designed to convert stock quotes into
different foreign currencies in real time giving foreign investors the ability to enter orders in their local
currencies;;

Both segments:

V New multi-asset class trading platform;

V Integrated central clearing facility, which will permit cross -margining, improve risk management
processes and the management of cash participants pledge as collateral;

V New data centers: lease of the premises for our new backup center; purchase of land for construction of
the primary data center;

V New OTC platform new: this will be a state -of-art OTC platform for fixed -income and other derivatives,
which will give us a new operating model for registration and treatment of OTC transactions, risk
calculation and collateral management, while offering nimble, flexible and cost efficient features and
capabilities.

iv) total expenses incurred in developing n ew products or services.

Total capital expenditures over the course of 2011 amounted to R$204,041 thousand, where R$183,444
thousand were invested in the execution of technology projects such as the implementation of the derivatives
and forex module of our new multi-asset class trading platform, the integration of our clearing facilities into a
single central clearing facility and the new OTC platform.
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Over the year to December 2010 we disbursed R$219,261 thousand in IT projects (total amount R$268,362
thousand), such as the development of a new multi-asset class trading platform, a joint cooperation with the
CME Group within the scope of the global preferred strategic partnership we have mutually agreed in
February 2010, the expansion of our throughput cap acity in both segments and the purchased of land, where
we intend to build our new data center.

10.11. Discussion of additional factors materially influencing operating performance and
not previously identified or discussed in this section.

Not applicable.
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ATTACHMENT Il
Net Income Allocation Proposal
(information pursuant to the requirements of Annex Q-
of CVM Instruction No. 481 dated December 17, 2009)

1. State the net income for the year.
Net income for the year ended December 31, 2011, amotmi$i1,047,998,623.27

2. State the proposed total dividend distribution and dividend per share amounts, as
including interim dividends and interest ¢

The aggregate amount proposed to be allocated to the divideadunt is
R$912,273,000.00

Assuming the Annual Sharehol dersd Meeting
dividend distribution, the aggregate distribution for 2011 (by way of dividends or interest
on sharehol der sd equildhe)RE0A7D069, whichpteugcludels a r e
interim dividends and interest on shareho
the table below. This amount represents our best estimate of dividends per share, because
the balance of net income for theay, currently in the amount of R$0.11754690 per share,
may change on account of treasury stock reissued for fulfillment of stock options exercised
within t he scope of t he Companyobs St ock
implemented within the scope thfe Share Buyback Program.

(in Brazilian reais) (in Brazilian reais)

I nterest on shar 0.025461 50,000,000.00

I nterest on shar 0.051128 100000,000.00
Dividends 0.034054 66,605,000.00

Dividends 0.121740 235,336,000.00

Dividends 0.121139 233,605,000.00

Subtotal 0.353522 685,546,000.00

Proposed dividends 0.117547 226,727,000.00

Total proposed distribution for 2011 0.471069 912,273000.00

3. State the ratio of dividends to net income for the year:

Assuming the Annual Sharehol dersdé Meeting
proposed dividend distribution, the aggregate yearly dividend distribution would account
for 87% ofnet income for the year ended December 31, 2011.

4. State the aggregate and per share amounts proposed to be paid out of retained
earnings (income ascertained in previous years).

No distribution is being proposed based on retained earnings.

5.Statethe | | owi ng, net of i nterim dividends |
previously paid out to shareholders:
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a.Gr oss amount of di vidends and interest
kind and class of shares.

Assuming t he An Neetng to Behhald anMarthd2e, 2012 approves the
proposed dividend distributiothhe gross amount proposed to be distributed as dividends
would beR$01175469Qper common sharéést estimate of dividends per share, because

the balance of net income fdret year may change on account of treasury stock reissued
for fulfillment of stock options exercise:
Plan and repurchases implemented within the scope of the Share Buyback Program).

b. Date and manner opaymen of dividends and interes
being distributed.

Contingent on the proposed dividend distribution being approved at the Annual
Sharehol dersd Meeting to be held on March
April 30, 2012.

c. Possible adjustments for inflation or interest payable on dividend and interest on
sharehol dersdéd equity distributions.

Payments made by way of di vidends and in
include adjustments for inflation or interest accsual

dDate of dividend or interest on shareho
of ownership structure and the shareholders entitled to payouts (book closure date).

Contingent on the proposed dividend distribution being approved at the Masim@al
sharehol dersd meeting, the book closing d:
pursuant to which holders of record would be entitled to declared dividends is March 29,
2012.

6.l n case interim dividends yhave beer deglacedt o0 n
previously based on income determined in semiannual or other interim financial
reports:

a.State the amounts declared by way of C
equity.

See the table below.
b. State the payout date(s)

(In R$) (In R$)
Il nterest on s BDMT February 17, 2011 March 10, 2011 0.025461 50,000,000.0(
I nterest o requidyl BDMi May 12,2011 July 5, 2011 0.051128 | 100,000,000.0
Dividends BDM i May 12, 2011 July 5, 2011 0.034054 66,605,000.0(
Dividends BDM i August 9, 2011  October 3, 2011 | 0.121740| 235,336,000.0
Dividends BDM i November 8, 2011 January 31, 2012 | 0.121139| 233,605,000.0
Total dividend distribution for 2011 685.546.000.00

&) BDM = Board of Directors Meeting
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7. Provide a table setting forth the following comparative data, by type and class of

shares:

In order to release earnings per share information, basic earnings per share is calculated as
a division of net income attributable to BM&FBOVESPA shareholders by the yearly
weighted average of common shares outstanding, in accordance with criteria set out
accounting standard CPC 41 (IAS 33)Earnings per Sharassued by theBrazilian
Accounting Standards BoardC@mité de Pronunciamentos Contabeisr CPC, and

applied retrospectively to the financial statements for the year of 2009.

a. Net income forthe year and for the three (3) preceding years.

(In R$)

(In R$)

(In R$)

Net income for the year

1,047,998,623.2

1,144,560,312.6

881,050,370.16

Weighted average of comm. shares outstanding 1,948,718,757 2,000,777,767 2,002,462,000
Earnings per share 0.537789 0.572058 0.439984
b.Di vidends and interest on sharehol der sb
years.
(In R$) (In R$)
Il nterest on sha 0.055931 common shares 112,000,000.00
I nterest on h a 0.070653 common shares 141,500,000.00
Dividends 0.016727 common shares 33,500,000.00
Dividends 0.074888 commonshares 150,000,000.00
I nterest on sha 0.009976 common shares 20,000,000.00
Dividends 0.123516 common shares 248,000,000.00

Total dividend distribution for 2009

705,000,000.00

&) Under the Bylaws and th¢ovo Mercadd.isting Regulation BM&FBOVESPA issues common stock only.

(In R$) (In R$)
I nterest on sha 0.014951 common shares 30,000,000.00
Interestors har ehol der 0.029890 common shares 60,000,000.00
Il nterest on sha 0.068231 common shares 137,000,000.00
I nterest on sha 0.022422 common shares 45,000,000.00
Dividends 0.098957 common shares 198,600,000.00
Dividends 0.119101 common shares 235,875,000.00
I nterest on sha 0.016156 common shares 32,000,000.00
Dividends 0.207025 common shares 406,085,312.60
Total dividend distribution for 2010 1,144,560,312.60

(In R$) (In R$)
I nterest on sha 0.025461 common shares 50,000,000.00
I nterest on h a 0.051128 common shares 100,000,000.00
Dividends 0.034054 commonshares 66,605,000.00
Dividends 0.121740 common shares 235,336,000.00
Dividends 0.121139 common shares 233,605,000.00

Total dividend distribution for 2011

685,546,000.00
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8. In case of a net income allocation to the legal reserve

a. State the amounof the net income allocation to the legal reserve.
Pursuant to paragraph 1 of article 193 of Brazilian Corporate Law (Law No. 6.404/76), no
allocation is proposed to be made to the legal reserve based on net income for the year to
December 2009 becausestbum of the balances recorded in the legal reserve and in the
capital reserves foreseen in paragraph 1 of article 182 of Brazilian Corporate Law currently
exceeds 30% of the capital stock, therefore dispensing with this otherwise mandatory
allocation.

b. Detail the form of calculation of the allocation to legal reserve.
Pursuantd toobdvwe,m mo all ocation is proposed

9. In case the capital stock is represented also by shares of preferred stock bearing
rights to fixed or minimum dividends:
a. Describe the form of calculation of fixed or minimum dividends.

b. State whether net income for the year suffices to pay the full antattributable to
fixed or minimum dividends.

c. Clarify whether or not any amount of dividend not being paid is a cumulative
amount.

d. State the aggregate dividend amount by class of preferred stock entitled to fixed or
minimum dividends.

e. State the amount per share, by class of preferred stock, payable by way of fixed or
minimum dividends.

Not applicable, given that under the Bylaws the Company issues shares of common stock
only.

10.With regard to the mandatory dividend:
a. Describe the form of daulation established in the Bylaws.

Under article 55 of the Bylaws, the balance of net income after the allocation to the legal
reserve must be adjusted for allocations to contingency reserves or reversals of previously
reserved and unused amounts, if.ahlye balance of net income then outstanding will be
available for distribution of the yearly mandatory dividend.

b. State whether the mandatory dividends are set to be paid in full.

The mandatory dividend is being paid in full. As supplemented by previaterim
distributions, the yearly dividend distribution now proposed accounts for 80% of net
income for the year ended December 31, 2011.

c. State the amount of any profit retention.
No profit retention or recommendation for retention has been made.

11.In case net income is to be retained in lieu of the mandatory distribution due to
circumstances related to the financial condition of the Company:

a. State the retention amount.
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b. Give a detailed account of the financial condition of the Company, adsires also
aspects related to the analysis of liquidity, working capital (net current assets) and
positive cash flows.

c. Justify the profit retention.
Not applicable.

12.1f the proposal includes any allocation to a contingency reserve:

a. State theamount allocated to the contingency reserve.

b. Identify the anticipated losses that are deemed probable, stating the reasons for
anticipating said losses.

c. Explain why the losses are deemed probable.

d. Justify the formation of a contingency reserve.

No proposal has been made for allocations of net income to contingency reserves.

13.1f the proposal includes any allocation to the unrealized profit reserve:

a. State the amount allocated to the unrealized profit reserve.
b. Clarify the nature of the unrebized profits being reserved.

No proposal has been made for allocations of net income to unrealized profit reserves.

14.In case of any net income allocation to a bylaws reserve
aldentify the Byl awsd provisions that esH

Under aticle 55 of the bylaws, after the allocation to the legal reserve, the balance of net
income must be adjusted for allocations to contingency reserves obacits, if any, and
subsequent allocations are as follows$: at least a 25% allocation for distion and
payment of the yearly mandatory dividend (which may be limited to the amount of any
0realizedd profits for the year, such th
unrealized profit reserve, until their realization); gl all of the remainder is to be
allocated to bylaws reserves for future investments in the business and also, due to the
nature of the business, for the special safeguard funds and other clearing and
settlement mechanisms adopted by the Company, so it can ensure futingpletion
(clearing and settlement) to transactions carried out on, or registered in its trading

and registration systems

The allocations to bylaws reserves may not exceed the capital stock amount.

In addition, where the board of directors concurs withnagement that amounts
previously allocated to one or more byl aw
business requirements, it may (i) propose net income allocations to bylaws reserves at
lower amounts than otherwise required under the Bylawsii)opropose allocations as
provided in the bylaws; or (iii) propose a wrltack of previously reserved funds for the

same to be distributed as dividends to the shareholders.

b. State the amount allocated to the bylaws reserve.
The aggregate amount pased to be allocated to bylaws reserves is R$135,725,623.27.
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c. Explain the calculation of the allocation amount.

|

Net income for 2011 1,047,998,623.27
Dividends (762273,000.00
Il nterest on shareholdersé equ (150,000,000.00
Bylaws Reserve 135,725,623,27

15.1n case any profit retention is contemplated in a capital expenditure budget:
a. State the amount of the retention.

b. Provide acopy of the capital expenditure budget.
No profit retention has been proposed.

16.1n case of any net income allocation to a tax incentive reserve
a. State the amount allocated to the tax incentive reserve.

b. Explain the nature of the allocation.
No allocation has been proposed regarding tax incentive reserve
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ATTACHMENT I
Information on compensation of directors and executive officers, pursuant
to Section 13 of the Reference Form required under CVM Instruction 480.

13. Management Compensation

13.1 Compensation policy for the Board of Directors, statutory and non -statutory executive
officers, the Supervisory Board, statutory committees, and the Audit, Risk, Financial and
Compensation Committees, addressing the following aspects:

a. Objectives of compensation policy or practice

The aim of the companydés compensation policy is to fost
and efficiency of management and staff, and to maintain its competitivene ss in the market in which it
operates.

b. Composition of compensation
(1) Description of the elements of compensation and the objectives of each one

Board of Directors:  All members of the Board of Directors receive a fixed monthly salary. The Chairman
receives an additional fixed semiannual payment equivalent to twice the salary received in each six-month
period. This fixed compensation is designed to remunerate board members adequately for their participation
in meetings, while the purpose of the additional fee paid to the Chairman is to remunerate him for the larger
number of duties he is required to perform.

Statutory (employee) and non -statutory executive officers: Total compensation for executive officers
comprises the following components:
e Salaries disbursed in thirteen payments per annum to remunerate executives directly for the
services provided, in line with market practice;
e Benefits including medical and dental care, life insurance, meal tickets, retirement pension,
company car, parking, medical check-ups, and company cell phone, all of which aims to
provide an attractive package minimally compatible with industry standards for senior

executives;

e Variable semian n u a | payment s di stri but edshaingdppogramt he co
(PLR), in accordance with Law 10101, dat-ed Dec
sharing program (PLR) is based on a salary ratio formula tied to company earnings as well
as individual j ob | evel and performance, aligning seni

short- and medium-term results;

e Long-term compensation structured by a stock option plan tied to company earnings as well
as individual job level and performance, to align seniorexe cut i ves wi t h t-he ¢ omg
term results and foster retention of key personnel.

Committees: Members of the committees that report to the Board of Directors receive fixed monthly
compensation. Members of the Board who sit on company committees receive additional fixed monthly
compensation. No one may sit on more than three committees. The company currently has an Audit
Committee, a Nomination & Corporate Governance Committee, a Compensation Committee and a Risk
Committee reporting to the Board of Dire ctors. The following committees report to the Chief Executive Officer:
the Agribusiness Committee, Market Committee, Market Risk Technical Committee, Athletics Club Committee
and Regulatory Committee. Only members of the Regulatory Committee receive fixed monthly compensation.
No statutory or non -statutory directors or other employees who sit on any committee are entitled to additional
compensation. The purpose of the fixed compensation mentioned above is to remunerate the professionals
concerned for participating in meetings.
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Supervisory Board (Conselho Fiscal) : The company has not set up a Supervisory Board. The
compensation policy for members of any Supervisory Board set up in future will be established in compliance

with the applicable legislation. In t he companyo6s view the functions of a S
fulfilled by the Audit Committee that has been set up and exercises the duties stipulated in article 47 of the
companybés byl aws, whi ch match t hos eBraznliin camp@y lpwe(tevdas or y B
SA). The companyds Audit Committee is a statutory body
five members, all independent. Four are external and one is an independent member of the Board. All

members of the Audit Committee are nominated by the Nomination and Corporate Governance Committee

and elected by the Board for a two-year term of office. External members must have expertise and/or

experience in auditing, compliance, controls, accounting, taxation and related activities, and must fulfill the
independence requirements specified in article 46 of th
duties impartially and serve the interests of the company and its shareholders.

(i) Proportion of each element in total compensation

The average proportions of each element of compensation in 2011 according to the compensation policy in
force are shown in the table below.

2011 Salary, Participation Benefits Variable Variable Total
fees in compensation, compensation,
committees short -term long -term (' stock
(PLR) options )

Board of 89.33% 10.67% 0% 0% 0% 100%
Directors
Executive 24.86% 0% 4.06% 31.26% 39.82% 100%
Officers
Committees 100% 0% 0% 0% 0% 100%

Percentages may vary from one year to the next, especially in the case of variable elements.
(iir) Methodology for calculating and reviewing each element of compensation

Members of the Board of Directors and Executive Board have their compensation reviewed annually by the
Compensation Committee in accordance with the powers of this committee stipulated in article 49, 1 (a) of

the companyds byl aws, subject to approval by the Annual
Law 6404 (1976). Members of the Audit, Nomination and Corporate Governance, Risk and Compensation
Committees also have their compensation reviewed annually by the Compensation Committee, which submits

proposals to the Board of Directors. In the case of executive officers, t heir fixed monthly compensation or

salary is adjusted as agreed with the relevant labor union in an annual collective bargaining agreement and

may al so be raised for individual merit in accoterthance w
variable compensation under the profit-sharing plan (PLR) and longterm variable compensation under the

stock option plan, the rules and definitions are proposed by the Compensation Committee as part of its

regular duties and approved by the Board of Directors. Long-term compensation follows the guidelines of the

Stock Option Plan approved by the Extraordinary General Meeting of Shareholders held on May 8, 2008, and

amended by the Extraordinary General Meeting of Shareholders held on April 18, 2011.

The company periodically conducts salary surveys in order to maintain the competitiveness of its fixed and
variable compensation strategy and assure alignment with best practice in the industry. The surveys cover a
sample of companies in the financial services industry that are of a similar size to this company. The findings
are adjusted by job matching to enable a comparison of jobs and job titles in the company with those of its
peers across the industry. The adjusted results are submitted to the Compensation Committee for its approval
and ratified by the Board of Directors.

" Under Brazilian company law, the Conselho Fiscal is a corporate governance body independent of management and
external auditors. It is not mandatory but may be established according to the bylaws. Its responsibilities and duties are
similar to those of an audit committee.

60



PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS
MEETINGS TO BE HELD ON 03/27/2012

Benefits are adjusted whenever deemed necessary to maintain competitiveness on the basis of regular
reviews and surveys of market practice.

(iv) Rationale for composition of compensation
The primary goal of the company0s - mediomp end $oagttarnoalementsr at egy

that assure alignment with its objectives, maintain competitiveness in the marketplace, attract and retain
executives, and remunerate the professionals who work for the company in accordance with the

responsibilities of their job descriptions and with th
compensation strategy aims to pay executives the median salary for the industry, with additional short- and

long-t erm variable compensation |inked to the companyods ov
individual.

¢. Key performance indicators taken into consideration to determine each element of
compensation

With regard to short -term variable compensation, i.e. profit sharing, and long -term variable compensation, i.e.

stock options, the key performance indicators taken into consideration to determine compensation are (i)

individual performance assessments based on factors proper to ead job description or level, and (ii) the
companydés overall performance indicators. These indicat:
total amount of profit shared and stock option eligibility and grants.

In 2009 the company chose EBITDA margin as its overall key performance indicator. In 2010 the overall KPI
established by the Board became adjusted net income reported every quarter. Thus the total amount of short -
term variable compensation received by executive officers and other employees in each year is calculated on
the basis of the companyds adjusted net income in the p

In 2010 the companydés results fell within the expected
target set for the corresponding fina ncial year. Thus the total amount of short -term compensation paid to
executive officers and other employees for 2010 was cal
income in the period, corresponding to 3.5%.

In 2011 the Board of Directors ratif i ed t he Compensation Committeeds pror
income and operating expenditure compared with the target, to allocate 3.2% of adjusted net income to
short-term variable compensation. This amount was recognized in the course of 2011.

In 2012 the total amount of short -term variable compensation to be paid to executive officers and other
employees will be based on adjusted net income, corresponding to 3.5% provided the expenditure limit
established in the annual budget is not surpassed. If actual expenditure exceeds the budget, a 5% reduction
factor will be applied to the above -mentioned adjusted net income for every 1% of excess expenditure over
budget. Part of the total will be distributed to executive officers in accordance with the salar y ratio formula
and individual performance.

In the case of long-term compensation (stock options), in addition to the criteria for determining grants

mentioned in the first paragraph of this item, it should be noted that stock options constitute a real be nefit

only if the companyédés share price rises so that the gra
once restrictions on options exercise or share transfer have expired. Thus the potential gains to stock option

grantees depend on appreciation in the price of shares issued by the company.

Performance indicators are not taken into consideration when determining fixed compensation or benefits.

These el ements of compensation are tied to tjdbelntheevel of
specific case of fixed compensati on, the individual 6s
taken into consideration.

d. Structure of compensation to reflect evolution of KPIs

In accordance with our policy for short - and long-term variable compensation, the profit -sharing and stock
options pool is affected by the extent to which the company achieves its overall targets for adjusted net
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income and operating expenditure. In other words, the size of the pool is determined on th e basis of the
companybés performance against the overall targets set f

Furthermore, the companyo6s policy provides for di f fer
individual performance by executive officers and employees based on key performance indicators (KPIs) for
the respective jobs, functions and responsibilities.

e. Alignment of compensati on p,anediumy- amwiongh-terenaneessny 6 s s hor

The company aims to offer compensation that is market competitive in order to retain and attract talent in
support of its short-, medium- and long-term objectives. Given the long cycles of sustained growth intrinsic to
the company6és busi inesdosstrengohdne deyvelopvand expandathe markets in which it
operates, it is vital to address the challenge of retaining professionals, and its compensation strategy must
therefore include ways and means of encouraging them to stay with the company for a long time.

This compensation strategy seeks to balance fixed compensation, in the form of a basic salary, with the short -
term compensation represented by profit sharing (PLR), and medium- to long-term compensation in the form

of stock options. The aim is to give employees an incentive to achieve and surpass the semiannual and annual
targets tied to the PLR Program, and to foster the implementation of medium - and long-term actions that add
value for the company and will be reflected in the appreciation of its stock market value, which in turn will

bolster the value of the stock options granted to executives.

f. Existence of compensation supported by subsidiaries, affiliates and direct or indirect
controlling shareholders

The company does not have compensation supported by subsidiaries, affiliates and direct or indirect
controlling shareholders.

g. Existence of any compensation or benefit tied to the occurrence of specific corporate actions,
such as the sale of a controlling share in equity

The company does not have compensation or benefits tied to the occurrence of corporate actions such as the
sale of a controlling share in its equity or the announcement of a strategic partnership.

The stock option plan contains a provision stating that in the event of dissolution, liquidation, adjustment,
acquisition, merger, recapitalization, stock splits, reorganization or any other change in the company's capital
structure after which the company is not the surviving entity or survives without having its stock listed on a
stock exchange, any outstanding stock options may, at the discretion of the Board of Directors, be transferred
to the successor entity or vest at an earlier date so that they can be exercised by the respective beneficiaries
for a specified period, after which the stock option plan will end and any stock options not exercised will
forfeit without consideration.

13.2 Board of Directors, executive officers and Supervisory Board com pensation recognized in
income statements for years ended December 31, 2009, December 31, 2010 and
December 31, 2011, and projected for current year.

The tables and notes below present the annual compensation received by the Board of Directors, executive
officers and Audit Committee (recalling that the company has not set up a Supervisory Board but that its
functions are performed by the Audit Committee, which is a permanent statutory body) (i) recognized in the
income statements for the years ended December 31, 2011, December 31, 2010 and December 31, 2009
based on the average number of members of each body as shown in the next table; ! and (ii) projected for
the current financial year.

" The sum of the number of members in each body in each of the months of 2011 divided by 12 (months). This calculation
is performed by a company department, as required by CVM Circular Letter SEP/N.° 07/2011.
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Year ended December 31, 2011 i Average no. of members
Month Board of Directors Executive Board
Jan 10 6
Feb 10 6
Mar 10 6
Apr 11 6
May 11 6
Jun 11 6
Jul 11 6
Aug 11 6
Sep 11 5
Oct 11 5
Nov 11 5
Dec 11 5
Total 129 68
Average 10.75 5.67

In accordance with a decision taken by the Board of Directors, stock options relating to FY2010 were granted

in January 2011, with effects on FY2011. These options corresponded to 3,420,000 shares, or 0.17% of the

total number of shares issued by the company. The fair market price for stock options granted in 2011

(ABVMF Stock Option Program 20100) was <calcul ated base
giving a final price of R$4.50, substantially higher than the fair price calculated for the st ock options granted

under BVMF Stock Option Program 2009. It should be noted that the pricing model was not altered; the

difference derived mainly from the variation in market conditions during the period, as discussed in 13.6 and

13.9 below.

Year ended December 31, 2011

Board of Executive Supervisory
Directors Board Board* Total
No. of members 10.75 5.67 n/a 16.42
Annual fixed compensation (R$) R$ 4,019,685.04 R$ 5,171,880.30 n/a R$ 9,191,565.34
Salary, fees R$ 3,590,871.09 R$ 4,561,959.75 n/a R$ 8,152,830.84
Direct & indirect benefits n/a R$ 609,920.55 n/a R$ 609,920.55
Participation in committees R$ 428,813.95 n/a n/a R$ 428,813.95
Other n/a n/a n/a n/a
Variable compensation (R$) n/a R$ 9,302,085.66 n/a R$ 9,302,085.66
Bonuses n/a n/a n/a n/a
Profit sharing n/a R$ 8,702,085.66 n/a R$ 8,702,085.66
Participation in meetings n/a n/a n/a n/a
Commissions n/a n/a n/a n/a
Other (1) n/a R$ 600,000.00 n/a R$ 600,000.00
Postemployment benefits n/a n/a n/a n/a
Job termination benefits n/a n/a n/a n/a
Compensationbased on stock n/a R$ 15,390,000.00 n/a R$ 15,390,000.00
Amount of compensation R$ 4,019,685.04 R$ 29,863,965.96 n/a R$ 33,883,651.00

(1) Severance dues and additional sign-on bonuses.

* As described in item 13.1 above, the company has not set up a Supervisory Board but its responsibilities are

adequately fulfilled by the Audit Committee that has been set up and exercises the duties stipulated in article

47 of the c¢ompanmdch thdsy df a BupervisomyBoacdhas laid out in Brazilian company law

(Lei das SA). The companyés Audit Committee has five me]
an independent member of the Board. All members of the Audit Committee serve a two-year term of office. It
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is important to note that the compensation paid to external members in 2011 totaled R$973,513.44 and is not
included in the above table.

Year ended December 31, 2010

i_Average no. of members

Month Board of Directors Executive Board

Jan 11 6
Feb 11 6
Mar 11 6
Apr 11 6
May 11 6
Jun 11 6
Jul 11 6
Aug 11 6
Sep 11 6
Oct 11 6
Nov 11 6
Dec (*) 11 6
Total 132 72

Average 11 6.00

(*) Fabio de Oliveira Barbosa resigned from the Board at end-December 2010 and received the complete fee

for December.

In accordance with a decision taken by the Board of Directors, stock options relating to FY2010 were granted
in January 2011, with effects on FY2011.

Year ended December 31, 2010

No. of members

Annual fixed compensation (R$)

Salary, fees

Direct & indirect benefits

Participation in committees

Other

Variable compensation (R$)

Bonuses
Profit sharing

Participation in meetings

Commissions
Other (1)

Postemployment benefits
Job termination benefits

Compensationbased on stock

Amount of compensation

Board of Executive Supervisory
Directors Board Board* Total
11 6 n/a 17
R$ 3,835,734.86 R$ 5,288,126.90 n/a R$9,123,861.76
R$ 3,399,044.36 R$4,611,216.86 n/a R$ 8,010,261.22
n/a R$ 676,910.04 n/a R$ 676,910.04
R$ 436,690.50 n/a n/a R$ 436,690.50
n/a n/a n/a n/a
n/a R$ 9,592,419.87 n/a R$ 9,592,419.87
n/a n/a n/a n/a
n/a R$ 8,416,729.19 n/a R$ 8,416,729.19
n/a n/a n/a n/a
n/a n/a n/a n/a
n/a R$ 1,175,690.68 n/a R$ 1,175,690.68
n/a n/a n/a n/a
n/a n/a n/a n/a
n/a 0,00 n/a 0,00
R$ 3,835,734.86 R$ 14,880,546.77 n/a R$ 18,716,281.63

(1) Severance dues and additional sign-on bonuses.

* As described in item 13.1 above, the company has not set up a Supervisory Board but its responsibilities are
adequately fulfilled by the Audit Committee that has been set up and exercises the duties stipulated in article
c 0 mp a n ypdich thdsg df a BupervisoryrBbacdhas laid out in Brazilian company law

t he
das
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is important to note that the compensation paid to external members in 2010 totaled R$814,941.08 and is not
included in the above table.

Year ended December 31, 2009 i Average no. of members

Month Board of Directors Executive Board
Jan 11 8
Feb 11 6
Mar 11 6
Apr 10 6
May 11 5
Jun 11 5
Jul 11 6
Aug 11 6
Sep 11 6
Oct 11 6
Nov 11 6
Dec 11 6
Total 131 72
Average 10.92 6.00

The following table presents information on the compens

Board and Audit Committee in FY2009. Compensation in stock recognizes options corresponding to 2,490,000
shares, or 0.12% of the total number of sha res then issued by the company, granted on March 1, 2009, at a
fair price of R$2.93 (as per 13.6 and 13.9 below).

It is important to note that calculation of the fair price in accordance with accounting rules must take into
consideration the market outlo ok at the time the stock options are granted, as per 13.6 and 13.9 below.

Year ended December 31, 2009

Board of Executive Supervisory
Directors Board Board* Total
No. of members 10.92 6.00 n/a 17
Annual fixed compensation (R$) R$ 3,702,348.37 R$ 4,855,869.38 n/a R$ 8,558,217.75
Salary, fees R$ 3,362,935.80 R$ 4,249,518.66 n/a R$ 7,612,454.46
Direct & indirect benefits n/a R$ 606,350.72 n/a R$ 606.350.72
Participation in committees R$ 339,412.57 n/a n/a R$ 339,412.57
Other n/a n/a n/a 0
Variable compensation (R$) n/a R$ 5,674,487.40 n/a R$ 5,674,487.40
Bonuses n/a n/a n/a n/a
Profit sharing n/a R$ 5,674,487.40 n/a R$ 5.674.487.40
Participation in meetings n/a n/a 0
Commissions n/a n/a n/a 0
Other n/a n/a n/a 0
Postemployment benefits n/a n/a n/a 0
Job termination benefits n/a n/a n/a 0
Compensationbased on stock n/a R$ 7,295,700.00 n/a R$ 7,295,700.00
Amount of compensation R$ 3,702,348.37 R$ 17,826,056.78 n/a R$ 21,528,405.15

The table and note below presenti nf or mati on on the projected compensat|
Directors, Executive Board and Audit Committee in FY2012, subject to approval by the Annual General
Meeting of Shareholders to be held on March 27, 2012. Given that the short-term variable compensation
(PLR) received by executive officers is linked to achie
projections in the table below assume a probable results scenario and may change in accordance with actual
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adjusted net income and expenditure, which are the basis for determining the PLR pool. For example, under
the rule described in 13.1 (c) above, if year -end adjusted net income is 10% above the projected amount
bearing in mind the limit for expenditure set in the annual budget, t he amount of short-term variable
compensation (PLR) will increase by R$998,002.34, or 10% of the projected total according to the rule
described in 13.1 (c) above.

With regard to long-term compensation in the form of stock options granted under the Stock Option Plan, it is

important to note that in accordance with a decision taken by the Board of Directors the grants for the current

financial year will always be made at the start of the next financial year. Thus stock options relating to FY2011

were granted in January 2012, with effects on FY2012. In 2011, in accordance with the guidelines of the

Stock Option Plan approved by the Extraordinary General Meeting of Shareholders held on May 8, 2008, and

amended by the Extraordinary General Meeting of Shareholdas held on April 18, 2011, a new program
(Additional Stock Opti on Progr am) was adopted to crea
professionals. Accordingly, in exchange for the grant o
disburse their own funds to purchase Own Shares and to continue holding these throughout the vesting

period specified by the Program on pain of losing the right to exercise the options granted.

Thus two stock option grants wer e cnkad@ptfioorn FPYr200glrla m 02n0el :
other under ABVMF Additional Stock Option Program 2011:¢
effects on FY2012, as approved by the Board of Directo
Stock Option Progg am 20110, o r totédl nuinBepof shdres tssued by the company, and 1,337,170

shares under ABVMF Additional St o c k tot@muamber of shAresoisgueda m 2011
by the company. The exercise price for the options in each of the aforementioned Programs was established

in accordance with the rules laid down in the Stock Option Plan, as per 13.6 and 13.9 below.

It is worth noting that the fair market prices for stock options granted under BVMF Stock Option Program
2011 and BVMF Addtional Stock Option Program 2011 were calculated based on market variables at the time
of the grant and the specific characteristics of each Program, giving final prices of R$2.79 and R$4.19
respectively.

Current financial year 7 2012 Budget
Board of Executive Supervisory
Directors Board Board* Total
No. of members 11 5 n/a 16
Annual fixed compensation (R$) R$ 4.786.617,96 R$ 4.985.405,07 n/a R$ 9.772.023,03
Salary, fees R$ 3.933.928,68 R$ 4.339.374,06 n/a R$ 8.273.302,74
Direct & indirect benefits n/a R$ 646.031,01 n/a R$ 646.031,01
Participation in committees R$ 852.689,28 n/a n/a R$ 852.689,28
Other n/a n/a n/a 0
Variable compensation (R$) n/a R$ 9.980.023,41 n/a R$ 9.980.023,41
Bonuses n/a n/a n/a 0
Profit sharing n/a R$9.980.023,41 n/a R$ 9.980.023,41
Participation in meetings n/a n/a n/a 0
Commissions n/a n/a n/a 0
Other n/a n/a n/a 0
Postemployment benefits n/a n/a n/a 0
Job termination benefits n/a n/a n/a 0
Compensationbased on stock n/a R$ 14.670.242,30 n/a R$ 14.670.242,30
Amount of compensation R$ 4.786.617,96 R$ 29.635.670,78 n/a R$ 34.422.288,74

* As described in item 13.1 above, the company has not set up a Supervisory Board but its responsibilities are

adequately fulfilled by the Audit Committee that has been set up and exercises the duties stipulated in article

47 of the c¢ompanmdch thdsy df a BupervisomyBbacdhas laid out in Brazilian company law

(Lei das SA). The companyés Audit Committee has five me]
an independent member of the Board. All members of the Audit Committee serve a two-year term of office. It

is important to note that the compensation paid to external members in 2012 is projected to total
R$1,023,749.40.
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13.3 Variable compensation in financial years ended December 31, 2009, December 31, 2010,
and December 31, 2011, and projected for current financial year.

The company6s variable compensation policy for executi

according to the seniority of each job, as well as individual performance assessments differentiating the
professionals within each job level.

The tables below present information on the wvari
officers, (i) as recognized in the income statements for the years ended December 31, 2011, December 31,
2010, and December 31, 2009, based on the number of members of each body who received variable
compensation in the years concerned, and (ii) as projected for the current financial year.

Year ended December 31, 2011

Board of Executive Supervisory
Directors Board Board Total
No. of members n/a 5.67 n/a 5.67
Bonuses (R$) n/a
Minimum amount projected in n/a n/a n/a n/a
compensation plan
Maximum amount projected in n/a n/a n/a n/a
compensation plan
Amount projected in n/a n/a n/a n/a

compensation plan if targets
were achieved
Amount actually recognized in n/a n/a n/a n/a
income statement
Profit sharing (R$)

Minimum amount projected in n/a R$ 8,668,042.47 n/a R$ 8,668,042.47
compensation plan
Maximum amount projected in n/a R$ 10,488,331.39 n/a R$ 10,488,331.39

compensation plan
Amount projected in

compensation plan if targets n/a R$ 9,534,846.72 n/a R$ 9,534,846.72
were achieved
Amount actually recognized in n/a R$ 9,302,085.66 n/a R$ 9,302,085.66

income statement

Year ended December 31, 2010

Board of Executive Supervisory
Directors Board Board Total
No. of members n/a 6 n/a 6
Bonuses (R$) n/a
Minimum amount projected in n/a n/a n/a n/a
compensation plan
Maximum amount projected in n/a n/a n/a n/a
compensation plan
Amount projected in n/a n/a n/a n/a

compensation plan if targets
were achieved

Amount actually recognized in n/a n/a n/a n/a
income statement

Profit sharing (R$)
Minimum amount projected in n/a R$ 8,308,036.10 n/a R$ 8,308,036.10
compensation plan
Maximum amount projected in n/a R$ 10,154,266.35 n/a R$ 10,154,266.35
compensation plan
Amount projected in
compensation plan if targets n/a R$ 9,231,151.23 n/a R$ 9,231,151.23
were achieved
Amount actually recognized in n/a R$ 8,416,729.19 n/a R$ 8,416,729.19

income statement
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Year ended December 31, 2009

Board of Executive Supervisory
Directors Board Board Total
No. of members n/a 6 n/a 6
Bonuses (R$) n/a
Minimum amount projected in n/a n/a n/a n/a
compensation plan
Maximum amount projected in n/a n/a n/a n/a
compensation plan
Amount projected in n/a n/a n/a n/a
compensation plan if targets
were achieved
Amount actually recognized in n/a n/a n/a n/a
income statement
Profit sharing (R$)
Minimum amount projected in n/a R$ 4,353,266.96 n/a R$ 4,353,266.96
compensation plan
Maximum amount projected in n/a R$ 6,097,751.36 n/a R$ 6,097,751.36
compensation plan
Amount projected in
compensation plan if targets n/a R$ 5,890,667.01 n/a R$ 5,890,667.01
were achieved
Amount actually recognized in n/a R$ 5,674,487.40 n/a R$ 5,674,487.40

income statement

The table below presents information on the projected variable compensation for FY2012. Given that the
short-term variable compensation (PLR) received by executive officers is linked to achievement of the
year , the projections
and may change in accordance with actual adjusted net income and expenditure, which are the basis for
determining the PLR pool. Under the rule described in 13.1 (c) above, the total amount of short -term
compensation paid to executive officers and other employees in FY2012 will be calculated on the basis of the

companybés overall target for the

companyobs adjusted net i ncome

n

t he period,

correspo

established in the annual budget is not surpassed. Part of the total will be distributed to executive officers in
accordance with the salary ratio formula plus a reward for individual performance. If actual expenditure
exceeds the budget, a 5% reduction factor will be applied to the above -mentioned adjusted net income for

every 1% of excess expenditure over budget.

With regard to minimum and maximum amounts, it is important to note that profit sharing under the above
rules is directly affected by adjusted net income taking into account the expenditure limit established in the
annual budget so that: (i) if there is no net incom e, the amount distributed as profit sharing under the PLR
program may be zero; (ii) no ceiling has been set and the distribution rules are as described above. The
minimum and maximum amounts shown in the following table were projected assuming adjusted net income

respectively 10% above and 10% below the target for the PLR program approved by the Board of Directors.

Current financial year 7 2012 Budget
Board of Supervisory
Directors Executive Board Board Total
No. of members n/a 5 n/a 5
Bonuses (R$)
Minimum amount projected
. - n/a n/a n/a n/a
in compensation plan
Maximum amount projected
. . n/a n/a n/a n/a
in compensation plan
Amount projected in
compensation plan if n/a n/a n/a n/a
targets were achieved
Amount actually recognized na n/a n/a n/a
in income statement
Profit sharing (R$)
Minimum amount projected n/a R$ 9,072,748.56 n/a R$ 9,072,748.56

in compensation plan
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Current financial year i 2012 Budget

Board of Supervisory

Directors Executive Board Board Total
Maximum amount projected nla R$ 10,978,025.75 n/a R$ 10,978,025.75

in compensation plan
Amount projected in
compensation plan if n/a R$ 9,980,023.41 n/a R$ 9,980,023.41
targets were achieved
Amount actually recognized

L n/a n/a n/a n/a
in income statement

134 With regard to the compensation plan based on actions of the Board of Directors and
Executive Board in force during the last financial year and projected for the current
financial year:

a. General terms and conditions

The company has a Stock Option Plan (AOption Pl anod) af
Shareholders held on May 8, 2008, and amended by an Extraordinary General Meeting of Shareholders held

on April 18, 2011, under which the directors and exec utive officers of the company and its subsidiaries and

affiliates, as well as employees and service providers in special cases, when nominated by the Chief Executive

Oof ficer (ABeneficiarieso), are eligibl ehetcampanecei ve opt i

The Option Plan delegates broad powers to the Board of Directors to approve grants of options and

admini ster them through stock option programs (AProgr e
conditions, (i) the respective Beneficiaries; (ii) the total number of shares in the company covered by the

options granted; (iii) how the shares covered by the options granted are divided into lots, if any; (iv) the

exercise price; (v) the vesting schedule; (vi) any restrictions on transferring the shares received when options

are exercised; and (vii) any provisions on penalties.

The Plan also empowers the Board of Directors to approve options grants on special terms to certain

Benef i cAdditonaleQptiorfsd ) . Granting or eptensdinecessadly canditibnat upann a |

(/) acquisition by the Beneficiaries of shares issued by the company using their own funds and in compliance

with the percentages and other t er ms @uwndShae®n di ta)nadn s( d e
observance of a ban on selling Own Shuaproe)s. during a speci fi ¢

The Board of Directors may delegate its powers to the Compensation Committee. The Board is currently
assisted by the Compensation Committee in defining the terms and conditions of option grants in accordance
with the provisions in the bylaws that establish the responsibilities of the Compensation Committee.

In addition, the Option Plan states that each Program may, at the discretion of the Board of Directors
(assisted by the Compensation Committee in formulating the corresponding proposals) and with the consent
of the Chief Executive Officer, establish a percentage increase in the standard number of options to be
granted to each Beneficiary based on company and/or individual performance against the respective targets,
provided the total number of options to be granted under each Program is not exceeded.

When each Program is issued, the Board of Directors establishes the terms and conditions for the options
granted in a specificagre e ment (AStock Option Agreemento or fAAgreemert
company and each Beneficiary. The Agreement includes provisions concerning at least the following items:
a) The number of shares the Beneficiary is entitled to buy or subscrib e for when exercising the option and
the price per share according to the corresponding Program;
b) The percentage increase in the standard number of options to be granted to the Beneficiary and the
criteria and performance assessment period to be used to determine it;
¢) The initial period during which the option may not be exercised, the vesting schedule specifying the
dates for total or partial exercise, and the date(s) at which the rights deriving from the option will expire;
d) Any restrictions on the transfer of shares received as a result of exercising the options and/or the
transfer of Own Shares, as well as penalties for infringing such restrictions;
e) Any other terms and conditions that do not conflict with the Option Plan or the respective Progra m.
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The shares acquired by exercising an option enjoy the rights established in the Option Plan and in the
respective Program and Stock Option Agreement and are always assured the right to receive any dividends
distributed after being bought or subscribed for, as the case may be.

The companyds Stock Option Programs and Stock Option Ag
conditions:
a) No shares are delivered to a Beneficiary as a result of option exercise unless all legal and regulatory
requirements have been met in every respect;
b) No provision of the Option Plan or of any Program or Agreement may be construed as a guarantee that
any Beneficiary will be entitled to remain as an executive officer or employee of the company or interfere
in any way with the companydds right to interrupt an e
contract at any time;
¢) Neither the stock options granted in accordance with the terms of the Option Plan nor their exercise by
Beneficiaries have any relation or link to their fixed compensation or variable compensation in the form of
profit sharing;
d) Beneficiaries enjoy none of the rights or privileges of shareholders in the company except those to
which the Option Plan refers with regard to the options ¢ overed by the relevant Agreement;
e) Beneficiaries acquire shareholder rights and privileges only when they subscribe for or effectively
acquire shares as a result of options exercise.

o

There are currently five Stock Option Programs, approved by the Boardof Di rectors as @ABVMF O
20080, ABVMF Option Program 20090, ABVMF Option Program
Addi tional Option Program 201106. The terms and conditi ol

Besi des t heOpdadmma nPyl asn , in taking over BM&F S. A. the co
Pl an (ABM&F Option Pl ano), approved by a Gener al Meetin
20, 2007. As a result the company assumed 19,226,388 options representing the same number of shares in

the company. These shares are not included in the | imit

Finally, it should be noted that as decided by the Board of Directors on February 23, 2010, option grants
referring to the current financial year will always be made in the subsequent financial year, so that options for

FY2010 were granted in January 2011 with effects on FY2011 and options for FY2011 were granted in
January 2012 with effects on FY2012.

b. Key objectives of the Option Plan

The prime objective of the companyo6s Stock Option Pl an,
6404 (1976), known as the Corporation Law, is to give the executive officers, employees and service providers

of the company, its subsidiaries and affiliates an opportunity to become shareholders in the company. This is

expected to align the interests of executives, employees and contractors more closely with the interests of the
companybés shar ehol dgthesisks peded dy the capital marketd and enabling the company

and its subsidiaries and affiliates to attract and retain executives, employees and service providers.

c. How the Plan helps achieve these objectives

The objective of fostering closer alignment of interests is achieved by offering executives, employees and

contractors an opportunity to become shareholders in the company. It is important to note in this regard that

the options granted under the plan are formatted in such a way as to enabl e Beneficiaries to obtain possible

gains in the medium to |l ong term, as the companybds stoc
themsel ves t o t kHem abjectivpsaandytoiceeatd value gluring the period.

Moreover, the obligation for Beneficiaries to remain in service with the company in order to exercise options is
designed to retain talented professionals as part of th
of future gains conditional upon continuing to work for the company is expected to retain Beneficiaries over

the long run.
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In the specific case of the Additional Stock Option Program, Beneficiaries also undertake to buy and hold
shares in the company (AOwn Shar es0) amrddatemexeccisimgdhern.i on f o
This leads to more intense alignment of the interests of Beneficiaries with those of the company, as they

become partners and highly committed to long -term results. Because this Program is designed for a key group

in the organization and involves a stronger commitment as well as a longer vesting period, it reinforces the

effect of retaining professionals critical to short -, medium- and long-term value creation.

d. How the Plan fits into the companyds compensation po.

The Opti o n Pl an contributes to the composition of the to
executive officers. In this way it is part of the compe
to the company®és obj ec tadditienal,ncegtivevid imgementxneediumt- and sg-team

actions that add value to the company. The incentive consists of the opportunity for gains deriving from
appreciation of the companyo6s stock in the nmlizedaos pl ace.
only via a long-term commitment the options granted serve as a means of attracting and retaining talent.

e. How the Plan aligns the interests of executive officers with those of the company in the short,
medium and long term

The Option Plan entails different levels of gain as a function of performance, making it an incentive to the
achievement of the companyds over aandlong-termgaetiors thatadl t he p
value to the company and are reflectedingrowt h of the companydés market value.
executives are encouraged to pursue sustainable results that add value to the company over time. The Option

Pl an aligns the interests of executi ve dleswhermn to bdcdme c ompa
shareholders in the company and encourages them to be efficient managers, while also attracting and

retaining highly qualified professionals and fueling growth and value creation for the company. The

mechanisms that foster the alignment of the interests of Beneficiaries over time include, for example, the

period during which options cannot be exercised and the vesting schedule that determines the pace at which

they can be exercised. The division of options into lots to be exercised partially over time serves as a stimulus

to the retention of professionals during the period concerned, enabling them to increase their shareholdings

gradually and obtain steadily higher gains in proportion to the length of their service with the company.

Tostrengthen stildl further the alignment between the col
Option Program (Additional Stock Option Program) has been implemented, requiring Beneficiaries to disburse

their own funds to purchase Own Shares and to continue holding these throughout the vesting period

specified by the Program on pain of losing the right to exercise the options granted. This leads to more

intense alignment of the interests of Beneficiaries with those of the company, as they become p artners and

highly committed to long -term results. Because this Program is designed for a key group in the organization

and involves a stronger commitment as well as a longer vesting period, it reinforces the effect of retaining

professionals critical to short-, medium- and long-term value creation.

f. Maximum number of shares involved

The Option Plan approved by the Extraordinary General Meeting held on May 8, 2008, and amended by the
Extraordinary General Meeting held on April 18, 2011, limits option grants to a maximum of 2.5% of the
companyds share capital on the date of each grant. Base
until December 31, 2011, the limit for the Option Plan is 49.5 million shares. The number of shares

represented by options outstanding is 20,494,092, so that the company can still grant options corresponding

to 29,005,908 shares in FY2012 before reaching the 2.5% limit.

Besides the aforementioned limit, the Option Plan also specifies that following the takeover of BM&F S.A. by

the company on May 8, 2008, the formeré6s option plan (0
that the Beneficiaries of the BM&F Plan are also entitled to stock options granted by the company. As a result

the company assumed 19,226,388 options representing the same number of shares in the company. Of these,

1,924,000 were still outstanding on December 31, 2011. These shares are not included in the 2.5% specified

in the companyés Option Pl an.
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g. Maximum number of options to be granted

The Option Plan approved by the Extraordinary General Meeting held on May 8, 2008, and amended by the
Extraordinary General Meeting held on April 18, 2011, limits option grants to a maximum of 2.5% of the
companyds share capital Basedoh thenurdbertoeshaoe issaed byhthe gampamyt .
until December 31, 2011, the limit for the Option Plan is 49.5 million shares. The number of shares
represented by options outstanding is 20,494,092, so that the company can still grant options correspon ding
to 29,005,908 shares in FY2012 before reaching the 2.5% limit.

h. Condlitions for stock purchase

The rules in the existing Option Plan require the Board of Directors or the Compensation Committee, as the

case may be, to create stock option programs (A Pr ogr ams o) from time to time and
Beneficiaries; (ii) the total number of shares in the company covered by the options granted; (iii) how the

shares covered by the options granted are divided into lots, if any; (iv) the exerci se price; (v) the vesting

schedule; (vi) any restrictions on transferring the shares received when options are exercised; and (vii) any

provisions on penalties.

The Plan also empowers the Board of Directors to approve options grants on special terms to certain

Benef i cAdditonaleQptiosd ) . Granting or exercising Additional Op
(/) acquisition by the Beneficiaries of shares issued by the company using their own funds and in compliance

with the percentages and ot her terms and condi ti on OwndShdredned 4&dnnd each
observance of a ban on selling OwnupSdh)a.r elsn dauddintgi ocan,s peetc
of the Board of Directors (assisted by the Compensation Committee in formulating the corresponding

proposals) and with the consent of the Chief Executive Officer, each Program may establish a percentage

increase in the standard number of options to be granted to each Beneficiary based on company and/or

individual performance against the respective targets, provided the limits in the Plan are observed. For more

information on the conditions for stock purchase under the Option Plan and the respective Programs, see

especially 13.4 (a) above, and 13.4 (i) and (j) below.

1. Cri teria for establishing the exercise price

The Option Plan states as a general rule that the exercise price for all options granted by the company
corresponds to the average market price of the companyc¢
date on which the grant is made. On issuing each Program, however, the Board of Directors may determine a

discount of up to 20% on this average price for Beneficiaries who exercise their options. The fact that a

discount is awarded in any Program does not oblige the company to award a discount of any size in future

Programs. No discounts have been awarded in any of the Programs issued to date, including the 2011

Program.

In the specific case of the Additional Option Program, the exercise price discount may be higher than 20% at

the discretion of the Board of Directors or Compensation Committee, as the case may be, provided the

following conditions stipulated by the Program are observed: (i) acquisition by the Beneficiaries of shares

issued by the company using their own funds and in compliance with the percentages and other terms and
conditions defined in each Program (fiOwn Shareso); and
during a speci fuip®g .pdmi adc e( fslpoecck f ialcStoak ®Dptien PooframB20IFa Addi t
50% discount was awarded on the standard exercise price calculated in accordance with the above

met hodol ogy (as the average of the closing price for th
the date on which t he option was granted).

J. Criteria for establishing vesting periods

The Option Plan rules state that options may be exercised totally or partially in accordance with the vesting
periods established in each Program and the respective Stock Option Agreemats at the discretion of the
Board of Directors or Compensation Committee, as the case may be. In any event, when setting a vesting
schedule these bodies must take into consideration the objectives of the Option Plan to ensure that vesting
periodsarealign ed wi t h t he c¢ o anobngyersintenestslanditatalent retention strategy.
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Under all currently existing Programs except the Additional Option Program, Beneficiaries can exercise options
granted to date at a rate of one -fourth (¥4) per year.

The vesting schedule for BVMF Option Program 2011 is as follows: (i) ¥ from January 2, 2013; (ii) ¥2 from
January 2, 2014; (jii) ¥a from January 2, 2015; (iv) ¥2 from January 2, 2016. The vesting schedule for BVMF
Option Program 2010 is as follows: (i) ¥ f rom January 3, 2011; (ii) ¥ from January 3, 2012; (iii) ¥4 from
January 3, 2013; (iv) ¥4 from January 3, 2014. The vesting schedule for BVMF Option Program 2009 is as
follows: (i) ¥ from December 30, 2009; (ii) ¥4 from December 30, 2010; (iii) ¥4 from December 30, 2011;
(iv) ¥a from December 30, 2012. The vesting schedule for BVMF Option Program 2008 is as follows: (i) %
from June 30, 2009; (ii) ¥4 from June 30, 2010; (iii) ¥ from June 30, 2011; (iv) ¥ from June 30, 2012.

The Programbés terms and conditions also stipulate that
vesting period, limited to a maximum of seven years from the grant date.

The vesting period is longer in the specific case of the Additional Option Program, which is designed to create
a mechanism for the retention of key professionals in the organization. The vesting schedule for BVMF
Additional Option Program 2011 is as follows: (i) ¥z from January 2, 2015; (ii) ¥2 from January 2, 2017. This
Program also stipulates that options can be exercised at the end of each vesting period, limited to a maximum
of seven years from the date on which they were granted, i.e. until January 2, 2019.

Additional Options may be exercised only in compliance with the following conditions: (/) acquisition by the
Beneficiaries of shares issued by the company using their own funds and in compliance with the percentages

and other terms and condit i @unSharé® f j n 4)dlsérvanceecd & ban dhr o gr am
selling Own Shares duri-mgo)J. specified period (Al ock

At the start of the vesting period and provided the specific requirements of each Program have been met, the
respective options can be exercised totally or partially. If options are exercised partially, the holder may
exercise the remainder in accordance with the respective vesting schedule. Options not exercised in
accordance with the vesting schedule and other conditions stipulated in the respective Programs are
considered automatically cancelled without consideration.

k. Settlement

Beneficiaries who wish to exercise options granted to date must notify the company in writing by filing an
AExercise Notificationo. This notification must state
Exercise Notifications are deemed valid and effective only if they are delivered in accordance with the

timetable determined by the company, given the need for planning and organization to make shares available

for purchase under the terms of the Programs. Upon receiving an Exercise Notification, the company is

obliged to inform the Beneficiary of the exercise price, and management is required to take the necessary

action to formalize stock acquisition and option exercise. Beneficiaries effect payment for shares at the

exercise price in the manner stipulated by the Board of Directors or Compensation Committee, as the case

may be.

Once an option is exercised, the company, Beneficiary and any other parties involved sign the necessary
documents to formalizeacqui si ti on of the stock as required by | aw
and also observing the legal restrictions on trading of the stock concerned. The stock concerned confers the

same rights as all other stock of the same type issued by the company.

The company may determine temporary suspension of the right to exercise options in situations deemed to
restrict or prevent trading in stock by the Beneficiaries concerned, according to the applicable legislation or
rules. Beneficiaries pay the exercise price in a lump sum. No stock is delivered to Beneficiaries as a result of
option exercise unless all legal and regulatory requirements have been completely met.

[. Restrictions on the transfer of shares
The Option Plan empowers the Board of Directors or the Compensation Committee, as the case may be, to

establish a lock-up period during which Beneficiaries may not sell, transfer or otherwise dispose of stock
acquired under the Option Plan, any stock acquired via bonuses, stock splits, subscription and other forms of
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acquisition that do not involve disbursement of additional funds belonging to them, or securities that confer
the right to subscribe for or buy stock if such stock or securities accrue to them as a consequence of their
ownership of stock under the Option Plan. The lock-up period is never more than two years starting on the
date on which options are granted.

Nevertheless, at any time Beneficiaries may sell shares in the amount necessary to pay the exercise price of
options exercised in toto or a minimum installment if payment by installment is allowed.

If staggered payment of the exercise price is allowed, the stock acquired by exercising options under the
Option Plan may not be sold until all installments have been paid in, unless such sales is authorized by the
Board of Directors or proposed by the Compensation Committee, in which case the proceeds of the sale must
preferentially be used to settle the Beneficiaryds debt

In the specific case of the Additional Option Program, Beneficiaries may not sell, transfer or otherwise dispose
of Own Shares in any stock acquired via bonuses, stock splits, subscription and other forms of acquisition that
do not involve disbursement of additional funds belonging to them, or securit ies that confer the right to
subscribe for or buy stock if such stock or securities accrue to them as a consequence of their ownership of
stock under the Option Plan until the expiration of any lock -up period established for the Program concerned
at the discretion of the Board of Directors or Compensation Committee, in which case it must coincide with
and be proportional to vesting periods for Additional Options so that the sale of Own Shares can occur
proportionally provided stock has already been acquired by exercising Additional Options.

If any Beneficiary sells or in any other way disposes of Own Shares before they are fully vested, all options
not yet exercised are forfeited without consideration whether or not they have vested, unless the Board of
Directors or Compensation Committee decides otherwise for each specific case.

Beneficiaries also undertake not to encumber stock for which payment has not yet been made in full or Own
Shares during a lock-up period, and not to pledge them or place on them any other lien that could prevent
compliance with any of the provisions of the companyds

m. Criterion for suspending, altering or discontinuing the plan

The Option Plan can be discontinued at any time by the Board of Directors without affec ting lock-up periods
or other insider trading restrictions and without altering the rights and obligations arising from any existing
stock option agreement.

Furthermore, in the event of dissolution, liquidation, adjustment, acquisition, merger, recapitali zation, stock
splits, reorganization or any other change in the company's capital structure after which the company is not

the surviving entity or survives without having its stock listed on a stock exchange, the stock options granted

by the company may, at the discretion of the Board of Directors or if proposed by the Compensation
Committee, be transferred to the successor entity or vest at an earlier date so that they can be exercised by
the respective Beneficiaries for a specified period, after which the stock option plan will end and any stock
options not exercised will forfeit without consideration . Beneficiaries will be given reasonable notice in
advance of any such event so that they can exercise their options at their own discretion and in accordance
with a timetable determined by the Board of Directors or proposed by the Compensation Committee, as the
case may be.

n Effects of an executive officerdés departure from a col
the compensation plan based on stock op tions

If an executive officerés mandate is terminated for bre
a service agreement is terminated with cause in accordance with Brazilian civil and labor law, any unexercised
options are forfeited without consideration whether or not the options concerned have vested.

In the case of Beneficiaries who resign from the company or whose relationship with the company is
terminated with or without cause, including by termination of the respective service agreement, (i) any
options that have vested may be exercised within ninety days starting on the date of the event that gives rise
to termination of their relationship with the company, provided the time limit for exercise established in the
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respective Pragram is observed, and (ii) any options that have not yet vested are forfeited without
consideration.

In the case of Beneficiaries who die or are permanently disabled and cannot perform their duties as
executives or employees of the company, the rights attached to stock options can be exercised by the
Beneficiaries concerned or by their heirs and successors, whether or not they have vested, for a one-year

period starting on the date of death or permanent disability, after which they are cancelled without
consideraton. Adecedent 6s options can be eXxesumpaymredtistreguiredlinl y or
either case, and the right to shares is apportioned among the heirs and successors according to the
decedentds | ast wildl d intdstate suscesaion.eAmyt stoak Isubgcribed for key & disalied
Beneficiary or his or her heirs or successors is deemed free and clear of liens and encumbrances and can be

sold at any time.

The above provisions also apply when a Beneficiary retires, provided the Beneficiary undertakes to refrain for
at least 120 days from providing services with or without an employment relationship to companies or
institutions that operate even indirectly in the same markets as the company.

No provisions of the Option Plan or of any Program or Agreement governed by the Option Plan may be
construed as assuring any Beneficiaryds right to remai

and in any wevent cannot interfere withivikeédscomapaay@&s o

empl oyeeds empl oyment contract.

135 Number of shares and convertible securities issued by company, subsidiaries and
affiliates and held directly or indirectly in Brazil and abroad by members of Board of
Directors, executive officers and members of Supervisory Board, grouped by governance
body, at end of last financial year.

2011
Body Shares of company stock (%)
Board of Directors 1,091,302 0.055%
Executive Board 3,236,884 0.163%
Supervisory Board n/a n/a
Total 4,328,186 0.218%

13.6 Stock -based compensation of directors and executives recognized in financial years
ending December 31, 2009, December 31, 2010, and December 31, 2011, and projected
for current financial year.

The tables below present information on the stockbased compensation received by
officers, (i) as recognized in the income statements for the years ended December 31, 2011, December 31,

2010, and December 31, 2009, based on the number of members of each body to which such compensation

was actually allocated in the years concerned, and (ii) as projected for the current financial year.

It is important to note that stock option grants referring to FY2010 occurred in January 2011 with effects on
FY2011, pursuant to decisions bythe Board of Directors.
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Year ended December 31, 2011

Board of Executive
Directors Board Total
No. of members n/a 6 6
Option grants
Grant date n/a Jan. 3, 2011 Jan. 3, 2011
No. of options granted n/a 3,420,000 3,420,000
Vesting date n/a 855,000 - Jan. 3,
2011
855,000 - Jan. 3,
2012
855,000 - Jan. 3,
2013
855,000 - Jan. 3,
2014
Expiration date n/a Jan. 3, 2018 Jan. 3, 2018
Lock-up period n/a n/a n/a
Weighted average exercise n/a R$ 12.91 R$ 12.91
price of
- options outstanding at start of financial n/a R$12.91 R$ 12.91
year
- lost during financial year n/a R$ 12.91 R$ 12.91
- exercised during financial year n/a R$12.91 R$ 12.91
- expired during financial year n/a R$12.91 R$ 12.91
Fair price on grant date n/a R$ 4.50 R$4.50
Potential dilution if all nia 0.17% 0.17%

options granted are exercised

Year ended December 31, 2010

Board of Executive
Directors Board Total
No. of members n/a 0 0
Option grants
Grant date n/a n/a n/a
No. of options granted n/a n/a n/a
Vesting date n/a n/a n/a
Expiration date n/a n/a n/a
Lock-up period n/a n/a n/a
Weighted average exercise n/a n/a n/a
price of
- options outstanding at start of financial n/a n/a n/a
year
- lost during financial year n/a n/a n/a
- exercised during financial year n/a n/a n/a
- expired during financial year n/a n/a n/a
Fair price on grant date n/a n/a n/a
Potential dilution if all nia n/a nfa

options granted are exercised

76



PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS
MEETINGS TO BE HELD ON 03/27/2012

Year ended December 31, 2009

Board of Executive
Directors Board Total
No. of members n/a 6 6
Option grants
Grant date n/a Jan. 1, 2009 Jan. 1, 2009
No. of options granted n/a 2,490,000 2,490,000
Vesting date n/a 622,500 - Dec. 30,
2009
622,500 - Dec. 30,
2010
622,500 - Dec. 30,
2011
622,500 - Dec. 30,
2012
Expiration date n/a Dec. 30, 2016 Dec. 30, 2016
Lock-up period n/a n/a n/a
Weighted average exercise n/a R$ 6.60 R$ 6.60
price of
- options outstanding at start of financial n/a R$ 6.60 R$ 6.60
year
- lost during financial year n/a R$6.60 R$ 6.60
- exercised during financial year n/a R$ 6.60 R$ 6.60
- expired during financial year n/a R$ 6.60 R$ 6.60
Fair price on grant date n/a R$ 2.93 R$ 2.93
Potential dilution if all nia 0.12% 0.12%

options granted are exercised

On December 19, 2008, the company granted 1,540,000 options under the Option Plan with an exercise price
of R$5.174 per share, corresponding to the average closing price for the 20 trading sessions prior to the grant
date, and with four vesting dates over afour -yearper i od (fABVMF Option Program 2008

Lots 1, 2 and 3 have now vested and some holders of options granted under BVMF Option Program 2008 are
entitled to exercise their options. On December 31, 2011, 105,000 of the options granted under BVMF Option
Program 2008 had not yet vested.

On March 1, 2009, the company granted 1,490,000 options under the Option Plan with an exercise price of
R$6. 60 per share (ABVMF Option Program 20090) . No mor e
made under this Program. On December 31, 2011, 287,500 of the options granted had not yet vested.

On January 3, 2011, the company granted 3,420,000 options under the Option Plan with an exercise price of
R$12.91 per share (ABVMF Opti on Pr mtpnsaonhe Xesting schedule No mo r
were made under this Program. On December 31, 2011, 1,777,500 of the options granted had not yet vested.

It should be noted that as decided by the Board of Directors option grants referring to the current financial
year will always be made in the subsequent financial year, so that options for FY2011 were granted in January
2012 with effects on FY2012.

On January 2, 2012, the number of options granted to executive officers under BVMF Option Program 2011
and BVMF Additional Qption Program 2011, as approved by the Board of Directors, corresponded respectively
to 3,250,000 and 1,337,170 shares, representing 0.16% and 0.07% of the total number of shares issued by
the company. The exercise prices for the options granted under the aforementioned Programs were calculated
in accordance with the Option Plan.
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Year ending December 31, 2012 i Projections for Stock -Based Compensation
Board of Executive
BVMF Option Program 2011 Directors Board Total
No. of members n/a 5 5
Option grants
Grant date n/a Jan. 2, 2012 Jan. 2, 2012
No. of options granted n/a 3,250,000 3,250,000
Vesting date n/a 812,500 - Jan. 2,
2013
812,500 - Jan. 2,
2014
812,500 - Jan. 2,
2015
812,500 - Jan. 2,
2016
Expiration date n/a Jan. 2, 2020 Jan. 2, 2020
Lock-up period n/a n/a n/a
Weighted average exercise n/a R$ 10.07 R$ 10.07
price of
- options outstanding at start of financial n/a R$ 10.07 R$ 10.07
year
- lost during financial year n/a R$ 10.07 R$ 10.07
- exercised during financial year n/a R$ 10.07 R$ 10.07
- expired during financial year n/a R$ 10.07 R$ 10.07
Fair price on grant date n/a R$ 2.79 R$ 2.79
Potential dilution if all n/a 0.16% 0.16%

options granted are exercised

Year ending December 31, 2012 i Projections for Stock -Based Compensation
Board of Executive
BVMF Additional Option Program 2011 Directors Board Total
No. of members n/a 5 5
Option grants
Grant date n/a Jan. 2, 2012 Jan. 2, 2012
No. of options granted n/a 1,337,170 1,337,170
Vesting date n/a 668,585 - Jan. 2, 15
668,585 - Jan. 2, 17

Expiration date n/a Jan. 2. 2019 Jan. 2. 2019
Lock-up period n/a n/a n/a
Weighted average exercise n/a R$ 5.04 R$5.04
price of

- options outstanding at start of financial n/a R$5.04 R$ 5.04

year

- lost during financial year n/a R$ 5.04 R$ 5.04

- exercised during financial year n/a R$ 5.04 R$ 5.04

- expired during financial year n/a R$5.04 R$ 5.04
Fair price on grant date n/a R$ 4.19 R$ 4.19
Potential dilution if all nia 0.07% 0.07%

options granted are exercised

13.7 Outstanding stock options held by directors and executive officers at end of last financial
year

The tables below present information on the stock options granted to members of the Board of Directors and

executive officers of the company outstanding on December 31, 2011, based on the number of members of
each body who actually received variable compensation.
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With regard to long-term compensation in the form of stock options granted under the Stock Option Plan, it is
important to note that as decided by the Board of Directors the grants for the current financial year will
always be made at the start of the next financial year. Thus stock options relating to FY2011 were granted in
January 2012, with effects on FY2012.

Year ended December 31 , 2011

Fair price of all options on
last day of financial year

Board of Executive
BVMF Option Program 2010 Directors Board Total
No. of members n/a 5.67 5.67
Unvested options
Quantity n/a 1,777,500 1,777,500
Vesting date n/a 592,500 - Jan. 3, n/a
2012
592,500 - Jan. 3,
2013
592,500 - Jan. 3,
2014
Expiration date n/a Jan. 3, 2018 Jan. 3, 2018
Lock-up period n/a n/a n/a
Weighted average exercise price n/a R$ 12.91 R$ 12.91
Fair price on last day of financial year R$ 4.50 R$ 4.50
Vested options
Quantity n/a 592,500 592,500
Expiration date n/a Jan. 3, 2018 Jan. 3, 2018
Lock-up period n/a n/a n/a
Weighted average exercise price n/a R$ 12.91 R$12.91
Fair price on last day of financial year n/a R$ 4.50 R$ 4.50
Fair price of all options on n/a R$ 4.50 R$ 4.50
last day of financial year
Year ended December 31, 2011
Board of Executive
BVMF Option Program 2009 Directors Board Total
No. of members n/a 5.67 5.67
Unvested options
n/a 287,500 287,500
287,500 - Dec. 30,
Quantity 2012
Vesting date n/a
Expiration date n/a Dec. 30, 2016 Dec. 30, 2016
Lock-up period n/a n/a n/a
Weighted average exercise price n/a R$ 6.60 R$ 6.60
Fair price on last day of financial year R$ 2.93 R$ 2.93
Vested options
Quantity n/a 287,500 287,500
Expiration date n/a Dec. 30, 2016 Dec. 30, 2016
Lock-up period n/a n/a n/a
Weighted average exercise price n/a R$ 6.60 R$ 6.60
Fair price on last day of financial year n/a R$ 2.93 R$ 2.93
n/a R$ 2.93 R$ 2.93
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As a result of the merger with BM&F S.A., the company assumed 19,226,388 stock options, of which
7,859,384 had been granted to executives of BM&F S.A. and conferred the right to buy the same number of
shares issued by the company at the exercise price of R$1.00 per share. On Decemker 31, 2011, no unvested
options and 337,500 vested options remained outstanding.

On December 19, 2008, the company granted 1,540,000 options under the Option Plan with an exercise price

of R$5.174 per share, corresponding to the average closing price for the 20 trading sessions prior to the grant

date, and with four vesting dates over afour-y ear peri od (ABVMF Option Program
2011, 105,000 unvested options and 35,000 vested options remained outstanding.

13.8 Options exercised by  and shares delivered to directors and executive officers as stock -
based compensation in years ending December 31, 2009, December 31, 2010, and
December 31, 2011.

The tables below present information on the options exercised by and shares delivered to members of the
Board of Directors and executive officers of the company as stock-based compensation in the financial years
ended December 31, 2011, December 31, 2010, and December 31, 2009, considering the number of
members of each body who actually exercised options and received shares.

As a result of the merger with BM&F S.A., the company assumed 19,226,388 stock options, of which
7,859,384 had been granted to executives of BM&F S.A. and conferred the right to buy the same number of
shares issued by the company at the exercise price of R$1.00 per share. During the financial year ended
December 31, 2011, 1,127,346 options were exercised at a weighted average price of R$1.00. The difference
between the exercise price and market price of the shares acquired by exercising these options yielded gains
amounting in aggregate to R$10,281,395.52.

Year ended December 31, 2011

Board of Executive
Directors Board Total
No. of members n/a 5.67 5.67
Options exercised
No. of shares n/a 497,500 497,500
Weighted average exercise price n/a R$ 6.40 R$ 6.40
Total value of difference between exercise n/a R$ 2,934,395.00 R$ 2,934,395.00
and
market prices of shares acquired by
exercising options
Shares delivered n/a 0 0
No. of shares n/a 0 0
Weighted average exercise price n/a 0 0
Total value of difference between exercise n/a 0 0

and
market prices of shares acquired by
exercising options

Year ended December 31, 2010

Board Executive
of Directors Board Total

No. of members n/a 6 6
Options exercised

No. of shares n/a 547,500 547,500

Weighted average exercise price n/a R$ 6.05 R$ 6.05

Total value of difference between exercise n/a R$ 3,581,148.80 R$ 3,581,148.80

and

market prices of shares acquired by

exercising options
Shares delivered n/a 0 0
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Year ended December 31, 2010

Board Executive
of Directors Board Total
No. of shares n/a 0 0
Weighted average exercise price n/a 0 0
Total value of difference between exercise n/a 0 0
and
market prices of shares acquired by
exercising options
Year ended December 31, 2009
Board Executive
of Directors Board Total
No. of members n/a 6 6
Options exercised
No. of shares n/a 280,000 280,000
Weighted average exercise price n/a R$ 5.17 R$5.17
Total value of difference between exercise n/a R$ 1,124,480.00 R$ 1,124,480.00
and
market prices of shares acquired by
exercising options
Shares delivered n/a 0 0
No. of shares n/a 0 0
Weighted average exercise price n/a 0 0
Total value of difference between exercise n/a 0 0
and
market prices of shares acquired by
exercising options
13.9 Summary of information required to understand data disclosed in 13.6 -13.8 above,

including explanation of methodology for pricing options and shares

a. Pricing mode/

Taking into consideration the factors described in (b) and (c) below, the fair price of the options granted was
determined using the binomial tree option pricing model developed by Hull. This model produces results
equivalent to those of the Black-Scholes model for simple European options with the advantage of capturing

the effects of early exercise and dividend payments associated with the options concerned.

b. Data and assumptions used in pricing model, including weighted average share price,

exercise pric e, expected volatility, option life, expected dividends and risk

The main assumptions used in pricing the options were as follows:

-free interest rate

e  Option pricing took into account the market parameters in force on the grant date for each Stock

Option Program

¢ Riskfree interest rates were computed with reference to the interest -rate futures contracts traded

for the expiration date of each option

e Share prices were adjusted for the effect of dividend payments
Expected volatility was determined as explained in (d) below
Option life was equivalent to the period ending at the expiration date

Other classic assumptions associated with option pricing models also taken into consideration were the

absence of arbitrage opportunities and constant volatility over time.

The table below summarizes the main data and assumptions:
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Data & Assumptions

2011 Program

Grant date Jan. 2, 2012
Share price (R$) 9.80
Exercise price (R$) 10.07
Expected volatility (year) 29.99%
Option life (last vesting date) Jan. 2, 2020
Expected dividend (payout) 80.00%
Riskfree interest rate (p.a., 252 trading days) 11.07%
2011 Additional
Data & Assumptions Program
Grant date Jan. 2, 2012
Share price (R$) 9.80
Exercise price (R$) 5.04
Expected volatility (year) 29.99%
Option life (last vesting date) Jan. 2, 2019
Expected dividend (payout) 80.00%
Riskfree interest rate (p.a., 252 trading days) 11.05%

Data & Assumptions

2010 Program

Grant date Jan. 3, 2011
Share price (R$) 13.40
Exercise price (R$) 1291
Expected volatility (year) 25.00%
Option life (last vesting date) Jan. 3, 2018
Expected dividend (payout) 80%
Riskfree interest rate (p.a., 252 trading days) 11.78%

Data & Assumptions

2009 Program

Grant date Mar. 2, 2009
Share price (R$) 5.80
Exerciseprice (R$) 6.60
Expected volatility (year) 67.57%
Option life (last vesting date) Dec. 30, 2016
Expected dividend (payout) 50%
Riskfree interest rate (p.a., 252 trading days) 13.47%

¢c. Method used and assumptions for capturing expected effects of early exercise

The options granted by the company are European-style (early exercise not allowed) until the vesting date
and American-style (early exercise allowed) between vesting and expiration. Options with these characteristics
are known as Bermudan or Mid-Atlantic options. They should by construction be priced between European
and American options with equivalent characteristics. As for dividend payments, two effects on option pricing
should be taken into consideration: (i) a fall in the share price after ex -dividend dates; (ii) the influence of
dividend payments on a decision to exercise early.

Taking into consideration the above factors, the fair price of the options granted was determi ned using the
binomial model. This model produces results equivalent to Black-Scholes for simple European options with the
advantage of simultaneously capturing the effects of early exercise and dividend payments associated with
the options concerned.

The main assumptions used in pricing the options were as follows:

a) Option pricing took into account the market parameters in force on the grant date for each Stock
Option Program

b) Riskfree interest rates were computed with reference to the interest -rate futures contracts traded
for the expiration date of each option

c) Option life was equivalent to the period ending at the expiration date
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Other classic assumptions associated with option pricing models also taken into consideration were the
absence of arbitrage opportunities and constant volatility over time.

d. Method for determining expected volatility

Because the liquidity of the shares represented by the options was low at the time they were granted under

the respective Programs, implied volatility was not representative and could not be used to estimate volatility.

Moreover, the company had only recently listed at the time the Stock Option Programs were introduced, so

that historical volatility does not provide sufficient information on the volatility ofth e company s share
especially considering the relatively long life of the options concerned. In light of these factors,
BM&FBOVESPA estimates the volatility of its stock using implied volatility for similar entities (exchanges in

other countries) wit h sufficient liquidity to guarantee the quality of the data processed.

e. Other characteristics of the options taken into consideration when determining fair price
All key characteristics of the options are described and analyzed above.

13.10 Pension plans in force for Board of Directors and executive staff

Board of Executive

Directors Board Total
No. of members n/a 5.67 5.67
Name of plan Mercaprev
No. of executives eligible for retirement n/a 1 1
No. of executives eligible for early retirement n/a n/a n/a
Present value of contributions paid into pension plan until n/a 3,238,204.68 3,238,204.68

end of last financial year, discounting contributions made

directly by executives

Total cumulative value of contributions paid into pension n/a 526,500.56 526,500.56
plan during last financial year, discounting contributions

made directly by executives

Early redemption allowed? On n/a Yes. !Employee -
what terms? portion only

13.11 Average compensation paid to directors and executive officers (Board of Directors,
Executive Board, Supervisory Board)

With regard to long -term compensation in the form of stock options granted under the Stock Option Plan, it is
important to note that by decision of the Board of Directors the grants for the current financial year will
always be made at the start of the next financial year. Thus stock options relating to FY2010 were granted on
January 3, 2011, with effects on FY2011, and stock operations relating to FY2011 were granted on January 2,
2012, with effects on FY2012.

In the case of the Executive Board, owing to restructuring in September 2011, when three executive officers

resigned and two new executive officers were later appointed, the three m embers who effectively performed
their duties in the 12 -month period were taken into consideration for the purpose of determining the lowest

compensation. The highest compensation is reported below on the basis of all compensation recognized in the
income statement for the financial year ended December 31, 2011. The executive officer with the highest
compensation performed his duties throughout the year from January through December.

With regard to the Board of Directors, it is important to note that one member of this body received no
compensation in FY2011 and that the lowest compensation is reported below on the basis of the nine
members who did receive compensation for all 12 months, recalling that an election to the Board was held in
April 2011. The highest compensation is based on all compensation recognized in the income statement. The
director with the highest compensation performed his duties throughout 2011. The average compensation
received in FY2011 was R$412,275.39.
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Year ended December 31, 2011

Board of Executive Supervisory

Directors Board Board*
No. of members 10.75 5.67 n/a
Value of highest individual compensation (R$) 1,509,368.77 10,805,969.27 n/a
Value of lowest individual compensation (R$) 219,300.00 4,003,528.08 n/a
Average value of individual compensation (R$) 373,924.19 5,270,111.64 n/a

* As described in item 13.1 above, the company has not set up a Supervisory Board but its responsibilities are
adequately fulfilled by the Audit Committee that has been set up and exercises the duties stipulated in article

47 of the compan mdich thdsy df a BupervisonytBoacdhas laid out in Brazilian company law
(Lei das SA).

The companyds Audit Commi ttee has five members,
independent member of the Board. All members of the Audit Committee serve a two-year term of office. The
values shown below take into consideration the four external members who received compensation during the
entirety of FY2011. The highest compensation recognized in FY2011 was R$287,136.99; the lowest was
R$228,792.15. The average compensation recognized in FY2011 wasR$243,378.36.

In 2010, in the case of the Executive Board, owing to the departure of two executive officers, one in April and

the other in June, and the appointment of a new executive officer in April and another in June, the four
members who effectively performed their duties in the 12 -month period were taken into consideration for the
purpose of determining the lowest compensation. The highest compensation is reported below on the basis of
all compensation recognized in the income statement for the financial year ended December 31, 2010. The
executive officer with the highest compensation performed his duties throughout the year from January
through December.

One member of the Board of Directors received no compensation in 2010. The average compensation
received in FY2010 was R$383,573.49.

Year ended December 31, 2010

Board of Executive Supervisory

Directors Board Board*
No. of members 11.00 6.00 n/a
Value of highest individual compensation (R$) 1,403,705.84 4,208,247.98 n/a
Value of lowest individual compensation (R$) 204,000.00 1,769,140.17 n/a
Average value of individual compensation (R$) 348,703.17 2,480,091.13 n/a

* As described in item 13.1 above, the company has not set up a Supervisory Board but its responsibilities are
adequately fulfilled by the Audit Committee that has been set up and exercises the duties stipulated in article

47 of the compan mdch thdsg df a BupervisonytBoacdhas laid out in Brazilian company law
(Lei das SA).

The companyds Audit Commi ttee has five members,
independent member of the Board. All members of the Audit Committee serve a two-year term of office. The
values shown below take into consideration the four external members who received compensation during the
entirety of FY2010. The highest compensation recognized in FY2010 was R$241,352.46; the lowest was
R$190,194.02. The average compensation recognized in FY2010 wasR$203,735.27.

In the case of the Board of Directors, owing to a change in its composition in April 2009, only the five

members who effectively performed their duties in the 12 -month period were taken into consideration for the
purpose of determining the lowest compensation. The highest compensation is reported below on the basis of
all compensation recognized in the income statement for the financial year. However, the director with the

highest compensation performed his duties from May through December.

In the case of the Executive Board, owing to the departure of two executive officers, one in February and the
other in May, and the appointment of a new executive officer in July, the five members who effe ctively
performed their duties in the 12 -month period were taken into consideration for the purpose of determining
the lowest compensation. The highest compensation is reported below on the basis of all compensation
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recognized in the income statement for the financial year ended December 31, 2009. The executive officer
with the highest compensation performed his duties throughout the year from January through December.

Two members of the Board of Directors received no compensation in 2009. The average compensation
received in FY2009 was R$415,061.48.

It is important to note that the composition of the compensation paid in 2009 includes long -term
compensation in the form of stock options calculated on the basis of the fair price of the options concerned,
as described in 13.4, 13.6, 13.7, 13.8 and 13.9 above.

Year ended December 31, 2009

Board of Executive Supervisory
Directors Board Board

No. of members 10.92 6.00 n/a
Value of highest individual compensation (R$) 936,091.88 5,453,734.08 n/a
Value of lowest individual compensation (R$) 204,000.00 2,326,769.28 n/a
Average value of individual compensation (R$) 339,042.89 2,971,009.46 n/a

The companyds Audit Commi ttee has five members,
independent member of the Board. All members of the Audit Committee serve a two -year term of office. The
values shown take into consideration the three external members who received compensation during the
entirety of FY2009. The highest compensation recognized in FY2009 was R$224,939.30; the lowest was
R$191,835.85. The average compensation recognized in FY2009 wasR$202,870.33.

13.12 Contractual arrangements , insurance policies and any other instruments that structure
compensation or consideration mechanisms for directors and officers in the event of
dismissal or retirement, and the financial consequences for the company.

The company has no specific policies governing compensation and/or consideration for directors and
executive officers in the event of dismissal or retirement, with the exception in the latter case of the benefits
provided by the pension plans in force, as described in 13.10 above. It is wort h noting that the Directors &
Officers (D&O) liability insurance policy taken out by the company does not cover dismissal or retirement, but
aims to assure financial protection and security to safeguard senior managers against claims arising from day-
to-day decisions so that they can perform their duties with serenity, as well as providing a competitive benefit
designed to foster the retention of qualified professionals.

13.13 Percentage of total compensation for each governance body recognized in income
statement referring to members of Board of Directors, Executive Board and Supervisory
Board who are related parties to direct or indirect controlling shareholders, as defined in
relevant accounting rules .

The company does not have controlling shareholders and hence no compensation is recognized in the income
statement referring to members of Board of Directors, Executive Board and Supervisory Board who are related
parties to direct or indirect controlling shareholders.

13.14 Amounts recognized in income s  tatement as compensation received by members of
Board of Directors, Executive Board and Supervisory Board, grouped by governance
body, for any reason other than their position in the company, such as commissions and
fees for consulting or advisory services

No amounts are recognized in the income statement referring to compensation received by members of the
Board of Directors or Executive Board for any reason other than the position they hold in the company.

13.15 Amounts recognized in the income statements of direct or indirect controlling
shareholders in other companies they also control as compensation received by members
of the companyds Board of Directors, Executive
governance body, specifying reasons fo r such recognition.
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The company does not have controlling shareholders and therefore there are no other companies with the

same controlling sharehol ders. No amounts are recoghni z
subsidiaries or affiiates asc ompensati on received by members of the ¢
Executive Board.

13.16  Other information deemed relevant

No other information regarding the compensation received by management is deemed relevant in addition to
the information pro vided above.
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ATTACHMENT | V

DRAFT BYLAWS OF BM&FBOVESPA PROPOSING AMENDMENTS TO BE SUBMITTED TO T HE EXTRAORDINARY SHA REHOLDERSZMEETING OF M ARCH 27,2012

ByLAWS

AMENDED BYLAWS

JUSTIFICATION

CORPORATE BYLAWS OF BM& FBOVESPA S.A. ¢
BOLSA DE VALORES, MERCADORIAS e FUTUROS

CORPORATE BYLAWS OF BM&FBOVESPA S.A. ¢
BOLSA DE VALORES, MERCADORIAS e FUTUROS

CHAPTER | CHAPTER |
NAME, HEADQUARTERS, VENUE, PURPOSE AND NAME, HEADQUARTERS, VENUE, PURPOSE AND
DURATION DURATION

Article 1. BM&FBOVESPA S.A. 1 BOLSA DE VALORES,
,$1" #.1( 2wSw%wda341. 2wep?" OO0«
governed by these Bylaws and by applicable law.

Article 1. BM&FBOVESPA S.A.+ BOLSA DE VALORES,
, 31" #.1( 2wSwwld341. 2 wepfpdraiidhx
governed by these Bylaws and by applicable law.

Sole paragraph. The shares of BM&FBOVESPA S.At Bolsa
El w5 EOOUI UOw, 1 UEEEOUYDE B &2 iu %
Brazilian Securities and Derivatives Stock Exchange, have
been listed to trade on the Stock Exchange special listing
segment named Novo Mercado Accordingly, the Company,

the shareholders, the Directors and Officers and the Fiscal
Council members (if the council is active) are bound by the
Novo Mercade- DU U D OT MovdMicddet D UD OT w1

Sole paragraph. The shares of BM&FBOVESPA S.At Bolsa
El w5 EOOUI UOw, | UEEEOUPEUWI w %l
Brazilian Securities and Derivatives Stock Exchange, have
been listed to trade on the Stock Exchange special listing
segment named Novo Mercado Accordingly, the Company,

the shareholders, the Directors and Officers and the Fiscal
Council members (if the council is active) are bound by the

Novo Mercade- DU U D O1 NovdMeicddea ®® UD OT w1l

Article 2 . The Company has registered office and jurisdiction
in the city of S8o Paulo, state of Sdo Paulo. Upon a decision
of the Executive Management Board, the Company may

open and close branches, offices or other establishments and

Article 2 . The Company has registered office and jurisdiction
in the city of S&o Paulo, state of Sdo Paulo. Upon a decision
of the Executive Management Board, the Company may

open and close branches, offices or other establishments and
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facilities anywhere in Brazil or abroad.

facilities anywhere in Brazil or abroad.

Article38 w3 T 1T w" OOxEOaz UwWEOUxOUEU
hold shares in the capital of companies undertaking the
following activities:

Article 3. The" OOxEQaz UwEOUxOUEUIT wx |
hold shares in the capital of companies undertaking the
following activities:

I + Surveillance of exchange markets for the organization,

development and maintenance of free and open markets for

the trading of all types of securities, titles or contracts that

have as references or are backed to spot or future indexes,
indicators, rates, merchandise, currencies, energies,
transportation, commodities and other assets or rights

directly or indirectly related to th em, in terms of cash or
future settlement;

I + Surveillance of exchange markets for the organization,
development and maintenance of free and open markets for
the trading of all types of securities, titles or contracts that
have as references or are backedo spot or future indexes,
indicators, rates, merchandise, currencies, energies,
transportation, commodities and other assets or rights
directly or indirectly related to them, in terms of cash or
future settlement;

Il + Maintenance of systems for the trade and auction and
special operations of securities, derivatives, rights and titles
in the organized exchange market or in the over-the-counter
market;

Il + Maintenance of systems for the trade and auction and
special operations of securities, derivatives, rights and titles
in the organized exchange market or in the over-the-counter
market;

Il + Rendering of registration, clearing and physical and
financial settlement services, through an internal body or a
company specially incorporated for this purp ose, as main
and guarantor counterparty for the final clearance or not,
EEEOUEDOT wOOwWUT 1 wOEPwWBOwWI 111

Il + Rendering of registration, clearing and physical and
financial settlement services, through an internal body or a
company specially incorporated for this purpose, as main
and guarantor counterparty for the final clearance or not,
EEEOQOUEDOT wOOwWUT 1 wOEPwWDOwI 111

(a) of the transactions carried out and/or registered in any of
the systems listed inB U1 OUw? ( 2 WEOE w? ( (

(a) of the transactions carried out and/or registered in any of
Uil T wlaul0l OUwoDPUUI EwbOwDUI O

(b) of the transactions carried out and/or registered with
other exchanges, markets or trading systems,

(b) of the transactions carried out and/or registered with
other exchanges, markets or trading systems,

IV + Rendering of services of centralized depositary and
fungible and non -fungible custody of commodities, securities

IV + Rendering of services of centralized depositary and

fungible and non -fungible custody of commodities, securities
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and any other physical and financial assets;

and any other physical and financial assets;

V t+ Rendering of customization, classification, analysis,
guotation, preparation of statistics, training of personnel,
preparation of studies, publications, information, library and

UOI UPEUI wEIYI OOxOI O0wUI UYDE
interests and the participants of the markets under the
"OO0OxEOaz UwEDPUI EUwOU wb®iBterdsts;E U

V t+ Rendering of customization, classification, analysis,
quotation, preparation of statistics, training of personnel,
preparation of studies, publications, information, library and
UOI UPEUT wEIYI OOxO01 O0wUI UYDE
interests and the participants of the markets under the
"OO0OxEOazUwEDPUI EOwOUwWPOEDUI EU

VI + Rendering of technical, administrative, and
management support for market development, as well as
undertaking of educational, promotion al and publishing
activities related to its corporate purpose and to the markets
PT PET wEUI wUOET UwUT 1T w" 606xEDaz

VI + Rendering of technical, administrative, and
management support for market development, as well as
undertaking of educational, promotional and publishing
activities related to its corporate purpose and to the markets
PT PET wEUI wUOET UwUT 1 w" 66xEDaz

VIl + Undertaking of other similar or related activities
expressly authorized by the Securities Commission; and

VIl + Undertaking of other similar or related activities
expressly authorized by the Securities Commission; and

VIl ¢ Holding shares in the capital of other companies or
associations, headquartered in Brazil or abroad, whether as a
partner, shareholder or associate, under the regulations in
effect.

VIl ¢+ Holding shares in the capital of other companies or
associations, headquartered in Brazil or abroad, whether as a
partner, shareholder or associate, under the regulations in
effect.

Sole Paragraph. Withi n the powers that are conferred to it by
Law 6,385/1976 and by the regulations in effect, the
Company must:

Sole Paragraph. Within the powers that are conferred to it by
Law 6,385/1976 and by the regulations in effect, the
Company must:

(a) issue regulations relating to the granting of access
authorizations to different trading, registration and
Ul 0001 01 O0wUVauvuUl OUWUOBET UwO
Eaw EOOXxEODPI Uw UT EQw EUI w E(

UUT OUPAEUDOOU? AOwl UUEEODU
procedures for the granting of such authorizations
@? EEIT UUwli T UOEUDOO? KO

(a) issue regulations relating to the granting of access
authorizations to different trading, registration and
Ul 0001 01 O0wUauvuUl OUWUOBET UwU
by companies that EUIl w EOOUUOOOI Euw

UUT OUPAEUDOOU? KOwl UUEEODU
procedures for the granting of such authorizations
@? EEI UUw1li 1 UGEUDOGO? AO
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(b)

establish rules safekeeping equitable commercial and
trading principles and high ethical standards for people
who act in the markets under the direct or indirect
surveillance of the Company, as well as to regulate the
transactions and decide operating questions involving
the holders of Access Authorizations to the same
markets;

(b)

establish rules safekeeping equitable commercial and
trading principles and high ethical standards for people
who act in the markets under the direct or indirect
surveillance of the Company, as well as to regulate the
transactions and decide operating questions involving
the holders of Access Authorizations to the same
markets;

(€)

regulate the activities of the holders of Access
Authorizations in the systems and markets under the
"O0O0xEOazUwUUUYI POOEODEIT O

(©

regulate the activities of the holders of Access
Authorizations in the systems and markets under the
"O00xEOazUwUUUYI DPOOEOEI O

(d)

establish mechanisms and rules to mitigate the risk of

default of obligations by the holders of Access

Authorizations, as to the transactions undertaken and/or

registered in ECaA wOl wiOT T w" 0OxEOazU
and clearing systems;

(d)

establish mechanisms and rules to mitigate the risk of
default of obligations by the holders of Access
Authorizations, as to the transactions undertaken and/or
registered in any of the CoOx EQaz UwUOUEED(
and clearing systems;

(e)

monitor the transactions traded and/or registered in any
Ol w OT 1T w " O0O0xEOazUw VUUEET Ouw
settlement systems, as well as all of those regulated by it;

(e)

monitor the transactions traded and/or registered in any
Ol w OT 1 w"0O0O6xEOGazUw UUEET Ouw
settlement systems, as well as all of those regulated by it;

() monitor the activities of the holders of Access |(f) monitor the activities of the holders of Access
Authorizations, as participants and/or intermediaries to Authorizations, as participants and/or intermediaries to
the transactions undertaken and/or registered in any of the transactions undertaken and/or registered in any of
the trade, registration and clearing systems under the the trade, registration and clearing systems under the
surveillance of the Company, as well as all those surveillance of the Company, as well as all those
regulated by it; and regulated by it; and

(g) impose penalties to those who violate legal, regulatory |(g) impose penalties to those who violate legal, regulatory

and operating rules, under the surveillance of the
Company.

and operating rules, under the surveillance of the
Company.

Article 4 . The Company has an unlimited duration.

Article 4 . The Company has an unlimited duration.
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CHAPTER Il

CHAPTER II

CAPITAL STOCK, SHARES AND SHAREHOLDERS

CAPITAL STOCK, SHARES AND SHAREHOLDERS

Article 5. The capital stock of the company amounts to
R$2,540,239,563.88, representing  2,044,014,295 common
registered shares, fully paid-in and with no par value. The
Company shall not be permitted to issue preferred shares or
participation certificates.

Article 5. The capital stock of the Company amounts to
R$2,540,239,563.88epresenting 1,980,000,000-2,044,014.295
common registered shares, fully paid-in and with no par

value. The Company shall not be permitted to issue

preferred shares or participation certificates.

Consistent with the decision of the
Board of Directors at a meeting held on
December 13, 2011, the Company
cancelled 64,014,295 shares of treasury
stock previously repurchased within the
scope of its share buyback programs,
without for this reason reducing the
capital stock amount.

Article 6 . All of the shares issued by the Company are book-
entry and deposited with a financial institution authorized
by the Brazilian Securities Commission (Comissdo de Valorg
Mobiliarios), or CVM, in the name of their holders.

Article 6 . All of the shares issued by the Company are book-
entry and deposited with a financial institution authorized
by the Brazilian Securities Commission (Comissdo de Valorg
Mobiliarios), or CVM, in the name of their holders.

Sole paragraph. The cost of the transfer and registration, as
well as the cost of the service related to book-entry shares
can be charged directly to the shareholder by the transfer
agent, as may come to be defined in the bookentry share
contract.

Sole paragraph. The cost of the transfer and registration, as
well as the cost of the service related to book-entry shares
can be charged directly to the shareholder by the transfer
agent, as may come to be defined in the bookentry share
contract.

Article 7 . Each common share entitles the holder to one vote
in decisions taken in AnnuaO wOUwWw$ ROUEOUEDOD
Meetings, provided however that, due regard given to the
provision in item (d) of paragraph 5 of Article 70, no
shareholder or Group of Shareholders (as defined under
Article 73) shall be entitled to vote shares in excess & 7% of
the total number of shares issued, observed as provided in
item (d) of paragraph 5 of article 70. .

Article 7 . Each common share entitles the holder to one vote
POwWE]I EPUPOOUWUEO]I OwbOw OOUECQ(
Meetings, provided however that, due regard given to the
provision in item (d) of paragraph 5 of Article 70, no
shareholder or Group of Shareholders (as defined under
Article 73) shall be entitled to vote shares in excess of 7% of]
the total number of shares issued, observed as provied in
item (d) of paragraph 5 of article 70. .
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Paragraph 1. For purposes of the voting cap established in
the main provision, but without prejudice to the provision
set forth in paragraph 2 of this Article, where two or more
shareholders enter into voting agreement, or any other
agreement for concerted exercise of voting rights, each and
all of the signatory parties to such agreement shall be
deemed to constitute, and vote as a Group of Shareholders,
subject therefore to the voting cap.

Paragraph 1. For purposes of the voting cap established in
the main provision, and without prejudice to the provision
set forth in paragraph 2 of this Article, where two or more
shareholders enter into voting agreement, or any other
agreement for concerted exercise of vothg rights, each and
all of the signatory parties to such agreement shall be
deemed to constitute, and vote, as a Group of Shareholders,
subject therefore to the voting cap.

Paragraph 2. The pre-constitution of majority of shareholders
in the UT EUIT OOEI UUzw O11 0UDPOT Uu
Agreement, filed or not at the Company, concerning the
exercise of voting rights, that form block with number of
votes higher than the individual limit set in the caput of this
Article is forbidden.

Paragraph 2. The pre-constitution of majority of shareholders
POw UT T w UTEUIT OOEI UUzw OI 1 Ut
Agreement, filed or not at the Company, concerning the
exercise of voting rights, that form block with number of
votes higher than the individual limit set in the caput of this
Article is forbidden

Paragraph 3 w( OWEwUT EUI T OOET UUz w{(
responsible for enforcing the provisions of this Article, and
for declaring the number of votes each shareholder or Group
of Shareholders is entitled to cast when polled.

Paragraph 3 w( OWEwUT EUTI T OOET UUz w{(
responsible for enforcing the provisions of this Article, and
for declaring the number of votes each shareholder or Group
of Shareholders is entitled to cast when polled.

Paragraph 4. Any vote in excess of the limits set forth in this
Article shall be disregarded.

Paragraph 4. Any vote in excess of the limits set forth in this
Article shall be disregarded.

Article 8 . Pursuant to a decision of the Board of Directors,
the Company is authorized to increase the shares of capital
stock up to the limit of two billion five hundred million
(2,500,000,000) common shares, irrespective of amending the
bylaws.

Article 8. Pursuant to a decision of the Board of Directors,
the Company is authorized to increase the shares of capital
stock up to the limit of two billion five hundred million

(2,500,000,000) common shares, irrespective of amending thg
bylaws.

Paragraph 1. In the case provided for in the main provision
of this Article, the Board of Directors shall determine the
issuance price and number of shares to be issued, as well as
the payment date and conditions for paying the shares.

Paragraph 1. In the case provided for in the main provision
of this Article, the Board of Directors shall determine the
issuance price and number of shares to be issued, as well ag
the payment date and conditions for paying the shares.
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Paragraph 2. Within the limit of the authorized capital, the
Board of Directors can also: (i) decide regarding the issuance
of warrants; (ii) in accordance with a plan approved by the
2T EUI T OOET UUzw, 11 0DOT Owl UEOC
management and employees of the Company or of a
controlled company, or to individuals who provide services
to it, without the share holders having preemptive rights in
the granting or subscription for these shares; and (iii) decide
on the increase of the capital stock through the capitalization
of profits or reserves, with or without bonus shares.

Paragraph 2. Within the limit of the authorized capital, the
Board of Directors can also: (i) decide regarding the issuance
of warrants; (ii) in accordance with a plan approved by the
2T EUI T OOET UUzw, 11 UDOT Owl UEOU
management and employees of the Company or of a
controlled company, or to individuals who provide services
to it, without the shareholders having preemptive rights in
the granting or subscription for these shares; and (iii) decide
on the increase of the capital stock through the capitalization
of profits or reserves, with or without bonus shares.

Article 9. Any delay by a shareholder in paying in the capital

subscribed for shall result in a 1% a month interest charge,
monetary correction accrued on the basis of the General
Market Price Index (indice Geal de Precog Mercad9, or
IGPM, accrued with the lowest frequency legally applicable,

and a fine of 10% of the amount of the outstanding amount,
without prejudice to other applicable legal sanctions.

Article 9 . Any delay by a shareholder in paying in th e capital
subscribed for shall result in a 1% a month interest charge,
monetary correction accrued on the basis of the General
Market Price Index (indice Geral de Precos Mercad9, or
IGPM, accrued with the lowest frequency legally applicable,

and a fine of 10% of the amount of the outstanding amount,

without prejudice to other applicable legal sanctions.

Article 10 . Every shareholder or Group of Shareholders must
disclose, through a notice to the Company, which must
contain the information provided for in Article 12 of CVM

Instruction No. 358/2002, the acquisition of shares, that
together with those already owned, exceed 5% of the capital
of the Company, as well as, after reaching that percentage,
the acquisition of shares that correspond to the acquisition of
an additional 2.5% of the capital of the Company or
multiples of that percentage.

Article 10 . Every shareholder or Group of Shareholders must
disclose, through a notice to the Company, which must
contain the information provided for in Article 12 o f CVM
Instruction No. 358/2002, the acquisition of shares, that
together with those already owned, exceed 5% of the capital
of the Company, as well as, after reaching that percentage,
the acquisition of shares that correspond to the acquisition of
an additional 2.5% of the capital of the Company or
multiples of that percentage.

Paragraph 1. In cases in which the acquisition results in or
had been undertaken for change of control or management of
the Company, as well as in cases in which this acquisition
creates the obligation to make a tender offer for the

acquisition of shares, in accordance with the terms of

Paragraph 1. In cases in which the acquisition results in or
had been undertaken for change of control or management of
the Company, as well as in cases in which this acquisition
creates the obigation to make a tender offer for the

acquisition of shares, in accordance with the terms of
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CHAPTER VIII and the legislation and regulation in effect,
the acquiring shareholder or Group of Shareholders must
also cause the publication of a notice containing the
information provided for in Article 12 of CVM Instruction
No. 358/2002, in widely-known newspapers commonly used
by the Company.

CHAPTER VIII and the legislation and regulation in effect,
the acquiring shareholder or Group of Shareholders must
also cause the publication of a notice containng the
information provided for in Article 12 of CVM Instruction
No. 358/2002, in widely-known newspapers commonly used
by the Company.

Paragraph 2. The obligations provided for in this Article also
apply to the owners of debentures convertible into shares,
warrants and stock purchase options that assure to their
owners the acquisition of shares in the percentages provided
here.

Paragraph 2. The obligations provided for in this Article also
apply to the owners of debentures convertible into shares,
warrants and stock purchase options that assure to their
owners the acquisition of shares in the percentages provided
here.

Paragraph 3. The shareholders or Groups of Shareholders
shall also disclose, as provided for in the main provision of

this Article, any time their shareholding is reduced by 5% of

the total number shares issued by the Company due to any
alienation or extinction of shares and other securities
mentioned in the previous paragraph.

Paragraph 3. The shareholders or Groups of Shareholders
shall also disclose, as provided for in the main provision of

this Article, any time their shareholding is reduced by 5% of

the total number shares issued by the Company due to any
alienation or extinction of shares and other securities
mentioned in the prev ious paragraph.

Paragraph 4. The breach of the provisions of this Article shall
subject the breaching party(ies) to the penalty provided for in
Article 16, item (i), and in Article 18.

Paragraph 4. The breach of the provisions of this Article shall
subject the breaching party(ies) to the penalty provided for in
Article 16, item (i), and in Article 18.

Paragraph 5. The Investor Relations Officer must send the
communications provided for in this Article, to the CVM and
to the stock exchanges on which thesecurities issued by the
Company are traded, as soon as they are received.

Paragraph 5. The Investor Relations Officer must send the
communications provided for in this Article, to the CVM and

to the stock exchanges on which the securities issued by the
Company are traded, as soon as they are received.

Article 11. The issuance of new shares, debentures
convertible into shares or warrants placed by sale on a stock
exchange, public subscription or share swap in tender offers
for the acquisition of control under Articles 257 through 263
of Brazilian Corporate Law*, or, also, under a special tax

incentive law, can take place without the shareholders being

Article 11. The issuance of new shares, debentures
convertible into shares or warrants placed by sale on a stock
exchange, public subscription or share swap in tender offers
for the acquisition of control under Articles 257 through 263

of Brazilian Corporate Law*, or, also, under a special tax

incentive law, can take place without the shareholders being
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given a preemptive right in the subscription or with a
reduction in the minimum period provided for in | aw to
exercise it.

given a preemptive right in the subscription or with a
reduction in the minimum period provided for in law to
exercise it.

CHAPTER IlI

CHAPTER Il

2' 1% . +#%$12zw, $$3( - &

2' 1% . +#%$12zw, $$3( - &

Article 12 . The shareholders shall meet ordinarily within the
last four months after the close of the fiscal year, to decide
regarding the matters provided for in Article 132 of Brazilian
Corporate Law*, and, extraordinarily, in the interests of the
Company.

Article 12 . The shareholders shall meet ordinarily within the
last four months after the close of the fiscal year, to decide
regarding the matters provided for in Article 132 of Brazili an
Corporate Law*, and, extraordinarily, in the interests of the
Company.

Paragraph 16 w3 1 1 w21 EUI T OOEI UUz w, |
decide on all acts related to the Company, as well as to
decide in the best interests of the Company.

|Paragraph 1. The2 T EUT T OOEIT UUz w, 11 UPQO

decide on all acts related to the Company, as well as to
decide in the best interests of the Company.

Paragraph 26 w311 w OOUEOw 21 EUI T 6O
$ROUEOUEDPOEUaw 2T EUI T OOEI UUZ
cumulatively and held at the same place, date and time, and
recorded in a single set of minutes.

Paragraph 26 w311 w OOUEOw 21 EUI T OO
$RUUEOUEDPOEUVUaw 27T EUITOOEI UUZ
cumulatively and held at the same place, date and time, and
recorded in a single set of minutes.

Paragraph 38 w w21 EUI T OOEI UUzw, 110
Board of Directors on the decision of the majority of its
members or, also, in the cases provided for in these Bylaws
and in the sole paragraph of Article 123 of Brazilian
Corporate Law*.

Paragraph 3 w w21 EUI T OOEI UUzw, 110
Board of Directors on the decision of the majority of its
members or, also, in the cases provided for in these Bylaws
and in the sole paragraph of Article 123 of Brazilian

Corporate Law*.

Paragraph 4. The documents pertinent to the matter to be
EIl EPEl EwOOwWEOwWUTT w2T EUI T OO0E
available to the shareholders, at the headquarters of the

Company, on the date of the publication of the first call

Paragraph 4. The documents pertinent to the matter to be
EIl EPEIl EwOOwWEOwUTT w2T EUIT O0E
available to the shareholders, at the headquarters of the

Company, on the date of the publication of the first call
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notice, except in those cases in which the law or a regulation
in effect requires that they be made available for a longer
period.

notice, except in those cases in which the law or a regulation
in effect requires that they be made available for a longer
period.

Paragraph 5. The ShaJ 1 T OOET UUz w, 1 1 UPOT 1
first call, with the presence of shareholders representing at
least 25% of the capital stock, except when the law requires a
higher quorum; and, on the second call, with any number of
shareholders.

Paragraph 5. The2 T EUT T OOEIT UUz w, 11 UDQ
first call, with the presence of shareholders representing at
least 25% of the capital stock, except when the law requires a
higher quorum; and, on the second call, with any number of
shareholders.

Paragraph 6. Ow $RUUEOUEPOEUVUaw21 EU
has as its purpose the amendment of these Bylaws shall be
held, on the first call, with the presence of shareholders who

represent, at least, two thirds of the capital stock, but may be

instated on the second cdl with any number of presents.

Paragraph 66 w Ow $RUUEOUEDOEUVUa w21 H
has as its purpose the amendment of these Bylaws shall be
held, on the first call, with the presence of shareholders who
represent, at least, two thirds of the capital stock, but may be
instated on the second call with any number of presents.

Paragraph 7.2 1T EUT T OOET UUz w, 11 UPOT (
by the Chair of the Board of Directors or by a person
appointed by the Chair. In the absence of the Chair, a
Shareholdi UUz w, 11 UPOT wUT EOOWET w>
Chair or an appointee:d w w 3T 1 w ET EPUwW O
Meeting shall appoint one of the attendees to act as secretary

Paragraph 7.2 1T EUT 1T OOEIT UUz w, 11 UDPOT (
by the Chair of the Board of Directors or by a person
appointed by the Chair. In the absence of the Chair, a
21T EUI T OOET UUzw, 11 UDPOT wUT EOOY
Chair or an appointee:d w w 3T 1T wET EPUwW O |
Meeting shall appoint one of the attendees to act as secretary

Paragraph 8. It shall be the exclusive responsibility of the
Chair of the Meeting, subject to the rules established in these
Bylaws, to make any decision regarding the number of votes
of each shareholder, which decision may be appealed to the
Shareholdi UUz w, 11 UPOT wbUOUI Oi Owb D
party shall not vote.

Paragraph 8. It shall be the exclusive responsibility of the
Chair of the Meeting, subject to the rules established in these
Bylaws, to make any decision regarding the number of vo tes
of each shareholder, which decision may be appealed to the
2T EUI T OOEI UUzw, 11 UPOT wbUOUI OI
party shall not vote.

Article 136 w! 1 1 OUT wOT 1T w271 EUI T OOEI
Ul EUT T OOET UUwWUT EQOwUDPOBHOET u
stating their name and residence and the number of shares
they own.

Article 136 w! 1 1 OUIl wOT 1T w21 EUI T OOEI

Ul EUT T O0ET UUwWUT EOQOwUDT OwUI T u
stating their name and residence and the number of shares
they own.
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Paragraph 1. The list of shareholders present shall be closed
by the Chair of the Meeting, immediately after the

DOUUEUI O OUwOI w21 EUT T OOEI UUZ

Paragraph 1. The list of shareholders present shall be closed
by the Chair of the Meeting, immediately after the

Paragraph 2. The shareholders who appear at Meeting after
the closing of the list of shareholders present shall be able to
participate in the meeting, but they shall not have the right to
vote in any corporate decision.

Paragraph 2. The shareholders who appear at Meeting after
the closing of the list of shareholders present shall be able to
participate in the meeting, but they shall not have the right to
vote in any corporate decision.

Article 14. The Company must begin the registration of the

Ul EUI T O0ET UUwUOWUEOI wxEUUwWD
least forty-eight (48) hours in advance, it being the
responsibility of the shareholder to present: (i) certificate

issued by the transfer institution for the book -entry shares
owned, in accordance of terms and conditions of Article 126

of Brazilian Corporate Law*. This proof shall be dated no

OEUI Uwi DYl wEEAUWEIT I OUT wOT 1 wk
The Company, at its discretion, may dispense the
presentation of this proof; and (ii) a proxy statement and/or

documents that evidence the powers of legal representation
of the shareholder. The shareholder or its legal
Ul xUIT Ul OUEUDBYI Uw UT EOOw xUI Ul
documents that prove his or her identity.

Article 14. The Company must begin the registration of the

UT EUI T OOET UUwUOWUEOI wxEUUwWBH
least forty-eight (48) hours in advance, it being the
responsibility of the shareholder to present: (i) certific ate
issued by the transfer institution for the book -entry shares
owned, in accordance of terms and conditions of Article 126

of Brazilian Corporate Law*. This proof shall be dated no

OEUI Uwi DYl wEEAUWET I OUI wOT | wk
The Company, at its discretion, may dispense the
presentation of this proof; and (ii) a proxy statement and/or
documents that evidence the powers of legal representation
of the shareholder. The shareholder or its legal
representatives shall present the Shareholdet)z w , |

documents that prove his or her identity.

Article 15. Unless otherwise provided by law, and giving

due regard to the provisions of Article 7 and of paragraph 2

Ol w UUPEOT wtt woOiwUOiT Ul w! aod
decisions shall pass by the affirmative vote of holders of
record of a majority of the shares represented at the meeting,
not computing abstentions.

Article 15. Unless otherwise provided by law, and giving
due regard to the provisions of Article 7 and of paragraph 2
of Article 63 of wUT 1 Ul w! a0EPUOwW EUW
decisions shall pass by the affirmative vote of holders of
record of a majority of the shares represented at the meeting,
not computing abstentions.

Paragraph 16 w# 1 EPUDOOUWUEO]I OwbhOwE
amend or eliminate any of the provisions set forth under

Article 69, in particular where the effects thereof curtail

Paragraph 18 w# 1 EPUDOOUWUEO]I OwbhOwHE
amend or eliminate any of the provisions set forth under

Article 69, in particular where the effects thereof curtail
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shareholder rights under a tender offer requirement, shall
strictly adhere to the voting cap set forth in Article 7 of these
Bylaws.

shareholder rights under a tender offer requirement, shall
strictly adhere to the voting cap set forth in Article 7 of these
Bylaws.

Paragraph 2. 21T EUI T OOEI UUzw, 1 1 UDPOIT
decide only on matters included in the order of business,
such as announced in the related call ndice, with no open-
ended discussions.

Paragraph 2. 21T EUIT T OOEI UUz w, 1 1 UPOI
decide only on matters included in the order of business,
such as announced in the related call notice, with no open-
ended discussions.

Paragraph 3. The minutes Ol w21 EUI T O OE shalllbe
prepared based business transacted and action taken at the
meetings, certified by the proper officers and signed by the
attending shareholders

Paragraph 3. The minutes O1 w217 EUI T O OE shalllbe
prepared based husiness transacted and action taken at the
meetings, certified by the proper officers and signed by the

attending shareholders

Article 16 . It shall be incumbent on shareholders convening
DPOwWEwW2T EUI T OOET UUzuw, 11 UDOT Oy
by law and these Bylaws to decide on the matters set forth
below. :

Article 16 . It shall be incumbent on shareholders convening
DPOWEwW2T EUI T OOEI UUzw, 11 UDOT OY
by law and these Bylaws to decide on the matters set forth
below. :

(a) Review and judge the management report and financial
statements;

(a) Review and judge the management report and financial
statements;

(b) Determine the allocation of net income for the year and
approve dividend distributions based on the
management proposal;

(b) Determine the allocation of net income for the year and
approve dividend distributions based on the
management proposal;

(c) Elect and remove the Directors and the members of the
Fiscal Council, if active;

(c) Elect and remove the Directors and the members of the
Fiscal Council, if active;

(d) Set the aggregate compensation of the members of the
Board of Directors and the Executive Management
Board, as well as the compensation of fiscal council
members, if elected, having regard for the provisions of
Article 17,

(d) Set the aggregate compensation of the members of the
Board of Directors and the Executive Management
Board, as well as the compensation of fiscal council
members, if elected, having regard for the provisions of
Article 17;
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(e)

Approve stock option plans of any type concerning
options attributable to officers, employees and service
providers of the subsidiaries;

(e)

Approve stock option plans of any type concerning
options attributable to officers, employees and service
providers of the subsidiaries;

() Approve profit sharing programs for management |(f) Approve profit shari ng programs for management
members giving regard to applicable legal limits, and members giving regard to applicable legal limits, and
employee profit sharing plans, in accordance with the employee profit sharing plans, in accordance with the
human resources policy of the Company; human resources policy of the Company;

(9) Approve proposals for the Company to delist from the |(g) Approve proposals for the Company to delist from the
Novo Mercaddisting segment or a going private process Novo Mercaddisting segment or a going private process
ultimately resulting in cancellation of the registration as ultimately resulting in cancella tion of the registration as
a public company; a public company;

(h) Based on a list of selected firms provided by the Board of | (h) Based on a list of selected firms provided by the Board of

Directors, appoint a specialized firm to determine the

economic value of the Company shares and prepare the
valuation report, in the event of a g oing private process
for cancellation of the registration as a public company,

or of delisting from the Novo Mercadpas contemplated
under CHAPTER VIl hereof;

Directors, appoint a specialized firm to determine the

economic value of the Company shares and prepare the
valuation report, in the event of a going private process

for cancellation of the registration as a public company,

or of delisting from the Novo Mercadpas contemplated
under CHA PTER VIII hereof;

(i) Suspend the rights of a shareholder, as provided under | (i) Suspend the rights of a shareholder, as provided under
Article 120 of Brazilian Corporate Law* and Article 18 of Article 120 of Brazilian Corporate Law* and Article 18 of
these Bylaws; these Bylaws;

() Approve acquisitions of ownership interest in other |[(j) Approve acquisitions of ownership interest in other
companies and/or associations or joint ventures or companies and/or associations or joint ventures or
consortia, where the value of any such interest is in consortia, where the value of any such interest is in
excess of three times the Reference Amount; excess of three times the Reference Amount;

(k) Approve any disposition of a material portion of the |(k) Approve any disposition of a material portion of the

Company asses or its trademarks; and

Company assets or its trademarks; and
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() Approve transactions for the Company or its shares to be
merged into another company, and for a consolidation or
spin-off transaction, or a transformation of corporate
Uaxl OwOUwUT T w" O60O0xEOazUwEHP
giving regard to the legally prescribed quorum to
resolve, unless the CVM shall have given prior consent
for a lower quorum to prevail, such as foreseen in
paragraph 2 of article 136 of Brazilian Corporate Law.

() Approve transactions for the Company or its shares to be
merged into another company, and for a consolidation or
spin-off transaction, or a transformation of corporate
Uaxl OwOUwUT T w" O0O0xEOazUwEHP
giving regard to the legally prescribed quorum to
resolve, unless the CVM shall have given prior consent
for a lower quorum to prevail, such as foreseen in
paragraph 2 of article 136 of Brazilian Corporate Law.

Article17.3T 1T w21 EUI T OOEIT UUz w, 11 UD
compensation of the members of the Board of Directors and

Executive Management Board, and shall allocate the portion

attributable to each body.

Article 17.31T 1 w21 EUI T OOEIT UUz w, 11 UD
compensation of the members of the Board of Directors and
Executive Management Board, and shall allocate the portion
attributable to each body.

Paragraph 1. Due regard given to the compensation
EOOOEEUDPOOwW I UUEEODPUI T Ew Ea w |
provided in the main provision of this Article, the Board of
Directors shall set the compensation of the Chief Executive
Officer, and the latter shall determine the individual
compensation of each Executive Officer.

Paragraph 1. Due regard given to the compensation
EOOOEEUDPOOwW 1 UUEEODPUT T Ew Ea w
provided in the main provision of this Article, the Board of
Directors shall set the compensation of the Chief Executive
Officer, and the latter shall determine the individual
compensation of each Executive Officer.

Paragraph 2. The Directors and Executive Officers shall only
be entitled to profit sharing payments relative to year s in
which profits are sufficient to ensure the shareholders are
paid the mandatory dividend established under Article 202

of Brazilian Corporate Law *.

Paragraph 2. The Directors and Executive Officers shall only
be entitled to profit sharing payments rela tive to years in
which profits are sufficient to ensure the shareholders are
paid the mandatory dividend established under Article 202
of Brazilian Corporate Law *.

Article 18. 2T EUI T OOEI UUw EOOYI 0D O]
meeting shall be entitled to approve a suspension of the
rights, including voting rights, of any shareholder or Group

of Shareholders for noncompliance with any legal or

regulatory provision or the provision of these Bylaws .

Article 18. 2T EUI T OOE]I UUw EOOYI 6PO
meeting shall be entitled to approve a suspension of the
rights, including voting rights, of any shareholder or Group
of Shareholders for noncompliance with any legal or
regulatory provision or the provision of these Bylaws .

Paragraph 1. In the event contemplated in this Article,

Paragraph 1. In the event contemplated in this Article,
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shareholders individually or jointly representing at least 5%
of the outstanding shares shall be entitled to call a
UTEUIT OOETI UUzwO1 1 0UDOT wUOOWEI E
a noncompliant shareholder if, having given reasoned notice
requesting the Board of Directors to do so, the latter were to
let eight days elapse without calling the meeting. The notice
to the Board of Directors shall identify the event of
noncompliance and the noncompliant shareholder or Group
of Shareholders.

shareholders individually or jointly representing at least 5%
of the outstanding shares shall be entitled to call a
UTEUIT OOETI UUzwO1 1 UDOT wUOOWET B
a noncompliant shareholder if, hav ing given reasoned notice
requesting the Board of Directors to do so, the latter were to
let eight days elapse without calling the meeting. The notice
to the Board of Directors shall identify the event of
noncompliance and the noncompliant shareholder or G roup
of Shareholders.

—_—

Paragraph 26 w Qa w21 EUI T OOEIT UUZ w,

suspending the rights of a shareholder or Group of
Shareholders shall be responsible, among other things, for
deciding on the extent and period of suspension, provided,

I OP1 YI UOwOOWUUET wEEUDPOOwWOEa W
prescribed rights to monitor corporate management and

request information from management.

Paragraph 26 w OQa w21 EUIT T OOEI UUz w ,

suspending the rights of a shareholder or Group of
Shareholders shall be responsible, among other things, for
deciding on the extent and period of suspension, provided,

I Opl YI UOwWOOWUUET wEEUPOOWOEA W
prescribed rights to monitor corporate management and
reguest information fr om management.

Paragraph 3. The suspension of rights shall cease as soon a:
the shareholder resumes compliance and fulfills the
obligation.

Paragraph 3. The suspension of rights shall cease as soon a
the shareholder resumes compliance and fulfills the
obligation.

Article 19. Where a shareholder has or represents interests
that conflict with the interest of the Company in any matter
UUEODPUUI Ewi OUWEOOUPET UEUDOOU
shareholder shall be required to abstain from interfering i n
the deliberations and voting the relevant motion. Under
article 115 of Brazilian Corporate Law?*, a shareholder that
interferes in, or votes on any matter in which he or she or it
has or represents conflicting interest, shall be deemed to be
acting in abuse of voting power.

Article 19. Where a shareholder has or represents interests
that conflict with the interest of the Company in any matter
UUEOPUUI Ewi OUWEOOUPEIT UEUDPOOU
shareholder shall be required to abstain from interfering in
the deliberations and voting the relevant motion. Under
article 115 of Brazilian Corporate Law*, a shareholder that
interferes in, or votes on any matter in which he or she or it
has or represents conflicting interest, shall be deemed to be
acting in abuse of voting power.

CHAPTER IV

CHAPTER IV

101



PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS MEETINGS TO BE HELD ON 03/27/2012

MANAGEMENT

MANAGEMENT

Section k General Provisions for the Management Bodies

Section k General Provisions for the Management Bodies

Article 20. The management of the Company is comprised
by the Board of Directors and the Executive Management
Board.

Article 20. The management of the Company is comprised
by the Board of Directors and the Executive Management
Board.

Sole paragraph. The roles of Board Chair and Chief
Executive Officer are separate, and no person may
accumulate the two functions.

Sole paragraph. The roles of Board Chair and Chief
Executive Officer are separate, and no person may
accumulate the two functions.

Article 21. The members of the Board of Directors and of the
Executive Management Board shall take office in their
respective positions by signing, in the 30 days after their
respective election, the instrument of instatement in the
appropriate book and the Statement of Consent from the
Managers that is referred to in the Novo MercadoListing
Regulations, and shall remain in their positions until the new
managers elected take office.

Article 21 . The members of the Board of Directors and of the
Executive Management Board shall take office in their
respective positions by signing, in the 30 days after their
respective election, the instrument of instatement in the
appropriate book and the Statement of Consent from the
Managers that is referred to in the Novo MercadolListing
Regulations, and shall remain in their positions until the new
managers elected take office.

Sole paragraph. The managers of the Company must adhere
to the Manual for the Disclosure and Use of Information and
Policy for Trading Securities Issued by the Company, by
signing the respective Instrument.

Sole paragraph. The managers of the Company must adhere
to the Manual for the Disclosure and Use of Information and
Policy for Trading Securities Issued by the Company, by
signing the respective Instrument.

Section 1§ Board of Directors

Section Il{ Board of Directors

Subsection + Composition

Subsection + Composition

Article 22. The Board of Directors shall comprise at least

seven and at most 11 members, elected by the T EUIT T {

Article 22. The Board of Directors shall comprise at least

seven and at most 11 members, elected by the T EUIT T §
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Meeting for unified two -year terms, removal and reelection
being permitted.

Meeting for unified two -year terms, removal and reelection
being permitted.

Paragraph 1. The Directors shall not hold positions in the
Executive Management Boards of either the Company or its
subsidiaries.

Paragraph 1. The Directors shall not hold positions in the
Executive Management Boards of either the Company or its
subsidiaries.

Paragraph 2. The Board of Directors shall adopt an Internal
Regulation establishing its own operating guidelines, rules
on the rights and responsibilities of the Directors and the
relationships with the Executive Management Board and
with other corporate bodies.

Paragraph 2. The Board of Directors shall adopt an Internal
Regulation establishing its own operating guidelines, rules
on the rights and responsibilities of the Directors and the
relationships with the Executive Management Board and
with other corporate bodies.

Paragraph 3. With regard to the voting process for election of
Directors, it shall be incumbent on the Chair of the
2T EUI T OOET UUzw, 11T UDPOT wUOuby
which the shareholders will be polled, while having due
regard for the provisions of Articles 23 and 24 of these
Bylaws.

Paragraph 3. With regard to the voting process for election of
Directors, it shall be incumbent on the Chair of the
21T EUIT T OMeEtihgtt gatermine the voting system by
which the shareholders will be polled, while having due
regard for the provisions of Articles 23 and 24 of these
Bylaws.

Paragraph 456 w4 OO UUwOUT 1 upPDPUI WEI E
Meeting, eligible candidates for the Board of Directors shall
be those persons that meet all applicable legal and regulatory
requirements and the following additional requirements, to
the exclusion of any other person:

Paragraph 46 w4 OO1 UUwOUT 1 upPPUI wWEI E
Meeting, eligible candidates for the Board of Directors shall
be those persons that meet all applicable legal and regulatory
requirements and the following additional requirements, to
the exclusion of any other person:

() being over 25 years old;

(a) being over 25 years old;

(b) having an upstanding reputation, and knowledge of the
functions, operations and practices of the capital markets
operated and managed by the Company and/or its
subsidiaries;

(b) having an upstanding reputation, and knowledge of the
functions, operations and practices of the capital markets
operated and managed by the Company and/or its
subsidiaries;

(c) not having a spouse, domestic partner or relative to the
second degree serving as director or officer of, or

(c) not having a spouse, domestic partner or relative to the
second degree serving as director or officer of, or
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employed with, the Compan y or any of its subsidiaries;
and

employed with, the Company or any of its subsidiaries ;
and

(d) not holding a position in any company deemed to be a
competitor of the Company or its subsidiaries, and
neither having, nor representing any party that has, a
conflict of interest with the Company or its subsidiaries.
A conflict of interest is presumed to exist relative to any
person that, cumulatively: (i) has been elected by a
shareholder that has also elected a director in a
competitor company; and (ii) has ties arising from a
SsUUEOUEDOEUI wUl OEUDOOUT bxg
for his or her election

(d) not holding a position in any company d eemed to be a
competitor of the Company or its subsidiaries, and
neither having, nor representing any party that has, a
conflict of interest with the Company or its subsidiaries.
A conflict of interest is presumed to exist relative to any
person that, cumulatively: (i) has been elected by a
shareholder that has also elected a director in a
competitor company; and (ii) has ties arising from a
SsUUEOUEDOEUI wUl OEUDOOUT bxg
for his or her election.

Paragraph 5. For the purposes of item (d) of the above
paragraph 4 of this Article 22, a Director shall be deemed to
have been elected by: (i) the shareholder of Group of
Shareholders whose individual votes were sufficient to elect

a Director; or (ii) the shareholder or Group of Sharehold ers
whose individual votes were sufficient to elect a Director in a

cumulative voting process (or would have been sufficient

based on the total of attendee shareholders, had the
cumulative voting system been adopted); or (iii) the

shareholder or Group of Shareholders whose individual

votes were sufficient to meet the percentage thresholds
required under paragraph 4 of Article 141 of Brazilian

Corporate Law*, which allow for the election of Directors in

a separate voting process.

Paragraph 5. For the purposes of item (d) of the above
paragraph 4 of this Article 22, a Director shall be deemed to
have been elected by: (i) the shareholder of Group of
Shareholders whose individual votes were sufficient to elect
a Director; or (ii) the shareholder or Group of Shareholders
whose individual votes were sufficient to elect a Director in a

cumulative voting process (or would have been sufficient

based on the total of attendee shareholders, had the
cumulative voting system been adopted); or (iii) the

shareholder or Group of Shareholders whose individual

votes were sufficient to meet the percentage thresholds
required under paragraph 4 of Article 141 of Brazilian

Corporate Law*, which allow for the election of Directors in

a separate voting process.

Paragraph 6. A majority of the Directors of the Company
shall be Independent Directors, herein defined as persons
that meet the following requirements :

Paragraph 6. A majority of the Directors of the Company
shall be Independent Directors, herein defined as persons
that meet the following requirements :

(a) all of the independence standards established in the Novo

MercadoListing Rules and in CVM Instruction No. 461/07,

(a) all of the independence standards established in the Novo

MercadoListing Rules and in CVM Instruction No. 461/07,
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cumulatively ; and

cumulatively ; and

(b) not holding, and not having ties with any shareholder
that holds, whether directly or indirectly, ownership
interest in 5% or more of the issued and outstanding
shares of stock, or voting stock of the Company.

(b) not holding, and not having ties with any shareholder
that holds, whether directly or indirectly, ownership
interest in 5% or more of the issued and outstanding
shares of stock, or voting stock of the Company.

Paragraph 7. Directors elected under paragraphs 4 and 5 of
article 141 of Brazilian Corporate Law* shall also be
considered Independent Directors, regardless of whether
they meet the independence standards established in this
Article.

Paragraph 7. Directors elected under paragraphs 4 ard 5 of
article 141 of Brazilian Corporate Law* shall also be
considered Independent Directors, regardless of whether
they meet the independence standards established in this
Article.

Paragraph 8. In addition to the requirements set forth in the
preceding paragraphs, the members of the Board of Directors
shall at no time include more than one Director having ties
PPUT wEwWT OOCET Uwoli wx1 UOPUwi 6UU
or having ties with the same entity, conglomerate or
economic group.

Paragraph 8. In addition to the requirements set forth in the
preceding paragraphs, the members of the Board of Directors
shall at no time include more than one Director having ties
PPUT wEwWl OOCET Uwoli wx1 UOPUwi 6U U
or having ties with the same entity, conglomerate or
economic group.

Paragraph 9. For the purposes of this Article, T EY D OT u
with a party is defined as:

Paragraph 9. For the purposes of this Article, | EY D OT
with a party is defined as:

(&) an employment relationship, or one arising from any
agreement for provision of professional services on a
continuing basis or from participation in any
management or advisory or deliberative body or fiscal
council of an entity;

(@) an employment relationship, or one arising from any
agreement for provision of professional services on a
continuing basis or from participation in any
management or advisory or deliberative body or fiscal
council of an entity;

(b) any direct or indirect ownership interest in exceeds 10%
of the issued and outstanding shares of stock or voting
stock of the Company; or

(b) any direct or indirect ownership interest in exceeds 10%
of the issued and outstanding shares of stock or voting
stock of the Company; or

(c) a relationship established through a spouse, domestic

(c) a relationship established through a spouse, domestic
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partner or relative to the second degree.

partner or relative to the second degree.

Paragraph 10. Any Director that ceases to meet the eligibility
requirements established in this Article, due to a
supervening event or circumstance unknown at the time of
the election, shall be replaced promptly upon disclosure of
such event or circumstance.

Paragraph 10. Any Director that ceases to meet the eligibility
requirements established in this Article, due to a
supervening event or circumstance unknown at the time of
the election, shall be replaced promptly upon disclosure of
such event or circumstance.

Subsection It Election

Subsection It Election

Article 23 . Without prejudice to the provision of Article 24, a
slate system shall be adopted in elections of the members of
the Board of Directors.

Article 23 . Without prejudice to the provision of Article 24, a
slate system shall be adopted in elections of the members of
the Board of Directors.

Paragraph 1. In the election provided for in this Article 23,
only the following slates of candidates may run: (i) those
nominated by the Board of Directors, as advised by the
Nominations and Corporate Governance Committee; or (ii)
those that are appointed by any shareholder or group of
shareholders in the manner provided for in paragraph 3 of
this Article.

Paragraph 1. In the election provided for in this Article 23,
only the following slates of candidates may run: (i) those
nominated by the Board of Directors, as advised by the
Nominations and Corporate Governance Committee; or (ii)
those that are appointed by any shareholder or group of
shareholders in the manner provided for in paragraph 3 of
this Article.

Paragraph 2. The Board of Directors, as advised by the
Nominations and Corporate Governance Committee shall,
OOwUT 1 wEEUT wOIlTT w27 EUIT OOEI U
members of the Board of Directors is called, make available
EOwOT T w" 600x EOaz Uwl menEs@yikl by @dch
of the members of the slate of candidates appointed,
containing: (i) his or her complete identification information;
(i) a complete description of his or her professional
experience, including previous  work  experience
qualifications and academic qualifications; and (iii)
information regarding disciplinary or judicial proceedings in
which a judgment of guilty has been entered under a final
and unappealable decision issued, in addition to information

Paragraph 2. The Board of Directors, as advised by the
Nominations and Corporate Governance Committee shall,
OOwUI T wEEUT wOT 1 w2l EUk ioG@dE the)
members of the Board of Directors is called, make available
EQwOT T w" OO0xEOGazVUwi 1l EEGUEUUI U
of the members of the slate of candidates appointed,
containing: (i) his or her complete identification information;
(i) a complete description of his or her professional
experience, including previous  work  experience
qualifications and academic qualifications; and (iii)
information regarding disciplinary or judicial proceedings in
which a judgment of guilty has been entered under a final
and unappealable decision issued, in addition to information
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on impediments or conflict of interest with the Company, if
any, such as prescribed under Article 147, paragraph 3, of
Brazilian Corporate Law*.

on impediments or conflict of interest with the Company, if
any, such as prescribed under Article 147, paragraph 3, of
Brazilian Corporate Law*.

Paragraph 3. Where a sharehobler or group of shareholders
wishes to propose a different slate of candidate nominations
to the Board of Directors, it shall forward to the Board of
Directors at least five days before the date of the
2T EUI T OOET UUzw, 11 UPOT OwU Wktad
candidates they nominate, containing the information
required in the preceding paragraph. The Board of Directors,
as advised by the Nominations and Corporate Governance
"O0O0PUUIT wUT EOOwxUOOxUO0aw x0Q
Internet site advising shareholders that the documents
concerning other slates and related information are available
at the registered office, and shall forward the same
information via computer to the CVM and BM&FBOVESPA..

Paragraph 3. Where a shareholder or group of shareholders
wishes to propose a different slate of candidate nominations
to the Board of Directors, it shall forward to the Board of
Directors at least five days before the date of the
2T EUI T OOETI UUzw, 11 0UDPOT OWUUEUI
candidates they nominate, containing the information
required in the preceding paragraph. The Board of Directors,
as advised by the Nominations and Corporate Governance
"O000PUUI T wUT EOOw xUOOxUO0aw x O
Internet site advising shareholders that the documents
concerning other slates and related information are available
at the registered office, and shall forward the same
information via computer to the CVM and BM&FBOVESPA..

Paragraph 4. Candidates nominated by the Board of
Directors or any shareholder to serve as independent
directors shall be identified as such, due regard being given
to the eligibility requirements set forth in Paragraphs 6 and 7
of Article 22 of these Bylaws..

Paragraph 4. Candidates nominated by the Board of
Directors or any shareholder to serve as independent
directors shall be identified as such, due regard being given
to the eligibility requirements set forth in Paragraphs 6 and 7
of Article 22 of these Bylaws..

Paragraph 5. A single person may be nominated in two or
more slates, including the one proposed by the Board of
Directors.

Paragraph 5. A single person may be nominated in two or
more slates, including the one proposed by the Board of
Directors.

Paragraph 6. Any shareholder shall vote for just one slate,
and the votes shall be computed in compliance with the
limitations provided for in Article 7. The candidates

nominated in the slate that receives the highest number of
votes shall be declared elected.

Paragraph 6. Any shareholder shall vote for just one slate,
and the votes shall be computed in compliance with the
limitations provided for in Article 7. The candidates

nominated in the slate that receives the highest number of
votes shall be declared elected.

Paragraph 7. Where the candidates are nominated

Paragraph 7. Where the candidates are nominated
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individually, the vo ting system shall dispense with the slate
system and votes shall be cast relative to each individual
candidate.

individually, the voting system shall dispense with the slate
system and votes shall be cast réative to each individual
candidate.

Article 24 . In elections of the members of the Board of
Directors, shareholders individually or jointly representing
interest in at least 5% of the outstanding shares are entitled to
request adoption of cumulative vo ting system, provided they
UOw Ul gUT U0w EV0w Ol EV0w KWw T OU
Meeting.

Article 24. In elections of the members of the Board of
Directors, shareholders individually or jointly representing
interest in at least 5% of the outstanding shares are entitled to
request adoption of cumulative voting system, provided they
UOw Ul gUT U0w EVw Ol EV0w KWw T OU
Meeting.

Paragraph 1. Promptly upon receiving the request, the

Company shall release notice thereof POw UT 1 w " ¢
Internet site advising shareholders that the election will take

place in a cumulative voting process, and shall forward the

same information, via computer, to the CVM and

BM&FBOVESPA.

Paragraph 1. Promptly upon receiving the request, the
Company shall release notice thereof POw UT 1 w " ¢
Internet site advising shareholders that the election will take
place in a cumulative voting process, and shall forward the
same information, via computer, to the CVM and
BM&FBOVESPA.

Paragraph 2. On convening the meeting, the presiding
officers shall determine the number of eligible votes
attributable to each shareholder or Group of Shareholders,
EEUI Ew OOw U1 w UBT OECVUUI Uw EI
Attendance List and number of shares of record, provided
that for purposes of the voting cap established in Article 7 of
these Bylaws, the number of board seats to be filled in the
election shall be multiplied by the number of eligible votes,
meaning votes not exceedng the cap threshold of 7% of the
outstanding shares.

Paragraph 2. On convening the meeting, the presiding

officers shall determine the number of eligible votes

attributable to each shareholder or Group of Shareholders,

based on the signatures affixed to UT 1 w 21 EUI
Attendance List and number of shares of record, provided

that for purposes of the voting cap established in Article 7 of

these Bylaws, the number of board seats to be filled in the
election shall be multiplied by the number of eligible vo tes,
meaning votes not exceeding the cap threshold of 7% of the
outstanding shares.

Paragraph 3. Where the election of Directors adopts a
cumulative voting process, the slate system shall be
dispensed with and votes shall be cast individually on the
candidates nominated in slates presented by the Board and
shareholders according to Article 23, provided each

candidate shall have signed and presented to the meeting a

Paragraph 3. Where the election of Directors adopts a
cumulative voting process, the slate system shall be
dispensed with and votes shall be cast individually on the
candidates nominated in slates presented by the Board and
shareholders according to Article 23, provided each

candidate shall have signed and presented to the meeting a
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statement containing the information required under
paragraph 2 of Article 23 of these Bylaws..

statement containing the information required under
paragraph 2 of Article 23 of these Bylaws..

Paragraph 4. Any shareholder or Group of Shareholders
shall be entitled to allot all of its votes to a single candidate
or spread out the votes among several. Candidates that
receive the highest number of votes shall be declared elected.

Paragraph 4. Any shareholder or Group of Shareholders
shall be entitled to allot all of it s votes to a single candidate
or spread out the votes among several. Candidates that
receive the highest number of votes shall be declared elected.

Paragraph 5. Where a tie is determined to have occurred for
any given board seat, an additional voting ro und shall take
place after the number of eligible votes attributable to each
shareholder or Group of Shareholders.

Paragraph 5. Where a tie is determined to have occurred for
any given board seat, an additional voting round shall take

place after the number of eligible votes attributable to each
shareholder or Group of Shareholders.

Paragraph 6. Where the election of Directors is carried out in
a cumulative voting process, the removal of one shall result
in removal of all the Directors for a new election process to
take place. Otherwise, where a board seat becomes vacant
elections shall be held to elect the entire Board of Directors in
Ol 1 wOl ROwWUT EUI T OOGET UUZz wOl 1 UD

Paragraph 6. Where the election of Directors is carried out in
a cumulative voting process, the removal of one shall result
in removal of all the Directors for a new election process to
take place. Otherwise, where a board seat becomes vacant
elections shall be held to elect the entire Board of Directors in
the Ol ROwWUT EUI T OOET UUz wbOi 1 UPOI

Paragraph 7. Where the Company is under control of any
individual controlling shareholder or Group of Shareholders,

(pursuant to Article 116 of Brazilian Corporate Law*), at
elections of the members of the Board of Directors
shareholders representing 10% of the outsending shares of
shall be entitled to request adoption of a separate voting
system (plumping) for the election, as permitted under
paragraphs 4 and 5 of Article 141 of Brazilian Corporate
Law*. In this event the provisions of Article 23 of these
Bylaws shall not apply.

Paragraph 7. Where the Company is under control of any
individual controlling shareholder or Group of Shareholders,
(pursuant to Article 116 of Brazilian Corporate Law*), at
elections of the members of the Board of Directors
shareholders representing 10% of the outstanding shares of
shall be entitled to request adoption of a separate voting
system (plumping) for the election, as permitted under
paragraphs 4 and 5 of Article 141 of Brazilian Corporate
Law*. In this event the provisions of Ar ticle 23 of these
Bylaws shall not apply.

Article 25. The Board of Directors shall appoint the
Chairman and Vice Chairman from among its members. The
appointment shall take place in the first meeting held after
the Directors take office or in the first meeting after the

Article 25. The Board of Directors shall appoint the
Chairman and Vice Chairman from among its members. The
appointment shall take place in the first meeting held after
the Directors take office or in the first meeting after the
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vacancy of these positions.

vacancy of these positions.

Subsection IIt Meetings and Substitutions

Subsection IIF Meetings and Substitutions

Article 26. The Board of Directors shall meet, ordinarily, at
least every two months, in accordance with the calendar to
be published in the first month of each fiscal year by the
Chairman, and extraordinarily, whenever necessary, when
convened in the manner described in paragraph 1 of this
Article or two thirds of its members.

Article 26. The Board of Directors shall meet, ordinarily, at
least every two months, in accordance with the calendar to
be published in the first month of each fiscal year by the
Chairman, and extraordinarily, whenever necessary, when
convened in the manner described in paragraph 1 of this
Article or two thirds of its members.

Paragraph 1. The Chairman or the Vice Chairman, if the
former is absent, shall issue call notices of meetings of he
Board of Directors.

Paragraph 1. The Chairman or the Vice Chairman, if the
former is absent, shall issue call notices of meetings of the
Board of Directors.

Paragraph 2. The call notice for the meetings of the Board of
Directors shall be in writing, b y letter, telegram, fax, e-malil
or other manner which allows proof of receipt of the called
notice by the addressee, and must contain, in addition to the
place, date and time of the meeting, and the agenda.

Paragraph 2. The call notice for the meetings of the Board of
Directors shall be in writing, by letter, telegram, fax, e -malil
or other manner which allows proof of receipt of the called

notice by the addressee, and must contain, in addition to the
place, date and time of the meeting, and the agenda.

Paragraph 3. The meetings of the Board of Directors shall be
convened with, at least, three days notice. Regardless of the
formalities for convening a meeting, the meeting shall be

considered regular when all of the members of the Board of

Directors attend.

Paragraph 3. The meetings of the Board of Directors shall be
convened with, at least, three days notice. Regardless of the
formalities for convening a meeting, the meeting shall be

considered regular when all of the members of the Board of

Directors attend.

Paragraph 4. The Directors may take part in the meetings of
the Board of Directors by conference call, videoconference or
by any other means of communication that allows the
identification of the Director and the simultaneous
communication with all of the other people present at the
meeting. In this case, the Directors shall be considered
present at the meeting and must sign the respective minutes.

Paragraph 4. The Directors may take part in the meetings of
the Board of Directors by conference call, videoconference or
by any other means of communication that allows the
identification of the Director and the simultaneous
communication with all of the other people present at the
meeting. In this case, the Directors shall be considered
present at the meeting and must sign the respective minutes.
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Paragraph 5. No member of the Board of Directors may have
access to information, take part in decisions and discussions
of the Board of Directors or any other management bodies,
exercise the right to vote or, in any manner, intervene in the

matters in which he or she, directly or indirectly, has a

conflict of interests with those of the Company, under the

terms of the law.

Paragraph 5. No member of the Board of Directors may have
access to information, take part in decisions and discussions
of the Board of Directors or any other management bodies,
exercise the right to vote or, in any manner, intervene in the
matters in which he or she, directly or indirectly, has a
conflict of interests with those of the Company, under the
terms of the law.

Paragraph 6. The quorum for the instatement of the meetings
of the Board of Directors, on first call, shall be the absolute
majority of its members. On second call, which shall be the
object of a new communication to the Directors in the
manner described in paragraph 1 of this Article, sent
immediately after the date set for the first call, the meeting
shall be instated with any number of Directors present.

Paragraph 6. The quorum for the instatement of the meetings
of the Board of Directors, on first call, shall be the absolute
majority of its members. On second call, which shall be the
object of a new communication to the Directors in the
manner described in paragraph 1 of this Article, sent
immediately after the date set for the first call, the meeting
shall be instated with any number of Directors present.

Paragraph 7. Except otherwise provided for in these Bylaws,
the decisions of the Board of Directors shall be taken by
majority vote of the members present at the meetings. The
Chairman of the Board of Directors shall cast the deciding
vote in case of tie.

Paragraph 7. Except otherwise provided for in these Bylaws,
the decisions of the Board of Directors shall be taken by
majority vote of the members present at the meetings. The
Chairman of the Board of Directors shall cast the deciding
vote in case of tie.

Paragraph 8. The Chief Executive Officer, or his or her
substitute, shall take part in the meetings of the Board of
Directors, but shall withdraw on request of the directors.

Paragraph 8. The Chief Executive Officer, or his or her
substitute, shall take part in the meetings of the Board of
Directors, but shall withdraw on request of the directors.

Article 27 . Except otherwise provided for in paragraph 6 of
Article 24 and observing the Sole paragraph of this Article, if
there is a vacancy as a member of the Board of Directors, the
replacement shall be appointed by the other Directors based
on a recommendation of the Nominations and Corporate
Governance Committee to U1 UYT wUOUPOwUT 1 u
Meeting, when a new Director must be elected to complete

the term of office of the replaced Director. Where there is a

Article 27 . Except otherwise provided for in paragraph 6 of
Article 24 and observing the Sole paragraph of this Article, if
there is a vacancy as a member of the Board of Directors, the
replacement shall be appointed by the other Directors based
on a recommendation of the Nominations and Corporate
&OYI UOEOET w" 600PUUI 1 wOOwUI UY
Meeting, when a new Director must be elected to complete

the term of office of the replaced Director. Where there is a
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vacancy of the majority of positions of the Board of Directors,
Ew 2T EUIT OOEI UUz w , 1 1 U WithinO&)
maximum of 15 days from the event, to elect the alternates,
who must complete the terms of office of those being
replaced.

vacancy of the majority of positions of the Board of Directors,
Ew 2T EUITOOEI UUzw , 11 U0UDPOT w OU
maximum of 15 days from the event, to elect the alternates,
who must complete the terms of office of those being
replaced.

Sole paragraph. In the event of vacancy in the position of
Board Chairman, the Vice Chairman shall fill in the position
until such time as a new Chairman is elected.

Sole paragraph. In the event of vacancy in the position of
Board Chairman, the Vice Chairman shall fill in the position
until such time as a new Chairman is elected.

Article 28 . In cases of absence or temporary
impediment, the absent or temporarily impeded Director
may be represented in the meetings of the Board of Directors
by another Director appointed in writing, who, in addition to
having his or her own vote, shall present the vote of the
absent or temporarily impeded Director.

Article 28 . In cases of absence or temporary
impediment, the absent or temporarily impeded Director
may be represented in the meetings of the Board of Directors
by another Director appointed in writing, who, in addition to
having his or her own vote, shall present the vote of the
absent or temporarily impeded Director.

Paragraph 1. If the Director to be represented is an
Independent Director, the Director who represents him or
her must also fall within the classification of Independent
Director.

Paragraph 1. If the Director to be represented is an
Independent Director, the Director who represents him or
her must also fall within the classification of Independent
Director.

Paragraph 2. In the event of absence or temporary
impediment of the Chairman of the Board, his or her
functions shall be provisionally filled in by the Vice
Chairman or another director appointed by the Vice
Chairman.

Paragraph 2. In the event of absence or temporary
impediment of the Chairman of the Board, his or her
functions shall be provisionally fille d in by the Vice
Chairman or another director appointed by the Vice
Chairman.

Paragraph 3. In the event of absence or temporary
impediment of the Vice Chairman, the Chairman shall
appoint a replacement from among the other Directors.

Paragraph 3. In the event of absence or temporary
impediment of the Vice Chairman, the Chairman shall
appoint a replacement from among the other Directors.

Subsection IM Duties

Subsection IM Duties

Article 29. The responsibilities of the Board of Directors

Article 29. The responsibilities of the Board of Directors
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include the following:

include the following:

(@)

determining the general business guidelines of the
Company and its subsidiaries; including the approval
the annual budget and budget revisions of the Company
and its subsidiaries; and setting strategic plans and
targets for future periods, overseeing execution;

@)

determining the general business guidelines of the
Company and its subsidiaries; including the approval
the annual budget and budget revisions of the Company
and its subsidiaries; and setting strategic plans and
targets for future periods, overseeing execution;

(b)

electing and removing the Executive Officers of the
Company and approving the Executive Management
Internal Regulation, whereas giving regard to the
provisions of these Bylaws;

(b)

electing and removing the Executive Officers of the
Company and approving the Executive Management
Internal Regulation, whereas giving regard to the
provisions of these Bylaws;

(€)

overseeing management of the Officers; examining the
books and records of the Company at any time,
requesting information on previous or impending
transactions and any other management acts;

(©

overseeing management of the Officers; examining the
books and records of the Company a any time,
requesting information on previous or impending

transactions and any other management acts;

(d)

deciding on the convening of the 21T EUI T @
Meetings;

(d)

deciding on the convening of the 2T EUI T @
Meetings;

()

submitting the Management Report and accounts, and
the annual financial statements to the 21T EUI T (
Meeting, along with its recommendations;

submitting the Management Report and accounts, and
the annual financial statements to the 21T EUI T §
Meeting, along with its recommendations;

H xUl Ul OUPOT wOOwWUT T w21 EUI T O xUI Ul OUPOT wOOwWUT T w21 EVUIT OQ
allocation of the net income for the year; allocation of the net income for the year;
(g) granting prior authorization for the execution of |[(g) granting prior authorization for the execution of

agreements of any kind, as well as settlements or waivers
of rights, which in any event imply liabilities for the

Company at amounts in excess of the Reference Amount,
as defined in the sole paragraph of this Article, to the
extent they have not been contemplated in the annual

budget, except however for the agreements set forth in

agreements of any kind, as well assettlements or waivers
of rights, which in any event imply liabilities for the

Company at amounts in excess of the Reference Amount,
as defined in the sole paragraph of this Article, to the
extent they have not been contemplated in the annual

budget, except however for the agreements set forth in
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item (e) of Article 38 of these Bylaws;

item (e) of Article 38 of these Bylaws;

(h)

granting prior authorization for investments of a single
nature not contemplated in the annual budget and
whose aggregate amount exceeds the Reference Amount;

(h)

granting prior authorization for investments of a single
nature not contemplated in the annual budget and
whose aggregate amount exceeds the Reference Amount;

(i) granting prior authorization for any loan, financing, |(i) granting prior authorization for any loan, financing,
bond issuance, or cancellation of simple, non-convertible bond issuance, or cancellation of simple, non-convertible
debentures not secured by collateral, or for the giving of debentures not secured by collateral, or for the giving of
collateral or personal guarantees by the Company on collateral or personal guarantees by the Company on
behalf of its subsidiaries, where the amount involved is behalf of its subsidiaries, where the amount involved is
in excess of the Reference Amount and the transaction in excess of the Reference Amount and the transaction
has not been contenplated in the annual budget; has not been contemplated in the annual budget;

() authorizing the Executive Management Board to acquire, | (j) authorizing the Executive Management Board to acquire,
or dispose of, or give collateral or create liens of any kind or dispose of, or give collateral or create liens of any kind
on permanent assets of the Company, where the amount on permanent assets of the Company, where the amount
involved implies liability in excess of the Reference involved implies liability in excess of the Reference
Amount and the transaction has not been contemplated Amount and the transaction has not been contemplated
in the annual budget; in the annual budget;

(k) granting prior authorization for the Company or a |(k) granting prior authorization for the Company or a
subsidiary to enter into partnership or shareholders subsidiary to enter into partnership or shareholders
agreements involving the Company or its subsidiaries; agreements involving the Company or its subsidiaries;

() deciding on the voting instructions where the Company | () deciding on the voting instructions where the Company

PUw UOwEUUI OEw UT EUI T OOET LU
which it holds ownership interest, and granting prior
consent for approval of amendments to the articles of
association or bylaws of any investees, where the interest
value is in excess of the Reference Amount, due regard
being given to the provision under item O of Article 16;

PUw UOw EUUI OEwUT EUI T OOEI UU
which it holds ownership interest, and granting prior
consent for approval of amendments to the articles of
association or bylaws of any investees, where the interest
value is in excess of the Reference Amount, due regard
being given to the provision under item O of Article 16;

(m) appointing the Executive Officers of the subsidiaries,

provided that, unless otherwise decided by 75% of the

(m) appointing the Executive Officers of the subsidiaries,

provided that, unless otherwise decided by 75% of the
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Directors, the appointment of the lead executives will
coincide with that of the Chief Executive Officer;

Directors, the appointment of the lead executives will
coincide with that of the Chief Executive Officer;

(n)

deciding on proposals for the Company to repurchases
of its own shares whether for the shares to be kept as
treasury stock or for cancellation or subsequent reissue;

(n)

deciding on proposals for the Company to repurchases
of its own shares whether for the shares to be kept as
treasury stock or for cancellation or subsequent reissue;

(0)

having due regard for the corporate purposes stated in
Article 3, deciding on acquisitions of ownership interest

in other companies, and membership in philanthropic

associations and organizations, where the amount
involved is in excess of the Reference Amount and
except for interest acquired within the scope of the
"OO0OxEOazUwxOOPEaAawWwOOwWI POEDE

having due regard for the corporate purposes stated in
Article 3, deciding on acquisitions of ownership interest
in other companies, and membership in philanthropic
associations and organizations, where the amount
involved is in excess of the Reference Amount and
except for interest acquired within the scope of the
" OO0 x E O aigywnuinaddeal investments;

(p)

granting authorization, regardless of the amount
involved, for the Company to guarantee third -party
obligations under transactions unrelated to the Company
business or not arising from its operations, in particular
in connection with its role as central counterparty
clearing (and whether involving the Company or a
subsidiary);

(P

granting authorization, regardless of the amount
involved, for the Company to guarantee third -party
obligations under transactions unrelated to the Company
business or not arising from its operations, in particular
in connection with its role as central counterparty
clearing (and whether involving the Company or a
subsidiary);

(@)

defining the three nominations list of selected specialized
firm's, proposed for a valuation of the Company shares
and preparation of the valuation report, in the event a

tender offer is to be conducted in a going private process
(and cancellation of the public company registration) or

for the Company to delist from the Novo Mercadp as
provided in paragraph 2 of Article 63 of these Bylaws;

(@

defining the three nominations list of selected specialized
firms, proposed for a valuation of the Company shares
and preparation of the valuation report, in the event a

tender offer is to be conducted in a going private process
(and cancellation of the public company registration) or

for the Company to delist from the Novo Mercadp as
provided in paragraph 2 of Article 63 of these Bylaws;

(r) approving the hiring of a registrar to provide securities |(r) approving the hiring of a registrar to provide securities
bookkeeping services; bookkeeping services;
(s) deciding on distributions (for payment or crediting to |(s) deciding on distributions (for payment or crediting to
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pursuant to applicable legislation;

UTEUTTOOET UUAwW Oi w BOUIT Ul UL
pursuant to applicable legislation;

(t) appointing and removing the independent auditors,
while giving regard to item (a ) of Article 47,

(t) appointing and removing the independent auditors,
while giving regard to item (a) of Article 47,

(u) appointing the members of standing Advisory
Committees from among the Directors, and the members
of other committees or temporary working groups
established by the Board of Directors; and

(u) appointing the members of standing Advisory
Committees from among the Directors, and the members
of other committees or temporary working groups
established by the Board of Directors; and

(v) expressing and disclosing to the market, within fifteen
(15) days after publication of the announcement of any
type of tender offer initiated for shares issued by the
Company, a reasoned opinion advising shareholders on
(i) the timing and convenience of the bid vis-a-vis the
interests of shareholders and the liquidity of their
shares; (ii) the impact of the offer on the business
POUIT UT U0UwWOT wiOi 1l w" 0OO6xEOaOY
strategic plans for the Company; and (iv) any other
point of consideration the Board may deem relevant, in
addition to information required under the applicable
CVM rules.

(v) expressing and disclosing to the market, within fifteen
(15) days after publication of the announcement of any
type of tender offer initiated for shares is sued by the
Company, a reasoned opinion advising shareholders on
(i) the timing and convenience of the bid vis -a-vis the
interests of shareholders and the liquidity of their
shares; (i) the impact of the offer on the business
interests of the Company; (iDPAwU0T 1 WEPEEI
strategic plans for the Company; and (iv) any other
point of consideration the Board may deem relevant, in
addition to information required under the applicable
CVM rules.

Sole paragraph. For purposes of these Bylaws, the Referace
Amount shall equal 1% of the net equity value of the
Company, as determined at the end of the immediately
preceding year.

Sole paragraph. For purposes of these Bylaws, the Reference
Amount shall equal 1% of the net equity value of the
Company, as detemined at the end of the immediately
preceding year.

Article 30 . The Board of Directors shall also have powers to:

Article 30 . The Board of Directors shall also have powers to:

(a) approve the Access Regulations, as well as the rules
relating to the admission, suspension and exclusion are
the holders of the Access Authorizations, and also the

remaining regulatory, operating and liquidation rules

(a) approve the Access Regulations, aswell as the rules
relating to the admission, suspension and exclusion are
the holders of the Access Authorizations, and also the

remaining regulatory, operating and liquidation rules
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that shall discipline and define the o perations performed
with the securities, contracts admitted for trading and/or

registered in any of the systems for trading, registration,
clearance and settlement administered by the Company
and by its subsidiaries;

that shall discipline and define the operations performed

with the securities, contracts admitted for trading and/or

registered in any of the systems for trading, registration,
clearance and settlement administered by the Company
and by its subsidiaries;

(b)

approve the rules relating to listing, suspension and
delisting of securities and contracts and respective
issuers, as applicable;

(b)

approve the rules relating to listing, suspension and
delisting of securities and contracts and respective
issuers, as applicable;

(©)

approve the operating regulations and rules relating to
the Clearing Houses and systems that provide
registration, clearing and settlement services for
transactions performed in markets administered by the
Company and its subsidiaries;

(©

approve the operating regulations and rules relating to
the Clearing Houses and systems that provide
registration, clearing and settlement services for
transactions performed in markets administered by the
Company and its subsidiaries;

(d)

approve the Code of Ethics of Market Participants
administered by the Company, that must contain rules of
conduct necessary for the proper functioning of the
markets, and for the maintenance of high ethical
standards of negotiation in these markets, as well as to
regulate the functioning and composition of the Ethics
Committee and to elect its members;

(d)

approve the Code of Ethics of Market Participants
administered by the Company, that must contain rules of

conduct necessary for the proper functioning of the

markets, and for the maintenance of high ethical
standards of negotiation in these markets, as well as to
regulate the functioning and composition of the Ethics

Committee and to elect its members;

(e) establish the penalties that may apply to breaches of the | (e) establish the penalties that may apply to breaches of the
rules approved by the Board of Directors; rules approved by the Board of Directors;

(f) decide on the granting of the Access Authorizations, this | (f) decide on the granting of the Access Authorizations, this
decision being subject, within thirty (30) days, to a decision being subject, within thirty (30) days, to a
Ul @01 U0wi OUwUl YPT pwUOOwUT Ty UI@UIU0wi OUwUIl YDI PwUOwUTithy
must provide a definitive decision on the subject, must provide a definitive decision on the subject,
observing the provisions in the law in effect; observing the provisions in the law in effect;

(g) decide concerning the suspension and the cancellation of | (g) decide concerning the suspension and the cancellation of

the Access Authorizations, as well as to analyze the cases

the Access Authorizations, as well as to analyze the cases
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where there is a change in the ontrol and
recommendations of new administrators of companies
that are holders of Access Authorizations;

where there is a change in the control and
recommendations of new administrators of companies
that are holders of Access Authorizations;

(h) order the  full or partial recess of the markets
administered by the Company and by its subsidiaries,
where a gross emergency situation has beenrecognized
that may affect the normal functioning of market
activities, immediately communicating the decision, duly
founded, to the CVM,;

(h) order the  full or partial recess of the markets
administered by the Company and by its subsidiaries,
where a gross emergency situation has been recognized
that may affect the normal functioning of market
activities, immediately communicating the decision, duly
founded, to the CVM;

(i) approve the annual report on the operating risks control
systems and thebusiness continuity plan of the Company
and of its subsidiaries;

(i) approve the annual report on the operating risks control
systems and the business continuity plan of the Company
and of its subsidiaries;

() decide concerning the creation, allocation and
maintenance of funds and the other safeguarding
mechanisms, for the operations performed in the systems
and markets administered by the Company and its
subsidiaries, regulating the situations and procedures for
their use.

() decide concerning the credion, allocation and
maintenance of funds and the other safeguarding
mechanisms, for the operations performed in the systems
and markets administered by the Company and its
subsidiaries, regulating the situations and procedures for
their use.

Sole paragraph. The Board of Directors may delegate to the
Executive Management Board of the Company the setting of
technical, financial and operating criteria that complement
the rules and regulations stated in items (a), (b) and (c) of this
Article.

Sole paragraph. The Board of Directors may delegate to the
Executive Management Board of the Company the setting of
technical, financial and operating criteria that complement
the rules and regulations stated in items (a), (b) and (c) of this
Article.

Section 1+ Executive Management Board

Section It Executive Management Board

Article 31. The Executive Management Board is the body
that represents the Company, having the power to perform

all acts of the management of corporate business. The
Officers have the power to: (i) observe and enforce the terms

Article 31. The Executive Management Board is the body
that represents the Company, having the power to perform

all acts of the management of corporate business. The
Officers have the power to: (i) observe and enforce the terms

118



PRACTICAL GUIDE TO THECOMBINED ANNUAL AND EXTRAORDINARY SHAREHOLDERS MEETINGS TO BE HELD ON 03/27/2012

and conditions of these Bylaws, the decisions of the Board of
within its powers, all of the acts necessary for the ordinary
operation of the Company and consecution of the corporate
purpose, and (iii) coordinate the activities of the CoO x E O 2
subsidiaries.

and conditions of these Bylaws, the decisions of the Board of
within its powers, all of the acts necessary for the ordinary

operation of the Company and consecution of the corporate

purpose, and (iii) cooUEDOEUI wUI 1 wEEUDPYD
subsidiaries.

Article 32. The Executive Management Board shall be
comprised of five up to nine Officers, one being the Chief
Executive Officer and eight Executive Officers. All of the

Officers are elected and removable by the Board of Directors,
with a term of office of two years, with reelection to

consecutive terms of office being permitted.

Article 32. The Executive Management Board shall be
comprised of five up to nine Officers, one being the Chief
Executive Officer and eight Executive Officers. All of the
Officers are elected and removable by the Board of Directors,
with a term of office of two years, with reelection to

consecutive terms of office being permitted.

Sole paragraph. The Board of Directors shall designate, from
among the Officers of the Company, the one (those) who
shall fulfill the duties of Finance and Investor Relations
Officer.

Sole paragraph. The Board of Directors shall designate, from
among the Officers of the Company, the one (those) who
shall fulfill the duties of Finance and Investor Relations
Officer.

Article 33. The Executive Officers work for the Company on
an exclusive dedication basis and are not permitted while in
office to have ties (as defined in paragraph 9 of Article 22): (i)
with T OOET UUw Ol wEwWx1 UOPUOw i OUY
markets, (ii) with a shareholder or Group of Shareholders
owning interest in 5% or more of the issued and outstanding
shares of voting stock of the Company, (i) with any
institution that is a particip ant in the Brazilian or other
international securities distribution system, (iv) with other
public companies; (v) with portfolio management firms; and
(vi) with institutional investors.

Article 33. The Executive Officers work for the Company on
an exclusive dedication basis and are not permitted while in
office to have ties (as defined in paragraph 9 of Article 22): (i)
with T OOET UUw Ol wEw x1 UOPU0Ow I OUY
markets, (ii) with a sharehdder or Group of Shareholders
owning interest in 5% or more of the issued and outstanding
shares of voting stock of the Company, (iii) with any
institution that is a participant in the Brazilian or other
international securities distribution system, (iv) with other
public companies; (v) with portfolio management firms; and
(vi) with institutional investors.

Article 34 . Persons eligible to act as Chief Executive Officer
are those that meet all applicable legal and regulatory
requirements and the requirements established in paragraph

4 of Article 22, provided due regard shall be given to the

Article 34 . Persons eligible to act as Chief Executive Officer
are those that meet all applicable legal and regulatory
requirements and the requirements established in paragraph

4 of Article 22, provided due regard shall be given to the
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provision in the sole paragraph of Article 20 of these Bylaws.

provision in the sole paragraph of Article 20 of these Bylaws.

Paragraph 1. All remaining Officers shall be recommended
to the Board of Directors by the Chief Executive Officer.
Should the Board of Directors not approve the presented
recommendations, new names must be recommended, until
they are approved by the Board of Directors.

Paragraph 1. All remaining Officers shall be recommended
to the Board of Directors by the Chief Executive Officer.
Should the Board of Directors not approve the presented
recommendations, new names must be recommended, until
they are approved by the Board of Directors.

Paragraph 2. The Chief Executive Officer may order the
immediate removal of any Officer of the Company until the

meeting of the Board of Directors at which such removal will

be decide.

Paragraph 2. The Chief Executive Officer may order the
immediate removal of any Officer of the Company until the
meeting of the Board of Directors at which such removal will
be decide.

Article 35. The Chief Executive Officer has the following
powers, additionally to the other attributions established in
these Bylaws:

Article 35. The Chief Executive Officer has the following
powers, additionally to the other attributions established in
these Bylaws:

() convene and chair the meetings of the Executive
Management Board;

(@) convene and chair the meetings of the Executive
Management Board;

(b) propose to the Board of Directors the rules and
composition of the Executive Management Board;

(b) propose to the Boad of Directors the rules and
composition of the Executive Management Board,;

(c) guide and coordinate the activities of the remaining
Officers;

(c) guide and coordinate the activities of the remaining
Officers;

(d) undertake the general planning of the Company and of
its subsidiaries;

(d) undertake the general planning of the Company and of
its subsidiaries;

(e) approve the organizational structure of the Company,
contracting and controlling the executive staff, the
technicians, auxiliaries and consultants it believes are
convenient or necessary, defining positions, functions
and compensation and setting their duties and powers,
observing the directives imposed by the budget

(e) approve the organizational structure of the Company,
contracting and controlling the executive staff, the
technicians, auxiliaries and consultants it believes are
convenient or necessary, defining positions, functions
and compensation and setting their duties and powers,
observing the directives imposed by the budget
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approved by the Board of Directors;

approved by the Board of Directors;

(f)

establish the Market Risk Technical Committee, and
regulate its operation, membership, roles and
responsibilities, setting member compensation, as
applicable and with due regard for the standards
established by the Compensation Committee;

(f)

establish the Market Risk Technical Committee, and
regulate its operation, membership, roles and
responsibilities, setting member compensation, as
applicable and with due regard for the standards
established by the Compensation Committee;

(9)

create other Technical Committees, Consulting or
Operating Committees, Technical Commissions for the
Customization, Classification and Arbitration,

workgroups and advisory bodies, defining their
composition, roles and responsibilities;

)

create other Technical Committees, Consulting or
Operating Committees, Technical Commissions for the
Customization, Classification and Arbitration,

workgroups and advisory bodies, defining their
composition, roles and responsibilities;

(h) determine prices, charges, compensation, commissions

and contributions and any other costs to be charged to
holders of Access Authorizations and to third parties, for

the services arising from the compliance of the functional,
operating, regulatory, supervision and classifying

services of the Company, ensuring their broad disclosure
to interested parties;

(h) determine prices, charges, compensation, commissions

and contributions and any other costs to be charged to
holders of Access Authorizations and to third parties, for
the services arising from the compliance of the functional,
operating, regulatory, supervision and classifying

services of the Company, ensuring their broad disclosure
to interested parties;

(i)

propose to the Board of Directors the regulatory,
operating and clearing rules that shall govern and define
the operations performed with the securities and
contracts admitted for trading in the systems
administered by the Company or by its subsidiaries
and/or listed in any of their respective trading,
registration, clearing and settlement systems;

@

propose to the Board of Directors the regulatory,
operating and clearing rules that shall govern and define
the operations performed with the securities and
contracts admitted for trading in the systems
administered by the Company or by its subsidiaries
and/or listed in any of their respective trading,
registration, clearing and settlement systems;

0

determine the securities, certificates and contracts that
shall be admitted for trading, reg istration, clearing and
settlement in the environment and systems administered
by the Company, as well as to determine the suspension
or cancellation of the trading, registration, clearing and

0

determine the securities, certificates and contracts that
shall be admitted for trading, registration, clearing and
settlement in the environment and systems administered
by the Company, as well as to determine the suspension
or cancellation of the trading, registrati on, clearing and
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settlement of these securities and contracts;

settlement of these securities and contracts;

(k) supervise in real-time and inspect the transactions traded
and/or registered in any of the trading, registration,
EOI EUPOT WEOGEwWUI UUOI 01 O0w U3
surveillance;

(k) supervise in real-time and inspect the transactions traded
and/or registered in any of the trading, registration,
EOI EUPOT WEOGEwWUI UUOI O O0w U3
surveillance;

() take measures and adopt procedures to prevent the
realization of operations that may constitute breaches of
legal and regulatory rules, compliance with which is a
duty of the Company to oversee;

() take measures and adopt procedures to prevent the
realization of operations that may constitute breaches of
legal and regulatory rules, compliance with which is a
duty of the Company to oversee;

(m)in cases of gross emergencies, to declare the total ol
partial recess of the markets under the Company and its
UUEUPEPEUDPI Uzw UUUYI DOOEOEI
the decision to the Board of Directors and the CVM;

(m)in cases of gross emergencies, to declare the total o
partial recess of the markets under the Company and its
UUEUPEPEUDPI Uzw UUUYI DPOOEOEI
the decision to the Board of Directors and the CVM;

(n) to cautiously order the suspension, for the maximum
period of 90 days, of the activities of holders of Access
Authorizations, in cases provided in the Access
Regulation or the remaining rules passed by the Board of
Directors, or, also, where there is an apparent breach of
the Code of Ethics, immediately communicating the
suspension to the CVM and the Brazilian Central Bank;

(n) to cautiously order the suspension, for the maximum
period of 90 days, of the activities of holders of Access
Authorizat ions, in cases provided in the Access
Regulation or the remaining rules passed by the Board of
Directors, or, also, where there is an apparent breach of
the Code of Ethics, immediately communicating the
suspension to the CVM and the Brazilian Central Bank;

(o) prevent the performance of the operations in negotiation,
registration, clearing and settlement systems of the
Company, when there is evidence that these may
constitute breaches of the legal and regulatory rules with
which compliance is a duty of th e Company to oversee;

(o) prevent the performance of the operations in negotiation,
registration, clearing and settlement systems of the
Company, when there is evidence that these may
constitute breaches of the legal and regulatory rules with
which complia nce is a duty of the Company to oversee;

(p) cancel trades and/or registration of any of the
negotiation, registration, clearance or settlement of any
transactions undertaken at the environment and systems

of the Company, even if they are not yet liquida ted, as

(p) cancel trades and/or registration of any of the
negotiation, registration, clearance or settlement of any
transactions undertaken at the environment and systems

of the Company, even if they are not yet liquidated, as
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well as suspend their liquidation, in case of infraction to
the legal and regulatory rules overseen by the Company;

well as suspend their liquidation, in ¢ ase of infraction to
the legal and regulatory rules overseen by the Company;

(q) determine special procedures for any operations
performed and/or registered in any of the negotiation,
registration, clearance or settlement systems of the
Company, as well as to establish conditions for their
liquidation;

(q) determine special procedures for any operations
performed and/or registered in any of the negotiation,
registration, clearance or settlement systems of the
Company, as well as to establish conditions for their
liquidation;

(r) immediately inform the CVM of the occurrence of events
that affect, even if only temporarily, the operation of the
OEUOI UUWUOET UwUT T w" 00xEOaz|

() immediately inform the CVM of the occurrence of events
that affect, even if only temporarily, the operation of the
OEUOI UUWUOGET UwU0T 1T w" 60xEODOaz

(s) send to the CVM, within the deadline and in the manner
specified by it, the information and the reports relating to
the operations performed and/or registered in any of the
negotiation, registration, compensation and liquidation
systems of the Company.

(s) send to the CVM, within the deadline and in the manner
specified by it, the information and the reports relating to
the operations performed and/or registered in any of the
negotiation, registration, compensation and liquidation
systems of the Company.

Paragraph 1. The decisions taken by the Chief Executive
Officer in exercising the powers that are dealt with in lines
(n) to (g) of the main provision of this Article, may be
appealed, by any interested party, to the Board of Directors.

Paragraph 1. The decisions taken by the Chief Executive
Officer in exercising the powers that are dealt with in lines
(n) to (q) of the main provision of this Article, ma y be
appealed, by any interested party, to the Board of Directors.

Paragraph 2. The period for and the effects of filing an
appeal provided in paragraph 1 of this Article, as well as the
other situations where an appeal is appropriate, shall be
established by the Board of Directors.

Paragraph 2. The period for and the effects of filing an
appeal provided in paragraph 1 of this Article, as well as the
other situations where an appeal is appropriate, shall be
established by the Board of Directors.

Paragraph 3. The Market Risk Technical Committee referred
to in item (f) of this Article shall be comprised by Executive

i T PET UVUWEQGEWOUT T Uw" OOxEDaz\.

Chief Executive Officer and shall have the following
responsibilities: (i) analyze the macroeconomic scenario and
related risks to the markets in which the Company

Paragraph 3. The Market Risk Technical Committee referred
to in item (f) of this Article shall be comprised by Executive
i T DPET UUwEOE w O Uriplbydas appainted 6y dhe |
Chief Executive Officer and shall have the following

responsibilities: (i) analyze the macroeconomic scenario and

related risks to the markets in which the Company
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participates; (i) define the criteria and parameters to
calculate margin values; (iii) define the criteria and
parameters for the valuation of assets received as collateral;
(iv) define types and amounts of collateral used in the stock
exchanges and/or registered in any trade, registration,
settlement or clearing systems under the Company and its
UUEUPEDPEUDPI UzwUUUYI DOOEOEI Ou
contracts; (v) propose a policy for deposited margin
surveillance; (vi) analyze the market leverage; (vii)
recommend any criteria, limits and parameters for the credit
risk management of the market participants; (viii) analyze
and recommend solutions for the enhancement of the risk
management systems; and (ix) prepare any other analysis
related to the abovementioned activities.

participates; (i) define the criteria and parameters to
calculate margin values; (i) define the criteria and
parameters for the valuation of assets received as collateral;
(iv) define types and amounts of collateral used in the stock
exchanges and/or registered in any trade, registration,
settlement or clearing systems under the Company and its
UUEUDPEPEUDPI UzwUUUYI DOOEOEIT Ou
contracts; (v) propose a policy for deposited margin
surveillance; (vi) analyze the market leverage; (vii)
recommend any criteria, limits and parameters for the credi t
risk management of the market participants; (viii) analyze
and recommend solutions for the enhancement of the risk
management systems; and (ix) prepare any other analysis
related to the abovementioned activities.

Article 36. The Officer who performs th e duties of Finance
Officer has the power to: (i) plan and write budgets and
work plans and of investments of the Company, annual or
multiannual relating to the activities of the Company; (ii)
answer for the control of the execution of budgets that are
referred to in the previous line; (iii) administer and invest the
financial resources of the Company, and supervise the same
EEUPYPUDI Uwx1 Ul OUOlI EwEa w0l 1 y
manage the accounts, financial and fiscal/tax planning
sectors of the Gmpany.

Article 36. The Officer who performs the duties of Finance
Officer has the power to: (i) plan and write budgets and
work plans and of investments of the Company, annual or
multiannual relating to the activities of the Company; (ii)
answer for the control of the execution of budgets that are
referred to in the previous line; (iii) administer and invest the
financial resources of the Company, and supervise the same
EEUPYPUDI Uwx1 Ul OUOI EwEawlT 1 u
manage the accounts, firancial and fiscal/tax planning
sectors of the Company.

Article 37. The Investor Relations Officer has the power to
disclose information to investors, the CVM and the stock
exchange or overthe-E QU OUI UwOEUOI Owbkli i
securities will be negotiated, as well as to maintain the
registration of the Company in compliance with applicable

CVM rules.

Article 37. The Investor Relations Officer has the power to
disclose information to investors, the CVM and the stock
exchange or overthe-counter market whi Ul wUT T w"
securities will be negotiated, as well as to maintain the
registration of the Company in compliance with applicable

CVM rules.

Article 38 . The responsibilities of the Executive Management

Article 38 . The responsibilities of the Executive Management
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Board include the following:

Board include the following:

(a) authorize the opening or closing and moving of
branches, agencies, deposits, offices or any othe
establishment of the Company in Brazil or elsewhere;

(a) authorize the opening or closing and moving of
branches, agencies, deposits, offices or any other
establishment of the Company in Brazil or elsewhere;

(b) submit annually, for the consideration of the Board of
Directors, the Management Report and the financial
report, as well as the proposal on allocation of net
income for the year;

(b) submit annually, for the consideration of the Board of
Directors, the Management Report and the financial
statements, accompanied byUT 1 wBOEIT x1 OE]|
report, as well as the proposal on allocation of net
income for the year;

(c) prepare and propose to the Board of Directors the
annual budget, multi -year budgets, strategic plans,
expansion plans and investment programs;

(c) prepare and propose to the Board of Directors the
annual budget, multi -year budgets, strategic plans,
expansion plans and investment programs;

(d) grant prior authorization for the Company or any
subsidiary to acquire or dispose of movable assets or
real property assets, to establish possessory lien or non
possessory lien or other encumbrances on these assets
or to take out a loan, or agree a financing arrangement,
or give security interest or personal guarantees, for an
amount representing liability bel ow the Reference
Amount provided in the sole paragraph of Article 29;
and

(d) grant prior authorization for the Company or any
subsidiary to acquire or dispose of movable assets or
real property assets, to establish possessory lien or non
possessory lien or other encumbrances on these assets
or to take out a loan, or agree a financing arrangement,
or give security interest or personal guarantees, for an
amount representing liability below the Reference
Amount provided in the sole paragraph of Article 29;
and

(e) authorize the Company to enter into and/or renew
liquidity facility transactions, whether or not
collateralized, and/or asset monetization schemes with
the aim of ensuring timely compliance with obligations
of the Company related to its activities as central
counterparty clearing, regardless of the amount involved
in the transaction; and

(e) authorize the Company to enter into and/or renew
liquidity facility transactions, whether or not
collateralized, and/or asset monetization schemes with
the aim of ensuring timely compliance with obligations
of the Company related to its activities as central
counterparty clearing, regardless of the amount involved
in the transaction; and

() on request of the Chief Executive Officer, decide on any

(f) on request of the Chief Executive Officer, decide on any
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matters not included within the scope of exclusive
EUVUUOT OUPUawolOi wUOT T w2T EUIT OOF
Directors.

matters not included within the scope of exclusive
EUUT OUPUawOi wUT | we dr Bhe Bokar® 6f f
Directors.

Subsection + Replacements and Vacancy
in the Executive Management Board

Subsection + Replacements and Vacancy
in the Executive Management Board

Article 39. The Chief Executive Officer shall be substituted:
() in the event of absence or impediment for a maximum 30-
day period, by another Officer appointed by him; (ii) when
on leave for over 30 days and less than 120 days, by the
Officer appointed by the Board of Directors at a meeting
called specifically for this pu rpose; and (iii) when on leave
for 120 days or more, or when vacancies fall open, the Board
of Directors shall be convened to elect the new Chief
Executive Officer pursuant to the proceedings established in
these Bylaws.

Article 39. The Chief Executive Officer shall be substituted:
(i) in the event of absence or impediment for a maximum 30-
day period, by another Officer appointed by him; (ii) when

on leave for over 30 days and less than 120 days, by the
Officer appointed by the Board of Directors at a meeting
called specifically for this purpose; and (iii) when on leave

for 120 days or more, or when vacancies fall open, the Board
of Directors shall be convened to elect the new Chief
Executive Officer pursuant to the proceedings established in
these Bylaws.

Article 40. The other Officers shall be substituted: (i) for
absence or impediment or leave for a period not exceeding
120 days, by an Officer appointed by the Chief Executive
Officer; and (ii) when the absence if for a period of 120 days
or more, or there is a vacancy, the Board of Directors shall be
convened to elect the new Officer, under the procedures
established in paragraph 1 of Article 34.

Article 40. The other Officers shall be substituted: (i) for
absence or impediment or leave for a period not exceeding
120 days, by an Officer appointed by the Chief Executive
Officer; and (ii) when the absence if for a period of 120 days
or more, or there is a vacancy, the Board of Directors shall be
convened to elect the new Officer, under the procedures
established in paragraph 1 of Article 34.

Subsection It Meetings of the Executive Management Boarg

Subsection It Meetings of the Executive Management Boarg

Article 41 . Except as provided in Article 42 below, the
meetings of the Executive Management Board shall be
deemed valid with the presence of at least half plus one of
the elected Officers and resolutions shall require a majority
vote of those present. The Chief Executive Officer shall cast
the deciding vote in case of tie.

Article 41 . Except as provided in Article 42 below, the
meetings of the Executive Management Board shall be
deemed valid with the presence of at least half plus one of
the elected Officers and resolutions shall require a majority
vote of those present. The Chief Executive Officer shal cast
the deciding vote in case of tie.
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Article 42 . Without prejudice to the specific attributes of the

Chief Executive Officer and the other Officers, the Officers
responsible for the respective areas must be present for
decisions:

Article 42 . Without prejudice to the specific attributes of the
Chief Executive Officer and the other Officers, the Officers
responsible for the respective areas must be present for
decisions:

(a) Declaration of breach by a participant of any of the
Clearing Houses, specifying the relevant measures taken
in accordance with applicable regulations;

(a) Declaration of breach by a participant of any of the
Clearing Houses, specifying the relevant measures taken
in accordance with applicable regulations;

(b) Establishment of operating, credit and risk limits for
Clearing Houses direct or indirect participants, acting
individually or as a group, each subject to the specific
procedures;

(b) Establishment of operating, credit and risk limits for
Clearing Houses direct or indirect participants, acting
individually or as a group, each subject to the specific
procedures;

(c) Definition of the Clearing Houses ordinary procedures,
as well as the procedure for the implementation of trade
systems and guarantee and risk systems by them; and

(c) Definition of the Clearing Houses ordinary procedures,
as well as the procedure for the implementation of trade
systems and guarantee and risk systems by them; and

(d) Remittance of orders regarding the partial or full
settlement of opened positions in one or more markets
held by holders of Access Authorizations or their clients.

(d) Remittance of orders regarding the partial or full
settlement of opened positions in one or more markets
held by holders of Access Authorizations or their clients.

Subsection IIF Company Representation

Subsection Il Company Representation

Article 43 . Except as provided otherwise in the paragraphs of
this Article, the Company shall be represented and shall only
be deemed bound by an act or signature:

Article 43 . Except as provided otherwise in the paragraphs of
this Article, the Company shall be repr esented and shall only
be deemed bound by an act or signature:

(a) of two Officers;

(a) of two Officers;

(b) of any Officer jointly with an attorney -in-fact with
specific powers; or

(b) of any Officer jointly with an attorney -in-fact with
specific powers; or

(c) two attorneys-in-fact with specific powers.

(c) two attorneys-in-fact with specific powers.
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Paragraph 1. No acts for which these Bylaws require prior
authorization from the Board of Directors shall be valid
without this approval.

Paragraph 1. No acts for which these Bylaws require prior
authorization from the Board of Directors shall be valid
without this approval.

Paragraph 2. The Company may be represented by a single
Officer or attorney -in-fact holding specific powers to:

Paragraph 2. The Company may be represented by a single
Officer or attorney -in-fact holding specific powers to:

(a) represent the Company in routine activities performed
OUUOUPET wUT 1T w" 6O0xEOazUwxUDPO

(a) represent the Company in routine activities performed
OUUOUDPET wUT 1T w" 6O6xEOazUwxUDPO

) Ul xUT UT O0wUOT 1T w" OO0xEOawWEU W]
meetings of the partners at companies in which the
Company holds an interest;

(b) represent the Company at Shai T OOEI UUz w,
meetings of the partners at companies in which the
Company holds an interest;

(c) represent the Company in court, except for acts that
entail waiving rights; or

(c) represent the Company in court, except for acts that
entail waiving rights; or

(d) represent the Company in simple administrative
routines, including those related to public agencies,
mixed -capital companies, boards of trade, labor courts,
the National Social Security Institute (Instituto Nacional do
Seguro SoclK OwOUw (- 220wUT T w$ OxQ
Guarantee Fund (Fundo de Garantia do Tempo de Seii(
or FGTS, and banks receiving such payments and other
activities of a similar nature.

(d) represent the Company in simple administrative
routines, including those related to public agencies,
mixed-capital companies, boards of trade, labor courts,
the National Social Security Institute (Instituto Nacional do
Seguro Soci@Ow OUw( - 220wU0T T w$ Ox 0O
Guarantee Fund (Fundo de Garantia do Tempo de8m),
or FGTS, and banks receiving such payments and other
activities of a similar nature.

Paragraph 3. The Board of Directors may authorize specific
acts that shall be binding on the Company subject to
signature of only one Officer or attorney -in-fact, or
furthermore establish authority and jurisdiction for a single
representative to perform such acts.

Paragraph 3. The Board of Directors may authorize specific
acts that shall be binding on the Company subject to
signature of only one Officer or attorney-in-fact, or
furthermore establish authority and jurisdiction for a single
representative to perform such acts.

Article 4 4. Powers of attorney shall always be granted or
revoked by two Officers, including the Chief Executive

Article 44 . Powers of attorney shall always be granted or
revoked by two Officers, including the Chief Executive
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Officer, establishing the powers of the attorney-in-fact and,
except powers of attorney issued for judicial purposes, these
powers shall always be granted for a limited period.

Officer, establishing the powers of the attorney-in-fact and,
except powers of attorney issued for judicial purposes, these
powers shall always be granted for a limited period.

Section llI- Ancillary Administrative Bodies

Section IlI- Ancillary Administrative Bodies

Article 45 . The Company shall have the following mandatory
committees to advise the Board of Directors:

Article 45 . The Company shall have the following mandatory
committees to advise the Board of Directors:

(@) Audit Committee;

(a) Audit Committee;

(b) Nominations and Corporate Governance Committee;

(b) Nominations and Corporate Governance Committee;

(c) Compensation Committee; and

(c) Compensation Committee; and

(d) Risk Committee.

(d) Risk Committee.

Paragraph 1. The Committees shall likewise perform their
functions with regard to companies in which the Company
has an interest.

Paragraph 1. The Committees shall likewise perform their
functions with regard to companies in which the Company
has an interest.

Paragraph 2. The Board of Directors may establish additional
committees charged with advising Management on specific
matters of limited scope, for a limited time perio d. In this
event, the Board will also appoint the committee members.

Paragraph 2. The Board of Directors may establish additional
committees charged with advising Management on specific
matters of limited scope, for a limited time period. In this
event, the Board will also appoint the committee members .

Paragraph 3. The Board of Directors shall also establish the
responsibilities and compensation of the committee
members.

Paragraph 3. The Board of Directors shall also establish the
responsibilities and compensation of the committee
members.

Subsection + Audit Committee

Subsection + Audit Committee

Article 46. The Audit Committee shall be composed of five
members, all of them shall be independent. No more than

Article 46 . The Audit Committee is established as a standing
board advisory committee which shall be composed of five

Amended for consistency with the
requirements of CVM Instruction No.
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two audit committee members shall be Independent

Directors; the other members shall be external independent

Ol OETl UUwp?$RUI UOEOwW, 1 OET UU- A
set forth in paragraph 2 of Article 46 of these Bylaws.

members, all of them independent. No more than two audit
committee members shall be Independent Directors; the
other members shall be external independent members
P?3$RUI UOEOw, I OEI UU? A w éné Bat forth ¢
in paragraph 2 of Article 46 of these Bylaws._At least one
audit committee member shall be required to have
recognized experience in corporate accounting matters.

509/2011.

Paragraph 1. The Nominations and Corporate Governance
Committee shall nominate candidates for the Audit

Paragraph 1. The Nominations and Corporate Governance
Committee shall nominate candidates for the Audit

Amended for consistency with the

requirements of CVM Instruction No.

Committee, whose members shall be appointed by the Board | Committee, whose members shall be appointed by the Board 509/2011.
of Directors. of Directors_for a two years term, reappointment being
permitted , provided the combined terms shall not exceedten
years.
Paragraph 2. The External Members of the Audit Committee | Paragraph 2. The External Members of the Audit Committee
shall meet the following requirements: shall meet the following requirements:
(a) being knowledgeable about, or experienced in auditing, |(a) being knowledgeable about, or experienced in auditing,
compliance and controls, accounting and taxation and compliance and controls, accounting and taxation and
other related matters; other related matters;
(b) holding no position in the Board of Directors or |(b) holding no position in the Board of Directors or
Executive Management Board of the Company or its Executive Management Board of the Company or its
subsidiaries; subsidiaries;
(c) holding no interest in Company shares, including no |(c) holding no interest in Company shares, including no
interest held by a spouse or domestic partner; interest held by a spouse or domestic partner;
(d) holding no controlling or minority interest in, and not (d) holding no controlling or minority interest in, and not
acting as, management member or employee of, a acting as, management member or employee of, a
shareholder of the Company or its subsidiaries; shareholder of the Company or its subsidiaries;
(e) in the 12-month period preceding their appointment, not | (e) in the 12-month period preceding their appointment, not | Rephrased

having had ties with: (i) the Company, its subsidiaries or,

having had ties with: (i) the Company, its subsidiaries or,
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as the case may be, its direct or indirect controlling

shareholders or companies under common control; (ii)
any of the directors and offi cers of the Company and its
subsidiaries or, as the case may be, the direct or indirect
controlling shareholders or companies under common

control, as applicable; (i ) holders of permits for access to
the Company markets; and (iv) a shareholder or Group
of Shareholders holding an interest in 10% or more of the
issued and outstanding shares of voting stock of the
Company; and

as the case nmay be, its direct or indirect controlling
shareholders or companies under common control; (ii)
any of the directors and officers of the Company and its
subsidiaries or, as the case may be, the direct or indirect
controlling shareholders or companies under common
control, as applicable; (i ) holders of permits for access to
the Company markets; and (iv) a shareholder or Group
of Shareholders holding an interest in 10% or more of the
issued and outstanding shares of voting stock of the
Company; and

Currently non-existing

() _not holding at the time, and in the 5 year period

preceding their appointment not having held , a position
as. (i) officer or employee of the Company, its
subsidiaries and affiliates or, its direct or indirect
controlling shareholders or companies under common
control; or (i) member and lead auditor of the audit team
in_charge of auditing the financial information of the

Company;

Amended for consistency with the
requirements of CVM Instruction No.
509/2011.

Currently non-existing

not being a spouse,or lineal or collateral blood relative to
the third deqgree, or relative by affinity to the second
degree, of any of the persons alluded to in item (f) above;
and

(a)

Amended for consistency with the
requirements of CVM Instruction No.
509/2011.

(f) fulfill the requirements set forth in paragraphs 4 and 5 of
Article 22 of these Bylaws.

(£h)fulfill the requirements set forth in paragraphs 4 and 5 of
Article 22 of these Bylaws_and those of article 147 of
Brazilian Corporate Law *.

Renumbered and amended for
consistency with the requirements of
CVM Instruction No. 509/2011.

Paragraph 3. The members of the Audit Committee shall be
nominated by the Nominations and Corporate Govern ance
Committee and appointed by the Board of Directors for two -
year terms, reappointment being permitted.

Eliminated

Content moved to paragraph 1 of this
Article 46.

Paragraph 4. While in office, committee members may be

Paragraph 43. While in office, committee members may be

Renumbered.
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replaced in the following circumstances:

replaced in the following circumstances:

(a) death or resignation;

(a) death or resignation;

(b) unjustified absence at 3 consecutive or 6 nonconsecutive
meetings over aone-year period; or

(b) unjustified absence at 3 consecutive or 6 nonconsecutive
meetings over a one-year period; or

(c) pursuant to a well -founded decision of the Board of
Directors, passed with the affirmative vote of at least 5
Directors, a majority of whom shall fulfill the
requirements in paragraph 5 of Article 22.

(c) pursuant to a well -founded decision of the Board of
Directors, passed with the affirmative vote of at least 5
Directors, a majority of whom shall fulfill the
requirements in paragraph 5-6 of Article 22.

Reference adjusted.

Paragraph 5. If seats on the committee fall vacant, the Board
of Directors shall elect a person to conclude the term of the
outgoing member, as recommended by the Nominations and
Corporate Governance Committee.

Paragraph 54. If seats on the committee fall vacant, the Board
of Directors shall elect a person to conclude the term of the
outgoing member, as recommended by the Nominations and
Corporate Governance Committee.

Renumbered.

Currently non-existing

Paragraph 5. After stepping down, regardless of length of
time previously served, a former committee member may
only be reappointed to a committee seat after at least three
(3) years shall have expired from the end of the relevant
term.

Amended for consistency with the

requirements of CVM Instruction No.

509/2011.

Article 47 . The Audit Committee shall report to the Board of
Directors, and its responsibilities include, among other
matters:

Article 47 . The Audit Committee shall report to the Board of
Directors, subject to the provisions of paragraphs 1 and 2 of
this Article 47, and its responsibilities include, among other
matters:

Amended for consistency with the

requirements of CVM Instruction No.

509/2011.

(&) making recommendations to the Board of Directors
regarding retention or replacement of the independent
auditors the Company;

(@) making recommendations to the Board of Directors
regarding the retention or replacement of the
independent auditor s the Company, and about hiring
audit firms to perform audit -unrelated services;

Amended for consistency with the

requirements of CVM Instruction No.

509/2011.

Currently non-existing

(b) supervising the activities of the independent auditors to

evaluate (i) their objectiveness (independence standard),

Amended for consistency with the

requirements of CVM Instruction No.
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(i) _quality of the ir_services,_and (iii) their suitability vis -
avisthe" OOxEOazUwUIL gUPUI O1 OUU

509/2011.

(b) overseeing the results of Company and controlled
internal audits, as well as submitting proposals to the
Board of Directors to improve such audits;

(bc) overseeing-theresultssupervising the work of Company

and controlled internal audits , monitoring the adequacy
and inteqgrity of the internal audit structure, and the
quality and integrity of internal and independent audit
processes in addition to recommending improvements
as may be necessary;

Renumbered and amended for
consistency with the requirements of
CVM Instruction No. 509/2011

Currently non-existing

(d) supervising the financial reporting activities of the
Company and the subsidiaries;

Amended for consistency with the
requirements of CVM Instruction No.
509/2011

Currently non-existing

(e) supervising the internal controls activities of the

Company and the subsidiaries;

Amended for consistency with the
requirements of CVM Instruction No.
509/2011

(c) analyzing management reports and financial statements
issued by the Company and its subsidiaries, issuing
recommendations to the Board of Directors as may be
necessary;

(ef) analyzing—management—reports—monitoring the quality
and inteqgrity of quarterly financial information, and  of
interim and other financial statements prepared by the
Company and its subsidiaries, issuing recommendations
to the Board of Directors as may be necessary

Renumbered and amended for
consistency with the requirements of
CVM Instruction No. 509/2011

(d)

analyzing the quarterly information and the financial
statements produced periodically by the Company;

Eliminated

Content moved to the preceding item

(e) evaluating the effectiveness and adequacy of internal
and independent audit processes and internal control

structures at the Company and its subsidiaries,

(eq) evatuating—the—effectiveness—and—adeguaey-monitoring
the quality and integrity of internal and—independent
audit—processes—and—internal—controls __mechanisms

Renumbered and amended for
consistency with the requirements of
CVM Instruction No. 509/2011.

submitting recomme ndations to improve policies, struetures—at of the Company and its subsidiaries,
practices and processes, as may be necessary; submitting recommendations to improve policies, | g QUEDOT wOOYI Ewl aub 6
practices and processes, as may be necessary;
Renumbered

(f)

evaluating the effectiveness and adequacy of risk control
and risk management systems, including as related to

(fh) evaluating the effectiveness and adequacy of risk control
and risk management systems, including as related to
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legal, tax and labor risks;

legal, tax and labor risks;

(g) advising the Board of Directors, prior to release, about |(gi) advising the Board of Directors, prior to release, about | Renumbered
U1 wEOOUEOwW Ul x OUUw E U UihtadnalD Ol 1T wEOOUEOwW Ul xOUUw EUUI UUB
controls and corporate risk management systems; controls and corporate risk management systems;

(h) on request of the Boad of Directors, making |(hj) on request of the Board of Directors, making | Renumbered

recommendations on proposals by management set to
El DOT wUUEOPUUT EwUOwWUT T w21
changes to capital stock (share issues), issuance o
debenture or warrant, the capital expenditure budgets,
dividend distributio ns, transformation of corporate type,
or merger, consolidation or spin -off transactions; and

recommendations on proposals by management set to
El POT wUUEOPUUT EwUOwWUT T w21 E
changes to capital stock (share issues), issuance of
debenture or warrant, the capital expenditure budgets,
dividend distributions, transformation of corporate type,

or merger, consolidation or spin -off transactions;-and

Currently non-existing (k) _monitoring the quality and integrity of the _information | Amended for consistency with the
and measurements released on the basis of adjusted "equirements of CVM Instruction No.
financial _or _non -financial _information , which add | 509/2011
information unanticipated in the reporting structure of
customary financial statements;

Currently non-existing (1) _monitoring and assessing risk exposures incurred by the | Amended for consistency with the

Company, for this purpose being permitted to request
detailed information on policies and processes related to
(i) _management compensation; (i) use of Company
assets and (iii) expenses incurred by the Company;

requirements of CVM Instruction No.

509/2011

Currently non-existing

(m) monitoring and assessing the internal audit department
of the Company, the adequacy of transactions with
related parties and the relevant documentation ;

Amended for consistency with the

requirements of CVM Instruction No.

509/2011

(i) advising the Board of Directors on matters the directors
may refer to the committee and on any other matter it
may deem to be relevant.

(in) advising the Board of Directors on matters the directors
may refer to the committee and on any other matter it
may deem to be relevant.

Renumbered.

Sole paragraph. At the end of each sixmonth period, the

Sole—pParagraph_1. At-the-end-of each-six-month-—period -

Amended for consistency with the
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Audit Committee shall prepare a report containing at least
the following information: (i) activities carried out during the
period; (i) an evaluation of the effectiveness of internal
controls and risk management systems adopted by the
Company; (iii) a description of recommendations made to
management and evidence of implementation; (iv) an
evaluation of the effectiveness of both internal and
independent audit work; and (v) an evaluation of the quality
of the financial reports and the internal audit report
regarding internal controls and risk management processes
prepared for the period.

tThe Audit Committee shall prepare a annual summary
report to be submitted along with the financial statements,
containing at least the following information: (i) the activities
carried out during the period, its findings and
recommendations; (i) an evaluation of the effectiveness of
internal controls and risk management systems adopted by
the Company; (iii) a description of recommendations made
to management and evidence of implementation; (iv) an
evaluation of the effectiveness of both internal and
independent audit work; and (v) an evaluation of the quality
of the financial reports and the internal audit report
regarding internal controls and risk management processes
prepared for the period;_and (vi) any instance denoting
significant disagreement amongst management, the
independent auditors and the committee relative to the
financial statements of the Company.

requirements of CVM Instruction No.
509/2011

The amendment is consistent with the
requirements of article 31-# Owb OE |
of CVM Instruction No. 509/2011, and
also with the fact that the Audit

Committee shall report to the Board at
least every three months, at the time the
quarterly information of the Company is

prepared, according to paragraph 2 to
be included in this article 47.

Currently non-existing

Paragraph 2. The Coordinator of the Audit Committee, or in
the case of absence or vacancy, another member of the Audit
Committee appointed by him, shall convene with the Board
of Directors at least quarterly, to report the activities of the
Committee. If necessary or appropriate, the Coordinator or
the other member, as the casemay be, will be accompanied
by other members of the Audit Committee.

Amended for consistency with the
requirements of CVM Instruction No.
509/2011.

The provision of quarterly reports of the
Audit Committee to the Board of
Directors, which already occur in
practice during the period of preparing
the COOxEOazUw QUEUUI
statements, also operates as ¢
PEOOx1 OQUEUDOOY OI 1 Ul
amendment related to the periodicity of
the reports of the Audit Committee, in
terms of the paragraph above.

Currently nonexisting

Paragraph 3. The Audit Committee shall have means to

Amended for consistency with the
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receive claims of improper practices within the scope of the
activities it oversees, including those confidential, internal or
external claims.

requirements of CVM Instruction No.

5092011

Article 48 . The Audit Committee shall approve, by a majority
of votes, the proposed Regulation to govern its own
operation, which it shall forwarded for approval by the

Board of Directors

Article 48 . The Audit Committee shall approve, by a majority
of votes, the proposed Regulation to govern its own
operation, which it shall forwarded for approval by the

Board of Directors.

Sole paragraph. In order to perform its functions, the Audit
Committee shall be granted full access to any information it
may require and a suitable administrative structure, as well
as funds to contract independent advisers.

Sole paragraph. In performing its functions, the Audit
Committee shall be granted full access to any information it
may require. The Audit Committee shall b e functionally
autonomous and operate on funds appropriated in the
budget, as approved by the Board of Directors, so it may
carry out or order, or retain external, independent
consultants or specialists to perform, special evaluations,
assessments or invesigations within the realm of the
"O000PUUIT zUwWUI UxOOUPEDPODUDI U

Amended for consistency with the

requirements of CVM Instruction No.

509/2011

Subsection I Compensation Committee

Subsection I Compensation Committee

Article 4 9. The Board of Directors shall establish a standing
Compensation Committee which shall be composed of three
members of the Board of Directors, two of whom shall be
Independent Directors.

Article 49. The Board of Directors shall establish a standing
Compensation Committee which shall be composed of three
members of the Board of Directors, two of whom shall be
Independent Directors.

Paragraph 1. The Compensation Committee shall be

responsible for:

Paragraph 1. The Compensation Committee shall be

responsible for:

(@) recommending to the Board of Directors, and revising
annually, the standards and guidelines that shape the
policy, and the policy concerning compensation of the

and members of other board advisory groups

(a) recommending to the Board of Directors, and revising
annually, the standards and guidelines that shape the
policy, and the policy concerning compensation of the

and members of other board advisory groups
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(b) annually proposing to the Board of Directors the
compensation of directors and officers of the Company,
i OUWUUEODPUUDPOOWOOWUT T w21 EUI

(b) annually proposing to the Board of Directors the
compensation of directors and officers of the Company,
i OUWUUEOPUUDPOOWOOWUT T w21 EU

(c) reviewing and submitting to the Board of Directors the
goals and targets related to the Chief Executive Officer
compensation plan, as well as evaluating his or her
performance;

(c) reviewing and submi tting to the Board of Directors the
goals and targets related to the Chief Executive Officer
compensation plan, as well as evaluating his or her
performance;

(d) reviewing and submitting to the Board the Chief
Executive Officer proposal on the goals and targets
concerning the senior executive compensation plans, and
assessing the evaluation process implemented by the
Chief Executive Officer with respect to his or her
subordinates, monitoring implementation of conclusions
and resulting actions;

(d) reviewing and submitting to the Board the Chief
Executive Officer proposal on the goals and targets
concerning the senior executive compensation plans, and
assessing the evaluation process implemented by the
Chief Executive Officer with respect to his or her
subordinates, monitoring implementation of conclusions
and resulting actions;

(e) take necessary measures so that the Company be
adequately and previously prepared for the succession of
its executive officers, in particular for the Chief Executive
Officer and the principal executives; and

(e) take necessary measures so that the Company be
adequately and previously prepared for the succession of
its executive officers, in particular for the Chief Executive
Officer and the principal executives; and

(f) ensuring the Company adopts a competencies and
leadership model, including to attract, retain and
OOUDBYEUI wUEOI OUOwPI DET wbHU|
strategic plan.

() ensuring the Company adopts a competencies and
leadership model, including to attract, re tain and
OOUDBYEUI wUEOI OUOwPI PET wbHU|
strategic plan.

Paragraph 2. The Chief Executive Officer will be invited to
participate of the meetings of the Compensation Committee
whenever necessary.

Paragraph 2. The Chief Executive Officer will be invited to
participate of the meetings of the Compensation Committee
whenever necessary.

Subsection Il Nominations and Corporate Governance
Committee

Subsection IIF Nominations and Corporate Governance
Committee
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Article 50. The Board of Directors shall establish a standing
Nominations and Corporate Governance Committee, which
shall comprise three members, at least two of them being
independent members.

Article 50. The Board of Directors shall establish a standing
Nominatio ns and Corporate Governance Committee, which
shall comprise three members, at least two of them being
independent members.

Sole paragraph. With the main purpose of preserving the
credibility and legitimacy of Company and its subsidiaries,
the Nominations and Corporate Governance Committee
shall:

Sole paragraph. With the main purpose of preserving the
credibility and legitimacy of Company and its subsidiaries,
the Nominations and Corporate Governance Committee
shall:

(a) Identify, recruit and nominate potential board members
i OUwIl Ol EUPOOWEawUT T w21 EUI
being given to applicable legal requirements and
requirements of these Bylaws;

(a) Identify, recruit and nominate potential board members
for election by the ShareholderUz w, 1 1 UDOT O
being given to applicable legal requirements and
requirements of these Bylaws;

(b) Identify, recruit and nominate potential Board Advisory
Committee members for appointment by the Board of
Directors persons, due regard being given to applicable
legal requirements and requirements of these Bylaws;

(b) Identify, recruit and nominate potential Board Advisory
Committee members for appointment by the Board of
Directors persons, due regard being given to applicable
legal requirements and requirements of these Bylaws;

(c) identify, recruit and nominate potential replacements to
fill in vacant Corporate Governance Committee seats,
whose term of office shall extend through to the date of
Ul1T wOUEUI gUI O0w21 EUI T OOEIT U

(c) identify, recruit and nominate potential replacements to
fill in vacant Corporate Governance Committee seats,
whose term of office shall extend through to the date of
Ol 1 wOUEUI @01 OUw21T EUI T OOEI U

(d) Make recommendations to the Board of Directors about
membership and operations of the Board,;

(d) Make recommendations to the Board of Directors about
membership and operations of the Board;

(e) Make recommendations to the Board of Directors about
advisory committee or work groups (commission)
membership, in addition to conducting periodic reviews
of the competencies and qualifications required from
Board members, including as to diversity of expertise
and leadership style;

(e) Make recommendations to the Board of Directors about
advisory committee or wor k groups (commission)
membership, in addition to conducting periodic reviews
of the competencies and qualifications required from
Board members, including as to diversity of expertise
and leadership style;
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() Support the Board Chair in organizing a formal and |(f) Support the Board Chair in organizing a formal and
periodic self-evaluation process both by the Chair and by periodic self-evaluation process both by the Chair and by
the Board as a collective body; the Board as a collective body;

(g) Support the Board of Directors in the process of |(g) Support the Board of Directors in the process of
recruiting and nominating the Chief Executive Officer, in recruiting and nominating the Chief Executive Officer, in
addition to supporting the latter in recruiting and addition to supporting the latter in recruiting and
nominating the other Executive Officers; nominating the other Executive Officers;

(h) Promote and monitor adoption of best recommended |(h) Promote and monitor adoption of best re commended
corporate governance practices, as well as monitoring corporate governance practices, as well as monitoring
effectiveness of corporate governance processes effectiveness of corporate governance processes
suggesting changes, updates and improvements, as suggesting changes, updates and improvements, as
necessary; necessary;

(i) Prepare or update, for approval by the Board of |(i) Prepare or update, for approval by the Board of
Directors, the Corporate Governance Guidelines and the Directors, the Corporate Governance Guidelines and the
governance documents of the Company (Regulations, governance documents of the Company (Regulations,
Codes and Policies); Codes and Policies);

() Prepare, for approval by the Board of Directors, the |(j) Prepare, for approval by the Board of Directors, the
Code of Conduct of the Company, which shall apply to Code of Conduct of the Company, whi ch shall apply to
directors, executive officers, employees and other directors, executive officers, employees and other
collaborators and providers of the Company and its collaborators and providers of the Company and its
subsidiaries. The Code of Conduct shall be prepared subsidiaries. The Code of Conduct shall be prepared
based on the following principles and Company values: based on the following principles and Company values:
ethical conduct, equality of rights, respect for diversity ethical conduct, equality of rights, respect for diversity
and accountability; and accountability;

(k) Promote and monitor practices aimed at preserving |(k) Promote and monitor practices aimed at preserving

ethical and democratic values, while ensuring
transparency, visibility and access to markets managed
by the Company and its subsidiaries;

ethical and democratic values, while ensuring
transparency, visibility and access to markets managed
by the Company and its subsidiaries;
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() Promote and monitor practices for dissemination
amongst all Company constituencies of the Company
values and principles of protection of human rights,
respect for diversity of gender, race and faith, while
promoting citizenship and social inclusion rights;

() Promote and monitor practices for dissemination
amongst all Company constituencies of the Company
values and principles of protection of human rights,
respect for diversity of gender, race and faith, while
promoting citizenship and social inclusion rights;

(m) Evaluate and make strategy recommendations that add
or maintain value to the institutional image of the
Company; and

(m) Evaluate and make strategy recommendations that add
or maintain value to the institutional image of the
Company; and

(n) Monitor business from the perspectives of sustainability
and social responsibility, whereas supporting the Board
in perfecting the Company vision in this regard.

(n) Monitor business from the perspectives of sustainability
and social responsibility, whereas supporting the Board
in perfecting the Company vision in this rega rd.

Subsection IM Risk Committee

Subsection I Risk Committee

Article 51. The Board of Directors shall establish a standing
Risk Committee, composed of, at least, four members, all of
them Directors, whether or not Independent.

Article 51 . The Board of Directors shall establish a standing
Risk Committee, at least, four members, all of them
Directors, whether or not Independent.

Sole paragraph. The Risk Committee shall be responsible for:

Sole paragraph. The Risk Committee shall be responsible for:

(a) assessing and monitoring exposure to risks intrinsic to
the business activities of the Company, with particular
focus on structural and strategic risk management;

(a) assessing and monitoring exposure to risks intrinsic to
the business activities of the Company, with particular
focus on structural and strategic risk management;

(b) EUUT UUDOT w EQEw UI EOOOI OEDPC
management guidelines and strategies; ard

(b) EUUT UUDOT w EQEw UI EOOOI OEDC
management guidelines and strategies; and

(c) conducting periodic reassessments of the risk
management strategies adopted by the Company.

(c) conducting periodic reassessments of the risk
management drategies adopted by the Company.

CHAPTER V

CHAPTER V
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FISCAL COUNCIL

FISCAL COUNCIL

Article 52. The Company shall have a Fiscal Council, which
shall be comprised of three to five members, and the same
number of alternates, with the powers and authority granted

by Brazilian Corporate Law* and operating on a non -
permanent basis. The Fiscal Council shall only be instated by
Ol T w27 EUT T OOET UUzZw, 11 0POT Ow
representing the percentage required by law or CVM

regulations.

Artic le 52. The Company shall have a Fiscal Council, which
shall be comprised of three to five members, and the same
number of alternates, with the powers and authority granted
by Brazilian Corporate Law* and operating on a non -
permanent basis. The Fiscal Cound shall only be instated by
OTT w27 EUITOOET UUzw, 11 00T Quw
representing the percentage required by law or CVM
regulations.

Paragraph 1. Fiscal Council members shall be elected by the

21 EUI T OOET UUz w, 1 1 UD Olcréatiobh. | THek |
term of office shall expire at the time of the Annual
2T EUI T OOET UUzw, 11 UDPOT wi 660606P

Paragraph 1. Fiscal Council members shall be elected by the

2T EUI T OOET UUzw, 11 UPOT Owbi PEI
term of office shall expire at the time of the Annual
2T EUI T OOETI UUzw, 11 UPOT wi 660606k

Paragraph 2. If the Company is at any time controlled by a
shareholder or controlling group, as defined in Article 116 of
Brazilian Corporate Law*, Fiscal Council member elections
shall be subject to paragraph 4, Article 161, of Brazilian
Corporate Law*.

Paragraph 2. If the Company is at any time controlled by a
shareholder or controlling group, as defined in Article 116 of
Brazilian Corporate Law*, Fiscal Council member elections
shall be subject to paragraph 4, Article 161, of Brazilian
Corporate Law*.

Paragraph 3. After the Fiscal Council is instated, instatement
in office shall be registered in a specific book, signed by the
member of the Fiscal Council taking office, and by previous
execution of the Fiscal Council Member Statement of
Consent according to the terms of the Novo MercaddListing
Regulations.

Paragraph 3. After the Fiscal Council is instated, instatement
in office shall be registered in a specific book, signed by the
member of the Fiscal Council taking office, and by previous
execution of the Fiscal Council Member Statement of
Consent according to the terms of the Novo Mercadd.isting
Regulations.

Paragraph 4. Members of the Fiscal Council shall be replaced
by their respective alternates, when absent they are or
prevented from exercising the position. If a seat on the Fiscal
Council falls vacant, the respective alternate shall take up the

Paragraph 4. Members of the Fiscal Council shall be replaced
by their respective alternates, when absent they are or
prevented from exercising the position. If a seat on the Fiscal
Council falls vacant, the respective alternate shall take up the
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xOUPUPOOBwWw( i wOOWEOUITI UOEUT wbU
shall be convened to elect a member to conclude the term of
office.

xOUPUPOOB wWw( i wOOWEOUIT UOEUT wb(
shall be convened to elect a member to conclude the term of
office.

Paragraph 5. Members of the Fiscal Council shall receive
compensaton UOw El w 1 UUEEODPUI I Ew E
Meeting, which, for each active member, shall be now lower
than 10% of the average amount paid to each Officer, not
including benefits, representation fees and profit -sharing.

Paragraph 5. Members of the Fiscal Counci shall receive

EOOx1 OUEUDPOOwW UOw EIl w I UUEEOD
Meeting, which, for each active member, shall be now lower

than 10% of the average amount paid to each Officer, not
including benefits, representation fees and profit -sharing.

CHAPTER VI CHAPTER VI
FISCAL YEAR, FINANCIAL STATEMENTS AND FISCAL YEAR, FINANCIAL STATEMENTS AND
EARNINGS EARNINGS

Article 53 . The financial year shall coincide with the calendar
year. The financial statements required by law shall be
drawn up at the end of each financial year.

Article 53 . The financial year shall coincide with the calendar
year. The financial statements required by law shall be
drawn up at the end of each financial year.

Paragraph 1. Alongside the financial statements for the year,
the Company management bodies shall present the Annual
2T EUI T OOET UUzw, 11 UDOT wEwWx UOx
profits, in accordance with the rules of these Bylaws and
Brazilian Corporate Law*.

Paragraph 1. Alongside the financial statements for the year,

the Company management bodies shall present the Annual

2T EUI T OOET UUzuw, 11 UPOT wEwWx UOx
profits, in accordance with the rules of these Bylaws and

Brazilian Corporate Law*.

Paragraph 2. In addition to the financial statements for the
year, the Company shall also prepare semiannual financial
statements and produce monthly balance sheets.

Paragraph 2. In addition to the financial statements for the
year, the Company shall also prepare semiannual financial
statements and produce monthly balance sheets.

Article 54. Any accumulated losses and the income tax
provision shall be deducted from the annual income prior to
any profit sharing.

Article 54. Any accumulated losses and the income tax
provision shall be deducted from the annual i nhcome prior to
any profit sharing.

Sole paragraph. After carrying out the deductions referred to

Sole paragraph. After carrying out the deductions referred to
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POw U PUw UUDBEOI Ow UT 1T w21 EUI ]
Company management a percentage of up to 10% over the
remaining earnings, subject to the limits established by
Brazilian Corporate Law* and these Bylaws.

DOw U1l PUw UUDEOI Ow Oi T w21 EUI |

Company management a percentage of up to 10% over the
remaining earnings, subject to the limits established by
Brazilian Corporate Law* and these Bylaws.

Article 55. Following the deductions established in the
preceding Article, 5% of the net profit for the year shall be
used to establish the Legal Reserve, up to the limit
established by law.

Article 55. Following the deductions established in the
preceding Article, 5% of the net profit for the year shall be
used to establish the Legal Reserve, up to the limit
established by law.

Paragraph 1. After establishing the Legal Reserve, the
remaining earnings, adjusted for contingency reserves and
respective write-off, if applicable, shall be allocated in the
following order: (i) 25%, at least, shall be allocated to
payment of the mandatory dividend due to shareholders
(which may be limited to the amount of realized net profit
for the fiscal year, unless the difference is recorded as
realizable profit reserve); and (ii) except for the provision of
the paragraph 3 of this Article, the total amount of remaining
net profits shall be used to estblish the statutory reserve,
which can be used for investments and assuring necessary
funds and safeguard mechanisms for the proper
EIl YI OOxO01 O0w Ol w " 0O0xEOaw EOE
activities, guaranteeing full settlement of the transactions to
be caried out and/or registered on any of its trading,
registration, clearing and settlement systems and
environment and custody services.

Paragraph 1. After establishing the Legal Reserve, the
remaining earnings, adjusted for contingency reserves and
respective write-off, if applicable, shall be allocated in the
following order: (i) 25%, at least, shall be allocated to
payment of the mandatory dividend due to shareholders
(which may be limited to the amount of realized net profit
for the fiscal year, unless the difference is recorded as
realizable profit reserve); and (ii) except for the provision of
the paragraph 3 of this Article, the total amount of remaining
net profits shall be used to establish the statutory reserve,
which can be used for investments and assuring necessary
funds and safeguard mechanisms for the proper
EI YI OOxO0l OUw Ol w " O0O6xEOaw EOE
activities, guaranteeing full settlement of the transactions to
be carried out and/or registered on any of its trading,
registration, clearing and settlement systems and
environment and custody services.

Paragraph 2. The total amount to be allocated to form the
reserve set forth in (ii) of the preceding paragraph shall not
exceed the capital.

Paragraph 2. The total amount to be allocated to form the
reserve set forth in (ii) of the preceding paragraph shall not
exceed the capital.

Paragraph 3. If the Board of Directors deems that the
1T UT UYI ZUWEOOUOUWET I POI EwbOI

sufficient to meet its objectives, it may: (i) propose that the

Paragraph 3. If the Board of Directors deems that the
11 Ul UYI ztefike® @ (pdhagraph 1 of this Article is
sufficient to meet its objectives, it may: (i) propose that the
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2T EUI T OOET UUzw, 11 UPOT OwbOwWE Y
percentage of net profits lower than the level in item (i) of
paragraph 1 of this Article to form such Reserve; and/or (ii)
propose the distribution of part of the that Reserve funds to
Ol w" 0O0xEOazUwUl EUI T OOEI UUG

2T EUI T OOET UUzw, 11 UDPOT OwbOwEY
percentage of net profits lower than the level in item (ii) of
paragraph 1 of this Article to form such Reserve; and/or (ii)
propose the distribution of part of the that Reserve funds to
Ol w" OO0xEOazUwUI EUI T OOEIT UUG

Paragraph 4. After making the allocations established in
xEUET UExT whwoOil w0l PUw UUDPEOI |
decide to retain a portion of the annual net profits allocated
in the previously approved capital budget, under Article 196
of Brazilian Corporate Law*.

Paragraph 4. After making the allocations established in
xEUET UExT whhwoil wUTl pUw UUPD Emay
decide to retain a portion of the annual net profits allocated
in the previously approved capital budget, under Article 196

of Brazilian Corporate Law*.

Paragraph 5. The dividend established in item (i) of
paragraph 1 of this Article may be suspended in any year in
which the Board of Directors advises the Annual
2T EUI T OOET UUzw , 11 UDPOT w UT EUY
DOEEYDUEEOI wi BYI OQwUI I w" 6OxEQ
the Fiscal Council is active, it shall issue an opinion on the
matter, and management shall file, within five days after the
21T EUT T OOET UUzuw, 11 UDPOT OWEwWUI §
justify the recommendation .

Paragraph 5. The dividend established in item (i) of
paragraph 1 of this Article may be suspended in any year in
which the Board of Directors advises the Annual
2T EUI T OOET UUzw , 11 UDBOT w UT EUVU
DOEEYDUEEOI wi BYI OQwUI T w" 6O0xEQ
the Fiscal Council is active, it shall issue an opinion on the
matter, and management shall file, within five days after the
2T EUI T OOET UUzw, 11T UDOT OWEwWUI §
justify the recommendation .

Paragraph 6. The profits that are not distributed under

paragraph 5 of this Article shall be recorded as a special
reserve and, if not absorbed by losses in subsequent years,
they shall be paid out as dividends, as soon as the

"OOxEOazUwi POEOCEPEOWEOOEDPUD(

Paragraph 6. The profits that are not distributed under

paragraph 5 of this Article shall be recorded as a special
reserve and, if not absorbed by losses in subsequent years,
they shall be paid out as dividends, as soon as the

"OO0OxEOazUwi POEOEPEOWEOOEDPUD(

Article 56. Upon resolution of the Board of Directors, the
Company may:

Article 56. Upon resolution of the Board of Directors, the
Company may:

(a) distribute dividends based on profits ascertained in the
semi-annual balance sheets;

(a) distribute dividends based on profits ascertained in the
semi-annual balance sheets;

(b) prepare balance sheets for periods of shorter than six

(b) prepare balance sheets for periods of shorter than six
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months and distribute dividends based on the profits

ascertained therein, provided that total dividends paid

in each semiannual period of the financial year do not
exceed the capital reserves mentioned in Atticle 182,
paragraph 1, of Brazilian Corporate Law*;

months and distribute dividends based on the profits
ascertained therein, provided that total dividends paid
in each semiannual period of the financial year do not
exceed the capital reserves mentioned in Article 182,
paragraph 1, of Brazilian Corporate Law*;

(c) distribute intermediate dividends based on retained
earnings account or existing profit reserves in the most
recent annual or semi-annual balance sheets; and

(c) distribute intermediate dividends based on retained
earnings account or existing profit reserves in the most
recent annual or semi-annual balance sheets; and

(d) credit or pay to the shareholders interest on
UT EUI T OOET UUZwWEEXPUEOOW PT |
value of dividends to be distributed by the Company,
and shall be an integral part thereof for all legal
purposes.

(d) credit or pay to the shareholders, by resolution of the
| OEUEwW O w#PUI EUOUUOwW BOUI U
which shall be ascribed to the value of dividends to be
distributed by the Company, and shall be an integral
part thereof for all legal purposes.

Article 57. Shareholders which not receive or claim
dividends within a period of three years counted from the
date they were made available for distribution shall lose the
rights to receive such dividends, which shall revert to the
Company.

Article 57 . Shareholders which not receive or claim
dividends within a period of three years counted from the
date they were made available for distribution shall lose the
rights to receive such dividends, which shall revert to the
Company.

CHAPTER VI

CHAPTER VI

2' 1$' . +#%$127z7w(-3%$1%$23uw,

2" 1$' . +#%$12z7w(-3%$1%$23uw,

Article 58 . Without prejudice to the other provisions of these
Bylaws, the Company, represented by the Investor Relations
Officer, shall monitor changes in shareholder ownership
interest in order to prevent and, as the case may be, report on
violations of these Bylaws (as per paragraph 1 of this

UUPEOI AOWEOEwWxUI Ul O0wbOOUDPOO

Article 58 . Without prejudice to the other provisions of t hese
Bylaws, the Company, represented by the Investor Relations
Officer, shall monitor changes in shareholder ownership

interest in order to prevent and, as the case may be, report on
violations of these Bylaws (as per paragraph 1 of this

Article), and preUl OUwOOUDPOOwi OUwWUT T wi
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impose penalty as provided in Article 71 of these Bylaws.

impose penalty as provided in Article 71 of these Bylaws.

Paragraph 1. If, at any time, the Investor Relations Officer
identifies a violation of any of the share limit restrictions
relating to any shareholder or Group of Shareholders limits,
he or she must, within a maximum period of 30 days, report
such circumstances on the Company website on the Internet
and report to: (i) the Chairman of the Board of Directors; (i)
the Chief Executive Officer; (iii) the mem bers of the Fiscal
Council, if instated; (iv) BM&FBOVESPA,; and (v) CVM.

Paragraph 1. If, at any time, the Investor Relations Officer
identifies a violation of any of the share limit restrictions
relating to any shareholder or Group of Shareholders limits,
he or she must, within a maximum period of 30 days, report
such circumstances on the Company website on the Internet
and report to: (i) the Chair of the Board of Directors; (ii) the
Chief Executive Officer; (iii) the members of the Fiscal
Council, if instated; (iv) BM&FBOVESPA,; and (v) CVM.

Paragraph 2. The Investor Relations Officer, by his own
discretion or in fulfillment to a request of a regulatory entity,
may require that any shareholder or Group of Shareholders
provides information on ones or the grOUx w Ol OEI1 U
and indirect ownership structure, composition of the group,
including as the case may be, controlling block or corporate
group (whether in fact or by law) in which it or each of them
belongs.

Paragraph 2. The Investor Relations Officer, by his own
discretion or in fulfillment to a request of a regulatory entity,
may require that any shareholder or Group of Shareholders
xUOYPEI UwbOi OUOEUPOOWOOwWOOI (
and indirect ownership structure, composition of the group,
including as the case may be, controlling block or corporate
group (whether in fact or by law) in which it or each of them
belongs.

CHAPTER VIII

CHAPTER VIII

DISPOSITION OF CONTROL; GOING PRIVATE PROCESS

DISPOSITION OF CONTROL; GOING PRIVATE PROCESS

(CANCELLATION OF PUBLIC COMPANY
REGISTRATION); DELISTING FROM NOVO MERCADO;

(CANCELLATION OF PUBLIC COMPANY
REGISTRATION); DELISTING FROM NOVO MERCADO;

PROTECTION OF WIDESPREAD OWNERSHIP

PROTECTION OF WIDESPREAD OWNERSHIP

Section |- Disposition of Control

Section |- Disposition of Control

Article 59. Any Disposition of Control, whether carried
through in a single or series of successive transactions, shall
be agreed under condition precedent or dissolving condition
that the Acquirer of Control undertakes to conduct tender

Article 59. Any Disposition of Control, whether carried
through in a single or series of successive transactions, shall
be agreed under condition precedent or dissolving condition

that the Acquirer of Control undertakes to conduct tender
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offer to purchase all shares held by other shareholders,

subject to the conditions and deadlines established by

applicable legislation and the Novo Mercadd.isting Rules, so

as to ensure all shareholders are extended equal treatment as
afforded the Selling Controlling Shareholder.

offer to purchase all shares held by other shareholders,

subject to the conditions and deadlines established by

applicable legislation and the Novo Mercadd.isting Rules, so

as to ensure all shareholders are extended equal treatment ag
afforded the Selling Controlling Shareho Ider.

Article 60. A tender offer shall likewise be required per
Article 59: (i) where warrants or other securities or
instruments convertible into, or exercisable or exchangeable
for shares issued by the Company are sold or transferred in
any way giving rise to a Disposition of Control; or (ii) where
control over a Controlling Shareholder of the Company is
disposed of giving rise to an indirect Disposition of Control,
in which case the Selling Controlling Shareholder shall give
notice of the selling price to BM&FBOVESPA, in addition to
providing documentary evidence justifying the price.

Article 60. A tender offer shall likewise be required per
Article 59: (i) where warrants or other securities or
instruments convertible into, or exercisable or exchangeable
for shares issued by the Company are sold or transferred in
any way giving rise to a Disposition of Control; or (ii) where
control over a Controlling Shareholder of the Company is
disposed of giving rise to an indirect Disposition of Control,
in which case the Selling Controlling Shareholder shall give
notice of the selling price to BM&FBOVESPA, in addition to
providing documentary evidence justifying the price.

Article 61. Any person acquiring Control under a private
transaction entered into with a Controlling Shareholder
(regardless of the number of shares thus acquired) shall be
required to (i) carry out a tender offer to purchase all other
shares, such as provided in Article 59, and (i) reimburse any
sellers of shares in stock market transactions (regardless of
buying counterparties) carried out in the same trading
sessions at which the acquirer of control was trading to buy
shares in the market over the sixmonth period preceding the
date of acquisition of Control, which reimbursement shall
compensate these sellers for the difference between the)
selling market price per share and the tender offer bid price,
as adjusted for inflation through to the reimbursement date.
BM&FBOVESPA, as cerral counterparty clearing to these
transactions shall be responsible, pursuant to applicable
regulations, for allocating the aggregate of such differences

amongst the stock market sellers of the shares in proportion

Article 61. Any person acquiring Control under a private
transaction entered into with a Controlling Shareholder
(regardless of the number of shares thus acquired) shall be
required to (i) carry out a tender offer to purchase all other
shares, such as provided in Article 59, and (i) reimburse any
sellers of shares in stock market transactions (regardless of
buying counterparties) carried out in the same trading
sessions at which the acquirer of control was trading to buy
shares in the market over the sixmonth period preceding the
date of acquisition of Control, which reimbursement shall
compensate these sellers for the difference between the
selling market price per share and the tender offer bid price,
as adjusted for inflation through to the reimbursement date.
BM&FBOVESPA, as central counterparty clearing to these
transactions shall be responsible, pursuant to applicable
regulations, for allocating the aggregate of such differences

amongst the stock market sellers of the shares in proportion
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to the daily net settlement balances of such transactions, as
registered in its records.

to the daily net settlement balances of such transactions, as
registered in its records.

Article 62. The Company shall not register any share
transfers to an Acquirer of Control or subsequent holders of
Control unt il such time as the latter two shall have signed the
required Instrument of Adherence to the Novo Mercado
Listing Rules.

Article 62. The Company shall not register any share
transfers to an Acquirer of Control or subsequent holders of
Control until such ti me as the latter two shall have signed the
required Instrument of Adherence to the Novo Mercadqg
Listing Rules.

Paragraph 1. The Company shall not register any
2T EUI T OOET UUzw TUITl Ol O0wT OVYI
until such time as the parties thereto shall have signed the
Instrument of Adherence to the Novo MercaddListing Rules
referred to in the main provision of this Article.

Paragraph 1. The Company shall not register any
2T EUI T OOET UUzw TUIT Ol O0wT OV
until such time as the parties thereto shall have signed the
Instrument of Adherence to the Novo Mercadd.isting Rules
referred to in the main provision of this Article.

Paragraph 2. Within the six-month period following any

Disposition of Control and the ensuing tender offer

conducted pursuant to Article 59 above, the Acquirer of

Control shall, as the case may be, take appropriate action to
restore the minimum free float mandated by the Novo
MercadoListing Rules.

Paragraph 2. Within the six-month period following any

Disposition of Control and the ensuing tender offer

conducted pursuant to Article 59 above, the Acquirer of
Control shall, as the case may be, take appropriate actionto
restore the minimum free float mandated by the Novo
MercadoListing Rules.

Article 63. In the event the shareholders take action at a
21T EUI 1T OOET UUzw, 11 0UPOT wUOOWE x x
Ul UUOUDPOT wPOWEEOEITI OOEUD O 6 astii
public company, the Company or the Controlling

Shareholder(s), if any, shall conduct a tender offer to
purchase all other shares, wherein the bid price shall at least
equal the Economic Value per share, as determined pursuant
to a valuation report p repared under paragraphs 1 to 3 of
this Article, due regard given to other applicable legal and

regulatory rules; or (ii) a delisting from the Novo Mercado
listing segment for the shares to trade on another market or
market segment, or if the shareholders take action to

implement a corporate restructuring process where the

Article 63. In the event the shareholders take action at a
21T EUTI T OOET UUz w, 1 1) &didd puvat®proeess<
Ul UUOUPOT wPOWEEOEI OOEUDPOOWOI
public company, the Company or the Controlling

Shareholder(s), if any, shall conduct a tender offer to
purchase all other shares, wherein the bid price shall at least
equal the Economic Value per share, as determined pursuant
to a valuation report prepared under paragraphs 1 to 3 of

this Article, due regard given to other applicable legal and

regulatory rules; or (i) a delisting from the Novo Mercadqg
listing segment for the shares to trade on another market or
market segment, or if the shareholders take action to

implement a corporate restructuring process where the
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unlisted surviving company fails to list the shares to trade on

the Novo Mercadawithi n one hundred and twenty (120) days
after the date of the meeting approving such action, then the
Controlling Shareholder shall be required to conduct a
tender offer for all other shares at a bid price at least equal to
the Economic Value per share, as deérmined pursuant to a
valuation report prepared according to paragraphs 1 to 3 of
this Article, due regard given to other applicable legal and

regulatory rules.

unlisted surviving company fails to list the shares to trade on

the Novo Mercadawithin one hundred and tw enty (120) days
after the date of the meeting approving such action, then the
Controlling Shareholder shall be required to conduct a
tender offer for all other shares at a bid price at least equal to
the Economic Value per share, as determined pursuant to a
valuation report prepared according to paragraphs 1 to 3 of
this Article, due regard given to other applicable legal and

regulatory rules.

Paragraph 1. Any valuation reports prepared according to

the main provision of this Article shall be prepared by an
experienced, independent, specialist valuation firm, which is
not influenced by the decisions of the Board or Management,
or of the Company or the Controlling Shareholder(s), if any.
In addition, any such valuation firm shall meet the

requirements of paragraph 1 of Article 8 of Brazilian
Corporate Law* and perform the work subject to the liability

clause contemplated under paragraph 6 of the
abovementioned legal provision.

Paragraph 1. Any valuation reports prepared according to
the main provision of t his Article shall be prepared by an
experienced, independent, specialist valuation firm, which is
not influenced by the decisions of the Board or Management,
or of the Company or the Controlling Shareholder(s), if any.
In addition, any such valuation firm shall meet the
requirements of paragraph 1 of Article 8 of Brazilian
Corporate Law* and perform the work subject to the liability

clause contemplated under paragraph 6 of the
abovementioned legal provision.

Paragraph 28 w3 1T 1 w21 EUI T OOE | Wiktretion tb |
select the specialized company or institution for the
determination of the Economic Value of the Company, from
a list of the three names presented by the Board of Directors.
This resolution shall be approved by a majority of
shareholders preUl OUw EUOw UT T w 27T EUI
require the presence of at least 20% of all Outstanding Shares|
if instated on the first call, or any number of shareholders
representing Outstanding Shares if instated on the second
call.

Paragraph 20 w3 T 1 w21 EUI T OOEIT UUz w, 11
select the specialized company or institution for the
determination of the Economic Value of the Company, from
a list of the three names presented by the Board ofDirectors.
This resolution shall be approved by a majority of
UT EUIT OOET UUw xUI Ul O0w EUw O
EPUUITEUEDOT WEOGEOOwWYOUI UBw3
require the presence of at least 20% of all Outstanding Shareg
if instated on the fir st call, or any number of shareholders
representing Outstanding Shares if instated on the second
call.

Paragraph 3. The costs of the valuation report shall be borne

Paragraph 3. The costs of the valuation report shall be borne
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in full by the offeror.

in full by the offeror.

Article 64. Absent a clear Controlling Shareholder, if
Ul EUT T OOET UUWEOOYI OPOT wbOwWE Uy
action consisting of: (i) a going private process for
EEOE]I OOEUDPOOwW O wUOT1T w" OOxEOD4
company, the Company shall conduct a tender offer to
repurchase its own shares, in which case it shall only
complete the transaction with holders that voted to approve

the action after having completed the transaction with

holders that voted against the action; whereas if the
shareholders approve (ii) a delisting from the Novo Mercado
segment in order for the shares to trade on another market or
market segment, or approve action to implement a corporate
restructuring process, where, however, the unlisted
surviving com pany fails to list the shares to trade on the
Novo Mercadawithin the assigned deadline, such as provided
in item (ii) of the main provision of Article 63 above, then

any such action shall be contingent on a tender offer being
conducted under the same terms and conditions established
in Article 63 above.

Article 64. Absent a clear Controlling Shareholder, if

Ul EUI T OOET UUWEOGOYI OPOT wbOwWEU

action consisting of—{)}—a—going—private—process—for
a ava

l

| . | o i
shareholders—approve-{iiy a delisting from the Novo Mercadog
listing—segment in order_for the shares to trade on another
market or market segment, or approve action to implement a
corporate restructuring process, where, however, the
unlisted surviving company fails to list the shares to trade on
the Novo Mercadowithin the assigned deadline, such as
provided in item (ii) of the main provision of Article 63
above, then any such action shall be contingent on a tender
offer being conducted under the same terms and conditions
established in Article 63 above.

Text deleted because article 4 of
Brazilian Corporate Law and article 16
of CVM Instruction No. 361/02 provide
that a going private process requires a
tender offer to be carried out for
purchase of all outstanding shares of the
Company, such that it is not appropriate
to establish a different treatment for
shareholders voting for or against the
action.

Paragraph 1.3 1T 1T w21 EUI T OOEI UUz w, 11

name the shareholder or shareholders in attendance of the
meeting that shall be responsible for conducting the tender
offer, which app ointed party or parties shall be required to

commit expressly to carrying out the tender offer.

Paragraph 1.3 7T 1 w21 EUI T OOEIT UUz w, 11
name the shareholder or shareholders in attendance of the
meeting that shall be responsible for conducting the tender
offer, which appointed party or parties shall be required to
commit expressly to carrying out the tender offer.

Paragraph 2. 6 T 1 Ul wUT T wUT EUT T OOEIT U
corporate restructuring process but fails to appoint the
shareholder(s) responsible for conducting a tender offer if the
unlisted surviving company fails to arrange the listing on the

Novo Mercadosegment, then the obligation to conduct a

tender offer shall lie with all the shareholders that voted for

Paragraph 2. 6 T 1 Ul wUT T wUT EUT T OOEIT U
corporate restructuring process but fails to appoint the
shareholder(s) responsible for conducting a tender offer if the
unlisted surviving company fails to arrange the listing on the

Novo Mercadosegment, then the obligation to conduct a

tender offer shall lie with all the shareholders that voted for
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the corporate restructuring process.

the corporate restructuring process.

Article 65. A delisting from the Novo Mercadosegment
triggered by noncompliance with the Listing Rules, shall
require a tender offer to be conducted for all shares at a bid
price at least equivalent to the Economic Value per share, as
determined pursuant to a valuation report prepared
according to Article 63 and paragraphs of these Bylaws and
other applicable legal and regulatory rules.

Article 65. A delisting from the Novo Mercadosegment
triggered by noncompliance with the Listing Rules, shall
require a tender offer to be conducted for all shares at a bid
price at least equivalent to the Economic Value per share, as
determined pursuant to a valuation report prepared
according to Article 63 and paragraphs of these Bylaws and
other applicable legal and regulatory rules.

Paragraph 1. In the event contemplated in the main
provision of this Article, the Controlling Shareholder (if any)
shall bear the responsibility for conducting the tender offer.

Paragraph 1. In the event contemplated in the main
provision of this Article, the Controlling Shareholder (if any)
shall bear the responsibility for conducting the tender offer.

Paragraph 2. Where the event of noncompliance with the
Novo Mercadd.isting Rules is triggered by action taken at a
2T EUI T OOEIT UUZ w, Cdnttdind Starehslget to
conduct the tender offer, the obligation shall lie with the
shareholders that voted for the motion leading to
noncompliance with the Listing Rules.

Paragraph 2. Where the event of noncompliance with the
Novo Mercadd.isting Rules is triggered by action taken at a
2T EUI T OOEIT UUZ w, Cdnttdind Sianehisléet to ¢
conduct the tender offer, the obligation shall lie with the
shareholders that voted for the motion leading to
noncompliance with the Listing Rules.

Paragraph 3. Where the event of noncompliance with Novo
MercadoListing Rules (set forth in the main provision) is
OUPTTI1 Ul EwWEAWEEUPOOWUEOI OQwEa
Ol w, EOET1 O1 OUOC>»wUT 1 OQwUT 1T w#b
Ul gUDPUI EwxUOOxUO0awUOWEEOOWE U
to Article 123 of Brazilian Corporate Law*) for the
shareholders to resolve on action required to be taken to
remedy the event of noncompliance with the Listing Rules
or, otherwise, decide for a delisting from the Novo Mercada

Paragraph 3. Where the event of noncompliance with Novo
MercadoListing Rules (set forth in the main provision) is

OUPTTI1 Ul EwWEAWEEUPOOWUEOI OQwEa
Ol w, EOET 1 O1 OUOC>wUIT 1 OwUlOT 1l w#b
Ul gUPUI EwxUOOxUO0awUOWEEOOWE U
to Article 123 of Brazilian Corporate Law*) for the
shareholders to resolve on action required to be taken to
remedy the event of noncompliance with the Listing Rules

or, otherwise, decide for a delisting from the Novo Mercado

Paragraph 4.6 1T 1 Ul wE w2 T E Udting©@addsl lpusUantuw
to paragraph 3 above decides for delisting from the Novo
Mercadosegment, it shall also be required to name one or

more attending shareholders to conduct the tender offer, and

Paragraph 4.6 1 1 Ul wEw2T EUI T OOEI UUz W
to paragraph 3 above decides for delisting from the Novo
Mercadosegment, it shall also be required to name one @

more attending shareholders to conduct the tender offer, and
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the latter shall be required to commit expressly to carrying
out the tender offer.

the latter shall be required to commit expressly to carrying
out the tender offer.

Article 66. Registration of a single tender offer to acquire
shares is permitted for more than one of the purposes
established in this CHAPTER, in the Novo MercadoListing
Regulations, in Brazilian Corporate Law* or in CVM

regulations, so long as all tender offer methods can be made
used, provided there are no losses to the tender offers
addressees and the CVMauthorization has been granted.

Article 66. Registration of a single tender offer to acquire
shares is permitted for more than one of the purposes
established in this CHAPTER, in the Novo MercadolListing
Regulations, in Brazilian Corporate Law* or in CVM

regulations, so long as all tender offer methods can be made
used, provided there are no losses to the tender offers
addressees and the CVM authorization has been granted.

Article 67. The Company, any third-party or the

shareholders may undertake the tender offer determined in

these bylaws, the Novo Mercadd.isting Regulations, Brazilian

corporate law and CVM regulations. The Company or the

shareholder, as applicable, shall not be exempt from the duty
to undertake the tender offer until it has been conclud ed, as
provided for in the applicable rules.

Article 67 . Where these bylaws, the Novo MercadolListing
Requlation, Brazilian Corporate Law or the CVM regulations
require a tender offer to be carried out by the Company or
one or some of the shareholders, thesettlement of the tender

VitV ha No
WS, OV

corporate—law—and—CVM-—regulations— However

Company or the shareholder(s), as applicable, shall not be
exempt from the duty to undertake the tender offer until it
has been concluded, as provided for in the applicable rules.

Amended to make it clear that the
parties charged with conducting a
tender offer (as prescribed by applicable
regulations and the Novo Mercado
Listing Regulation) may arrange for a
third party - but not the Company - to
settle the offer. The Company will
conduct a tender offer only when legally
required to do so.

Section II- Protection of Widespread Ownership

Section Il- Protection of Widespread Ownership

Article 68. Any shareholder or Group of Shareholders
@? EQUDPUDPOT w21 EUI T OOEI U2 Awb(
indirect ownership interest in 15% or more of the shares then
issued and outstanding; or (b) other shareholder rights
(including rights as usufruct hol der) giving the holder a 15%
voting interest in the shares then issued and outstanding,
shall be required to obtain prior consent from the CVM in the
manner established under the CVM rules, while giving due

Article 68. Any shareholder or Group of Shareholders
®? E@UPUDOT w21 EUIT OOEI U? Awb(
indirect ownership interest in 15% or more of the shares then
issued and outstanding; or (b) other shareholder rights
(including rights as usufruct holder) giving the holder a 15%
voting interest in the shares then issued and outstanding,
shall be required to obtain prior consent from the CVM in the
manner established under the CVM rules, while giving due
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regard to the Novo Mercado Listing Rules, other
BM&FBOVESPA rules and the provisions under this
Chapter.

regard to the Novo Mercado Listing Rules, other
BM&FBOVESPA rules and the provisions under this
Chapter.

Sole paragraph. Upon delivering the application to the

CVM, the Acquiring Shareholder shall on the same date
forward a copy to the Investor Relations Officer. Pursuant to
CVM Instruction No. 358/2002, the Investor Relations Officer
shall thereafter promptly release notice to the market
disclosing the application.

Sole paragraph. Upon delivering the application to the

CVM, the Acquirin g Shareholder shall on the same date
forward a copy to the Investor Relations Officer. Pursuant to

CVM Instruction No. 358/2002, the Investor Relations Officer
shall thereafter promptly release notice to the market
disclosing the application.

Article 69 . Where an Acquiring Shareholder (a) accumulates
direct or indirect ownership interest in 30% or more of the
shares then issued and outstanding; or (b) purchases other
shareholder rights (including rights as usufruct holder)
giving the holder a 30% voting interest in the shares then
issued and outstanding, such Acquiring Shareholder shall be
required, within 30 days after obtaining authorization from
the CVM, to initiate or register a tender offer for all other
shares, whereas having due regard for the provisions of
Brazilian Corporate Law*, the CVM rules, the Listing Rules
and other stock market regulations, and the rules prescribed
in these Bylaws.

Article 69. Where an Acquiring Shareholder (a) accumulates
direct or indirect ownership interest in 30% or more of the
shares then issued and outstanding; or (b) purchases other
shareholder rights (including rights as usufruct holder)
giving the holder a 30% voting interest in the shares then
issued and outstanding, such Acquiring Shareholder shall be
required, within 30 days after obtaining authorization from
the CVM, to initiate or register a tender offer for all other
shares, whereas having due regard for the provisions of
Brazilian Corporate Law*, the CVM rules, the Listing Rules
and other stock market regulations, and the rules prescribed
in these Bylaws.

Sole paragraph. The Acquiring Shareholder shall respond to
any CVM demands and requests within the deadlines
established under applicable regulations.

Sole paragraph. The Acquiring Shareholder shall respond to
any CVM demands and requests within the deadlines
established under applicable regulations.

Article 70. The bid price per share in a tender offi 1 U w g
/ UPEIl » AKwUUDPTTI Ul EwWEAWEEEUOU
shares material interest shall at least equal the highest market
price per share paid by the Acquiring Shareholder in the six -
month period preceding the date on which the material

interest threshold set under Article 69 was attained, as

adjusted for corporate actions, such as distributions of

Article 706 w3 T 1 WEPEwWxUPET wx1 UwUI

/ UPEI » AKwUUDPTTI Ul EwEAawWEEEUOU
shares material interest shall at least equal the highest market
price per share paid by the Acquiring Shareholder in the six -
month period preceding the date on which the material

interest threshold set under Article 69 was attained, as
adjusted for corporate actions, such as distributions of
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EDYPEI OEUwOUwWDHOUI Ul U0wOOwUIT
reverse splits and bonus shares, but not for actions related to
corporate restructuring pro cesses.

EDYPEI OEUwOUwWHOUI Ul U0wOOwUIT
reverse splits and bonus shares,but not for actions related to
corporate restructuring processes.

Paragraph 1. The tender offer shall meet the requirements set
forth below, and any other requirements contemplated under
CVM Instruction No. 361/02, as amended or substituted from
time to time.

Paragraph 1. The tender offer shall meet the requirements set
forth below, and any other requirements contemplated under
CVM Instruction No. 361/02, as amended or substituted from
time to time.

(a) it shall be open to all shareholders;

(a) it shall be open to all shareholders;

(b) it shall be carried out in an auction held at the premises
of the stock exchange operated by BM&FBOVESPA,;

(b) it shall be carried out in an auction held at the premises
of the stock exchange operated by BM&FBOVESPA,;

(c) it shall extend fair and equitable treatment to all
shareholders, provide adequate information regarding
the Company and the bidder, and every other element
required for shareholders to make an independent and
informed decision on whether to tender their shares;

(c) it shall extend fair and equitable treatment to all
shareholders, provide adequate information regarding
the Company and the bidder, and every other element
required for shareholders to make an independent and
informed decision on whether to tender their shares;

(d) it shall be irrevocable and irreversible upon publication
of the tender offer announcement, per CVM Instruction
No. 361/02;

(d) it shall be irrevocable and irreversible upon publication
of the tender offer announcement, per CVM Instruction
No. 361/02;

(e) it shall offer a bid price set in accordance with the main
provision of this Article for settlement in cash, in
Brazilian currency; and

(e) it shall offer a bid price set in accordance with the main
provision of this Articl e for settlement in cash, in
Brazilian currency; and

() it shall attach a report of the valuation of the Company,
which shall have been prepared according to the main
provision of this Article.

(f) it shall attach a report of the valuation of the Company,
which shall have been prepared according to the main
provision of this Article.

Paragraph 2. The tender offer requirement set forth in the
main provision of Article 69 shall not preclude other
shareholders, or even the Company, if it is the case, from

Paragraph 2. The tender offer requirement set forth in the
main provision of Article 69 shall not preclude other
shareholders, or even the Company, if it is the case, from
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conducting their own concurrent tender offers, as permitted
by applicable regulations.

conducting their own concurrent tender offers, as permitted
by applicable regulations.

Paragraph 3. Meeting the requirements set forth under
Article 254-A of Brazilian Corporate Law* and Article 59 of
these Bylaws shall not exempt the Acquiring Shareholder
from fulfilling the requirements set forth in this Article

Paragraph 3. Meeting the requirements set forth under
Article 254-A of Brazilian Corporate Law* and Article 59 of
these Bylaws shall not exempt the Acquiring Shareholder
from fulfilling the requirements set forth in this Article

Paragraph 4. The tender offer requirement established in
Article 69 shall not apply in the event a person becomes the
holder of a material interest in 30% or more of the issued and
outstanding shares as a result of any of the following:

Paragraph 4. The tender offer requirement established in
Article 69 shall not apply in the event a person becomes the
holder of a material interest in 30% or more of the issued and
outstanding shares as a result of any of the following:

(a) Subscription for shares in a single primary offering of
shares issued pursuant to a decision taken at a
2T EUI T OOET UUzuw, 11 UDOT WEEOO
where the issue price is determined on the basis of the
Economic Value determined pursuant to a valuation
report prepared by a specialist firm according to the
requirements in the paragraphs of Article 63; or

(a) Subscription for shares in a single primary offering of
shares issued pursuant to a decision taken at a
2T EUI T OOET UUZ w, | & Boar® bf Dike&@dsO
where the issue price is determined on the basis of the
Economic Value determined pursuant to a valuation
report prepared by a specialist firm according to the
requirements in the paragraphs of Article 63; or

(b) A tender offer conducted for the acquisition of the totality
Ol wUOT 1T w" 60O6xEOGazUwUI EUI UB

(b) A tender offer conducted for the acquisition of the totality
Of wOT 1T w" 0O0xEOGazUwWUT EUI UB

Paragraph 5. Following the published announcement of any
tender offer (or exchange offer) made in response to the
provisions of these Bylaws, including as to Bid Price, or in
accordance with applicable regulations, for settlement in
cash or in exchange for shares of another public company,
the Board of Directors shall within 10 days consider the
tender or exchange offer based on the following guidelines:

Paragraph 5. Following the published announcement of any
tender offer (or exchange offer) made in response to the
provisions of these Bylaws, including as to Bid Price, or in
accordance with applicable regulations, for settlement in
cash or in exchange for shares of another public company,
the Board of Directors shall within 10 days consider the
tender or exchange offer based on the following guidelines:

(a) the Board of Directors may retain a specialist firm that
meets the requirements set forth in paragraph 1 of Article
63, toassess the timing and convenience of the offer and,

(a) the Board of Directors may retain a specialist firm that
meets the requirements set forth in paragraph 1 of Article
63, toassess the timing and convenience of the offer and,
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as the case may be, the liquidity of the shares in the
exchange offer, and whether the offer suits the interests
of shareholders and the industry in which the Company
and its subsidiaries operate;

as the case may be, the liquidity of the shares in the
exchange offer, and whether the offer suits the interests
of shareholders and the industry in which the Company
and its subsidiaries operate;

(b) the Board of Directors shall be responsible for releasing a

reasoned opinion concerning the offer, in accordance
with item (v) of Article 29 of these Bylaws.

(b) the Board of Directors shall be responsible for releasing a

reasoned opinion concerning the offer, in accordance
with item (v) of Article 29 of these Bylaws.

in the event the Directors, acting on their fiduciary duties,
take the position that adhering to the offer is in the best
interest of a majority of the shareholders and the
domestic capital markets, which is the economic segment
in which the Company and subsidiaries operate, the
I OEUEwWUT EOOWEEOOWEOWSRUUED
to be held within 20 days to consider eliminating the
voting cap established in Article 7, provided howev er
this shall be contingent on the bidder (and, for purposes
of these Bylaws, Acquiring Shareholder) completing the
offer and becoming the owner and holder of a minimum
of two -thirds (2/3) of the issued and outstanding shares,
not including treasury stock.

in the event the Directors, acting on their fiduciary duties,
take the position that adhering to the offer is in the best
interest of a majority of the shareholders and the
domestic capital markets, which is the economic segment
in which the Company and subsidiaries operate, the
! OEVEwUT EOOWEEOOwWEOWS$SRUUEQ
to be held within 20 days to consider eliminating the
voting cap established in Article 7, provided however
this shall be contingent on the bidder (and, for purposes
of these Bylaws, Acquiring Shareholder) completing the
offer and becoming the owner and holder of a minimum
of two -thirds (2/3) of the issued and outstanding shares,
not including treasury stock.

as an exception, the voting cap established in Article 7
shall not prevail for the decision to be taken at the
$RU0UEOUEDOEUaw?2l EUI T OOEI LU
item (c) above, but solely it the meeting shall have been
called on the initiative of the Board of Directors;

as an exception, the voting cap established in Article 7
shall not prevail for the decision to be taken at the

$RUUEOUEDPOEUVUaw 21T EUIT OOEI UU
item (c) above, but solely it the meeting shall have been
called on the initiative of the Board of Directors;

~

the offer shall be made on an irrevocable and irreversible
basis. Where the offer is carried out on a voluntary basis,
it may be subject to minimum tender condition requiring

shareholders tendering at least anaggregate of 2/3 of the
outstanding shares, as provided in item (c) above in this

paragraph 5, and condition also that the shareholders

(e) the offer shall be made on an irrevocable and irreversible

basis. Where the offer is carried out on a voluntary basis,
it may be subject to minimum tender condition requiring

shareholders tendering at least an aggregate of 2/3 of the
outstanding shares, as provided in item (c) above in this
paragraph 5, and condition also that the shareholders
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shall have approved the elimination of the voting cap
established in Article 7 of these Bylaws.

shall have approved the elimination of the voting cap
established in Article 7 of these Bylaws.

Paragraph 6. Without prejudice to the provision of

paragraph 3 above, the calculation of a 30% interest in the
issued and outstanding shares of the Company (as provided
in the main provision of Article 69) shall not include

involuntary increments resulting from cancellation of

treasury shares, or share redemption or a reduction in the
capital stock amount resulting in cancellation of a
proportionate number of shares.

Paragraph 6. Without prejudice to the provision of
paragraph 3 above, the calculation of a 30% interest in the
issued and outstanding shares of the Company (as provided
in the main provision of Article 69) shall not include
involuntary increments resulting from cancellation of
treasury shares, or share redemption or a reduction in the
capital stock amount resulting in cancellation of a
proportionate humber of shares.

Article 71. If the Acquiring Shareholder fails to comply with
the obligations foreseen in this Chapter, including
compliance with the deadlines for (i) initiating or applying to
register a tender offer; or (ii) responding to CVM demands or
requests, the Board of Directors shall call an Extraordinary
21 EUI T OO0ET UUzw, 11 UPOT wUOOWE O
the Acquiring Shareholders, pursuant to Article 120 of
Brazilian Corporate Law*, at which meeting the Acquiring
Shareholder shall not be entitled to vote.

Articl e 71 If the Acquiring Shareholder fails to comply with

the obligations foreseen in this Chapter, including
compliance with the deadlines for (i) initiating or applying to

register a tender offer; or (ii) responding to CVM demands or
requests, the Board of Directors shall call an Extraordinary
21T EUTI T OOET UUzw, 11 UPOT wUOOWE O
the Acquiring Shareholders, pursuant to Article 120 of
Brazilian Corporate Law*, at which meeting the Acquiring
Shareholder shall not be entitled to vote.

Article 72. Where a tender offer required under the
provisions of these Bylaws is materially detrimental to the
rights of shareholders, the Novo Mercadd.isting Rules shall
prevail over the provisions of these Bylaws.

Article 72. Where a tender offer required under the
provisions of these Bylaws is materially detrimental to the
rights of shareholders, the Novo Mercadd.isting Rules shall
prevail over the provisions of these Bylaws.

CHAPTER IX

CHAPTER IX

DEFINITIONS

DEFINITIONS

Article 73 . For the purposes of these Bylaws, the capitalized
terms below shall have the following meanings:

Article 73. For the purposes of these Bylaws, the capitalized
terms below shall have the following meanings:
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@ ? EQUDUDOT w2i Ul T OOEI Us wol

for example, any natural or legal person, mutual or
investment fund, open or closed- end condominium,
securities portfolio, universality of rights or other form
of organization, resident, domiciled or based in Brazil or
elsewhere), including a Group of Shareholders, or group
of persons bound under a voting agreement with the
Acquiring Shareholder, and/or sharing similar interests
with the Acquiring Shareholder, where any such person
subscribes for, or acquires shares issued by the
Company. Examples of persons sharing similar interests
with the Acquiring Shareholder include any person (i)
controlled or managed by an Acquiring Shareholder; (ii)
controlling and managing the Acquiring Shareholder in
any way; (iii) controlled or managed by any person that
directly or indirectly controls or manages the Acquiring
Shareholder; (iv) in which the controlling shareholder of
the Acquiring Shareholder directly or indirectly holds
ownership interest in at least 30% of the outstanding
shares; (v) in which the Acquiring Shareholder has a
direct or indirect interest in at least 30% of the
outstanding shares; or (vi) which directly or indirectly
holds an interest in at least 30% of the outstanding
shares of the Acquiring Shareholder;

@ ? EQUDPUDOT w2i EUI T OO0 &i(tthdng]

for example, any natural or legal person, mutual or
investment fund, open or closed- end condominium,
securities portfolio, universality of rights or other form
of organization, resident, domiciled or based in Brazil or
elsewhere), including a Group of Shareholders, or group
of persons bound under a voting agreement with the
Acquiring Shareholder, and/or sharing similar interests
with the Acquiring Shareholder, where any such person
subscribes for, or acquires shares issued by the
Company. Examples of persons sharing similar interests
with the Acquiring Shareholder include any person (i)
controlled or managed by an Acquiring Shareholder; (ii)
controlling and managing the Acquiring Shareholder in
any way; (iii) controlled or managed by any perso n that
directly or indirectly controls or manages the Acquiring
Shareholder; (iv) in which the controlling shareholder of
the Acquiring Shareholder directly or indirectly holds
ownership interest in at least 30% of the outstanding
shares; (v) in which the Acquiring Shareholder has a
direct or indirect interest in at least 30% of the
outstanding shares; or (vi) which directly or indirectly
holds an interest in at least 30% of the outstanding
shares of the Acquiring Shareholder;

Eliminated.

Eliminated.

(b) 2&UOUx wOi w2iT EUI T OOEI UU? wOl

bound by oral or written agreement or contract of any
nature, including Shareholder Agreements, either
directly or through subsidiaries, controlling companies
or companies under common control; or (ii) between
which there is a control relationship; or (iii) under

b 2& WG wOT w2i EUI T OOET UU» woi E

common control; or (iv) representing common interests.

bound by oral or written agreement or contract of any
nature, including Shareholder Agreements, either
directly or through subsidiaries, controlling companies
or companies under common control; or (i) betw een
which there is a control relationship; or (iii) under

common control; or (iv) representing common interests.
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Examples of persons representing a common interest
include: (v) the direct or indirect owner of a
shareholding representing 15% or more of the capital
stock of another entity; and (vi) two persons with a
common third -party investor directly or indirectly
holding shares equivalent to 15% or more of the capital
stock of each of these two persons. Any joint ventures,
funds for investment clu bs, foundations, associations,
trusts, tenancies in common, cooperatives, securities
portfolios, universality is of rights or any other manner
of organization or venture, established in Brazil or
abroad, shall be considered part of a single Group of
Sharelholders, whenever two or more of these entities
are: (vii) managed or administered by the same legal
entity or parties related to a single legal entities; or (Vviii)
when the majority of their management is common to
both entities, however for investment fun ds with the
same manager, only those for which the manager is
responsible for any decision on votes cast at
2T EUI T OOET UUzw , 11 UDPOT UOw E
considered members of the Group of Shareholders,
subject to the respective regulations.

Examples of persons representing a common interest
include: (v) the direct or indirect owner of a
shareholding representing 15% or more of the capital
stock of another entity; and (vi) two persons with a
common third -party investor directly or indirectly
holding shares equivalent to 15% or more of the capital
stock of each of these two persons. Any joint ventures,
funds for investment clubs, foun dations, associations,
trusts, tenancies in common, cooperatives, securities
portfolios, universality is of rights or any other manner
of organization or venture, established in Brazil or
abroad, shall be considered part of a single Group of
Shareholders, whenever two or more of these entities
are: (vii) managed or administered by the same legal
entity or parties related to a single legal entities; or (viii)
when the majority of their management is common to
both entities, however for investment funds with the
same manager, only those for which the manager is
responsible for any decision on votes cast at
2T EUI T OOEI UUzw , 11 U0UDPOT UOw E
considered members of the Group of Shareholders,
subject to the respective regulations.

(€)

?Independent Director? wOl EQUWE w# DBUI E(
independence standards set forth in Paragraphs 6 and 7
of Article 22 of these Bylaws.

?Independent Director? wOl EQUwWEw# B UI E U
independence standards set forth in Paragraphs 6 and 7
of Article 22 of these Bylaws.

(d)

?Institutional Investor » w O1 Ed@yUinvestor that (i)
UGET Uw" 5, wUUOI Uw@UEODI a wil
those that are required by law or regulation or the
bylaws (whether or not exclusively) to invest proprietary
resources in securities issued by public companies.

(d)

?Institutional Investor » w O1 EafyUinvestor that (i)
UGET Uw" 5, wUUOI Uw@UEODI a wif
those that are required by law or regulation or the
bylaws (whether or not exclusively) to i nvest proprietary
resources in securities issued by public companies.

Sole paragraph. Capitalized terms used herein which are not
defined in these Bylaws have the meaning ascribed to them

Sole paragraph. Capitalized terms used herein which are not
defined in these Bylaws have the meaning ascribed to them
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under the Novo Mercadd.isting Rules.

under the Novo Mercadd.isting Rules.

CHAPTER X

CHAPTER X

LIQUIDATION

LIQUIDATION

Article 74. The Company shall be dissolved and enter
liquidation in the events prescribed by law. It shall be

POEUOEI OUw OOw UT EUI T OOEIT UUwW E
Meeting to establish the liquidation method and elect the

liquidator or liquidators and the Fiscal Council, if so

requested by shareholders individually or jointly

representing proportionate interest in the shares as
prescribed by law or the CVM rules, including as to

applicable formalities, and to determine their responsibilities

and set their compensation.

Article 74. The Company shall be dissolved and enter
liquidation in the events prescribed by law. It shall be

DOEUOGEI OUw OOw UT EUI T OOET UUw E
Meeting to establish the liquidation method and elect the
liguidator or liquidators and the Fiscal Council, if so

requested by shareholders individually or jointly

representing proportionate interest in the shares as
prescribed by law or the CVM rules, including as to

applicable formalities, and to determine their responsibilities

and set their compensation.

CHAPTER XI

CHAPTER XI

SELFREGULATION

SELFREGULATION

Article 75. Without prejudice to the responsibilities of the
Chief Executive Officer, as established under applicable
regulations, the activities entailing surveillance and oversight
of (i) transactions carried out in markets managed and
operated by BM&FBOVESPA and its subsidiaries, (ii) the
activities of market participants holding permits for access to
these markets; and (iii) the market organization and
oversight activities performed by the Company and its
subsidiaries shall be incumbent on a subsidiary of the
Company organized for this special purpose.

Article 75. Without prejudice to the responsibilities of the
Chief Executive Officer, as established under applicable
regulations, the activities entail ing surveillance and oversight
of (i) transactions carried out in markets managed and
operated by BM&FBOVESPA and its subsidiaries, (ii) the
activities of market participants holding permits for access to
these markets; and (iii) the market organization and
oversight activities performed by the Company and its
subsidiaries shall be incumbent on a subsidiary of the
Company organized for this special purpose.
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CHAPTER XII

CHAPTER XIi

ARBITRATION

ARBITRATION

Article 76 . The Company, the shareholders, the directors and
officers and the fiscal council members (when the Fiscal
Council is active) are required to commit to settle by
arbitration any and all disputes involving any of them,

related to, or arising from the application, validity,

effectiveness, interpretation, violation and effects of violation
of the provisions of these Bylaws, the Brazilian Corporate
Law*, the rules and regulations of the Brazilian National
Monetary Council, the Central Bank of Brazil and the
Brazilian Securities Commission, the Novo MercadoListing
and Sanctions Regulations, the Novo Mercado Listing
Agreement, and the Arbitration Regulation adopted by the

Market Arbitration Chamber, as well as other rules and
regulations applicable to the Brazilian capital markets. Any
arbitration proceedings will be conducted by the Market
Arbitration Chamber (established by BM&FBOVESPA)
under its adopted Arbitration Regulation.

Article 76 . The Company, the shareholders, the directors and
officers and the fiscal council members (when the Fiscal
Council is active) are required to commit to settle by
arbitration any and all disputes involving any of them,

related to, or arising from the application, validity,

effectiveness, interpretation, violation and effects of vi olation
of the provisions of these Bylaws, the Brazilian Corporate
Law*, the rules and regulations of the Brazilian National
Monetary Council, the Central Bank of Brazil and the
Brazilian Securities Commission, the Novo MercadoListing
and Sanctions Regulations, the Novo Mercado Listing
Agreement, and the Arbitration Regulation adopted by the

Market Arbitration Chamber, as well as other rules and
regulations applicable to the Brazilian capital markets. Any
arbitration proceedings will be conducted by the Market
Arbitration Chamber (established by BM&FBOVESPA)
under its adopted Arbitration Regulation.

CHAPTER Xl

CHAPTER Xl

GENERAL PROVISIONS

GENERAL PROVISIONS

Article 77. The Company shall observe the terms and
EOOCEDUDPOOUW O wUTT w2T EUIT OOH
" OOxEBGazUwil EEGUEVDI U0w pi DE
provisions of these Bylaws. Management shall not register
share transfers or transfers of other securities that fail to

Article 77. The Company shall observe the terms ard
EOCEDUDPOOUW O wUOTT w2i EUIT OOF
" OOxEBGazUwil EEGUEVODI U0w pi DE
provisions of these Bylaws. Management shall not register
share transfers or transfers of other securities that fail to
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comply with the terms of Shareholder Agreements and the
/Ul UPET OUwOi wiUTT w2T EUIT OOEI
votes cast that breach terms of such agreements, under item
(k) Article 29.

comply with the terms of Shareholder Agreements and the
/Ul UPEI OUwOi wlUT T w27 EUIT OOEI

votes cast that breach terms of such agreements, under item
(k) Article 29.

Article 78. The Company shall issue all notices, information,
financial statements and periodical information published or
filed with the CVM by e -mail to all shareholders registering
for this information in writing, for a period not exceeding
two years and indicating their e-mail address; this
communication shall not the supersede legally-required
publications and shall be subject to express shareholder
waiver of any Company liability for transmission errors or
omissions.

Article 78 . The Company shall issue all notices, information,
financial statements and periodical information published o r
filed with the CVM by e -mail to all shareholders registering
for this information in writing, for a period not exceeding
two years and indicating their e-mail address; this
communication shall not the supersede legally-required
publications and shall be subject to express shareholder
waiver of any Company liability for transmission errors or
omissions.

Article 79. Any omission in these Bylaws shall be corrected
Eaw O7T1T w 27T EUI T OOEI UUzZw , 110D
provisions of Brazilian Corporate Law?*.

* References herein to Brazilian Corporate Law are to Law
No. 6,404 dated December 15, 1976, as amended.

** References herein to CVM are to the Brazilian Securities
Commission (Comissao de Valores Mobiliagos

Article 79. Any omission in these Bylaws shall be corrected
Eaw U7 1T w 27T EUIT OOEI UUzZw , 110D
provisions of Brazilian Corporate Law , pursuant to the
provisions of the Novo Mercado Listing Rules *.

* References herein to Brazilian Corporate Law areto Law
No. 6,404 dated December 15, 1976, as amended.

** References herein to CVM are to the Brazilian Securities
Commission (Comissao de Valores Mobilianios

To expressly set forth a provision in the
Bylaws in the sense that when the

21T EUI T OOE Igudhesian 1 1 UB
omission, it must observe the Novo
Mercado Listing Rules, since BVMF had
adhered to this listing segment.
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