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Dear Shareholders, 

¢ƘŜ ƳŀƴŀƎŜƳŜƴǘ ƻŦ ¢h¢±{ {Φ!Φ όά¢h¢±{έύ ƘŜǊŜōȅ ǎǳōƳƛǘǎ ƛǘǎ ǇǊƻǇƻǎŀƭ όάtǊƻǇƻǎŀƭέύ ǊŜƎŀǊŘƛƴƎ 

the items on the agenda of the Annual and Extraordinary Shareholders Meeting of the Company 

to be held on April 5, 2018:  

1. To receive the management accounts, examine, discuss and vote on the financial 

statements of the Company for the fiscal year ended December 31, 2017. 

We propose approval, without any reservations, of the management accounts and the financial 

statements for the fiscal year 2017, as disclosed on February 7, 2018, on the websites of the 

{ŜŎǳǊƛǘƛŜǎ ŀƴŘ 9ȄŎƘŀƴƎŜ /ƻƳƳƛǎǎƛƻƴ ƻŦ .ǊŀȊƛƭ όά/±aέύ ŀƴŘ .о {Φ!Φ - BraǎƛƭΣ .ƻƭǎŀΣ .ŀƭŎńƻ όά.оέύΣ 

through the Periodical Information System (IPE), and published on February 8, 2018, in the State 

wŜƎƛǎǘŜǊ ƻŦ {ńƻ tŀǳƭƻ ŀƴŘ ǘƘŜ ƴŜǿǎǇŀǇŜǊ ±ŀƭƻǊ 9ŎƻƴƾƳƛŎƻ όάCƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎέύΦ   

Pursuant to article 9, III, of CVM Instruction 4умκлфΣ ƻŦ 5ŜŎŜƳōŜǊ мтΣ нллф όά/±a LƴǎǘǊǳŎǘƛƻƴ 

пумκлфέύΣ ǘƘŜ ŜȄŜŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎΩ ŎƻƳƳŜƴǘǎ ƻƴ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎƛǘǳŀǘƛƻƴ ƻŦ ǘƘŜ /ƻƳǇŀƴȅ ŀǊŜ 

detailed in APPENDIX I to this proposal. 

2. To deliberate on the capital budget for the purposes of article 196 of Federal Law 6,404/76. 

As detailed in APPENDIX II, we propose profit retention in the amount of R$32,543,093.51, to 

ŦǳƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ Ǉƭŀƴ ŦƻǊ ƛƴǾŜǎǘƳŜƴǘǎ ƛƴ нлму ƛƴ ŜȄǇŀƴǎƛƻƴ ǇǊƻƧŜŎǘǎΣ ŀǎǎŜǘ ŀŎǉǳƛǎƛǘƛƻƴǎ ŀƴŘ 

ǎǘǊŀǘŜƎƛŎ ƛƴƛǘƛŀǘƛǾŜǎ όάLƴǾŜǎǘƳŜƴǘ tƭŀƴέύΦ  ¢ƘŜ ǘƻǘŀƭ amount to be allocated for the investment 

plan proposed by the Board of Executive Officers is R$56,754,024.68, and will be paid from the 

tǊƻŦƛǘ wŜǘŜƴǘƛƻƴ wŜǎŜǊǾŜ ŀƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƻǿƴ ŦǳƴŘǎ ƎŜƴŜǊŀǘŜŘ ōȅ ƛǘǎ ƻǇŜǊŀǘƛƻƴǎΦ  

3. To deliberate on the allocation of net income from the year and on the distribution of 

dividends, as per the proposal detailed in APPENDIX III.  

4. To approve the number of members of the Board of Directors, pursuant to paragraph 3, 

article 16, of the Bylaws of the Company. 

Pursuant to CVM/SEP Circular No. 02/2018, the definition of the number of members of the 

Board of Directors must be the subject of deliberation when the Bylaws provide for a minimum 

and maximum number of directors.  

According to paragraph 3 of article 16 of the Bylaws of the Company, its Board of Directors will 

be composed of a minimum of five (5) and a maximum of nine (9) members, elected and 

removable by the Shareholders Meeting, with a unified term of office of two (2) years and 

reelection allowed.  

Thus, the Management of the Company proposes the election of nine (9) members to the Board 

of Directors, of which will be eight (8) Independent Directors, as per the definition in the Novo 

Mercado Regulation of B3. 

5. To deliberate on the election of members of the Board of Directors: 

The Management, with recommendation from the Governance and Nomination Committee, 

supports the election of the following candidates:  
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(i) Claudia Elisa de Pinho Soares;  

(ii) Gilberto Mifano; 

(iii) Guilherme Stocco Filho; 

(iv) Laércio José de Lucena Cosentino; 

(v) Maria Letícia de Freitas Costa; 

(vi) Mauro Gentile Rodrigues Da Cunha; 

(vii) Paulo Sergio Caputo; 

(viii) Pedro Luiz Barreiros Passos; 

(ix) Wolney Edirley Gonçalves Betiol. 

The term of office of the new members to be elected to the Board of Directors will end at the 

2020 Annual Shareholders Meeting.  

 

APPENDIX IV contains information about the aforementioned candidates, pursuant to article 10 

of CVM Instruction 481/09. 

6. To fix the overall annual compensation of members of the Board of Directors and the Board 

of Executive Officers for fiscal year 2018. 

We propose that the overall compensation of managers for fiscal year 2018 be fixed at the total 

amount of R$31,540,284.56. 

We also inform that at the Ordinary Shareholders' Meeting held on April 20, 2017, was approved an 

overall compensation limit for the managers in the amount of thirty million, thirty-six thousand, six 

hundred and sixty-four one reais and eighty-five cents (R$30,036,661.85), and the total amount of 

nineteen million, five hundred ninety-one thousand, six hundred and sixty-one reais and eighty-four 

centavos (R$19,591,410.84). The difference between the approved and effectively paid is mainly due to 

the lower variable compensation resulting from the non-achievement of certain corporate 

targets in the period. 

The necessary information for adequate analysis of the management compensation proposal, 

pursuant to article 12 of CVM Instruction 481/09, is detailed in APPENDIX V herein.  

7. To deliberate on the proposal to increase the capital by capitalizing the profit retention 
reserve and consequent amendment to the head paragraph of article 5 of the Bylaws of the 
Company. 

Due to investments made in 2017, the Management proposes that the capital stock be 
increased by fifty-one million, three hundred eighty-seven thousand, seven hundred ninety-six 
reais and one centavo (R$51,387,796.01), without the issue of new shares, by capitalizing the 
profit retention reserve resulting from the capital budget, with the consequent amendment to 
the head paragraph of article 5 of the Bylaws of the Company, which will have the following 
wording: 

άArticle 5 - ¢ƘŜ /ƻƳǇŀƴȅΩǎ ŎƻǊǇƻǊŀǘŜ ŎŀǇƛǘŀƭ Ŧǳƭƭȅ ǎǳōǎŎǊƛōŜŘ ŀƴŘ ǇŀƛŘ ƛƴ ƛǎ ƻƴŜ ōƛƭƭƛƻƴΣ ŦƻǊǘy-one 
million, two hundred twenty-eight thousand, five hundred sixty-four reais and forty-three 
centavos (R$1,041,228,564.43), divided into one hundred sixty-five million, six hundred thirty-
seven thousand, seven hundred twenty-seven (165,637,727) registered, book-entry common 
ǎƘŀǊŜǎΣ ǿƛǘƘƻǳǘ ǇŀǊ ǾŀƭǳŜΦέ 

APPENDIX VI contains detailed information about the proposed capital increase. 
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APPENDICES VII and VIII outline the proposed amendments to the Bylaws of the Company.  

8. To approve the amendment of the Bylaws of the Company in order to adapt it to the 
requirements under the Regulation of the Novo Mercado special listing segment of B3, 
considering that it came into force on January 2, 2018, pursuant to the Management Proposal 
detailed in APPENDICES VII and VIII. 

9. To approve the restatement of the Bylaws of the Company to include the amendments 
proposed in items (7) and (8) above, those that are approved.          

10. To approve the amendment to the current Share-Based Incentive and Retention Plan 
approved at the extraordinary shareholders meeting of the Company held on December 15, 
нлмр όάLƴŎŜƴǘƛǾŜ tƭŀƴέύΣ ǇǳǊǎǳŀƴǘ ǘƻ ǘƘŜ aŀƴŀƎŜƳŜƴǘ tǊƻǇƻǎŀƭ ŘŜǘŀƛƭŜŘ ƛƴ APPENDICES X 
and XI. The information required under Article 13 of CVM Instruction 481/09 is included in 
Appendix IX. 

Management proposes to improve the "Incentive Plan" defined and approved in 2015 to 

improve its concepts and make it more effective and simple by focusing on the most critical 

aspects. As such, the aim is for the plan to effectively meet its goals: (i) be an instrument of long-

term engagement and retention; (ii) generate long-term value and consistent legacies for 

shareholders; (iii) promote the feeling of ownership and shield employees from high impact in 

the current business and in the strategy/operations of the Company in the medium and long 

terms; and (iv) mitigate the continuity and governance risks. 

As such, this proposal contains the following amendments: (i) to delink the investment of annual 

bonus of Employees in shares of the Company for eligibility to the Incentive Plan; (ii) to deliver 

to eligible Employees a number of restricted shares to be fixed by the Board of Directors at each 

grant, as per the individual evaluation criteria and performance of each Employee and within 

ǘƘŜ ƭƛƳƛǘǎ ŀǇǇǊƻǾŜŘ ōȅ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎ ƳŜŜǘƛƴƎ ƻŦ нлмрΤ όƛƛƛύ ŦƻǊ ǘƘŜ ά{ƘŀǊŜƘƻƭŘŜǊǎ tǊƻƎǊŀƳέΣ 

require eligible Employees to hold, in a continuous and uninterrupted manner, the equivalent 

ƻŦ мн ƎǊƻǎǎ ǎŀƭŀǊƛŜǎ ƛƴ ¢h¢±{ ǎƘŀǊŜǎ ƻƴ ǘƘŜ ŘŀǘŜ ƻŦ ƎǊŀƴǘΤ όƛƛύ ŦƻǊ ǘƘŜ ά{ƘŀǊŜƘƻƭŘŜǊǎ tǊƻƎǊŀƳέΣ 

remove the lockup of one additional year after the vesting period. 

The Management believes this new format of Incentive Plan will enable the Company to achieve 

the expected goals with an instrument of this nature. 

11. To approve the grant of restricted shares to key executives of the Company under the 

Incentive Plan, pursuant to the Management Proposal.  

The Management proposes the approval of grant by the Board of Directors to determined key 
executives of the Company, members of the management, in connection with the Incentive 
Plan, to retain and align the interests of these executives, a lot of two hundred fifty-six 
thousand, six hundred ninety-three (256,693) restricted shares currently in treasury, 
corresponding to 0.1549725% of the capital stock, within the limit established in the Incentive 
Plan, subject to the same terms and conditions regarding the reference price and vesting 
period, which ends on January 1, 2020. 

Additional Information and Where to Find It 

All the documents required under CVM Instruction 481/09 have been filed with CVM on this 

date through the Periodical Information System (IPE), in accordance with article 6 of said 
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Instruction and are available to shareholders at the registered office of TOTVS, its Investor 

Relations website (http://ri.totvs.com) and on the websites of B3 (www.bmfbovespa.com.br) 

and CVM (www.cvm.gov.br). The documents may be consulted and examined at the registered 

office of TOTVS, for which shareholders must contact the Investor Relations Department to 

schedule the date and time of visit. 

We inform that, in compliance with article 9, item V and sole paragraph, item III, of CVM 

Instruction 481/09, the Audit Committee report is available at the registered office of TOTVS, its 

Investor Relations website (http://ri.totvs.com) and on the websites of B3 

(www.bmfbovespa.com.br) and CVM (www.cvm.gov.br)  

Shareholders can exercise their absentee ballot rights by completing the absentee ballot for the 

Meetings provided by the Company.  Shareholders who choose to exercise their voting right 

through Absentee Ballot must observe the rules and formalities described in the Absentee Ballot 

ŀƴŘ ƛƴ ƛǘŜƳ мнΦн ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ wŜŦŜǊŜƴŎŜ CƻǊƳ όwǳƭŜǎΣ ǇƻƭƛŎƛŜǎ ŀƴŘ ǇǊŀŎǘƛŎŜǎ ǊŜƭŀǘŜŘ ǘƻ 

shareholder meetings) available on the CVM website (www.cvm.gov.br).  

 

São Paulo, March 5, 2018. 

 

THE MANAGEMENT 

 

  

http://ri.totvs.com/
http://ri.totvs.com/


TOTVS S.A.  Page 6 of 240  

 
 

APPENDIX I 

COMMENTS OF DIRECTORS TO BE SUBMITTED TO THE DISCRETION AND RESOLUTION OF THE 

ORDINARY AND EXTRAORDINARY GENERAL SHAREHOLDERS´ MEETING TO BE HELD ON 

APRIL 05, 2018, AT 10:00 AM, PURSUANT TO ARTICLE 9 OF THE CVM RULE 481/09 

10. MANAGEMENT COMMENTS 

10.1. ExeŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎΩ ŎƻƳƳŜƴǘǎ ƻƴΥ 
a) overall financial position 

 
2017: Net revenue increased organically by 2.0%, and totaled R$2,227.330 million, driven by 
the 34.3% growth in subscription revenue, which already accounts for 20.7% of total software 
revenue. 
 
Net income decreased 38.8% in the year, mainly due to a 14.4% reduction in EBITDA and a 
14.6% increase in depreciation and amortization expense. The decrease in EBITDA was mainly 
caused by the combination of the following factors: (i) the more than proportional increase 
in commercial expenses due to the transition to the subscription model; (ii) the growth of 
general and administrative expenses, mainly due to the adjustment of inflation of costs and 
the additional expenses with the integration of the operations of companies acquired in 
previous periods; (iii) the decline in services income due to the reduced allocation of 
professionals; (iv) the decline in contribution margin from hardware, especially on account 
of the decline in fiscal printer sales and less tax subsidy. The growth in depreciation and 
amortization expenses is mainly due to the: (i) start of depreciation of assets in the new 
facilities (e.g. new headquarters in São Paulo); and (ii) infrastructure investments for the 
Cloud operation. 
 
In 2017, the Company had net debt of R$322,344 million, a decrease of 32.7% when 
compared to the previous year. The reduction in net debt is a consequence of the 56.7% 
increase in free cash generation, which was positive by R$308.3 million, mainly as a result of 
(i) the reduction of 92.3% in working capital investments; and (ii) the reduction in fixed and 
intangible assets in the period, due to the investments related to new facilities in 2016. 
 
The information regarding the Company's liquidity in 2017 are detailed in item 10.1.c. 

 
2016: Net revenue totaled R$2,183.786 million, a growth of 14.4% over the previous year. 
This growth was mainly a result of the consolidation of 2 months of Bematech's results in 
2015, compared to a 12-month consolidation in 2016. When considering the 12-month 
Bematech result in 2015, net revenue decreased by 3.5%, mainly because of the reduction of 
revenues from license fees and services. 
 
Net income decreased 21.9% in the year, mainly because of the combination of the decrease 
of net revenue and the increase of costs and expenses. The reduction in net revenue is mainly 
due to: (i) the reduction in license fee revenues mainly due to the transition to the 
subscription model and the reduction of the Brazilian economic activity; (ii) the growth in 
subscription sales, which add less revenue in the short term due to deferred revenue 
recognition; and (iii) the lower allocation of software implementation teams. The increase in 
costs and expenses reflects mainly the salary adjustments made during the year and the 
investments in the portfolio integration and customer services. 
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In 2016, the Company presented net debt of R$479.174 million, compared to R$451.925 
million in 2015. The increase in net debt, despite the net operating cash generation of 
R$260,508 million, is mainly due to the reduction of R$211.643 million in cash, reflecting 
mainly the partial amortization of the principal amount of the financing line hired by TOTVS 
from BNDES in 2013 and amortization of R$48.000 million referring to the balance remaining 
of the principal amount of debentures issued by the Company in 2008.  
 
The information regarding the Company's liquidity in 2016 are detailed in item 10.1.c. 

 
2015: The Company maintained its historical growth of revenues in 2015, growing 7.7% in 
net revenues, with emphasis on the growth of 35.1% in subscription recurring revenue. Net 
income decreased 25.8% in 2015, mainly due to the decrease in EBITDA in the period, a 
consequence mainly of: (i) the decrease in license fee revenue in the year; (ii) the higher 
share of subscription sales, which add less revenue in the short term due to deferred revenue 
recognition; (iii) the lower allocation of implementation software teams; (iv) the IGP-M 
(inflation index used to adjust recurring revenues) being significantly lower than IPC-A 
(inflation index closer to cost inflation) during 2015; (v) the additional provision for 
contingencies amounting to R$59.022 million; and (vi) additional costs with employee 
termination regarding the costs and expenses structure adjustments carried out in the 
second half of 2015, amounting to R$12.902 million. 

 
It is important to emphasize that the increase in net revenues and the decrease in 
profitability in the period are also a result of the consolidation of the results of November 
and December of Bematech. 

 
In 2015, the Company presented net debt of R$451.925 million, compared to net cash of 
R$67.924 million in 2014. The change in net debt is mainly due to the payment of R$473.586 
million to the former shareholders of Bematech, related to corporate restructuring with 
TOTVS. 

 
The information regarding the Company's liquidity in 2015 are detailed in item 10.1.c. 

 
b) capital structure and possibility of share or quota redemption, indicating: 
The Company finances its operations through equity and financing lines.  
 
In 2017, the ratio of gross debt and net equity was 56.2%, compared to 56.8% in 2016. This 
variation resulted from a 2.2% increase in gross debt lower than the 3.3% increase in 
shareholders' equity in the period. 
 
In 2017, the ratio between gross debt and the total assets of the Company was 28.5%. The 
ratio between shareholders' equity (equity) and total assets was 50.6%. 
 
In 2016, the ratio of gross debt and net equity was 56.8%, compared to 71.0% in 2015. This 
variation is mainly due to the partial amortization of the principal amount of the financing 
line taken by TOTVS from BNDES in 2013 and amortization of R$48.000 million referring to 
the balance remaining of the principal amount of the debentures issued by the Company in 
2008. 
 
In 2016, the ratio between gross debt and the total assets of the Company was 28.4%. The 
ratio between shareholders' equity (equity) and total assets was 50.0%. 
 
In 2015, the ratio of gross debt and net equity was 71.0%, compared to 56.3% in 2014. This 
variation is mainly due to (i) the increase in long-term loans and financing of the Company, 
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as a consequence of: (i) the inflow of R$181.055 million from the BNDES financing line 
contracted by TOTVS in 2013; and (ii) the issuance of 2,170,656 TOTVS common shares, as 
part of the corporate reorganization with Bematech, which resulted in an increase in 
ǎƘŀǊŜƘƻƭŘŜǊǎΩ Ŝǉǳƛǘȅ ōȅ wϷунΦпус ƳƛƭƭƛƻƴΣ ƻŦ ǿƘƛŎƘ wϷмпΦтун Ƴƛƭƭƛƻƴ ǿŀǎ ŀƭƭƻŎŀǘŜŘ ǘƻ ŎŀǇƛǘŀƭ 
stock and R$67.703 million to capital reserve. 

 
In 2015, the ratio between gross debt and the total assets of the Company was 38.8%. The 
ratio between shareholders' equity (equity) and total assets was 54.7%. 

 
c) payment capacity in relation to the financial commitments 
The Company has been fully capable to comply with its financial commitments, since its 
operations generate cash and its loans are basically granted to clients on a short-term basis. 

 
Part of its liabilities and receivables derive from the sales and implementation of software, 
which are rendered in the countries where these they are sold.  

 
The Company keeps a conservative investment profile and currently does not operate in the 
risk and/or derivative markets. 
 
2017: The Company issued simple debentures, non-convertible into shares, pursuant to CVM 
Instruction 476, in the amount of R$200.0 million, for the purpose of using for working 
capital, investments in the corporate purpose and / payment of debts. The Company ended 
the year with a net debt position, at the ratio of 1.1x EBITDA (EBITDA - Income before 
Financial Income, Income Tax and Depreciation / Amortization), and its current liquidity ratio 
at 1.7, 11.8% over the previous year, indicating the maintenance of good financial health of 
the company to honor its short-term obligations. When analyzing the general liquidity ratio 
of 1.1 in 2017, it is possible to verify the capacity to discharge the Company's long-term 
commitments. 
 
2016: The Company did not hire relevant financing lines in 2016, and ended the year with a 
net debt position of 1.4x LTM EBITDA (EBITDA ς Earnings before interest, taxes, depreciation 
and amortization), with current liquidity ratio of 1.5, which reinforces the maintenance of 
the good financial health to honor its short-term obligations. The overall liquidity ratio for 
2016 was 1.0 in the year, compared to 1.0 in 2015 and 1.4 in 2014. Despite the reduction in 
the general liquidity index, it is possible to verify the Company´s capacity to settle long-term 
commitments. 
 
The reduction of liquidity ratios in 2016 is mostly a consequence of the reduction of 
R$211,643 million in cash, mainly due to the partial amortization of the principal amount of 
the financing line taken by TOTVS from BNDES in 2013 and amortization of R$48.000 million 
referring to the balance remaining of the principal amount of the debentures issued by the 
Company in 2008. 

 
2015: The Company did not hire relevant financing lines in 2015. In the third quarter, there 
was the inflow of R$181.055 million from the BNDES financing line contracted by TOTVS in 
2013. The Company ended the year with a net debt position of 1.4x LTM combined EBITDA 
(EBITDA - Earnings before interest, taxes, depreciation and amortization) of TOTVS and 
Bematch, and with current liquidity ratio of 1.8, which reinforces the maintenance of the 
good financial health to honor its short-term obligations. The overall liquidity ratio for 2015 
was 1.0 in the year, compared to 1.4 in 2014. Despite the reduction in the general liquidity 
index, it is possible to verify the Company´s capacity to settle long-term commitments. 
The reduction of liquidity ratios in 2015 is mainly due to (i) the reduction of the Company's 
gross cash in the period, mainly impacted by the payment of R$473.586 million to Bematech's 
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former shareholders regarding the corporate reorganization with TOTVS; and (ii) the increase 
in gross debt, mainly reflecting the inflow of R$181.055 million from the BNDES financing line 
contracted by TOTVS in 2013. 
 
d) financing sources for working capital and investments in non-current assets 
2015 to 2017: the working capital and investments in non-current assets were predominantly 
financed by resources from financing lines provided by BNDES and debentures issued by the 
Company, as detailed in item 10.1.f.i. 

 
e) financing sources for working capital and investments in non-current assets to cover 

liquidity deficiencies 
The Company currently does not have liquidity deficiencies. If, in the future, there is the need 
to seek financing lines for working capital or investments in non-current assets, the Company 
con: (i) hire loans and financing lines from private banks or (ii) issue debt securities, such as 
debentures. 
It is also worth mentioning that the Company, despite not having liquidity deficiencies, has 
pre-approved financing lines with private banks that can be hired in the very short term, 
totaling approximately R$700.000 million. 

 
f) indebtedness levels and characteristics of these debts, also outlining:  

i. relevant loan and financing agreements 
¢ƘŜ /ƻƳǇŀƴȅΩǎ ƭƻŀƴǎ ŀƴŘ ŦƛƴŀƴŎƛƴƎΣ ŀǎ ǿŜƭƭ ŀǎ ǘƘe balance of each one at the end of 
each period, are demonstrated in the table below. Note that this information is 
consistent with the notes 16 (Loans and Financing) and 17 (Debentures) of 2017 
Financial Statements: 

 
  

   Consolidated (R$ in Thousand) 

 Annual financial charges  2017 2016 2015 

      
BNDES PROSOFT TJLP+1.5% a 1.52% p.y.  296,565 451,214 594,285 
BNDES PSI 3.5% a 4.0% p.y.  36,701 55,170 69,194 
Financial Lease 15.12% a 17.24%  63,454 44,017 - 
BNDES Social TJLP p.y.  1,560 2,386 3,182 
BNDES Inovação TJLP + 0.52% p.y.  3,897 5,347 5,053 
BNDES EXIM 5.5% a 8% p.y.  - 1,523 2,457 
BNDES Internacionalização UMBND+1.82% p.y.  - - 2,380 
FINAME 7% p.y.  - 1,008 697 
Secured accounts and other    379 1,076 1,061 

Loans and financing   402,556 561,741 678,309 
      
Debentures 1st series IPCA+3.5% p.y. limited to TJLP+1.5%   - - 24,737 
Debentures 2nd series TJLP+1.5% p.y.  - - 24,737 
Debentures Single Series CDI+2.25% p.y.  - 31,877 45,384 
Debentures Single Series 105.95% CDI  203,524   
Premium due to non-conversion   65,614 58,784 49,428 

Debentures   269,138 90,661 144,286 
      
Total   671,694 652,402 822,595 
      
Current    224,056 208,123 239,429 
Non-current     447,638 444,279 583,166 
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The amounts recorded in non-current liabilities at the end of each period have the following 

maturity schedule: 

 Consolidated (R$ in Thousand) 
  2017  2016  2015 

2016  -  -  - 
2017  -  -  211,401 
2018  -  188,658  209,331 
2019  226,466  251,453  157,194 
2020  221,172      4,168  5,240 

  447,638  444,279  583,166 

 
Leasing: The Company and its subsidiaries have several operating lease agreements for 
its branches, as well as its current head office, in addition to sheds for the plant and 
warehouses. These lease agreements have an average duration between 5 and 10 years, 
being each of them renewable at the end of the lease period at market rates. 

 
BNDES: On September 13, 2013, the Board of Directors approved the loan from of 
R$658.501 million, which has an amortization period of 72 months, including 24 months 
of grace period for the principal amount, released as proof of completion of 
investments, and divided into three sub-credits, as described below: 

 
Sub credit "A" the amount of R$596.835 million, which bears interest of 1.5% per year 
above the TJLP, to be invested between 2013 and 2015 on the development of the 
qualitative solutions offered by TOTVS, in the range of the BNDES - PROSOFT; 

 
Sub credit "B" the amount of R$58.466 million, which bears interest of 3.5% per year, to 
be invested in the development of its platform named "fluig", in the range of the BNDES 
Program of Investment Supporting, Subprogram Innovation and Machinery and Efficient 
Equipment; 

 
Sub credit "C" the amount of R$3.300 million, which bears TJLP, to be invested in 
corporate social responsibility projects to be performed by TOTVS. 

 
In October 2013, the first installment, for R$250,000 million, was made available to the 
Company. In November 2014, the second installment, for R$227.647 million, was also 
made available. In September 2015, it was available the final amount of R$181.055 
million. 

 
Bematech, a subsidiary of TOTVS, contracted loans from BNDES, such as BNDES Prosoft, 
BNDES Capital Inovador, BNDES Internacionalização and FINAME, in the total amount of 
R$76.767 million. After the reorganization with TOTVS, BNDES authorized, on October 
23, 2015, that TOTVS was included as a guarantor of these loans. In addition, these loans 
and financing does not have collateral. 
 
Debentures TOTVS - 2008: On August 19, 2008, shareholders approved raising 
R$200,000 through the issue of up to 100,000 Units, represented by Brazilian Depositary 
Receipts, with each Unit comprising two non-detachable debentures, one of which is 1st 

series convertible and the other is 2nd series convertible. 
 

On August 26, 2009, in order to break down the mode of calculation of the: (a) 
remuneration of debentures convertible into shares of both series of the 1st private 
ƛǎǎǳŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅ όά5ŜōŜƴǘǳǊŜǎέύΤ όōύ ǇǊŜƳƛǳƳ ŘǳŜ ǘƻ ƴƻƴ-conversion of 
Debentures; (c) conversion percentage; (d) premium over price in the event of 



TOTVS S.A.  Page 11 of 240  

 
 

mandatory conversion of Debentures, the Company executed the 2nd amendment to 
the private deed of the 1st issue of debentures. 

 
1st series debentures are paid based on the IPCA (Brazil's Extended Consumer Price 
Index) price increased by 3.5% interest p.a., limited to TJLP increased by 1.5% p.a., 
annually payable on August 19. 2nd series debentures are paid based on the TJLP 
increased by 1.5% p.a., half-yearly payable on February 19 and August 19. 

 
The Company will pay pro rata temporis remuneration owed up to the effective 
payment day, under the circumstances: (i) possible debenture conversions; (ii) 
scheduled amortizations; (iii) early maturity; and (iv) final maturity or settlement of 
debentures. 

 
The Units could have been compulsorily converted into common shares of the Company, 
if from the date of its issuance on, the weighted 360 days of the Company's shares 
average price, calculated on the trading floors on the Stock Exchange of São Paulo and 
calculated on the date of the Units, in each period, was greater than the volume-
weighted average of the Company's share price, also calculated at the Bovespa trading 
sessions, the period from June 6 to August 31, 2008 ("base period"), plus a premium of 
50% of the weighted value of the shares of the said period, during the first three 
anniversaries of the debenture, dropping to 46,0%, 42,0% and 40,0% in subsequent 
years. For purposes of calculating the weighted value of shares of the base period, the 
historical values were updated based on indexes defined in the bookkeeping of 
debentures and updated based on the geometric mean between IPCA + 12,0% and + 
9,0% TJLP for the number of days accrued between the date of determination and the 
date of issue. 

 
If the valuation reached the conditions described above, debenture holders could have 
converted the debentures, and the mandatory conversion could only occur after 2 years 
from the date of issue, i.e., August 19, 2010, up to 15.0% of the debentures issued up to 
30.0% in 2011 up to 45.0% in 2012 and by 60.0% in 2013. Once the described conditions 
were met, the Company mandatorily converted 60% of the debentures into shares. 

 
Thus, the Board of Directors approved, within the authorized capital of TOTVS, the 
issuance of common shares, nominative and with no par value share, and consequently 
increased the share capital of TOTVS as follows: 
 

 
Year Stocks Price per stock (R$) Capital Increase (R$ million) 

2010 306,870 97.74768 29,996 

2011 1,389,191 21.59671 30,002 

2012 1,267,849 23.66052 29,998 

2013 1,141,532 26.28040 30,000 

 
The conversion price was also the volume-weighted average price of the Company 
shares, calculated on the Bovespa exchange in the base period, plus a premium over the 
weighted value of shares of that period. For purposes of calculating the weighted value 
of shares of the base period, the historical values were updated based on indexes 
defined in the bookkeeping of debentures. 

 
In August 2015 the Company amortized 40.0% of outstanding principal of the 
debentures not converted in shares, in the amount of R$32.000 million, as defined in 
the private instrument of deed of 1st issue of debentures. In August, 2016, the Company 
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amortized R$48.000 million referring to the balance remaining of the principal amount 
of the debentures issued by the Company in 2008.  

 
The debentures not converted will be entitled to a non-conversion premium, and for 
debentures of the 1st series equivalent to the difference between the IPC-A plus 8% per 
annum and pay mentioned above, and for debentures of the 2nd equivalent series 
interest of 3.5% per annum. The non-conversion premium of debentures of the 1st  
series will be corrected by the IPC-A plus 8.0% p.a. and the 2nd series will be adjusted 
by TJLP plus 5.0% per annum. The non-conversion premium would be paid for a 
maximum of 6 installments within 3 years from the date of payment of the last 
installment of principal and interest (February 19, 2017). 

 
The debentures have early maturity clauses to the case of non-compliance with certain 
financial and non-financial conditions, and other ancillary obligations. On December 31, 
2015, 2014 and 2013, the Company was in full compliance with all conditions stipulated. 

 
The issue was not filed with the Brazilian Securities and Exchange Commission, as the 
ŘŜōŜƴǘǳǊŜǎ ƛǎǎǳŜŘ ōȅ ǘƘŜ /ƻƳǇŀƴȅ ǿŀǎ ǇǊƛǾŀǘŜƭȅ ƛǎǎǳŜŘ ŜȄŎƭǳǎƛǾŜƭȅ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
shareholders on the placement date, with no general marketing sales efforts. 

 
Debentures BEMATECH 2014: On July 10, 2014, the subsidiary Bematech issued 
unsecured non-convertible into and in one series debentures, whose placement was 
made through a public offering with restricted placement efforts, in the amount of 
R$50.000 million, comprising 500 debentures with unit value of R$100.0 thousand. 

 
The debentures would mature in July 2019 and had been amortized in semi-annual 
installments since July 2015. The interest was payable in semi-annual installments, 
calculated by the CDI plus 2.25%, and the first payment was made on January 10, 2015. 
With the corporate reorganization involving the two companies, TOTVS has become 
guarantor of all the obligations assumed by Bematech regarding the debentures. 

 
The registration of the debentures had early maturity clauses in case of non-compliance 
with certain financial and non-financial conditions, and other ancillary obligations. 
Additionally, on December 22, 2015 Bematech repurchased 20 debentures at the unit 
value of R$95.0 thousand. 
 
On September 27, 2017, Bematech fully redeemed the debentures subject to its first 
public issuance in 2014. The total amount of the early redemption was R$20.7 million, 
including interest calculated on a pro rata temporis basis (DI rate + 2.25% per year) and 
the written premium equivalent to 0.60% per year. 
 
Debentures TOTVS 2017: On September 6, 2017, TOTVS issued simple, non-convertible 
debentures, in a single series, whose placement was made through a public offering with 
restricted distribution efforts. The Debentures had a nominal unit value of R$ 1,000.00 
(one thousand reais) on the issue date, totaling the amount of R$ 200,000,000.00 on the 
issue date. The funds raised will be fully used for working capital, investments in the 
scope of the Company's corporate purpose and/or prepayment of debts. 
Payment of the remuneration will be made every six months from the date of issue on 
March 15 and on September 15 of each year, with the first payment due on March 15, 
2018 and the last payment due on the maturity date of the debentures, on September 
20, 2020. 
 



TOTVS S.A.  Page 13 of 240  

 
 

The Debentures should not have their Unit Nominal Value monetarily restated. The Unit 
Face Value of the Debentures will bear remuneration interest corresponding to 105.95% 
of the cumulative variation of the daily average DI rates, based on 252 business days. 
 
The deed of the debentures has early maturity clauses for non-compliance with certain 
financial and non-financial conditions, as well as other ancillary obligations. 

 
ii. other long-term relationships with financial institutions 
Company does not maintain other relevant long-term relationships with financial 
institutions, besides those outlined in item 10.f.i. 

 
iii. level of subordination between debts 
¢ƘŜǊŜ ƛǎƴΩǘ. 

 
iv. eventual restrictions imposed to the issuer, especially, in relation to the 
indebtedness limits and contracting of new debts, distribution of dividends, disposal 
of assets, issue of new securities and sale of share control 
BNDES TOTVS: The loan from BNDES hired in 2013 states that it is the Company´s 
obligation to maintain, during the term of this Contract, the following financial ratios 
whose calculation will be based on the consolidated financial statements, subject to 
special review in the first semester, and audited at the end of the year, by external 
independent auditors registered in Brazilian Securities Commission ς CVM. 

 

1. Equity/Total Assets: equal or greater than 40.0%; and 
2. Net debt/EBITDA: equal or less than 1.5; 

 
In the event of non-achievement of the indicators, the Company shall constitute 
collateral, accepted by BNDES, corresponding to at least 130.0% of the outstanding 
balance on loans contracted with BNDES which exceed 20.0% of Total Assets of the 
Company at the time, or submit a letter of bank guarantee be provided by a financial 
institution with direct exposure, which exceed 20.0% of the Total Assets of the Company 
at the time. 

 
If the Net Debt/EBITDA ratio exceeds 2.0, the Company shall constitute collateral, 
accepted by BNDES, corresponding to at least 130.0% of the financing or debt value 
arising therefrom, or present bank guarantee in the amount of the debt. 

 
Moreover, the financing contract with BNDES may still have their early maturity if:  

 
- a breach of any obligation incurred by TOTVS with BNDES and its subsidiaries occurs,  
the controllership of TOTVS changes after contracting the funding, without prior 
authorization of BNDES, or any judicial procedure or event that may affect the collateral 
in favor of BNDES occurs. 

 
- occurs a reduction in the Company´s staff, according to the project submitted to BNDES 
for obtaining the financing, without training program for work opportunities in the 
region and/or relocation program of workers at other companies. 

 
- there are condemnatory existences of final judgment due to the practice of child labor, 
slave labor or crimes against the environment; 
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- there is an inclusion in the Company´s corporate agreement, bylaws or articles, or 
companies that may control TOTVS, of conditions leading to restrictions or loss of ability 
to pay financial obligations resulting from this operation. 

 
Debentures TOTVS 2008: The deed of 1st private issue of debentures convertible into 
the Company shares establishes that the Company shall maintain, during the existence 
ƻŦ ¦ƴƛǘǎ ǳƴǘƛƭ ǘƘŜƛǊ Ŧƛƴŀƭ ƳŀǘǳǊƛǘȅΣ ŀǘ ƭŜŀǎǘΣ ǘǿƻ ƻŦ ǘƘŜ ŦƻƭƭƻǿƛƴƎ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ Ǌŀǘƛƻǎ 
annually verified in the financial statements audited by external auditors registered at 
the Brazilian Securities and Exchange Commission: 
 

1. Net Debt/EBITDA ratio: equal or less than 4.0; 
2. EBITDA/Net Revenues ratio: equal or less than 10.0%; 
3. EBITDA/Debt Service: equal or higher than 1.0; 

 
The Units may also early mature if certain events provided for in Clause IV of the private 
deed of 1st issue of debentures occur.  

 
(i)  Protest of bills against the Company in an individual amounts exceeding 
R$10.0 million or aggregate amount in a period of consecutive 12 months 
exceeding R$50.0 million; 
 
(ii)   In-court or out-of-court reorganization proceeding filed by the 
Company;  

 
(iii) Dissolution and liquidation of the Company;  
 
(iv) ¢ƘŜ ƛƴŎƭǳǎƛƻƴ ƛƴ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ŀƎǊŜŜƳŜƴǘ ƻǊ .ȅƭŀǿǎ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΣ ŀǎ 
of the issue date of a provision requiring a special quorum for resolution or 
ŀǇǇǊƻǾŀƭ ƻŦ ƳŀǘǘŜǊǎ ǊŜǎǘǊƛŎǘƛƴƎ ƻǊ ŎǳǊǘŀƛƭƛƴƎ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎƻƴǘǊƻƭ ōȅ ǊŜǎǇŜŎǘƛǾŜ 
controlling shareholders, as provided for in the Brazilian Corporation Law, or 
also, the inclusion of a provision in these documents that implies: (i) restrictions 
ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƎǊƻǿǘƘ ŎŀǇŀŎƛǘȅ  ƻǊ ƛǘǎ ǘŜŎƘƴƻƭƻƎƛŎŀƭ ŘŜǾŜƭƻǇƳŜƴǘΤ όƛƛύ 
ǊŜǎǘǊƛŎǘƛƻƴǎ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀŎŎŜǎǎ ǘƻ ƴŜǿ Ƴarkets; or (iii) failure to pay the 
financial liabilities deriving from this operation.  
 
(v)  /ƘŀƴƎŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǳǊǇƻǎŜǎΣ ǳƴƭŜǎǎ ƛŦ ǇǊŜǾƛƻǳǎƭȅ ŀǇǇǊƻǾŜŘ ōȅ ǘƘŜ 
holders of Units representing the majority of outstanding Units, except for the 
inclusion of oǘƘŜǊ ŀŎǘƛǾƛǘƛŜǎ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǳǊǇƻǎŜǎΣ ŀǎ ƭƻƴƎ ŀǎ ǘƘŜǎŜ ŀǊŜ 
related to its main activity;  
 
(vi) !ǇǇǊƻǾŀƭ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎŀǇƛǘŀƭ ǎǘƻŎƪ ŘŜŎǊŜŀǎŜ ŘǳŜ ǘƻ ǊŜŦǳƴŘ ƻŦ ŀ ǇŀǊǘ 
of shares to shareholders or due to their decreasing value, when not fully paid to 
the amount of receipts, without the previous and express consent of Units 
holders representing the majority of outstanding Units;  
 
(vii) Creation of redeemable shares by the Company without the previous and 
express approval of Units holders representing the majority of outstanding Units;  
 
(viii) Sale of effective, direct or indirect share control of the Company, by any 
means, unless if previously approved by Units holders representing the majority 
of outstanding Units;  
 



TOTVS S.A.  Page 15 of 240  

 
 

(ix)    The Company acquires share control or shareholding in other entities, 
joint ventures or partnerships whose purposes are not related to information 
ǘŜŎƘƴƻƭƻƎȅ ƻǊ ǇǊƻǾƛǎƛƻƴ ƻŦ ǎŜǊǾƛŎŜǎΣ ŎƘŀǊŀŎǘŜǊƛȊƛƴƎ ŘŜǾƛŀǘƛƻƴ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
purposes, unless if previously approved by Units holders representing the 
majority of outstanding Units;  
 
(x)   /ƻƳǇŀƴȅΩǎ ŘŜƭƛǎǘƛƴƎ ŦǊƻƳ ǘƘŜ άbƻǾƻ aŜǊŎŀŘƻέ όbŜǿ aŀǊƪŜǘύ ƻŦ {ńƻ 
Paulo Stock Exchange τ B3, without the previous and express approval of Units 
holders representing the majority of outstanding Units. 

 
BNDES Bematech: The loan from BNDES hired by Bematech has the following financial 
covenants:  

 
1. Equity/Total Assets: equal or greater than 40.0%; and  
2. Net Debt/EBITDA: equal or less than 2.0; 

 
It is important to mention that these covenants will be calculated based on the financial 
statements of TOTVS S.A., in the same way the covenants of the loan contracted by 
TOTVS S.A. from BNDES in 2013. 

 
DEBENTURES TOTVS:  
 
The debentures issued by TOTVS in 2017 have the following covenant: 
 

1. Net Debt/EBITDA: equal or less than 2.5; 
 

The debentures may be considered prepaid in arrears, and the payment of the nominal 
unit value, or balance of the unit value, shall be immediately payable on the occurrence 
of the following events: 
 
 

(i) failure, by the Issuer, to comply, within the deadlines and forms set forth 
in this Issue Indenture, with any monetary obligation related to the 
Debentures, that is not remedied within three (3) business days from 
the respective breach;  

(ii)  if the indenture of the debentures issue is found invalid, void or 
unenforceable; 

(iii)  any form of transfer or any form of assignment or promise to assign to 
third parties, fully or partially, by the Company, the obligations assumed 
under the issue indenture, without the prior consent of 
debentureholders; 

(iv)  if the Company and/or any of its subsidiaries that represent more than 
ŦƛŦǘŜŜƴ ǇŜǊŎŜƴǘ όмр҈ύ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎƻƴǎƻƭƛŘŀǘŜŘ ƴŜǘ ǊŜǾŜƴǳŜΣ ƛƴ 
accordance with the most recent financial statements of the Company 
όάwŜƭŜǾŀƴǘ {ǳōǎƛŘƛŀǊƛŜǎέύΣ ŦƛƭŜǎ ŦƻǊ ōŀƴƪǊǳǇǘŎȅΤ ƛŦ ǘƘŜ /ƻƳǇŀƴȅ ŀƴŘκƻǊ 
any of its Relevant Subsidiaries files for voluntary bankruptcy;  if any 
third party files for the bankruptcy of the Company and/or its Relevant 
Subsidiaries and the latter fails to defeat such bankruptcy petition 
within the legal timeframe; petition for in-court or out-of-court 
reorganization of the Company and/or its Relevant Subsidiaries, 
irrespective of the acceptance of such petition; or liquidation, 
dissolution or winding up of the Company and/or its Relevant 
Subsidiaries, except if such liquidation, dissolution or winding up arises 
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from an ownership restructuring involving the Relevant Subsidiaries, 
observing item (viii) below, and which does not represent an Event of 
Default;  

(v) transformation of the /ƻƳǇŀƴȅΩǎ ƭŜƎŀƭ ǎǘŀǘǳǎ ǎƻ ǘƘŀǘ ƛǘ ƛǎ ƴƻ ƭƻƴƎŜǊ ŀ 
corporation, pursuant to Articles 220 to 222 of Brazilian Corporation 
Law;  

(vi) redemption or amortization of shares, distribution and/or payment, by 
the Company, of dividends, interest on equity or any other profit 
distribution to the shareholders of the Company, while the Company is 
in default with any of its monetary obligations established in the issue 
indenture, observing the respective applicable remediation term, 
except for the mandatory dividends established under Article 202 of 
Brazilian Corporation Law, pursuant to the Bylaws of the Company in 
force on the date of the debentures issue;  

(vii) ŘŜŎǊŜŀǎŜ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎŀǇƛǘŀƭΣ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ !ǊǘƛŎƭŜ мтпΣ 
Paragraph 3 of Brazilian Corporation Law, except as may be required by 
any laws or regulations or to offset losses; 

(viii) spin-off, consolidation, merger or stock merger or any form of 
ownership restructuring involving the Company without the prior 
consent of debentureholders, except for operations involving 
Subsidiaries or Relevant Subsidiaries of the Company;  

(ix) early maturity of bank debt and/or capital market operations of the 
Company and/or its Subsidiaries, in the local or international markets, 
in the individual or aggregate value of more than fifty million reais 
(R$50,000,000.00) or the equivalent thereof in foreign currencies; 

(x) use of the proceeds from the issue in any other way other than the one 
described in the indenture;  

(xi) ƛŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇŀȅƳŜƴǘ ƻōƭƛƎŀǘƛƻƴǎ ǎŜǘ ŦƻǊǘƘ ƛƴ ǘƘŜ ƛǎǎǳŜ ƛƴŘŜƴǘǳǊŜ 
fail to enjoy, at least, the same conditions as the other unsecured debt 
of the Company, except for obligations that are legally entitled to 
preemptive rights; 

(xii) court dispute, by the Company for any subsidiary (in accordance with 
the definition of control under Article 116 of Brazilian Corporation Law) 
ƻŦ ǘƘŜ /ƻƳǇŀƴȅ όά{ǳōǎƛŘƛŀǊȅέύΣ ǊŜƎŀǊŘƛƴƎ ǘƘŜ ǾŀƭƛŘƛǘȅ ŀƴŘκƻǊ 
enforceability of the issue indenture;  

(xiii) default, by the Company, within the terms and form set forth in the 
issue indenture, with any non-monetary obligation related to the 
debentures, as established in the issue indenture, that is not remedied 
within five (5) business days, as of the date of the respective breach, 
which term does not apply to obligations for which specific remediation 
terms have been determined;   

(xiv) evidence that any of the statements made by the Company in the issue 
indenture and/or in any other issue documents were false, deceitful or 
inaccurate, in the case of the latter, in any relevant aspect;  

(xv) default, by the Company and/or its Subsidiaries, observing the 
respective terms for remediation, with any debt arising from loans, 
financing and operations in the local or international capital markets, in 
the individual or aggregate amount of more than fifty million reais 
(R$50,000,000.00) or the equivalent thereof in foreign currencies;  

(xvi) lawful protests of bills against the Company and/or its Subsidiaries, in 
the individual or aggregate amount of more than fifty million reais 
(R$50,000,000.00) or the equivalent thereof in foreign currencies, for 
which the Company is responsible to pay, except if, within five (5) 
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Business Days as of the date of such protest, the Company provides 
evidence to the Trustee that: (a) such protest was filed by error or in bad 
faith by a third party and that the applicable legal measure has been 
adopted to render void or suspend the effects thereof; (b) the protest 
has been canceled; (c) the value of the protests has been deposited in 
court; or (d) the protested amount has been duly settled by the 
Company;  

(xvii) failure to comply with any arbitral award or court decision made final 
and unappealable against the Company and/or its Subsidiaries, in the 
individual or aggregate amount of more than fifty million reais 
(R$50,000,000.00) or the equivalent thereof in foreign currencies;  

(xviii) failure to obtain or to renew, cancelation, revocation or suspension of 
relevant authorizations, concessions, permits and/or licenses for the 
/ƻƳǇŀƴȅΩǎ ŀŎǘƛǾƛǘƛŜǎΣ ŜȄŎŜǇǘ ŦƻǊ ǘƘƻǎŜ ǘƘŀǘ ŀǊŜ ŎǳǊǊŜƴǘƭȅ ōŜƛƴƎ ƻǊ Ƴŀȅ 
be claimed or disputed by the Company in good faith in courts or 
administrative proceedings or those in the process of timely granting or 
renewal; 

(xix) expropriation, forfeiture or any other act by any governmental authority 
in any jurisdiction resulting in the loss, by the Company and/or any 
Subsidiary, of the ownership and/or direct or indirect ownership of its 
assets in the individual or aggregate amount of more than fifty million 
reais (R$50,000,000.00);  

(xx) assignment, sale, disposal and/or any form of transfer, by the Company 
and/or its Subsidiaries via any form, free or onerous, of goods, assets 
and/or equity interest in its Relevant Subsidiaries, except: (a) via 
assignment, sale, disposal and/or transfer of goods and assets of the 
Company to any Subsidiary; or (b) if the proceeds from such event are 
immediately and fully used to redeem all debentures, as permitted 
under the issue indenture;  

(xxi) if the Company no longer has a widely held controlling interest and 
becomes directly or indirectly held by one Controlling Shareholder. For 
ǘƘŜ ǇǳǊǇƻǎŜ ƻŦ ǘƘƛǎ ƛǘŜƳΣ ά/ƻƴǘǊƻƭƭƛƴƎ {ƘŀǊŜƘƻƭŘŜǊέ ƳŜŀƴǎ ǘƘŜ ƴŀǘǳǊŀƭ 
or legal person, or group of persons bound by a voting agreement, or 
under common control, who: (a) holds partner rights entitling them to, 
permanently (i.e. for three consecutive shareholders meetings), 
absolute majority vote of the shareholders present in the decisions of 
ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎ ƳŜŜǘƛƴƎ ŀƴŘ ǘƘŜ ǇƻǿŜǊ ǘƻ ŜƭŜŎǘ Ƴƻǎǘ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ 
managers; and (b) effectively uses their power to manage the corporate 
ŀŎǘƛǾƛǘƛŜǎ ŀƴŘ ǎǘŜŜǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ ōƻŘƛŜǎΤ 

(xxii) change or alǘŜǊŀǘƛƻƴ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎƻǊǇƻǊŀǘŜ ǇǳǊǇƻǎŜ ǘƘŀǘ 
significantly modifies its current core activity, or that adds new 
prevailing businesses to these activities or businesses that could 
represent significant deviation from the current activities;  

(xxiii) failure by the Company to comply, throughout the duration of the issue, 
with any covenant, to be calculated on a semiannual basis, on June 30 
and December 31 of each fiscal year, based on: (a) the consolidated 
quarterly financial statements of the Company revised by an 
independent audit firm; or (b) the consolidated financial statements of 
the Company audited by an independent audit firm, including based on 
the consolidated quarterly financial statements of the issuer for the 
period ended December 31, 2017. 
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On December 31 of 2017, 2016 and 2015, the Company and its subsidiary Bematech were 
compliant with all the conditions/covenants stipulated in its abovementioned loans and 
debentures contracts. 
 

g) Limits of utilization of financing already contracted 
The credits obtained from the BNDES have already had their proven use within the limits 
established in the contract. 
The proceeds in the issuance of the debentures in 2017 will be fully used to meet working 
capital requirements, investments related to the corporate purpose of the Issuer and/or 
prepayment of debt 
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h) Significant changes in each item of the financial statements 
CONSOLIDATED BALANCE SHEET (in R$ thousands) 
 

 
   Vertical Analysis Horizontal Analysis 

 2017 2016 2015 2017 2016 2015 2017/ 16 2016 /15 

Current Assets         

Cash and cash equivalents 387,169 214,772 426,415 15.5% 8.8% 16.0% 80.3% -49.6% 

Escrow Accounts 44,615 74,027 75,213 1.8% 3.0% 2.8% -39.7% -1.6% 

Trade accounts receivable 515,545 569,370 565,002 20.7% 23.3% 21.2% -9.5% 0.8% 

Allowance for doubtful accounts (89,032) (105,183) (75,860) -3.6% -4.3% -2.8% -15.4% 38.7% 

Inventories 44,828 28,219 44,407 1.8% 1.2% 1.7% 58.9% -36.5% 

Taxes recoverable 93,097 122,521 81,824 3.7% 5.0% 3.1% -24.0% 50.7% 

Other assets 42,124 48,010 41,212 1.7% 2.0% 1.5% -12.3% 16.5% 

Total Current Assets 
 

1,038,346 951,736 1,157,673 41.6% 38.9% 43.5% 9.1% -17.8% 

 

Non-Current Assets 
        

Escrow accounts 7,013 11,137 39,534 0.3% 0.5% 1.5% -37.0% -71.8% 

Financial assets at fair value 57,645 56,800 68,044 2.3% 2.3% 2.6% 1.5% -16.5% 

Trade accounts receivable 31,901 36,913 40,953 1.3% 1.5% 1.5% -13.6% -9.9% 

Recoverable Taxes  20,695 21,572 17,881 0.8% 0.9% 0.7% -4.1% 20.6% 

Deferred income and social contribution taxes 104,715 88,658 63,507 4.2% 3.6% 2.4% 18.1% 39.6% 

Judicial deposit 61,127 40,903 43,407 2.5% 1.7% 1.6% 49.4% -5.8% 

Other assets 26,844 30,437 18,446 1.1% 1.2% 0.7% -11.8% 64.8% 

    Investments 2,349 1,350 - 0.1% 0.1% - - - 

Property, plan and equipment 182,022 176,270 113,598 7.3% 7.2% 4.3% 3.3% 55.2% 

Intangible assets 960,968 1,028,136 1,099,012 38.5% 42.1% 41.3% -6.5% -6.4% 

Total Permanent Assets 1,455,279 1,492,176 1,504,402 58.4% 61.1% 56.5% -2.5% -0.8% 

Total Assets 2,493,625 2,443,912 2,662,075 100.0% 100.0% 100.0% 2.0% -8.2% 
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CONSOLIDATED BALANCE SHEET (in R$ thousands) 
 

     Veritical Analysis Horizontal Analysis 

 2017 2016 2015 2017 2016 2015 2017/16 2016/15 

Current Liabilities              
Payroll and labor obligations 148,836 140,539 133,152 6.0% 5.8% 5.0% 5.9% 5.5% 

Taxes payable 28,725 28,141 18,923 1.2% 1.2% 0.7% 2.1% 48.7% 

Trade accounts payable 108,424 73,553 86,932 4.3% 3.0% 3.3% 47.4% -15.4% 

Commissions payable  39,769 43,198 56,579 1.6% 1.8% 2.1% -7.9% -23.7% 

Loans and financing 220,215 196,012 177,514 8.8% 8.0% 6.7% 12.3% 10.4% 

Debentures 3,841 12,111 61,915 0.2% 0.5% 2.3% -68.3% -80.4% 

Dividends payable  18,487 41,561 32,885 0.7% 1.7% 1.2% -55.5% 26.4% 

Liabilities from acquisition of investments 47,561 80,822 82,220 1.9% 3.3% 3.1% -41.2% -1.7% 

Other liabilities 3,428 8,260 8,563 0.1% 0.3% 0.3% -58.5% -3.5% 

Total Current Liabilities 619,286 624,197 658,683 24.8% 25.5% 24.7% -0.8% -5.2% 

 

Non-Current Liabilities 
        

Loans and financing 182,341 365,729 500,795 7.3% 15.0% 18.8% -50.1% -27.0% 

Debentures 265,297 78,550 82,371 10.6% 3.2% 3.1% 237.7% -4.6% 

Provision for legal obligations  117,770 102,225 90,507 4.7% 4.2% 3.4% 15.2% 12.9% 

Liabilities from acquisition of investments 41,886 45,886 88,272 1.7% 1.9% 3.3% -8.7% -48.0% 

Other liabilities 5,468 6,409 3,715 0.2% 0.3% 0.1% -14.7% 72.5% 

Total Non-Current Liabilities 612,762 598,799 765,660 24.6% 24.5% 28.8% 2.3% -21.8% 

 

Equity 
        

Capital 989,841 541,374 541,374 39.7% 22.2% 20.3% 82.8% 0.0% 

Treasury shares -71,495 -73,443 -71,012 -2.9% -3.0% -2.7% -2.7% 3.4% 

Capital reserve 165,079 162,024 159,213 6,6% 6.6% 6.0% 1.9% 1.8% 

Other comprehensive income results 1,728 1,785 21,329 0,1% 0.1% 0.8% -3.2% -91.6% 

Retained profit reserve 170,799 582,072 520,203 6,8% 23.8% 19.5% -70.7% 11.9% 

Additional dividends proposal 5,442 7,375 66,579 0.0% 0.0% 2.5% -26.2% -88.9% 

Non- controlling interests 183 -272 46 0.0% 0.0% 0.0% -167.3% -691.3% 

Total Equity 1,261,577 1,220,916 1,237,732 50.6% 50.0% 46.5% 3.3% -1.4% 

Total Liabilities and Equity 2,493,625 2,443,912 2,662,075 100.0% 100.0% 100.0% 2.0% -8.2% 
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Consolidated Income Statements (in R$ thousands) 

 
Comments on the Company's 2017 and 2016 consolidated balance sheet: 
 
Current Assets: The growth of 9.1% in Current Assets, which increased from 38.9% of Total 
Assets in 2016 to 41.6% in 2017, was mainly due to: (i) an increase of 80.3% in Cash and Cash 
Equivalents, which represented 15.5% of Total Assets in 2017, compared to 8.8% in 2016; 
and (ii) an increase of 58.9% in Inventories, which increased from 1.2% of Total Assets in 2016 
to 1.8% in 2017. 
 
The increase in Cash and Cash Equivalents was mainly due to the issue of debentures in the 
amount of R$200,000 million in September 2017 and net operating cash flow in 2017. Among 
the items of current assets that contributed to the operating cash generation, the 9.5% 

    Veritical Analysis Horizontal Analysis 

 2017 2016 2015 2017 2016 2015 2017/16 2016/15 

License fees 166,660 167,759 239,979 7.5% 7.7% 12.6% -0.7% -30.1% 

Maintenance 1.009,836 1.000,753 918,556 45.3% 45.8% 48.1% 0.9% 8.9% 

Subscriptions 307,866 229,235 140,820 13.8% 10.5% 7.4% 34.3% 62.8% 

Services 508,549 541,848 557,718 22.8% 24.8% 29.2% -6.1% -2.8% 

Hardware 234,419 244,191 51,664 10.5% 11.2% 2.7% -4.0% 372.7% 

Net Revenues 2,227,330 2,183,786 1,908,737 100.0% 100.0% 100.0% 2.0% 14.4% 

Cost of software -86,590 -77,284 -75,399 -3.9% -3.5% -4.0% 12.0% 2.5% 

Costs of support -132,096 -130,540 -89,722 -5.9% -6.0% -4.7% 1.2% 45.5% 

Costs of service -496,784 -506,545 -507,298 -22.3% -23.2% -26.6% -1.9% -0.1% 

Costs of hardware -148,006 -162,409 -34,050 -6.6% -7.4% -1.8% -8.9% 377.0% 

Gross profit 1,363,854 1,307,008 1,202,268 61.2% 59.9% 63.0% 4.3% 8.7% 

Operating income (expenses)         

Research and development -357,093 -326,546 -267,013 -16.0% -15.0% -14.0% 9.4% 22.3% 

Advertising expenses -49,800 -47,029 -49,281 -2.2% -2.2% -2.6% 5.9% -4.6% 

Selling expenses -234,246 -203,818 -152,230 -10.5% -9.3% -8.0% 14.9% 33.9% 

Commissions -147,573 -139,639 -155,981 -6.6% -6.4% -8.2% 5.7% -10.5% 

General and administrative expenses -227,484 -204,532 -187,277 -10.2% -9.4% -9.8% 11.2% 9.2% 

Management fees -21,961 -19,176 -23,476 -1.0% -0.9% -1.2% 14.5% -18.3% 

Depreciation and amortization -147,574 -128,350 -103,077 -6.6% -5.9% -5.4% 15.0% 24.5% 

Allowance for doubtful accounts -36,695 -49,197 -34,562 -1.6% -2.3% -1.8% -25.4% 42.3% 

Economic Subsidy 6,275 10,639 794 0.3% 0.5% 0.0% -41.0% - 

Other net operating income (expenses) -4,035 12,893 -1,782 -0.2% 0.6% -0.1% -131.3% - 

Income before financial effects and equity pickup 
143,668 212,253 228,383 6.5% 9.7% 12.0% -32.3% -7.1% 

Financial income 50,643 74,251 121,165 2.3% 3.4% 6.3% -31.8% -38.7% 

Financial expenses -90,090 -110,983 -94.,639 -4.0% -5.1% -5.0% -18.8% 17.3% 

Equity pick-up - - -75 - - 0.0% - - 

Income before tax and social contribution 104,221 175,521 254,834 4.7% 8.0% 13.4% -40.6% -31.1% 

Income tax and social contribution -10,894 -23,252 -59,888 -0.5% -1.1% -3.1% -53.3% -61.2% 

Net income for the year 93,258 152,269 194,946 4.2% 7.0% 10.2% -38.8% -21.9% 

Basic earnings per thousand shares (in R$) 0.57 0.93 1.20       -38.8% -22.3% 
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reduction in Trade Accounts Receivable was mainly due to the greater representativeness of 
the subscription model, which leads to a reduction in the average term of and the reduction 
of 24.0% in the recoverable taxes line, which reflects the greater use of tax credits, especially 
federal taxes throughout 2017. 
 
The increase in the Inventory item is mainly explained by the reduction of 4.0% in hardware 
sales revenue in the year, focused in the second half of 2017. 

 
Non-Current Assets: The decrease of 2.5% in non-recurrent assets, which increased from 61.1 
of total assets in 2017 to 58.4% in 2017, is essentially explained by the decline of 6.5% in 
Intangible assets, which went from 42.1% of total assets in 2016 to 38.5% in 2017, explained 
by the amortization of intangible assets throughout the year. 
 
The reduction of non-current assets in a level lower than the reduction in Intangible assets 
was due to the 18.1% increase in deferred Income tax and social contribution due to 
temporary differences related to provisions and fiscal losses and negative bases of Income 
tax and social contribution; and an increase of 49.4% in the Legal Deposits account, due to 
the progress of lawsuits in which the Company is part of. 
 
Current Liabilities: The reduction of 0.8% in Current Liabilities, wich increased from 25.5% of 
Total Liabilities in 2016 to 24.8% in 2017 is a result of a combination of the following factors: 
(i) the reduction of 41.2% in Liabilities from acquisition of investments due to payments of 
acquisitions performed/ made by TOTVS and its subsidiaries, mostly with resources 
presented in the line "Current Assets - Escrow accounts", which decreased 39.7% in 2017; (ii) 
the reduction of the Dividends payable, due to the lower payment of interest on equity in 
2017; and (iii) the increase in the line of Trade Accounts, reflecting assets acquired over time 
by the Company. 
 
Non-Current Liabilities: The growth of 2.3% in non-current Liabilities, which increased from 
24.5% of Total Liabilities and Equity in 2016 to 24.6% in 2017, is mostly explained by the 
following factors: (i) growth of 237.7% of Debentures, for the funding of R$ 200,000 million 
in September 2017; (ii) reduction of 58.5% in Loans and Financing due to the reclassification 
to the same caption of Current Liabilities of the installments to be amortized over 2018; and 
(iii) an increase of 15.2% in the line Provision for legal obligations account, reflecting the 
forcastings attributed by the legal advisors to judicial proceedings, combined with the 
historical losses, as well as the volume of new lawsuits in which the Company is part of to the 
passive pole. 
 
Shareholders' Equity: The increase of 3.3% in Shareholders Equity is a result essentially of Net 
Income of R$ 93.258 million ascertained during the year, deducted from Interest on Equity 
declared in 2017 that amounted R$50.346 million. The 82.2% growth in Share capital and the 
decline in Profit reserve account is a result of the capital increase, without the issuance of 
new shares, through the capitalization of the profit retention reserve, approved at the 
Extraordinary Shareholders' Meeting held in April 2017. 

 
Comments on the Company's 2016 and 2015 consolidated balance sheet: 
 
Current Assets: The reduction of 9.1% in Current Assets from 43.5% of Total Assets in 2015 
to 38.9% in 2016 was mainly due to the following factors: (i) the reduction of 49.6% in Cash 
and cash equivalents, which represented 8.8% of total assets in 2016, compared to 16.0% in 
2015, (ii) the 38.7% increase in Provisions for doubtful accounts and (iii) a 36.5% reduction in 
Inventories and (iv) increase of 50.7% in the Taxes to be recovered. 
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The variation in the Cash and cash equivalents item is mainly due to the partial amortization 
of the principal amount of the financing line taken by TOTVS from BNDES in 2013 and the 
amortization of R$48,000 million referring to the balance remaining of the principal amount 
of the debentures issued by the Company in 2008.  
 
The reduction in Inventories is a reflection of the reduction of R$8,945 million in the 
hardware inventories and of R$7.284 million in raw materials. 
 
The increase in the Allowance for doubtful accounts is mainly due to the additional provision 
of R$17.221 million related to the higher credit risk of a large client from the service segment, 
booked in the third quarter of 2016. 
 
The increase in the Recoverable Taxes item was mainly due to the increase in credits with 
Income Tax and Social Contribution due to withholding taxes. 
 
Long Term Assets: the reduction of 0.8% in Non-current Assets lower than the 8.2% reduction 
in Total Assets raised Non-Current Assets from 56.5% of Total Assets in 2015 to 61.1% in 
2016. This variation is mainly related to the items: (i) Investment Guarantees; (ii) Financial 
Assets at Fair Value; (iii) Property, plant and equipment; (iv) Intangible assets; and (v) Other 
Assets. 
 
The reduction of 71.8% in the G line of Investment guarantees is mainly a result of the 
redemption of the guaranteed accounts for payment of acquisitions reflected in the caption 
Current Liabilities - Investment acquisition obligations. 
 
The reduction of 16.5% in Fair value financial assets, which mainly refer to GoodData's 
investment in 2013, was mainly a consequence of the appreciation of the real against the US 
dollar in 2016. 
 
The increase of 55.2% in fixed assets is mainly due to investments in the Company's new head 
office.  
 
The 6.4% reduction in Intangible assets was mainly due to the amortization of the Company's 
intangible assets throughout the year. 
 
The growth in Other Assets is mainly due to: (a) the amount receivable related to the sale of 
the BPO transaction held in August 2016; and (b) the advance payment of infrastructure 
solutions contracted for Cloud operation that will be carried out over the next few years. 
 
Current Liabilities: a reduction of 5.2% in Current Liabilities in 2016 lower than the 8.2% 
reduction in Total Liabilities and Shareholders 'Equity resulted in an increase of 24.7% in Total 
Liabilities and Total Shareholders' Equity, in 2015 to 25.5% in 2016. This variation was mainly 
due to the 80.4% reduction in Debentures, reflecting the amortization of R $ 48 million 
referring to the remaining balance of the principal of the debentures issued in 2008. 

 
Non-current Liabilities: The decrease of 21.8% in Non-Current Liabilities in 2016 was mainly 
due to the 27.0% and 48.0% reductions in "Loans and Financing" and "Investment Acquisition 
Obligations", respectively, due to the reclassification to the items with the same name in the 
Current Liabilities of the installments to be amortized over 2017. 
 
Shareholders' Equity: The Company ended 2016 with a Shareholders 'Equity of 1.4% lower 
than the year 2015. In the year, Shareholders' Equity represented 50.0% of Total Liabilities 
and Shareholders 'Equity, compared to 46.5% in 2015. The reduction of Shareholders' Equity, 
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despite the increase in the capital and income reserves, is mainly due to the reduction of 
R$19.544 million from the Others Comprehensive Income line, essentially from the effect of 
the appreciation of the Real against the US dollar in 2016 in the consolidation of the Balance 
Sheet of the companies controlled by the Company abroad. 
 
Comments on the Company's 2017 and 2016 consolidated financial and operating 
performance: 
 
In 2017, net revenue totaled R$2,227,330 thousand, an increase of 2.0% over the previous 
year. This growth was mainly due to the advance of 6.2% in software revenue, which 
represented 2/3 of net revenue for the year. 
 
The revenue from licensing fees ended the year 0.7% lower than 2016, reflecting a 16.2% 
decrease in sales. This reduction was due to the migration of a part of the sales pipeline of 
new clients to the subscription model, especially smaller clients. The increase in the average 
ticket in the year is mainly explained by the higher participation of sales to large clients. 
 
Maintenance revenue has remained stable year-on-year, despite being adversely affected by 
the following factors: (i) lower volume of license sales in previous periods; (ii) increase in 
client defaults; (iii) higher volume of partial cancellation of maintenance contracts due to 
layoffs at clients; and (iv) the decline in the IGP-M inflation index in 12 months, especially 
since 2Q17 when the index declined over successive periods. 
 
Subscription revenue amounted R$307,866 thousand, an increase of 34.3% over 2016. The 
growth of subscription revenue is consequence of the higher share of sales to new clients of 
small and medium size, especially in the TOTVS Intera. In addition to TOTVS Intera 
subscription, the sales of Bemacash also contributed to the growth of subscription revenue 
in 2017. Bemacash is a solutiƻƴ ǘƘŀǘ ŎƻƳōƛƴŜǎ ¢h¢±{Ω ƳŀƴŀƎŜƳŜƴǘ ǎƻŦǘǿŀǊŜ ŦƻǊ 
microenterprises (Fly01 line), contracted under the subscription model, and the automation 
and tax hardware solutions from Bematech. 
 
Service revenue decreased 6.1% in 2017, mainly due to: (i) the 3.0% decline in software 
implementation services in the period due to the slower sales of projects in the year; and (ii) 
the 11.7% decrease in services not related to software implementation, chiefly in the slower 
sales volume of the consulting projects. 
 
Hardware revenue was 4.0% lower than 2017, essentially due to the 20.7% drop in fiscal 
printer sales in the year, which led to the reduction in the share of fiscal solutions sales of 
hardware revenue to 15.7% in the year, down 3.8 percentage points from 2016. Revenue 
from other hardware solutions grew 2.3% in the year, mainly driven by the growth in revenue 
from Bemacash sales. 

 
The cost of Software increased 12.0% when compared to the previous year. This growth is a 
reflection of the complementary sales solutions provided by partners. 
 
The cost of Support increased 1.2% when compared to the previous year, as a consequence 
of the wage adjustments resulting from collective bargaining agreements in the period 
 
The reduction in the cost of services in 2017 is mainly due to the lower volume of projects in 
the year and the consequent lower personnel cost in this line, including layoffs for the 
structure, net of the collective salary increases occurred throughout the year. 
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The decrease in hardware costs in 2017 is mainly due to the reduction in hardware sales in 
the year. It is worth mentioning that the cost of hardware also includes depreciation 
expenses, in the amount of R$3,320 thousand (R$3,314 thousand in 2016). 
 
The growth in research and development expenses in the year mainly reflects the wage 
adjustments resulting from collective bargaining agreements in the period and additional 
investments in innovation mainly related to the specialization of the business solutions, to 
the open platforms and to the segment of micro and small businesses.  
 
The advertising expenses represented 2.2% of net revenue in 2017 and 2016. The year on 
year increased 5.9% of these expenses mainly reflects collective bargaining agreements and 
updates of contracts with providers made throughout the year. 
 
Selling expenses and commissions jointly increased from 15.7% to 17.1% of net revenue 
mainly due to the growth of Subscription Revenue in the period. These expenses are directly 
related to the change in sales mix between franchises and own branches, as well as related 
to the net revenue mix, due to the different levels of variable remuneration and 
commissioning applied to the revenue lines. 
 
The increase in general and administrative expenses in 2017 is mainly due to wage 
adjustments resulting from collective bargaining agreements in the period and additional 
ŜȄǇŜƴǎŜǎ ǿƛǘƘ ǘƘŜ ƳŜǊƎŜǊ ƻŦ ǎǳōǎƛŘƛŀǊƛŜǎ ŀƴŘ ǘƘŜ ƛƴǘŜƎǊŀǘƛƻƴ ƻŦ .ŜƳŀǘŜŎƘΩǎ ƻǇŜǊŀǘƛƻƴǎΦ 
 
The increase in management fees for the year mainly reflecting the provision of bonus for 
the achievement of financial and individual targets of executives in the period. 
 
The increase in depreciation and amortization expenses in 2017 resulted mainly due to the: 
(i) start of depreciation of assets in the new facilities (e.g. new headquarters in São Paulo); 
and (ii) infrastructure investments for the Cloud operation. 
 
Allowance for doubtful accounts corresponded to 1.6% of net revenue in 2017, compared to 
2.3% in 2016. The increase in this provision is mainly due to the additional provision of 
R$17,221 thousand related to the higher credit risk of a large client in the Services segment. 
 
The financial result was negative in R$39,447 thousand in 2017, 7.4% higher than prior year, 
mainly due to the steeper decline in the Selic rate, which impacted the yield on financial 
investments, when compared to the decrease in TJLP  (Long-term interest rate), which affects 
interest payments on borrowings 
 
Income Tax and Social Contribution expenses decreased by 53.1% in 2017, totaling R$10,894 
thousand. This reduction is mainly due to the decrease in the income before income tax and 
social contribution and to the greater representativeness of interest on equity when 
compared to income before tax and social contribution in the period. 
 
Net Income decreased 38.8% year over year. The change was mainly due to: (i) the 32.3% 
reduction in profit before financial effects and equity pick up; (ii) the higher negative financial 
result for the year; and (iii) the increase of expenses with depreciation and amortization. 
 
This decrease in adjusted EBITDA was mainly caused by the combination of the following 
factors: (i) the more than proportional increase in commercial expenses due to the transition 
to the subscription model; (ii) the growth of general and administrative expenses, mainly due 
to the adjustment of inflation of costs and the additional expenses with the integration of 
the operations of companies acquired in previous periods; (iii) the decline in services income 
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due to the reduced allocation of professionals; (iv) the decline in contribution margin from 
hardware, especially on account of the decline in fiscal printer sales and less tax subsidy. 
 
Comments on the Company's 2016 and 2015 consolidated financial and operating 
performance: 
 
In 2016, net revenue totaled R$2,183.786 million, an increase of 14.4% over the previous 
year. This growth was mainly due to the consolidation of only two months of Bematech's 
results in 2015, compared to 12-month consolidation in 2016. When considering the 12-
month result of Bematech in 2015, net revenue decreased by 3.5% in the year.  
 
The reduction in net revenue in the year is mainly due to: (i) the reduction in license fee 
revenues, mainly due to the transition to the subscription model and the reduction in 
Brazilian economic activity; (ii) growth in sales by subscription, which add less revenue in the 
short term due to deferred revenue recognition; and (iii) the lower allocation of software 
implementation teams. 
 
Net revenue from licensing fees decreased by 30.1% compared to 2016, reflecting the sales 
and average ticket reduction. This decrease in the number of sales was mainly due to: (i) the 
downturn in economic activity in Brazil in 2016, which lengthened the conversion period of 
the sales cycle, especially among large clients; and (ii) the migration of a part of the sales 
pipeline of new clients to the subscription model, especially smaller clients. The reduction in 
the average ticket is mainly associated to sales to existing clients, as a consequence of the 
economic scenario. 
 
Net revenue from maintenance increased 8.9% in the year, totaling R$1,000.753 million in 
2016. When considering the 12-month result of Bematech in 2015, the growth was 3.6%. The 
growth in maintenance revenue below the average IGP-M of 2016 was mainly due to the 
following factors: (i) reduction of license sales in previous periods; (ii) contract cancellations 
due to clientsΩ ŘŜŦŀǳƭǘǎΤ ŀƴŘ όƛƛƛύ ǇŀǊǘƛŀƭ ŎƻƴǘǊŀŎǘǎ ŎŀƴŎŜƭƭŀǘƛƻƴǎ ŘǳŜ ǘƻ ǊŜŘǳŎǘƛƻƴǎ ƛƴ ŎƭƛŜƴǘǎΩ 
staff, especially large clients. 
 
Net revenue from subscription grew 62.8% in the year and totaled R$229.235 million. When 
considering the 12-month result of Bematech in 2015, the growth was 21.4%. This growth in 
subscription revenue was due to the higher share of sales to new small and medium clients, 
especially under the TOTVS Intera model (subscription model launched in June 2015). 
 
In addition to TOTVS Intera, the solutions Fly01 for microenterprises and Bemacash, solution 
that combines Fly01 solution and the automation and tax hardware solutions from 
Bematech, also contributed to the growth in subscription revenue in 2016.  
 
Net revenue from services decreased by 2.8% in 2016 and totaled R$541,848 million. When 
considering the 12-month result of Bematech in 2015, the reduction was of 8.7%. Services 
revenue in 2016 was negatively affected by: (i) the reduction in software implementation 
services, due to the lower sales pace observed during the year; (ii) to the lower level of sales 
of consulting services; and (iii) the sale of TOTVS RO in August 2016. 
 
Net revenue from hardware totaled R$244.191 million, versus R$51.664 million in 2015. 
When considering the 12-month result of Bematech in 2015, the hardware revenue 
decreased 8.9%, reflecting mainly the downturn in the economic activity in Brazil and the 
changes in tax legislation, especially in the state of São Paulo where fiscal printers were 
replaced by S@T fiscal equipment, which has a lower unit value. 
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Cost of software increased 2.5% in the year and totaled R$77.284 million. When considering 
the 12-month result of Bematech in 2015, the cost of software decreased 7.4% reflecting the 
drop in licensing fees sales and the transition to the subscription model, as partners for 
complementary solutions are remunerated according to the business model that TOTVS 
practices to its clients. 
 
Cost of support grew 45.5% in the year and reached R$130.540 million. When considering 
the 12-month result of Bematech in 2015, the cost of support increase 16.3% mainly due to 
the investments made in improving the customer service and support processes, involving 
adjustments to routines, teams and the Company's service tools. 
 
Cost of services was in line with the same period of last year, and totaled R$506.545 million. 
When considering the 12-month result of Bematech in 2015, the cost of services decreased 
7.2%, in spite of the collective salary adjustments made throughout the year, mainly 
reflecting the lower personnel expenses due to the layoffs resulting from the adjustment of 
the cost and expenses structure promoted by the Company in 2015. 
 
Cost of hardware totaled R$162.409 million in 2016, versus R$34.050 million in 2015. When 
considering the 12-month result of Bematech in 2015, the cost of hardware decreased 4.6% 
in the year. The decrease in hardware costs in 2016 is mainly due to the reduction in 
hardware sales and to the appreciation of the Real against the US dollar, which is an 
important variable in the cost formation of components used in the hardware production.  
 
Research and development expenses increased 22.3% in 2016 and totaled R$326.546 million. 
The growth in research and development expenses in the year mainly reflects the wage 
adjustments resulting from collective bargaining agreements occurred during the year and 
the investments in the integration of the solutions portfolio of Bematech to TOTVS. 

 
Advertising expenses decreased 4.6% in the year on year comparison and totaled R$47.029 
million, mainly reflecting the revision of the general marketing plan of the Company and the 
synergies from the integration of marketing activities of TOTVS and Bematech. 
 
Selling expenses totaled R$203.818 million in the year, up 33.9%, while commission expenses 
decreased 10.5% in the same period, totaling R$139.639 million. When considering the 12-
month result of Bematech in 2015, selling expenses increased 8.2% and commission 
expenses decreased 12.8%. These expenses are directly related to the sales mix between 
own branches and franchises, and to the net revenue mix, due to the different levels of 
commissions among the revenue lines. 
 
General and administrative (G&A) expenses increased by 9.2% in the year, totaling 
R$204.532 million. When considering the 12-month result of Bematech in 2015, G&A 
expenses decreased 10.5%. The reduction in the G&A expenses is mainly associated to the 
net effect of wage increases for the period and the lower amount of additional provision for 
contingencies made during the year, as a consequence of the review of the past outcomes of 
lawsuits and the circumstances surrounding the new proceedings in which TOTVS is the 
defendant. 
 
The drop of 18.3% in Management fees in the year resulted primarily from the optimization 
of the Company's administrative structure, the integration of Bematech operations and the 
provisioning of bonuses associated to the achievement of the financial and individual goals 
for the executives in the period. 
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The increase in depreciation and amortization expenses in 2016 resulted mainly from the 
amortization of intangible assets from the corporate reorganization with Bematech and the 
depreciation of investments made in infrastructure such as equipment and installations. 
 
Allowance for doubtful accounts represented 2.3% of net revenue, versus 1.8% in 2015. The 
increase in this provision is mainly due to the additional provision of R$17.221 million related 
to the higher credit risk of a large client from the services segment. 
 
Financial result was negative in R$36.732 million in 2016 and positive R$ 26.526 million in 
2015. This variation is mainly due to: (i) the change ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŎŀǇƛǘŀƭ ǎǘǊǳŎǘǳǊŜΣ ŦǊƻƳ 
a net cash position in 3Q15 to net debt in the fourth quarter 2015, due to the payment of 
R$473.585 million in the corporate reorganization with Bematech in the fourth quarter 2015; 
(ii) the gain from the sale of the minority interest in ZeroPaper in the first quarter 2015; and 
(iii) the higher Long-term Interest Rate (TJLP) in 2016, which is used as the inflation 
adjustment index for the main financial costs of most financing lines and debentures. 
 
Income tax and social contribution decreased 61.2% in 2016, totaling R$23.252 million. This 
decline is mainly due to the decrease in the income before taxes and social contribution and 
to the greater representativeness of interest on equity when over income before taxes and 
social contribution in the period. 
 
Net income decreased 21.9% in 2016, mainly due to: (i) the 7.1% reduction in profit before 
financial effects and equity pick up, resulting primarily from the combination of the reduction 
of net revenue with labor inflation, and investments in the portfolio integration and in a 
customer service; and (ii) the negative financial result for the year. 
 
EBITDA(*) for 2016 totaled R$343.917 million, 7.4% lower than the Pro-forma EBITDA for 
2015. Adjusted EBITDA for 2016 totaled R$358.728 million, 21.5% lower than the Pro-forma 
Adjusted EBITDA for 2015. The Adjusted EBITDA margin ended 2016 at 16.4%, compared to 
20.2% in 2015. The evolvement of the subscription model, combined with labor inflation and 
investments in portfolio integration and customer service essentially explain this reduction 
in margin 

 
10.2 The executive officers shall comment on: 

a) ǘƘŜ ǊŜǎǳƭǘǎ ƻŦ ƛǎǎǳŜǊΩǎ ƻǇŜǊŀǘƛƻƴǎΣ ŜǎǇŜŎƛŀƭƭȅΥ 
i. description of any relevant component of revenues 
Company´s main revenues derive from: (i) license fees, which include software 
right-to-use licensing and sale of third parties software; (ii) software 
subscription, related to the recurring revenues from clients regarding the use of 
business solutions (iii) hours of service revenues related to the implementation 
of software, training and infrastructure services, outsourced processes and 
consulting; (iv) maintenance related to the supply of new versions and upgrade 
of software launched by the Company, containing the adjustments referring to 
the entire technological, functional or legal development and help desk 
(telephone service to answer questions); and (v) hardware, which mainly 
comprises the sale of equipment and technical assistance services provided by 
the subsidiary Bematech. 

 
Software revenue is booked in accordance with the following models: 
 
(i) Licensing rate, when the ownership of licenses for solutions is transferred to 
the client: is recognized when all risks and rewards inherent to the license are 
transferred to the buyer through software delivery and when the amount can 
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be measured reliably, as well as it is probable that economic benefits be 
generated for the benefit of the Company. 
 
(ii) Subscription, when licenses are made available to the client upon 
subscription: are recognized on a monthly basis over the terms of the 
agreements with customers. 
 
(iii) Revenue from maintenance, comprising technological developments and 
technical support services (phone or Internet service for inquiries) are 
recognized monthly over the terms of the agreements with customers. 
 
Revenue from services is billed separately and booked as the services are 
performed. Billed revenue that does not meet the recognition criteria is not 
included in the balances of respective revenue account and accounts receivable. 
 
Hardware revenue is recognized when there is reliable evidence that: (i) the risks 
and rewards inherent to the product were transferred to the buyer; (ii) the 
economic benefits will flow to the entity; and (iii) the associated costs and 
possible return of goods may be estimated reliably. If a discount can probably 
be granted and the amount can be reliably measured, the discount is deducted 
from revenue as sales are recognized. 
 
ii. factors that materially affect the operating results 
The main factors that affected the Company's operating results between 2017 
and 2015 were: 

 
(I) The decrease in the activity level of the Brazilian economy observed in the 
last 3 years, which lengthened the sales cycle and negatively impacted the 
number of clients added, the average ticket of software sales, the customer 
retention rate of maintenance and the drop in hardware and services sales; 
(ii) The migration of a part of the sales pipeline to new clients to the Intera 
subscription model, especially among smaller clients, which aggregates less 
revenue in the short term due to the revenue recognition method, the more 
than proportional increase in commercial expenses; and 
(iii) The increase in the Company's research and development investments, 
mainly related to investments in innovation of its business solutions, which 
represented more than 15% of net revenue in the last 3 years, despite the 
reduction in the growth rate of revenues. 

 
b) Variations of revenues attributable to changes in prices, exchange rates, inflation, 

changes in volumes and launching of new products and services 
Maintenance and subscription revenues, which account for approximately 59% of the 
/ƻƳǇŀƴȅΩǎ ǘƻǘŀƭ ǊŜǾŜƴǳŜǎ ƛƴ нлмт, are indexed to IGP-M (General Market Price Index) and 
IPC¬A, and adjusted according to the "anniversary" of each agreement executed with clients. 

 
c) Impact of inflation, variation of prices of main inputs and products, exchange and 

interest rates on operating and financial results of the issuer 
¢ƘŜ /ƻƳǇŀƴȅΩǎ ƻǇŜǊŀǘƛƴƎ ǊŜǎǳƭǘǎ Ƴŀȅ ōŜ ŀŦŦŜŎǘŜŘ ōȅ .ǊŀȊƛƭΩǎ ŜŎƻƴƻƳƛŎ ŎƘŀƴƎŜǎΣ Ƴŀƛƴƭȅ 
concerning short and long-term interest rates, inflation index and exchange rates. 
Historically, the effects of these changes are softened for the Company, since it has a 
numerous, varied and well-dƛǎǘǊƛōǳǘŜŘ ŎƭƛŜƴǘ ōŀǎŜΦ ¢ƘŜ /ƻƳǇŀƴȅΩǎ ǎƻŦǘǿŀǊŜ ŀŎǘƛǾŜ ŎƭƛŜƴǘ ōŀǎŜ 
covers companies of practically all representative sectors of the economy.  
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¢ƘŜ ƛƳǇŀŎǘ ƻŦ ƛƴŦƭŀǘƛƻƴ ƛƴŘŜȄŜǎ ǾŀǊƛŀǘƛƻƴ ƻƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ Ŏƻǎǘǎ ŀƴŘ ŜȄǇŜƴǎŜǎ ƛǎ ŜǾƛŘŜƴǘ 
since IGP-M and IPC-A are the basis of adjustment of several services used by the Company, 
among them personnel expenses (payroll, charges and benefits), travel expenses, 
communication and rental, that may increase according to the negotiations linked to these 
indexes. Nevertheless, this impact is minimized as recurring revenues are also indexed by 
inflation, mostly by IGP-M, allowing them to be transferred to prices, as it has been occurring 
historically. 

 
The impact of the 12-month weighted average IGP-M on the Company's recurring revenue, 
excluding the cancellation of recurring maintenance and subscription contracts over the 
periods, the positive impact on the Company's total net revenue was approximately 2% in 
2017, 7% in 2016 and 3% 2015,. The impact of the 12-month weighted average IGP-M and 
the 12-month average IPCA in the costs and operating expenses was 6% in 2017, 8% in 2016 
and 7% in 2015. 

 
Regarding the financial results for 2017, 2016 and 2015, the impact of the inflation indexes 
was limited to the non-conversion premium of the 1st series debentures issued by TOTVS in 
2008, which is linked to the IPCA. The impact of inflation related to the debenture conversion 
premium represented approximately 5% of financial expenses in 2017, 3% in 2016 and 7% in 
2015. 

 
.ǊŀȊƛƭΩǎ ƛƴǘŜǊŜǎǘ ǊŀǘŜ ǾŀǊƛŀǘƛƻƴ Ƴŀȅ ŀŦŦŜŎǘ ƛƴŘƛǊŜŎǘƭȅ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǊŜǎǳƭǘǎ ǘƻ ǘƘŜ ŜȄǘŜƴǘ ǘƘŀǘ 
an eventual increase of this index may cause a slowdown of investments made by the market. 
Thus, it is not possible to quantify the real impact of the increase in the Company's operating 
result, but it is worth noting that, ƘƛǎǘƻǊƛŎŀƭƭȅΣ ŘǳǊƛƴƎ ǇŜǊƛƻŘǎ ƻŦ ƘƛƎƘ {9[L/ ό/ŜƴǘǊŀƭ .ŀƴƪΩǎ 
overnight interest rate), the Company continued recording sales growth. 

 
In the financial result, the financing taken by the Company is basically derived from BNDES 
financing lines and Debentures linked to the long-term interest rate (TJLP) and more recently, 
non-convertible debentures linked to the Interbank Deposit Certificate (CDI). In 2017, 
interest incurred related to loans, financing and debentures accounted for 68% of financial 
expenses, compared to 73% in 2016 and 81% in 2015. 

 
In order to verify the sensitivity of the index to the debts to which the Company is exposed 
on the base date of December 31, 2017, 03 different scenarios were defined. Based on the 
TJLP and IPCA values in force on December 31, 2017, the probable scenario (scenario I) for 
the year 2017 was defined and, from it, variations of 25% (scenario II) and 50% III). 
 
For each scenario, the gross financial expense was calculated not taking into account the 
occurrence of taxes and the maturity flow of each contract scheduled for 2017. The base date 
used for the financing and debentures was December 31, 2017, projecting the indices for one 
year and checking their sensitivity in each scenario. 
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Operation  Balances in 2017  Risk  
Probable 
Scenario I Scenario II Scenario III 

    Increase     
Financing ς Consolidated BNDES  R$302,022  TJLP (a)  6.75% 8.44% 10.13% 
Estimated Finance expense      R$ 20,386 R$ 25,491 R$ 30,595 

    Increase     
Consolidated debentures  R$65,614  IPCA (b)  2.95% 3.69% 4.43% 

    TJLP (a)  6.75% 8.44% 10.13% 
  R$203,524  CDI  6.89% 8.61% 10.34% 

Estimated Finance expense      R$ 21,141 R$ 24,993 R$ 28,866 

 
 

(a) Long-term Interest Rate 
(b) .ǊŀȊƛƭΩǎ Extended Consumer Price Index 
(c) Interbank Deposit Certificate 

 
The Company has financial investment policies that require that investments focus on low 
risk securities and investments in first-tier financial institutions and are substantially 
remunerated based on percentages of the Interbank Deposit Certificate (CDI) variation, 
pegged to the rate, which directly affect the Company's financial income. The financial 
income from these investments, which are linked to the interest rate, represented 50% of 
the Company's financial revenue in 2017, compared to 58% in 2016 and 78% in 2015. 

 
In order to verify the sensitivity of the index in the financial investments to which the 
Company is exposed on the base date of December 31, 2017, 03 different scenarios were 
defined. Based on projections released by financial institutions, the average CDI is 6.89% per 
year and was defined as a probable scenario (scenario I), from it, variations of 25% (scenario 
II) and 50% (scenario III). 
 
For each scenario, the gross financial income was calculated not taking into account the 
incidence of taxes on the income of the applications. The base date used for the portfolio 
was December 31, 2017, projecting a year and checking the sensitivity of the CDI with each 
scenario. 

Operation  Balances in 2017  Risk  
Probable 
Scenario (I) Scenario (II) 

Scenario 
(III) 

    Reduction     

Financial investments            R$345,632  CDI  6.89% 5.17% 3.45% 

Financial income        R$23,814 R$17,869 R$11,924 

 
 
The Company's foreign exchange rate exposure is mainly associated with the purchase of raw 
materials and / or components for hardware manufacturing that historically accounted for 
approximately 80% of the hardware cost. 
 
In addition, some subsidiaries have international operations and are exposed to exchange 
risk arising from exposures in some currencies, such as the U.S. dollar (USD), Argentinean 
peso (ARS), Mexican peso (MXN), Taiwan new dollar (TWD), Chilean peso (CLP) and the 
Russian ruble. The Company ensures that its net exposure is maintained at an acceptable 
level in accordance with the policies and limits defined by the Management. 
 
We present below the balances of each group company, where we show that the 
consolidated net exposure is positive, since the asset balances are higher than the negative 
balances shown for the years ended December 31, 2017: 
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2017 

Company  Accounts 
payable 

Cash and 
cash 

equivalents 
Accounts 
receivable 

Other 
assets 

Net 
exposure  Currency 

Bematech Hardware   (2,930) - - -  (2,930)   

Logic Controls Inc.   (2,476)  7,004   13,843   8,885   27,256   USD / CNY 

Bematech Ásia Co. Ltd   (18)  1,903   366   89   2,340   USD / TWD 

RJ Consultores México   (133)  41   760   48   716   Peso (MXN) 

CMNet Participações S.A. 
 

 (1,444)  1,245   1,040   197   1,038  
 EUR/ Peso (CHI 

and ARS) 
TOTVS México   (1,383)  3,005   1,193   -     2,815   Peso (MXN) 

TOTVS Argentina   (2,982)  5,970   1,914   -     4,902   Peso (ARS) 

TOTVS Incorporation   (159)  466   552   57,645   58,504   USD 

Total  (11,525)  19,634   19,668   66,864  94,641   

 
 

10.3 The executive officers shall comment on any material effects caused by the events 

ƳŜƴǘƛƻƴŜŘ ōŜƭƻǿ ƻǊ ǘƻ ƛƳǇŀŎǘ ǘƘŜ ƛǎǎǳŜǊΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ƛǘǎ ǊŜǎǳƭǘǎΥ 

a) introduction or sale of operating segment 
aŀǘŜǊƛŀƭ ŜŦŦŜŎǘǎ ƻƴ ǘƘŜ ƛǎǎǳŜǊΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ƻǊ ǊŜǎǳƭǘǎ ŘƛŘ ƴƻǘ ƻŎŎǳǊ ŀƴŘ ŀǊŜ ƴƻǘ 
expected to occur, in view of the introduction or sale of operating segment. 
 
b) constitution, acquisition or sale of equity interests  
Below, in chronological order, the main mergers and acquisitions of the Company occurred 
over the past 3 years: 
 
National Computer Corporation (NCC): On July 8, 2016, TOTVS México and TOTVS S.A. 
acquired, respectively, 18.5% and 0.5% of the shares of the Russian company National 
Computer Corporation (NCC). The investment in this new company envisages a partnership 
to develop and launch in the Russian market a management system that combines reliability, 
safety, data integrity, continuity, high performance and scalability already present in TOTVS 
solutions. 
 
TOTVS RO: On August 1, 2016 TOTVS sold 100% of its participation on the capital stock of 
TOTVS Resultados em Outsourcing [ǘŘŀΦ όά¢h¢±{ whέύ ǘƻ tǊƻǇŀȅ {Φ! όάtǊƻǇŀȅέύ for R$5.266 
million. The sale agreement also establishes the payment of an additional variable amount 
of up to R$5.266 million adjusted by Selic Rate, which shall be paid in 36 months according 
ǘƻ ǘƘŜ ƳŜǘǊƛŎǎ ŘŜŦƛƴŜŘ ŦƻǊ ¢h¢±{ whΩǎ ŎƭƛŜƴǘ ōŀǎŜ ǳƴǘƛƭ Wǳƭȅ омΣ нлмтΦ  

 
Bematech: On August 14, 2015, TOTVS and BEMATECH S.A. signed Protocol and Justification 
having as object the corporate reorganization resulting in the total ownership by TOTVS, of 
all of Bematech shares. The reorganization was consummated through the merger of 
Bematech's shares by a wholly owned subsidiary of TOTVS (Makira II) and, concomitantly, 
the incorporation of the subsidiary TOTVS, resulting in the migration of the shareholder base 
of Bematech to TOTVS. This reorganization resulted in a combined operation with R$2.2 
billion net revenues in 2014. 

 
TOTVS Agro and P2RX: On April 18, 2015, the Company signed Share Purchase and Sale 
Agreement and Other Covenants, for the acquisition of 40% of the capital stock of TOTVS 
Soluções em Agroindústria S.A. (former PRX Soluções em Gestão Agroindustrial Ltda.) 
όά¢h¢±{ !ƎǊƻέύ ŀƴŘ пл҈ ƻŦ ǘƘŜ ŎŀǇƛǘŀƭ ǎǘƻŎƪ ƻŦ tнw· {ƻƭǳœƿŜǎ ŜƳ {ƻŦǘǿŀǊŜ {Φ!Φ όάtнw·έύΣ ōȅ 
the total amount of R$8.833 million. TOTVS Agro and P2RX are companies that work in 
development of TOTVS management software and provision of IT services to the agribusiness 
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segment. TOTVS already held 60% of the capital of TOTVS Agro and P2RX, and with this 
acquisition became the owner of 100% of the share capital of TOTVS Agro and P2RX. 

 
Neolog: On February 11, 2015, the Company signed Share Purchase and Sale Agreement and 
Other Covenants for the acquisition of Neolog Consultoria e Sistemas S.A. ("Neolog"), by 
which it will pay R$15.547 million for the acquisition of 60% of capital. The Agreement also 
establishes the payment of a variable amount, which shall be paid according to the 
attainment of certain targets for Neolog until June 30, 2016. 

 
c) unusual events or operations 
There were no relevant or unusual events between 2015 and 2017. 
 

10.4 The executive officers shall comment on:  

a) significant changes in accounting practices 
There are no significant changes in accounting practices between 2015 and 2017. 

 
b) significant effects from changes in accounting practices 
The financial statements for the years ended December 31, 2017, 2016 and 2015, reflected 

in this document does not contain significant effects of changes in accounting practices in 

this period. 

c) ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊΩǎ ǉǳŀƭƛŦƛŜŘ ƻǇƛƴƛƻƴ 
The Company does not have a track record of qualified opinions issued by its independent 
auditors. 
 

10.5 The executive officers shall indicate and comment on the critical accounting policies 

ŀŘƻǇǘŜŘ ōȅ ǘƘŜ ƛǎǎǳŜǊΣ ŜǎǇŜŎƛŀƭƭȅΣ ŀƴŀƭȅȊƛƴƎ ǘƘŜ aŀƴŀƎŜƳŜƴǘΩǎ ŀŎŎƻǳƴǘƛƴƎ ŜǎǘƛƳŀǘŜǎ ƻƴ 

ǳƴŎŜǊǘŀƛƴ ŀƴŘ ǊŜƭŜǾŀƴǘ ƛǎǎǳŜǎ ǘƘŀǘ ǿƛƭƭ ŜȄǇƭŀƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ŎƻƴŘƛǘƛƻƴǎ ŀƴŘ ǊŜǎǳƭǘǎ 

that require subjective or complex judgments, such as: provisions, contingencies, revenue 

recognition, tax assets, long-lived assets, non-ŎǳǊǊŜƴǘ ŀǎǎŜǘǎΩ ǳǎŜŦǳƭ ƭƛŦŜΣ ǇŜƴǎƛƻƴ ǇƭŀƴǎΣ  ŦƻǊŜƛƎƴ 

currency translation adjustments, environmental recovery costs, assets and financial 

instruments impairment test 

The preparation of financial statements requires the use of certain critical accounting 
estimates and judgment calls by Company management in applying the accounting policies of 
TOTVS S.A.  

Estimates and assumptions that show significant risk and that need a higher level of judgment 
and have a great degree of complexity for the ComǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀǊŜΥ 

(i) Impairment of tangible and intangible assets, including goodwill 
The calculation of fair value less selling costs is based on the available information on sale 
transactions for similar assets or market prices less additional costs to dispose of such asset. 
The calculation of the value in use is based on the discounted cash flow model. Cash flows derive 
from the budget for the next five years and do not include reorganization activities the Company 
has not committed with yet, or significant future investments that will improve the asset base 
of the cash-generating unit being tested for impairment. The recoverable value is sensitive to 
the discount rate used in the discounted cash flow methodology, as well as to expected future 
cash to be received, and to the growth rate used for extrapolation purposes. 
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(ii) Deferred taxes  
Deferred tax asset is recognized for all tax losses not used to the extent that it is probable that 
there is taxable profit available to allow the use of such losses. Significant management 
judgment is required in determining the amount of the deferred tax asset that can be 
recognized based on the probable deadline and future taxable income levels, as well as future 
fiscal planning strategies. 
 
(iii) Fair Value of Financial Instruments 
The interpretation of market data and the selection of valuation methods require considerable 
judgment and estimates to calculate the most appropriate realizable value. Consequently, the 
estimates presented do not necessarily show the amounts that may be realized in the market. 
The use of different market assumptions and/or methods may have a material effect on the 
estimated realizable values.  
 
(iv) Provisions for Tax, Civil and Labor Risks 
The Company and its subsidiaries, during the regular course of their operations, are parties in 
several legal proceedings related to tax, social security, labor and civil matters. A provision for 
contingencies was set up by management, supported by its legal counsel and analysis of 
pending judicial proceedings, in an amount considered sufficient to cover probable losses. The 
provision amount ǊŜŦƭŜŎǘǎ ǘƘŜ ōŜǎǘ ŎǳǊǊŜƴǘ ŜǎǘƛƳŀǘŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ aŀƴŀƎŜƳŜƴǘ ŀƴŘ ƛǘǎ 
subsidiaries.  
 
Financial instruments 
The Company classifies financial assets upon initial recognition into the following categories: at 
fair value through profit or loss and loans and receivables. The classification depends on the 
purpose for which the financial assets were acquired. 
 
On December 31, 2017, 2016 and 2015, the Company had no financial assets classified as 
available for sale.  
 
The Company's financial instruments are represented by cash and cash equivalents, accounts 
receivable, payables, debentures, loans and financing, and are recorded at cost plus income or 

charges incurred. 
 
a) Financial assets at fair value through profit or loss 
Financial assets at fair value through profit or loss include financial assets held for trading and 
financial assets designated upon initial recognition at fair value through profit or loss.TOTVS 
maintains investments in companies whose share of the interest is held indirectly through 
venture capital organizations and which are measured at fair value through profit or loss. 

b) Loans and receivables 
Loans and receivables are non-derivative financial assets with fixed or determinable payments 
that are not quoted in an active market. After their initial measurement, these financial assets 
are booked at their amortized cost, using the effective tax rate method, less impairment 
losses. The Company's loans and receivables are mainly composed of "Accounts receivable and 
other receivables" and "cash and cash equivalents." 

Fair value measurement 

The Company measures financial instruments at fair value on each reporting date. Fair value is 
the price that would be received for the sale of an asset or paid for the transfer of a liability 
through an unforced transaction between market players on the measurement date.  
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Fair value measurement is based on the assumption that the transaction to sell the asset or 
transfer the liabilities will take place: (i)In the main market for the asset or liability; or (ii) In the 
absence of a main market, in the most market advantageous for the asset or the liability. 
 
All assets and liabilities for which fair value is measured or disclosed in the financial statements 
are categorized within the following fair value hierarchy, based on the lowest-level information 
that is significant for the measurement of the fair value as a whole: 

Å Level 1 ς Market prices quoted (without adjustments) in active markets for identical 
assets or liabilities; 

Å Level 2 ς Valuation techniques for which the lowest-level information that is significant 
for measuring the fair value is directly or indirectly observable; 

Å Level 3 ς Valuation techniques for which the lowest-level information that is significant 
for measuring the fair value is not available. 

 
Adjustment to present value of assets and liabilities 
Long-term monetary assets and liabilities are monetarily restated and therefore adjusted for 
their present value. The adjustment to present value of short-term monetary assets and 
liabilities is calculated, and only recorded, if it is considered relevant in relation to the financial 
statements taken as a whole. Based on the analysies made and management's best estimates, 
the Company concluded that the adjustment to present value of current monetary assets and 
liabilities is immaterial in relation to the financial statements taken as a whole and, therefore, 
did not record any adjustments. 
 
Translation of balances denominated in foreign currency 

The functional currency of the Company and its subsidiaries domiciled in Brazil is the Brazilian 
Real, the same currency used to prepare and present the parent company and consolidated 
financial statements. 

With regard to subsidiaries located abroad considered independent by the Management as 
they have administrative, financial and operating autonomy, their assets and liabilities are 
translated into Brazilian real at the foreign exchange rate on balance sheet closing dates and 
their profit or loss are translated into Brazilian real at the average monthly rates of the 
periods. Adjustments to investments arising from foreign exchange are recognized as 
cumulative translation adjustments under equity. 

Accounts receivable from customers  

Accounts receivable from customers are shown at their net realizable value, and accounts 
receivable from foreign customers are restated using the exchange rates in force at the date of 
the Financial Statements. Accounts receivable maturing after one year are discounted to 
present value. 

Accounts receivable are recognized at nominal value and deducted from the allowance for 
doubtful accounts, which is set up based on the history of losses by maturity range, which the 
Company deems sufficient to cover any losses. 

Inventory 
Inventory are measured at the lower of cost and net realizable value. The cost of inventories is 
based on the principle of weighted average cost and includes expenditure incurred in the 
acquisition of raw materials, cost of production and processing and other costs incurred in 
bringing them to their existing location and condition. In the case of manufactured stocks and 
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products in progress, cost includes a portion of general manufacturing costs based on normal 
operating capacity. 

Investments in subsidiaries 
¢ƘŜ /ƻƳǇŀƴȅΩǎ ƛƴǾŜǎǘƳŜƴǘǎ ƛƴ ƛǘǎ ǎǳōǎƛŘƛŀǊƛŜǎ ŀǊŜ ǾŀƭǳŜŘ ōŀǎŜŘ ƻƴ ǘƘŜ Ŝǉǳƛǘȅ ŀŎŎƻǳƴǘƛƴƎ 
method.  
 
Property, plant and equipment 
Property, plant and equipment of the Company are booked at the acquisition cost and 
depreciation of assets is calculated according to the straight-line method, and takes into 
consideration the estimated useful economic life of assets.  
 
Leasing 
Leases of property, plant and equipment, of which the Company and its subsidiaries hold 
substantially all the risks and rewards of ownership, are classified as financial leases. These are 
capitalized at the start of the lease at the lowest value between the fair value of the leased asset 
and the present value of the minimum lease payments. 
 
Each payment of the lease is allocated, part of the liability and part of the financial charges, so 
that a constant rate is obtained on the outstanding debt balance. The corresponding liabilities, 
net of financial charges, are included in loans. Property, plant and equipment acquired through 
financial lease is depreciated over the useful life of the asset.  
 
Payments for operating leases (net of any incentives received from the lessor) are recognized 
in profit or loss using the straight-line method during the lease period. 
 
Intangible assets 
Intangible assets acquired separately are measured at cost at the time of their initial 
recognition, whereas the cost of intangible assets acquired in a business combination 
corresponds to the fair value on the date of acquisition. 
 
The amortization of intangible assets is based on their estimated useful lives. Intangible assets 
identified, the amounts recognized and useful lives of assets resulting from a business 
combination are based on a technical study by an independent specialized Company. 

 
Revenues and Expenses 
The Company and its subsidiaries earn software license revenue, made up of licensing and 
subscription fees, revenue from services that includes consulting fees, revenue from support 
services, revenue from maintenance and revenue from hardware. Revenues are presented net 
of taxes, returns, allowances and discounts, when applicable.  
 
Software revenue is recognized in accordance with the following models:  
 

(i) Licensing rate, when the ownership of licenses for solutions is transferred to 
the client: is recognized when all risks and rewards inherent to the license are 
transferred to the buyer through software delivery and when the amount can 
be measured reliably, as well as it is probable that economic benefits be 
generated for the benefit of the Company. 
 

(ii) Subscription, when licenses are made available to the client upon subscription: 
are recognized on a monthly basis over the terms of the agreements with 
customers.  
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(iii) Revenue from maintenance, comprising technological developments and 
technical support services (phone or Internet service for inquiries) are 
recognized monthly over the terms of the agreements with customers.  

 
Revenue from services is billed separately and recognized as the services are performed. Billed 
revenue that does not meet the recognition criteria is not included in the balances of respective 
revenue account and accounts receivable.  
 
Hardware revenue is recognized when there is a reliable evidence that: (i) the risks and rewards 
inherent to the product were transferred to the buyer; (ii) the economic benefits will flow to 
the entity; and (iii) the associated costs and possible return of goods may be estimated reliably. 
If a discount can probably be granted and the amount can be reliably measured, the discount is 
deducted from revenue as sales are recognized.  
 
The costs related to revenue from licensing fees include the costs of acquisition of databases, 
the costs of the media in which the products are delivered, and the price of licenses paid to 
third parties, in the case of resold software. Costs related to revenue from maintenance and 
services consist mainly of the salaries of consulting and support personnel and other costs 
related to those areas.  
 
Expenses with research and development incurred by the development (software programming 
and manufacturing) area, linked to new software versions and upgrades of existing software 
are registered as expenses for the year in which they are incurred and are stated separately 
from selling costs, in operating expenses.  
 
 
Taxation 
Taxes on sales 
Revenues from sales and services are subject to the following taxes and contributions, by the 
following basic rates: 

¶ Contribution tax on Gross Revenue for Social Integration Program (PIS) 0.65% and 1.65%; 

¶ Contribution tax on Gross Revenue for Social Security Financing (COFINS) 3.0% and 7.6%; 

¶ Service Tax (ISS) between 2% and 5%; 

¶ National Social Security Institute (INSS) of 4.5%; and 

¶ Value-added tax (ICMS) of between 4% and 12%. 
 

These charges are stated as sales deductions in the statement of income. 
 
Income and social contribution taxes ς current and deferred  
The taxation on income includes Income and Social Contribution Taxes, which stand at the 
nominal rate of 34% on taxable income recognized using the accrual basis of accounting. Income 
taxes are recognized in the income statement, except if related to items directly recognized in 
equity or comprehensive income. In this case, the tax is also recognized in equity or 
comprehensive income.  
 
Deferred income tax and social contribution assets are recognized only when it is probable that 
future taxable income is available and against which temporary differences can be used.  
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Deferred tax assets and liabilities will be stated net if there is a legal or contractual right to offset 
the tax asset against the tax liability, and deferred taxes are associated with the same tax entity 
and subject to the same tax authority. 
  
Share-based payment 
The Company measures the cost of share-settled transactions involving employees based on 
the fair value of equity instruments on the granting date.  
 
The fair value of each option granted is estimated at the grant date based on the Black-Scholes 
option pricing model. For restricted shares, the fair value is the market value of each restricted 
share on the grant date. 
 
Government subsidy  
Bematech, a subsidiary of TOTVS S.A., enjoys the tax benefit established by State Decree 
1,922/2011, which allows the appropriation of presumed State Goods and Services Tax ("ICMS") 
credit equivalent to the rate provided for in the respective output of goods listed in the Decree. 
This benefit applies to industrial plants manufacturing IT and automation products located in 
the state of Paraná and which meet the requirements of the Law of Information Technology. 
This credit is given as a subsidy for investments, for which the Company must:  
 

a) have publications in Interministerial Decree (Finance, Development, Industry 
and Foreign Trade, and Science and Technology); and  

b) invest in research and development activities according to item II, paragraph 2, 
of Article 1 of State Decree 1,922/2011.  

 
 
10.6 ¢ƘŜ ŜȄŜŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎ ǎƘŀƭƭ ŜȄǇƭŀƛƴ ǘƘŜ ǊŜƭŜǾŀƴǘ ƛǘŜƳǎ ƴƻǘ ŜǾƛŘŜƴŎŜŘ ƛƴ ǘƘŜ ƛǎǎǳŜǊΩǎ 

financial statements, indicating: 

a. the assets and liabilities held by the issuer, directly or indirectly, not included 
in the balance sheet (off-balance sheet items), such as: 

i. operating leases, assets and liabilities 
The Company and its subsidiaries have diverse operating lease agreements for 
offices, as well as its current head office, as mentioned in Note 10.2, in addition 
to sheds for the plant and warehouses. These lease agreements have an average 
duration between 5 and 10 years, with of them renewable at the end of the 
lease period at market rates. 
 
ii. receivables portfolios written off over which the entity maintains risks 
and responsibilities, indicating the respective liabilities 
There are no relevant items of this nature not evidenced in the financial 
statements. 
 
iii. future contracts for the purchase and sale of products or services 
There are no relevant items of this nature not evidenced in the financial 
statements. 
 
iv. unexpired construction agreements 
There are no relevant items of this nature not evidenced in the financial 
statements. 

 
v. receivables financing agreements 
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There are no relevant items of this nature not evidenced in the financial 
statements. 
 

b. other items not evidenced in the financial statements 
There are no relevant items of this nature not evidenced in the financial 

statements 

10.7 In relation to each one of the items not evidenced in the financial statements indicated 

in item 10.8, the executive officers shall comment on 

a. how these items change or may change revenues, expenses, results of 
ƻǇŜǊŀǘƛƻƴǎΣ ŦƛƴŀƴŎƛŀƭ ŜȄǇŜƴǎŜǎ ƻǊ ƻǘƘŜǊ ƛǘŜƳǎ ƻŦ ǘƘŜ ƛǎǎǳŜǊΩǎ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ  
No significant changes in operating results are expected because of the rental 
agreements mentioned in item 10.6. 
 
b. nature and purpose of the operation 
Rental agreements at the Company's headquarters and its subsidiaries. 

 
c. nature and amount of obligations assumed rights generated on behalf of issuer 
as a result of the operation 
As at December 31, 2017, the total amounts equivalent to the full period of the 
contracts were: 

 

 

 

 

 

10.8 ¢ƘŜ ŜȄŜŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎ ǎƘŀƭƭ ƛƴŘƛŎŀǘŜ ŀƴŘ ŎƻƳƳŜƴǘ ƻƴ ǘƘŜ Ƴŀƛƴ ŜƭŜƳŜƴǘǎ ƻŦ ǘƘŜ ƛǎǎǳŜǊΩǎ 

business plan, specifically exploring the following topics:  

a) investments, including: 

i. a quantitative and qualitative description of investments in progress 
and estimated investments. 
The Company continues with its inorganic growth strategy by means of merger 
and acquisition operations, management software developers or companies able 
ǘƻ ŜȄǇŀƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀŘŘŜŘ value services in the domestic and/or 
international markets. 

 
Research and Development (R&D) is another relevant item in the investment plan, 

given its strategic relevance for the economy sector in which the Company 

operates. These investments allow offering solutions even more adherent to 

ŎƭƛŜƴǘǎΩ ƴŜŜŘǎ ŀƴŘ ŀŘŘƛƴƎ ǘŜŎƘƴƻƭƻƎƛŎŀƭ ƛƴƴƻǾŀǘƛƻƴǎ ǘƘŀǘ ǇǊƻǾƛŘŜ ŀ ƘƛƎƘŜǊ 

productivity of solutions users. 

Between 2015 and 2017, R&D expenses have accounted for 14% to 16% of the 

/ƻƳǇŀƴȅΩǎ ƴŜǘ ǊŜǾŜƴǳŜǎΦ  

  
Consolidated 
(Thousand) 

Up to one year  39,415 
Over to one year to five years  133,551 
Over five years  121,558 

Total  294,524 
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ii. sources of investment finance. 
¢ƘŜ ǎƻǳǊŎŜǎ ƻŦ wϧ5 ƛƴǾŜǎǘƳŜƴǘǎ ŀǊŜ ǘƘŜ ŦǳƴŘǎ ǊŀƛǎŜŘ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƻǇŜǊŀǘƛƴƎ 
activities and funds deriving from PROSOFT, PSI and Debentures (see item 10.1.f). 
In addition to the funds generated in the operating activities, merger and 
acquisition operations may also be feasible by means of structured operations 
ƛƴǾƻƭǾƛƴƎ ōƻǘƘ ƻǿƴ ŦǳƴŘǎ ƻǊ ǘƘƛǊŘ ǇŀǊǘȅΩǎ ŦǳƴŘǎΣ ŀŎŎƻǊŘƛƴƎ ǘƻ ǘƘŜ ƳŀƎƴƛǘǳŘŜ ƻŦ 
the operation. 

 

iii. relevant divestments in progress and estimated divestments. 

Currently, the Company does not have divestments in progress and/or estimated. 
 

b) Indicate the acquisition of plants, equipment, patents or other assets to 

ǎƛƎƴƛŦƛŎŀƴǘƭȅ ƛƳǇŀŎǘ ǘƘŜ ƛǎǎǳŜǊΩǎ ǇǊƻŘǳŎǘƛǾŜ ŎŀǇŀŎƛǘȅΣ ŀǎ ƭƻƴƎ ŀǎ ǘƘƛǎ ƛǎ ŀƭǊŜŀŘȅ ŘƛǎŎƭƻǎŜŘ 

The Company did not disclose the acquisition of plants, equipment, patents or other 
assets that should materially influence its productive capacity. 
 
c) new products and services, indicating: 

i. description of researches in progress already disclosed 
The Company does not disclose its researches in progress, given the sensitivity 
of the topic in the technology sector for competition purposes. 
 
ii. total amounts spent by the issuer in researches for the development 
of new products or services 
The Company does not disclose its researches in progress, given the sensitivity 
of the topic in the technology sector for competition purposes. 
 
iii. projects under  development already disclosed 
In 2017, the Company announced the development of the artificial intelligence 
platform Carol. In the same year, the Company also announced the creation of 
iDEXO, an institute whose mission is to connect startups, entrepreneurs and 
developers with large companies pursuing new business solutions, was 
inaugurated. Created as an open innovation platform, the institute identifies 
innovative ideas with potential of adoption and exponential growth, helping 
startups to structure business models and connecting their solutions to the 
market. 
 
iv. total amounts spent by the issuer in the development of new products 
or services 
R&D investments account for 14% to 16% ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƴŜǘ ǊŜǾŜƴǳŜǎΦ 

 
10.9 Comment on other factors significantly impacting the operating performance and not 

identified or commented in other items of this section 

Were not identified other factors not mentioned in this section that may significantly impact in 
the operating performance. 
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APPENDIX II 

 

CAPITAL BUDGET 

 

To Shareholders: pursuant to article 196 of Federal Law 6,404/76, the Board of Executive 

Officers of TOTVS S.A. hereby wishes to:   

1. LƴŦƻǊƳ ǘƘŜ ŀƭƭƻŎŀǘƛƻƴ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƻŦƛǘ ǊŜǘŜƴǘƛƻƴ ǊŜǎŜǊǾŜ ŎƻƴǎǘƛǘǳǘŜŘ ƛƴ ŦƛǎŎŀƭ ȅŜŀǊ 

2016, as follows:  

 

a) Investments in fixed assets, amounting to R$30,661,898.09, in fiscal year 2017; 

b) Investments in intangible assets, amounting to R$20,725,897.92, in fiscal year 2017. 

 

2. Inform that, due to the aforementioned investments, the Board of Executive Officers 

will propose to the Board of Directors and Shareholders, the capitalization of 

R$51,387,796.01 in the Profit Retention Reserve, without the issue of new shares, as 

per the Management Proposal that will be submitted to shareholders at an appropriate 

moment. The balance in the Profit Retention Reserve in fiscal year 2016, amounting to 

R$2,849,730.80, will be kept in the reserve to cover the investments in 2018.  

 

3. Propose profit retention for fiscal year 2017, in the amount of R$32,543,093.51, to meet 

ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛƴǾŜǎǘƳŜƴǘ Ǉƭŀƴ ƛƴ нлму ǊŜƎŀǊŘƛƴƎ ŜȄǇŀƴǎƛƻƴ ǇǊƻƧŜŎǘǎΣ ŀǎǎŜǘ ŀŎǉǳƛǎƛǘƛƻƴǎ 

ŀƴŘ ǎǘǊŀǘŜƎƛŎ ƛƴƛǘƛŀǘƛǾŜǎΦ  ¢ƘŜ /ƻƳǇŀƴȅΩǎ ƛƴǾŜǎǘƳŜƴǘ Ǉƭŀƴ ŦƻǊ нлмуΣ ŀǎ ǇǊƻǇƻǎŜŘ by the 

Board of Executive Officers, amounts to R$56,754,024.68 and will be paid from the 

tǊƻŦƛǘ wŜǘŜƴǘƛƻƴ wŜǎŜǊǾŜ ŀƴŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƻǿƴ ŦǳƴŘǎ ƎŜƴŜǊŀǘŜŘ ōȅ ƛǘǎ ƻǇŜǊŀǘƛƻƴǎΦ   

 

This is our proposal.   

 

São Paulo, February 5, 2018 

 

THE MANAGEMENT 
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APPENDIX III 

 

PROPOSAL FOR THE ALLOCATION OF NET INCOME FOR THE YEAR ENDED DECEMBER 31, 

2017  

ATTACHMENT 9-1-II CVM RULE Nº 481/09 

ALLOCATION OF NET INCOME 

1.  Inform the net income for the year: 
 Net income for the year 
 

 
R$92,980,267.17 

2.  Inform the global amount and the amount per share of dividends, including 
Global amount prepaid dividends and interest on equity already declared: 

Interest on equity declared on 07/31/2017 (R$0.201416209/share) 
Interest on equity declared on 12/21/2017 (R$0.106693479/share) 
Dividends proposed on 02/05/2018 (R$0.033301058/share) 
   Total (R$0.341410746/share) 
 

Global Amount 
 
 

R$32,912,246.64 
R$17,434,329.03 
R$5,441,584.63 

         R$55,788,160.36 

3.  Inform the percentage of net income for the year: 
 Percentage of net income for year distributed 
 

 
60.0% 

4.  Inform the global amount and the amount per share of dividends 
distributed based on income of previous years: 

 Dividends distributed based on income of previous years 
 

 
 

R$0.00 

5.  Inform, excluding prepaid dividends and interest on equity already declared: 
a.  The gross amount of dividends and interest on equity, separately, per share of each type and 

class. 
      R$0.033301058/share 
b. The term and conditions of payment of dividends and interest on equity. 
      The dividends shall be paid on May 9th. 
c.  Eventual adjustment and interest on dividends and interest on equity. 
      There will be no monetary readjustment from April 06, 2018 to May 09, 2018. 
d.  Date of declaration of payment of dividends and interest on equity considered to identify the 

shareholders eligible thereto. 
      All shareholders registered as such on April 05, 2018 shall be entitled to receive the payment of 

the dividends.  
 

6. In the event of declaration of dividends or interest on equity based on profit earned in half-yearly 
balance sheets or for shorter periods: 
a.  Inform the amount of dividends or interest in equity already declared 
b.  Inform the date of respective payments 

   Amount  

Remuneration Declaration Share Global Per share Payment 

Interest on equity 07/31/2017 ON R$32,912,246.64 R$0.201416209 10/06/2017 

Interest on equity 12/21/2017 ON R$17,434,329.03 R$0.106693479 05/09/2018 
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7. . Provide a comparative table indicating the following amounts per share of each type and class : 
a.  Net income for the year and three (3) previous years. 
b.  Dividends and interest on equity distributed in the three (3) previous years.  

Fiscal Year (in R$)  
2017 2016 2015 2014 

Global Amount       

Net income 92,980,267.17 152,658,456.98 195,529,306.75  262,959,582.23 

Dividends 5,441,584.63 7,374,975.91 66,579,178.22 124,367,947.74 

Interest on equity 50,346,575.67 84,220,063.88 60,514,871.06 41,294,822.74 

Total amount distributed 55,788,160.36 91,595,039.79 127,094,049.28 165,662,770.48 

Amount per share (*)     

Net income 0.569226450 0.934577130 1.19634825 1.622817270 

Dividends 0.033301058 0.045149702 0.40736544  0.767518916 

Interest on equity 0.308109688 0.515678107 0.37096799 0.253960238 

Total amount distributed 0.341410746 0.560827809 0.77833343 1.021479154 
 

8. In the event income is allocated to the legal reserve: 
a. Identify the amount earmarked to the legal reserve. 
  Amount destined to the legal reserve 
  
b. Breakdown the calculation of the legal reserve. 
  Net income for the year 
  (x) Percentage allocated to the legal reserve (Article 193 of Law 6,404/76) 
  (=)Allocation to the legal reserve 

 
 

R$ 4,649,013.36 
 
 

R$92,980,267.17 
5% 

R$ 4,649,013.36   

9. If the Company has preferred shares entitled to fixed or minimum dividends: 
a.  Outline the calculation of fixed or minimum dividends 
Not applicable, the Company does not have preferred shares. 
b. Inform if net income for the year is sufficient to fully pay fixed or minimum dividends 
Not applicable, the Company does not have preferred shares. 
c. Identify if eventual unpaid amount is cumulative 
Not applicable, the Company does not have preferred shares. 
d. Identify the global amount of fixed or minimum dividends to be paid to each class of preferred 

shares 
Not applicable, the Company does not have preferred shares. 
e. Identify the fixed or minimum dividends to be paid per preferred share of each class 
Not applicable, the Company does not have preferred shares. 

10. In relation to the mandatory dividend: 
a. Outline the calculation provided for in Bylaws 
LǘŜƳ ϦƛƛϦ ƻŦ !ǊǘƛŎƭŜ ос ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ .ȅƭŀǿǎ ǇǊƻǾƛŘŜǎ ŦƻǊ ƳŀƴŘŀǘƻǊȅ ŘƛǾƛŘŜƴŘ ƴƻǘ ƭŜǎǎ ǘƘŀƴ  
25% of the adjusted annual net income, as provided for in Article 202 of the Brazilian Corporation 
Law. 

b. Inform if the dividend has been fully paid 
The dividends proposed by Management exceed the mandatory dividend, therefore, the 
mandatory dividend has been fully paid. 

c. Inform the amount eventually retained 
 No retention of mandatory dividend. 
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11. In the ŜǾŜƴǘ ǘƘŜ ƳŀƴŘŀǘƻǊȅ ŘƛǾƛŘŜƴŘ ƛǎ ǊŜǘŀƛƴŜŘ ŘǳŜ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŦƛƴŀƴŎƛŀƭ ŎƻƴŘƛǘƛƻƴΥ 
a. Inform the retention amount. 
 No retention of mandatory dividend. 
b. Outline in detail, the Company's financial conditions, also including the aspects related to the 

analysis of liquidity, working capital and positive cash flows. 
 No retention of mandatory dividend. 
c. Justify the retention of dividends. 
 No retention of mandatory dividend. 

12. In the event income is allocated to the reserve for contingencies: 
a. Identify the amount allocated to the reserve. 
 There was no allocation to reserve contingencies. 
b. Identify the probable loss and reasons thereof. 
 There was no allocation to reserve contingencies. 
c. Explain why the loss was considered probable. 
 There was no allocation to reserve contingencies. 
d. Justify the reserve created. 
 There was no allocation to reserve contingencies. 

13. In the event income is allocated to the unrealized profit reserve: 
a. Inform the amount allocated to the unrealized profit reserve. 
 There was no allocation to reserve profits to be realized. 
b. Inform the nature of unrealized profit that gave rise to the reserve. 
 There was no allocation to reserve contingencies. 

14.  In the event income is allocated to the statutory reserves: 
a. Outline the statutory clauses that establish the reserve 
 There was no allocation for statutory reserve. 
b. Identify the amount allocated to the reserve 
 There was no allocation for statutory reserve. 
c. Explain how the amount was calculated 
 There was no allocation for statutory reserve. 

 

15.  In the event of profit retention in the capital budget: 
a. Identify the amount of retention 
 Allocation to profit retention reserve 
b. Provide a copy of the capital budget 

Investments: 
Investments in Property, Plant and Equipment and Intangible Assets 
Investments in Strategic Projects 

           Total Investments 
 
Sources: 

 Profit retention reserve on December 31, 2017  
 Retained earnings reserve for the previous year 
     Resources to be generated in the operational and financial activities 

Total sources 

 
 

R$ 32,543,093.51 
 
 

R$ 47,345,328.88 
R$ 9,408,695.80 

R$ 56,754,024.68 
 
 

R$ 32,543,093.51 
R$ 2,849,730.80 

R$21,361,200.37 
R$ 56,754,024.68 

16.  In the event of income allocation to tax incentive reserve 
a. Inform the amount allocated to reserve 
 There was no allocation for fiscal incentive reserve. 
b. Explain the nature of allocation 
 There was no allocation for fiscal incentive reserve. 
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APPENDIX IV ς INFORMATION ABOUT CANDIDATES 

 

(Article 10 of CVM Instruction 481/09) 

12.5.a to 12.5.l ς Composition and professional experience of the management and audit board 

Name: Date of birth Management body Date of election Term of office Number of 
consecutive 
terms  

CPF Profession Elected office Investiture Elected by controlling 
shareholder 

 

Other positions and functions in the issuer Description of other position / function 

Independent member? 

 

CLAUDIA ELISA DE PINHO SOARES 03/23/1968 Will belong to the Board of Directors only 04/05/2018 ASM 2020 2 

005.639.287-78 Business Administrator Board of Directors (Member) 04/05/2018 No  

Coordinator of Personnel and Compensation Committee N/A 

Yes, she meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

GILBERTO MIFANO 11/11/1949 Will belong to the Board of Directors only 04/05/2018 ASM 2020 2 

566.164.738-72 Business Administrator Board of Directors (Member) 04/05/2018 No  

Coordinator of Audit Committee  N/A 

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

GUILHERME STOCCO FILHO  07/01/1974 Will belong to the Board of Directors only 04/05/2018 ASM 2020 0 

176.649.438-25 Business Administrator Board of Directors (Member) 04/05/2018 No  

Member of Strategy and Technology Committee N/A 

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

LAÉRCIO JOSÉ DE LUCENA COSENTINO 08/11/1960 Will belong to the Board of Executive Officers and 
Board of Directors only 

04/05/2018 ASM 2020 7 

032.737.678-39 Electrical Engineer Director, Chief Executive Officer and President 04/05/2018 No  

Chief Executive Officer (elected: 04/28/2017 / investiture: 04/28/2017 / term of 
office: ASM 2019); President (elected: 04/28/2017 / investiture: 04/28/2017 / term 
of office: ASM 2019) and Member of the Personnel and Compensation Committee, 
Governance and Nomination Committee and Strategy and Technology Committee 

 

No, he does not meet the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 
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12.5.a to 12.5.l ς Composition and professional experience of the management and audit board 

Name: Date of birth Management body Date of election Term of office Number of 
consecutive 
terms  

CPF Profession Elected office Investiture Elected by controlling 
shareholder 

 

Other positions and functions in the issuer Description of other position / function 

Independent member 

 

MARIA LETÍCIA DE FREITAS COSTA 03/27/1960 Will belong to the Board of Directors only 04/05/2018 ASM 2020 2 

050.932.788-58 Production Engineer Board of Directors (Member) 04/05/2018 No  

Coordinator of Strategy and Technology Committee N/A 

Yes, she meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

MAURO GENTILE RODRIGUES DA CUNHA 11/06/1971 Will belong to the Board of Directors only 04/05/2018 ASM 2020 2 

004.275.077-66 Economist Board of Directors (Member) 04/05/2018 No  

Member of Audit Committee and Governance and Nomination Committee N/A 

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

PAULO SERGIO CAPUTO 11/19/1959 Will belong to the Board of Directors only 04/05/2018 ASM 2020 0 

420.174.249-00  Attorney Board of Directors (Member) 04/05/2018 No  

  

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

PEDRO LUIZ BARREIROS PASSOS 06/26/1951 Will belong to the Board of Directors only 04/05/2018 ASM 2020 7 

672.924.618-91 Production Engineer Chairman of the Board of Directors 04/05/2018 No  

Coordinator of Governance and Nomination Committee N/A 

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 
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12.5.a to 12.5.l ς Composition and professional experience of the management and audit board 

Name: Date of birth Management body Date of election Term of office Number of 
consecutive 
terms  

CPF Profession Elected office Investiture Elected by controlling 
shareholder 

 

Other positions and functions in the issuer Description of other position / function 

Independent member 

 

WOLNEY EDIRLEY GONÇALVES BETIOL 01/28/1965 Will belong to the Board of Directors only 04/05/2018 ASM 2020 2 

598.476.979-49 Electrical Engineer Board of Directors (Member) 04/05/2018 No  

Member of Strategy and Technology Committee N/A 

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of B3 S.A. ς Brasil, Bolsa, Balcão, and adopted by the Bylaws of TOTVS. 

 

Note: This chart assumes the election of candidates supported by Management.
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12.5 ς Composition and professional experience of the management and audit board 

m. Professional experience / n. Declaration of any conviction 

CLAUDIA ELISA DE PINHO SOARES - 005.639.287-78 
Ms. Soares has a degree in Business Administration from PUC-RJ (1991), an MBA in General Management from INSEAD (1998) and an MBA in Human Resources 
from FIA (2008). She is currently advisor to the Secretary of Management of the São Paulo Municipal Government (pro bono work) and a director and executive vice-
president of the NC Group. In the last 5 years, she served as independent director at Arezzo & Co., CEO of FNAC in Brazil, Global Vice President of People, 
Management, Communication and Corporate Marketing at Votorantim Cimentos, and Chief Financial and Investor Relations Officer at Via Varejo S.A. She worked 
at Ambev for more than 15 years, where she rose from trainee to executive officer, working in different functional and business areas. 
 
In the last 5 years, she has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in her suspension or disqualification from carrying out any professional or 
commercial activity. Moreover, she is not considered a politically exposed person. 
 
GILBERTO MIFANO - 566.164.738-72 
aǊΦ aƛŦŀƴƻ ƘƻƭŘǎ ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ .ǳǎƛƴŜǎǎ !ŘƳƛƴƛǎtration from the School of Business Administration of São Paulo of the Fundação Getúlio Vargas (1972). 
Currently, besides serving as an Independent Director and Member of the Audit Committee of TOTVS S.A., he is an Independent Director and member of the Audit, 
Finance and People Committee of Cielo S.A., member of the Board of Directors and the Audit, Risk Management and Finance Committee of Natura S.A. and External 
Consultant Director of Pragma Gestão de Patrimônio and Construtora Pacaembu Ltda. He also serves as a director at the Network of Political Action for Sustainability 
(RAPS) and audit board member of Arapyaú Institute, Natura Institute, Center for Innovation in Brazilian Education (CIEB) and the Fundo Patrimonial do Amigos da 
Poli.  In recent years he served as Member, Vice-Chairman and Chairman of the Board of Directors of the Brazilian Institute of Corporate Governance (IBGC) (2006 
to 2012); Independent Director of Ambar S/A (2014 to 2017); SEB Educacional S/A (2009 to 2011); Baterias Moura S/A (2011 to 2012) and of Isolux Infrastructure 
S/A (2012), and independent member of the Sustainability Committee of Banco Santander Brasil S/A (2012 to 2016). Before that, he served as CEO of Bovespa, the 
São Paulo Stock Exchange, and the Brazilian Clearing and Depositary Corporation (CBLC) (1994 to 2008), and Chairman of the Board of BMFBOVESPA S/A (2008/2009).  
 
In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. 
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GUILHERME STOCCO FILHO- 176.649.438-25 
Mr. Stocco Filho has vast experience spanning more than 20 years) in creating digital businesses and corporate transformation. He was responsible for successful 
projects in digital banking (Banco Original), venture capital (Koolen & Partners), mobile and e-commerce (Buscapé), Internet platforms (Microsoft) and advertising 
(TeRespondo). Currently, he is a member of the Advisory Committees to the Boards of Directors of TOTVS and B3, a consultant for Buscapé and Soluti, as well as the 
main speaker about Trends and InnovŀǘƛƻƴΣ ǿƛǘƘ ƻǾŜǊ мнл ƭŜŎǘǳǊŜǎ ƛƴ .ǊŀȊƛƭΣ [ŀǘƛƴ !ƳŜǊƛŎŀΣ /ŀƴŀŘŀΣ ¦{!Σ 5ŜƴƳŀǊƪ ŀƴŘ ǘƘŜ ¦ƴƛǘŜŘ YƛƴƎŘƻƳΦ IŜ ƘƻƭŘǎ ŀ ōŀŎƘŜƭƻǊΩǎ 
degree in Business Administration from Armando Alvares Penteado Foundation (FAAP) (1997), an MBA in Management from Insper (2010), a graduate degree in 
Marketing Management from FAAP (2007) and a certificate in Marketing from the University of California in Berkeley (1996). 
 
In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. Moreover, he is not considered a politically exposed person. 
 
LAÉRCIO JOSÉ DE LUCENA COSENTINO - 032.737.678-39 
In the last 5 years, Mr. Cosentino served as CEO of TOTVS. He founded TOTVS in 1983 and previously served as executive officer of SIGA between 1978 and 1983. 
IŜ ƛǎ ǘƘŜ ŀǳǘƘƻǊ ƻŦ ǾŀǊƛƻǳǎ ōƻƻƪǎΣ ǎǳŎƘ ŀǎ ά5ōŀǎŜ LL ŀƴŘ LLLΣέ ά²ƛƴŘƻǿǎΣέ ά.Ǌŀǎƛƭ ƴńƻ Ş wƛǎŎƻ Ş hǇƻǊǘǳƴƛŘŀŘŜέ ŀƴŘ άDŜƴƻƳŀ 9ƳǇǊŜǎŀǊƛŀƭΦέ IŜ ƛǎ ŀ ƳŜƳōŜǊ ƻŦ ǘƘŜ 
Board of the Brazilian Association of Information Technology and Communication Companies (Brasscom), Chairman of the Board of Mendelics, member of the Board 
of Directors of B3 S.A. - Brasil, Bolsa, BalcãoΣ ŀƳƻƴƎ ƻǘƘŜǊǎΦ IŜ ƘƻƭŘǎ ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ 9ƭŜŎǘǊƛŎŀƭ 9ƴƎƛƴŜŜǊƛƴƎ ŦǊƻƳ ǘƘŜ tƻƭȅǘŜŎƘƴƛŎ {ŎƘƻƻƭ ƻŦ 9ƴƎƛƴŜŜǊƛƴƎ ƻŦ ǘƘŜ 
University of São Paulo.  

In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. Moreover, he is not considered a politically exposed person. 

MARIA LETÍCIA DE FREITAS COSTA - 050.932.788-58 
aǎΦ /ƻǎǘŀ ƘƻƭŘǎ ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ tǊƻŘǳŎǘion Engineering from the Polytechnic School of the University of São Paulo and an MBA from the Samuel Curtis 
Johnson School of Management at Cornell University.  Currently, she is a partner at Prada Assessoria Empresarial and director at Localiza S.A., Mapfre and RBS Mídia.  
She is also member of the Audit Committee of Votorantim Cimentos and CBA. In the past 5 years, she worked at Insper, between 2010 and 2015.  From 2001 to 
2010, she served as COO of Booz Allen Hamilton (now Strategy&). She also served as director at Sadia, Gafisa, Technip and Marcopolo, and as member of the Board 
Committee of Votorantim Industrial, Votorantim Metais (currently Nexa) and Bematech. 
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In the last 5 years, she has not been: (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in her suspension or disqualification from carrying out any professional or 
commercial activity. 
 
MAURO GENTILE RODRIGUES DA CUNHA - 004.275.077-66 
Mr. Cunha has been the Chairman of the Association of Capital Market Investors (Amec) since 2012. Prior to that, he worked as investment analyst and manager in 
several institutions such as Opus, Franklin Templeton, Bradesco Templeton, Investidor Profissional, Morgan Stanley Asset Management, Deutsche Morgan Grenfell, 
Bank of America Latin American Private Equity Group and Banco Pactual. A specialist in investments and corporate governance, he serves on the boards of Brazilian 
companies since 1999, currently serving as member of the Board of Directors of TOTVS S.A. and BR Malls.  He was the chairman of the Board of Directors of the 
Brazilian Institute for Corporate Governance (IBGC) between 2008 and 2009.  
 
In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. Moreover, he is not considered a politically exposed person. 
 
PAULO SERGIO CAPUTO ς 420.174.249-00 
aǊΦ /ŀǇǳǘƻ ƘƻƭŘǎ ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ [ŀǿ ŦǊƻƳ ǘƘŜ ¦ƴiversity of São Paulo (1982) and a graduate degree in Business Management from the Dom Cabral 
Foundation/Insead (2005). Since 2009, he has been Founding Partner of Ória Gestão de Recursos Ltda.  Since 2016, he has been an independent member of the 
Board of Directors of CSU CardSystem. He served as the Chairman of the Board of Directors of Bematech S.A. (2013-2016), CFO/COO and Executive Officer - M&A of 
Datasul S.A. (1995-2008) and Vice President - Strategy of TOTVS S.A. (2008-2009). 
 
In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. 
 
PEDRO LUIZ BARREIROS PASSOS - 672.924.618-91 
In the past 5 years, Mr. Passos served as Chairman of the Board of Trustees of the Industrial Development Study Institute (IEDI), Vice Chairman of the Board of 
Trustees of National Quality Foundation (FNQ) and served on the Boards of the Institute for Technological Research (IPT), SOS Mata Atlântica Foundation, Instituto 
Empreender Endeavor and Dom Cabral Foundation. He has a long career at Natura, a cosmetics company, which he joined in 1983 as general manager at one of the 
group companies. He has a degree in Production Engineering from the Polytechnic School of Engineering of the University of São Paulo (USP) and in Business 
Administration from Fundação Getúlio Vargas (FGV). 
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In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. Moreover, he is not considered a politically exposed person. 
 
WOLNEY EDIRLEY GONÇALVES BETIOL - 598.476.979-49 
Mr. Betiol is the co-ŦƻǳƴŘŜǊ ŀƴŘ ƳŜƳōŜǊ ƻŦ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƻŦ .ŜƳŀǘŜŎƘ {Φ!Φ ǎƛƴŎŜ мффмΦ IŜ Ƙŀǎ ŀ ōŀŎƘŜƭƻǊΩǎ ŘŜƎǊŜŜ ƛƴ LƴŘǳǎǘǊƛŀƭ 9ƭŜŎǘǊƛŎŀƭ Engineering, a 
ƳŀǎǘŜǊΩǎ ŘŜƎǊŜŜ ƛƴ LƴŘǳǎǘǊƛŀƭ LƴŦƻǊƳŀǘƛƻƴ ¢ŜŎƘƴƻƭƻƎȅ ŦǊƻƳ ǘƘŜ CŜŘŜǊŀƭ ¢ŜŎƘƴƻƭƻƎƛŎŀƭ ¦ƴƛǾŜǊǎƛǘȅ of Paraná, an MBA from Fundação Getúlio Vargas and has completed 
specialization programs in management at IMD and the Wharton Business School. He received the National Order of Scientific Merit commendation from the Ministry 
of Science and Technology (MCT, 2002) and the Medal of Knowledge from the Ministry of Development, Industry and Foreign Trade (MDIC, 2008). He has served as: 
(i) Chairman of the Brazilian Association of Manufacturers and Resellers of Retail Automation Equipment (Afrac); (ii) Chairman of the Electrical and Electronics 
Industry Association of Paraná; (iii) Director of the Brazilian Electrical and Electronics Industry Association (Abinee); (iv) Director of the National Association for 
Research and Development of Innovative Companies (ANPEI);  (v) Vice President of the Paraná State Industry Federation (FIEP); (vi) Director at the Institute of 
Technology for Development (Lactec); and (vii) member of the Superior Council of Technology and Competitiveness (Contec) of the Federation of Industries of the 
State of São Paulo (FIESP). 
 
In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at the CVM; (iii) subject to any 
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disqualification from carrying out any professional or 
commercial activity. Moreover, he is not considered a politically exposed person. 
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12.6. Percentage of participation in meetings held by the respective body in the same period, that occurred after investiture 

MEMBER Total meetings held by the respective 
body since investiture 

% participation in meetings 
held  

CLAUDIA ELISA DE PINHO SOARES 3 100% 

GILBERTO MIFANO 13 100% 

GUILHERME STOCCO FILHO  N/A N/A 

LAÉRCIO JOSÉ DE LUCENA COSENTINO 27 100% 

MARIA LETÍCIA DE FREITAS COSTA 13 62% 

MAURO GENTILE RODRIGUES DA CUNHA 27 100% 

PAULO SERGIO CAPUTO N/A N/A 

PEDRO LUIZ BARREIROS PASSOS 27 89% 

WOLNEY EDIRLEY GONÇALVES BETIOL 27 96% 

 

12.7 Advisory Committees to the Board of Directors: 

Information is provided in item 12.5 above. 
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12.8 Information required in item 12.8 of the reference form:  

 

Audit Committee 
Total meetings held by 

the respective body since 
ǘƘŜ ƳŜƳōŜǊΩǎ ƛƴǾŜǎǘƛǘǳǊŜϝ 

Percentage of participation of 
member in meetings held by the 

respective body in the same 
period, that occurred after 

investiture 

GILBERTO MIFANO 11 100% 

MAURO RODRIGUES DA CUNHA 23 100% 

*Meetings held from 04/26/2016 and 04/28/2017 (date of investiture of respective members) to 03/05/2018 (date of submission of proposal). 

    

Governance and Nomination 
Committee 

Total meetings held by 
the respective body 
ǎƛƴŎŜ ƳŜƳōŜǊΩǎ 

investiture* 

Percentage of participation of 
member in meetings held by 
the respective body in the 
same period, that occurred 

after investiture 

LAÉRCIO JOSÉ DE LUCENA COSENTINO 10 100% 

MAURO RODRIGUES DA CUNHA 10 100% 

PEDRO LUIZ BARREIROS PASSOS 10 100% 

 *Meetings held from 01/10/2017 (Board of Directors approved the creation of this committee on 12/16/2016) to 03/05/2018 (date of submission of proposal). 
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Personnel and Compensation 
Committee 

Total meetings held by 
the respective body since 
ƳŜƳōŜǊΩǎ ƛƴǾŜǎǘƛǘǳǊŜϝ 

Percentage of participation of 
member in meetings held by 

the respective body in the same 
period, that occurred after 

investiture 

CLAUDIA ELISA DE PINHO SOARES 1 100% 

LAÉRCIO JOSÉ DE LUCENA COSENTINO 9 100% 

*Meetings held from 12/20/2017 and 04/26/2016 (date of investiture of respective members) to 03/05/2018 (date of submission of proposal). 

 

 

Strategy and Technology Committee 
Total meetings held by 

the respective body since 
ƳŜƳōŜǊΩǎ ƛƴǾŜǎǘƛǘǳǊŜϝ 

Percentage of participation of 
member in meetings held by 

the respective body in the same 
period, that occurred after 

investiture 

GUILHERME STOCCO FILHO N/A N/A 

LAÉRCIO JOSÉ DE LUCENA COSENTINO 8 100% 

MARIA LETÍCIA DE FREITAS COSTA 7 100% 

WOLNEY EDIRLEY GONÇALVES BETIOL 8 100% 

*Meetings held from 04/28/2017 and 04/26/2016 (date of investiture of respective members) to 03/05/2018 (date of submission of proposal). 
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 12.9 Existence of any marital or stable union relationship or kinship to the second degree with managers of the issuer or its subsidiaries or controlling 

shareholders 

Name  Individual Taxpayer ID (CPF) Corporate name of the Company, 

subsidiary or controlling shareholder 

Corporate Taxpayer 

ID (CNPJ) 

Degree of relationship with the manager 

of the Company or subsidiary 

Position     

Manager at the Company or subsidiary    

Marcelo Eduardo Sant'anna Cosentino 306.743.308-46 Totvs S.A. 53.113.791/0001-22 Child (first degree relative) 

Vice-President of Businesses for the Professional Services and IT Segment 
  

 

     

Related person 
   

 

Laércio José de Lucena Cosentino 032.737.678-39 Totvs S.A. 53.113.791/0001-22  

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee.     

 

Note 
There is no marital or stable union relationship or kinship to the second degree between the other Directors and (a) the other managers of the Company; (b) the managers of direct and indirect 
subsidiaries of the Company; (c) direct or indirect controlling shareholders of the Company or of its direct or indirect subsidiaries; and (d) the managers of the direct and indirect parent companies 
of the Company. 
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12.10. Relationship of subordination, provision of services or control among the managers and subsidiaries, controlling shareholders and others: 

Fiscal Year 12/31/2017 
 

Name  Individual/Corporate Taxpayer ID 
(CPF/CNPJ) 

Relationship between the 
Manager and the related person 

Type of related person 

Position     

Manager of the Issuer    

Guilherme Stocco Filho 176.649.438-25 Control Supplier 

Member of the Board of Directors and the Strategy and Technology Committee 

     

Related person 
   

 

RED MIND CONSULTORIA, PARTICIPACOES E ADMINISTRADORA DE 
BENS E SERVICOS LTDA ï EPP 

20.673.070/0001-18 
 

 

Partner 
    

 

Note 
Advisory services agreement by which TOTVS S.A. contracted said related person as external advisor to the Strategy and Technology Committee.  
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12.10. Relationship of subordination, provision of services or control among the managers and subsidiaries, controlling shareholders and others: 

Fiscal Year 12/31/2017 and 12/31/2016 
Name  Individual/Corporate Taxpayer ID 

(CPF/CNPJ) 
Relationship between the Manager 
and the related person 

Type of related person 

Position     

Manager of the Issuer    

Maria Letícia de Freitas Costa 050.932.788-58 Control Supplier 

Member of the Board of Directors and of the Strategy and Technology Committee 

     

Related person 
   

 

Prada Assessoria Empresarial LTDA. 07.420.289/0001-47 
 

 

Partner 
    

 

Note 
Advisory Service Contract, which is no longer valid, whereby TOTVS S.A. contracted said related person. 
     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Service provider Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
     

Related person 
   

 

Inovalli Administração de Obras, Engenharia e Empreendimentos 
Imobiliários Ltda. 

05.127.830/0001-06 
 

 

Company controlled by a person related to the manager. 
    

 

Note 
Contract to implement the interior project of the new headquarters of TOTVS S.A. 
     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Service provider Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
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Related person 
   

 

VIP Empreendimentos e Participações Ltda. 03.936.026/0001-34 
 

 

Company controlled by a person related to the manager. 
    

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
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12.10. Relationship of subordination, provision of services or control among the managers and subsidiaries, controlling shareholders and others: 

Fiscal Year 12/31/2017 and 12/31/2016 
Name  Individual/Corporate Taxpayer ID 

(CPF/CNPJ) 
Relationship between the Manager 
and the related person 

Type of related person 

Position     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Control Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
     

Related person 
   

 

VIP III Empreendimentos e Participações Ltda. 05.998.065/0001-91 
 

 

Partner 
    

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Control Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
     

Related person 
   

 

VIP IV Empreendimentos e Participações Ltda. 07.951.381/0001-33 
 

 

Partner 

 
   

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
     

Manager of the Issuer    

Marcelo Eduardo Sant'anna Cosentino 306.743.308-46 Control Supplier 

Vice-President of Businesses for the Professional Services and IT Segment. 

     

Related person 
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VIP Empreendimentos e Participações Ltda. 03.936.026/0001-34 
 

 

Partner 
    

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
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12.10. Relationship of subordination, provision of services or control among the managers and subsidiaries, controlling shareholders and others: 

Fiscal Year 12/31/2015 
Name  Individual/Corporate Taxpayer ID 

(CPF/CNPJ) 
Relationship between the Manager 
and the related person 

Type of related person 

Position     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Service provider Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
     

Related person 
   

 

Inovalli Administração de Obras, Engenharia e Empreendimentos 
Imobiliários Ltda. 

05.127.830/0001-06 
 

 

Company controlled by a person related to the manager. 
    

 

Note 
Contract to implement the interior project of the new headquarters of TOTVS S.A. 
     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Service provider Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
     

Related person 
   

 

VIP Empreendimentos e Participações Ltda. 03.936.026/0001-34 
 

 

Company controlled by a person related to the manager. 
    

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Control Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
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Related person 
   

 

VIP III Empreendimentos e Participações Ltda. 05.998.065/0001-91 
 

 

Partner 
    

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
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12.10. Relationship of subordination, provision of services or control among the managers and subsidiaries, controlling shareholders and others: 

Name  Individual/Corporate Taxpayer ID 
(CPF/CNPJ) 

Relationship between the Manager 
and the related person 

Type of related person 

Position     

Manager of the Issuer    

Laércio José de Lucena Cosentino 032.737.678-39 Control Supplier 

Chief Executive Officer, CEO, Member of the Board of Directors, Member of the Strategy and Technology Committee, Member of the Governance and Appointment Committee, and Member of 
the Personnel and Compensation Committee. 
     

Related person 
   

 

VIP IV Empreendimentos e Participações Ltda. 07.951.381/0001-33 
 

 

Partner 

 
   

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
     

Manager of the Issuer    

Marcelo Eduardo Sant'anna Cosentino 306.743.308-46 Control Supplier 

Vice-President of Businesses for the Professional Services and IT Segment. 

     

Related person 
   

 

VIP Empreendimentos e Participações Ltda. 03.936.026/0001-34 
 

 

Partner 
    

 

Note 
Property lease agreement, whereby TOTVS S.A. leased a property from said related person. 
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APPENDIX V 

PROPOSAL FOR MANAGEMENT COMPENSATION TO BE SUBMITTED FOR EXAMINATION AND 

DELIBERATION AT THE ANNUAL AND EXTRAORDINARY SHAREHOLDERS MEETING 

ITEM 13 OF THE REFERENCE FORM 

13.1. Describe the policy or practice for compensating the Board of Directors, statutory and 

non-statutory executive officers, Audit Board and committees, including the following 

aspects: 

a. objectives of the compensation policy or practice  
To ensure competitive compensation models aligned with market practices and which 

help to attract and retain professionals. 

 

b. breakdown of the compensation, indicating: 
i. the description of the elements of compensation and the purposes of 

each one of them 

Board of Executive Officers 

Fixed Compensation: it is the amount received monthly by the professional to 

compensate him/her for the duties and responsibilities related to their position.  

 

Variable Compensation:  

Monthly Variation: refers to the variable amounts received by the employee on 

a monthly basis as reward for the overall results obtained by the Company. This 

variable compensation ceased to exist in March 2016. 

Annual Bonus: it is the variable amount received annually by the professional, 

ǊŜǿŀǊŘƛƴƎ ƘƛƳκƘŜǊ ŦƻǊ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƻǾŜǊŀƭƭ ǊŜǎǳƭǘǎΦ Lǘ ƛǎ ƭƛƴƪŜŘ ǘƻ Ǝƭƻōŀƭ 

financial aspects and individual performance, which consists in complying with 

the established targets.  

 

Share Based Plan: refers to the value of restricted common shares issued by the 

Company and granted to eligible Participants, strictly in compliance with the 

terms and conditions established in the Share-Based Incentive and Retention 

Plan, with the objective of increasing the medium and long-term alignment 

between the interests of executives and shareholders. 

 

Benefits: it is the package of benefits granted to the professional, including 

health plan, meal voucher, private pension plan, life insurance, among others. 

All professionals receive the same benefits, although there might be differences 

in the amounts granted due to the region where the employee works.  

 

Board of Directors 

All the Board members receive a fixed compensation monthly, whose purpose 

is to compensate them according to market practices. 

 

Audit, Personnel and Compensation, Strategy and Technology and 

Governance and Nomination Committee 
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As of 2017, according to the main market practices, the remuneration proposal 

of the Board of Directors has already considered an additional fixed 

remuneration for the members of the Board of Directors who also participate in 

these committees. 

 

The external independent members of the committees (other than directors) 

work under a service agreement which sets forth the annual total amount to be 

received and the number of meetings per year. The services rendered are paid 

for monthly. 

 

ii. in the past three fiscal years, what is the percentage of each element 

in the total compensation 

Board of Executive Officers  

Until fiscal year 2015, with regard to monthly compensation, the fixed target 

compensation accounts for 80% and variable compensation for 20%.  As to the 

total annual target compensation, the composition was approximately 60% 

fixed, 11% variable and 29% annual bonus. 

 

Since 2016 the monthly compensation is 100% fixed. In relation to the total 

annual target remuneration, the composition varies based on annual target 

bonus ranges, according to the table below:  

 

Career level CEO VP Executive Officer 

Compensation 

element 
Fixed 

Annual 

bonus 
Fixed 

Annual 

bonus 
Fixed 

Annual 

bonus 

Ceiling 44% 56% 50% 50% 57% 43% 

Target 55% 45% 60% 40% 67% 33% 

Floor 91% 9% 92% 8% 94% 6% 
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Board of Directors 

The compensation of the Board members is 100% fixed. Nevertheless, some 

members of the Board of Directors are shareholders of the Company and/or 

have Individual Share Investment Plans through which they undertake to invest 

a part of their compensation in shares of the Company. The evolution of interest 

held by the directors is available in the respective documents submitted to the 

CVM, pursuant to article of 11 of ICVM 358. 

 

Audit, Personnel and Compensation, Strategy and Technology and 

Governance and Nomination Committee 

The compensation is 100% fixed. 

 

iii. methodology for calculation and adjustment of each component of the 

compensation 

The methodology for calculating each element of management compensation is 

detailed below:  

 

Board of Executive Officers 

Annual bonus: the annual bonus pool to be distributed depends on the 

achievement of an EBITDA target defined for the year. If the Company does not 

reach the EBITDA target, the pool will be reduced to up to 25% of the number 

of standard target salaries.  

Additionally, the Bonus will be weighted according to: (i) 70% corresponding to 

the achievement of 5 individual targets that reflect the Company's financial and 

productivity goals and strategic priorities; and (ii) 30% corresponding to the 

/ƻƳǇŀƴȅΩǎ overall performance, measured through financial, efficiency and 

productivity indicators. 

The weighted achievement of the Bonus will be applied to the bonus pool 

formed for the year and multiplied by the number of target salaries, which varies 

according to hierarchy.   

The individual targets are defined by the area in which the executive officer 

works, numbering 5 targets per year. Target adjustments might be made during 

the year due to extraordinary reasons (change of function, among others); 

however, adjustments should be made and approved by the responsible bodies 

(Board of Directors and Compensation/People Committee, as applicable). 

 

Share based Plan: The Board of Directors, assisted by the Personnel and 

Compensation Committee, elects board members and other key persons who 

may participate in the share plan. The Company will grant the right to receive 

shares issued by the Company, observing the grace period of the program. 

 

Fixed compensation: fixed compensation can be adjusted annually according to 

the following metrics: inflation rate, collective adjustment or collective 

bargaining, comparison with the market and/or individual performance. In 

2015, 2016 and 2017, the collective bargaining agreements in São Paulo State 

resulted in adjustments of 7%, 10.67% and 6.29%, respectively. 
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Benefits: benefits are reviewed annually for adjustments based on market 

practices. 

 

Board of Directors 

The fixed compensation is reviewed annually for adjustment based on market 

practices.  

 

Audit, Personnel and Compensation, Strategy and Technology and 

Governance and Nomination Committee 

The fixed compensation is reviewed annually for adjustment based on market 

practices.  

 

iv. reasons that justify compensation breakdown 

The compensation components aim to ensure equity with market practices, and 

should be strategically competitive while attracting and retaining qualified 

professionals through a balance among monthly, annual and share-based 

compensation. In the last two cases, the strategy of granting variable 

ŎƻƳǇŜƴǎŀǘƛƻƴ ƛǎ ƭƛƴƪŜŘ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǊŜǎǳƭǘǎ ƛƴ ƻǊŘŜǊ ǘƻ ŜƴǎǳǊŜ ƎǊŜŀǘŜǊ 

commitment, sense of ownership in the executives and better alignment of 

interests with shareholders.  

 

v. the existence of members unpaid by the issuer and the reason for this fact 

Board of Directors 

Actually the company has 1 member of the Board of Directors who is not 

remunerated as a board member because they are already remunerated for 

their function of CEO of TOTVS.  

 

c. key performance indicators that are taken into account when determining 
each compensation element 

The key performance indicators used when determining annual Bonus are: (i) the 

/ƻƳǇŀƴȅΩǎ ǊŜǎǳƭǘǎΣ ƳŜŀǎǳǊŜŘ ǘƘǊƻǳƎƘ ŦƛƴŀƴŎƛŀƭ ǇǊƻŦƛǘŀōƛƭƛǘȅ ό9.L¢5!ύ ŀƴŘ ǉǳŀƭƛǘȅ όbPS ς 

Net Promoter Score) targets; (ii) individual performance, which includes sales and 

profitability targets in numbers, quantitative productivity and efficiency targets, and 

targets linked to ǎǘǊŀǘŜƎƛŎ ǇǊƛƻǊƛǘƛŜǎ ƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ŀƴƴǳŀƭ Ǉƭŀƴ. 

 

d. how is the compensation structured to reflect the growth of the performance 
indicators 

For a better alignment between compensation and the performance of the Company, 

the indicators mentioned in items 13.1 (b) and 13.1 (c) affects directly the calculation 

for the components of remuneration: (i) the annual bonus; and (ii) the share plan. The 

relevance of each of these components is described in item 13.1 (b) ii. 
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e. how is the compensation policy or practice aligned with the short, medium 
and long term interests of the issuer 

The compensation policy components are designed to retain professionals and create in 

ǘƘŜƳ ŀ ǎŜƴǎŜ ƻŦ ŎƻƳƳƛǘƳŜƴǘ ŀƴŘ ƻǿƴŜǊǎƘƛǇ ǘƻǿŀǊŘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǊŜǎǳƭǘǎΣ ǿƛǘƘ ŀ 

balance among the short, medium and long-term metrics. 

 

f. existence of compensation supported by subsidiaries or direct or indirect 
controlling companies  

No compensation is supported by subsidiaries and indirect or direct controlling 

companies.  

 

g. existence of any compensation or benefit related to the occurrence of 
corporate events, such as ǎŀƭŜ ƻŦ ǘƘŜ ƛǎǎǳŜǊΩǎ ŎƻƴǘǊƻƭƭƛƴƎ ƛƴǘŜǊŜǎǘ 

See item 13.12. 
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13.2. Compensation recognized in the result of the last three fiscal years and compensation expected to be paid this year to the Board of Directors, statutory 

Executive Board and Audit Board:  

Proposal for 2018                

Body 

  

Number 

of 

Members 

Paid 

fixed annual compensation variable compensation 

Post- 
employment 

benefits 

Social 
security 
charges 

Stock based 
remuneration 

Total Number 

of 

Members 
Salary or pro-

labore 

Direct 
and 

indirect 
benefits 

Compensation 
for 

participation 
in committees 

Others Bonus Profit Sharing 

Compensation 
for 

participation 
in meetings 

Commissions Others 

Board of Directors 9.00 8.00 2,511,747.50 - 732,813.20 - - - - - - - - - 3,244,560.70 

Executive Board 11.00 11.00 11,154,887.07 - - - 7,782,735.56 - - - - 524,465.23 - 8,833,636.00 28,295,723.86 

Total 20.00 19.00 13,666,634.57 - 732,813.20 - 7,782,735.56 - - - - 524,465.23 - 8,833,636.00 31,540,284.56 

 

2017                

Body1 

  

Number 

of 

Members 

Paid 

fixed annual compensation variable compensation 

Post- 
employment 

benefits 

Social 
security 
charges 

Stock based 
remuneration 

Total Number 

of 

Members 
Salary or pro-

labore 

Direct 
and 

indirect 
benefits 

Compensation 
for 

participation 
in committees 

Others Bonus Profit Sharing 

Compensation 
for 

participation 
in meetings 

Commissions Others 

Board of Directors 9.00 7.67 2,273,749.68 - 343,000.00 - - - - - - - - - 2,616,749.68 

Executive Board 10.83 10.83 11,628,572.80 - - - 1,349,630.67 - - - - 447,776.05 - 3,548,681.64 16,974,661.16 

Total 19.83 18.50 13,902,322.48 - 343,000.00 - 1,349,630.67 - - - - 447,776.05 - 3,548,681.64 19,591,410.84 
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2016                

Body1 

  

Number 

of 

Members 

Paid 

fixed annual compensation variable compensation 

Post- 
employment 

benefits 

Social 
security 
charges 

Stock based 
remuneration 

Total Number 

of 

Members 
Salary or pro-

labore 

Direct 
and 

indirect 
benefits 

Compensation 
for 

participation 
in committees 

Others Bonus Profit Sharing 

Compensation 
for 

participation 
in meetings 

Commissions Others 

Board of Directors 8.75 6.75 1,778,881.59 - - - - - - - - - - - 1,778,881.59 

Executive Board 11.83 11.83 10,668,643.85 - - - 1,227,818.82 - - - - 442,105.94 - 1,555,072.11 13,893,640.72 

Total 20.58 18.58 12,447,525.44 - - - 1,227,818.82 - - - - 442,105.94 - 1,555,072.11 15,672,522.31 

 

2015                

Body1 

  

Number 

of 

Members 

Paid 

Fixed annual compensation Variable compensation 

Post- 
employment 

benefits 

Social 
security 
charges 

Stock based 
remuneration 

Total Number 

of 

Members 
Salary or pro-

labore 

Direct 
and 

indirect 
benefits 

Compensation 
for 

participation 
in committees 

Others Bonus Profit Sharing 

Compensation 
for 

participation 
in meetings 

Commissions Others 

Board of Directors 8.25 6.25 1,514,645.19 - - - - - - - - - - - 1,514,645.19 

Executive Board 15.25 15.25 13,475,785.19 - - - 1,035,727.46 - - - - 458,858.45 - 2,794,732.93 17,765,104.03 

Total 23.50 21.50 14,990,430.38 - - - 1,035,727.46 - - - - 458,858.45 - 2,794,732.93 19,279,749.22 

1 The company does not have an Audit Board. 

The lower overall compensation paid in 2017 is mainly due to the lower variable compensation resulting from the non-achievement of certain corporate targets in the period. 
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13.3. Variable compensation of the last three fiscal years and compensation expected for 

the current fiscal year for the Board of Directors, Executive Board and Audit Board: 

Variable compensation - fiscal year ending on 12/31/2018 

 
Board of 
Directors 

Executive 
Board 

Audit Board Total 

Number of members 9.00 11.00 - 20.00 

Number of members PAID 9.00 11.00 - 19.00 

Bonus         

Minimum amount set forth in the 
compensation plan - 972,841.94 - 972,841.94 

Maximum amount set forth in the 
compensation plan - 11,674,103.34 - 11,674,103.34 

Amount set forth in the compensation 
plan, in case the targets were achieved - 7,782,735.56 - 7,782,735.56 

Amount recognized in the result - N/A - - 

Profit Sharing         

Minimum amount set forth in the 
compensation plan - - - 0.00 

Maximum amount set forth in the 
compensation plan - - - 0.00 

Amount set forth in the compensation 
plan, in case the targets were achieved - - - 0.00 

Amount recognized in the result - - - 0.00 

 

*The minimum amount set forth considers the amount expected to be paid if the executives achieve the 

minimum level of expected performance and if the Company does not achieve the overall financial targets 

stipulated for the periods in question. It is worth mentioning that if the executives do not meet any of 

their targets stipulated in the periods, it is possible that the variable compensation of executives be 

R$0.00. 

 

Variable compensation - 2017 

 
Board of 
Directors 

Executive 
Board Audit Board Total 

Number of members 9.00 10.83 - 19.83 

Number of members PAID 7.67 10.83 - 18.50 

Bonus         

Minimum amount set forth in the 
compensation plan - 1,896,965.14 - 1,896,965.14 

Maximum amount set forth in the 
compensation plan - 11,381,790.81 - 11,381,790.81 

Amount set forth in the compensation 
plan, in case the targets were achieved - 7,587,860.54 - 7,587,860.54 

Amount recognized in the result 
- 1,349,630.67 - - 

Profit Sharing         

Minimum amount set forth in the 
compensation plan - - - 0.00 

Maximum amount set forth in the 
compensation plan - - - 0.00 

Amount set forth in the compensation 
plan, in case the targets were achieved - - - 0.00 

Amount recognized in the result - - - 0.00 
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Variable compensation - 2016 

 
Board of 

Directors 

Executive 

Board 
Audit Board Total 

Number of members 8.75 11.83 - 20.58 

Number of members PAID 6.75 11.83 - 18.58 

Bonus         

Minimum amount set forth in the 
compensation plan - 2,047,017.97 - 2,047,017.97 

Maximum amount set forth in the 
compensation plan - 14,738,529.38 - 14,738,529.38 

Amount set forth in the compensation 
plan, in case the targets were achieved - 8,188,071.88 - 8,188,071.88 

Amount recognized in the result 
- 1,227,818.82 - 1,227,818.82 

Profit Sharing         

Minimum amount set forth in the 
compensation plan - - - 0.00 

Maximum amount set forth in the 
compensation plan - - - 0.00 

Amount set forth in the compensation 
plan, in case the targets were achieved - - - 0.00 

Amount recognized in the result - - - 0.00 

 

Variable compensation - 2015 

 
Board of 

Directors 

Executive 

Board 
Audit Board Total 

Number of members 8.25 15.25 - 23.50 

Number of members PAID 6.25 15.25 - 21.50 

Bonus         

Minimum amount set forth in the 
compensation plan - 2,088,157.50 - 2,088,157.50 

Maximum amount set forth in the 
compensation plan - 12,528,945.00 - 12,528,945.00 

Amount set forth in the compensation 
plan, in case the targets were achieved - 8,352,630.00 - 8,352,630.00 

Amount recognized in the result - 1,035,727.46 - 1,035,727.46 

Profit Sharing         

Minimum amount set forth in the 
compensation plan - - - 0.00 

Maximum amount set forth in the 
compensation plan - - - 0.00 

Amount set forth in the compensation 
plan, in case the targets were achieved - - - 0.00 

Amount recognized in the result - - - 0.00 
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13.4. Regarding the stock option plan of the Board of Directors and statutory Executive 

Board in effect in the past fiscal year and expected for the current fiscal year, describe: 

 

¢ƘŜ /ƻƳǇŀƴȅ Ƙŀǎ ǘǿƻ ǎǘƻŎƪ ƻǇǘƛƻƴ ǇƭŀƴǎΣ άtƭŀƴ мέ ŀǇǇǊƻǾŜŘ ƛƴ ǘƘŜ 9ȄǘǊŀƻǊŘƛƴŀǊȅ DŜƴŜǊŀƭ 

{ƘŀǊŜƘƻƭŘŜǊǎȰ aŜŜǘƛƴƎ ƻŦ 5ŜŎŜƳōŜǊ нсΣ нллт ŀƴŘ ǘƘŜ άtƭŀƴ нέ ŀǇǇǊƻǾŜŘ ƛƴ ǘƘŜ 9ȄǘǊŀƻǊŘƛƴŀǊȅ 

General Shareholders´ Meeting of December 27, 2012.Currently, the Company has not granted 

new options under plans 1 and 2. 

 

Description of Plan 1 

 

a. general terms and conditions  
¢h¢±{Ω {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴ όάtƭŀƴ мέύ ƛǎ ƳŀƴŀƎŜŘ ōȅ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΣ ǿƘƛŎƘ Ƙŀǎ 

exclusive powers to:    

i. select individuals who are entitled to receive stock options;  

ii.  define the number and price for the exercise of stock options and the form of 

distribution to qualified beneficiaries; 

iii. define the restrictions for selling the shares acquired or subscribed; 

iv. extend the period for exercising the stock options;  

v. modify the terms in the event of legal amendments;  

vi. ǇǊƻǇƻǎŜ ŀŘƧǳǎǘƳŜƴǘǎ ǘƻ ǘƘŜ ǇƭŀƴΣ ŀǇǇǊƻǾŜŘ ōȅ ǘƘŜ 9ȄǘǊŀƻǊŘƛƴŀǊȅ {ƘŀǊŜƘƻƭŘŜǊǎΩ 

Meeting; 

vii. authorize the Executive Board to sign stock option agreements with the 

participants;  

viii.  decide on other cases not covered here.  

 

The plan is valid for 60 months as of November 26, 2007, when it was approved by the 

General Shareholders' Meeting. The plan was valid until the end of the term of the 

exercise of the outstanding options, which occurred in June 2017. 

 

The main characteristics of Plan 1 are as follows: 

 

¶ Participants: officers and employees of the Company that either occupy 

ǎǘŀǘǳǘƻǊȅ ŦǳƴŎǘƛƻƴǎ ƻǊ ŀǊŜ ŘŜŜƳŜŘ ǘƻ ōŜ άƪŜȅ-ŜƳǇƭƻȅŜŜǎέΤ 

¶ ά±ŜǎǘƛƴƎ tŜǊƛƻŘέΥ ǘƘŜ ǎǘƻŎƪ ƻǇǘƛƻƴǎ will be vested after 3 years of granting; 

¶ The Stock Options may be exercised within 2 years after vesting period, that is, 

after 5 years from granting; 

¶ Lock-up period of Plan 1: the shares purchased through the exercise of the Stock 

Options under Plan 1 are not subject to the lock-up rule. 

 

b. key objectives of the plan  
The objective of the plan is to promote in its beneficiaries a sense of ownership and 

personal commitment to the Company's financial success, encouraging them to devote 

their best efforts to the business, thus contributing to the interest of the Company and 

its shareholders. 
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c. how the plan contributes to these objectives 
The plan contributes to these objectives by creating a link between the compensation 

of the qualified beneficiaries and the pŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎΥ ǘƘŜ ōŜǘǘŜǊ 

the performance of the Company and its influence on the appreciation of the Company's 

share, the higher the benefit. 

 

The qualified beneficiaries tend to become more motivated about the possibility of 

having their compensations increased on the long-term and of working in alignment 

ǿƛǘƘ ƳŀǊƪŜǘ ŀƴŘ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ŜȄǇŜŎǘŀǘƛƻƴǎΣ ƳŀƪƛƴƎ ŘŜŎƛǎƛƻƴǎ ǘƘŀǘ ōŜƴŜŦƛǘ ƴƻǘ ƻƴƭȅ 

themselves, but also the organization as a whole. 

 

d. how the plan is included in the compensation policy of the issuer 
The plan is complementary to the compensation of the qualified beneficiaries, since it is 

the long-term element of the compensation [for further information see item 13.1(b)]. 

The plan is also intended to retain talented professionals in an increasingly competitive 

market and to encourage higher motivation among the beneficiaries. 

 

e. Ƙƻǿ ǘƘŜ Ǉƭŀƴ ŀƭƛƎƴǎ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘΩǎ ŀƴŘ ǘƘŜ ƛǎǎǳŜǊΩǎ ƛƴǘŜǊŜǎǘǎ ƛƴ ǘƘŜ ǎƘƻǊǘΣ ƳŜŘƛǳƳ 
and long terms 
This plan is part of the management compensation strategy, adding a long-term element 

in the vesting period which, in this specific case, determines that all the options may 

only be exercised after the end of 36 months (1st, 2nd and 3rd grants) after the date the 

options were granted (period after which the shares are vested) and for a maximum of 

60 months (1st, 2nd and 3rd grants) after the granting date (period after which the options 

will be extinguished). For the 4th and 5th ƎǊŀƴǘǎ ƻŦ ǘƘŜ ǎǘƻŎƪ ƻǇǘƛƻƴ Ǉƭŀƴ ƻŦ /ƻƳǇŀƴȅΩǎ 

shares, there are 3 grace periods for the exercise of shares, which are: (i) part of options 

may be exercised as of January 30, 2014; (ii) part of options may be exercised as of 

January 30, 2015; and (iii) part of options may be exercised as of October 18, 2015, as 

described in item 13.6. 

 

Another important element is best described in item 13.4(n), since the dismissal of the 

employee with cause or resignation will extinguish the options that have not yet been 

exercised by the date of termination. Thus, both the vesting period and employee 

termination require, in different ways, that the elected beneficiaries do not in an 

opportunistic manner but focus on longer terms. This is because the short-term 

compensations will not include the variable stock option element and, in the medium 

term, the low performance of the employee may result in employment termination or 

reduction of the Company's share price. 

 

f. maximum number of shares 
The maximum number of common registered shares that will be issued as a result of the 

plan corresponds to 1,038,156 shares to be issued as options are exercised, in view of 

terms and described in item 13.4(e). 
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On March 21, 2011, with the 1:5 split, the maximum number of shares became 

5,190,780. 

  

g. maximum number of options to be granted 
The maximum number of options to be granted, with each option corresponding to one 

common registered share issued by the Company, corresponds to 3.3% of the 

/ƻƳǇŀƴȅΩǎ ŎŀǇƛǘŀƭ ǎǘƻŎƪ ŀƳƻǳƴǘƛƴƎ ǘƻ рΣмфлΣтул ǎƘŀǊŜ options that comprise the Plan.  

 

h. conditions for acquisition of shares 
The exercise price must be paid by the beneficiary according to the payment methods 

and terms determined by the Board of Directors. Till the exercise price is not paid fully, 

the shares acquired through the exercise of options can only be sold to third-parties 

based on the authorization of the Board of Directors, in which case the proceeds of the 

ǎŀƭŜ ǿƛƭƭ ōŜ ǇǊƛƳŀǊƛƭȅ ǳǎŜŘ ǘƻ ǎŜǘǘƭŜ ǘƘŜ ōŜƴŜŦƛŎƛŀǊȅΩǎ ŘŜōǘ ǿƛǘƘ ǘƘŜ /ƻƳǇŀƴȅΦ 

 

i. criteria to fix the acquisition or exercise price 
¢ƘŜ ŜȄŜǊŎƛǎŜ ǇǊƛŎŜ ƛǎ ŦƛȄŜŘ ōŀǎŜŘ ƻƴ ǘƘŜ ǳƴƛǘ ǾŀƭǳŜ ƻŦ ¢h¢±{Ωǎ ǎƘŀǊŜǎ ŀƴŘ ŎƻǊǊŜǎǇƻƴŘǎ ǘƻ 

the arithmetic mean of the prices in the last 5 trading sessions before the date of 

granting of the options. 

 

j. criteria for setting the vesting period 
The options should be exercised by the beneficiaries between the end of 36 months 

from the date of grant of the options (after which the shares are vested) and a maximum 

of 60 months after the granting period (period after which the option will be 

extinguished), except for the 4th and 5th grants that are specifically dated as mentioned 

in item 13.4(e). 

 

k. forms of settlement  
The exercise price must be paid immediately after subscription or acquisition of shares. 

The company intends to use the shares held in treasury to satisfy the exercise of the 

Stock Options.  

 

l. restrictions to the transfer of shares 
As mentioned above, the shares acquired by means of the Stock Options exercise under 

Plan 1 are not subject to the Lock Up rule.  

 

m. criteria and events that will cause suspension, alteration or cancellation of the plan 
In case of dissolution, winding-up or bankruptcy of the Company, the options will be 

canceled automatically and all their effects will cease by force of law, without prejudice 

to any contrary provisions set forth in the plan. 

 

n. ŜŦŦŜŎǘǎ ƻŦ  ǘƘŜ ŜȄƛǘ ƻŦ ǘƘŜ ŀŘƳƛƴƛǎǘǊŀǘƻǊ ŦǊƻƳ ǘƘŜ ƛǎǎǳŜǊΩǎ ōƻŘƛŜǎ ƻƴ Ƙƛǎ ǊƛƎƘǘǎ ǇǊƻǾƛŘŜŘ 
for in the compensation plan based on shares 
LŦ ǘƘŜ ōŜƴŜŦƛŎƛŀǊȅΩǎ ǘŜǊƳƛƴŀǘƛƻƴ ƛǎ ŎŀǳǎŜŘ ōȅ /ƻƳǇŀƴȅ ŦƻǊ ŀƴȅ Ǌeason except for just 

cause, he/she can exercise the vested options that have not been exercised until the 



TOTVS S.A  Page 76 of 240  

 

date of termination up to a maximum of 30 days after termination, in compliance with 

the vesting rights.  

 

In case of termination for just case, all the options granted, that are not mature, will 

automatically be cancelled by law, regardless of prior notice or indemnification.  

 

Lƴ ǘƘŜ ŜǾŜƴǘ ƻŦ ǘƘŜ ōŜƴŜŦƛŎƛŀǊȅΩǎ ŘŜŀǘƘΣ ŀƭƭ ǾŜǎǘŜŘ ƻǇǘƛƻƴǎ ǘƘŀǘ ƘŀǾŜ ƴƻǘ ȅŜǘ ōŜŜƴ 

exercised according to the vesting rules may be exercised by the heirs or successors of 

the holder of the options as duly defined in the probate proceeding, or by any other 

means provided for in law and that clearly identifies the heirs and/or successors. The 

options should be exercised in up to 12 months as of the death of the beneficiary and 

the Board of Directors, at its sole discretion, may extend this term until the termination 

of the probate proceeding, always within the maximum term for the exercise of options.  

 

In the event of permanent incapacity of the beneficiary, duly recognized and in 

compliance with the applicable pension legislation, he/she will continue to be part of 

the program, within the maximum term for the exercise of options.  

 

If the beneficiary retires, all vested options that have not yet been exercised according 

to the vesting rules may be exercised in up to 12 months after the retirement is notified. 

 

Description of Plan 2 

 

a. general terms and conditions  
¢h¢±{Ω {ǘƻŎƪ hǇǘƛƻƴ tƭŀƴ όάtƭŀƴ нέύ ƛǎ ŀŘƳƛƴƛǎǘŜǊŜŘ ōȅ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΣ ǿƘƛŎƘ Ƙŀǎ 

exclusive powers to:    

(i) select individuals who are entitled to receive stock options;  

(ii)  define the number and price for the exercise of stock options and the form of 

distribution to qualified beneficiaries; 

(iii) define the restrictions for selling the shares acquired or subscribed; 

(iv) extend the period for exercising the stock options;  

(v) modify the terms in the event of legal amendments;  

(vi) propose adjustments to the plan, approveŘ ōȅ ǘƘŜ 9ȄǘǊŀƻǊŘƛƴŀǊȅ {ƘŀǊŜƘƻƭŘŜǊǎΩ 

Meeting; 

(vii) authorize the Executive Board to sign stock option agreements with the 

participants;  

(viii) decide on other cases not covered here.  

 

The plan is valid for 60 months as of after its approval by the Shareholders' Meeting. The 

plan is valid until the end of the term of the exercise of the outstanding options. 

 

The main characteristics of Plan 2 are as follows: 
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¶ Participants: officers and employees of the Company or its affiliates that are 

either officers or executive managers; 

¶ Granting of matching Regular Stock Options: Regular Stock Options are granted 

to those beneficiaries who purchase Company Stock from the amount received 

as yearly cash bonus, and commit to hold the acquired stock for a lock-up 

period; 

¶ Vesting period: the Stock Options vest in 3 years from granting; 

¶ Exercise period: the Stock Options may be exercised within 2 years past vesting 

period, that is, until 5 years from granting; 

¶ Lock-up over Stock for matching Regular Options: the stock acquired in 

connection with matching Regular Options are subject to a 2 year lock-up 

period. However, the shares acquired as a result from the exercise of Stock 

Option are not subject to lock-up rule; 

¶ Granting of matching Restricted Stock Options: Restricted Stock Options are 

granted to those beneficiaries who apply 100% of the amount received as yearly 

cash bonus in purchasing Company Stock, and commit to hold the acquired 

stock for a lock-up period. Approximately 20% of the beneficiaries of Regular 

Options are eligible to receiving Restricted Stock Options, and integrate the 

άtŀǊǘƴŜǊ tǊƻƎǊŀƳέΤ 

¶ Exercise of Restricted Stock Options: Restricted Stock Options may only be 

exercised upon exercise of Regular Stock Options; 

¶ Lock-up over Stock resulting from exercise of Restricted Stock Options: the 

shares acquired through the exercise of Restricted Stock Options are subject to 

a lock-up period of 1 year from exercise of the Restricted Stock Option; 

 

b. key objectives of the plan  
The purpose of this Share-based Incentive Plan ("Plan 2") is to establish rules so that 

certain employees and managers of the Company or controlling entities ("Beneficiaries") 

may acquire shares issued by TOTVS through the granting of Stock Options in order to 

create the medium and long-term alignment of the interests of the Beneficiaries with 

the interests of the shareholders, to increase the sense of ownership and the 

commitment of the executives through the concept of investment and risk, to link the 

concession of Long-term incentives with the short-term result of the Company and the 

executive and introduce the concept of "Shareholders Program", which reinforces the 

retention power of a selected strategic group. 

 

c. how the plan contributes to these objectives 
The plan contributes to these objectives by creating a link between the compensation 

ƻŦ ǘƘŜ ǉǳŀƭƛŦƛŜŘ ōŜƴŜŦƛŎƛŀǊƛŜǎ ŀƴŘ ǘƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎΥ ǘƘŜ ōŜǘǘŜǊ 

the performance of the Company and its influence on the appreciation of the Company's 

share, the higher the benefit. 

 

The qualified beneficiaries tend to become more motivated about the possibility of 

having their compensations increased on the long-term and of working in alignment 
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ǿƛǘƘ ƳŀǊƪŜǘ ŀƴŘ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ŜȄǇŜŎǘŀǘƛƻƴǎΣ ƳŀƪƛƴƎ ŘŜŎƛǎƛƻƴǎ ǘƘŀǘ ōŜƴŜŦƛǘ ƴƻǘ ƻƴƭȅ 

themselves, but also the organization as a whole. 

 

d. how the plan is included in the compensation policy of the issuer 
The plan is complementary to the compensation of the qualified beneficiaries, since it is 

the long-term element of the compensation [for further information see item 13.1(b)]. 

CƻǊ ǘƘŀǘΣ ǘƘŜ .ŜƴŜŦƛŎƛŀǊȅ Ƴǳǎǘ ŀŎǉǳƛǊŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ {ƘŀǊŜǎ ǿƛǘƘ ŦǳƴŘǎ ŎƻǊǊŜǎǇƻƴŘƛƴƎ 

to 50% or 100% of the amount received annually in respect of Profit Sharing and/or 

ōƻƴǳǎŜǎΣ ƴŜǘ ƻŦ ƛƴŎƻƳŜ ǘŀȄΦ CƻǊ ǘƘŜ tŀǊǘƴŜǊǎΩ tǊƻƎǊŀƳΣ ǘƘŜȅ Ƴǳǎǘ ƛnvest 100% of the 

Profit Sharing and/or bonuses amount received for the year, net of income tax, in 

acquiring Company Shares, and they shall be granted Restricted Options. 

  

The plan is also intended to retain talented professionals in an increasingly competitive 

market and to encourage higher motivation among the beneficiaries. 

 

e. Ƙƻǿ ǘƘŜ Ǉƭŀƴ ŀƭƛƎƴǎ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘΩǎ ŀƴŘ ǘƘŜ ƛǎǎǳŜǊΩǎ ƛƴǘŜǊŜǎǘǎ ƛƴ ǘƘŜ ǎƘƻǊǘΣ ƳŜŘƛǳƳ 
and long terms 
Plan 2 comprehends the directors' remuneration strategy by adding an element of long-

term of which the beneficiary who may wish to exercise their shares is able to do it in a 

period of two years, which shall begin on the day following the end of the Grant Period, 

whereas the exercise price of the options will be the price at which Shares will be 

acquired by the Company. 

 

The options are valid for a period of five years from its issuance, after which it will be 

extinguished. 

 

Another important element that is best described in the item 13.4 (n), once the 

shutdown of the eligible beneficiary for just cause extinguishes the options granted 

which have not been exercised as of the date of termination, exceptions made by 

specific approval of the Board. Thus, both the reservation of law as requiring the 

termination of the employee, in different ways, that the professional behavior of people 

is not eligible to be opportunistic and facing longer periods of time. This is because, in 

the short term, their compensation will not be increased of the variable part with stock 

options and, in the medium term, the low level of employee performance can result in 

termination or reduction of the share price of the Company. 

 

f. maximum number of shares 
The total number of Shares intended for the Plan may not exceed two and a half percent 

(2.5%) of the capital stock of the Company over a period of four years (from the date of 

approval of this Plan by the Company in General Shareholders´ Meeting). 

 

This limit shall apply to all the Options granted on the basis of this Plan, as well as the 

Shares previously acquired or subscribed by the respective Beneficiaries under the Plan, 

whether or not the Shares are in their possession. 
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In order to satisfy the exercise of the Options granted under the Plan, the Company may 

issue new shares within the limit of its authorized capital, excluding the right of 

preference of the current shareholders of the Company, as permitted by article 171, 

paragraph 3 of Law No. 6.404 of December 15, 1976, as amended.  

 

g. maximum number of options to be granted 
The total number of Shares intended for the Plan may not exceed two and a half percent 

(2.5%) of the capital stock of the Company over a period of four years (from the date of 

approval of this Plan by the Company in General Shareholders´ Meeting). 

 

h. conditions for acquisition of shares 
For Options Regulars will be the market price of the Share at the time of the Option 

grant, then determined based on the average of the closing prices of the last five trading 

days preceding the Date of Grant. 

 

For the Restricted Options, the exercise price will be the fulfill consists in the acquisition 

of shares issued by the Company with an investment of 100% of the amount received 

by the beneficiary in the previous year as Profit Sharing and/or bonuses, net of income 

tax, with the maintaining ownership of such Shares unchanged at Lock-up Period. 

 

i. criteria to fix the acquisition or exercise price 
¢ƘŜ ŜȄŜǊŎƛǎŜ ǇǊƛŎŜ ƛǎ ŦƛȄŜŘ ōŀǎŜŘ ƻƴ ǘƘŜ ǳƴƛǘ ǾŀƭǳŜ ƻŦ ¢h¢±{Ωǎ ǎƘŀǊŜǎ ŀƴŘ ŎƻǊǊŜǎǇƻƴŘǎ ǘƻ 

the arithmetic mean of the prices in the last 5 trading sessions before the date of 

granting of the options. 

 

j. criteria for setting the vesting period 
The Stock Options may be exercised for up to 24 months from the date of grant of the 

options, established in 36 months, and the Restricted Options may only be exercised 

after the Vesting Period and upon proof of the exercise of Options Regulars. 

 

Only complete lots of options may only be exercised, not being allowed to carry only a 

fractional part of a concession. 

 

k. forms of settlement  
The exercise price must be paid immediately after subscription or acquisition of shares. 

The Company intends to use the stock held in treasury to satisfy the exercise of the Stock 

Options. 

 

l. restrictions to the transfer of shares 
The shares acquired in order to enable the beneficiary to receive matching Regular Stock 

Options are subject to a 2-year lock-up rule. However, the shares acquired as a result of 

the exercise of the Regular Stock Options are not subject to a lock-up rule. Moreover, 
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the shares acquired through exercise of Restricted Stock Options are subject to a 1 year 

lock-up rule. 

 

m. criteria and events that will cause suspension, alteration or cancellation of the plan 
The General Shareholders´ Meeting may modify, suspend or terminate the Plan for any 

reason, among which, upon occurrence of factors that may impact the economic 

scenario or the financial situation of the Company.  

 

The granting of the Stock Options under the Plan does not affect the capacity of the 

Company to participate in any corporate transaction, either a transfer of control, 

reorganization, merger, acquisition, or spin-off. 

 

If the Company is dissolved, liquidated or has its bankruptcy decreed, the options will 

automatically be extinguished, ceasing all its effects by right, without prejudice to any 

provision to the contrary provided for in the plan. 

 

n. ŜŦŦŜŎǘǎ ƻŦ ǘƘŜ ŜȄƛǘ ƻŦ ǘƘŜ ŀŘƳƛƴƛǎǘǊŀǘƻǊ ŦǊƻƳ ǘƘŜ ƛǎǎǳŜǊΩǎ ōƻŘƛŜǎ ƻƴ Ƙƛǎ ǊƛƎƘǘǎ ǇǊƻǾƛŘŜŘ 
for in the compensation plan based on shares 
In the case of Termination, whether on the initiative of the Beneficiary or of the 

Company, with or without cause, the following rules shall be applied: (a) the Lock-up 

tŜǊƛƻŘ ŀǇǇƭƛŎŀōƭŜ ǘƻ {ƘŀǊŜǎ ŀŎǉǳƛǊŜŘ ŘƛǊŜŎǘƭȅ ōȅ ƛƴǾŜǎǘƳŜƴǘ ƻŦ ǘƘŜ .ŜƴŜŦƛŎƛŀǊȅΩǎ tǊƻŦƛǘ 

Sharing shall cease to exist, and the Shares shall be immediately released for sale; (b) 

the Lock-up Period of Shares Acquired under Restricted Options shall continue to run 

normally; (c) Mature Options may be exercised for a period of three months from the 

Termination date, after which they shall expire; (d) Options still in the Grace Period shall 

ōŜ ŜȄǘƛƴƎǳƛǎƘŜŘΦ !ƴȅ ŜȄŎŜǇǘƛƻƴǎ ǘƻ ǘƘƛǎ ǊǳƭŜ Ƴǳǎǘ ōŜ ŀǇǇǊƻǾŜŘ ōȅ ǘƘŜ /ƻƳǇŀƴȅΩǎ tŜƻǇƭŜ 

Committee. 

 

In case of termination for just case or resignation, all the options granted, that are not 

mature, will automatically be cancelled by law, regardless of prior notice or 

indemnification.  

 

In case of death, permanent disability or retirement, the following rules shall be applied: 

(a) the Lock-up Period applicable to Shares acquired directly by investment of the 

.ŜƴŜŦƛŎƛŀǊȅΩǎ tǊƻŦƛǘ {ƘŀǊƛƴƎ ǎƘŀƭƭ ŎŜŀǎŜ ǘƻ ŜȄƛǎǘΣ ŀƴŘ ǘƘŜ {ƘŀǊŜǎ ǎƘŀƭƭ ōŜ ƛƳƳŜŘƛŀǘŜƭȅ 

released for sale; (b) the Lock-up Period of the Shares Acquired under Restricted Options 

shall cease to exist; (c) the Grace Period shall be eliminated, and the Options may be 

exercised immediately, during the Option Exercise Period or the Period of Validity of the 

Options. 
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Plan 3 Description 

a. general terms and conditions   

¢ƘŜ ¢h¢±{Ω {ƘŀǊŜ .ŀǎŜŘ LƴŎŜƴǘƛǾŜ ŀƴŘ wŜǘŜƴǘƛƻƴ tƭŀƴ όάtƭŀƴ оύ ƛǎ ōŜ ƳŀƴŀƎŜŘ ōȅ ǘƘŜ 
/ƻƳǇŀƴȅΩǎ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΣ ǿƘƛŎƘ ǎƘŀƭƭ ƘŀǾŜ Ŧǳƭƭ ǇƻǿŜǊǎ ǘƻ ƳŀƴŀƎŜ ŀƴŘ ƎƻǾŜǊƴ ƛǘΣ 
having, among others, the necessary powers to: 

(i) decide about any and all acts related to the management of this Plan, and to 
govern and apply the general rules set forth herein; 

(ii) choose, among the eligible individuals to participate in this Plan, those that will 
participate in a certain year, subject to the quantitative limit provided in Section 
7; 

(iii) resolve on the acquisition of common shares by the Company, as necessary for 
the fulfillment of this Plan; 

(iv) approve the Agreement to be entered into between the Company and each of 
the Participants; 

(v) modify the Grace Periods, the Lock-Up Period, as well as the other terms and 
conditions of the Agreement, provided that the rights of the Participants arising 
from, or related to this Plan are not jeopardized, being excluded from such 
restriction potential changes made by the Board of Directors due to amendments 
in the applicable laws; 

(vi) analyze exceptional cases arising of, or related to, this Plan, clarify doubts as to 
the interpretation of general rules established in this Plan and treat cases not 
covered. 

The Plan shall become effective, for a 10-year term, as of its approval by the General 

Meeting of the Company, and shall remain in force until the expiry of the Exercise Period 

or Shelf Life of outstanding options. Currently, this is the only plan valid for new grants. 

 

Below are indicated the main features of the Plan 3: 

 

¶ Participants: means the employees and administrators which are considered the 

Company's key executives, appointed by the Board of Directors to participate in 

the Plan; 

¶ Restricted Shares: means the Company common shares that will be given to the 

Participant, strictly on the terms and conditions set forth in the Plan and the 

Agreement and which is linked to the acquisition of TOTVS actions with 

resources the amounts received PLR title in a given year and to undertake to 

keep them at Lock-up period; 

¶ .ƻƴǳǎΥ ƳŜŀƴǎ ǘƘŜ ŜŦŦŜŎǘƛǾŜ ǾŀǊƛŀōƭŜ ŎƻƳǇŜƴǎŀǘƛƻƴ ǊŜŎŜƛǾŜ ōȅ ǘƘŜ /ƻƳǇŀƴȅΩǎ 

employee, resulting Profit Sharing Plan (PSP), or by the statutory manager, as 

bonus, in accordance with the CompanȅΩǎ ǾŀǊƛŀōƭŜ ŎƻƳǇŜƴǎŀǘƛƻƴ ǇƻƭƛŎȅΤ 

¶ Gross Target Bonus: means the maximum compensation amount that may be 

received by employees or administrators of the Company, pursuant to the 
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respective relation and position, as Profit Sharing Plans or as compensation to 

statutory administrator, such as provide by the Company, which will serve as 

reference for the calculation of the number of Restricted Shares to be granted 

as the matching of the Company within the Shareholders Program. 

¶ Regular Program Vesting period: means the grace period of three (3) years in 

relation to the Regular Program, from which the Company will be required to 

transfer to the Participant the Restricted Shares under the Contract. 

¶ Grace Period Membership Program: means, in relation to the Membership 

Program, the grace period of three (3) years, from the moment the Participant 

to notify the Company regarding the acquisition of Company shares with funds 

received in each fiscal year by way of bonus, after which the participant acquires 

the right to become the holder of Restricted Shares and the Company will be 

required to transfer to the Participant the Restricted Shares under the Contract. 

ω Lock-Up Period of Bonus shares: means the period of 2 (two) years calculated 

from the moment the Participant informs the Company of the acquisition of 

Company Shares, with compensation received every fiscal year as Bonus, during 

which the Participant may not sell, rent, pledge or offer as collateral such Shares; 

ω Lock-Up Period of Restricted Stock Shareholders Program: means the period of 

1 (one) year calculated from the moment the Participant Membership Program 

become holder of the Restricted Shares (for during the period grace 

Shareholders Program), during which the Participant Membership Program may 

not sell, rent, pledge or offer as collateral such Shares; 

¶ Regular program: means a part of the Plan, for which they will be eligible both 

the Company's employees under the CLT regime, as statutory directors of the 

Company, provided that they invest 50% (fifty percent) or 100% (one hundred 

percent ) the net amount received by way of bonus, with reference to the result 

of the immediately preceding fiscal year, the acquisition of Shares under this 

Plan; 

¶ Shareholders Program: means a part of this plan, for which may be invited to 

participate by election by the Board of Directors of the Company based on 

assessment, both the Company's employees under the CLT regime, as the 

statutory administrators company, which has invested in the Regular Program 

by 100% (one hundred percent) of the amount received by way of bonus, with 

reference to the result of the immediately preceding fiscal year, to purchase 

shares under this Plan; 

 

b. key objectives of the plan 
¢ƘŜ άtƭŀƴ оέ has as its purpose: (i) determine the rules to allow the Participants to 

receive he Shares free of charge; (ii) increase the alignment, on the mind and long term, 

of the Participants interest with the interests of the shareholders, amplifying the notion 

of ownership and commitment of the Participant through the concept of investment 

and risk; and (iii) strengthen the incentives for the retention and stability of the 

Participants, on the long term, within context of a publicly-held corporation. 
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c. how the plan contributes to these objectives  
The plan contributes to these objectives by creating a link between the compensation 

ƻŦ ǘƘŜ ǉǳŀƭƛŦƛŜŘ ōŜƴŜŦƛŎƛŀǊƛŜǎ ŀƴŘ ǘƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎΥ ǘƘŜ ōŜǘǘŜǊ 

the performance of the Company and its influence on the appreciation of the Company's 

share, the higher the benefit. 

 

The qualified beneficiaries tend to become more motivated about the possibility of 

having their compensations increased on the long-term and of working in alignment 

ǿƛǘƘ ƳŀǊƪŜǘ ŀƴŘ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ŜȄǇŜŎǘŀǘƛƻƴǎΣ ƳŀƪƛƴƎ ŘŜŎƛǎƛƻƴǎ ǘƘŀǘ ōŜƴŜŦƛǘ ƴƻǘ ƻƴƭy 

themselves, but also the organization as a whole. 

 

d. how the plan is included in the compensation policy of the issuer 
The plan is complementary to the compensation of the qualified beneficiaries, since it is 

the long-term element of the compensation [for further information see item 13.1(b)]. 

CƻǊ ǘƘŀǘΣ ǘƘŜ .ŜƴŜŦƛŎƛŀǊȅ Ƴǳǎǘ ŀŎǉǳƛǊŜ ǘƘŜ /ƻƳǇŀƴȅΩǎ {ƘŀǊŜǎ ǿƛǘƘ ŦǳƴŘǎ ŎƻǊǊŜǎǇƻƴŘƛƴƎ 

to 50% or 100% of the amount received annually in respect of Profit Sharing and/or 

ōƻƴǳǎŜǎΣ ƴŜǘ ƻŦ ƛƴŎƻƳŜ ǘŀȄΦ CƻǊ ǘƘŜ tŀǊǘƴŜǊǎΩ tǊƻgram, they must invest 100% of the 

Profit Sharing and/or bonuses amount received for the year, net of income tax, in 

acquiring Company Shares, and they shall be granted Restricted Options.  

 

The plan is also intended to retain talented professionals in an increasingly competitive 

market and to encourage higher motivation among the beneficiaries. 

 

e. Ƙƻǿ ǘƘŜ Ǉƭŀƴ ŀƭƛƎƴǎ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘΩǎ ŀƴŘ ǘƘŜ ƛǎǎǳŜǊΩǎ ƛƴǘŜǊŜǎǘǎ ƛƴ ǘƘŜ ǎƘƻǊǘΣ 
medium and long terms 

The Plan 3 comprises the directors' remuneration strategy by adding a long-term 

element in the Beneficiary who wishes to exercise their shares may exercise them from 

the day following the end of the grace period. 

 

f. maximum number of shares  
The total number of Shares intended for the Plan may not exceed 5.68% (five point sixty 

eight per cent) of the capital stock of the Company, considering a period of 10 years 

from the approval of the plan. 

 

Will be used for settlement of Restricted Shares, shares currently held in treasury or that 

may be acquired by the Company for this purpose subject to applicable regulations. 

Alternatively, the Company may choose to make the payment related to the Restricted 

Shares in cash, watching the price fixed criteria (corresponding to the average closing 

price of the Company's shares in the 30 trading sessions preceding the grant). 

 

If the Company opt to make payment of the Restricted Shares of Partner Program in 

cash, the Participant shall use the amount received to purchase shares in the market 

and the Company will apply to such actions the Lock-Up Period of Restricted Stock 

Shareholders Program. 
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g. Maximum number of options to be granted 
Not applicable, because this new plan does not grant stock options to the participants. 

 

h. Conditions for acquisition of shares  
It will be the market price of the share determined based on the average of the closing 

prices of the last 30 (thirty) trading sessions prior to the granting date. 

i. criteria to fix the acquisition or exercise price  

Arithmetic average of the price in the 30 (thirty) trading sessions prior to the date of 
grant. 

 

j. Criteria for setting the vesting period 
Not applicable, this plane does not contemplate stock options to be exercised.  

 

k. forms to the transfer of shares 
Not applicable, this plane does not contemplate stock options to be exercised.  

 

l. restrictions to the transfer of shares  

To comply with this plan the beneficiary it should not transfer the shares during the 
grace and lock-up period. 

 

m. criteria and events that will cause suspension, alteration or cancellation of the plan 
The Board of Directors, in the interest of the Company and its shareholders, may 

terminate or suspend the Plan, or even review the terms of the Plan, provided it does 

not change its basic principles, especially the ceilings for the transfer of Restricted Shares 

and the stock price calculation parameters, approved by the General Assembly. The 

General Meeting may also approve a new incentive plan based on shares of the 

Company, including to permit the acquisition of shares that exceed the maximum limits 

approved in this Plan. 

 

The Board of Directors may also establish special treatment for special cases and 

situations during the term of the Plan, provided that the rights already granted to the 

Participants are not affected, nor the basic principles of the Plan. Such special treatment 

will not constitute a precedent for other Participants. 

 

The granting of shares under the Plan shall not prevent the Company from engaging in 

the sale of control transactions and corporate restructuring operations, such as 

transformation, merger and spin-off. 

 

If the Company is dissolved, liquidated or declared bankrupt, the shares will be 

automatically extinguished, ceasing all its full effects of law, notwithstanding any 

otherwise provided in the plan. 
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n. effects of the exit of the ŀŘƳƛƴƛǎǘǊŀǘƻǊ ŦǊƻƳ ǘƘŜ ƛǎǎǳŜǊΩǎ ōƻŘƛŜǎ ƻƴ Ƙƛǎ ǊƛƎƘǘǎ 
provided for in the compensation plan based on shares 

In case of Termination of the Participant by its decision at any time during the Grace 

Periods, the Participant will no longer be entitled to receive the Restricted Shares related 

ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ aŀǘŎƘƛƴƎ ǎǳŎƘ ŀǎ ǇǊƻǾƛŘŜŘ ƛƴ {ŜŎǘƛƻƴǎ оΦн ŀƴŘ оΦоΦ bƻǘǿƛǘƘǎǘŀƴŘƛƴƎΣ 

the Participant shall keep the right of ownership over the potential Restricted Shares of 

the Shareholders Program that are already owned by the Participant due to the end of 

the Grace Periods, being subject, however, to the full compliance of the Lock-Up Period 

of the Restricted Shares of the Shareholders Program.  

 

In case of Termination of the Participant by decision of the Company without cause: (i) 

if the Participant is beneficiary of the Regular Program, the Participant shall be entitled 

to receive half of the Restricted Shares of the Regular Program if the time limit of more 

than 2 years of the Grace Period of the Regular Program has elapsed; (ii) if the 

Participant is beneficiary of the Shareholders Program, the Participant shall be entitled 

to receive half of the Restricted Shares related to the Shareholders Program, if the time 

limit of more than 2 years of the Grace Period of the Shareholders Program has elapsed 

and will lose the right to receive all other Restricted Shares of the Shareholders Program. 

 

In case of Termination of the Participant with cause, the Participant shall loose the right 

to receive all the Restricted Shares that have not been transferred until the Termination, 

regardless of the program applicable to the Participant. 

 

In the event of death, disappearance or permanent disability of the Participant, all Grace 

Periods and Lock-Up Periods shall be deemed early terminated, at the time of death, 

disappearance or disability of the Participant. 

 

13.5. Share-based compensation of the Board of Directors and statutory Executive Board 
recognized in the result of the last three fiscal years and expected for the current fiscal 
year: 

 

Share-based compensation for 2015: 

 

 Board of Directors Board of 
Executive Officers 

Number of members - 12 

Number of members PAID  - 12 

Weighted average price for the exercise of 
options: 

 
  

(a) pending at the beginning of the fiscal year - 28.00 

(b) lost during the fiscal year - 32.81 

(c) exercised during the fiscal year - 29.80 

(d) expired during the fiscal year - - 

Potential dilution if all the options granted are 
exercised 

- 
0.8% 
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Share-based compensation for 2016:    

 

 Board of Directors Board of 
Executive Officers 

Number of members - 11 

Number of members paid  - 11 

Weighted average price for the exercise of 
options: 

 
  

(a) pending at the beginning of the fiscal year - 28.44 

(b) lost during the fiscal year - 26.74 

(c) exercised during the fiscal year - 28.30 

(d) expired during the fiscal year - 33.42 

Potential dilution if all the options granted are 
exercised 

- 
0.4% 

 

Share-based compensation for 2017: 

 

 Board of Directors Board of 
Executive Officers 

Number of members - 9 

Number of members paid  - 9 

Weighted average price for the exercise of 
options: 

 
  

(a) pending at the beginning of the fiscal year - 22.16 

(b) lost during the fiscal year - 29.64 

(c) exercised during the fiscal year - 38.61 

(d) expired during the fiscal year - 11.68 

Potential dilution if all the options granted are 
exercised 

- 
0.5% 

 

Share-based compensation expected for the fiscal year ended in 2018 (current fiscal 

year): 

 

 Board of Directors Board of 
Executive Officers 

Number of members - 11 

Number of members paid  - 11 

Weighted average price for the exercise of 
options: 

 
  

(a) pending at the beginning of the fiscal year - 22.29 

(b) lost during the fiscal year - - 

(c) exercised during the fiscal year - - 

(d) expired during the fiscal year - 11.97 

Potential dilution if all the options granted are 
exercised 

- 
- 
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Information on each grant recognized in the result of the last 3 fiscal years and the 

current fiscal year: 

 

2015  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (12)  of stock options     

Date of grant - 2/20/2015 

Number of options granted - 90,740 

Vesting period - 3 years 

Maximum term for the exercise of options - 5 years 

Term of restrictions to the transfer of shares -   

Fair value of the options on the date of granting - 11.36 

 

2015  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (13)  of stock options     

Date of grant - 2/20/2015 

Number of options granted - 25,118 

Vesting period - 3 years 

Maximum term for the exercise of options - 5 years 

Term of restrictions to the transfer of shares - -  

Fair value of the options on the date of granting - 33.27 

 

2015  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (14)  of stock options     

Date of grant - 4/2/2015 

Number of options granted - 33,751 

Vesting period - 3 years 

Maximum term for the exercise of options - 5 years 

Term of restrictions to the transfer of shares -   

Fair value of the options on the date of granting - 12.12 

 

2015  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (15)  of stock options     

Date of grant - 4/2/2015 

Number of options granted - 9,468 

Vesting period - 3 years 

Maximum term for the exercise of options - 5 years 

Term of restrictions to the transfer of shares -   

Fair value of the options on the date of granting - 34.06 
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2016  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (16)  of shares     

Date of grant - 3/18/2016 

Number of shares granted - 37,112 

Vesting period - 3 years 

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares -  - 

Fair value of shares on the date of granting - 29.02 

 

2016  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (17)  of shares     

Date of grant - 3/18/2016 

Number of shares granted - 98,132 

Vesting period - 3 years 

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares -  - 

Fair value of shares on the date of granting - 29.02 

 

2016  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (18)  of shares     

Date of grant - 3/18/2016 

Number of shares granted - 174,973 

Vesting period - 
3 years and 10 

months 

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares -  - 

Fair value of shares on the date of granting - 28.37 

 

2017  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (19)  of shares     

Date of grant  2/22/2017 

Number of shares granted - 43,787 

Vesting period - 3 years 

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares -  - 

Fair value of shares on the date of granting - 23.54 

 

2017  

  
Board of 
Directors 

Board of 
Executive 
Officers 

Grant (20)  of shares     

Date of grant  2/22/2017 

Number of shares granted - 143,445 

Vesting period - 3 years 

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares -  - 

Fair value of shares on the date of granting - 23.54 
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Grants that will impact the result from 2018 (current fiscal year): 

2018 

 Board of Directors 
Board of 

Executive Officers 

Grant (21) of shares   

Date of grant  5/15/2018 

Number of shares granted - 358,000 

Vesting period - 3 years  

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares - - 

Fair value of shares on the date of granting - 29.22 

 

2018 

 Board of Directors 
Board of 

Executive Officers 

Grant (22)  of shares   

Date of grant - 5/15/2018 

Number of shares granted - 165,375 

Vesting period - 3 years  

Maximum term for the exercise of options - - 

Term of restrictions to the transfer of shares - - 

Fair value of shares on the date of granting - 29.22 
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13.6.  .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ŀƴŘ 9ȄŜŎǳǘƛǾŜ .ƻŀǊŘΩǎ ǇŜƴŘƛƴƎ ƻǇǘƛƻƴǎ ŀǘ ǘƘŜ ŎƭƻǎŜ ƻŦ ǘƘŜ ƭŀǎǘ ŦƛǎŎŀƭ 
year 

 

¢ŀōƭŜ ǊŜƭŀǘŜŘ ǘƻ άtƭŀƴ нέΥ 

    

 
Board of 
Directors 

Board of 
Executive 
Officers 

Board of 
Executive 
Officers 

Board of 
Executive 
Officers 

  11th grant 
12th and 

14th grants 
13th and 

15th grants 

Number of members 9.00 11.00 11.00 11.00 

Number of members paid 0.00 6.00 7.00 5.00 

Options not yet exercisable         

Number of options - - 72,119 15,913 

Vesting period - - 3 years 3 years 

Maximum term for the exercise of options - - 5 years 5 years 

Term for restrictions to the transfer of shares - - N/A N/A 

Weighted average price for the exercise of options - - 35.6 0.01 

Fair value of options on the last day of the fiscal year - - 11.36 33.27 

Fair value of total options on the last day of the fiscal year 
- - 

              
819,271.84 

           
529,425.51  

Options exercisable 
Board of 
Directors 

Board of 

Executive 

Officers 

Board of 

Executive 

Officers 

Board of 

Executive 

Officers 

Number of options - 62.999 - - 

Maximum term for the exercise of options - 5 years - - 

Term for restrictions to the transfer of shares - N/A - - 

Weighted average price for the exercise of options - 33,05 - - 

Fair value of options on the last day of the fiscal year - 8,93 - - 

Fair value of total options on the last day of the fiscal year - 562.581,07 - - 

 

¢ŀōƭŜ ǊŜƭŀǘŜŘ ǘƻ άtƭŀƴ оέΥ 

     

 
Board of 
Directors 

Board of 
Executive 
Officers 

Board of 
Executive 
Officers 

Board of 
Executive 
Officers 

Board of 
Executive 
Officers 

 16th grant 17th grant 18th grant 19th grant 20th grant 

Number of members 7.00 6.00 7.00 9.00 10.00 

Number of members paid 6.00 5.00 6.00 9.00 9.00 

Options not yet exercisable      

Number of options 26,563 80,421 169,376 143,445 43,229 

Vesting period 3 years 3 years 3.83 years 3 years 3 years 

Maximum term for the exercise of 
options N/A N/A N/A N/A N/A 

Term for restrictions to the transfer of 
shares N/A N/A N/A N/A N/A 

Reference price for the exercise of 
options 31.61 31.61 31.61 25.80 25.80 

Fair value of options on the last day of 
the fiscal year 29.02 29.02 28.37 23.54 23.54 

Fair value of total options on the last 
day of the fiscal year 770,858.26 2,333,817.42 4,805,197.12 3,376,695.30 1,017,610.66 
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13.7. Options exercised and shares delivered related to the share-based compensation of 

the Board of Directors and statutory Executive Board in the last 3 fiscal years 

 
Options exercised ς 12/31/ 2017  

 Board of Directors Board of Executive Officers 

Number of members - 10.00 

Number of members paid  10.00 

Options exercisable -  

Number of options - 59,209 

Weighted average price for the exercise of options - 38,62 

Difference between the exercise price and the market 
value of shares related to options exercised - N/A 

Options distributed  - 0 

Number of options - 0 

Weighted average price of acquisition - 0 

Difference between the acquisition value and the 
market value of the shares acquired - 0 

 
Options exercised ς 12/31/ 2016  

 Board of Directors Board of Executive Officers 

Number of members - 11.83 

Number of members paid  11.83 

Options exercisable -  

Number of options - 50,000 

Weighted average price for the exercise of options - 28.3 

Difference between the exercise price and the 
market value of shares related to options exercised - N/A 

Options distributed  - 0 

Number of options - 0 

Weighted average price of acquisition - 0 

Difference between the acquisition value and the 
market value of the shares acquired - 0 

 
Options exercised ς 12/31/ 2015  

 Board of Directors Board of Executive Officers 

Number of members - 15.25 

Number of members paid  15.25 

Options exercisable -  

Number of options - 630,680 

Weighted average price for the exercise of options - 29.84 

Difference between the exercise price and the 
market value of shares related to options 
exercised 

- N/A 

Options distributed  - 0 

Number of options - 150,371 

Weighted average price of acquisition - 28.2 

Difference between the acquisition value and the 
market value of the shares acquired - 0 
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13.8. Brief description of the information necessary to understand the data in items 13.6 to 

13.8, such as an explanation of the methods used for stock and option pricing, indicating, at 

least: 

a. pricing models 
The price of options is determined using the Black & Scholes method, which establishes 

a fair price considering expected dividends, volatility, risk-free interest rates and the 

maturity. 

The fair value of restricted Shares will be calculated based on the market share price 

on the grant date, considering expected dividends. 

 

b. data and assumptions used in the pricing model, which should include the 
weighted average price of stocks, price for the fiscal year, expected 
volatility, term of the option, expected dividends and risk-free interest  

Data and assumptions used in the pricing model are shown in the table below. It is 

worth noting that the grants from 2013 to 2015 are related to the granting of stock 

options, while the 2016 and 2017 grants are related to the granting of restricted shares: 

 

¢ŀōƭŜ ǊŜƭŀǘŜŘ ǘƻ άtƭŀƴ нέΥ 

  12th grant 13th grant 14th grant 15th grant 

Date 2/20/2015 2/20/2015 4/2/2015 4/2/2015 

Grant price 35.6 0.01 35.6 0.01 

Expected dividends 2.60% 2.60% 2.60% 2.60% 

Expected volatility 29.61% 29.61% 29.61% 29.61% 

Risk-free interest rate 12.75% 12.75% 13.00% 13.00% 

Maturity  3 years 3 years 3 years 3 years 

Fair value R$ 11.36 R$ 33.27 R$ 12.12 R$ 34.06 

 

Table related to άtƭŀƴ оέΥ 

  16th grant 17th grant 18th grant 19th grant 20th grant 

Date 3/18/2016 3/18/2016 3/18/2016 2/20/2017 2/20/2017 

Reference price of restricted shares 31.61 31.61 31.61 25.8 25.8 

Expected dividends 2.80% 2.80% 2.80% 2.57% 2.57% 

Expected volatility  N/A N/A N/A N/A N/A 

Risk-free interest rate N/A N/A N/A N/A N/A 

Vesting period 3 years 3 years 
3 years and 
10 months 

3 years 3 years 

Fair value R$29.02 R$29.02 R$28.37 R$23.54 R$23.54 

 

 

 

 

c. method used and assumptions made to incorporate the expected effects 
of the coming fiscal year 

The granted options have a vesting period of 3 years starting from the grant date, which 

means that the option can only be exercised 3 to 5 years after being granted. In this 
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manner, the effects expected in the coming fiscal years were incorporated by 

recognizing the options in the result over a period of 3 years. For restricted shares, the 

vesting period is 3 years, the date of which refers to the date of delivery of these shares. 

 

d. manner in which expected volatility was determined 
The annual volatility was determined through the standard deviation of weekly price 

ǾŀǊƛŀǘƛƻƴ ƻŦ ¢h¢±{Ω ǎǘƻŎƪ ǘǊŀŘŜŘ ƻƴ ǘƘŜ .ƻǾŜǎǇŀΣ ŀŘƧǳǎǘŜŘ ŦƻǊ ǘƘŜ ŘƛǎǘǊƛōǳǘƛƻƴ ƻŦ 

dividends, from the three-year period until the granting date. 

 

e. if any other optional characteristic was incorporated in the calculation of 
fair value  

No other elements, aside from those described in item 13.9 (a), were considered. 
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13.9. Inform the number of shares or ownership interests directly or indirectly held, in Brazil 

or abroad, and other securities convertible into shares or ownership interests, issued by the 

Company, its direct or indirect controlling shareholders, subsidiaries or companies under joint 

control, by members of the board of directors, statutory board of executive officers or audit 

board, grouped by body. 

 

  Company with listed securities 12/31/2017 

Board of Directors TOTVS S.A. 29,079,595 

Board of Executive Officers  TOTVS S.A. 70,257 

Audit Board* N/A N/A 

 

** The Company does not have Audit Board. 

 

13.10. Regarding the pension plan for members of the Board of Directors and Board of 

Executive Officers, provide a table with the following information: 

 

Aside from contributing to social security (INSS), the executive officers can opt to join the 

ŎƻƳǇŀƴȅΩǎ ǇǊƛǾŀǘŜ ǇŜƴǎƛƻƴ ǇƭŀƴΦ ¢ƘŜ ōŀǎƛŎ ŎƻƴǘǊƛōǳǘƛƻƴ Ŏƻƴǎƛǎǘǎ ƻŦ ǳǇ ƳƻƴǘƘƭȅ ŎƻƴǘǊƛōǳǘƛƻƴǎ 

fixed at between 2 and 5% of the base salary made by the member and then matched by the 

company. Additionally, the members are allowed to make voluntary monthly (or sporadic) 

contributions that are not matched by the Company.  To receive money deposited by the 

company in the pension fund, the director must contribute to the program for at least 3 years, 

and amounts available for withdrawal vary in accordance to the table below: 

 

Time of contribution to the program Percentage of company deposits 

Up to 2 years and 11 months - 

From 3 years to 3 years and 11 months 30% 

From 4 years to 4 years and 11 months 40% 

From 5 years to 5 years and 11 months 50% 

From 6 years to 6 years and 11 months 60% 

From 7 years to 7 years and 11 months 70% 

From 8 years to 8 years and 11 months 80% 

From 9 years to 9 years and 11 months 90% 

10 years or more 100% 
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Board of 

Directors 
Board of Executive Officers 

Number of members 9.00 10.83 

Number of members PAID 0.00 9.00 

tƭŀƴΩǎ ƴŀƳŜ N/A ¢h¢±{Ωǎ tǊƛǾŀǘŜ tŜƴǎƛƻƴ tƭŀƴ 

Number of managers able to retire N/A 
No executive is currently about to 

retire 

Conditions for early retirement N/A Early retirement is not allowed 

Restated amount of contributions accumulated up to the 

closure of the last fiscal year, discounted the portion related to 

contributions made directly by managers 

N/A 5,658,035.03 

Total accumulated amount of contributions made during the 

last fiscal year, discounted the portion related to contributions 

made directly by managers 

N/A 447.776,05 

Possibility of early redemption and conditions N/A 

The executive has the right to 

redeem private pension plan 

contributions, however, with the 

cancellation of the plan with no 

possibility of returning. One shall be 

ŜƭŜŎǘŀōƭŜ ǘƻ ǘƘŜ ŎƻƳǇŀƴȅΩǎ 

contribution, as per contribution time 

table 

 

* This private pension plan does not apply to members of the Board of Directors. 

 

13.11. Payments of the last fiscal year 

 
2017      

Body1 
Number of 
Members 

Number of 
Members Paid 

Largest individual 
payment 

Smallest individual 
payment  

Average individual 
payment 

Board of Directors 9.00 7.67 374,536.24 318,536.24 341,315.18 

Board of Executive Officers 10.83 10.83 2,144,438.31 519,642.00 1,566,891.80 

 
2016      

Body1 
Number of 
Members 

Number of 
Members Paid 

Largest individual 
payment 

Smallest individual 
payment  

Average individual 
payment 

Board of Directors 8.75 6.75 251,489.64 271,608.72 263,538.01 

Board of Executive Officers 11.83 11.83 2,045,707.32 320,470.68 1,174,441.31 

 
2015      

Body1 
Number of 
Members 

Number of 
Members Paid 

Largest individual 
payment 

Smallest individual 
payment  

Average individual 
payment 

Board of Directors 8.25 6.25 245,558.29 245,558.29 242,343.23 

Board of Executive Officers 15.25 15.25 1,956,846.08 414,553.33 1,164,924.85 

 
1 The company does not have an Audit Board installed. 
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13.12. Description of the contractual arrangements, insurance policies or other instruments 

that structure compensation or indemnification mechanisms for executives in the event of 

termination or retirement, indicating the financial consequences for the company 

 

¢ƘŜ ŜȄŜŎǳǘƛǾŜ ƻŦŦƛŎŜǊǎΩ ŎƻƴǘǊŀŎǘǎ ǎŜǘ ŦƻǊǘƘ ǇŀȅƳŜƴǘ ƻŦ ŎƻƳǇŜƴǎŀǘƛƻƴ ƻƴƭȅ upon resignation after 

ǘƘŜ ŦƻƭƭƻǿƛƴƎ ǎƛƎƴƛŦƛŎŀƴǘ ŎƻǊǇƻǊŀǘŜ ŀƭǘŜǊŀǘƛƻƴǎΥ ŀƭǘŜǊŀǘƛƻƴǎ ƛƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŎƻƴǘǊƻƭΤ ŀŎǉǳƛǎƛǘƛƻƴǎ 

ƻǊ ǎǳōǎŎǊƛǇǘƛƻƴǎ ōȅ ǘƘƛǊŘ ǇŀǊǘƛŜǎ ƻŦ ǎƘŀǊŜǎ ǊŜǇǊŜǎŜƴǘƛƴƎ нл҈ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŎŀǇƛǘŀƭ ǎǘƻŎƪΤ 

corporate reorganizations; or resolution to dissolve the Company. 

 

In the case of a major corporate alteration and the member be dismissed without cause within 

the first 12 months counted from the date of said corporate alteration, the officer will receive 

compensation equal to 18 ƳƻƴǘƘǎΩ pay, as well as complete payment of relevant bonuses for 

the fiscal year. 

 

13.13. For the last three fiscal years, indicate the percentage of total compensation of each 

body recognized in the profit or loss of the company for members of the Board of Directors, 

Board of Executive Officers or the Audit Board that are parties related to the direct or indirect 

controlling shareholders, as defined by the accounting rules dealing with this matter 

Not applicable.  There is no direct or indirect controller in the company. 

 

13.14. In the last 3 fiscal years, indicate the amounts paid to members of the Board of 

Directors, statutory executives or Audit Board, grouped by body, for any reason not related to 

their position (i.e. commissions, consulting or advising services) as recognized in the 

ŎƻƳǇŀƴȅΩǎ ǊŜǎǳƭǘǎ  

bƻƴŜ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ƳŀƴŀƎŜǊǎ ƘŀǾŜ ōŜŜƴ ǇŀƛŘ ŦƻǊ ŀƴȅǘƘƛƴƎ ƴƻǘ ǊŜƭŀǘŜŘ ǘƻ ǘƘŜƛǊ ǇƻǎƛǘƛƻƴǎΦ  

 

13.15. For the last three fiscal years, indicate the values recognized in the profit or loss of the 

direct or indirect controlling shareholders, of companies under shared control and of 

subsidiaries of the Company as compensation of the members of the Board of Directors, Board 

of Executive Officers or Audit Board, grouped by body, specifying the reason for such values 

being attributed to these individuals 

There are no managers in the company that have received compensation from direct or indirect 

ŎƻƴǘǊƻƭƭŜǊǎΣ ŎƻǊǇƻǊŀǘƛƻƴǎ ǳƴŘŜǊ ŎƻƳƳƻƴ ŎƻƴǘǊƻƭ ƻǊ ǘƘŜ ƛǎǎǳŜǊΩǎ ǎǳōǎƛŘƛŀǊƛŜǎΦ  

 

13.16. Provide any other relevant information 

There is no more relevant information applicable to ƛǘŜƳ άмоΦέ 
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APPENDIX VI 

APPENDIX 14 TO CVM INSTRUCTION 481/09, CONTAINING INFORMATION ON THE INCREASE 

AMOUNT AND THE NEW CAPITAL (ARTICLE 14 OF CVM INSTRUCTION 481/09) 

 

APPENDIX 14 

 

CAPITAL INCREASE 

 

1. Inform the increase amount and the new capital  

Capital increase of fifty-one million, three hundred eighty-seven thousand, seven hundred 

ninety-six reais and one centavo (R$51,387,796.01), without the issue of new shares. 

 

The capital stock of the Company will increase from nine hundred eighty-nine million, eight 

hundred forty thousand, seven hundred sixty-eight reais and forty-two centavos 

(R$989,840,768.42) to one billion, forty-one million, two hundred twenty-eight thousand, 

five hundred sixty-four reais and forty-three centavos (R$1,041,228,564.43), divided into 

one hundred sixty-five million, six hundred thirty-seven thousand, seven hundred twenty-

seven (165,637,727) registered, book-entry common shares without par value. 

 

2.  Inform if the increase will be made through: (a) conversion of debentures or other 

bonds into shares; (b) exercise of subscription right or subscription warrant; (c) 

capitalization of profits or reserves; or (d) subscription to new shares 

The capital increase will be through capitalization of retained earnings based on the capital 

budget. 

 

3. Explain in detail the reasons for the increase and its legal and economic consequences 

The capital increase is being proposed because the amounts registered in the retained 

earnings reserve based on the capital budget were fully used by the Company for 

investments in the fiscal year of 2017. As a result, the Management is proposing to capitalize 

the invested amounts, without the issue of new shares, for the benefit of all shareholders.  

 

4. Provide a copy of the audit board report, if applicable 

Not applicable, the Company does not currently have an audit board in place. 

 

5. In case of capital increase through subscription to shares 

a. Describe the allocation of funds 

Not applicable. No shares will be issued. 

 

b. Inform the number of shares of each type and class issued  

Not applicable. No shares will be issued 

 

c. Describe the rights, advantages and restrictions attributed to the shares to 

be issued 
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Not applicable. No shares will be issued. 

 

d. Inform if the subscription will be public or private 

Not applicable. No shares will be issued. 

 

e. In case of private subscription, inform if the related parties, as defined by 

applicable accounting rules, will subscribe to the shares in the capital 

increase, specifying the respective amounts when such amounts were 

already known 

Not applicable. No shares will be issued. 

 

f. Inform the issue price of new shares or the reasons for the determination 

of the issue price be delegated to the board of directors, in case of public 

distribution 

Not applicable. No shares will be issued. 

 

g. Inform the par value of shares issued or, in case of shares without par value, 

the portion of the issue price that will be allocated to capital reserve 

Not applicable. No shares will be issued. 

 

h. Provide the opinion of managers on the effects of the capital increase, 

especially regarding the dilution caused by the increase 

Not applicable. No shares will be issued. 

 

i. Inform the criterion to calculate the issue price and justify in detail the 

economic aspects that determined its choice 

Not applicable. No shares will be issued. 

 

j. If the issue price was fixed at a premium or discount in relation to the 

market price, identify the reason for the premium or discount and explain 

how it was determined 

Not applicable. No shares will be issued. 

 

k. Provide a copy of all reports and studies based on which the issue price was 

fixed 

Not applicable. No shares will be issued. 

 

l. LƴŦƻǊƳ ǘƘŜ ǇǊƛŎŜ ƻŦ ŜŀŎƘ ƻŦ ǘƘŜ ǘȅǇŜǎ ŀƴŘ ŎƭŀǎǎŜǎ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎ ƛƴ 

the markets where they are traded, identifying: 

 

i. Minimum, average and maximum price in each year in the last three 

(3) years  

Not applicable. No shares will be issued. 
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ii. Minimum, average and maximum price in each quarter in the last 

two (2) years 

Not applicable. No shares will be issued. 

 

iii. Minimum, average and maximum price in each month in the last six 

(6) months 

Not applicable. No shares will be issued. 

 

iv. Average price in the last ninety (90) days 

Not applicable. No shares will be issued. 

 

m. Inform the issue price of the shares in capital increases carried out in the 

last three (3) years 

Not applicable. No shares will be issued. 

 

n. Inform the percentage of potential dilution resulting from the issue 

Not applicable. No shares will be issued. 

 

o. Inform the timeframes, conditions and forms of subscription and payment 

of the shares issued 

Not applicable. No shares will be issued. 

 

p. Inform whether shareholders will have preemptive rights to subscribe to 

new shares issued and detail the terms and conditions such rights are 

subject to 

Not applicable. No shares will be issued. 

 

q. Inform the management proposal for the treatment of unsubscribed shares 

Not applicable. No shares will be issued. 

 

r. Describe in detail the procedures to be adopted if a partial ratification of 

the capital increase is expected 

Not applicable. No shares will be issued. 

 

s. If the issue price of shares is fully or partially realized in assets 

 

i. Provide a complete description of assets 

Not applicable. No shares will be issued. 

 

ii. Explain the relation of assets merged into the company's equity and 

its corporate purpose 

 

Not applicable. No shares will be issued. 
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iii. Provide a copy of the valuation report of the assets, if available 

Not applicable. No shares will be issued. 

 

6. In case of capital increase through capitalization of profits or reserves 

 

a. Inform if there will be any change in the par value of shares, if existing, or 

the distribution of new shares among shareholders 

The common shares of the Company have no par value and the capital 

increase will not involve any distribution of new shares. 

 

b. Inform if the capitalization of profits or reserves will be made with or 

without any change in the number of shares, in companies with shares 

without par value 

There will be no change in the number of shares. 

 

c. In case of distribution of new shares 

 

i. Inform the number of shares of each type and class issued  

Not applicable. No shares will be issued. 

 

ii. Inform the percentage of shares each shareholder will receive 

Not applicable. No shares will be issued. 

 

iii. Describe the rights, benefits and restrictions attributed to the shares 

to be issued 

Not applicable. No shares will be issued. 

 

iv. Inform the acquisition cost, in Brazilian real per share, to be attributed 

so that shareholders can comply with article 10 of Law 9,249, of 

December 26, 1995  

Not applicable. No shares will be issued. 

 

v. Inform the treatment of fractional shares, if applicable 

Not applicable. No shares will be issued. 

 

d. Inform the period established in article 169, paragraph 3, of Law 6,404, of 

1976 

Not applicable. No shares will be issued. 

 

e. Provide the information and documents envisaged in item 5 above, when 

applicable 

Not applicable. No shares will be issued. 
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7. In case of capital increase through conversion of debentures or other bonds into 

shares or through the exercise of subscription warrants 

Not applicable. There will be no conversion of debentures or other bonds into shares or 

through the exercise of subscription warrants. 

 

8. Items 1 to 7 herein do not apply to capital increases resulting from stock option plans, 

in which cases the issuer shall inform the following: 

 

 Not applicable. There will be no capital increases resulting from stock option plans. 
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APPENDIX VII 

(In accordance with Article 11 of CVM Instruction 481/09) 

LƴŦƻǊƳŀǘƛƻƴ ƻƴ ǘƘŜ ŀƳŜƴŘƳŜƴǘ ǘƻ ǘƘŜ /ƻƳǇŀƴȅΩǎ .ȅƭŀǿǎ 

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

CHAPTER I - NAME, HEAD OFFICE, 

BUSINESS PURPOSE AND VALIDITY 

CHAPTER I - NAME, HEAD OFFICE, 

BUSINESS PURPOSE AND VALIDITY 

CHAPTER I - NAME, HEAD OFFICE, 

BUSINESS PURPOSE AND VALIDITY 

Wording unchanged. 

Article 1 - TOTVS S.A. (ñCompanyò) is a 

corporation ruled by these Bylaws and the 

applicable legislation.  

Paragraph 1 ï With the Company´s 

admission in special listing segment called 

Novo Mercado (ñNovo Mercadoò) of 

BM&FBOVESPA S.A. - Stock Exchange, 

Commodities and Futures 

(ñBM&FBOVESPAò), subject the 

Company, its shareholders, officers and 

members of Audit Committee, when 

installed, to the provisions of the Listing 

Rules of BM&FBOVESPAôs Novo Mercado 

("Novo Mercado Rules").  

Paragraph 2 - The provisions of Novo 

Mercado Rules must prevail over statutory 

provisions, in case of damages to the 

Article 1 ï TOTVS S.A. (ñCompanyò) is a 

corporation ruled by these Bylaws and the 

applicable legislation.  

Paragraph 1 ï With the Company´s 

admission in Novo Mercado segment of B3 

S.A. ï Brasil, Bolsa, Balcão (respectively, 

ñNovo Mercadoò and ñB3ò), subject the 

Company, its shareholders, including 

controlling shareholders, managers and 

members of audit board, when installed, to 

the provisions of the Novo Mercado Rules 

("Novo Mercado Rules").  

Paragraph 2 ï The provisions of Novo 

Mercado Rules must prevail over statutory 

provisions, in case of damages to the rights 

of recipients of public offerings provided 

herein.  

Article 1 -ï TOTVS S.A. (ñCompanyò) is 

a corporation ruled by these Bylaws and 

the applicable legislation.  

Paragraph 1 ï With the Company´s 

admission in special listing segment 

called Novo Mercado (segment of B3 

S.A. ï Brasil, Bolsa, Balcão (respectively, 

ñNovo Mercadoò) of BM&FBOVESPA 

S.A. - Stock Exchange, Commodities and 

Futures (ñBM&FBOVESPA and ñB3ò), 

subject the Company, its shareholders, 

officersincluding controlling 

shareholders, managers and members of 

Audit Committeeaudit board, when 

installed, to the provisions of the Listing 

Rules of BM&FBOVESPAôs Novo 

Mercado Rules ("Novo Mercado Rules").  

Change in provision to adapt it to the 

requirements of Article 6, I, of B3ôs 

Novo Mercado special listing segment 

New Rules (ñNM New Rulesò), and 

suggested wording for clause provided 

by B3 in Appendix I ï Statutory Clauses 

ï of Official Letter 618/2017-DRE. 
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Current Wording Proposed Wording Compared Wording Comments/Justifications 

rights of recipients of public offerings 

provided herein.  

Paragraph 2 -ï The provisions of Novo 

Mercado Rules must prevail over 

statutory provisions, in case of damages 

to the rights of recipients of public 

offerings provided herein.  

Article 2 - The Company has its head 

office and jurisdiction in the City of São 

Paulo, State of São Paulo, and the Board 

of Directors is responsible for establishing 

its exact location.  

Sole Paragraph ï The Company may 

open, change, and close bureaus, 

branches, warehouses, offices and any 

other establishments in or out of the 

country as well as change their address 

upon resolution by the Board of Directors.  

Article 2 ï The Company has its head 

office and jurisdiction in the City of São 

Paulo, State of São Paulo, and the Board 

of Directors is responsible for establishing 

its exact location.  

Sole Paragraph ï The Company may 

open, change, and close bureaus, 

branches, warehouses, offices and any 

other establishments within Brazil by a 

resolution of the Board of Executive 

Officers or outside Brazil by a resolution of 

the Board of Directors.  

Article 2 -ï The Company has its head 

office and jurisdiction in the City of São 

Paulo, State of São Paulo, and the Board 

of Directors is responsible for 

establishing its exact location.  

Sole Paragraph ï The Company may 

open, change, and close bureaus, 

branches, warehouses, offices and any 

other establishments within Brazil by a 

resolution of the Board of Executive 

Officers or outside Brazil by a resolution 

of the Board of Directors.  

Change in provision to include the 

transfer of power to the Board of 

Executive Officers to open, close and 

change branches in the country. 

Article 3 ï The Companyôs main corporate 

purpose is the creation and development 

of computerized systems (software). As its 

secondary activities to provide 

consultancy, advisory, exploitation of rights 

of use of own or third-party computer-

based systems, including by means of 

software and hardware rent, providing data 

processing and training services, and the 

purchase and sale of computers and 

Article 3 ï The Companyôs main corporate 

purpose is the creation and development of 

computerized systems (software). As its 

secondary activities to provide 

consultancy, advisory, exploitation of rights 

of use of own or third-party computer-

based systems, including by means of 

software and hardware rent, providing data 

processing and training services, and the 

purchase and sale of computers and 

Article 3 ï The Companyôs main 

corporate purpose is the creation and 

development of computerized systems 

(software). As its secondary activities to 

provide consultancy, advisory, 

exploitation of rights of use of own or 

third-party computer-based systems, 

including by means of software and 

hardware rent, providing data processing 

and training services, and the purchase 

Wording unchanged. 
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Current Wording Proposed Wording Compared Wording Comments/Justifications 

related accessories, peripherals and 

supplies, being authorized to import goods 

and services related to its main activity, 

concession of franchising, retail trade of 

clothes, related products and its 

accessories, research and technology 

innovation activities, IT technical support 

including installation, set up and 

maintenance of computer programs and 

databanks, business management 

consultancy services, data handling, 

hosting, portals, Internet provider and 

information services, outsourcing, in 

addition to holding interest in other 

companies as a partner, shareholder or 

quotaholder. 

related accessories, peripherals and 

supplies, being authorized to import goods 

and services related to its main activity, 

concession of franchising, retail trade of 

clothes, related products and its 

accessories, research and technology 

innovation activities, IT technical support 

including installation, set up and 

maintenance of computer programs and 

databanks, business management 

consultancy services, data handling, 

hosting, portals, Internet provider and 

information services, outsourcing, in 

addition to holding interest in other 

companies as a partner, shareholder or 

quotaholder. 

and sale of computers and related 

accessories, peripherals and supplies, 

being authorized to import goods and 

services related to its main activity, 

concession of franchising, retail trade of 

clothes, related products and its 

accessories, research and technology 

innovation activities, IT technical support 

including installation, set up and 

maintenance of computer programs and 

databanks, business management 

consultancy services, data handling, 

hosting, portals, Internet provider and 

information services, outsourcing, in 

addition to holding interest in other 

companies as a partner, shareholder or 

quotaholder. 

Article 4 - The Companyôs validity period 

is indeterminate. 

Article 4 ï The Companyôs validity period 

is indeterminate. 

Article 4 - The Companyôs validity period 

is indeterminate. 

Wording unchanged. 
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CHAPTER II - CAPITAL STOCK CHAPTER II - CAPITAL STOCK CHAPTER II - CAPITAL STOCK Wording unchanged. 

Article 5 ï The Companyôs corporate 

capital fully subscribed and paid in is nine 

hundred eighty-nine million, eight hundred 

forty thousand, seven hundred sixty-eight 

reais and forty-two centavos 

(R$989,840,768.42), divided into one 

hundred sixty-five million, six hundred 

thirty-seven thousand, seven hundred 

twenty-seven (165,637,727) registered, 

book-entry common shares, without par 

value. 

Sole Paragraph ï The Company may not 

issue preferred shares. 

Article 5 ï The Companyôs corporate 

capital fully subscribed and paid in is one 

billion, forty-one million, two hundred 

twenty-eight thousand, five hundred sixty-

four reais and forty-three centavos 

(R$1,041,228,564.43), divided into one 

hundred sixty-five million, six hundred 

thirty-seven thousand, seven hundred 

twenty-seven (165,637,727) registered, 

book-entry common shares, without par 

value. 

Sole Paragraph ï The Company may not 

issue preferred shares. 

Article 5 ï The Companyôs corporate 

capital fully subscribed and paid in is nine 

hundred eighty-nineone billion, forty-one 

million, eighttwo hundred fortytwenty-

eight thousand, sevenfive hundred sixty-

eightfour reais and forty-twothree 

centavos 

(R$989,840,768.421,041,228,564.43), 

divided into one hundred sixty-five 

million, six hundred thirty-seven 

thousand, seven hundred twenty-seven 

(165,637,727) registered, book-entry 

common shares, without par value.  

Sole Paragraph ï The Company may 

not issue preferred shares. 

Change in capital to reflect the 

capitalization of a portion of profit 

retention reserve under discussion in 

this meeting, if the matter is approved 

by shareholders. 

Article 6 - The Company is authorized to 

increase its capital stock, up to the limit of 

one billion, three hundred million reais 

(R$1,300,000,000.00). 

Paragraph 1 ï Within the limit authorized 

in this Article, the Company may, upon 

resolution of the Board of Directors, 

increase its capital stock, irrespective of 

any amendment to the Bylaws. The Board 

of Directors shall establish the issuance 

Article 6 - The Company is authorized to 

increase its capital stock, up to the limit of 

one billion, three hundred million reais 

(R$1,300,000,000.00). 

Paragraph 1 ï Within the limit authorized 

in this Article, the Company may, upon 

resolution of the Board of Directors, 

increase its capital stock, irrespective of 

any amendment to the Bylaws. The Board 

of Directors shall establish the issuance 

Article 6 - The Company is authorized to 

increase its capital stock, up to the limit of 

one billion, three hundred million reais 

(R$1,300,000,000.00). 

Paragraph 1 ï Within the limit authorized 

in this Article, the Company may, upon 

resolution of the Board of Directors, 

increase its capital stock, irrespective of 

any amendment to the Bylaws. The 

Board of Directors shall establish the 

Wording unchanged. 



TOTVS S.A  Page 106 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

conditions, including the price and 

payment period.  

Paragraph 2 - Within the limit of 

authorized capital, the Board of Directors 

may determine the issuance of 

subscription bonus.  

Paragraph 3 - Within the limit of 

authorized capital and in accordance with 

the plans approved by the General 

Meeting, the Board of Directors may grant 

stock option or share subscription to its 

managers (ñManagersò) and employees 

(ñEmployeesò), as well as to the managers 

and employees of other companies directly 

or indirectly controlled by the Company, 

without granting preemptive rights to 

shareholders.  

Paragraph 4 - The Company is barred 

from issuing foundersô shares.  

conditions, including the price and 

payment period.  

Paragraph 2 ï Within the limit of 

authorized capital, the Board of Directors 

may determine the issuance of 

subscription bonus.  

Paragraph 3 ï Within the limit of 

authorized capital and in accordance with 

the plans approved by the General 

Meeting, the Board of Directors may grant 

stock option or share subscription to its 

managers (ñManagersò) and employees 

(ñEmployeesò), as well as to the managers 

and employees of other companies directly 

or indirectly controlled by the Company, 

without granting preemptive rights to 

shareholders.  

Paragraph 4 ï The Company is barred 

from issuing foundersô shares.  

issuance conditions, including the price 

and payment period.  

Paragraph 2 - Within the limit of 

authorized capital, the Board of Directors 

may determine the issuance of 

subscription bonus.  

Paragraph 3 -  Within the limit of 

authorized capital and in accordance with 

the plans approved by the General 

Meeting, the Board of Directors may 

grant stock option or share subscription 

to its managers (ñManagersò) and 

employees (ñEmployeesò), as well as to 

the managers and employees of other 

companies directly or indirectly controlled 

by the Company, without granting 

preemptive rights to shareholders.  

Paragraph 4 - The Company is barred 

from issuing foundersô shares.  

Article 7 - The capital stock shall be solely 

represented by common shares and each 

common share entitles one vote with 

respect to the resolutions of the General 

Meeting.  

Article 7 ï The capital stock shall be solely 

represented by common shares and each 

common share entitles one vote with 

respect to the resolutions of the General 

Meeting.  

Article 7 - The capital stock shall be 

solely represented by common shares 

and each common share entitles one 

vote with respect to the resolutions of the 

General Meeting.  

Wording unchanged. 

Article 8 - All Companyôs shares are 

registered and held in a deposit account 

Article 8 ï All Companyôs shares are 

registered and held in a deposit account 

Article 8 - All Companyôs shares are 

registered and held in a deposit account 

Wording unchanged. 
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with a financial institution authorized by the 

Brazilian Securities Commission (ñCVMò), 

on behalf of their holders, without 

certificates.  

Sole Paragraph - Any transfer and 

registration costs, as well as any service 

costs related to the registered shares, may 

be charged directly to the shareholder by 

the underwriting institution, as defined in 

the stock registration agreement.  

with a financial institution authorized by the 

Brazilian Securities Commission (ñCVMò), 

on behalf of their holders, without 

certificates.  

Sole Paragraph ï Any transfer and 

registration costs, as well as any service 

costs related to the registered shares, may 

be charged directly to the shareholder by 

the underwriting institution, as defined in 

the stock registration agreement.  

with a financial institution authorized by 

the Brazilian Securities Commission 

(ñCVMò), on behalf of their holders, 

without certificates.  

Sole Paragraph - Any transfer and 

registration costs, as well as any service 

costs related to the registered shares, 

may be charged directly to the 

shareholder by the underwriting 

institution, as defined in the stock 

registration agreement.  

Article 9 - The Board of Directors may 

decide on the exclusion or reduction of 

preemptive rights for the purpose of 

issuing shares, debentures convertible into 

shares and subscription bonuses, whose 

placement takes place by sale in stock 

exchanges or public subscription, or 

through swap of shares in a public tender 

offer, as provided by law, within the limits 

of authorized capital.  

Article 9 ï The Board of Directors may 

decide on the exclusion or reduction of 

preemptive rights for the purpose of issuing 

shares, debentures convertible into shares 

and subscription bonuses, whose 

placement takes place by sale in stock 

exchanges or public subscription, or 

through swap of shares in a public tender 

offer, as provided by law, within the limits 

of authorized capital.  

Article 9 - The Board of Directors may 

decide on the exclusion or reduction of 

preemptive rights for the purpose of 

issuing shares, debentures convertible 

into shares and subscription bonuses, 

whose placement takes place by sale in 

stock exchanges or public subscription, 

or through swap of shares in a public 

tender offer, as provided by law, within 

the limits of authorized capital.  

Wording unchanged. 

CHAPTER III - GENERAL MEETING CHAPTER III - GENERAL MEETING CHAPTER III - GENERAL MEETING Wording unchanged. 

Article 10 - The General Meeting shall 

regularly meet once a year and, on an 

extraordinary basis, when called, pursuant 

to Law 6,404, of December 15, 1976 

Article 10 ï The General Meeting shall 

regularly meet once a year and, on an 

extraordinary basis, when called, pursuant 

to Law 6,404, of December 15, 1976 

Article 10 - The General Meeting shall 

regularly meet once a year and, on an 

extraordinary basis, when called, 

pursuant to Law 6,404, of December 15, 

Wording unchanged. 
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(ñBrazilian Corporation Lawò) or to these 

Bylaws.  

(ñBrazilian Corporation Lawò) or to these 

Bylaws.  

1976 (ñBrazilian Corporation Lawò) or to 

these Bylaws.  

Paragraph 1 - Any General Meetingôs 

resolutions shall be taken by the absolute 

majority of votes cast, in conformity with 

the provisions of Article 50 of these 

Bylaws.  

Paragraph 1 ï Any General Meetingôs 

resolutions shall be taken by the absolute 

majority of votes cast.  

Paragraph 1 - Any General Meetingôs 

resolutions shall be taken by the absolute 

majority of votes cast, in conformity with 

the provisions of Article 50 of these 

Bylaws.  

Change in provision to exclude 

reference to arbitration clause. 

 

Paragraph 2 - The General Meeting 

resolving on deregistration of the Company 

as a publicly held company, or its delisting 

from the Novo Mercado shall be called with 

at least thirty (30) days in advance.  

Paragraph 2 ï The General Meeting 

resolving on deregistration of the Company 

as a publicly held company, or its delisting 

from the Novo Mercado shall be called with 

at least thirty (30) days in advance.  

Paragraph 2 - The General Meeting 

resolving on deregistration of the 

Company as a publicly held company, or 

its delisting from the Novo Mercado shall 

be called with at least thirty (30) days in 

advance.  

Wording unchanged. 

Paragraph 3 - Any resolution about any 

change to or exclusion of Article 44 of 

these Bylaws shall be taken by the 

absolute majority of votes, complying with 

the required minimum quorum of thirty 

percent (30%) of the voting capital for 

taking resolutions.  

Paragraph 3 ï Any resolution about any 

change to or exclusion of Article 47 of 

these Bylaws shall be taken by the 

absolute majority of votes, complying with 

the required minimum quorum of thirty 

percent (30%) of the voting capital for 

taking resolutions.  

Paragraph 3 - Any resolution about any 

change to or exclusion of Article 4447 of 

these Bylaws shall be taken by the 

absolute majority of votes, complying 

with the required minimum quorum of 

thirty percent (30%) of the voting capital 

for taking resolutions.  

Adjustments to references and text. 

Paragraph 4 - The General Meeting may 

only resolve on the agenda matters 

included in the respective call notice, 

subject to the exceptions set forth in the 

Brazilian Corporation Law.  

Paragraph 4 ï The General Meeting may 

only resolve on the agenda matters 

included in the respective call notice, 

subject to the exceptions set forth in the 

Brazilian Corporation Law.  

Paragraph 4 -ï The General Meeting 

may only resolve on the agenda matters 

included in the respective call notice, 

subject to the exceptions set forth in the 

Brazilian Corporation Law.  

Wording unchanged. 

Paragraph 5 - At the General Meetings, 

the shareholders shall submit, with at least 

Paragraph 5 ï At the General Meetings, 

the shareholders shall submit, with at least 

Paragraph 5 -ï At the General Meetings, 

the shareholders shall submit, with at 

Wording unchanged. 



TOTVS S.A  Page 109 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

forty eight (48) hours in advance, in 

addition to the identity card and/or 

applicable corporate documents 

evidencing legal representation, as the 

case may be: (i) evidence issued by the 

underwriting institution, no longer than five 

(5) days before the date the General 

Meeting; (ii) the proxy with the grantorôs 

notarized signature; and/or (iii) with 

respect to the shareholders taking part in 

the fungible custody of book-entry shares, 

the statement including the respective 

ownership interest issued by the applicable 

body.  

forty eight (48) hours in advance, in 

addition to the identity card and/or 

applicable corporate documents 

evidencing legal representation, as the 

case may be: (i) evidence issued by the 

underwriting institution, no longer than five 

(5) days before the date the General 

Meeting; (ii) the proxy with the grantorôs 

notarized signature; and/or (iii) with 

respect to the shareholders taking part in 

the fungible custody of book-entry shares, 

the statement including the respective 

ownership interest issued by the applicable 

body.  

least forty eight (48) hours in advance, in 

addition to the identity card and/or 

applicable corporate documents 

evidencing legal representation, as the 

case may be: (i) evidence issued by the 

underwriting institution, no longer than 

five (5) days before the date the General 

Meeting; (ii) the proxy with the grantorôs 

notarized signature; and/or (iii) with 

respect to the shareholders taking part in 

the fungible custody of book-entry 

shares, the statement including the 

respective ownership interest issued by 

the applicable body.  

Paragraph 6 - The minutes of Meetings 

shall be: (i) drawn up in the General 

Meetings Minutes Book as a summary of 

the events occurred, including the 

summarized indication of the votes cast by 

the attending shareholders, the blank 

votes and abstentions; and (ii) published 

without signatures.  

Paragraph 6 ï The minutes of Meetings 

shall be: (i) drawn up in the General 

Meetings Minutes Book as a summary of 

the events occurred, including the 

summarized indication of the votes cast by 

the attending shareholders, the blank votes 

and abstentions; and (ii) published without 

signatures.  

Paragraph 6 - The minutes of Meetings 

shall be: (i) drawn up in the General 

Meetings Minutes Book as a summary of 

the events occurred, including the 

summarized indication of the votes cast 

by the attending shareholders, the blank 

votes and abstentions; and (ii) published 

without signatures.  

Wording unchanged. 

Article 11 - The General Meeting shall be 

installed and presided over by the Board of 

Directorsô Chairman or, in his absence or 

impediment, installed and presided over by 

another Director, Executive Officer or 

shareholder nominated in writing by the 

Article 11 ï The General Meeting shall be 

installed and presided over by the Board of 

Directorsô Chairman or, in his absence or 

impediment, installed and presided over by 

another Director, Executive Officer or 

shareholder nominated in writing by the 

Article 11 - The General Meeting shall be 

installed and presided over by the Board 

of Directorsô Chairman or, in his absence 

or impediment, installed and presided 

over by another Director, Executive 

Officer or shareholder nominated in 

Wording unchanged. 
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Board of Directorsô Chairman. The General 

Meetingôs Chairman shall nominate up to 

two (2) Secretaries.  

Board of Directorsô Chairman. The General 

Meetingôs Chairman shall nominate up to 

two (2) Secretaries.  

writing by the Board of Directorsô 

Chairman. The General Meetingôs 

Chairman shall nominate up to two (2) 

Secretaries.  

Article 12 - In addition to the duties 

provided for by law, the General Meeting 

shall be responsible for:  

(i) electing and dismissing any 
Board of Directorsô members;  

(ii) establishing the overall annual 
compensation of the members of the 
Board of Directors and of the Board of 
Executive Officers, as well of the Fiscal 
Council, if convened; 

(iii) changing the Bylaws;  

(iv) resolving on the dissolution, 
winding-up, merger, spin-off, 
amalgamation of the Company or of any 
company into the Company;  

(v) assigning share bonuses and 
deciding on possible splits or reverse splits 
of shares;  

(vi) approving plans for granting of 
stock options or share subscription to its 
Managers and Employees, as well to the 
managers and employees of other 

Article 12 ï In addition to the duties 

provided for by law, the General Meeting 

shall be responsible for:  

(i) electing and dismissing any 
Board of Directorsô members;  

(ii) establishing the overall annual 
compensation of the members of the Board 
of Directors and of the Board of Executive 
Officers, as well of the Audit Board, if 
convened; 

(iii) changing the Bylaws;  

(iv) resolving on the dissolution, 
winding-up, merger, spin-off, 
amalgamation of the Company or of any 
company into the Company;  

(v) assigning share bonuses and 
deciding on possible splits or reverse splits 
of shares;  

(vi) approving plans for granting of 
stock options or share subscription to its 
Managers and Employees, as well to the 
managers and employees of other 

Article 12 - In addition to the duties 

provided for by law, the General Meeting 

shall be responsible for:  

(i) electing and dismissing any 
Board of Directorsô members;  

(ii) establishing the overall annual 
compensation of the members of the 
Board of Directors and of the Board of 
Executive Officers, as well of the  Audit 
Board, if convened; 

(iii) changing the Bylaws;  

(iv) resolving on the dissolution, 
winding-up, merger, spin-off, 
amalgamation of the Company or of any 
company into the Company;  

(v) assigning share bonuses and 
deciding on possible splits or reverse 
splits of shares;  

(vi) approving plans for granting of 
stock options or share subscription to its 
Managers and Employees, as well to the 
managers and employees of other 
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companies directly or indirectly controlled 
by the Company; 

(vii) resolving, in accordance with 
proposal submitted by management, on 
the allocation of profit for the year and 
dividend distribution; 

(viii) electing the liquidator, as well 
as the Fiscal Council which shall operate 
during the winding-up period; 

(ix) resolving on the delisting from 
the Novo Mercado of BM&FBOVESPA; 

(x) resolving on the Companyôs 
deregistration as a publicly-held company 
with the CVM, except for the provisions of 
Article 49 (ii) of these Bylaws; 

(xi) choosing a specialized 
company, out of the companies nominated 
by the Board of Directors, which shall be 
responsible for preparing an appraisal 
report on the Companyôs shares in the 
event of its deregistration as a publicly-
held company or delisting from the Novo 
Mercado, as set forth in Chapter VII of 
these Bylaws; and 

resolving on any matters submitted by the 

Board of Directors.  

companies directly or indirectly controlled 
by the Company; 

(vii) resolving, in accordance with 
proposal submitted by management, on 
the allocation of profit for the year and 
dividend distribution; 

(viii) electing the liquidator, as well 
as the Audit Board which shall operate 
during the winding-up period; 

(ix) resolving on the delisting from 
the Novo Mercado of B3; 

(x) exempting from conducting 
public tender offer as a prerequisite for the 
Company to delist from the Novo Mercado; 

(xi) resolving on the Companyôs 
deregistration as a publicly-held company 
with the CVM, except for the provisions of 
Article 49 (ii) of these Bylaws; and 

(xii) resolving on any matters 
submitted by the Board of Directors.  

Sole Paragraph ï The resolution referred 

to in item (x) of this Article must be taken 

by majority vote of shareholders of 

outstanding shares attending the Meeting, 

and blank votes are not recorded. If held on 

first call, the Meeting must be attended by 

companies directly or indirectly 
controlled by the Company; 

(vii) resolving, in accordance with 
proposal submitted by management, on 
the allocation of profit for the year and 
dividend distribution; 

(viii) electing the liquidator, as well as 
the  Audit Board which shall operate 
during the winding-up period; 

(ix) resolving on the delisting from 
the Novo Mercado of 
BM&FBOVESPAB3; 

(x) exempting from conducting 
public tender offer as a prerequisite for 
the Company to delist from the Novo 
Mercado; 

(xi) (x) resolving on the Companyôs 
deregistration as a publicly-held 
company with the CVM, except for the 
provisions of Article 49 (ii) of these 
Bylaws; 

(xi) choosing a specialized company, 
out of the companies nominated by the 
Board of Directors, which shall be 
responsible for preparing an appraisal 
report on the Companyôs shares in the 
event of its deregistration as a publicly-
held company or delisting from the Novo 
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shareholders representing at least two 

thirds (2/3) of total outstanding shares; if on 

second call by any number of shareholders 

of outstanding shares. 

Mercado, as set forth in Chapter VII of 
these Bylaws; and 

(xii) resolving on any matters 
submitted by the Board of Directors.  

Sole Paragraph ï The resolution 

referred to in item (x) of this Article must 

be taken by majority vote of 

shareholders of outstanding shares 

attending the Meeting, and blank votes 

are not recorded. If held on first call, the 

Meeting must be attended by 

shareholders representing at least two 

thirds (2/3) of total outstanding shares; if 

on second call by any number of 

shareholders of outstanding shares. 

 

 

 

Hypothesis of exemption from PTO for 

delisting from Novo Mercado provided 

for in article 44 of NM New Rules. 

 

 

 

 

The sole prerogative to select the 

specialist firm to prepare valuation 

report in case of cancellation of 

registration as a publicly held company 

or delisting from Novo Mercado was 

determined by the Novo Mercado rules 

that ceased to exist. NM New Rules no 

longer have this requirement.  Article 4 

of Law 6,404/76 and CVM Instruction 

361/02 set forth the possibility of calling 

a special meeting is shareholders 

believe it is necessary to prepare a new 

valuation report for this purpose. 

Hence, this provision was excluded, in 
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line with B3's statements, thereby 

applying the procedure already 

regulated by Law 6,404/76 and CVM 

Instruction 361/02, referred to above. 

 

 

 

 

Hypothesis of exemption from PTO for 

delisting from Novo Mercado envisaged 

in article 44 of NM New Rules. 

 

CHAPTER IV - MANAGEMENT BODIES CHAPTER IV - MANAGEMENT BODIES CHAPTER IV - MANAGEMENT 

BODIES 

Wording unchanged. 

Section I - General Provisions 

Common to the Management Bodies 

Section I - General Provisions Common 
to the Management Bodies 

Section I - General Provisions 
Common to the Management Bodies 

Wording unchanged. 

Article 13 - The Company shall be 

managed by the Board of Directors and the 

Executive Officers.  

Article 13 ï The Company shall be 

managed by the Board of Directors and the 

Executive Officers.  

Article 13 - The Company shall be 

managed by the Board of Directors and 

the Executive Officers.  

Wording unchanged. 

Paragraph 1 - The investiture of the 

members of the Board of Directors and the 

Executive Officers shall be carried out 

through an instrument drawn up in the 

Paragraph 1 ï The investiture of the 

members of the Board of Directors and the 

Executive Officers is subject to their 

signing the instrument of investiture, which 

Paragraph 1 - The investiture of the 

members of the Board of Directors and 

the Executive Officers shall be carried out 

through an instrument drawn up in the 
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Companyôs records, to be executed by the 

invested manager, exempt of any 

management guarantee, and is 

conditioned to the prior execution of the 

Managementôs Instrument of Consent 

referred to by the Novo Mercado Rules, as 

well as the compliance of other legal 

requirements.  

must include their agreement with the 

arbitration clause provided for in Article 53, 

exempt of any management guarantee.  

Companyôs records, to be executed by 

the invested manager,is subject to their 

signing the instrument of investiture, 

which must include their agreement with 

the arbitration clause provided for in 

Article 53, exempt of any management 

guarantee, and is conditioned to the prior 

execution of the Managementôs 

Instrument of Consent referred to by the 

Novo Mercado Rules, as well as the 

compliance of other legal requirements.  

 

 

Wording adapted to provisions of 

article 40 of NM New Rules. 

 

This ñInstrument of Consentò no longer 
exists in NM New Rules.  

Paragraph 2 - The Managers shall remain 

in their positions up to the investiture of 

their deputies, except if resolved differently 

by the General Meeting or by the Board of 

Directors, as the case may be.  

Paragraph 2 ï The Managers shall remain 

in their positions up to the investiture of 

their deputies, except if resolved differently 

by the General Meeting or by the Board of 

Directors, as the case may be.  

Paragraph 2 - The Managers shall 

remain in their positions up to the 

investiture of their deputies, except if 

resolved differently by the General 

Meeting or by the Board of Directors, as 

the case may be.  

Wording unchanged. 

Article 14 - The General Meeting shall 

establish the overall annual compensation 

for distribution among Managers, and the 

Board of Directors shall be responsible for 

individually allocating such amounts, after 

considering the Personnel and 

Compensation Committee report, pursuant 

to the provisions of Article 20 of these 

Bylaws.  

Article 14 ï The General Meeting shall 

establish the overall annual compensation 

for distribution among Managers, and the 

Board of Directors shall be responsible for 

individually allocating such amounts, after 

considering the Personnel and 

Compensation Committee report, pursuant 

to the provisions of Article 22 of these 

Bylaws.  

Article 14 - The General Meeting shall 

establish the overall annual 

compensation for distribution among 

Managers, and the Board of Directors 

shall be responsible for individually 

allocating such amounts, after 

considering the Personnel and 

Compensation Committee report, 

pursuant to the provisions of Article 2022 

of these Bylaws.  

Adjustment of reference. 
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Article 15 - Except as provided on these 

Bylaws, any of the management bodies or 

technical committees shall legally meet 

with the attendance of the majority of its 

respective members and resolutions shall 

be taken by absolute majority of votes of 

the attending members.  

Article 15 ï Except as provided on these 

Bylaws, any of the management bodies or 

technical committees shall legally meet 

with the attendance of the majority of its 

respective members and resolutions shall 

be taken by absolute majority of votes of 

the attending members.  

Article 15 - Except as provided on these 

Bylaws, any of the management bodies 

or technical committees shall legally 

meet with the attendance of the majority 

of its respective members and 

resolutions shall be taken by absolute 

majority of votes of the attending 

members.  

Wording unchanged. 

Sole Paragraph - For the meeting to be 

valid, the prior call for the meeting may only 

be waived if all members are present. Any 

management body members who state 

their vote by means of a proxy in favor of 

another member of the respective body, 

either by written vote in advance or written 

vote transmitted by fax, electronic mail or 

by any other means of communication 

shall be deemed as present.  

Sole Paragraph ï For the meeting to be 

valid, the prior call for the meeting may only 

be waived if all members are present. Any 

management body members who state 

their vote by means of a proxy in favor of 

another member of the respective body, 

either by written vote in advance or written 

vote transmitted by fax, electronic mail or 

by any other means of communication 

shall be deemed as present.  

Sole Paragraph -  For the meeting to be 

valid, the prior call for the meeting may 

only be waived if all members are 

present. Any management body 

members who state their vote by means 

of a proxy in favor of another member of 

the respective body, either by written vote 

in advance or written vote transmitted by 

fax, electronic mail or by any other means 

of communication shall be deemed as 

present.  

Wording unchanged. 

Section II - Board of Directors Section II - Board of Directors Section II - Board of Directors Wording unchanged. 

Article 16 - The Board of Directors shall be 

composed of at least five (5) and at the 

most nine (9) members, elected and 

dismissible by the General Meeting, with a 

unified term of office of two (2) years, with 

reelection allowed.  

Article 16 ï The Board of Directors shall 

be composed of at least five (5) and at the 

most nine (9) members, elected and 

dismissible by the General Meeting, with a 

unified term of office of two (2) years, with 

reelection allowed.  

Article 16 - The Board of Directors shall 

be composed of at least five (5) and at the 

most nine (9) members, elected and 

dismissible by the General Meeting, with 

a unified term of office of two (2) years, 

with reelection allowed.  

Wording unchanged. 
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Paragraph 1 - At least twenty percent 

(20%) of the Board of Directorsô members 

must be Independent Members, as defined 

in the Novo Mercado Rules (as transcribed 

in Paragraph 3 of this article), and 

expressly as such in the minutes of the 

General Assembly that elects them, being 

also considered as independent(s) the 

member(s) elected by the faculty provided 

for in Article 141, §§ 4 and 5 of Law 

6.404/76 ("Corporation Lawò). In the event, 

as a result of the compliance with this 

percentage, the outcome is a fraction 

number of directors, there shall be a 

rounding to a full number, as follows: (i) 

immediately higher, when the fraction is 

equal to or higher than five tenths (0.5); or 

(ii) immediately lower, when the fraction is 

lower than five tenths (0.5), according to 

the Novo Mercado Rules. 

Paragraph 1 ï At least two (2) or twenty 

percent (20%), whichever higher, of the 

Board of Directorsô members must be 

independent members, as defined in the 

Novo Mercado Rules, and the 

characterization of persons appointed to 

the Board of Directors as independent 

members must be resolved at the General 

Assembly that elects them. In the event the 

calculation of this percentage results in a 

fraction number, the Company shall round 

to a full number. 

Paragraph 1 -ï At least two (2) or twenty 

percent (20%), whichever higher, of the 

Board of Directorsô members must be 

Independent Membersindependent 

members, as defined in the Novo 

Mercado Rules (as transcribed in 

Paragraph 3 of this article), and expressly 

as such in the minutes of, and the 

characterization of persons appointed to 

the Board of Directors as independent 

members must be resolved at the 

General Assembly that elects them, 

being also considered as independent(s) 

the member(s) elected by the faculty 

provided for in Article 141, §§ 4 and 5 of 

Law 6.404/76 ("Corporation Lawò). In the 

event, as a result of. In the event the 

compliance withcalculation of this 

percentage, the outcome is results in a 

fraction number of directors, there, the 

Company shall be a rounding to a full 

number, as follows: (i) immediately 

higher, when the fraction is equal to or 

higher than five tenths (0.5); or (ii) 

immediately lower, when the fraction is 

lower than five tenths (0.5), according to 

the Novo Mercado Rulesround to a full 

number. 

Change in provision to adapt it to the 

requirements of articles 14 and 15 of 

NM New Rules, and suggested wording 

for the clause by B3 in Appendix I ï 

Statutory Clauses ï of Official Letter 

618/2017-DRE.  
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Paragraph 2 - An ñIndependent Memberò, 

according to the Novo Mercado Rules, is 

characterized as: (i) not having any 

relationship with the Company, except for 

interest in the capital stock; (ii) not being 

the Controlling Shareholder (as defined in 

Article 41, Paragraph 1 of these Bylaws), 

spouse or relative up to second degree of 

consanguinity of the Controlling 

Shareholder, not being or not having been, 

for the last three (3) years, related to a 

company or entity related to the Controlling 

Shareholder (except for any persons 

related to public education and/or research 

institutions); (iii) not being, in the last three 

(3) years, an employee or executive officer 

of the Company, the Controlling 

Shareholder or company controlled by the 

Company; (iv) not being a direct or indirect 

supplier or purchaser of services and/or 

products of the Company, in such a 

volume that it may imply loss of 

independence; (v) not being an employee 

or manager of a company or entity that is 

offering or demanding services and/or 

products to/from the Company, to a degree 

that results in independence loss; (vi) not 

being the spouse or relative up to second 

degree of consanguinity of any manager of 

the Company; (vii) not receiving other 

 Paragraph 2 - An ñIndependent 

Memberò, according to the Novo 

Mercado Rules, is characterized as: (i) 

not having any relationship with the 

Company, except for interest in the 

capital stock; (ii) not being the Controlling 

Shareholder (as defined in Article 41, 

Paragraph 1 of these Bylaws), spouse or 

relative up to second degree of 

consanguinity of the Controlling 

Shareholder, not being or not having 

been, for the last three (3) years, related 

to a company or entity related to the 

Controlling Shareholder (except for any 

persons related to public education 

and/or research institutions); (iii) not 

being, in the last three (3) years, an 

employee or executive officer of the 

Company, the Controlling Shareholder or 

company controlled by the Company; (iv) 

not being a direct or indirect supplier or 

purchaser of services and/or products of 

the Company, in such a volume that it 

may imply loss of independence; (v) not 

being an employee or manager of a 

company or entity that is offering or 

demanding services and/or products 

to/from the Company, to a degree that 

results in independence loss; (vi) not 

being the spouse or relative up to second 

Exclusion of provision to meet the 

requirements in Articles 16 and 17 of 

NM New Rules, since there is a new 

definition of independent member of the 

Board. 
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compensation from the Company in 

addition to the one he/she receives as a 

Board Member (amounts in cash arising 

from interest on capital are excluded from 

this restriction).  

degree of consanguinity of any manager 

of the Company; (vii) not receiving other 

compensation from the Company in 

addition to the one he/she receives as a 

Board Member (amounts in cash arising 

from interest on capital are excluded from 

this restriction).  

 

Paragraph 3 - At the Annual General 

Meeting the purpose of which is to resolve 

on the election of the Board of Directors, 

having in mind the expiration of the Boardôs 

term of office, the shareholders shall 

determine the effective number of 

members of the Board of Directors for the 

next term.  

Paragraph 2 ï At the Annual General 

Meeting the purpose of which is to resolve 

on the election of the Board of Directors, 

having in mind the expiration of the Boardôs 

term of office, the shareholders shall 

determine the effective number of 

members of the Board of Directors for the 

next term.  

Paragraph 2 -3 ς At the Annual General 

Meeting the purpose of which is to 

resolve on the election of the Board of 

Directors, having in mind the expiration of 

the Boardôs term of office, the 

shareholders shall determine the 

effective number of members of the 

Board of Directors for the next term.  

Adjustment of numbering. 

Paragraph 4 - The Board of Directorsô 

members shall have flawless reputation, 

and may not be elected, except for General 

Meeting waive, any individual who (i) holds 

positions in companies which may be 

deemed as Companyôs competitors; or (ii) 

has or represents any interests conflicting 

with the Company. Members of the Board 

of Directors shall not exercise their voting 

right in case the aforementioned 

impediment factors occur.  

Paragraph 3 ï The Board of Directorsô 

members shall have flawless reputation, 

and may not be elected, except for General 

Meeting waive, any individual who (i) holds 

positions in companies which may be 

deemed as Companyôs competitors; or (ii) 

has or represents any interests conflicting 

with the Company. Members of the Board 

of Directors shall not exercise their voting 

right in case the aforementioned 

impediment factors occur.  

Paragraph 3 -4 ς The Board of Directorsô 

members shall have flawless reputation, 

and may not be elected, except for 

General Meeting waive, any individual 

who (i) holds positions in companies 

which may be deemed as Companyôs 

competitors; or (ii) has or represents any 

interests conflicting with the Company. 

Members of the Board of Directors shall 

not exercise their voting right in case the 

Adjustment of numbering. 
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aforementioned impediment factors 

occur.  

Paragraph 5 - The Board of Directorsô 

members may not have access to any 

information or take part in any Board of 

Directorsô meetings related to matters they 

have or represent any interests which 

conflict with those of the Company.  

Paragraph 4 ï The Board of Directorsô 

members may not have access to any 

information or take part in any Board of 

Directorsô meetings related to matters they 

have or represent any interests which 

conflict with those of the Company.  

Paragraph 5 -4 ï The Board of Directorsô 

members may not have access to any 

information or take part in any Board of 

Directorsô meetings related to matters 

they have or represent any interests 

which conflict with those of the Company.  

Adjustment of numbering. 

Paragraph 6 - For better performance of 

its duties, the Board of Directors may set 

up, in addition to the Personnel and 

Compensation Committee, any 

committees or workgroups with defined 

purposes, always seeking to advise the 

Board of Directors, and these committees 

shall be composed of individuals 

nominated among management and/or 

other persons directly or indirectly related 

to the Company.  

Paragraph 5 ï For better performance of 

its duties, the Board of Directors may set 

up any committees or workgroups with 

defined purposes, always seeking to 

advise the Board of Directors, and these 

committees shall be composed of 

individuals nominated among 

management and/or other persons directly 

or indirectly related to the Company.  

Paragraph 6 -5 ï For better performance 

of its duties, the Board of Directors may 

set up, in addition to the Personnel and 

Compensation Committee, any 

committees or workgroups with defined 

purposes, always seeking to advise the 

Board of Directors, and these committees 

shall be composed of individuals 

nominated among management and/or 

other persons directly or indirectly related 

to the Company.  

Adjustment of numbering and change 

of wording due to the creation of new 

statutory committees. 

Paragraph 7 - In the event any 

shareholder is willing to nominate one or 

more representatives to comprise the 

Board of Directors who are not members in 

its most recent composition, such 

shareholder shall notify the Company in 

writing five (5) days prior to the General 

Meeting which will elect the Board 

Members, by reporting the name, 

 Paragraph 7 - In the event any 

shareholder is willing to nominate one or 

more representatives to comprise the 

Board of Directors who are not members 

in its most recent composition, such 

shareholder shall notify the Company in 

writing five (5) days prior to the General 

Meeting which will elect the Board 

Members, by reporting the name, 

Exclusion of provision due to absentee 

voting procedures established in article 

21-A and 21-L of CVM Instruction 

481/09.  
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qualification and the complete professional 

résumé of such candidates.  

qualification and the complete 

professional résumé of such candidates.  

Article 17 - The Board of Directors shall 

have one (1) Chairman and one (1) Vice-

Chairman, who shall be elected by 

absolute majority of votes of the attendees, 

at the first Board of Directorsô meeting held 

immediately after the investiture of such 

members, or in case of a resignation or 

vacancy in these positions. The Vice-

Chairman shall exercise the Chairmanôs 

duties in his temporary absences and 

impediments, irrespective of any formality. 

In the event of any temporary absence or 

impediment of the Chairman and the Vice-

Chairman, the Chairmanôs duties shall be 

exercised by another Board of Directorsô 

member nominated by the Chairman.  

Article 17 ï The Board of Directors shall 

have one (1) Chairman and one (1) Vice-

Chairman, who shall be elected by 

absolute majority of votes of the attendees, 

at the first Board of Directorsô meeting held 

immediately after the investiture of such 

members, or in case of a resignation or 

vacancy in these positions. The Vice-

Chairman shall exercise the Chairmanôs 

duties in his temporary absences and 

impediments, irrespective of any formality. 

In the event of any temporary absence or 

impediment of the Chairman and the Vice-

Chairman, the Chairmanôs duties shall be 

exercised by another Board of Directorsô 

member nominated by the Chairman.  

Article 17 -ï The Board of Directors shall 

have one (1) Chairman and one (1) Vice-

Chairman, who shall be elected by 

absolute majority of votes of the 

attendees, at the first Board of Directorsô 

meeting held immediately after the 

investiture of such members, or in case 

of a resignation or vacancy in these 

positions. The Vice-Chairman shall 

exercise the Chairmanôs duties in his 

temporary absences and impediments, 

irrespective of any formality. In the event 

of any temporary absence or impediment 

of the Chairman and the Vice-Chairman, 

the Chairmanôs duties shall be exercised 

by another Board of Directorsô member 

nominated by the Chairman.  

Wording unchanged. 

Paragraph 1 - The positions of Chairman 

of the Board of Directors and Chief 

Executive Officer or main executive officer 

of the Company may not be accumulated 

by the same person.  

Paragraph 1 ï The positions of Chairman 

of the Board of Directors and Chief 

Executive Officer or main executive officer 

of the Company may not be accumulated 

by the same person.  

Paragraph 1 -ï The positions of 

Chairman of the Board of Directors and 

Chief Executive Officer or main executive 

officer of the Company may not be 

accumulated by the same person.  

Wording unchanged. 

Paragraph 2 - The Board of Directorsô 

Chairman shall call and chair the Board of 

Directors meetings and the General 

Meetings, except for, with respect to the 

Paragraph 2 ï The Board of Directorsô 

Chairman shall call and chair the Board of 

Directors meetings and the General 

Meetings, except for, with respect to the 

Paragraph 2 -ï The Board of Directorsô 

Chairman shall call and chair the Board 

of Directors meetings and the General 

Meetings, except for, with respect to the 

Wording unchanged. 
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General Meetings, the cases in which 

another member of the Board of Directors, 

Executive Officer or shareholder is 

appointed by the Chairman in writing to 

preside over the meeting. 

General Meetings, the cases in which 

another member of the Board of Directors, 

Executive Officer or shareholder is 

appointed by the Chairman in writing to 

preside over the meeting. 

General Meetings, the cases in which 

another member of the Board of 

Directors, Executive Officer or 

shareholder is appointed by the 

Chairman in writing to preside over the 

meeting. 

Paragraph 3 - In the Board of Directorsô 

resolutions, the Chairman shall be entitled 

to the casting vote in case of a draw.  

Paragraph 3 ï In the Board of Directorsô 

resolutions, the Chairman shall be entitled 

to the casting vote in case of a draw.  

Paragraph 3 -ï In the Board of Directorsô 

resolutions, the Chairman shall be 

entitled to the casting vote in case of a 

draw.  

Wording unchanged. 

Article 18 - The Board of Directors shall 

regularly meet four (4) times per year, and 

on an extraordinary basis, whenever called 

by the Chairman or by the majority of its 

members. The Board of Directors 

meetings may be held via conference call, 

videoconference or by any other means of 

communication that allows for the 

identification of the member and the 

simultaneous communication with all other 

persons attending the meeting.  

Article 18 ï The Board of Directors shall 

regularly meet six (6) times per year, and 

on an extraordinary basis, whenever called 

by the Chairman or by the majority of its 

members. The Board of Directors meetings 

may be held via conference call, 

videoconference or by any other means of 

communication that allows for the 

identification of the member and the 

simultaneous communication with all other 

persons attending the meeting.  

Article 18 -ï The Board of Directors shall 

regularly meet foursix (46) times per 

year, and on an extraordinary basis, 

whenever called by the Chairman or by 

the majority of its members. The Board of 

Directors meetings may be held via 

conference call, videoconference or by 

any other means of communication that 

allows for the identification of the member 

and the simultaneous communication 

with all other persons attending the 

meeting.  

Change in wording in compliance with 

principle 2.9.1 of CBGC. 

Paragraph 1 ï Calls for the meetings shall 

be made by means of a written notice to be 

delivered to each member of the Board of 

Directors at least five (5) days in advance, 

Paragraph 1 ï Calls for the meetings shall 

be made by means of a written notice to be 

delivered to each member of the Board of 

Directors at least five (5) days in advance, 

Paragraph 1 ï Calls for the meetings 

shall be made by means of a written 

notice to be delivered to each member of 

the Board of Directors at least five (5) 

Wording unchanged. 
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including the agenda, place, date and time 

of the meeting.  

including the agenda, place, date and time 

of the meeting.  

days in advance, including the agenda, 

place, date and time of the meeting.  

Paragraph 2 - All Board of Directorsô 

resolutions shall be stated in the minutes 

drawn up in the respective Minutes Book of 

the Board of Directorsô Meetings and 

executed by the attending Directors.  

Paragraph 2 ï All Board of Directorsô 

resolutions shall be stated in the minutes 

drawn up in the respective Minutes Book of 

the Board of Directorsô Meetings and 

executed by the attending Directors.  

Paragraph 2 -ï All Board of Directorsô 

resolutions shall be stated in the minutes 

drawn up in the respective Minutes Book 

of the Board of Directorsô Meetings and 

executed by the attending Directors.  

Wording unchanged. 

Article 19 ï In addition to other duties 

assigned to it by law or these Bylaws, the 

Board of Directors shall be responsible for:  

Article 19 ï In addition to other duties 

assigned to it by law or these Bylaws, the 

Board of Directors shall be responsible for:  

Article 19 ï In addition to other duties 

assigned to it by law or these Bylaws, the 

Board of Directors shall be responsible 

for:  

Wording unchanged. 

(i) establishing the overall guidance for the 
Companyôs business;  

(i) establishing the overall guidance for the 
Companyôs business;  

(i) establishing the overall guidance for 

the Companyôs business;  

Wording unchanged. 

(ii) electing and dismissing the Companyôs 
executive officers and establishing their 
duties;  

(ii) electing and dismissing the Companyôs 

executive officers and establishing their 

duties;  

(ii) electing and dismissing the 

Companyôs executive officers and 

establishing their duties;  

Wording unchanged. 

(iii) calling the General Meeting, when 
deemed applicable, or pursuant to Article 
132 of the Brazilian Corporation Law;  

(iii) calling the General Meeting, when 
deemed applicable, or pursuant to Article 
132 of the Brazilian Corporation Law;  

(iii) calling the General Meeting, when 

deemed applicable, or pursuant to Article 
132 of the Brazilian Corporation Law;  

Wording unchanged. 

(iv) inspecting the Executive Officersô 
management, reviewing, at any time, the 
Companyôs books and papers and 
requesting information on any agreements 
entered into or to be entered into and any 
other acts;  

(iv) inspecting the Executive Officersô 
management, reviewing, at any time, the 
Companyôs books and papers and 
requesting information on any agreements 
entered into or to be entered into and any 
other acts;  

(iv) inspecting the Executive Officersô 
management, reviewing, at any time, the 
Companyôs books and papers and 
requesting information on any 
agreements entered into or to be entered 
into and any other acts;  

Wording unchanged. 



TOTVS S.A  Page 123 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

(v) choosing and dismissing the 
Companyôs independent auditors;  

(v) choosing and dismissing the 
Companyôs independent auditors;  

(v) choosing and dismissing the 
/ƻƳǇŀƴȅΩǎ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΤ  

Wording unchanged. 

(vi) providing a prior opinion on the 
Management Report and the accounts of 
the Executive Officers and resolving on 
their submission to the General Meeting;  

(vi) providing a prior opinion on the 
Management Report and the accounts of 
the Executive Officers and resolving on 
their submission to the General Meeting;  

(vi) providing a prior opinion on the 
Management Report and the accounts of 
the Executive Officers and resolving on 
their submission to the General Meeting;  

Wording unchanged. 

(vii) approving the annual and multiannual 
budgets of the Company, its controlled and 
affiliated companies, the strategic plans, 
the expansion projects and investment 
programs of the Company, as well as 
following its performance;  

(vii) approving the annual and multiannual 
budgets of the Company, its controlled and 
affiliated companies, the strategic plans, 
the expansion projects and investment 
programs of the Company, as well as 
following its performance;  

(vii) approving the annual and 
multiannual budgets of the Company, its 
controlled and affiliated companies, the 
strategic plans, the expansion projects 
and investment programs of the 
Company, as well as following its 
performance;  

Wording unchanged. 

(viii) resolving on the opening, closing and 
modification of branches of the Company, 
domestically and abroad;  

(viii) resolving on the opening, closing and 
modification of branches of the Company 
abroad;  

(viii) resolving on the opening, closing 

and modification of branches of the 
Company, domestically and abroad;  

Amendment to the provision to 

maintain the authority of the Board of 

Directors to open, close and modify 

branches only abroad. 

 

(ix) authorizing the issuance of Companyôs 
shares and subscription bonuses, within 
the Companyôs authorized capital limit;  

(ix) authorizing the issuance of Companyôs 

shares and subscription bonuses, within 

the Companyôs authorized capital limit;  

(ix) authorizing the issuance of 

/ƻƳǇŀƴȅΩǎ ǎƘŀǊŜǎ ŀƴŘ ǎǳōǎŎǊƛǇǘƛƻƴ 

ōƻƴǳǎŜǎΣ ǿƛǘƘƛƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ 

authorized capital limit;  

Wording unchanged. 
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(x) resolving on the Companyôs purchase 
of its own shares to be held in treasury 
and/or for later cancellation or sale;  

(x) resolving on the Companyôs purchase 
of its own shares to be held in treasury 
and/or for later cancellation or sale;  

όȄύ ǊŜǎƻƭǾƛƴƎ ƻƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǳǊŎƘŀǎŜ 
of its own shares to be held in treasury 
and/or for later cancellation or sale;  

Wording unchanged. 

(xi) resolving on the granting of stock 
options or share subscription to its 
Managers and Employees, as well as to 
the managers and employees of other 
companies directly or indirectly controlled 
by the Company, without preemptive rights 
for any shareholders pursuant to the plans 
approved at General Meetings, after taking 
into account the Personnel and 
Compensation Committee Report;  

(xi) resolving on the granting of stock 
options or share subscription to its 
Managers and Employees, as well as to 
the managers and employees of other 
companies directly or indirectly controlled 
by the Company, without preemptive rights 
for any shareholders pursuant to the plans 
approved at General Meetings, after taking 
into account the Personnel and 
Compensation Committee Report;  

(xi) resolving on the granting of stock 
options or share subscription to its 
Managers and Employees, as well as to 
the managers and employees of other 
companies directly or indirectly 
controlled by the Company, without 
preemptive rights for any shareholders 
pursuant to the plans approved at 
General Meetings, after taking into 
account the Personnel and 
Compensation Committee Report;  

Wording unchanged. 

(xii) submitting to the Annual General 
Meeting a proposal for allocation of the 
fiscal yearsô net profit;  

(xii) submitting to the Annual General 

Meeting a proposal for allocation of the 

fiscal yearsô net profit;  

(xii) submitting to the Annual General 
Meeting a proposal for allocation of the 
ŦƛǎŎŀƭ ȅŜŀǊǎΩ ƴŜǘ ǇǊƻŦƛǘΤ  

Wording unchanged. 

(xiii) distributing among the Executive 

Officers, individually, the portion of the 

overall annual compensation of the 

Managers established by the General 

Meeting, after considering the Personnel 

and Compensation Committee Report;  

(xiii) distributing among the Executive 

Officers, individually, the portion of the 

overall annual compensation of the 

Managers established by the General 

Meeting, after considering the Personnel 

and Compensation Committee Report;  

(xiii) distributing among the Executive 
Officers, individually, the portion of the 
overall annual compensation of the 
Managers established by the General 
Meeting, after considering the Personnel 
and Compensation Committee Report;  

Wording unchanged. 

(xiv) resolving on any deals or agreements 

between (a) the Company and its 

controlled companies (except for wholly-

owned controlled companies) and (b) 

(xiv) resolving on any deals or agreements 

between (a) the Company and its 

controlled companies (except for wholly-

owned controlled companies) and (b) 

(xiv) resolving on any deals or 

agreements between (a) the Company 

and its controlled companies (except for 

wholly-owned controlled companies) and 

Wording unchanged. 
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between the Company or its controlled 

companies (whether wholly owned or not) 

and any of their Managers and/or 

shareholders (including companies directly 

or indirectly controlled by said managers 

and/or shareholders, or by any third parties 

related to them);  

between the Company or its controlled 

companies (whether wholly owned or not) 

and any of their Managers and/or 

shareholders (including companies directly 

or indirectly controlled by said managers 

and/or shareholders, or by any third parties 

related to them);  

(b) between the Company or its 

controlled companies (whether wholly 

owned or not) and any of their Managers 

and/or shareholders (including 

companies directly or indirectly controlled 

by said managers and/or shareholders, 

or by any third parties related to them);  

(xv) resolving, as delegated by the 

General Meeting, when debentures are 

issued by the Company, on the period and 

conditions for maturity, amortization or 

redemption, on the period and conditions 

for payment of interest, profit sharing and 

repayment premiums, if any, and on the 

subscription and placement methods, as 

well as the types of debentures;  

(xv) resolving, as delegated by the General 

Meeting, when debentures are issued by 

the Company, on the period and conditions 

for maturity, amortization or redemption, on 

the period and conditions for payment of 

interest, profit sharing and repayment 

premiums, if any, and on the subscription 

and placement methods, as well as the 

types of debentures;  

(xv) resolving, as delegated by the 

General Meeting, when debentures are 

issued by the Company, on the period 

and conditions for maturity, 

amortization or redemption, on the 

period and conditions for payment of 

interest, profit sharing and repayment 

premiums, if any, and on the 

subscription and placement methods, as 

well as the types of debentures;  

Wording unchanged. 

(xvi) resolving on the subscription, 

purchase, sale or encumbrance by the 

Company of any shares or securities 

issued by any of the Companyôs controlled 

or affiliated companies, except in 

connection with operations involving 

exclusively the Company and wholly 

owned entities;  

(xvi) resolving on the subscription, 

purchase, sale or encumbrance by the 

Company of any shares or securities 

issued by any of the Companyôs controlled 

or affiliated companies, except in 

connection with operations involving 

exclusively the Company and wholly 

owned entities;  

(xvi) resolving on the subscription, 

purchase, sale or encumbrance by the 

Company of any shares or securities 

ƛǎǎǳŜŘ ōȅ ŀƴȅ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ 

controlled or affiliated companies, 

except in connection with operations 

involving exclusively the Company and 

wholly owned entities;  

Wording unchanged. 
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(xvii) resolving on the Companyôs 

participation in other entities, as well as 

any involvement in other endeavors, 

including as a member of a consortium or 

a party to a silent partnership. 

(xvii) resolving on the Companyôs 

participation in other entities, as well as 

any involvement in other endeavors, 

including as a member of a consortium or 

a party to a silent partnership. 

όȄǾƛƛύ ǊŜǎƻƭǾƛƴƎ ƻƴ ǘƘŜ /ƻƳǇŀƴȅΩǎ 

participation in other entities, as well as 

any involvement in other endeavors, 

including as a member of a consortium 

or a party to a silent partnership. 

Wording unchanged. 

(xviii) deciding on the payment or credit of 

interest on equity to shareholders, 

according to applicable laws;  

(xviii) deciding on the payment or credit of 

interest on equity to shareholders, 

according to applicable laws;  

(xviii) deciding on the payment or credit 

of interest on equity to shareholders, 

according to applicable laws;  

Wording unchanged. 

(xix) resolving on the distribution of interim 

dividends, including at the expense of 

accumulated profits or profit reserves from 

the latest annual or interim balance sheet; 

(xix) resolving on the distribution of interim 

dividends, including at the expense of 

accumulated profits or profit reserves from 

the latest annual or interim balance sheet; 

(xix) resolving on the distribution of 

interim dividends, including at the 

expense of accumulated profits or profit 

reserves from the latest annual or 

interim balance sheet; 

Wording unchanged. 

(xx) resolving on the assignment or 

transfer to a third party, by any means, of 

intellectual or industrial rights of the 

Company and/or of a company directly or 

indirectly controlled by it, except for a 

remunerated licensing made by the 

Company in the ordinary course of 

business;  

(xx) resolving on the assignment or 

transfer to a third party, by any means, of 

intellectual or industrial rights of the 

Company and/or of a company directly or 

indirectly controlled by it, except for a 

remunerated licensing made by the 

Company in the ordinary course of 

business;  

(xx) resolving on the assignment or 

transfer to a third party, by any means, 

of intellectual or industrial rights of the 

Company and/or of a company directly 

or indirectly controlled by it, except for a 

remunerated licensing made by the 

Company in the ordinary course of 

business;  

Wording unchanged. 

(xxi) authorizing the following acts in 

amounts exceeding five (5) percent of the 

subscribed corporate capital, such amount 

to be taken in consideration of isolated 

(xxi) authorizing the following acts in 

amounts exceeding five (5) percent of the 

subscribed corporate capital, such amount 

to be taken in consideration of isolated 

(xxi) authorizing the following acts in 

amounts exceeding five (5) percent of the 

subscribed corporate capital, such 

Wording unchanged. 
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transactions or sets of related transactions: 

(a) purchase by the Company, by any 

means, of assets in other companies, 

including its controlled or affiliated 

companies; (b) divesture of assets from 

permanent assets, (c) provision of 

warranties of any nature by the Company; 

(d) granting of loans in favor of any third 

parties; (e) investing in expansion and 

improvement projects; (f) entering into 

long- or short-term debt operations; and (g) 

entering into any long-term agreements 

(with a duration in excess of one year); 

transactions or sets of related transactions: 

(a) purchase by the Company, by any 

means, of assets in other companies, 

including its controlled or affiliated 

companies; (b) divesture of assets from 

permanent assets, (c) provision of 

warranties of any nature by the Company; 

(d) granting of loans in favor of any third 

parties; (e) investing in expansion and 

improvement projects; (f) entering into 

long- or short-term debt operations; and (g) 

entering into any long-term agreements 

(with a duration in excess of one year); 

amount to be taken in consideration of 

isolated transactions or sets of related 

transactions: (a) purchase by the 

Company, by any means, of assets in 

other companies, including its controlled 

or affiliated companies; (b) divesture of 

assets from permanent assets, (c) 

provision of warranties of any nature by 

the Company; (d) granting of loans in 

favor of any third parties; (e) investing in 

expansion and improvement projects; (f) 

entering into long- or short-term debt 

operations; and (g) entering into any 

long-term agreements (with a duration in 

excess of one year); 

(xxii) manifesting favorable or otherwise 

regarding any public offer of shares that 

has as object the shares of the Company, 

through prior informed opinion, issued 

within fifteen (15) days of publication of the 

notice of public offering acquisition of 

shares, which should address at least (a) 

the convenience and opportunity of the 

public offer for acquisition of shares and 

the interest of all shareholders in relation to 

the liquidity of the securities it owns, (b) the 

impact of supply public acquisition of 

shares over the interests of the company, 

(c) strategic plans disclosed by the issuer 

(xxii) manifesting favorable or otherwise 

regarding any public offer of shares that 

has as object the shares of the Company, 

through prior informed opinion, issued 

within 15 days of publication of the notice 

of public offering acquisition of shares, 

which should address at least (a) the 

convenience and opportunity of the public 

offer for acquisition of shares and the 

interest of the Company and of all 

shareholders, including in relation to the 

price and potential impacts on the liquidity 

of shares (b) strategic plans disclosed by 

the issuer in relation to the Company, (c) 

(xxii) manifesting favorable or otherwise 

regarding any public offer of shares that 

has as object the shares of the Company, 

through prior informed opinion, issued 

within (15) days of publication of the 

notice of public offering acquisition of 

shares, which should address at least (a) 

the convenience and opportunity of the 

public offer for acquisition of shares and 

the interest of the Company and of all 

shareholders, including in relation to the 

price and potential impacts on the 

liquidity of the securities it owns, (b) the 

impact of supply public acquisition of 

Change in provision to adapt it to 

requirements of article 21, I, II, and III, 

of NM New Rules, which establishes 

the minimum content required for 

report from the Board of Directors. 

 

According to CBGC 1.6 principle, the 

Bylaws shall provide that the report 

from the Board of Directors shall also 

contain managementôs opinion on 

possible approval of PTO and on the 

Company's economic value.     
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in relation to the Company, (d) other items 

which the Board deems appropriate, as 

well as information required by applicable 

rules established by the CVM. 

alternatives to the acceptance of supply 

public acquisition of shares available in the 

market; (d) the economic value of the 

Company; and (e) other items which the 

Board deems appropriate, as well as 

information required by applicable rules 

established by the CVM; and 

shares over the interests of the company, 

(cshares (b) strategic plans disclosed by 

the issuer in relation to the Company, (dc) 

alternatives to the acceptance of supply 

public acquisition of shares available in 

the market; (d) the economic value of the 

Company; and (e) other items which the 

Board deems appropriate, as well as 

information required by applicable rules 

established by the CVM.; and 

 (xxiii) expressing opinion on the terms and 

conditions of corporate reorganizations, 

capital increases and other transactions 

that originate a change in control, and 

documenting if they assure fair and equity 

treatment to the companyôs shareholders 

(xxiii) expressing opinion on the terms 

and conditions of corporate 

reorganizations, capital increases and 

other transactions that originate a change 

in control, and documenting if they 

assure fair and equity treatment to the 

companyôs shareholders 

Change in wording in compliance with 

CBGC 1.5.1 (ii) principle. 

Paragraph 1- The Company shall not 

grant loans or guarantees to its Board of 

Directorsô members or Executive Officers, 

except proportionally to the extent that 

these loans or guarantees are available to 

the Employees or clients of the Company. 

Paragraph 1- The Company shall not 

grant loans or guarantees to its Board of 

Directorsô members or Executive Officers, 

except proportionally to the extent that 

these loans or guarantees are available to 

the Employees or clients of the Company. 

Paragraph 1- The Company shall not 

grant loans or guarantees to its Board of 

Directorsô members or Executive 

Officers, except proportionally to the 

extent that these loans or guarantees are 

available to the Employees or clients of 

the Company. 

Wording unchanged. 

Paragraph 2 ï The Company 

representativeôs vote in favor of any 

resolution regarding the topics listed in 

Article 19 at General Meetings and other 

Paragraph 2 ï The Company 

representativeôs vote in favor of any 

resolution regarding the topics listed in 

Article 19 at General Meetings and other 

Paragraph 2 ï The Company 

representativeôs vote in favor of any 

resolution regarding the topics listed in 

Article 19 at General Meetings and other 

Wording unchanged. 
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corporate bodies of the Companyôs directly 

or indirectly controlled companies shall 

require the approval of the Companyôs 

Board of Directors. 

corporate bodies of the Companyôs directly 

or indirectly controlled companies shall 

require the approval of the Companyôs 

Board of Directors. 

corporate bodies of the Companyôs 

directly or indirectly controlled companies 

shall require the approval of the 

Companyôs Board of Directors. 

 Section III ï Advisory bodies to the 

Board 

Section III ï Advisory bodies to the 

Board 

Introduction to rules governing the 

Boardôs advisory bodies. 

 Article 20 ï The Company shall have the 

following advisory committees to the Board 

of Directors, as provided in the charter 

approved by the Board of Directors: 

(i) Audit Committee; 

(ii) Personnel and Compensation 

Committee; and 

(iii) Governance and Nomination 

Committee. 

Paragraph 1 ï The advisory committees 

will have advisory functions and not 

deliberative functions, and must study the 

matters within their powers and draft the 

proposals for the Board of Directors. 

Paragraph 2 ï The term of office of 

advisory committee members will coincide 

with the term of office of the Directors and 

they may be reelected for four (4) more 

consecutive terms. 

Article 20 ς The Company shall have the 

following advisory committees to the 

Board of Directors, as provided in the 

charter approved by the Board of 

Directors: 

(i) Audit Committee; 

(ii) Personnel and Compensation 

Committee; and 

(iii) Governance and Nomination 

Committee. 

Paragraph 1 ï The advisory committees 

will have advisory functions and not 

deliberative functions, and must study the 

matters within their powers and draft the 

proposals for the Board of Directors. 

Paragraph 2 ï The term of office of 

advisory committee members will 

coincide with the term of office of the 

Definition of statutory advisory 

committees to the Board of Directors 

and introduction of rules governing 

these bodies.  
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Paragraph 3 ï The advisory committees 

will meet in the frequency defined by the 

annual calendar approved by the Board of 

Directors, ordinarily up to four (4) times a 

year, or extraordinarily when requested by 

the coordinator or the majority of their 

members.Paragraph Four ï Each 

advisory committee will have a coordinator 

and its tasks and rules of functioning will be 

defined in the charter approved by the 

Board of Directors. 

Paragraph Five ï The advisory 

committees will report to the Board of 

Directors and will have autonomy in 

relation to the Board of Executive Officers. 

Paragraph 6 ï Members of the 

committees are subject to the same duties 

as Directors, envisaged in the Bylaws, the 

disclosure and trading policies, the Code of 

Ethics and Conduct, and the duties and 

responsibilities of managers as per articles 

153 to 159 of Brazilian Corporations Law. 

Directors and they may be reelected for 

four (4) more consecutive terms. 

Paragraph 3 ï The advisory committees 

will meet in the frequency defined by the 

annual calendar approved by the Board 

of Directors, ordinarily up to four (4) times 

a year, or extraordinarily when requested 

by the coordinator or the majority of their 

members.Paragraph Four ï Each 

advisory committee will have a 

coordinator and its tasks and rules of 

functioning will be defined in the charter 

approved by the Board of Directors. 

Paragraph Five ï The advisory 

committees will report to the Board of 

Directors and will have autonomy in 

relation to the Board of Executive 

Officers. 

Paragraph 6 ï Members of the 

committees are subject to the same 

duties as Directors, envisaged in the 

Bylaws, the disclosure and trading 

policies, the Code of Ethics and Conduct, 

and the duties and responsibilities of 

managers as per articles 153 to 159 of 

Brazilian Corporations Law. 



TOTVS S.A  Page 131 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

Article 20 ï The Board of Directors shall 

elect one (1) external member and one (1) 

Board member, among its members, who 

shall comprise the Personnel and 

Compensation Committee together with 

the Chief Executive Officer (CEO) and the 

Human Relations and Organizational 

Infrastructure Vice President with a term of 

office of two (2) annual years, which shall 

meet whenever necessary. The Personnel 

and Compensation Committee shall 

exercise consulting functions in 

accordance with its bylaws and shall assist 

the Board of Directors to establish the 

terms of the compensation and other 

benefits and payments to be received on 

any account from the Company by 

Executive Officers and Board Members. 

The following is incumbent upon the 

Personnel and Compensation Committee:  

(i) submitting to the Board of Directors a 

proposal for distribution of the overall 

annual compensation to the Executive 

Officers and Board Members, based on the 

information technology market standards 

and following up on the payment of 

compensation and, if the compensation is 

not in line with the information technology 

Article 21 ï The Personnel and 

Compensation Committee must consist of 

at least three (3) members, all Directors, 

and at least two (2) of whom must be 

independent. 

Article 21 ï The Personnel and 

Compensation Committee must consist 

of at least three (3) members, all 

Directors, and at least two (2) of whom 

must be independent. 

Change in composition of Personnel 

and Compensation Committee. 
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market standards, informing said fact to 

the Board of Directors; 

(ii) expressing an opinion on the grant of 

stock options or share subscriptions to the 

Companyôs Managers and Employees; 

and 

(iii) expressing an opinion on the profit 

sharing of the Companyôs Executive 

Officers and Employees.  

 Article 22 ï The Personnel and 

Compensation Committee shall exercise 

consulting functions and shall assist the 

Board of Directors to establish the terms of 

the compensation and other benefits and 

payments to be received on any account 

from the Company by Executive Officers 

and Board Members. The following is 

incumbent upon the Personnel and 

Compensation Committee, among other 

responsibilities established in its charter:  

(i) submitting to the Board of Directors a 

proposal for distribution of the overall 

annual compensation to the Executive 

Officers and Board Members, based on the 

information technology market standards 

and following up on the payment of 

compensation and, if the compensation is 

Article 22 ï The Board of Directors shall 

elect one (1) external member and one 

(1) Director, among its members, to 

compose the Personnel and 

Compensation Committee, alongside the 

CEO and the Human Relations and 

Organizational Infrastructure Vice-

President, to serve a term of two (2) years 

and meet as necessary. The Personnel 

and Compensation Committee shall 

exercise consulting functions in 

accordance with its bylaws and shall 

assist the Board of Directors to establish 

the terms of the compensation and other 

benefits and payments to be received on 

any account from the Company by 

Executive Officers and Board Members. 

The following is incumbent upon the 

Segmentation of provisions governing 

the Personnel and Compensation 

Committee. 
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not in line with the information technology 

market standards, informing said fact to the 

Board of Directors; 

(ii) expressing an opinion on the grant of 

stock options or share subscriptions to the 

Companyôs Managers and Employees; 

and 

(iii) expressing an opinion on the profit 

sharing of the Companyôs Executive 

Officers and Employees.  

Personnel and Compensation 

Committee, among other responsibilities 

established in its charter:  

(i) submitting to the Board of Directors a 

proposal for distribution of the overall 

annual compensation to the Executive 

Officers and Board Members, based on 

the information technology market 

standards and following up on the 

payment of compensation and, if the 

compensation is not in line with the 

information technology market 

standards, informing said fact to the 

Board of Directors; 

(ii) expressing an opinion on the grant of 

stock options or share subscriptions to 

the Companyôs Managers and 

Employees; and 

(iii) expressing an opinion on the profit 

sharing of the Companyôs Executive 

Officers and Employees.  
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 Article 23 ï The Audit Committee must 

consist of at least three (3) members, the 

majority being Directors, all of them 

independent, and at least one (1) of whom 

must have recognized experience in 

corporate accounting matters. 

Paragraph 1 ï In addition to other duties 

assigned to it by its charter, the Audit 

Committee has the following 

responsibilities: 

(i) provide opinion on contracting or 

removing independent audit services; 

(ii) evaluate the quarterly information, 

interim financial statements and annual 

financial statements; 

(iii) monitor the activities of the 

Companyôs internal audit and internal 

controls department; 

(iv) evaluate and monitor the 

Companyôs risk exposures; 

(v) evaluate, monitor and recommend 

to the management corrections or 

improvements to the internal policies of the 

Company, including the policy on related-

party transactions; 

Article 23 ï The Audit Committee must 

consist of at least three (3) members, the 

majority being Directors, all of them 

independent, and at least one (1) of 

whom must have recognized experience 

in corporate accounting matters. 

Paragraph 1 ï In addition to other duties 

assigned to it by its charter, the Audit 

Committee has the following 

responsibilities: 

(i) provide opinion on contracting or 

removing independent audit services; 

(ii) evaluate the quarterly 

information, interim financial statements 

and annual financial statements; 

(iii) monitor the activities of the 

Companyôs internal audit and internal 

controls department; 

(iv) evaluate and monitor the 

Companyôs risk exposures; 

(v) evaluate, monitor and 

recommend to the management 

corrections or improvements to the 

internal policies of the Company, 

including the policy on related-party 

transactions; 

Establishment of statutory Audit 

Committee in compliance with CBGC 

4.1 principle. 

Provision in compliance with 

requirements of article 22 of NM New 

Rules. Minimum clause suggested by 

B3 in Attachment I of Official Letter 

618/2017-DRE. 



TOTVS S.A  Page 135 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

(vi) analyze if the Company has the 

means to receive and deal with information 

on noncompliance with legal and 

regulatory provisions applicable to the 

Company, as well as internal regulations 

and codes, and also laying down specific 

procedures to protect the provider and the 

confidentiality of information; and 

(vii) give opinions on proposals by 

management bodies to be submitted to the 

Shareholders Meeting, related to change in 

capital, issue of debentures or subscription 

warrants, investment plans and/or capital 

budgets, distribution of dividends, 

transformation, merger, consolidation or 

spin-off, tax issues and structured financial 

operations. 

Paragraph Two ï The coordinator of the 

Audit Committee shall attend the 

shareholders meeting of the Company and 

will remain at the disposal of shareholders 

to provide clarifications and information. 

(vi) analyze if the Company has the 

means to receive and deal with 

information on noncompliance with legal 

and regulatory provisions applicable to 

the Company, as well as internal 

regulations and codes, and also laying 

down specific procedures to protect the 

provider and the confidentiality of 

information; and 

(vii) give opinions on proposals by 

management bodies to be submitted to 

the Shareholders Meeting, related to 

change in capital, issue of debentures or 

subscription warrants, investment plans 

and/or capital budgets, distribution of 

dividends, transformation, merger, 

consolidation or spin-off, tax issues and 

structured financial operations. 

Paragraph Two ï The coordinator of the 

Audit Committee shall attend the 

shareholders meeting of the Company 

and will remain at the disposal of 

shareholders to provide clarifications and 

information. 
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 Article 24 ï The Governance and 

Nomination Committee will consist of at 

least three (3) members, all Directors, with 

at least two (2) Independent Directors. 

Article 24 ï The Governance and 

Nomination Committee will consist of at 

least three (3) members, all Directors, 

with at least two (2) Independent 

Directors. 

Inclusion of Governance and 

Nomination Committee as a statutory 

advisory body. 

 Article 25 ï In addition to other duties 

assigned to it by its charter, the 

Governance and Nomination Committee 

shall have the following responsibilities: 

(i) recommend and monitor the 

adoption of corporate governance good 

practices, as well as the effectiveness of 

processes, proposing updates and 

improvements when necessary;  

  

Article 25 ï In addition to other duties 

assigned to it by its charter, the 

Governance and Nomination Committee 

shall have the following responsibilities: 

(i) recommend and monitor the 

adoption of corporate governance good 

practices, as well as the effectiveness of 

processes, proposing updates and 

improvements when necessary;  

Definition of powers of the Governance 

and Nomination Committee. 
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 (ii) establish the channels and processes 

for interaction between long-term 

shareholders of the Company and the 

Board of Directors, especially on the issues 

of strategy, governance, compensation, 

succession and membership of the Board 

of Directors; 

(ii) select and recommend to the 

Board of Directors people who, meeting 

the legal requirements and the needs of 

the Company, and after hearing the 

relevant stakeholders, could be candidates 

to make up the slates to be approved by 

the Board of Directors ï or individually ï for 

submission for election by the 

Shareholders Meeting; 

(iv) select and recommend to the 

Board of Directors people who, meeting 

the legal requirements and the needs of 

the Company, could be nominated to the 

Board of Directorsô Advisory Committees; 

(v) select and recommend to the 

Board of Directors people for the position 

of Director to fill up vacancies;  

(vi) select and recommend to the 

Board of Directors people for the Audit 

Board of the Company, if constituted; 

(ii) establish the channels and processes 

for interaction between long-term 

shareholders of the Company and the 

Board of Directors, especially on the 

issues of strategy, governance, 

compensation, succession and 

membership of the Board of Directors; 

(ii) select and recommend to the 

Board of Directors people who, meeting 

the legal requirements and the needs of 

the Company, and after hearing the 

relevant stakeholders, could be 

candidates to make up the slates to be 

approved by the Board of Directors ï or 

individually ï for submission for election 

by the Shareholders Meeting; 

(iv) select and recommend to the 

Board of Directors people who, meeting 

the legal requirements and the needs of 

the Company, could be nominated to the 

Board of Directorsô Advisory Committees; 

(v) select and recommend to the 

Board of Directors people for the position 

of Director to fill up vacancies;  

(vi) select and recommend to the 

Board of Directors people for the Audit 

Board of the Company, if constituted; 
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(vii) support the Chairman of the Board 

of Directors in organizing a formal and 

periodical performance appraisal process 

of the Board of Directors and the Directors, 

to be conducted annually.  

(viii) ensure the existence, 

effectiveness and implementation of an 

executive succession plan and monitor its 

execution with the Personnel and 

Compensation Committee; 
(ix) express opinion on the disclosure 

of the Companyôs governance practices, 

including in the Reference Form and 

Management Proposal for the 

Shareholders Meeting; 

(x) express opinion on the 

membership of persons related to the 

Company on the Boards of Directors, 

Advisory Committees to the Board of 

Directors and Audit Boards of other 

companies, whether publicly or privately 

held companies. 

(xi) support the Board of Directors in 

evaluating the candidates for Directors 

regarding their credentials as independent 

members. 

(vii) support the Chairman of the 

Board of Directors in organizing a formal 

and periodical performance appraisal 

process of the Board of Directors and the 

Directors, to be conducted annually.  

(viii) ensure the existence, 

effectiveness and implementation of an 

executive succession plan and monitor 

its execution with the Personnel and 

Compensation Committee; 
(ix) express opinion on the 

disclosure of the Companyôs governance 

practices, including in the Reference 

Form and Management Proposal for the 

Shareholders Meeting; 

(x) express opinion on the 

membership of persons related to the 

Company on the Boards of Directors, 

Advisory Committees to the Board of 

Directors and Audit Boards of other 

companies, whether publicly or privately 

held companies. 

(xi) support the Board of Directors in 

evaluating the candidates for Directors 

regarding their credentials as 

independent members.  
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Section III- Board of Executive Officers Section IV- Board of Executive Officers Section IIIIV- Board of Executive 

Officers 

Adjustment of numbering. 

Article 21 ï The Board of Executive 

Officers shall be composed of a minimum 

of five (5) and a maximum of twenty (20) 

members, including the following positions, 

whose duties shall be determined by the 

Board of Directors: (i) Chief Executive 

Officer, (ii) President; (iii) up to eight (8) 

Vice-Presidents, and (iv) up to ten (10) 

Executive Officers. The Officers may 

accumulate positions and shall serve for a 

unified term of two (2) annual terms, where 

an annual term shall be deemed to be the 

period between two (2) Annual General 

Meetings, reelection being permitted.  

Article 26 ï The Board of Executive 

Officers shall be composed of a minimum 

of five (5) and a maximum of twenty (20) 

members, including the following positions, 

whose duties shall be determined by the 

Board of Directors: (i) Chief Executive 

Officer, (ii) President; (iii) up to eight (8) 

Vice-Presidents, and (iv) up to ten (10) 

Executive Officers. The Officers may 

accumulate positions and shall serve for a 

unified term of two (2) annual terms, where 

an annual term shall be deemed to be the 

period between two (2) Annual General 

Meetings, reelection being permitted.  

Article 2126 ï The Board of Executive 

Officers shall be composed of a minimum 

of five (5) and a maximum of twenty (20) 

members, including the following 

positions, whose duties shall be 

determined by the Board of Directors: (i) 

Chief Executive Officer, (ii) President; (iii) 

up to eight (8) Vice-Presidents, and (iv) 

up to ten (10) Executive Officers. The 

Officers may accumulate positions and 

shall serve for a unified term of two (2) 

annual terms, where an annual term shall 

be deemed to be the period between two 

(2) Annual General Meetings, reelection 

being permitted.  

Adjustment of numbering and texts. 

Article 22 ï In the event of the absence or 

impediment of any officer, the Board of 

Executive Officers shall name a pro-tem 

replacement from among its members, 

with the condition that the Chief Executive 

Officer and the President shall stand in for 

one another in the performance of the 

respective duties, including where such a 

position is not filled or is left vacant mid-

term. 

Article 27 ï In the event of the absence or 

impediment of any officer, the Board of 

Executive Officers shall name a pro-tem 

replacement from among its members, 

with the condition that the Chief Executive 

Officer and the President shall stand in for 

one another in the performance of the 

respective duties, including where such a 

position is not filled or is left vacant mid-

term. 

Article 2227 ï In the event of the 

absence or impediment of any officer, the 

Board of Executive Officers shall name a 

pro-tem replacement from among its 

members, with the condition that the 

Chief Executive Officer and the President 

shall stand in for one another in the 

performance of the respective duties, 

including where such a position is not 

filled or is left vacant mid-term. 

Adjustment of numbering. 
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Article 23 ï In the event of the vacancy of 

any position, the Board of Directors may 

designate a replacement Officer who shall 

serve for the duration of the remained of 

the replaced Officerôs term.  

Article 28 ï In the event of the vacancy of 

any position, the Board of Directors may 

designate a replacement Officer who shall 

serve for the duration of the remained of 

the replaced Officerôs term.  

Article 2328 ï In the event of the 

vacancy of any position, the Board of 

Directors may designate a replacement 

Officer who shall serve for the duration of 

the remained of the replaced Officerôs 

term.  

Adjustment of numbering. 

Article 24 ï Vice-Presidents and 

Executive Officers shall collaborate with 

the Chief Executive Officer and the 

President in the management of business 

and the conduction of corporate services. 

Article 29 ï Vice-Presidents and 

Executive Officers shall collaborate with 

the Chief Executive Officer and the 

President in the management of business 

and the conduction of corporate services. 

Article 2429 ï Vice-Presidents and 

Executive Officers shall collaborate with 

the Chief Executive Officer and the 

President in the management of business 

and the conduction of corporate services. 

Adjustment of numbering. 

Article 25 - The Board of Executive Officer 

holds all the powers to carry out the acts 

required for the Companyôs normal 

operation and for fulfilling its business 

purpose, however special they may be, 

including waiver of rights, negotiation and 

agreement, subject to any applicable legal 

or statutory provisions. It shall be 

responsible for managing the Companyôs 

business, particularly:  

(i) complying with and causing the 
compliance with these Bylaws and the 
resolutions of the Board of Directors and 
the Annual Meeting;  

(ii) annually submitting, to the 
appreciation of the Board of Directors, the 
Management Report and the accounts of 

Article 30 - The Board of Executive Officer 

holds all the powers to carry out the acts 

required for the Companyôs normal 

operation and for fulfilling its business 

purpose, however special they may be, 

including waiver of rights, negotiation and 

agreement, subject to any applicable legal 

or statutory provisions. It shall be 

responsible for managing the Companyôs 

business, particularly:  

(i) complying with and causing 
the compliance with these 
Bylaws and the resolutions of 
the Board of Directors and the 
Annual Meeting;  

(ii) annually submitting, to the 
appreciation of the Board of Directors, the 

Article 2530 - The Board of Executive 

Officer holds all the powers to carry out 

the acts required for the Companyôs 

normal operation and for fulfilling its 

business purpose, however special they 

may be, including waiver of rights, 

negotiation and agreement, subject to 

any applicable legal or statutory 

provisions. It shall be responsible for 

managing the Companyôs business, 

particularly:  

(i) complying with and causing the 
compliance with these Bylaws and the 
resolutions of the Board of Directors and 
the Annual Meeting;  

(ii) annually submitting, to the 
appreciation of the Board of Directors, 

Adjustment of numbering. 

Change to include the transfer of 

powers to the Board of Executive 

Officers to open, close and change 

branches in the country. 
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the Board of Executive Officers, supported 
by the independent auditorsô report, as well 
as the proposal for allocation of income 
determined in the prior year;  

(iii) proposing to the Board of Directors 
the annual and multiannual budgets of the 
Company, its controlled and affiliated 
companies, as well as the Companyôs 
strategic plans, expansion projects and 
investment projects; and  

deciding on any matter that is not of 

exclusive responsibility of the General 

Meeting or the Board of Directors.  

Management Report and the accounts of 
the Board of Executive Officers, supported 
by the independent auditorsô report, as well 
as the proposal for allocation of income 
determined in the prior year;  

(iii) proposing to the Board of Directors 
the annual and multiannual budgets of the 
Company, its controlled and affiliated 
companies, as well as the Companyôs 
strategic plans, expansion projects and 
investment projects;  

(iv) deciding on any matter that is not 
of exclusive responsibility of the General 
Meeting or the Board of Directors; and 

(v) resolve on opening, changing and 
closing branches, warehouses, offices and 
any other establishments in Brazil. 

the Management Report and the 
accounts of the Board of Executive 
Officers, supported by the independent 
auditorsô report, as well as the proposal 
for allocation of income determined in the 
prior year;  

(iii) proposing to the Board of 
Directors the annual and multiannual 
budgets of the Company, its controlled 
and affiliated companies, as well as the 
Companyôs strategic plans, expansion 
projects and investment projects; and  

(iv) deciding on any matter that is not 
of exclusive responsibility of the General 
Meeting or the Board of Directors; and 

(v) resolve on opening, changing 
and closing branches, warehouses, 
offices and any other establishments in 
Brazil.  

Article 26 ï The Company shall be legally 
bound whenever represented by two (2) 
members of the Board of Executive 
Officers, or one (1) member of the Board of 
Executive Officers and one (1) proxy, or by 
two (2) proxies within the boundaries of the 
respective powers.  

Article 31 ï The Company shall be legally 
bound whenever represented by two (2) 
members of the Board of Executive 
Officers, or one (1) member of the Board of 
Executive Officers and one (1) proxy, or by 
two (2) proxies within the boundaries of the 
respective powers.  

Article 2631 ï The Company shall be 

legally bound whenever represented by 

two (2) members of the Board of 

Executive Officers, or one (1) member of 

the Board of Executive Officers and one 

(1) proxy, or by two (2) proxies within the 

boundaries of the respective powers.  

Adjustment of numbering. 
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Paragraph 1 ï The Company may be 

represented by a single Executive Officer 

or a single proxy in the following cases:  

(i) before any direct or indirect public 

administration body for the purposes of 

acts not involving the acceptance or waiver 

of rights and obligations; (ii) pursuant to 

ñad judiciaò powers-of-attorney; and (iii) at 

general shareholdersô meetings, or 

meetings of shareholders or quota-holders 

in companies or investment funds where 

the Company is a participant; and (iv) 

elsewhere as specified by the Board of 

Directors. 

Paragraph 2 ï All powers-of-attorney shall 

be granted jointly by two (2) Executive 

Officers. 

Paragraph 3 ï The Company shall be 

represented severally by any of the 

Executive Officers or a duly appointed 

proxy for the purposes of service of 

process or legal notices and for personal 

testimony. 

Paragraph 1 ï The Company may be 

represented by a single Executive Officer 

or a single proxy in the following cases:  

(i) before any direct or indirect public 

administration body for the purposes of 

acts not involving the acceptance or waiver 

of rights and obligations; (ii) pursuant to ñad 

judiciaò powers-of-attorney; and (iii) at 

general shareholdersô meetings, or 

meetings of shareholders or quota-holders 

in companies or investment funds where 

the Company is a participant; and (iv) 

elsewhere as specified by the Board of 

Directors. 

Paragraph 2 ï All powers-of-attorney shall 

be granted jointly by two (2) Executive 

Officers. 

Paragraph 3 ï The Company shall be 

represented severally by any of the 

Executive Officers or a duly appointed 

proxy for the purposes of service of 

process or legal notices and for personal 

testimony. 

Paragraph 1 ï The Company may be 

represented by a single Executive Officer 

or a single proxy in the following cases: 

(i) before any direct or indirect public 

administration body for the purposes of 

acts not involving the acceptance or 

waiver of rights and obligations; (ii) 

pursuant to ñad judiciaò powers-of-

attorney; and (iii) at general 

shareholdersô meetings, or meetings of 

shareholders or quota-holders in 

companies or investment funds where 

the Company is a participant; and (iv) 

elsewhere as specified by the Board of 

Directors. 

Paragraph 2 ï All powers-of-attorney 

shall be granted jointly by two (2) 

Executive Officers. 

Paragraph 3 ï The Company shall be 

represented severally by any of the 

Executive Officers or a duly appointed 

proxy for the purposes of service of 

process or legal notices and for personal 

testimony. 

CHAPTER V - FISCAL COUNCIL CHAPTER V - AUDIT BOARD CHAPTER V -  AUDIT BOARD Wording unchanged. 

Article 27 - The Fiscal Council shall 

operate on a non-permanent basis, with 

Article 32 - The Audit Board shall operate 

on a non-permanent basis, with the powers 

Article 2732 - The  Audit Board shall 

operate on a non-permanent basis, with 

Adjustment of numbering. 
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the powers and duties assigned to it by law 

and shall only be convened upon General 

Meeting resolution, or at shareholdersô 

request, in the cases provided for by law.  

and duties assigned to it by law and shall 

only be convened upon General Meeting 

resolution, or at shareholdersô request, in 

the cases provided for by law.  

the powers and duties assigned to it by 

law and shall only be convened upon 

General Meeting resolution, or at 

shareholdersô request, in the cases 

provided for by law.  

Article 28 ï When instated, the Fiscal 

Council shall be composed of three (3) 

sitting members and an equal number of 

deputies, shareholders or not, elected and 

removable from office at any time by the 

General Meeting.  

Article 33 ï When instated, the Audit 

Board shall be composed of three (3) 

sitting members and an equal number of 

deputies, shareholders or not, elected and 

removable from office at any time by the 

General Meeting.  

Article 2833 ï When instated, the Audit 

Board shall be composed of three (3) 

sitting members and an equal number of 

deputies, shareholders or not, elected 

and removable from office at any time by 

the General Meeting.  

Adjustment of numbering. 

 

Paragraph 1 - The Fiscal Council 

members shall have the unified term of 

office of one (1) year, with reelection 

allowed.  

Paragraph 1 - The Audit Board members 

shall have the unified term of office of one 

(1) year, with reelection allowed.  

Paragraph 1 - The Audit Board members 

shall have the unified term of office of one 

(1) year, with reelection allowed.  

Wording unchanged. 

Paragraph 2 - The Fiscal Council 

members, at its first meeting, shall elect its 

Chairman.  

Paragraph 2 - The Audit Board members, 

at its first meeting, shall elect its Chairman.  

Paragraph 2 - The Audit Board 

members, at its first meeting, shall elect 

its Chairman.  

Wording unchanged. 

Paragraph 3 - The office of the Members 

shall be made by means of a transcript 

drawn upon in the Companyôs records, 

executed by the invested member, and is 

conditioned to the previous execution of 

the Fiscal Council Membersô Instrument of 

Consent according to the Novo Mercado 

Regulation, as well as the attendance of 

other legal requirements.  

Paragraph 3 - The office of the Members 

is conditioned on the signing of the 

instrument of investiture, which must 

include the agreement to arbitration clause 

referred to in Article 53.  

Paragraph 3 - The office of the Members 

shall be made by means of a transcript 

drawn upon in the Companyôs records, 

executed by the invested member, and is 

conditioned to the previous execution of 

the  Audit Board Membersô Instrument of 

Consent according to the Novo Mercado 

Regulation, as well as the attendance of 

other legal requirements.is conditioned 

Wording adapted to the provisions of 

article 40 of NM New Rules. 

 

This ñInstrument of Consentò no longer 
exists under NM New Rules.  
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on the signing of the instrument of 

investiture, which must include the 

agreement to arbitration clause referred 

to in Article 53.  

Paragraph 4 - The Fiscal Council 

members shall be replaced, upon any 

absences and impediments, by their 

respective deputies.  

Paragraph 4 - The Audit Board members 

shall be replaced, upon any absences and 

impediments, by their respective deputies.  

Paragraph 4 - The Audit Board members 

shall be replaced, upon any absences 

and impediments, by their respective 

deputies.  

Wording unchanged. 

Paragraph 5 - In the event a Fiscal Council 

member position is vacant, the respective 

deputy shall take office; in case there is no 

deputy, the General Meeting shall be 

called to arrange for the election of a new 

member for the vacant position.  

Paragraph 5 - In the event an Audit Board 

member position is vacant, the respective 

deputy shall take office; in case there is no 

deputy, the General Meeting shall be 

called to arrange for the election of a new 

member for the vacant position.  

Paragraph 5 - In the event an Audit 

Board member position is vacant, the 

respective deputy shall take office; in 

case there is no deputy, the General 

Meeting shall be called to arrange for the 

election of a new member for the vacant 

position.  

Wording unchanged. 

Paragraph 6 ï Any person who has a 

relationship with any company deemed to 

be a competitor of the Company 

(ñCompetitorò) may not be elected for the 

position of member of the Companyôs 

Fiscal Council, and it is prohibited the 

election of any person who, among other 

things, is: (i) an employee, shareholder or 

member of a management, technical or 

fiscal body of the Competitor or of the 

Competitorôs Controlling Party or 

Controlled Companies (as set forth in 

Paragraph 6 ï Any person who has a 

relationship with any company deemed to 

be a competitor of the Company 

(ñCompetitorò) may not be elected for the 

position of member of the Companyôs Audit 

Board, and it is prohibited the election of 

any person who, among other things, is: (i) 

an employee, shareholder or member of a 

management, technical or fiscal body of 

the Competitor or of the Competitorôs 

Controlling Party or Controlled Companies 

(as set forth in Article 42, Paragraph 1 of 

Paragraph 6 ï Any person who has a 

relationship with any company deemed to 

be a competitor of the Company 

(ñCompetitorò) may not be elected for the 

position of member of the Companyôs  

Audit Board, and it is prohibited the 

election of any person who, among other 

things, is: (i) an employee, shareholder or 

member of a management, technical or 

fiscal body of the Competitor or of the 

Competitorôs Controlling Party or 

Controlled Companies (as set forth in 

Adjustment of reference. 



TOTVS S.A  Page 145 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

Article 41, Paragraph 1 of these Bylaws); 

(ii) a spouse or relative up to second 

degree of consanguinity of a member of a 

management, technical of fiscal body of 

the Competitor, or of the Competitorôs 

Controlling Party or Controlled Companies.  

these Bylaws); (ii) a spouse or relative up 

to second degree of consanguinity of a 

member of a management, technical of 

fiscal body of the Competitor, or of the 

Competitorôs Controlling Party or 

Controlled Companies.  

Article 41,42, Paragraph 1 of these 

Bylaws); (ii) a spouse or relative up to 

second degree of consanguinity of a 

member of a management, technical of 

fiscal body of the Competitor, or of the 

Competitorôs Controlling Party or 

Controlled Companies.  

Paragraph 7 ï Should any shareholder 

wish to nominate one or more 

representatives to comprise the Fiscal 

Council who have not been members of 

said Council after the period subsequent to 

the last Annual General Meeting, said 

shareholder shall notify the Company in 

writing five (5) days prior to the General 

Meeting that will elect the Board Members, 

providing the name, qualification and full 

professional curriculum of the nominees.  

 Paragraph 7 ï Should any shareholder 

wish to nominate one or more 

representatives to comprise the  Audit 

Board who have not been members of 

said Council after the period subsequent 

to the last Annual General Meeting, said 

shareholder shall notify the Company in 

writing five (5) days prior to the General 

Meeting that will elect the Board 

Members, providing the name, 

qualification and full professional 

curriculum of the nominees.  

Exclusion of provision due to absentee 

voting procedures established in article 

21-A and 21-L of CVM Instruction 

481/09.  

Article 29- When convened, the Fiscal 

Council shall meet whenever required, as 

provided for by law, and analyze, at least 

on a quarterly basis, the Companyôs 

financial statements.  

Paragraph 1 - Irrespective of any 

formalities, any meeting attended by all 

Article 34- When convened, the Audit 

Board shall meet whenever required, as 

provided for by law, and analyze, at least 

on a quarterly basis, the Companyôs 

financial statements.  

Paragraph 1 - Irrespective of any 

formalities, any meeting attended by all 

Article 2934- When convened, the Audit 

Board shall meet whenever required, as 

provided for by law, and analyze, at least 

on a quarterly basis, the Companyôs 

financial statements.  

Paragraph 1 - Irrespective of any 

formalities, any meeting attended by all  

Adjustment of numbering. 
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Fiscal Council members shall be deemed 

as regularly called.  

Paragraph 2 - The Fiscal Council states its 

position by absolute majority of votes, with 

the attendance of most of its members.  

Paragraph 3 - All Fiscal Councilôs 

resolutions shall be stated in the minutes 

drawn up in the respective Fiscal Council 

Minutes and Opinions book and executed 

by the attending Board members.  

Audit Board members shall be deemed as 

regularly called.  

Paragraph 2 - The Audit Board states its 

position by absolute majority of votes, with 

the attendance of most of its members.  

Paragraph 3 - All Audit Boardôs resolutions 

shall be stated in the minutes drawn up in 

the respective Audit Board Minutes and 

Opinions book and executed by the 

attending Board members.  

Audit Board members shall be deemed 

as regularly called.  

Paragraph 2 - The  Audit Board states its 

position by absolute majority of votes, 

with the attendance of most of its 

members.  

Paragraph 3 - All  Audit Boardôs 

resolutions shall be stated in the minutes 

drawn up in the respective  Audit Board 

Minutes and Opinions book and executed 

by the attending Board members.  

Article 30 - The Fiscal Council membersô 

compensation shall be defined by the 

Annual General Meeting electing such 

members, subject to Paragraph 3 of Article 

162 of the Brazilian Corporation Law.  

Article 35 - The Audit Board membersô 

compensation shall be defined by the 

Annual General Meeting electing such 

members, subject to Paragraph 3 of Article 

162 of the Brazilian Corporation Law.  

Article 3035 - The  Audit Board 

membersô compensation shall be defined 

by the Annual General Meeting electing 

such members, subject to Paragraph 3 of 

Article 162 of the Brazilian Corporation 

Law.  

Adjustment of numbering. 
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CHAPTER VI - PROFIT DISTRIBUTION CHAPTER VI - PROFIT DISTRIBUTION CHAPTER VI - PROFIT DISTRIBUTION Wording unchanged. 

Article 31 - The fiscal year begins on 

January 1 and ends on December 31 of 

each year.  

Sole Paragraph - At the end of each fiscal 

year, the Board of Executive Officers shall 

cause the preparation of the Companyôs 

financial statements, in conformity with any 

applicable legal provisions.  

Article 36 - The fiscal year begins on 

January 1 and ends on December 31 of 

each year.  

Sole Paragraph - At the end of each fiscal 

year, the Board of Executive Officers shall 

cause the preparation of the Companyôs 

financial statements, in conformity with any 

applicable legal provisions. 

Article 3136 - The fiscal year begins on 

January 1 and ends on December 31 of 

each year.  

Sole Paragraph - At the end of each 

fiscal year, the Board of Executive 

Officers shall cause the preparation of 

the Companyôs financial statements, in 

conformity with any applicable legal 

provisions.  

Adjustment of numbering. 

Article 32 - Together with the financial 

statements for the year, the Board of 

Directors shall submit to the Annual 

General Meeting a proposal on the 

appropriation of net income for the year, 

calculated after the deduction of any profit-

sharing referred to in Article 190 of 

Brazilian Corporation Law, in accordance 

with the provision in Paragraph 1 of this 

Article, adjusted for purposes of calculation 

of dividends pursuant to Article 202 of the 

same law, subject to the following 

deduction order: 

(i) five percent (5%), at least, for the 
legal reserve, until it reaches twenty 
percent (20%) of the capital stock. In the 
year in which the legal reserve balance 
plus the capital reserve amounts exceeds 

Article 37 - Together with the financial 

statements for the year, the Board of 

Directors shall submit to the Annual 

General Meeting a proposal on the 

appropriation of net income for the year, 

calculated after the deduction of any profit-

sharing referred to in Article 190 of 

Brazilian Corporation Law, in accordance 

with the provision in Paragraph 1 of this 

Article, adjusted for purposes of calculation 

of dividends pursuant to Article 202 of the 

same law, subject to the following 

deduction order: 

(iii) five percent (5%), at least, for the 
legal reserve, until it reaches twenty 
percent (20%) of the capital stock. In the 
year in which the legal reserve balance 
plus the capital reserve amounts exceeds 

Article 3237 - Together with the financial 

statements for the year, the Board of 

Directors shall submit to the Annual 

General Meeting a proposal on the 

appropriation of net income for the year, 

calculated after the deduction of any 

profit-sharing referred to in Article 190 of 

Brazilian Corporation Law, in accordance 

with the provision in Paragraph 1 of this 

Article, adjusted for purposes of 

calculation of dividends pursuant to 

Article 202 of the same law, subject to the 

following deduction order: 

(i) five percent (5%), at least, for the 
legal reserve, until it reaches twenty 
percent (20%) of the capital stock. In the 
year in which the legal reserve balance 
plus the capital reserve amounts exceeds 

Adjustment of numbering. 
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thirty percent (30%) of the capital stock, 
the appropriation of part of net income to 
the year for the legal reserve shall not be 
mandatory; and 

(ii) the portion required for payment of 
a mandatory dividend may not be lower, in 
each year, than twenty five percent (25%) 
of the annual adjusted net income, as set 
forth in Article 202 of the Brazilian 
Corporation Law.  

Paragraph 1 - The General Meeting may 

assign to the members of the Board of 

Directors and of the Board of Executive 

Officers a profit-sharing portion not higher 

than ten percent (10%) of the outstanding 

balance of the income for the year, after 

deduction of the accumulated losses and 

the provision for income and social 

contribution taxes, pursuant to the legal 

format and limits.  

Paragraph 2 - The remaining profit 

balance, if any, shall be appropriated as 

the General Meeting so determines, and 

any withholding of income for the year by 

the Company shall mandatorily have 

attached to it a budget proposal previously 

approved by the Board of Directors. In 

case the profits reserve balance exceeds 

thirty percent (30%) of the capital stock, the 
appropriation of part of net income to the 
year for the legal reserve shall not be 
mandatory; and 

(iv) the portion required for payment of 
a mandatory dividend may not be lower, in 
each year, than twenty five percent (25%) 
of the annual adjusted net income, as set 
forth in Article 202 of the Brazilian 
Corporation Law.  

Paragraph 1 - The General Meeting may 

assign to the members of the Board of 

Directors and of the Board of Executive 

Officers a profit-sharing portion not higher 

than ten percent (10%) of the outstanding 

balance of the income for the year, after 

deduction of the accumulated losses and 

the provision for income and social 

contribution taxes, pursuant to the legal 

format and limits.  

Paragraph 2 - The remaining profit 

balance, if any, shall be appropriated as 

the General Meeting so determines, and 

any withholding of income for the year by 

the Company shall mandatorily have 

attached to it a budget proposal previously 

approved by the Board of Directors. In 

case the profits reserve balance exceeds 

thirty percent (30%) of the capital stock, 
the appropriation of part of net income to 
the year for the legal reserve shall not be 
mandatory; and 

(ii) the portion required for payment 
of a mandatory dividend may not be 
lower, in each year, than twenty five 
percent (25%) of the annual adjusted net 
income, as set forth in Article 202 of the 
Brazilian Corporation Law.  

Paragraph 1 - The General Meeting may 

assign to the members of the Board of 

Directors and of the Board of Executive 

Officers a profit-sharing portion not 

higher than ten percent (10%) of the 

outstanding balance of the income for the 

year, after deduction of the accumulated 

losses and the provision for income and 

social contribution taxes, pursuant to the 

legal format and limits.  

Paragraph 2 - The remaining profit 

balance, if any, shall be appropriated as 

the General Meeting so determines, and 

any withholding of income for the year by 

the Company shall mandatorily have 

attached to it a budget proposal 

previously approved by the Board of 

Directors. In case the profits reserve 
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the capital stock, the General Meeting shall 

resolve on the use of such excess for 

payment or increase of the capital stock or 

also for distribution of dividends to 

shareholders.  

the capital stock, the General Meeting shall 

resolve on the use of such excess for 

payment or increase of the capital stock or 

also for distribution of dividends to 

shareholders.  

balance exceeds the capital stock, the 

General Meeting shall resolve on the use 

of such excess for payment or increase 

of the capital stock or also for distribution 

of dividends to shareholders.  

Article 33 ï As proposed by the Board of 

Executive Officers, approved by the Board 

of Directors, ad referendum by the General 

Meeting, the Company may pay or credit 

interest to shareholders, as interest on 

equity of the latter, subject to applicable 

legislation. Any possible amounts thus 

disbursed may be attributed to the 

mandatory dividend amount set forth in 

these Bylaws.  

Paragraph 1 - In the event interest is 

credited to shareholders in the fiscal year 

and appropriated to the mandatory 

dividend amount, shareholders shall be 

paid with the dividends they are entitled to, 

and shall also be entitled to the payment of 

any possible remaining balance. In the 

event dividends are lower than the amount 

credited to shareholders, the Company 

may not charge the remaining balance 

from shareholders.  

Article 38 ï As proposed by the Board of 

Executive Officers, approved by the Board 

of Directors, ad referendum by the General 

Meeting, the Company may pay or credit 

interest to shareholders, as interest on 

equity of the latter, subject to applicable 

legislation. Any possible amounts thus 

disbursed may be attributed to the 

mandatory dividend amount set forth in 

these Bylaws.  

Paragraph 1 - In the event interest is 

credited to shareholders in the fiscal year 

and appropriated to the mandatory 

dividend amount, shareholders shall be 

paid with the dividends they are entitled to, 

and shall also be entitled to the payment of 

any possible remaining balance. In the 

event dividends are lower than the amount 

credited to shareholders, the Company 

may not charge the remaining balance 

from shareholders.  

Article 3338 ï As proposed by the Board 

of Executive Officers, approved by the 

Board of Directors, ad referendum by the 

General Meeting, the Company may pay 

or credit interest to shareholders, as 

interest on equity of the latter, subject to 

applicable legislation. Any possible 

amounts thus disbursed may be 

attributed to the mandatory dividend 

amount set forth in these Bylaws.  

Paragraph 1 - In the event interest is 

credited to shareholders in the fiscal year 

and appropriated to the mandatory 

dividend amount, shareholders shall be 

paid with the dividends they are entitled 

to, and shall also be entitled to the 

payment of any possible remaining 

balance. In the event dividends are lower 

than the amount credited to 

shareholders, the Company may not 

charge the remaining balance from 

shareholders.  

Adjustment of numbering and text. 
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Paragraph 2 - The effective payment of 

interest on equity, after being credited 

during the fiscal year, shall be made upon 

Board of Directorsô resolution, in the fiscal 

year or in the following year, but never after 

the dividend payment dates.  

Paragraph 2 - The effective payment of 

interest on equity, after being credited 

during the fiscal year, shall be made upon 

Board of Directorsô resolution, in the fiscal 

year or in the following year, but never after 

the dividend payment dates.  

Paragraph 2 - The effective payment of 

interest on equity, after being credited 

during the fiscal year, shall be made upon 

Board of Directorsô resolution, in the fiscal 

year or in the following year, but never 

after the dividend payment dates.  

Article 34 - The Company may prepare 

six-month balance sheets or balance 

sheets in shorter periods, and state, upon 

the Board of Directors resolution:  

(i) the payment of dividends or 
interest on equity, to the account of income 
earned in the six month balance sheet, 
attributed to the mandatory dividend 
amount, if any;  

(ii) the dividend distribution in periods 
shorter than six (6) months, or interest on 
equity, attributed to the mandatory 
dividend amount, if any, provided that the 
total dividends paid in each half of the fiscal 
year does not exceed the capital reserve 
amounts; and  

(iii) the payment of interim dividends or 

interest on equity, to the account of 

retained earnings or profits reserve in the 

latest balance sheet for the year or for the 

Article 39 - The Company may prepare 

six-month balance sheets or balance 

sheets in shorter periods, and state, upon 

the Board of Directors resolution:  

(i) the payment of dividends or interest on 
equity, to the account of income earned in 
the six month balance sheet, attributed to 
the mandatory dividend amount, if any;  

(ii) the dividend distribution in periods 
shorter than six (6) months, or interest on 
equity, attributed to the mandatory 
dividend amount, if any, provided that the 
total dividends paid in each half of the fiscal 
year does not exceed the capital reserve 
amounts; and  

(iii) the payment of interim dividends or 

interest on equity, to the account of 

retained earnings or profits reserve in the 

latest balance sheet for the year or for the 

six-month period, attributed to the 

mandatory dividend amount, if any.  

Article 3439 - The Company may 

prepare six-month balance sheets or 

balance sheets in shorter periods, and 

state, upon the Board of Directors 

resolution:  

(i) the payment of dividends or interest on 
equity, to the account of income earned 
in the six month balance sheet, attributed 
to the mandatory dividend amount, if any;  

(ii) the dividend distribution in periods 
shorter than six (6) months, or interest on 
equity, attributed to the mandatory 
dividend amount, if any, provided that the 
total dividends paid in each half of the 
fiscal year does not exceed the capital 
reserve amounts; and  

(iii) the payment of interim dividends or 

interest on equity, to the account of 

retained earnings or profits reserve in the 

latest balance sheet for the year or for the 

Adjustment of numbering. 



TOTVS S.A  Page 151 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

six-month period, attributed to the 

mandatory dividend amount, if any.  

six-month period, attributed to the 

mandatory dividend amount, if any.  

Article 35 - The General Meeting may 

resolve on capitalization of profits or capital 

reserves, including those stated in interim 

balance sheets, subject to applicable 

legislation.  

Article 40 - The General Meeting may 

resolve on capitalization of profits or capital 

reserves, including those stated in interim 

balance sheets, subject to applicable 

legislation.  

Article 3540 - The General Meeting may 

resolve on capitalization of profits or 

capital reserves, including those stated in 

interim balance sheets, subject to 

applicable legislation.  

Adjustment of numbering. 

Article 36 - Any dividends not received or 

claimed shall expire within three (3) years, 

counted from the date in which they were 

made available to the shareholders, and 

shall inure to the benefit of Company.  

Article 41 - Any dividends not received or 

claimed shall expire within three (3) years, 

counted from the date in which they were 

made available to the shareholders, and 

shall inure to the benefit of Company.  

Article 3641 - Any dividends not received 

or claimed shall expire within three (3) 

years, counted from the date in which 

they were made available to the 

shareholders, and shall inure to the 

benefit of Company.  

Adjustment of numbering. 

CHAPTER VII - DISPOSAL OF 

OWNERSHIP CONTROL, 

DEREGISTERING AS A PUBLICLY-

HELD COMPANY AND DELISTING 

FROM THE NOVO MERCADO 

CHAPTER VII - DISPOSAL OF 

OWNERSHIP CONTROL, 

DEREGISTERING AS A PUBLICLY-

HELD COMPANY AND DELISTING 

FROM THE NOVO MERCADO 

CHAPTER VII - DISPOSAL OF 

OWNERSHIP CONTROL, 

DEREGISTERING AS A PUBLICLY-

HELD COMPANY AND DELISTING 

FROM THE NOVO MERCADO 

Wording unchanged. 

Article 37 - The direct or indirect disposal 

of the Companyôs ownership control (as 

defined in Paragraph 1 of this Article), 

either through a single or successive 

operations, shall be contracted under 

either a suspensive or resolutory condition 

that the Ownership Control buyer be 

obliged to carry out a Public Tender Offer 

(ñPTOò) for acquisition of shares of the 

Article 42 - The direct or indirect Disposal 

of the Companyôs ownership control (as 

defined in Paragraph 1 of this Article), 

either through a single or successive 

operations, shall be contracted under 

either a suspensive or resolutory condition 

that the Ownership Control buyer be 

obliged to carry out a Public Tender Offer 

(ñPTOò) for acquisition of shares owned by 

Article 3742 - The direct or indirect 

disposalDisposal of the Companyôs 

ownership control (as defined in 

Paragraph 1 of this Article), either 

through a single or successive 

operations, shall be contracted under 

either a suspensive or resolutory 

condition that the Ownership Control 

buyer be obliged to carry out a Public 

Adjustment of numbering. 

Change in wording to adapt it to 

requirements of article 37 of NM New 

Rules. Minimum clause suggested by 

B3 in Attachment I to Official Letter 

618/2017-DRE. 
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other shareholders, subject to any 

conditions and terms set forth in legislation 

in force and the Novo Mercado Regulation, 

so that such shareholders are entitled to a 

treatment equal to that of the Shareholder 

Controlling Seller (as defined in Paragraph 

1 of this article).  

other shareholders, subject to any 

conditions and terms set forth in legislation 

in force and in the regulation in force and 

the Novo Mercado Regulation, so that such 

shareholders are entitled to a treatment 

equal to that of the Shareholder Controlling 

Seller (as defined in Paragraph 1 of this 

article).  

Tender Offer (ñPTOò) for acquisition of 

shares of theowned by other 

shareholders, subject to any conditions 

and terms set forth in legislation in force 

and in the regulation in force and the 

Novo Mercado Regulation, so that such 

shareholders are entitled to a treatment 

equal to that of the Shareholder 

Controlling Seller (as defined in 

Paragraph 1 of this article).  

Paragraph 1 - For purposes of these 

Bylaws, the expressions below started in 

capital letters shall have the following 

meanings: ñControlling Shareholderò 

means shareholder (s) or Group of 

Shareholders that owns the Company's 

Control. "Controlling Shareholder Seller" 

means the controlling shareholder when it 

promotes the sale of the Company's 

control. ñControl Shares" means the block 

of shares that ensures, directly or 

indirectly, its holder(s) the individual and / 

or combined control of the Company. 

"Outstanding Shares" means all shares 

issued by the Company, except shares 

held by the Controlling Shareholder, by 

people linked to the Controlling 

Shareholder, by the Company's 

management and treasury shares. 

Paragraph 1 - For purposes of these 

Bylaws, the expressions below started in 

capital letters shall have the following 

meanings: ñControlling Shareholderò 

means shareholder (s) or Group of 

Shareholders that owns the Company's 

Control. "Controlling Shareholder Seller" 

means the controlling shareholder when it 

promotes the sale of the Company's 

control. ñControl Shares" means the block 

of shares that ensures, directly or 

indirectly, its holder(s) the individual and / 

or combined control of the Company. 

"Acquirer" means one for whom the 

Controlling Shareholder transfers 

securities that may result in a Transfer of 

Control of the Company. "Transfer of 

Control of the Company" means the 

transfer to third persons, against payment, 

Paragraph 1 - For purposes of these 

Bylaws, the expressions below started in 

capital letters shall have the following 

meanings: ñControlling Shareholderò 

means shareholder (s) or Group of 

Shareholders that owns the Company's 

Control. "Controlling Shareholder 

Seller" means the controlling 

shareholder when it promotes the sale of 

the Company's control. ñControl Shares" 

means the block of shares that ensures, 

directly or indirectly, its holder(s) the 

individual and / or combined control of the 

Company. "Outstanding Shares" 

means all shares issued by the Company, 

except shares held by the Controlling 

Shareholder, by people linked to the 

Controlling Shareholder, by the 

Company's management and treasury 

Adjustment to the definition of Control in 

accordance with NM New Rules.  

Exclusion of the definition of 

Outstanding Shares due to the adoption 

of diverse criteria in articles 9 and 43, 

paragraph 1, of NM New Rules. 

Adjustment to definitions of Buyer and 

Sale of Control of Company, 

considering the wording of article 254-A 

of Law 6,404/76. 
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"Acquirer" means one for whom the 

Controlling Shareholder transfers 

Controlling Shares in a Change of Control 

of the Company. "Transfer of Control of 

the Company" means the transfer to third 

persons, against payment, of the Control 

Shares. ñGroup of Shareholdersò means 

a group of people who are (i) pegged by 

agreements or contracts of any nature, 

either directly or by means of Controlled 

Companies, Controlling Parties or Under 

Common Control; or (ii) among which 

there is controlling relationship; or (iii) 

under common control. "Control" means 

the power effectively used to manage the 

activities and guide the organs of the 

Company, directly or indirectly, in fact or 

law, regardless of ownership interest held. 

There is a relative assumption of 

ownership of control related to the person 

or group of shareholders that hold shares 

that have secured an absolute majority of 

votes of shareholders present in 3 (three) 

last general meeting of the Company, even 

if they do not hold the actions that ensure 

the absolute majority of the voting capital. 

"Economic Value" means the value of the 

company and its shares to be determined 

by a specialized company, by using 

of the Control Shares, securities 

convertible into shares with voting rights, 

assignment of subscription rights to shares 

or other securities or rights to securities 

convertible into shares issued by the 

Company that may result in acquisition of 

Control by the Buyer. ñGroup of 

Shareholdersò means a group of people 

who are (i) pegged by agreements or 

contracts of any nature, either directly or by 

means of Controlled Companies, 

Controlling Parties or Under Common 

Control; or (ii) among which there is 

controlling relationship; or (iii) under 

common control. "Control" means the 

power effectively used by shareholders to 

manage the activities and guide the organs 

of the Company, directly or indirectly, in 

fact or law, regardless of ownership 

interest held. "Economic Value" means 

the value of the company and its shares to 

be determined by a specialized company, 

by using recognized methodology or based 

on other criteria that may be defined by the 

CVM.  

shares. "Acquirer" means one for whom 

the Controlling Shareholder transfers 

Controlling Sharessecurities that may 

result in a ChangeTransfer of Control of 

the Company. "Transfer of Control of 

the Company" means the transfer to 

third persons, against payment, of the 

Control Shares, securities convertible into 

shares with voting rights, assignment of 

subscription rights to shares or other 

securities or rights to securities 

convertible into shares issued by the 

Company that may result in acquisition of 

Control by the Buyer. ñGroup of 

Shareholdersò means a group of people 

who are (i) pegged by agreements or 

contracts of any nature, either directly or 

by means of Controlled Companies, 

Controlling Parties or Under Common 

Control; or (ii) among which there is 

controlling relationship; or (iii) under 

common control. "Control" means the 

power effectively used by shareholders to 

manage the activities and guide the 

organs of the Company, directly or 

indirectly, in fact or law, regardless of 

ownership interest held. There is a 

relative assumption of ownership of 



TOTVS S.A  Page 154 of 240  

 

Current Wording Proposed Wording Compared Wording Comments/Justifications 

recognized methodology or based on other 

criteria that may be defined by the CVM.  

control related to the person or group of 

shareholders that hold shares that have 

secured an absolute majority of votes of 

shareholders present in 3 (three) last 

general meeting of the Company, even if 

they do not hold the actions that ensure 

the absolute majority of the voting capital. 

"Economic Value" means the value of 

the company and its shares to be 

determined by a specialized company, by 

using recognized methodology or based 

on other criteria that may be defined by 

the CVM.  

Paragraph 2 ï In the event the acquisition 

of Control also subjects the Control Buyer 

to the obligation of carrying out a Public 

Tender Offer required pursuant to Article 

40 of these Bylaws, the purchase price 

shall be the highest among those 

determined in conformity with this Article 

37 and Article 40, Paragraph 2 of these 

Bylaws.  

Paragraph 2 ï In the event the acquisition 

of control also subjects the Control Buyer 

to the obligation of carrying out a Public 

Tender Offer required pursuant to Article 

43 of these Bylaws, the purchase price 

shall be the highest among those 

determined in conformity with this Article 

42 and Article 43, Paragraph 2 of these 

Bylaws.  

Paragraph 2 ï In the event the 

acquisition of Controlcontrol also 

subjects the Control Buyer to the 

obligation of carrying out a Public Tender 

Offer required pursuant to Article 4043 of 

these Bylaws, the purchase price shall be 

the highest among those determined in 

conformity with this Article 3742 and 

Article 40,43, Paragraph 2 of these 

Bylaws.  

Adjustments of numbering, text and 

references. 

Paragraph 3 - The Controlling 

Shareholder Seller may not transfer the 

ownership of its shares until the Buying 

Shareholder executes the Controlling 

 Paragraph 3 - The Controlling 

Shareholder Seller may not transfer the 

ownership of its shares until the Buying 

Shareholder executes the Controlling 

Paragraph excluded because 

ñInstrument of Consentò no longer 

exists in NM New Rules. 
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Partiesô Instrument of Consent referred to 

in the Novo Mercado Regulation.  

Partiesô Instrument of Consent referred to 

in the Novo Mercado Regulation.  

Paragraph 4 - The Company shall not 

register any transfer of shares to the 

Buying Shareholder with Controlling Power 

up until said shareholder execute the 

Controlling Shareholdersô Instrument of 

Consent, which is related to the Novo 

Mercado Regulation.  

 Paragraph 4 - The Company shall not 

register any transfer of shares to the 

Buying Shareholder with Controlling 

Power up until said shareholder execute 

the Controlling Shareholdersô Instrument 

of Consent, which is related to the Novo 

Mercado Regulation.  

Paragraph excluded because 

ñInstrument of Consentò no longer 

exists in NM New Rules. 

Paragraph 5 - No Shareholdersô 

Agreement providing for the exercising of 

the Controlling Power may be registered in 

the Companyôs head office until its 

signatories have executed the Instrument 

of Consent of the Controlling Group which 

is related to the Novo Mercado Regulation.  

 Paragraph 5 - No Shareholdersô 

Agreement providing for the exercising of 

the Controlling Power may be registered 

in the Companyôs head office until its 

signatories have executed the Instrument 

of Consent of the Controlling Group 

which is related to the Novo Mercado 

Regulation.  

Paragraph excluded because 

ñInstrument of Consentò no longer 

exists in NM New Rules. 

Article 38 - The public tender offer referred 

to in Article above shall also be carried out: 

(i) in case of any remunerated assignment 

of subscription rights to shares or other 

securities or rights to securities convertible 

into shares, which may give rise to the 

Disposal of the Companyôs Ownership 

Control; or (ii) in case of disposal of the 

Ownership control of a company holding 

the Controlling Power of the Company and, 

in this case, the Controlling Shareholder 

 Article 38- The public tender offer 

referred to in Article above shall also be 

carried out: (i) in case of any remunerated 

assignment of subscription rights to 

shares or other securities or rights to 

securities convertible into shares, which 

may give rise to the Disposal of the 

Companyôs Ownership Control; or (ii) in 

case of disposal of the Ownership control 

of a company holding the Controlling 

Power of the Company and, in this case, 

Exclusion. The article was a minimum 

clause required in the previous rules 

and there is no similar provision in NM 

New Rules. 
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Seller shall be obliged to report to 

BM&FBOVESPA the amount assigned to 

the Company in such disposal and attach 

any supporting documentation.  

the Controlling Shareholder Seller shall 

be obliged to report to BM&FBOVESPA 

the amount assigned to the Company in 

such disposal and attach any supporting 

documentation.  

Article 39- Any party which acquires the 

Controlling Power, in view of any private 

agreement for purchase of shares entered 

into with the Controlling, involving any 

number of shares, shall be obliged to: 

(i) carry out the public tender offer 
referred to in Article 37 of these Bylaws;  

(ii) pay, under the following, the 
amount equivalent to the difference 
between the public offering and the 
amount paid per share eventually 
purchased in stock exchanges within 6 
(six) months prior to the date of acquisition 
of the Company´s Control, updated until 
the payment date; This amount should be 
distributed among all the people who sold 
shares of the Company at the trading 
where the buyer made purchases, in 
proportion to the selling net balance of 
each, while the BM&FBOVESPA operates 
the distribution in terms of its regulations, 
and  

take any applicable measures to recover 

the minimum percentage of twenty five 

 Article 39- Any party which acquires the 

Controlling Power, in view of any private 

agreement for purchase of shares 

entered into with the Controlling, 

involving any number of shares, shall be 

obliged to: 

(i) carry out the public tender offer 

referred to in Article 37 of these Bylaws;  

(ii) pay, under the following, the 

amount equivalent to the difference 

between the public offering and the 

amount paid per share eventually 

purchased in stock exchanges within 6 

(six) months prior to the date of 

acquisition of the Company´s Control, 

updated until the payment date; This 

amount should be distributed among all 

the people who sold shares of the 

Company at the trading where the buyer 

made purchases, in proportion to the 

selling net balance of each, while the 

Exclusion of provision to adapt the 

Bylaws to the requirements of NM New 

Rules. 

Item (i) is already regulated in the 

previous article. Item (ii) creates an 

obligation to pay the PTO price to 

shareholders who sold shares on the 

stock exchange to the new controlling 

shareholder in the last six months, in 

accordance with former NM rules, 

which was expressly excluded from 

NM New Rules.  

Item (iii) was excluded given the new 

rules on free float in article 10 of NM 

New Rules. 
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percent (25%) of the Companyôs total 

outstanding shares, within the six (6) 

months subsequent to the acquisition of 

Control.  

BM&FBOVESPA operates the 

distribution in terms of its regulations, and  

(iii) take any applicable measures to 

recover the minimum percentage of 

twenty five percent (25%) of the 

Companyôs total outstanding shares, 

within the six (6) months subsequent to 

the acquisition of Control.  

Article 40- Any person or shareholder who 

purchases or becomes the holder of 

shares issued by the Company, in a 

number equal to or higher than twenty 

percent (20%) of the total shares issued by 

the Company shall, within no longer than 

sixty (60) days counted from the 

acquisition date or the event giving rise to 

the ownership of shares in a number equal 

to or higher than twenty percent (20%) of 

the total shares issued by the Company, 

carry out or request the registration of, as 

the case may be, a Public Tender Offer of 

all shares issued by the Company, subject 

to the applicable CVM regulation, the Novo 

Mercado Regulation, other 

BM&FBOVESPA regulations and the 

provisions of this Article.  

Article 43 ï Any person or shareholder 

who purchases or becomes the holder of 

shares issued by the Company, in a 

number equal to or higher than twenty 

percent (20%) of the total shares issued by 

the Company shall, within no longer than 

sixty (60) days counted from the 

acquisition date or the event giving rise to 

the ownership of shares in a number equal 

to or higher than twenty percent (20%) of 

the total shares issued by the Company, 

carry out or request the registration of, as 

the case may be, a Public Tender Offer of 

all shares issued by the Company, subject 

to the applicable CVM regulation, the Novo 

Mercado Regulation, other B3 regulations 

and the provisions of this Article.  

 

Article 43 ï Any person or shareholder 

who purchases or becomes the holder of 

shares issued by the Company, in a 

number equal to or higher than twenty 

percent (20%) of the total shares issued 

by the Company shall, within no longer 

than sixty (60) days counted from the 

acquisition date or the event giving rise to 

the ownership of shares in a number 

equal to or higher than twenty percent 

(20%) of the total shares issued by the 

Company, carry out or request the 

registration of, as the case may be, a 

Public Tender Offer of all shares issued 

by the Company, subject to the 

applicable CVM regulation, the Novo 

Mercado Regulation, other 

BM&FBOVESPAB3 regulations and the 

provisions of this Article.  

Adjustment of numbering and text. 
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Paragraph 1 - The Public Tender Offer 

shall be: (i) equally addressed to all 

Companyôs shareholders; (ii) carried out in 

an auction to be held at BM&FBOVESPA; 

(iii) placed by the price determined in 

conformity with the provisions of 

Paragraph 2 of this Article; and (iv) paid on 

demand, in local legal tender, upon the 

acquisition of shares issued by the 

Company in the Tender Offer.  

 

Paragraph 2 - The purchase price in the 

Public Tender Offer for each share issued 

by the Company may not be lower than the 

highest amount between (i) one hundred 

twenty five percent (125%) of the highest 

unit quotation reached for the shares 

issued by the Company during the twelve 

(12) month period prior to the Public 

Tender Offer in any stock exchange in 

which the Companyôs shares are traded; 

(ii) one hundred twenty five percent 

(125%) of the highest unit price paid by the 

Buying Shareholder, at any time, for a 

share or a share lot issued by the 

Company; (iii) the economic value 

determined in the appraisal report.  

Paragraph 1 - The Public Tender Offer 

shall be: (i) equally addressed to all 

Companyôs shareholders; (ii) carried out in 

an auction to be held at B3; (iii) placed by 

the price determined in conformity with the 

provisions of Paragraph 2 of this Article; 

and (iv) paid on demand, in local legal 

tender, upon the acquisition of shares 

issued by the Company in the Tender 

Offer.  

 

Paragraph 2 - The purchase price in the 

Public Tender Offer for each share issued 

by the Company may not be lower than the 

highest amount between (i) one hundred 

twenty five percent (125%) of the highest 

unit quotation reached for the shares 

issued by the Company during the twelve 

(12) month period prior to the Public 

Tender Offer in any stock exchange in 

which the Companyôs shares are traded; 

(ii) one hundred twenty five percent 

(125%) of the highest unit price paid by the 

Buying Shareholder, at any time, for a 

share or a share lot issued by the 

Company; (iii) the Economic Value 

determined in the appraisal report.  

Paragraph 1 - The Public Tender Offer 

shall be: (i) equally addressed to all 

Companyôs shareholders; (ii) carried out 

in an auction to be held at 

BM&FBOVESPAB3; (iii) placed by the 

price determined in conformity with the 

provisions of Paragraph 2 of this Article; 

and (iv) paid on demand, in local legal 

tender, upon the acquisition of shares 

issued by the Company in the Tender 

Offer.  

Paragraph 2 - The purchase price in the 

Public Tender Offer for each share 

issued by the Company may not be lower 

than the highest amount between (i) one 

hundred twenty five percent (125%) of 

the highest unit quotation reached for the 

shares issued by the Company during the 

twelve (12) month period prior to the 

Public Tender Offer in any stock 

exchange in which the Companyôs 

shares are traded; (ii) one hundred 

twenty five percent (125%) of the highest 

unit price paid by the Buying 

Shareholder, at any time, for a share or a 

share lot issued by the Company; (iii) the 

economic valueEconomic Value 

determined in the appraisal report.  
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Paragraph 3 - Any shareholders who are 

holders of shares representing at least ten 

percent (10%) of capital stock may request 

a new appraisal report to be prepared in 

the same format as that referred to in item 

(iii) of Paragraph 2 of this Article, but by a 

different institution. (I) In case the new 

appraisal report determines a price per 

share lower than the one calculated as set 

forth in Paragraph 2 of this Article, the 

higher price shall prevail and the 

shareholders who requested the new 

appraisal report shall be fully liable for its 

costs proportionally to their interest in the 

Companyôs capital stock. (II) In case the 

appraisal report as set forth in this 

Paragraph determines a price per share 

higher than that obtained as set forth in 

Paragraph 2 of this Article, the Buyer may: 

(1) waiver the Public Tender Offer and 

agree to dispose the excess interest within 

three months counted from the acquisition, 

and any costs on the preparation of new 

appraisal report must be fully paid by the 

shareholders who requested its 

preparation, proportionally to their interest 

in the Companyôs capital stock; (2) carry 

out the Public Tender Offer for the price per 

share stated in the new appraisal report, 

and any costs on the preparation of new 

Paragraph 3 - Any shareholders who are 

holders of shares representing at least ten 

percent (10%) of capital stock may request 

a new appraisal report to be prepared in 

the same format as that referred to in item 

(iii) of Paragraph 2 of this Article, but by a 

different institution. (I) In case the new 

appraisal report determines a price per 

share lower than the one calculated as set 

forth in Paragraph 2 of this Article, the 

higher price shall prevail and the 

shareholders who requested the new 

appraisal report shall be fully liable for its 

costs proportionally to their interest in the 

Companyôs capital stock. (II) In case the 

appraisal report as set forth in this 

Paragraph determines a price per share 

higher than that obtained as set forth in 

Paragraph 2 of this Article, the Buyer may: 

(1) waiver the Public Tender Offer and 

agree to dispose the excess interest within 

three months counted from the acquisition, 

and any costs on the preparation of new 

appraisal report must be fully paid by the 

shareholders who requested its 

preparation, proportionally to their interest 

in the Companyôs capital stock; (2) carry 

out the Public Tender Offer for the price per 

share stated in the new appraisal report, 

and any costs on the preparation of new 

Paragraph 3 - Any shareholders who are 

holders of shares representing at least 

ten percent (10%) of capital stock may 

request a new appraisal report to be 

prepared in the same format as that 

referred to in item (iii) of Paragraph 2 of 

this Article, but by a different institution. 

(I) In case the new appraisal report 

determines a price per share lower than 

the one calculated as set forth in 

Paragraph 2 of this Article, the higher 

price shall prevail and the shareholders 

who requested the new appraisal report 

shall be fully liable for its costs 

proportionally to their interest in the 

Companyôs capital stock. (II) In case the 

appraisal report as set forth in this 

Paragraph determines a price per share 

higher than that obtained as set forth in 

Paragraph 2 of this Article, the Buyer 

may: (1) waiver the Public Tender Offer 

and agree to dispose the excess interest 

within three months counted from the 

acquisition, and any costs on the 

preparation of new appraisal report must 

be fully paid by the shareholders who 

requested its preparation, proportionally 

to their interest in the Companyôs capital 

stock; (2) carry out the Public Tender 

Offer for the price per share stated in the 
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appraisal report must be fully paid by the 

Company.  

 

Paragraph 4 - In the event the Public 

Tender Offer price is revised, as set forth 

in Paragraph 3 of this Article, and provided 

that there is no waiver from the Buyer, the 

auction shall start at the new price, and a 

material fact shall be published to report 

the price revision and the maintenance or 

waiver of the Public Tender Offer.  

Paragraph 5 - Upon revision of the Public 

Tender Offer price, the following procedure 

shall be adopted:  

(i) the request for a new appraisal 
report on the price per Companyôs share, 
based on the economic value, duly 
documented and supported by evidence 
showing the flaw or inaccuracy of the 
calculation methodology employed or the 
evaluation criterion adopted, shall be 
carried out within fifteen (15) days counted 
from the disclosure of the Public Tender 
Offer amount, and shall interrupt the 
registration process or, in case such 
registration is already granted, it shall 
interrupt the Public Tender Offer notice 
period, postponing the respective auction, 

appraisal report must be fully paid by the 

Company.  

 

Paragraph 4 - In the event the Public 

Tender Offer price is revised, as set forth in 

Paragraph 3 of this Article, and provided 

that there is no waiver from the Buyer, the 

auction shall start at the new price, and a 

material fact shall be published to report 

the price revision and the maintenance or 

waiver of the Public Tender Offer.  

Paragraph 5 - Upon revision of the Public 

Tender Offer price, the following procedure 

shall be adopted:  

(i) the request for a new appraisal 
report on the price per Companyôs share, 
based on the Economic Value, duly 
documented and supported by evidence 
showing the flaw or inaccuracy of the 
calculation methodology employed or the 
evaluation criterion adopted, shall be 
carried out within fifteen (15) days counted 
from the disclosure of the Public Tender 
Offer amount, and shall interrupt the 
registration process or, in case such 
registration is already granted, it shall 
interrupt the Public Tender Offer notice 
period, postponing the respective auction, 

new appraisal report, and any costs on 

the preparation of new appraisal report 

must be fully paid by the Company.  

Paragraph 4 - In the event the Public 

Tender Offer price is revised, as set forth 

in Paragraph 3 of this Article, and 

provided that there is no waiver from the 

Buyer, the auction shall start at the new 

price, and a material fact shall be 

published to report the price revision and 

the maintenance or waiver of the Public 

Tender Offer.  

Paragraph 5 - Upon revision of the Public 

Tender Offer price, the following 

procedure shall be adopted:  

(i) (i) the request for a new appraisal report 
on the price per Companyôs share, based 
on the economic valueEconomic Value, 
duly documented and supported by 
evidence showing the flaw or inaccuracy 
of the calculation methodology employed 
or the evaluation criterion adopted, shall 
be carried out within fifteen (15) days 
counted from the disclosure of the Public 
Tender Offer amount, and shall interrupt 
the registration process or, in case such 
registration is already granted, it shall 
interrupt the Public Tender Offer notice 
period, postponing the respective 
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and the Buying Shareholder shall arrange 
for the publication of a material fact 
reporting such postponement and the date 
stated for the holding of the Board of 
Directorsô meeting which shall choose a 
specialized company to prepare the new 
appraisal report;  

 

(ii) in case the Board of Directors 
decides that a new appraisal of the 
Company shall not be prepared, the 
registration process or the Public Tender 
Offer itself shall be resumed for the 
remaining period, as the case may be, and, 
for the latter, the Buying Shareholder shall 
arrange for the publication of a material 
fact with the new auction date;  

(iii) in case the appraisal report 
determines an amount equal to or lower 
than the Public Tender Offer value 
obtained as set forth in Paragraph 2 of this 
Article, the registration process or the 
Public Tender Offer itself shall be resumed 
for the remaining period, as the case may 
be, and, for the latter, the Buying 
Shareholder shall arrange for the 
publication of a material fact with the new 
auction date;  

(iv) in case the appraisal report 
determines an amount higher than the 

and the Buying Shareholder shall arrange 
for the publication of a material fact 
reporting such postponement and the date 
stated for the holding of the Board of 
Directorsô meeting which shall choose a 
specialized company to prepare the new 
appraisal report;  

 

(ii) in case the Board of Directors 
decides that a new appraisal of the 
Company shall not be prepared, the 
registration process or the Public Tender 
Offer itself shall be resumed for the 
remaining period, as the case may be, and, 
for the latter, the Buying Shareholder shall 
arrange for the publication of a material 
fact with the new auction date;  

(iii) in case the appraisal report 
determines an amount equal to or lower 
than the Public Tender Offer value 
obtained as set forth in Paragraph 2 of this 
Article, the registration process or the 
Public Tender Offer itself shall be resumed 
for the remaining period, as the case may 
be, and, for the latter, the Buying 
Shareholder shall arrange for the 
publication of a material fact with the new 
auction date;  

(iv) in case the appraisal report 
determines an amount higher than the 

auction, and the Buying Shareholder 
shall arrange for the publication of a 
material fact reporting such 
postponement and the date stated for the 
holding of the Board of Directorsô meeting 
which shall choose a specialized 
company to prepare the new appraisal 
report;  

(ii) (ii) in case the Board of Directors decides 
that a new appraisal of the Company 
shall not be prepared, the registration 
process or the Public Tender Offer itself 
shall be resumed for the remaining 
period, as the case may be, and, for the 
latter, the Buying Shareholder shall 
arrange for the publication of a material 
fact with the new auction date;  

(iii) (iii) in case the appraisal report 
determines an amount equal to or lower 
than the Public Tender Offer value 
obtained as set forth in Paragraph 2 of 
this Article, the registration process or the 
Public Tender Offer itself shall be 
resumed for the remaining period, as the 
case may be, and, for the latter, the 
Buying Shareholder shall arrange for the 
publication of a material fact with the new 
auction date;  

(iv) (iv) in case the appraisal report 
determines an amount higher than the 
Public Tender Offer value obtained as set 
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Public Tender Offer value obtained as set 
forth in Paragraph 2 of this Article, the 
Buying Shareholder shall publish, within 
five (5) days counted from the submission 
of the appraisal report, a material fact 
stating its position to maintain or waive the 
Public Tender Offer, by clarifying, for the 
first case, that it will resume the registration 
process, or of the Public Tender Offer itself 
for the remaining period, as the case may 
be, and, for the latter, the Buyer shall 
arrange for the publication of a material 
fact with the new auction date and the new 
price;  

(v) the fifteen (15) day period referred 
to in item (i) of this Paragraph 5 shall only 
start after the original appraisal report is 
delivered to CVM, or after it is made 
available as set forth in item (viii) of this 
Paragraph 5, if it comes first, and the 
Buying Shareholder shall publish a 
material fact reporting such delivery;  

(vi) the Board of Directorsô meeting 
resolving on a new appraisal shall 
nominate the institution in charge for the 
preparation of such appraisal report, 
approve the related fees, establish a 
period no longer than thirty (30) days for 
conclusion of services, and determine that 
the appraisal report be forwarded to the 
Company, for the attention of its Investor 
Relations Officer, to the stock exchange in 

Public Tender Offer value obtained as set 
forth in Paragraph 2 of this Article, the 
Buying Shareholder shall publish, within 
five (5) days counted from the submission 
of the appraisal report, a material fact 
stating its position to maintain or waive the 
Public Tender Offer, by clarifying, for the 
first case, that it will resume the registration 
process, or of the Public Tender Offer itself 
for the remaining period, as the case may 
be, and, for the latter, the Buyer shall 
arrange for the publication of a material 
fact with the new auction date and the new 
price;  

(v) the fifteen (15) day period referred 
to in item (i) of this Paragraph 5 shall only 
start after the original appraisal report is 
delivered to CVM, or after it is made 
available as set forth in item (viii) of this 
Paragraph 5, if it comes first, and the 
Buying Shareholder shall publish a 
material fact reporting such delivery;  

(vi) the Board of Directorsô meeting 
resolving on a new appraisal shall 
nominate the institution in charge for the 
preparation of such appraisal report, 
approve the related fees, establish a period 
no longer than thirty (30) days for 
conclusion of services, and determine that 
the appraisal report be forwarded to the 
Company, for the attention of its Investor 
Relations Officer, to the stock exchange in 

forth in Paragraph 2 of this Article, the 
Buying Shareholder shall publish, within 
five (5) days counted from the 
submission of the appraisal report, a 
material fact stating its position to 
maintain or waive the Public Tender 
Offer, by clarifying, for the first case, that 
it will resume the registration process, or 
of the Public Tender Offer itself for the 
remaining period, as the case may be, 
and, for the latter, the Buyer shall arrange 
for the publication of a material fact with 
the new auction date and the new price;  

(v) (v) the fifteen (15) day period referred to 
in item (i) of this Paragraph 5 shall only 
start after the original appraisal report is 
delivered to CVM, or after it is made 
available as set forth in item (viii) of this 
Paragraph 5, if it comes first, and the 
Buying Shareholder shall publish a 
material fact reporting such delivery;  

(vi) (vi) the Board of Directorsô meeting 
resolving on a new appraisal shall 
nominate the institution in charge for the 
preparation of such appraisal report, 
approve the related fees, establish a 
period no longer than thirty (30) days for 
conclusion of services, and determine 
that the appraisal report be forwarded to 
the Company, for the attention of its 
Investor Relations Officer, to the stock 
exchange in which the auction is to be 
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which the auction is to be held, and to 
CVM, in addition to being sent to CVM 
electronic mail in the specific format 
determined by CVM;  

(vii) the institution in charge for 
preparing the appraisal report shall also, 
on the same date it forwards the appraisal 
report to CVM, inform the intermediate 
institution operating in the Public Tender 
Offer, as set forth in Article 4, IV of CVM 
Instruction No. 361, of March 5, 2002 
(ñCVM Instruction 361ò), the outcome of 
such appraisal, so that such institution and 
the Buying Shareholder adopt any 
applicable measures among those set 
forth in items (iii) and (iv) of this Paragraph 
5;  

(viii) the appraisal report referred to in 
this Paragraph 5 shall be made available in 
the same locations, and in the same 
format, of the appraisal report referred to in 
Article 8 of CVM Instruction 361; and, 

(ix) the minutes of the Board of 
Directorsô meeting referred to in this 
Paragraph 5 shall necessarily state the 
names of the shareholders who requested 
the new appraisal, for effects of the 
possible application of the provision in 
Paragraph 3, (I) and (II.2) of this Article 40.  

which the auction is to be held, and to 
CVM, in addition to being sent to CVM 
electronic mail in the specific format 
determined by CVM;  

(vii) the institution in charge for 
preparing the appraisal report shall also, 
on the same date it forwards the appraisal 
report to CVM, inform the intermediate 
institution operating in the Public Tender 
Offer, as set forth in Article 4, IV of CVM 
Instruction No. 361, of March 5, 2002 
(ñCVM Instruction 361ò), the outcome of 
such appraisal, so that such institution and 
the Buying Shareholder adopt any 
applicable measures among those set forth 
in items (iii) and (iv) of this Paragraph 5;  

(viii) the appraisal report referred to in 
this Paragraph 5 shall be made available in 
the same locations, and in the same 
format, of the appraisal report referred to in 
Article 8 of CVM Instruction 361; and, 

(ix) the minutes of the Board of 
Directorsô meeting referred to in this 
Paragraph 5 shall necessarily state the 
names of the shareholders who requested 
the new appraisal, for effects of the 
possible application of the provision in 
Paragraph 3, (I) and (II.2) of this Article 43.  

 

held, and to CVM, in addition to being 
sent to CVM electronic mail in the specific 
format determined by CVM;  

(vii) (vii) the institution in charge for preparing 
the appraisal report shall also, on the 
same date it forwards the appraisal report 
to CVM, inform the intermediate 
institution operating in the Public Tender 
Offer, as set forth in Article 4, IV of CVM 
Instruction No. 361, of March 5, 2002 
(ñCVM Instruction 361ò), the outcome of 
such appraisal, so that such institution 
and the Buying Shareholder adopt any 
applicable measures among those set 
forth in items (iii) and (iv) of this 
Paragraph 5;  

(viii) (viii) the appraisal report referred to in 
this Paragraph 5 shall be made available 
in the same locations, and in the same 
format, of the appraisal report referred to 
in Article 8 of CVM Instruction 361; and, 

(ix) (ix) the minutes of the Board of Directorsô 
meeting referred to in this Paragraph 5 
shall necessarily state the names of the 
shareholders who requested the new 
appraisal, for effects of the possible 
application of the provision in Paragraph 
3, (I) and (II.2) of this Article 40.43.  
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Paragraph 6 - The Public Tender Offer 

mentioned in the main provision of this 

Article shall not exclude the possibility of 

another shareholder of the Company or, if 

applicable, the Company itself, to prepare 

a concurrent Public Tender Offer, pursuant 

to applicable regulation.  

Paragraph 7 - The Buyer shall be obliged 

to comply with any possible CVM requests 

or requirements, related to the Public 

Tender Offer, made based on and within 

the deadlines set forth in applicable 

regulation.  

Paragraph 8 - In the event the Buyer fails 

to comply with any obligations imposed by 

this Article, including those related to the 

compliance with deadlines for (i) carrying 

out or requesting registration of the Public 

Tender Offer; or (ii) complying with any 

possible CVM requests or requirements, or 

with any obligations provided for by Article 

49 of these Bylaws, the Companyôs Board 

of Directors shall call an Extraordinary 

General Meeting, in which the Buyer may 

not vote, in order to resolve on the 

suspension of the exercise of the rights of 

the Buyer who failed to comply with any 

obligation imposed by this Article, provided 

Paragraph 6 - The Public Tender Offer 

mentioned in the main provision of this 

Article shall not exclude the possibility of 

another shareholder of the Company or, if 

applicable, the Company itself, to prepare 

a concurrent Public Tender Offer, pursuant 

to applicable regulation.  

Paragraph 7 - The Buyer shall be obliged 

to comply with any possible CVM requests 

or requirements, related to the Public 

Tender Offer, made based on and within 

the deadlines set forth in applicable 

regulation.  

Paragraph 8 - In the event the Buyer fails 

to comply with any obligations imposed by 

this Article, including those related to the 

compliance with deadlines for (i) carrying 

out or requesting registration of the Public 

Tender Offer; or (ii) complying with any 

possible CVM requests or requirements, or 

with any obligations provided for by Article 

52 of these Bylaws, the Companyôs Board 

of Directors shall call an Extraordinary 

General Meeting, in which the Buyer may 

not vote, in order to resolve on the 

suspension of the exercise of the rights of 

the Buyer who failed to comply with any 

obligation imposed by this Article, provided 

Paragraph 6 - The Public Tender Offer 

mentioned in the main provision of this 

Article shall not exclude the possibility of 

another shareholder of the Company or, 

if applicable, the Company itself, to 

prepare a concurrent Public Tender 

Offer, pursuant to applicable regulation.  

Paragraph 7 - The Buyer shall be obliged 

to comply with any possible CVM 

requests or requirements, related to the 

Public Tender Offer, made based on and 

within the deadlines set forth in 

applicable regulation.  

Paragraph 8 - In the event the Buyer fails 

to comply with any obligations imposed 

by this Article, including those related to 

the compliance with deadlines for (i) 

carrying out or requesting registration of 

the Public Tender Offer; or (ii) complying 

with any possible CVM requests or 

requirements, or with any obligations 

provided for by Article 49 52 of these 

Bylaws, the Companyôs Board of 

Directors shall call an Extraordinary 

General Meeting, in which the Buyer may 

not vote, in order to resolve on the 

suspension of the exercise of the rights of 

the Buyer who failed to comply with any 
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for by Article 120 of Brazilian Corporation 

Law, without prejudice to the Buyerôs 

liability for any losses and damages 

caused to other shareholders arising from 

such noncompliance with obligations 

imposed by this Article.  

Paragraph 9 - Any Shareholder or person 

acquiring or becoming the holder of other 

rights, including usufruct or trust, on the 

shares issued by the Company in a 

number equal to or higher than twenty 

percent (20%) of the total shares issued by 

the Company, shall be equally obliged to 

carry out or request the registration, as the 

case may be, of a Public Tender Offer, 

within no longer than sixty (60) days 

counted from the date of such purchase or 

the event which gave rise to the holding of 

such rights on shares in an amount equal 

to or higher than twenty percent (20%) of 

the total shares issued by the Company, 

pursuant to the provisions in this Article.  

 

Paragraph 10 - The obligations stated in 

Article 254-A of the Brazilian Corporation 

Law and Articles 37, 38 and 39 of these 

Bylaws do not release the Buying 

for by Article 120 of Brazilian Corporation 

Law, without prejudice to the Buyerôs 

liability for any losses and damages 

caused to other shareholders arising from 

such noncompliance with obligations 

imposed by this Article.  

Paragraph 9 - Any Shareholder or person 

acquiring or becoming the holder of other 

rights, including usufruct or trust, on the 

shares issued by the Company in a 

number equal to or higher than twenty 

percent (20%) of the total shares issued by 

the Company, shall be equally obliged to 

carry out or request the registration, as the 

case may be, of a Public Tender Offer, 

within no longer than sixty (60) days 

counted from the date of such purchase or 

the event which gave rise to the holding of 

such rights on shares in an amount equal 

to or higher than twenty percent (20%) of 

the total shares issued by the Company, 

pursuant to the provisions in this Article.  

 

Paragraph 10 - The obligations stated in 

Article 254-A of the Brazilian Corporation 

Law and Article 42 of these Bylaws do not 

release the Buying Shareholder from 

obligation imposed by this Article, 

provided for by Article 120 of Brazilian 

Corporation Law, without prejudice to the 

Buyerôs liability for any losses and 

damages caused to other shareholders 

arising from such noncompliance with 

obligations imposed by this Article.  

Paragraph 9 - Any Shareholder or 

person acquiring or becoming the holder 

of other rights, including usufruct or trust, 

on the shares issued by the Company in 

a number equal to or higher than twenty 

percent (20%) of the total shares issued 

by the Company, shall be equally obliged 

to carry out or request the registration, as 

the case may be, of a Public Tender 

Offer, within no longer than sixty (60) 

days counted from the date of such 

purchase or the event which gave rise to 

the holding of such rights on shares in an 

amount equal to or higher than twenty 

percent (20%) of the total shares issued 

by the Company, pursuant to the 

provisions in this Article.  

Paragraph 10 - The obligations stated in 

Article 254-A of the Brazilian Corporation 

Law and Articles 37, 38 and 39Article 42 

of these Bylaws do not release the 
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Shareholder from complying with any 

obligations stated in this Article, except for 

the provisions in Articles 47 and 48 of 

these Bylaws.  

Paragraph 11 - The provision in this Article 

shall not apply in the event of a person 

becoming the holder of shares issued by 

the Company in a number higher than 

twenty percent (20%) of the total shares 

issued, arising from: (i) any legal 

succession, under the condition that the 

shareholder disposes of any excess 

shares within sixty (60) days counted from 

the material event; (ii) any amalgamation 

of another company by the Company; (iii) 

the merger of shares of another company 

by the Company; or (iv) the subscription of 

Companyôs shares, carried out at a single 

primary issue, which has been approved in 

a Companyôs Annual General Meeting 

called by its Board of Directors, and whose 

capital increase proposal has determined 

the issue price of shares based on the 

economic value obtained from a valuation 

report on the Company conducted by a 

specialized company with proven 

experience in the evaluation of publicly-

held  companies.  

complying with any obligations stated in 

this Article, except for the provisions in 

Articles 50 and 51 of these Bylaws.  

 

Paragraph 11 - The provision in this Article 

shall not apply in the event of a person 

becoming the holder of shares issued by 

the Company in a number higher than 

twenty percent (20%) of the total shares 

issued, arising from: (i) any legal 

succession, under the condition that the 

shareholder disposes of any excess 

shares within sixty (60) days counted from 

the material event; (ii) any amalgamation 

of another company by the Company; (iii) 

the merger of shares of another company 

by the Company; or (iv) the subscription of 

Companyôs shares, carried out at a single 

primary issue, which has been approved in 

a Companyôs Annual General Meeting 

called by its Board of Directors, and whose 

capital increase proposal has determined 

the issue price of shares based on the 

Economic Value obtained from a valuation 

report on the Company conducted by a 

specialized company with proven 

Buying Shareholder from complying with 

any obligations stated in this Article, 

except for the provisions in Articles 4750 

and 4851 of these Bylaws.  

Paragraph 11 - The provision in this 

Article shall not apply in the event of a 

person becoming the holder of shares 

issued by the Company in a number 

higher than twenty percent (20%) of the 

total shares issued, arising from: (i) any 

legal succession, under the condition that 

the shareholder disposes of any excess 

shares within sixty (60) days counted 

from the material event; (ii) any 

amalgamation of another company by the 

Company; (iii) the merger of shares of 

another company by the Company; or 

(iv) the subscription of Companyôs 

shares, carried out at a single primary 

issue, which has been approved in a 

Companyôs Annual General Meeting 

called by its Board of Directors, and 

whose capital increase proposal has 

determined the issue price of shares 

based on the economic valueEconomic 

Value obtained from a valuation report on 

the Company conducted by a specialized 
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Paragraph 12 - For calculation of the 

percentage of twenty percent (20%) of the 

total shares issued by the Company 

described in the main provision of this 

Article, any involuntary additions to 

ownership interest arising from 

cancellation of treasury shares or 

decrease in the Companyôs capital stock 

with the cancellation of shares shall not be 

computed.  

Paragraph 13 - In the event the CVM 

regulation applicable to Public Tender 

Offer set forth in this Article determines the 

adoption of a calculation criterion to define 

the purchase price of each Companyôs 

share in the Public Tender Offer which 

gives rise to a purchase price higher than 

that defined in Paragraph 2 of this Article, 

then the purchase price calculated 

pursuant to CVM regulation shall prevail 

for holding the Public Tender Offer set forth 

in this Article.  

Paragraph 14 - Any change which restricts 

the shareholdersô right to carry out the 

Public Tender Offer set forth in this Article, 

experience in the evaluation of publicly-

held  companies.  

Paragraph 12 - For calculation of the 

percentage of twenty percent (20%) of the 

total shares issued by the Company 

described in the main provision of this 

Article, any involuntary additions to 

ownership interest arising from 

cancellation of treasury shares or decrease 

in the Companyôs capital stock with the 

cancellation of shares shall not be 

computed.  

Paragraph 13 - In the event the CVM 

regulation applicable to Public Tender 

Offer set forth in this Article determines the 

adoption of a calculation criterion to define 

the purchase price of each Companyôs 

share in the Public Tender Offer which 

gives rise to a purchase price higher than 

that defined in Paragraph 2 of this Article, 

then the purchase price calculated 

pursuant to CVM regulation shall prevail for 

holding the Public Tender Offer set forth in 

this Article.  

Paragraph 14 - Any change which restricts 

the shareholdersô right to carry out the 

Public Tender Offer set forth in this Article, 

company with proven experience in the 

evaluation of publicly-held  companies.  

Paragraph 12 - For calculation of the 

percentage of twenty percent (20%) of 

the total shares issued by the Company 

described in the main provision of this 

Article, any involuntary additions to 

ownership interest arising from 

cancellation of treasury shares or 

decrease in the Companyôs capital stock 

with the cancellation of shares shall not 

be computed.  

Paragraph 13 - In the event the CVM 

regulation applicable to Public Tender 

Offer set forth in this Article determines 

the adoption of a calculation criterion to 

define the purchase price of each 

Companyôs share in the Public Tender 

Offer which gives rise to a purchase price 

higher than that defined in Paragraph 2 of 

this Article, then the purchase price 

calculated pursuant to CVM regulation 

shall prevail for holding the Public Tender 

Offer set forth in this Article.  

Paragraph 14 - Any change which 

restricts the shareholdersô right to carry 

out the Public Tender Offer set forth in 
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or the exclusion of this Article, shall oblige 

the shareholders who voted for such 

change or exclusion at a General Meeting 

to carry out the Public Tender Offer set 

forth in this Article, in conformity with the 

provisions in Paragraph 3 of Article 10 of 

these Bylaws.  

or the exclusion of this Article, shall oblige 

the shareholders who voted for such 

change or exclusion at a General Meeting 

to carry out the Public Tender Offer set 

forth in this Article, in conformity with the 

provisions in Paragraph 3 of Article 10 of 

these Bylaws.  

this Article, or the exclusion of this Article, 

shall oblige the shareholders who voted 

for such change or exclusion at a General 

Meeting to carry out the Public Tender 

Offer set forth in this Article, in conformity 

with the provisions in Paragraph 3 of 

Article 10 of these Bylaws.  

Article 41- In the Public Tender Offer to be 

carried out by the Controlling Shareholder, 

or the Company for the Companyôs 

deregistration as a publicly-held company, 

the minimum price to be offered shall 

correspond to the Economic Value 

determined in the appraisal report, referred 

to in Article 46 of these Bylaws and subject 

to the applicable law and regulations.  

Article 44 ï The Public Tender Offer, to be 

carried out by the Controlling Shareholder, 

or the Company for the Companyôs 

deregistration as a publicly held company 

must be conducted at a fair price, as per 

the applicable law and regulations.  

Article 41- In the44 ï The Public Tender 

Offer, to be carried out by the Controlling 

Shareholder, or the Company for the 

Companyôs deregistration as a publicly-

held company, the minimum price to be 

offered shall correspond to the Economic 

Value determined in the appraisal report, 

referred to in Article 46 of these Bylaws 

and subject to held company must be 

conducted at a fair price, as per the 

applicable law and regulations.  

Adjustment of numbering. 

Change in provision to adapt it to the 

requirements of article 43 of NM New 

Rules, which establishes that PTO shall 

be conducted at a fair price. 

Article 42- In the case of a decision on the 

Companyôs delisting from the Novo 

Mercado, in order for trading of securities 

outside the Novo Mercado, or if due to a 

corporate restructuring in which the 

Companyôs shares resulting from such 

restructuring are not admitted for trading in 

the Novo Mercado, within 120 (one 

hundred twenty days) from the date of the 

Extraordinary General Meeting which has 

Article 45 ï Voluntary delisting from the 

Novo Mercado may occur (i) regardless of 

any public tender offer, if the exemption is 

approved by the shareholders meeting of 

the Company, pursuant to article 12, x, of 

these Bylaws, or (ii) if no exemption is 

given, if preceded by a public tender offer 

that follows the procedures established in 

CVM regulations for public tender offers for 

Article 42- In the case of a decision on 

the Companyôs delisting from the Novo 

Mercado, in order for trading of securities 

outside the Novo Mercado, or if due to a 

corporate restructuring in which the 

Companyôs shares resulting from such 

restructuring are not admitted for trading 

in the Novo Mercado, within 120 (one 

hundred twenty days) from the date of the 

Extraordinary General Meeting which has 

Exclusion of provision to meet the 

requirements of articles 42 to 44 of NM 

New Rules. 
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approved the restructuring, the Controlling 

Shareholder shall carry out a Public 

Tender Offer, with the minimum price to be 

offered shall correspond to the economic 

value determined in the appraisal report, 

referred to in Article 46 of these Bylaws 

and subject to the applicable law and 

regulations.  

cancellation of registration as publicly held 

company and the following requirements: 

(i)  the price offered must be fair and 

so it is possible to request fresh valuation 

by the Company, as established in article 4 

- A of Law 6,404/76; and  

(ii) shareholders holding more than 

one-third (1/3) of outstanding shares shall 

accept the public tender offer or expressly 

agree with the delisting from the segment 

without selling their shares. 

Paragraph 1 ï For the purposes of this 

Article 42, outstanding shares refer only to 

the shares whose holders expressly agree 

with the delisting from the Novo Mercado 

or meet the requirements to participate in 

the public tender offer, as per CVM 

regulations applicable to public tender 

offers of companies for cancellation of 

registration as publicly held companies. 

Paragraph 2 ï If the abovementioned 

quorum is reached: (i) shareholders who 

accepted the public tender offer cannot be 

submitted to apportionment in the sale of 

their ownership interest, in accordance 

with the procedures for the waiver of the 

limits established in CVM regulations 

approved the restructuring, the 

Controlling Shareholder shall carry out a 

Public Tender Offer, with the minimum 

price to be offered shall correspond to the 

economic value determined in the 

appraisal report, referred to in Article 46 

of these Bylaws and subject to the 

applicable law and regulations.  

Article 45 ï Voluntary delisting from the 

Novo Mercado may occur (i) regardless 

of any public tender offer, if the 

exemption is approved by the 

shareholders meeting of the Company, 

pursuant to article 12, x, of these Bylaws, 

or (ii) if no exemption is given, if preceded 

by a public tender offer that follows the 

procedures established in CVM 

regulations for public tender offers for 

cancellation of registration as publicly 

held company and the following 

requirements: 

(i)  the price offered must be fair and 

so it is possible to request fresh valuation 

by the Company, as established in article 

4 - A of Law 6,404/76; and  

(ii) shareholders holding more than 

one-third (1/3) of outstanding shares 

shall accept the public tender offer or 
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applicable to public tender offers, and (ii) 

the offeror is obliged to acquire the 

remaining outstanding shares within one 

(1) month from the date of the auction, at 

the final price of the public tender offer, 

adjusted for inflation until the effective 

payment date, as per the notice of auction 

and the regulations in force, which shall 

occur within fifteen (15) days from the date 

of exercise of the right by shareholders.  

expressly agree with the delisting from 

the segment without selling their shares. 

Paragraph 1 ï For the purposes of this 

Article 42, outstanding shares refer only 

to the shares whose holders expressly 

agree with the delisting from the Novo 

Mercado or meet the requirements to 

participate in the public tender offer, as 

per CVM regulations applicable to public 

tender offers of companies for 

cancellation of registration as publicly 

held companies. 

Paragraph 2 ï If the abovementioned 

quorum is reached: (i) shareholders who 

accepted the public tender offer cannot 

be submitted to apportionment in the sale 

of their ownership interest, in accordance 

with the procedures for the waiver of the 

limits established in CVM regulations 

applicable to public tender offers, and (ii) 

the offeror is obliged to acquire the 

remaining outstanding shares within one 

(1) month from the date of the auction, at 

the final price of the public tender offer, 

adjusted for inflation until the effective 

payment date, as per the notice of 

auction and the regulations in force, 

which shall occur within fifteen (15) days 

Inclusion of provision in compliance 

with article 44 of NM New Rules. 
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from the date of exercise of the right by 

shareholders.  

Article 43 - In the event of absence of a 

Controlling Shareholder when there is a 

decision to Companyôs delisting from the 

Novo Mercado for its securities registration 

for trading outside the Novo Mercado or for 

corporate restructuring in which the 

Companyôs shares resulting from such 

restructuring are not admitted for trading in 

the Novo Mercado, within 120 (one 

hundred twenty days) from the date of the 

Extraordinary General Meeting which has 

approved the transaction, the Companyôs 

delisting shall be conditioned to the 

carrying out of a Public Tender Offer as set 

forth in Article 42 of these Bylaws.  

Article 46 ï In the event of absence of a 

Controlling Shareholder when there is a 

decision to Companyôs delisting from the 

Novo Mercado for its securities registration 

for trading outside the Novo Mercado or for 

corporate restructuring in which the 

Companyôs shares resulting from such 

restructuring are not admitted for trading in 

the Novo Mercado, within 120 (one 

hundred twenty days) from the date of the 

Extraordinary General Meeting which has 

approved the transaction, the Companyôs 

delisting shall be conditioned to the 

carrying out of a Public Tender Offer as set 

forth in Article 45 of these Bylaws.  

Article 43 -46 ï In the event of absence 

of a Controlling Shareholder when there 

is a decision to Companyôs delisting from 

the Novo Mercado for its securities 

registration for trading outside the Novo 

Mercado or for corporate restructuring in 

which the Companyôs shares resulting 

from such restructuring are not admitted 

for trading in the Novo Mercado, within 

120 (one hundred twenty days) from the 

date of the Extraordinary General 

Meeting which has approved the 

transaction, the Companyôs delisting 

shall be conditioned to the carrying out of 

a Public Tender Offer as set forth in 

Article 4245 of these Bylaws.  

Adjustment of numbering and 

reference. 

Paragraph 1 ï This General Meeting shall 

define the responsible for the Public 

Tender Offer. The responsible must be an 

attendee at the General Meeting and shall 

expressly assume the obligation to 

conduct the Public Tender Offer.  

Paragraph 1 ï This General Meeting shall 

define the responsible for the Public 

Tender Offer. The responsible must be an 

attendee at the General Meeting and shall 

expressly assume the obligation to conduct 

the Public Tender Offer.  

Paragraph 1 ï This General Meeting 

shall define the responsible for the Public 

Tender Offer. The responsible must be 

an attendee at the General Meeting and 

shall expressly assume the obligation to 

conduct the Public Tender Offer.  

Wording unchanged. 

Paragraph 2 ï In the absence of a 

responsible for the Public Tender Offer, in 

the event of a corporate restructuring in 

which the securities of the resulting 

Paragraph 2 ï In the absence of a 

responsible for the Public Tender Offer, in 

the event of a corporate restructuring in 

which the securities of the resulting 

Paragraph 2 ï In the absence of a 

responsible for the Public Tender Offer, 

in the event of a corporate restructuring 

in which the securities of the resulting 

Wording unchanged. 
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Company are not admitted for trading in 

the Novo Mercado, the Public Tender Offer 

shall be carried out by the shareholders 

who have voted in favor of the respective 

resolution at the General Meeting.  

Company are not admitted for trading in 

the Novo Mercado, the Public Tender Offer 

shall be carried out by the shareholders 

who have voted in favor of the respective 

resolution at the General Meeting.  

Company are not admitted for trading in 

the Novo Mercado, the Public Tender 

Offer shall be carried out by the 

shareholders who have voted in favor of 

the respective resolution at the General 

Meeting.  

 Paragraph 3 ï The public tender offer for 

the purposes envisaged in this Article will 

follow the procedures for holding a public 

tender offer for cancellation of registration 

as a publicly held company. 

Paragraph 3 ï The public tender offer for 

the purposes envisaged in this Article will 

follow the procedures for holding a public 

tender offer for cancellation of 

registration as a publicly held company. 

Inclusion of provision to meet the 

requirements of article 42 of NM New 

Rules. 

Article 44 ï If there is no Controlling 

Shareholder and BM&FBOVESPA 

determines that the quotations of securities 

issued by the Company be disclosed 

separately or have their trading interrupted 

in the Novo Mercado in view of 

noncompliance with the obligations stated 

in the Novo Mercado Regulation, the 

Board of Directorsô Chairman shall call an 

Extraordinary General Meeting to replace 

the whole Board of Directors within two (2) 

days from such determination, and this 

period shall only compute the days in 

which the newspapers usually used by the 

Company are published.  

 

Article 47 ï If there is no Controlling 

Shareholder and B3 determines that the 

securities issued by the Company have 

their trading interrupted in the Novo 

Mercado in view of noncompliance with the 

obligations stated in the Novo Mercado 

Regulation, the Board of Directorsô 

Chairman shall call an Extraordinary 

General Meeting to replace the whole 

Board of Directors within two (2) days from 

such determination, and this period shall 

only compute the days in which the 

newspapers usually used by the Company 

are published.  

 

Article 4447 ï If there is no Controlling 

Shareholder and BM&FBOVESPAB3 

determines that the quotations of 

securities issued by the Company be 

disclosed separately or have their trading 

interrupted in the Novo Mercado in view 

of noncompliance with the obligations 

stated in the Novo Mercado Regulation, 

the Board of Directorsô Chairman shall 

call an Extraordinary General Meeting to 

replace the whole Board of Directors 

within two (2) days from such 

determination, and this period shall only 

compute the days in which the 

newspapers usually used by the 

Company are published.  

Adjustment of wording and numbering. 

Exclusion of part of the text, since the 

separate disclosure of prices is the 

result of suspension of the company 

from Novo Mercado, pursuant to article 

57 of NM New Rules. 
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Paragraph 1 - In the event the Board of 

Directorsô Chairman fails to call the 

Extraordinary General Meeting referred to 

in the caput of this Article within the 

established period, such Meeting may be 

called by any shareholder of the Company.  

Paragraph 2 - The new Board of Directors 

elected at the Extraordinary General 

Meeting referred to in the caput and in 

Paragraph 1 of this Article shall remedy 

any noncompliance with the obligations 

stated in the Novo Mercado Regulation as 

soon as possible or within a new deadline 

granted by BM&FBOVESPA for this 

purpose, whichever is shorter.  

Paragraph 1 - In the event the Board of 

Directorsô Chairman fails to call the 

Extraordinary General Meeting referred to 

in the caput of this Article within the 

established period, such Meeting may be 

called by any shareholder of the Company.  

Paragraph 2 - The new Board of Directors 

elected at the Extraordinary General 

Meeting referred to in the caput and in 

Paragraph 1 of this Article shall remedy 

any noncompliance with the obligations 

stated in the Novo Mercado Regulation as 

soon as possible or within a new deadline 

granted by B3 for this purpose, whichever 

is shorter.  

Paragraph 1 - In the event the Board of 

Directorsô Chairman fails to call the 

Extraordinary General Meeting referred 

to in the caput of this Article within the 

established period, such Meeting may be 

called by any shareholder of the 

Company.  

Paragraph 2 - The new Board of 

Directors elected at the Extraordinary 

General Meeting referred to in the caput 

and in Paragraph 1 of this Article shall 

remedy any noncompliance with the 

obligations stated in the Novo Mercado 

Regulation as soon as possible or within 

a new deadline granted by 

BM&FBOVESPAB3 for this purpose, 

whichever is shorter.  

Article 45 - In the event of Company 

delisting from the Novo Mercado in view of 

any noncompliance with obligations stated 

in the BM&FBOVESPAôs Novo Mercado 

Regulation, that delisting shall be 

preceded by a Public Tender Offer, with 

the minimum price to be offered equals to 

the Economic Value to be determined by 

appraisal report as provided in Article 46 of 

Article 48 - In the event of Company 

delisting from the Novo Mercado in view of 

any noncompliance with obligations stated 

in the BM&FBOVESPAôs Novo Mercado 

Regulation, that delisting shall be preceded 

by a Public Tender Offer, as provided in 

Article 45 of these Bylaws and subject to 

the applicable law and regulations.  

 

Article 4548 - In the event of Company 

delisting from the Novo Mercado in view 

of any noncompliance with obligations 

stated in the BM&FBOVESPAôs Novo 

Mercado Regulation, that delisting shall 

be preceded by a Public Tender Offer, 

with the minimum price to be offered 

equals to the Economic Value to be 

determined by appraisal report as 

provided in Article 4645 of these Bylaws 

Adjustment of numbering. 

Change in wording to adapt it to the 

requirements of article 43 of NM New 

Rules, which establishes that PTO shall 

be conducted at a fair price. 
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these Bylaws and subject to the applicable 

law and regulations.  

Paragraph 1 ï The Controlling 

Shareholder shall carry out the Public 

Tender Offer referred in the caput of this 

article.  

Paragraph 2 - If there is no Controlling 

Shareholder and the delisting from Novo 

Mercado arises from a General Meeting 

resolution, the Public Tender Offer shall be 

carried out by the shareholders who voted 

at the General Meeting in favor of the 

matter that implied the noncompliance with 

obligations stated by the Novo Mercado 

Regulation.  

Paragraph 3 - If there is no Controlling 

Shareholder and the delisting from Novo 

Mercado arises from any managementôs 

act or fact, the management shall call a 

General Meeting to discuss on how to 

remedy the noncompliance with Novo 

Mercado Regulation, or to deliberate on 

the delisting.  

Paragraph 4 ï In the event the General 

Meeting provided in Paragraph 3 above 

deliberates for the Companyôs delisting 

from the Novo Mercado, the General 

 

Paragraph 1 ï The Controlling 

Shareholder shall carry out the Public 

Tender Offer referred in the caput of this 

article.  

Paragraph 2 - If there is no Controlling 

Shareholder and the delisting from Novo 

Mercado arises from a General Meeting 

resolution, the Public Tender Offer shall be 

carried out by the shareholders who voted 

at the General Meeting in favor of the 

matter that implied the noncompliance with 

obligations stated by the Novo Mercado 

Regulation.  

Paragraph 3 - If there is no Controlling 

Shareholder and the delisting from Novo 

Mercado arises from any managementôs 

act or fact, the management shall call a 

General Meeting to discuss on how to 

remedy the noncompliance with Novo 

Mercado Regulation, or to deliberate on 

the delisting.  

Paragraph 4 ï In the event the General 

Meeting provided in Paragraph 3 above 

deliberates for the Companyôs delisting 

from the Novo Mercado, the General 

Meeting shall define the responsible for the 

and subject to the applicable law and 

regulations.  

Paragraph 1 ï The Controlling 

Shareholder shall carry out the Public 

Tender Offer referred in the caput of this 

article.  

Paragraph 2 - If there is no Controlling 

Shareholder and the delisting from Novo 

Mercado arises from a General Meeting 

resolution, the Public Tender Offer shall 

be carried out by the shareholders who 

voted at the General Meeting in favor of 

the matter that implied the 

noncompliance with obligations stated by 

the Novo Mercado Regulation.  

Paragraph 3 - If there is no Controlling 

Shareholder and the delisting from Novo 

Mercado arises from any managementôs 

act or fact, the management shall call a 

General Meeting to discuss on how to 

remedy the noncompliance with Novo 

Mercado Regulation, or to deliberate on 

the delisting.  

Paragraph 4 ï In the event the General 

Meeting provided in Paragraph 3 above 

deliberates for the Companyôs delisting 

from the Novo Mercado, the General 
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Meeting shall define the responsible for the 

Public Tender Offer as provided in the 

caput. The responsible must be an 

attendee at the General Meeting and shall 

expressly assume the obligation to 

conduct the Public Tender Offer.  

Public Tender Offer as provided in the 

caput. The responsible must be an 

attendee at the General Meeting and shall 

expressly assume the obligation to conduct 

the Public Tender Offer.  

Meeting shall define the responsible for 

the Public Tender Offer as provided in the 

caput. The responsible must be an 

attendee at the General Meeting and 

shall expressly assume the obligation to 

conduct the Public Tender Offer.  

Article 46 - The appraisal report referred 

to in Article 40, paragraphs 2 and 3, and 

Articles 41 and 42 of these Bylaws shall be 

prepared by a specialized company, with 

proven experience and independence from 

the Company, its management and/or 

Controlling Shareholders. The appraisal 

report shall also comply with the 

requirements of Paragraph 1 of Article 8 of 

the Brazilian Corporation Law and include 

the obligation set forth in Paragraph 6 of 

the same Article 8.  

Article 49 - The appraisal report of the 

Company to determine the fair price and/or 

the Economic Value, as applicable, shall 

be prepared by a specialized company, 

with proven experience and independence 

from the Company, its management and/or 

Controlling Shareholders. The appraisal 

report shall also comply with the 

requirements of Paragraph 1 of Article 8 of 

the Brazilian Corporation Law and include 

the obligation set forth in Paragraph 6 of 

the same Article 8.  

Article 4649 - The appraisal report 

referred to in Article 40, paragraphs 2 and 

3, and Articles 41 and 42 of these 

Bylawsof the Company to determine the 

fair price and/or the Economic Value, as 

applicable, shall be prepared by a 

specialized company, with proven 

experience and independence from the 

Company, its management and/or 

Controlling Shareholders. The appraisal 

report shall also comply with the 

requirements of Paragraph 1 of Article 8 

of the Brazilian Corporation Law and 

include the obligation set forth in 

Paragraph 6 of the same Article 8.  

Adjustment of numbering. 

Change in wording to adapt it to the 

requirements of article 43 of NM New 

Rules, which establishes that PTO shall 

be conducted at a fair price. 

Paragraph 1 - The selection of the 

specialized company or institution 

responsible for determining the Companyôs 

economic value, as set forth in Articles 41 

and 42 of these Bylaws lies privately with 

the General Meeting, as from the 

submission, by the Board of Directors, of a 

 Paragraph 1 - The selection of the 

specialized company or institution 

responsible for determining the 

Companyôs economic value, as set forth 

in Articles 41 and 42 of these Bylaws lies 

privately with the General Meeting, as 

from the submission, by the Board of 

Exclusion of provision, since the sole 

prerogative to select the specialist firm 

to prepare the valuation report in case 

of cancellation of registration as a 

publicly held company or delisting from 

Novo Mercado was determined by the 

Novo Mercado rules that ceased to 
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list with three names, and the respective 

resolution, with no blank votes considered, 

shall be taken by the absolute majority vote 

of shareholders representing the 

Outstanding Shares who attended the 

General Meeting at first call, shall have 

shareholders representing at least twenty 

percent (20%) of the total Outstanding 

Shares or, at second call, with the 

attendance of any number of shareholders 

representing the Outstanding Shares.  

Directors, of a list with three names, and 

the respective resolution, with no blank 

votes considered, shall be taken by the 

absolute majority vote of shareholders 

representing the Outstanding Shares 

who attended the General Meeting at first 

call, shall have shareholders 

representing at least twenty percent 

(20%) of the total Outstanding Shares or, 

at second call, with the attendance of any 

number of shareholders representing the 

Outstanding Shares.  

exist. The new rules no longer have this 

requirement and article 4 of Law 

6,404/76 and the provisions of CVM 

Instruction 361/02 already set forth the 

possibility of calling a special meeting if 

shareholders believe it is necessary to 

prepare a new valuation report for these 

purposes. 

Paragraph 2 ï It is incumbent to the Board 

of Directors to resolve about a new 

appraisal of the Company and appoint the 

responsible to prepare the report provided 

in Article 40, Paragraphs 2 and 3 of these 

Bylaws.  

 Paragraph 2 ï It is incumbent to the 

Board of Directors to resolve about a new 

appraisal of the Company and appoint 

the responsible to prepare the report 

provided in Article 40, Paragraphs 2 and 

3 of these Bylaws. 

Exclusion of the provision, since article 

4 of Law 6,404/76 and CVM Instruction 

361/02 set forth the possibility of calling 

a special meeting if shareholders 

believe it is necessary to prepare a new 

valuation report for these purposes. 

Paragraph 3 - Any costs on the 

preparation of the appraisal report shall be 

fully paid by the responsible for the public 

tender offer, as the case may be, except 

for the provision in Paragraph 3 of Article 

40 of these Bylaws.  

Sole Paragraph ï Any costs on the 

preparation of the appraisal report shall be 

fully paid by the responsible for the public 

tender offer, as the case may be, except for 

the provision in Paragraph 3 of Article 43 of 

these Bylaws.  

Sole Paragraph Any costs on the 

preparation of the appraisal report shall 

be fully paid by the responsible for the 

public tender offer, as the case may be, 

except for the provision in Paragraph 3 of 

Article 4043 of these Bylaws.  

Adjustment of numbering and 

reference. 

Article 47 ï A single Public Tender Offer, 

aiming more than one of the purposes set 

forth in this Chapter VII, in the Novo 

Article 50 ï A single Public Tender Offer, 

aiming more than one of the purposes set 

forth in this Chapter VII, in the Novo 

Article 4750 ï A single Public Tender 

Offer, aiming more than one of the 

purposes set forth in this Chapter VII, in 

Adjustment of numbering. 
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Mercado Regulation or in the regulation 

issued by the CVM, shall be permitted, 

provided that procedures are compatibles 

with all types of Public Tender Offers and 

there is no loss to the offer addressees and 

CVM approval is obtained if required by 

applicable legislation.  

Mercado Regulation or in the regulation 

issued by the CVM, shall be permitted, 

provided that procedures are compatibles 

with all types of Public Tender Offers and 

there is no loss to the offer addressees and 

CVM approval is obtained if required by 

applicable legislation.  

the Novo Mercado Regulation or in the 

regulation issued by the CVM, shall be 

permitted, provided that procedures are 

compatibles with all types of Public 

Tender Offers and there is no loss to the 

offer addressees and CVM approval is 

obtained if required by applicable 

legislation.  

Article 48 - The Company or the 

shareholders in charge for the Public 

Tender Offer set forth in this Chapter VII, in 

the Novo Mercado Regulation or in the 

regulation issued by the CVM, may ensure 

its completion by any shareholder, third 

party or, as the case may be, by the 

Company. The Company or the 

shareholder, as the case may be, shall not 

be released from the obligation of 

completing the Public Tender Offer until it 

is conclusion in compliance with the 

applicable legislation.  

Article 51 - The Company or the 

shareholders in charge for the Public 

Tender Offer set forth in this Chapter VII, in 

the Novo Mercado Regulation or in the 

regulation issued by the CVM, may ensure 

its completion by any shareholder, third 

party or, as the case may be, by the 

Company. The Company or the 

shareholder, as the case may be, shall not 

be released from the obligation of 

completing the Public Tender Offer until it 

is conclusion in compliance with the 

applicable legislation.  

Article 4851 - The Company or the 

shareholders in charge for the Public 

Tender Offer set forth in this Chapter VII, 

in the Novo Mercado Regulation or in the 

regulation issued by the CVM, may 

ensure its completion by any 

shareholder, third party or, as the case 

may be, by the Company. The Company 

or the shareholder, as the case may be, 

shall not be released from the obligation 

of completing the Public Tender Offer 

until it is conclusion in compliance with 

the applicable legislation.  

Adjustment of numbering. 

Article 49 - Any shareholder or third 

person who has subscribed and/or 

purchased shares issued by the Company 

in a number equal to, or higher than, eight 

percent (8%) of the Companyôs corporate 

capital, and that is willing to purchase 

additional shares issued by the Company 

Article 52 - Any shareholder or third 

person who has subscribed and/or 

purchased shares issued by the Company 

in a number equal to, or higher than, eight 

percent (8%) of the Companyôs corporate 

capital, and that is willing to purchase 

additional shares issued by the Company 

Article 4952 - Any shareholder or third 

person who has subscribed and/or 

purchased shares issued by the 

Company in a number equal to, or higher 

than, eight percent (8%) of the 

Companyôs corporate capital, and that is 

willing to purchase additional shares 

Adjustment of numbering. 




