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Dear Shareholders,
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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, examy 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
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through the Periodical Information System (IPE), and published on February 8, 2018, in the State
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Pursuant to article 9, Ill, of CVM Instructop #ak n X 2F 5SOSYSSNI MTI HAnog
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detailed inAPPENDIXd this proposal.

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

As detailed irAPPENDIX, lve propose profit retention in the amount of R$32,543,093.51, to

Fdzy R GKS /2YLIl yeQa LIy FT2N Ay@SaldySyida Ay Hnawm
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plan proposed by the Board of Executive Officers is R$56,754,024.68, and will be paid from the
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3. To deliberate on the allocatiomf net income from the year and on the distribution of

dividends, as per the proposal detailed WPPENDIX Il

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 @M/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 Bylaivthe 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 Manageant 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 Boarfiirectors:

The Management, with recommendation from the Governance Biodhination Committee
supports the election of the following candidates:
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0] Claudia Elisa de Pinho Soares;

(i) Gilberto Mifano;

(iii) Guilherme Stocco Filho;

(iv) Laércio José de Lucena Cosentino;
() Maria Leticia de Freitas Costa,

(vi) Mauro Gentile Rodrigues Da Cunha;
(vii)  Paulo Sergio Caputo;

(viiiy  Pedro Luiz Barreiros Passos;

(ix) Wolney Edirley Goncalves 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 Béntains information about the aforementioned candidates, pursuant to article 10
of CVM Instruction 481/09.

6. Tofix 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 therdinary Shareholders’ Meeting held on April 20, 20Wgs approvedan
overall compensation limit for the managers in the amount of thirty million, thsity thousand six
hundred and sixtfour one reais and eightfive cents (R%0,036,661.85)and the total amount of
nineteen million, five hundred ninetgne thousand, six hundred and sixtye reas and eightyfour
centavos (R$9,591,410.84)The difference between the approved astfectively paids mainly due to
the lower variable compensation resulting from the rachievement 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 detaileARPENDIXhérein.

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 Managem@nbposes that the capital stock be
increased by fiftyone million, three hundred eightgeven thousand, seven hundred ninestix

reais and one centavo (R$51,387,796.01), without the issue of new shares, by capitalizing the
profit retention reserve resultig 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:

GArticle5-¢ KS / 2 YLl yeQad O2NL1BR2NI 4GS OF LIAGE T yodef £ @ & dzo &
million, two hundred twenteight thousand, five hundred sixtyur reais and fortsthree

centavos (R$1,041,228,564.43), divided into one hundredfaigtynillion, six hundred thirty

seven thousand, seven hundred twesgven (165,637,727) regisesl, bookentry common

AKINBas gAlGK2dzi LI NI I f dzS o¢

APPENDIX ¥bntains detailed information about the proposed capital increase.
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APPENDICES VII anddtitline the proposed amendments to the Bylaws of the Company.

8. To approve the amendment of the Bylanof 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 inAPPENDICES VIl and.VII

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 ShaBased Incentive and Retention Plan

approved at the extraordinary shareholders meeting of the Company held on December 15,

HaMp O0AaLYOSYGA@S tflFyéuvs LlzNAdzZ yAPPENPICESKS al yI 3
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 simplddoysing 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 leteym value and consistent legacies for
shareholders; (iii) promote the féiag 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 followargendments: (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

0KS ftAYAGA FLIINRPYPSR o0& GKS AKINBK2f RSNE YSSGAy.
require eligible Employees to hold, in a continuous and uninterrupted manhe equivalent
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remove the lockup of one additional year after the vesting period.

The Management believes this new format of Incentive Plan will enablecimp&hy to achieve
the expected goalwith 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 adrg by the Board of Directors to determined key
executives of the Company, members of thh@nagement in connection with the Incentive
Plan, to retain and align the interests of these executives, a lot of two hundredsififty
thousand, six hundred ninethree (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, whichends 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 websitehttp://ri.totvs.com) and on the websites of B@vww.bmfbovespa.com.br

and CVM (www.cvm.gov.bffhe documents mabe 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, iterofl[CVM
Instruction 481/09, the Audit Committee report is available at the registered office of TOTVS, its
Investor Relations website hitp://ri.totvs.com) and on the websites of B3
(www.bmfbovespa.com.hrand CVM (www.ax.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 fortiealidescribed in the Absentee Ballot

FYR AY AGSY mMuHonw 2F GKS /2YLIyeQa wSTFSNByOS

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

Sao Paulo, March 5, 2018.

THE MANAGEMENT
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APPENDIXK

COMMENTS OF DIREC$O® BE SUBMITTEDTHE DISCRETION ANESRLUTION OF THE
ORDINARY AND EXTRAORDINARNERABHAREHOLDER&EETING O BE HELD ON
APRILO5, 2018 AT 10:00 AM, PURSUNT TO ARTICLE 9THE CVM RULE 481/09

10. MANAGEMENT COMMES

10.1. Exeddzi A S 2FFAOSNERQ O2YYSyia 2yyY
a) overall financial position

2017:Net revenue increased organically by 2,G#id 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.

Netincome decreased 38.8% in the year, mainly due to a 14.4% reduction in EBITDA and a
14.6% increase in depreciation and amortization expenbke.decrease iBBITDA was mainly
caused by the combination of tHellowing factors: (i) the moréhan proportioral increase

in commercial expenses due to the transition to the sulpgicnn model; (ii) the growth of
general and administrative expenses, mainly due to the adjustment of inflationsté end

the additional expensewith the integration of the operatios of companies acquired in
previous periods; (iiifhe decline in services incomdue to the reduced allocation of
professionals; (iv) the decline in contributiorargin from hardware, especially @tcount

of the decline in fiscal priar sales and lessak subsidy. Ae growth in depreciation and
amortization expenses is maintiue to the (i) start of depreciation of asss in the new
facilities (e.g. new headquarters in S&o Paulo); and (ii) infrastructure investments for the
Cloud operation.

In 2017 the Company had net debt of B&,344 million, a decrease of 32.7% when
compared to the previous yealhe reduction in netlebt is a consequence of the 56.7%
increase in free cash gengian, which was positive by R$8.3 million, mainly as a result of

() 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 regardigthe Company's liquidity in 205re detailed iritem 10.1.c.

2016:Net revenue totaled R$2,1886 million,a growthof 14.4% ovethe previous year
This growth wagnainly a result othe consolidation o months of Bematech's results in
2015, compared to a tthonth consolidation in 2016. When codsiing the 12month
Bematechresultin 2015, net revenue decreased by 3.5%, mainly because okthection of
revenues fronlicense feeand services.

Net income decreased 21.9% in the year, mainly becaugeabmbination otthe decrease

of net revente andthe increase otosts and expenses. The reduction in net revenue is mainly
due to: (i) the reduction in licemesfee revenuesmainly due to the transition to the
subscription model and the reductioof the Brazilian economic activityj)(ihe growth in
subscriptionsales 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 madegdtire year and the
investments irthe portfolio integration and customer servise
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In 2016, the Compangresented net debt of R$479.174 million, compared tatR$925
million in 2015. The increase in ndebt, despite the net perating cash generationfo
R$60,508 million, is maly due to the reduction of R$211.643 million in cash, reflecting
mainlythe partial amortization of the principal amount of tii@ancing linehired by TOTVS
from BNDES in 2013 and amortization of R$@8 millionreferring to e balance remaining

of the principal amount of debentures issued by the Company in 2008.

The information regardig the Company's liquidity in 20H8e detailed in item 10.1.c.

2015:The Company maintained its historical growth of revenues in 2015,iggow7% 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 revenueeidhr; (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-NMGP
(inflation index used to adjust recurring revers)ebeing significantly lower than I2C
(inflation index closer to cost inflation) during 2015; (v) the additional provision for
contingencies amounting to R$59.022 milticand (vi) additional costs with employee
termination regarding the costs and expessstructure 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 theutes 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 shareholdersf 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 iperations thraighequity and financing lines.

In 2017 the ratio of gross debt and net equity waB. B4 comparedto 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 thperiod.

In 2017 the ratio between gross debt and the total assets of the Compeany 28.86. The
ratio between shareholders' equifgquity) and total assets was 50.6%.

In 2016, the ratio of gross debt and net equity w&s8% compared to 710% in 2015This
variation is mainly due to the partial amortization tbie principalamountof the financing
line takenby TOTV&om BNDE® 2013 and amuization of R$48.000 million referring to
the balanceremainingof the principalamountof the debentures issed by the Company in
2008.

In 20146 the ratio between gross debt and the total assets of the Compesry 28.46. The
ratio between shareholders' equifgquity) and total assets was 5040

In 2015, the ratio of gross debt and net equity wasO%d, compard to 563% in 2014. This
variation is mainly due to (i) the increase in lelegm loans and financing of the Company,
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as a consequence ofi) the inflow of R$181.055 million from the BNDES financing line
contracted by TOTVS in 20Ed (ii) the issuancef 2,170,656 TOTVS common shaess

part of the corporate reorganization with Bematech, which resulted in an increase in
AKI NBK2ft RSNARQ SljdAade o0& wbyuwodnyc YAftA2YyS
stock and R$67.703 million to capital eege.

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

c) payment capacity in relation to the financial commitments
The Company has been fultppable tocomply withits financial commitments, since its
operationsgeneratecashand itsloans are basically granted to clients on a sHertn basis.

Part ofits liabilities and receivables derive frotine sales and implementation of software,
whichare rendered in the counieswhere thesethey are sold.

The Company keeps a conservative investment profilecame:ntly does not operate in the
risk and/or derivative markets.

2017 The Company issued simple debentures,-nonvertible into shareqursuant to CVM
Instruction 476, in the amount of R®0.0 million, for the purpose of using for working
capital, investments in the corporate purpose and / payment of debte Company ended

the year with a net debt position, at the ratio of 1.1x EBITBBITDA Income before
Financial Income, Income Tax and Depreciation / Amortization), and its current liquidity ratio
at1.7,11.8% over the previous year, indicating the maintenance of good financial health of
the company to honor its shoterm obligations. When analyzing the general liquidity ratio

of 1.1 in 2017, it is possible to verify the capacity to discharge the Company-tetomg
commitments.

2016:The Company did not hire relevant financing lines in 2016, and ended the year with a
net debt podiion of 1.4x LTM EBITDA (EBITEarnings before interest, taxes, depreciation
and amortization), with current liquidity ratio of 1.5, which reinfor¢he maintenance of

the good financial health to honor its shedrm obligations The overall liquidityatio 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 thempany’s capacitp settle longterm
commitments.

The reduction ofliquidity ratios in 2016is nostly a consequence of the reduction of
R$11,643 million in casmainly dueto the partial amortization othe principalamountof
the financingine takenby TOTV8om BNDE® 2013 and amdization of R$48.000 million
referring to he balanceremaining of the principalamountof 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 MSTOT

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 maiatee of the

good financial health to honor its shettrm obligations.Theoverall 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 theompany’s capacitp settle longterm 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
TOTVS.A. Page8 of 240



former shareholders regarding themamrate reorganization with TOTVS; and (ii) the increase
in gross debt, mainly reflecting the inflow of R$181.055 million from the BNDES finameing li
contracted by TOTVS in 2013.

d) financing sources for working capital and investments in noarrent asses

2015 to 2017the working capital and investmentsmon-currentassets wer@redominantly
financed byresources fronfinancing lines provided by BNDES and debentures issued by the
Company, as detailed in item 10.1.f.i.

e) financing sources for workingapital and investments in nocurrent assets to cover

liquidity deficiencies

The Compangurrentlydoes not have liquidity deficiencies. If, in the future, there is the need
to seek financinginesfor working capital or investments in nanurrent assetsghe Company
con: (i) hire loans and financing lines from private banks or (ii) issue detrities, such as

debentures.

It is also worth mentioning that the Company, despite not having liquidity deficiencies, has
pre-approved financing lines with privatbanks that can be hired in the very short term,
totaling approximately £700.000 million

f) indebtedness levels and characteristics of these debts, also outlining:
i. relevant loan and financing agreements
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each period, are demonstrated in the table belolNote that this informationis

consistent with the notes 16 (Loans and Financing) and 17 (Debentures) of 2017

Financial Statements:

BNDES PROSOFT

BNDES PSI

Financial Lease

BNDES Social

BNDES Inovagéo

BNDES EXIM

BNDES Internacionalizagdo
FINAME

Secured accounts and other
Loans and financing

Debentures 1t series
Debentures 2 series
DebenturesSingle Series
DebenturesSingle Series
Premium due to noftonversion
Debentures

Total

Current
Non-current

TOTVS.A.

ConsolidatedR$ in Thousand)

Annual financial charge 2017 2016 2015

TILP+1.5% a 1.52% p.y. 296,565 451,214 594,285

3.5% a 4.0% p.y. 36,701 55,170 69,194

15.12% a 17.24% 63,454 44,017 -

TILP p.y. 1,560 2,386 3,182

TJILP + 0.52% p.y. 3,897 5,347 5,053

5.5% a 8% p.y. - 1,523 2,457

UMBND+1.82% p.y. - - 2,380

7% p.y. - 1,008 697

379 1,076 1,061

402,556 561,741 678,309

IPCA+3.5% p.y. limited to TILP+1.t - - 24,737

TILP+1.5% p.y. - - 24,737

CDI+2.25% p.y. - 31,877 45,384
105.95% CDI 203,524

65,614 58,784 49,428

269,138 90,661 144,286

671,694 652,402 822,595

224,056 208,123 239,429

447,638 444,279 583,166
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The amounts recorded in necurrent liabilities at the end of each period have the following

maturity schedule:

LeasingThe Company and its subsidiaries haggeraloperating lease agreements for
its branches as well as its current heaaffice, in addition to sheds for the plant and
warehouses. These lease agreemdrdge an averageuration between 5 and 10 years,

2016
2017
2018
2019
2020

ConsolidatedR$ in Thousand)

2017 2016 2015
- - 211,401
- 188,658 209,331
226,466 251,453 157,194
221,172 4,168 5,240
447,638 444,279 583,166

beingeach of hem renewable at the end of tHease period amarket rates

BNDESOnN 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 dided into three sukcredits, as described below:

Sub credit "Athe 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

gualitative solutions offered by TOTMUSthe range of the BNDE®ROSOFT;

Sub credit "Bthe 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, Subpragrinnovation 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, f&$250000 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, contrattiads from BNDES, such as BNDES Prosoft,
BNDES Capital InovagdBNDES Internacionalizagaiod FINAME, in the total amount of
R$76.767 millionAfter the reorganization with TOTVS, BNDES authorized, on October
23, 2015, that TOTVS was included as a guararithese 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
Receiptswith each Unit comprising two nesetachable debentures, one of which i 1

series convertible and the other i€%2eries 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
04550 S ycdonadNSoa o T
Debentures; (c) awversion percentage; (d) premium over price in the event of

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

1st series debentureare paid based on the IPCA (Brazil's Exten@edisumer 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 debentunespaid based on the TJLP
increased by 1.5% p.a., hgkéarly 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 coulthave beercompulsorily 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 Sdo Paulo and
calculated on the date of the Units, in each period, was greater than the velume
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,@%, 420% and 400% 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 IPCA0% Ehd +

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 holdeutd have
converedthe debentures, and the mandatory conversion could only occur after 2 years
from the date of issue, i.e., August 19, 2010, up t@%bof the debentures issued up to
30.0% in 2011 up to 48% in 2012 and by 60% 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
issuanceof common shares, nominative and with no par value share, and consequently
increased the share capital of TOTVS as follows:

Year Stocks Price per stockR$) | Capital Increase (R$ 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 volumeighted average price of the Company
shares, calculated on the Bovespa exchange in the base period, plus a premium over the
weighted value of shares diat 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.¥@ of outstanding principal othe
debentures not converted in shares, in the amount of R$32dlion, as defined in
the private instrument of deed of 1st issue of debentulesAugust, 2016he Company
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amortized R$48.000 million referring tdhe balanceremainingof the principalamount
of the debentures issued by the Company in 2008.

The debentures not converted will be entitled to a roonversion premium, and for
debentures of the 1steries equivalent to the difference between the IR@lus 8% per
annum and pay mentionedbove, and for debentures of the 2nd equivalent series
interest of 3.5% per annum. The neonversion premium of debentures of the 1st
series will be corrected by the ICplus 80% p.a. and the 2nd series will be adjusted
by TILP plus.®6 per annum. Té nonconversion premium wuld 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 ofcoompliancewith certain
financial and noffinancial 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 Exelaoammission, as the
RSo0Syi(idz2NBa AaadsSR o0& GKS /2YLIye 4l a LINROJI G
shareholders on the placement date, with no general marketing sales efforts.

Debentures BEMATECH 20X4n July 10, 2014, the subsidiary Bematech issued
unsecured norconvertible 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§1B6usand.

The debetures wouldmature in Jyf 2019 and had been amortized $emiannual
installments since July 2015. The interess payable in semannual installments,
calculated by the CDI plus 2.25%, and the first payment was made on January 10, 2015.
With the corporde reorganization involving the two companies, TOTVS has become
guarantor of all the obligations assumed by Bematech regarding the debentures.

The registration of the debenturdmdearly maturity clauses in case of roampliance

with certain financial ad nonfinancial 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 amouwrftthe early redemption was R®.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 2Q10n Septenber 6, 2017, TOTVS issued simple -oomvertible
debentures, in a single series, whose placement was made through a public offering with
restricted distribution efforts. The Debentwséiad a nominal unit value ofsR.,000.00

(one thousand reais) on thesuedate, totaling the amount of £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 caate purpose anddr prepayment of debts.

Payment of the @muneration will be madevery 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.
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The Debentureshould nothave ther 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 haarly maturity clauses for necompliance with certain
financial and no#inancial conditions, as well as other ancillary obligations.

il. other longterm relationships with financial institutions
Company does not maintain other relevant letegm relationships with financial
institutions, besides those outlined item 10.f.i

iii. level of subordination between debts
¢tKSNBE AayQi

iv. eventual restrictions imposed to the issuer, especially, inlaton 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 TOTV®he loan from BNDES hired in 2013 states that it is the Company’s
obligation to mantain, 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
independentauditors registered in Brazilian Securities CommisgiGvM.

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

In the event of norachievement of the indicators, the Company shall constitute
collateral, accepted by BNDES, corresponding to at leastQ28M®f the outstanding
balance on loans contracted with BNDES which excee®®®0f 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 29 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 least0#8®f the financing or debt value
arisingtherefrom, 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 BNDESK any judicial procedure or event that may affect the collateral

in favor of BNDES occurs.

- occurs a reduction in the Company’s staff, according tptbect 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 practiceldiaor,
slave labor or crimes against the environment;

TOTVS.A. Pagel3of 240



- 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 obligtions resulting from this operation.

Debentures TOTVS 2008he deed of 1st private issue of debentures convertible into

the Company shares establishes that the Company shall maintain, during the existence

2F ' yAlGa dzyGAf GKSANI FAYLEFE YrFddzNAGeS G €SI 2
annually veriied 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 tha@ap
3. EBITDA/Debt Service: equaltigher 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.

0] Protest of bills against the Company in an individual amounts exceeding
R$10.0 million or aggregate amoum a period of consecutive 12 months
exceeding R$50.0 million;

(i) In-court or outof-court reorganization proceeding filed by the
Company;

(iii) Dissolution and liquidation of the Company;

(ivy ¢KS AyOfdzaArizy Ay &KINBK2f RSNBEQ F3aINBSY
of the issue date of a provision requiring a special quorum for resolution or

FLILINR GFE 2F YFGGSNBR NBaAaGNAOGAY 3T 2NJ OdzNIi |
controlling shareholdersas provided for in the Brazilian Corporation Law, or

also, the inclusion of a provision in these documents that implies: (i) restrictions

G2 GKS /2YLIkyeQa 3INRgOK OF LI OAGER 2NJ A
NEEAGNRAOGAZ2Yy A (2 OKS arke®; V() yadutedo pay@reSaa (2
financial liabilities deriving from this operation.

(V) / KFy3aS 2F GKS /2YLIl yeQa LlzN1lJl2aSas dzf
holders of Units representing the majority of outstanding Units, except for the
inclusionof a KSNJ F OUABAGASE Ay GKS /2YLIl yeQa L
related to its main activity;

(vii !LIINB@GIE 2F GKS /2YLIlyeQa OFLMAGEE adz
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 mgjofibutstanding Units;

(viiiy  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.A. Pagel4 of 240



(ix) The Company acquires share control or sharehgluli other entities,

joint ventures or partnerships whose purposes are not related to information
G§SOKy2ft23& 2NJ LINPOAAAZ2ZY 2F ASNBAOSazI OKLI
purposes, unless if previously approved by Units holders representing the

majority of outstanding Units;

(x) I 2YLI yeQa RStEAAGAY3I FTNRBRY (GKS ab2@2 a
Paulo Stock Exchange B3, without the previous and express approval of Units
holders representing the majority of outstanding Units.

BNDES @natech The loanrfom BNDES hired by Bematech has the following financial
covenants:

1. Equity/Total Assets: equal or greater than@®; 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.

DEBENTURHESTVS

The debentures issued by TOTVS in 2017 have the following covenant:
1. Net Debt/EBITDA: equat tess than 2.5

Thedebentures 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:

® 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;

(i) 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 priorconsent of
debentureholders;

(iv) if the Company and/or any of its subsidiaries that represent more than
FAFGSSY LISNOSyld ompr0 2F (GKS [/ 2YLJI ye
accordance with the most recent financial statements of the Company
6awSt SOIYNR S{adzad&A RIAMA £ Sa TFT2NJ o6 y 1 NHzLIG O@
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 bankryppetition
within the legal timeframe; petition for Hecourt or outof-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/ors iRelevant
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/ 2 YLJ y& Qa €SIt adlddza a2
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 otheofip
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 estaibled under Article 202 of
Brazilian Corporation Law, pursuant to the Bylaws of the Company in
force on the date of the debentures issue;

(vii RSONBI &S Ay (GKS /2YLIlyeQa OFLAGEE S A
Paragraph 3 of Brazilian Corporation Law, exceptagbe required by
any lawsor regulations or to offset logs;

(viii)  spinroff, consolidation, merger or stock merger or any form of
ownership restructuring involving the Company without the prior
consent of debentureholders, except for operations involving
Sutlsidiaries 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 millieais
(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;

x) AT GKS /2YLIlyeQa LIeySyid 2o06fAdlGA2ya
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 Articlé16 of Brazilian Corporation Law)

2 ¥ 0KS I 2Y LI ye 0a{ dzoaAARAI NRBE VX NE 3
enforceaility of the issue indenture;

(xiii)  default, by the Company, within the terms and form set forth in the
issue indenture, with any nemonetary obligation relted 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 Subsidiaried)serving 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 equiealt 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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TOTVS.A.

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

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 legakasure 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;

failure to comply withany 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;
failure to obtain or to renew, cancelation, revocation or suspension of
relevant authorizations, concessions, permits and/or licenses for the
I 2YLI yeQa | OGAOAGASEASY SEOSLII F2NJ (K2:
be claimed or disputed by the Company in goodhfdit courts or
administrative proceedings or those in the process of timely granting or
renewal;

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 th 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);

assignment, sale, disposal and/or any form of transfer, by the Company
and/or its Subsidiaries via arigrm, 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
immediaely and fully used to redeem all debentures, as permitted
under the issue indenture;

if the Company no longer has a widely held controlling interest and
becomes directly or indirectly held by one Controlling Shareholder. For
0KS LldzN1J2aS ¢¥FNBEKARY A ISKIZNIBK2f RSNE Y
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 mgority vote of the shareholders present in the decisions of
0KS aKIFINBK2f RSNAE YSSiAy3 yR GKS LR26S
managers; and (b) effectively uses their power to manage the corporate
FOGAGAGASE FYR AGSSNI OKS /2YLI yeQa o2
change or al SN} A2y 2F (GKS [/ 2YLIyeQa O2N
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;

failure bythe 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
guarterly financial statements of the Company revised bw
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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OnDecember 31 of 2017, 2016 and 201t Company and its subsidiary Bematech were
compliant with all the conditions/covenants stipulated in its abovementioleashs and
debentures contracts.

g) Limits of utilization of financing already contracted
The creditbtained from the BNDES have already had their proven use within the limits
established in the contract.
The proceeds the issiance of the debentures in 2017l be fully used to meet working
capital requirements, investments related to the corporat@&mose of the Issuer and/or
prepayment of debt
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h) Significant changes in each item of the financial statements
CONSOLIDATHALANCE SHEET (in R$ thousands)

Vertical Analysis Horizontal Analysis
2017 2016 2015 2017 2016 2015 2017/16 2016/15
CurrentAssets
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.%% 23.3% 21.2% -9.5% 0.8%
Allowancefor doubtful accounts (89,032) (105,183) (75,860) -3.6% -43% -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. ™% 50% 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% 435%  9.1%  -17.8%
Non-Current Assets
Escrow accounts 7,013 11,137 39,534 0.3% 0.5% 15% -37.0% -71.8%
Financial assets at fair value 57,645 56,800 68,044 23% 23% 2.6% 15% -165%
Trade accounts receivable 31901 36,913 40,953 1.3% 15% 15% -13.6% -9.9%
Recoverable Taxes 20,695 21,572 17,881 0.8% 0.9% 0.7% -4.1% 206%
Deferred income and social contribution taxe: 104,715 88,658 63,507 4.2% 3.6% 2.4% 18.1% 396%
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% 12% 0.7% -11.8% 64.8%
Investments 2,349 1,350 - 0.1% 0.1% - - =
Property, plan and equipment 182022 176,270 113,598 7.3% 7.2% 4.3% 3.3% 55.2%
Intangible assets 960968 1,028,136 1,099,012 38.26 42.1% 41.3% -6.5% -6.4%
Total Permanent Assets 1,455279 1,492,176 1,504,402 58.4% 61.1% 56.5%  -2.5% -0.8%
Total Assets 2,493625 2,443,912 2,662,075 100.0% 100.0% 100.0% 2.0% -8.2%
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CONSOLIDATHALANCE SHEET (in R$ thousands)

Veritical Analysis

Horizontal Analysis

2017 2016 2015 2017 2016 2015 2017/16 2016/15
Current Liabilities
Payroll and labor obligations 148836 140539 133152 6.0% 58% 50% 5.9% 5.5%
Taxes payable 28,725 28,141 18923 1.2% 12% 0.7% 21% 48.7%
Trade accounts payable 108424 73553 86932 43% 3.0% 3.3% 47 4% -154%
Commissions payable 39,769 43198 56579 1.6% 18% 21% -7.9% -23.7%
Loans and financing 220215 196012 177514 88% 80% 67% 123% 104%
Debentures 3,841 12111 61915 02% 05% 23% -683%  -804%
Dividends payable 18487 41561 32885 07% 17% 12% -555% 26.4%
Liabilities from acquisition of investments 47,561 80,822 82,220 1.9% 33% 31% -412% -1.7%
Otherliabilities 3,428 8,260 8,563 01% 03% 03% -585% -35%
Total Current Liabilities 619286 624197 658683  248% 255% 247% -0.8% -5.2%
Non-Current Liabilities
Loans and financing 182341 365729 500795 73% 150% 188%  -501%  -270%
Debentures 265297 78550 82371  106% 32% 31% 2377% -4.6%
Provision for legal obligations 117770 102225 90507 47% 42% 34%  152% 129%
Liabilities from acquisition of investments 41886 45886 88272 17% 19% 3.3% -8.7% -48.0%
Otherliabilities 5468 6,409 3,715 02% 03% 01% -147% 725%
Total NonCurrent Liabilities 612762 598799 765660  246% 245% 288% 23%  -218%
Equity
Capital 989841 541374 541374  397% 222% 203%  828% 0.0%
Treasury shares 71495 73443 71012 29% -30% -27% 2.7% 34%
Capital reserve 165079 162024 159213 6,6% 66% 6.0% 1.9% 1.8%
Other comprehensive income results 1,728 1,785 21329 01% 01% 0.8% 32%  -916%
Retained profit reserve 170799 582072 520203 6,8% 238% 195%  -70.7% 11.9%
Additional dividend proposal 5,442 7375 66579 00% 00% 25% -262%  -889%
Non controlling interests 183 272 46 00% 00% 00% -1673% -6913%
Total Equity 1,261577 1,220916 1,237732  506% 500% 465% 3.3% -1.4%
Total Liabilities andEquity 2,493625 2,443912 2,662075 1000% 1000% 1000% 2.0% -8.2%
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Consolidated Income Statements (in R$ thousands)

Veritical Analysis Horizontal Analysis

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

License fees 166660 167759 239979  75% 77% 126%  07% -301%
Maintenance 1.009836 1.000753 918556 453%  458% 481% 0.9% 8.9%
Subscriptions 307866 229235 140820 138%  105% 74%  343% = 628%
Services 508549 541848 557718 228% = 248% 292%  -61%  -2.8%
Hardware 234419 244191 51664 105%  112% 27% = -40% 3727%
Net Revenues 2,227330 2,183786 1,908737 1000%  1000% 1000% 20%  144%
Cost of software -86,590 77284 75399  -3.9% -35% -40%  120% 25%
Costs of support -132096 -130540 -89,722 -5.9% -6.0% -4.7% 1.2% 455%
Costsof service 496784  -506545 -507298 -223%  -232% -266%  -19%  -01%
Costs of hardware -148006 -162409 -34,050 -6.6% 74% -18% -89% 3770%
Gross profit 1,363854 1,307008 1,202268 612%  599% 630% 43% 8.7%

Operating income (expenses)

Research and development -357093 -326546 -267013 -160% -150% -140% 9.4% 223%
Advertising expenses -49 800 -47029 -49.281 -2.2% 22% -2.6% 5.9% -4.6%
Selling expenses -234246  -203818 -152230 -105% -93% -8.0% 149% 339%
Commissions -147573 -139639 -155981 -6.6% -64% -82% 5.7% -105%
General and administrative expenses -227484  -204532  -187277 -102% -94% -9.8% 112% 9.2%
Management fees -21961 -19,176 -23A76 -1.0% -09% -12% 145% -18.3%
Depreciation and amortization -147574  -128350 -103077  -6.6% 59% -54% 150% 24.5%
Allowance for doubtful accounts -36,695 -49,197 -34562 -1.6% 23% -1.8% -254% 423%
Economic Subsidy 6,275 10,639 794 0.3% 05% 00% -410% -
Other net operating income (expenses) -4,035 12,893 -1,782  -02% 06% -01% -1313% -

) . o 143668 212253 228383 6.5% 9.7% 12.0% -323% -7.1%
Income before financial effects and equity pickt

Financial income 50,643 74251 121165 2.3% 34% 63% -318% -387%
Financial expenses -90,090 -110983  -94.639 -4.0% 51% -5.0% -188% 17.3%
Equity pickup - - -75 - - 0.0% - -
Income before tax and social contribution 104221 175521 254834 4.7% 80% 134% -406% -31.1%
Income tax and social contribution -10894 -23252 -59,.888 -0.5% -11%  -3.1% -533% -612%
Net income for the year 93,258 152269 194946 4.2% 70% 102% -388% -219%
Basic earnings per thousand shares (in R$) 057 0.93 1.20 -388%  -223%

Canments on the Company's 2017 and 2@bmsolidated balance sheet

Current Assets: Thgrowth 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 thefislalmptures in the

amount of 200,000 million in September 2017 and npeeating caslilow in 2017. Among

the items of current assets that contributed to the operating cagmeration,the 9.5%
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reduction inTradeAccounts Receivable was mainly due to the greater representativeness of
the subscription model, which leads to atection in the average term of and the reduction

of 24.0% in theecoverable &xes 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 reductior0®s {h hardware
sales revenuén the year,focusedin the second half of 2017.

Non-Current Assets: The decrease of 2.5% inrmsmurrent assets, which increased from 61.1

of total assets in 2017 to 58.4% in 2015 essentially explained by the decline of 6.5% in
Intangible assetsvhich 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 nofturrent asses ina levellower than the reduction in Intangible assets
was due to the 18.1% increase deferred Income tax and social contribution due to
temporary differenceselated to provisions and fischdsses andhegative basesf Income

tax and social contribution; and ancrease of 49.4% in the Legal Deposits account, due to
the progress of lawsuits in which the Companpast of.

Current LiabilitiesThe reduction of 0.8% in Current Liabilities, wich increased from 25.5% of
Total liabilitiesin 2016 to 24.8% in 2018 a result of a combination of the following factors:

(i) the reduction of 41.2% ihiabilities from acquisition of investmendsie to payments of
acquisitions performed/ made by TOTVS and its subsidiaries, mostly with resources
presentedin the line"Current Assets Escrow accountswhich decrease89.7% in 2017; (ii)

the reduction of theDividends payabledue to the lowerpaymentof interest on equityin

2017; and (iii) the increase in ttiee of Trade Accouniseflecting assets acquired over time

by the Company.

Non-Current Liabilities: The growth of 2.3% in aaunrrent Liabilitieswhich increased from
24.5% of Total Liabilities and Equity in 2016 to 24.6% in 2017p98ymexplained by the
following factors: (i) growth of 237.7% of lEntures,for the funding of R£00,000 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
(i) an increase of 15.2% the line Provision for legal obligatiorsccount, reflecting the
forcastingsattributed by the legal advisors to judicial proceedings, combined with the
historical lossesas well as the volume of new lawsuits in which the Compagmgriofto the
passivepole.

Shareholders' Equity: The increase of 3i8%hareholders 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 82.2thrin Share capital and the
decline in Pofit reserveaccount is a result of the capital increasatheut the issuance of

new sharesthrough the capitalization of the profit retention reserve, approved at the
Extraordinary Shareholders' Meeting heldApril 2017.

Comments on the Company's 2016 and 2015 consolidated balance sheet

Current Assetsthe 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 factdiisthe reduction of 48% inCash

and cash equivalents, whichpresented 8.8% of total assets2016, compared to 16% in

2015, (iithe 38.7% increase iArovisions for doubtfubccountsand (iii) a 36.5% reduction in
Inventories and (ivincrease of 50.7% in the Taxes torbeovered
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Thevariationin the Cash and cash equivalents itesmainly due to the partial amortization
of the principalamountof the financingine takenby TOTV&om BNDE& 2013 andhe
amortization of R$48,000 million referring the balanceremainingof the principalamount
of the debentures issued by the Company in 2008

The reduction in Inventories is a reflection of the reduction oB,B%5 milion in the
hardware inventories and of R£84 million in raw materials.

The increase in thaéllowance for doubtful accounts is mainly duethe additional provision
of R$17.221 million related tte highercredit riskof a large ient from the servicesegment,
booked in the third quarter of 2016

The increase in the Recoverable Taxes item wasly due to the increase in credits with
Income Tax and Social Contribution due to withholding taxes.

Long Term Assetthe reduction of 0.8% in Neaurrent Assets lower than the 8.2% reduction

in Total Assets raised Nd@urrent Assets from 56.5% oft@bAssets 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%nithe 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 fineh 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 idugust 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 inTotal 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 &f48 million
referring to the remaining balance of the principal of the debentures issued in 2008.

Norntcurrent liabilities The decrease of 21.8% in NQurrent Liabilities in 2016 was mainly
due to the 27.0% and 48.0% reductions in "Loans and Finarandd'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.

ShareholdersEquity: The Company ended 2016 with a Shareholdeéwuiity 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 20t6&.reduction of Shareholders' Equity,
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despite the increase ithe capitaland incomereserves, is malg due to the reduction of
R$19.544 milliorfrom the OthersComprehensivéncome ling essentially fromthe effect of
the appreciation of the Realgainst the US dollar in 2016 imetconsolidation of the Balance
Sheet of the companies cowmtited by the Company abroad.

Comments on the Company's 2017 and 20dénsolidated financial and operating
performance:

In 2017, net revenue totaled R$2,227,330 thousand, an increb2® over the previous
year. This growth was mainly due to thadvance 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 clalke 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 yearyear, 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\() the decline in the IGM! 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 consesnce 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 softy’ G K| O2Yo0AYySa ¢he¢+x{Q YIyl3aAS
microenterprises (FlyO1 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%edeckoftware
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 r@enue 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 yided 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 duke 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 mainlytduke 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 yesinly 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 mia@od 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 throughougthear.

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 branelsewell 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
adjystments resulting frontollective bargaining agreements in the period and additional
SELISyasSa gAGK GKS YSNHSNI 2F adzoaARAFNARSA | yR

The increase in management fees for the year mainly reflecting the provision of bonus for
the achievemenof 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 S&o 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 thousantklated 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 ancfad
investments, when compared to the decrease in TILP {ieomginterest 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 mayrdiue 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 y&&e 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 fusted 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 declineirtribution 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$2,1886 million, an increase of 14.4% over the previous
year. This growth was mainly due to the consolidatiomiolfy two months ofBematech's
results in 2015 compared to 1anonth consolidation in 2016When considering the 12
month result ofBematech in 2015, net remele decreased by 3.5%time 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 activityj)growth in sales by subscriptiowhich add less revenue in the
short term due to deferred revenue recognitipend (iii) the lower allocation of software
implementation teams.

Net revenue from licensing fees decreased by 30.1% compared to 2016, inefldwt sales

and average ticketeduction Thisdecreasdn the number of sales was mainly due @) the
downturn in economic activity in Brazil in 2016, which lengthened the conversion period of
the sales cycle, especially among large clients; anthéijnigration of a part of the sales
pipeline of new clients to the subscription model, especially smaller cli@mésteduction in

the average ticket is mainly associated to sales to existing cliasita,consequencef the
economic scenario.

Net revenue from maintenance increaseé819% in the year, totaling R$0Q753 million in

2016.When considering the éhonth result ofBematech in 2015he growth was 3.6%l he

growth in maintenance revenue below the average-I{&®f 2016 was mainly due to the

following factors: (i) reduction of license sales in previous periods; (ii) contract cancellations
duetoclient€RS Tl dzf GAT FYR O6AAAO0 LI NIAFE O2y (NI OGa C
staff, especially large clients

Net revenue from subscriptin grew 62.8% in the year and totaled R$229.a8lion. When
considering the 12nonthresult ofBematech in 2018he growth was21.4% Thisgrowth in
subscription revenue was due to the higher share of sales to new small and medium clients,
especially uder the TOTVS Intera model (subscription model launched in June 2015).

In addition to TOTVS Intetthe solutions Fly01 for micemterprisesand Bemacashsolution
that combines FlyOlsolution and the automation and tax hardware solutions from
Bematechalsocontributed to the growth in subscription revenue in 2016.

Net revenue from servicedecreasedy 2.8% in 2016 and totaled B4%L,848 millionWhen
considering the 1z2nonth result ofBematech in 2015the reduction wa®f 8.7%.Services
revenue in2016 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 reverue from hardware totaled R$244.191 million, versus R$51.664 million in 2015.
When considering the ghonth result of Bematech in 2015the hardware revenue
decreased 8.9%, reflectingainlythe downturn in the economic activity in Brazil and the
changes inax legislation, especially in the state of Sdo Paulo where fiscal riwene
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$7miBdn. When considering

the 12month resut of Bematech in 2015he cost of software decreased 7.4% reflectimg

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 milfioen considering
the 12month result ofBematech in 2015he cost of support increase 16.3%ainly due to
the investments made in improving the customer service amapert processes, involving
adjustments to routines, teams and the Company's service tools.

Cost of servicewas in line with the same period of last yeand totaled R$506.545 million.
When considering the t&honth result ofBematech in 2015the cost é services decreased
7.2%, m spite of the collective salary adjustments made throughout the year, mainly
reflecting the lower personnel expenses due to tagoffsresulting from the adjustment of
the cost and expenses structure promoted by the Compa2pirb.

Cost of hardwardotaled R$162.409 million in 2016, versus R$34.050 million in 20h&n
considering the 12nonth result ofBematech in 2015he cost of hardware decreased 4.6%

in the year. fie decrease in hardware costs in 2016 is mainly du¢h&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 expengegeased 22.3% in 2016 aratdled 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 theapear

the investments in the integration of the solutions pifio of Bematech to TOTVS.

Advertising expenses deeased4.6% in the year on year comparison and totaled R$47.029
million, mainly reflectinghe revision of the general marketing plan of the Company and the
synergies fronthe integration of marketing activities of TOTVS and Bematech.

Selling expenses totaled B#3.818 million in the year, up 3348 while ommission expenses
decreased 10.5% in the same period, totaling R$139.639 milten considering the 12
month result of Bematech in 2015selling expenses increased 8.2% and commission
expenses decreased 12.8%hese 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 amuay the revenue lines.

General and administratey (G&A) expenses increased by 9%.2n the year, totaling
R$204.532million. When considering the thonth result of Bematech in 2015G&A
expenses decreased 10.5%. The reduction in the G&A expensesnlyassociatedo the

net effect of wage increases for the period and the lower amourtdufitionalprovision for
contingencies made during the year, as a consequence of the review of the past outcomes of
lawsuits and the circumstances surrounding the newcpedlings in which TOTVS is the
defendant.

The drop of 18.3% illanagement feesn the yeamresulted primarily from the optimization
of the Company's administrative structure, the integration of Bematech operatodshe
provisioning of bonuses associdté 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 wém&ech and the
depreciation of investments made in infrastructure such as equipment and installations.

Allowance for doubtful accountepresented 2.3% of net revenue, versus%.® 205. The
increase in this provision is mainly due to the additigralision of R$1221millionrelated
to the higher credit risk of a large client from the services segment.

Financial result wasegative in R$6.732 nillion in 2016 and positive$R26526 million in

2015 Thisvariationis mainly due to: (i) the chandey G KS / 2 YL} y&Qa OF LA G f
a net cash position in 3Q15 to net debtthe fourth quarter 2015 due to the payment of
R$473585millionin the corporate reorganization with Bematech in floarth quarter 2015

(i) the gain from the sale of €hminority interest in ZeroPaper the first quarter 2A5; and

(iii) the higher Longerm 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 andaocial contribution decreased 61.2% in 2016, totaling R$23.252 million. This
declineis mainly due to the decrease in the income beforeetaand social contribution and

to the greater representativeness of interest on equity wleserincome before tagsand
social contribution in the period.

Net income decreased 21.9% in 20f@inly due to: (i) the 7.1% reduction in profit before
finandal effects and equity pick upgsulting primarily from the combination ¢fie reduction

of net revenue withlabor inflation, and investments irthe portfolio integration andin a
customer servicgand(ii) the negative financial result for the year

EBITDA(*) for 2016 totaled R$32B7 million, 7.4% lower than the PHorma EBITDA for

2015. Adjusted EBITDA for 2016 tothlR$358728million, 21.5% lower than the Pdmrma
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 itegration and customer service essentially explain this reduction

in margin

10.2 The executive officers shall comment on:
a)UKS NBadzZ 6Ga 2F A&dadzSNRA 2LISNF GA2yas SaLISOAL f

i. description of any relevant component of revenues
Company’s main revenues derifrem: (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 revenueateel 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 refetving
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 i®ookedin accordance with the following models:

(i) Licensing rate, when the ownership of licensesstutiors is transferred to

the client:is recognized when all risks and rewards inherent to the $eeare

transferred to thebuyerthrough software elivery and when the amount can
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be measured reliably, agell as it is prbable that economic benefitbe
generated for the benefit of th€ompany.

(i) Subscription, when licenses are made available to dhent upon
subscription: arerecognized on a monthly basis over the terms of the
agreements with customers.

(i) Revenue from maintenance, comprising technological developsant
technical supportservices (phone or Interneservice for inquiries) are
recognized monthly over theetms of theagreements with customers.

Revenue from services is billed separatahyd booked as the services are
performed. Billed revenue that does not meet the recognition criteria is not
included in the balances ofspective revenue account aagcounts receivable.

Hardware revenue is recognized when there is reliakldance that: (i) the risks
and rewards inherent to lte product weretransferred to the buyer; (iithe
economic benefits will flowo the entity; and (iii) the associated costadca
possible return of gods may be estimated reliablif.a discount can probably
be granted and the amount can belisbly measured, the discountdeducted
from revenue as sales are recognized.

ii. factors that materially affect the operating results
The main factors that affected the Cgrany's operating resulteetween 2017
and 2015were:

(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 kiet of software salesthe customer
retention rate of maintenancand the drop in hardware and services sales;

(i) The migration of part of the sales pipeline to new clients to the Intera
subscription model, especially amprsmaller clients, which aggregates less
revenue in the short term due tthe revenue recognition method, thmore

than proportional increase in commercial expensayd

(i) The increase in the Company's reseasactd developmentinvestments
mainly relagd to investments in innovation of its business solutions, which
represented morethan 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 ratefiation,
changes in volumes and launching of new products and services

Maintenance and subscription revenues, ialih account forapproximately5%% of the

[ 2YLI yeQa G2al fareNiBaRe yodFWE(Gehefal Market Price Index) and

IPC-A, anddjusted 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
¢CKS /2YLIl yeQazZ aBISNI @A yWwH NSFFSOGSR o0& . NITAfQa
concerning short and lontgrm interest rates, inflation index and exchange rates.
Historically, the effects of these changes are softened for the Company, since it has a
numerous, variedandweth & G NA 6 dzi SR Of ASyd ol aSed ¢KS /2YLI Y
covers companies of practically all representative sectors of the economy.
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since IGRM and IPEA ae 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. Nevertheks, this impact is minimized as recurring revenues are also indexed by

inflation, mostly by IGR, allowing them to be transferred to prices, as it has been occurring
historically.

The impact of the 1:lnonth weighted average IG® on the Company's recumy revenue,
excluding the cancellation of recurring maintenance and subscription contracts over the
periods,the positive impact on the Company's total net revenuas approximatel®2% in
2017, 7% in2016 and 3%2015. The impact of the 12nonth weighted &erage IGPM and

the 12month average IPCA in the costs and operating expenas§% in 20178% in 2016
and7% in 2015

Regarding the financial results for 2012016 and 2015he impact of the inflation indexes
was limited to the norconversion premim 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 approximate§fs of financial expenses in 2017, 3% in 20167&fdh
2015.

NI T AfaQia MIYVIISNB NRFGA2Yy YIFEe FFFSOG AYyRANBOGE @
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 Conspapgrating
result, but it is worth noting thatK A A G 2 NA OF t f 82 RdzZNAyYy 3 LISNRA2Ra 27
overnight interest rate), the Company continued recording sales growth.

In the financial result, the financing taken by the Company is basicaliyeddrom BNDES
financing lines and Debentures linked to the ldagn interest rate (TJLRHhd more recently,
non-convertible debentures linked tahe Interbank Deposit Certificate (CDI). 2017,
interest incurred related to loans, financing and debeetiaccountedor 68% of financial
expenses, compared 3%in 2016 and 81% in 2015.

In orderto 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 deBasdd on the
TJLP and IPCA valuedorce on December 31, 2017, the probable scenario (scenario ) for
the year 2017 was defined and, from it, variations of 25% (scenario Il) and 50% III).

For each scenaridhe gross financial expense was calculated taking into account the
occurrenceof 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 easdenario.
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Probable

Operation Balances ir2017 Risk Scenarid Scenaridl Scenaridll
Increase
Financing; Consolidated BNDES R$302,022 TILP (a) 6.75% 8.44% 10.13%
Estimated Finance expense R$ 20,386 R$ 25,491 R$ 30,595
Increase
Consolidated debentures R$65,614 IPCA (b) 2.95% 3.69% 4.43%
TILP (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) Longterm Interest Rate
(b). NI BExtehd@d Consumer Price Index
(0 Interbank Deposit Certificate

The Company has financial investment policies that require that investments focus on low
risk securities and investments in fitsér 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 ke tinterest rate, represented 30 of

the Conpany's financial revenue in 2017, compared 8¥@n 2016 and 78% in 2015.

In orderto verify the sensitivity of the index the financial investments tevhich the
Company is exposed on the base date of December 31, 2017, 03 different scenarios were
defined. Basedn projections released by financial institutions, the average CDI is 6.89% per
year and was defined as a probable scenario (scenafimi it, variations of 25% (scenario

[1) and 50%scenaridll).

For each scenaridhe gross financiaincomewas 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.
Probable Scenario
Operation Balances in 2017 Risk Scenario (I)  Scenario (1)  (l11)
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 assositttetie purchase of raw
materials and / or components for hardware manufacturing that historically accounted for
approximately 80% of the hardware cost.

In addition, ®me subsidiaries haviaternational 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 Compaegsures 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, grthe asset balances are higher than the negative
balances shown for the years ended December 31, 2017:
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2017

Cash and
Company Accounts cash Accounts Other Net
payable  equivalents receivable assets exposure Currency
Bematech Hardware (2,930) - - - (2,930)
Logic Controls Inc. (2,476) 7,004 13,843 8,885 27,256 USD / CNY
Bematech Asia Co. Ltd (18) 1,903 366 89 2,340 UsD / TWD
RJ Consultores México (133) 41 760 48 716 Peso (MXN)
S EUR/ Peso (CH
CMNet Participagoes S.A. (1,444) 1,245 1,040 197 1,038 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
YSYGA2ySR 06St26 2N G2 AYLI OO GKS A&dadzsSNRa FAYI )

a) introduction or sale of operatingsegment
al GSNALFt SFFSOGa 2y GKS AaadzsSNRa FAYyEFYyOALFf &l
expected to occur, in view of the introduction or sale of operaiagment.

b) constitution, acquisition or sale of equity interests
Below, in chronologicairder, the main mergers and acquisitions of the Company occurred
over the past 3 years:

National Computer Corporation (NC@©n 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 alreadyegmt in TOTVS
solutions.

TOTVS R@n August 1,2016 TOTVS sold 100% of its participation on the capital stock of

TOTVS Resultados em Outsour§ing Rl ® 6 & ¢ h &2 {J & h § & foi B$BAGNE LI & £ 0
million. Thesale greement also establishes tlpayment of an additional variable amount

of up to R$32266 million adjusted by Selic Rate, which shall be paid in 36 months according

02 GKS YSGNRO&A RSTAYSR FT2NJ ¢he¢+x{ whQa Of ASyi

BematechOn August 14, 2015, TOTVS and BEMATECEKighed 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 subsidiafr TOTVS (Makira 1l) 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 evenues in 2014.

TOTVS Agro and P2R®n 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
Solugdes em Agroindustria S.A. (former PRX Solugbes em Gestdo Agroindustrial Ltda.)
Odhe+{ ! ANRPEUV YR nm: 2F GKS OFLAGEFEE aid201 27
the total amount of R$833 million. TOTVS Agro and P2RX are companies that work in
development of TOTVS management software and provision of IT services to theingabus
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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 Agaseiment
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 paidrdiog to the
attainment of certain targets for Neolog until June 30, 2016.

C) unusual events or operations
There were no relevardr unusual eventbetween 2015 and 2017.

10.4 The executive officers shall comment on:

a) significant changes in accountimractices
There are no significant changes in accounting practices betweeén&ti 2017

b) significant effects from changes in accounting practices
The financial statements fohe years ended December 31, 202016 and 2015reflected

in this document des not contain significant effects of changes in accounting practices in
this period.

c)AYRSLISYRSYy(G FdzZRAG2NRE ljdzr t ATFTASR 2LIAYAZ2Y
The Company does not have a track record of qualified opinions issued by its independent
auditors.

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

I R2LIGSR o0& (GKS A&dadsSNE SaLISOAlLtfexr FylteéelAy3d
dzy OSNIi F Ay +FyR NBt SOyl AaadzSa GKFIG Attt SELX | A\
that require subjective or complex judgments, such as: provisions, contingencies, revenue
recognition, tax assets, lontived assets, nofO dzZNNBy & | 8aS0aQ dzaSFdzA €t AFS:
currency translation adjustments, environmental recovery costs, assets and niwe

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 thataw significant risk and that need a higher level of judgment
and have a great degree of complexity for the Cdmy @ Qa FAY I yOA Il € adlF GSYSyi

(i) Impairment of tangible and intangible assets, including goodwiill

The calculation of fair value less sellicmsts 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 cashgenerating unit being tested for impairment. The recoverald@ie 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 los&ignificant management
judgment is required in determining the amount of the deferred w@sset 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 methoetguire 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 tireds 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 tamgcial 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 amounNB Ff SOl a GKS 06Said OdaNNByild SadaAaAylra$s
subsidiaries.

Financial instruments

The Company classifies financial assets upon initial recognition into the following categories: at
fair value through profit or loss and loans areteivables. The classification depends on the
purpose for which thdinancial assets were acquired.

On December 31, 2017, 2016 and 201%e Company had no financial assets classified as
available for sale.

The Company's financial instruments are eg@nted 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 througtofit or loss include financial assets held for trading and
financial assets designated upon initial recognition at fair value through profit o 0$8/S
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 ndarivative 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 ragthod, less impairment

lossesThe 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 tleasurement 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 masarket 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 lelggst information
that is significant for the measurement of the fair value as a whole:

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

A Level X Valuation techniques for which the lowelgtvel information that is sigficant
for measuring the fair value is directly or indirectly observable;

A Level X Valuation techniques for which the lowelstvel information that is significant
for measuring the fair value is not available.

Adjustment to presenvalue of assets andabilities

Longterm monetary assets and liabilities are monetarily restated and therefore adjusted for
their present value. The adjustment to present value of stemnn monetary assets and

liabilities is calculated, and only recorded, if it is considesedelant 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 relatioto 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, thesame currency used to prepare and present the parent company arsbtidated
financial statements.

With regard to subsidiaries located abroad considered independent by the Management as
they have administrative, financial and operating autonomy, thedetssand 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 arisifigm 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 rat#d 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 prigiple 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 stodks a
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products in progress, cost includes a portion of general manufacturing costs based on normal
operating capacity.

Investments in subsidiaries

CKS /2YLIlyeQs Ayo@SadySyda Ay AdGa adoaARAFNRSEH

method.

Property, plamhand equipment

Property, plant and equipment of the Company are booked at the acquisition cost and
depreciation of assets is calculated according to the strdigbt method, and takes into
consideration the estimated useful economic life of assets.

Leasin

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 betwéhe fair value of the leased asset

and the present value of the minimum lease payments.

Eachpaymentof 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 balafit¢e 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 recefrxom the lessor) are recognized
in profit or loss using the straighine 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 intaldg assets acquired in a boess combination
corresponds to the fair value on the date of acquisition.

The amortization of intangible assets is based on their estimated useful lintasgible assets
identified, the amounts recognized and useful livdsassets resulting from a business
combination ae based on a technicatudy by an independent specialized Company.

Revenues and Expenses

The Company and its subsidiaries earn software license revenue, made up of licensing and
subscription fees, revenuigom 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 revenués recognized in aocdance with the following models:

() 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 whée amount can
be measured reliably, as well as it is probable that economic benefits be
generated for the benefit of the Company.

(i) Subscription, when licenses are made available to the client upon subscription:
are recognized on a monthly basis over tleems 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.

Reenue 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 o@gnized when there &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 extinediibly.

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 temee from maintenancand
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) a®e 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 ams@rvices are subject to the following taxes and contributions, by the
following basic rates:
9 Contribution tax on Gross Revenue for Social Integration Program (PIS) 0.65% and 1.65%;
9 Contribution tax on Gross Revenue for Social Security Financing (C&B#l8hd 7.6%;
9 Service Tax (ISS) between 2% and 5%;
T National Social Security Institute (INSS) of 4.5%; and
fValueadded tax (ICMS) of between 4% and 12%.

These charges are stated as sales deductions in the statement of income.

Income and social contriboth taxes; currentand 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 giatent, 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 jerttoetbl
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 defertaxes are associated with the same tax entity
and subject to the same tax authority.

Sharebased payment
The Company measures the cost of sheeétled 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 theSlacles
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 getisted in the Decree.

This benefit applies to industrial plants manufacturing IT and automation products located in
the state of Parana and which meet the requirements of the Law of Information Technology.
This credit is given as a subsidy for investtaefor which the Company must:

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

b) investin research and development activities according to item Il, paragraph 2,
of Articlel of State Decree 1,922/2011.

106 ¢KS SESOdziA@S 2FFAOSNR akltft SELXIAYy GKS
financial statements, indicating:

a. the assets and liabilities held by the issuer, directly or indirectly, not included

in the balance sheet (ofbalance 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 ks

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 dhis 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 ma& 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 Inrelation to each one of the items not evidenced in the dincial statements indicated
in item 10.8, the executive officers shall comment on

a. how these items change or may change revenues, expenses, results of

2LISNF GA2yas FAYLFLYOAIt SELISyasSa 2N 2GKSNJ AGS
No significant chages in operating results are expected becauseths 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 righgenerated 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:

Consolidated

(Thousand)
Up to one year 39,415
Over to one year to five year: 133,551
Overfive years 121,558
Total 294,524

108 ¢KS SESOdziA@dS 2FFAOSNAR &Kkttt AyRAOFGS FyR O:
business plan, specifically exploring the following topics:

a) investments, including
i. a quantitative and qualitativedescription 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 abl
G2 SELIYR (KS N&U¥ LStvige8 (i the | dBne&i® 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 $imins even more adherent to

Ot ASyiaqQ ySSRa FTYyR IRRAy3I (SOKy2t23A0!I¢
productivity of solutions users.

Between 2015 and 201’ R&D expenses have accounted 14% to16% of the
/I 2YLI yeQa ySi NB@SydzsSSao
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il sources of investmat finance.

¢CKS &a2dz2NOSa 2F wsgs5 Ayg@gSadySyida FNB GKS 7Td
activities and funds deriving from PROSOFT, PSI and Debenturidésnfst@.1.}.

In addition to the funds generated in the operating activities, merger and

acquisition operations may also be feasible by means of structured operations

AYy@2t @Ay 020K 26y FdzyRa 2NJ GKANR LI NIGeQ
the operation.

ii . relevant divestments in progress and estimated divestments.
Currently, the Comany does not have divestments in progress and/or estimated.

b) Indicate the acquisition of plants, equipment, patents or other assets to
AAIYATFAOLYyGEe AYLIOGU GKS A&dadzsSNNRa LINPRAzOGA D
The Company did nalisclose 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 digse its researabsin 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 #searclesin 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 Carolln the same year, the Company also announced the creation of
iDEXOan institute whose mission is to connect startups, entrepreneurs and
developers with large companies pursuing new business solutions, was
inaugurated. Created as an open innovation platfotine 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 practs
or services
R&D investments account fad% to %2 ¥ G KS / 2YLI yeéQa ySi NB

10.9 Comment on other factors significantly impacting the operating performance and not
identified or commented in other items of this section

Were not identifiedother factors not mentioned in this section that may significantly impact
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 ofTOTVS S.Aereby wishes to:

1. LYF2NY (GKS Fft20FGA2y 2F (GKS /2YLI yeQa LINETF;
2016, as follows:

a) Investments in fixed assets, amounting to R$30,661,898.09, in fiscal year 2017;
b) Investments in intangible assets, amounttndr$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 Reservithaut 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 toermthe investments in 2018.

3. Propose profit retention for fiscal year 2017, in the amount of R$32,543,093.51, to meet
0KS /2YLIyeQa Ay@SadySyd LXFY Ay wnamy NBIF NI
YR A0GN}XGS3IA0O AYyAGAIGAGSAD ¢CKS /el yeQa A
Board of Executive Officers, amounts to R$56,754,024.68 and will be paid from the
t NEFAG wSOiSyidAzy wSaSNWS yR GKS /2YLI yeQa

This is our proposal.

Séo Paulo, February 5, 2018

THE MANAGEMENT
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APPENDIII

PROPOSAL FOR THE ALLOCATION OF NET INCOME FOR THE YEAR ENDED DECEMBER 31,
2017

ATTACHMENTSII CVM RULE N° 481/09

ALLOCATION OF NET INCOME

1. Inform the net income for the year:
Net income for the year R$2,980,26717

2. Inform the globahmount and the amount per share of dividends, includ Global Amount
Global amount prepaid dividends and interest on equity already declar
Interest on equity declared @v/31/2017 (R$.201416208hare)

Interest on equity declared di2/21/2017(R$.106693478&hare) R$32,912,246.64
Dividends proposed or25/2018 (R$.033301058hare) R$17,434,329.0]
Taal (R$.341410746share) R$5,441,584.6:

R$55,788,160.36

3. Inform the percentage of net income for the year:
Percentage of net inconfer 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 amderest on equity already declared:

a. The gross amount of dividends and interest on equity, separately, per share of each type a
class.
R$.03330105&hare

b. The term and conditions of payment of dividends and interest on equity.
Thedividends shall be padion May 9.

c. Eventual adjustment and interest on dividends and interest on equity.
There will beno moretary readjustment from April 06, 2018 to May 09, 2018.

d. Date of declaration of payment of dividends and intereseguity considered to identify the
shareholders eligible thereto.
All shareholdes registered as such on April 05, 2Ghall be entitled to receive the payment of
the dividends.

6. In the event of declaration of dividends or interest on eqbiased on profit earned in hajfearly
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$32,912,24664 R$.201416209 10/06/2017
Interest on equity | 12/21/2017 | ON R$L7,434,329.03 R%.106693479 05/09/2018
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7. . Provide a comparative table indicating the following amounts per share of each typeasd
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 92,980,26717 152,658,45@08 195,529,30675 262,95958223
Dividends 5,441,584.64 7,374,971 66,579,1782 124,367,94774
Interest on equity 50,346,57%7 84,220,0638 60,514,87106 41,294,82214
Total amount distributed 55,788,16(B6 91,595,03979 127,094049.28 165,662,77048
Amount per share (*)
Net income 0.569226450 0.934577130 1.19634825 1.622817270
Dividends 0.033301058 0.045149702 0.40736544] 0.76751891¢
Interest on equity 0.308109688 0.515678107] 0.37096799 0.253960238
Total amount distributed 0.341410744 0.560827809 0.77833343 1021479154

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 R%$4,649,013.36
b. Breakdown the calculation of the legal reserve.
Net income for the year R$2,980,267.17
(x) Percentage allocated to the legal reserve (Article 193 of Law 6,40 5%
(=)Allocation to the legal reserve R%$4,649,013.36
9. If the Company has preferred shares entitled to fireaninimum 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 Compg does not have preferred shares.
c. ldentify if eventual unpaid amount is cumulative
Not applicablethe Company does not have preferred shares
d. Identify the global amount of fixed or minimum dividends to be paid to each class of prefer
shares
Not applicable the Company does not have preferred shares
e. ldentify the fixed or minimum dividends to be paid per preferred share of each class
Not applicablethe Company does not have preferred shares
10. In relation to the mandatory dividend:
a. Outline the calculation provided for in Bylaws
LGSY bAAb 2F I NIAOES oc 2F GKS /2YLI yeQa
25% of the adjusted annual net income, as provided for in Article 202 of the Brazilian Corp
Law
b. Informif 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.IntheS@Sy G GKS YIyRIFIG2NE RADGARSYR
a. Inform the retention amount.
No retention of mandatory dividend.

analsis of liquidity, working capital and positive cash flows.
No retention of mandatory dividend.

c. Justify the retention of dividends.
No retention of mandatory dividend.

b. Outline in detail, the Company's financial conditions, also including the aspects related to t

Ad NBOGI AyS

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

14.In the event income is allocated to the statutory reserves:
a. Ouline 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 nallocation for statutory reserve

15.1n 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, Plaabd Equipment and Intangible Assets
Investments ir8rategic Projects
Total Investments

Sources:

Profit retention reserve on December 31, 201

Retained earnings reserve for the previous year

Resources to be generated in the operatiaral financial activities
Total sources

R$32,543,093.51

R$47,345,32838
R$9,408,695.80
R$ 56,754,02468

R$32,543,093.51

R$ 2,849,730.8C
R$21,361,200.3]
R$56,754,02468

16.In the event of income allocation to tax incentive reserve
a. Informthe 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 I¥INFORMATION ABOUT CANDIDATES

(Article 10 of CVM Instruction 481/09)

12.5.a to 12.5.k; 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?

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

005.639.28778 Business Administrator Board of Directors (Member) 04/05/2018 No

Coordinator of Personnel and Compensat@ommittee

N/A

Yes, she meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mé38e8l@\; Brasil, Bolsa, Balcdo, and adopted by the Bylaws of TOTVS.

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

566.164.73872 Business Administrator Board of Directors (Member) 04/05/2018 No

ICoordinator of Audit Committee N/A

Yes, he meets the requirements of Independent Director according to the critefiilzed in the Regulations of Novo Mercado of B3 &BYasil, Bolsa, Balcdo, 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

176.649.4385 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 MeB8a8dA\q Brasil, Bolsa, Balcaand adopted by the Bylaws of TOTVS.

LAERCIO JOSE DE LUCENA COSENTINO 08/11/1960 \Will belong to theBoard of Executive Officers and 04/05/2018 ASM 2020 7
Board of Directorsnly

032.737.67839 Electrical Engineer Director, Chief Executive Officer aRdesident 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 / te
of office: ASM 2019) and Member of the Personnel and Compendatomnittee,

Governance and Nomination Committee anichfgy and Technology Committee

No, he does not meet the requirements of Independent Director according to the criteria defined in the Regulations of KadpMEB3 S.A, Brasil, Bolsa, Balcdand adopted by the Bylaws of TOTVS.
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12.5.a to 12.5.k; Composition and professional experience of the management and audit board

Name: Date of birth Management body Date ofelection 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 LETICIBE FREITAS COSTA 03/27/1960 \Will belong to the Board of Directors only 04/05/2018 ASM 2020 2

050.932.785%8 Production Engineer Board of Directors (Member) 04/05/2018 No

Coordinator of Strategy and Technology Committee

N/A

Yes, she meets threquirements of Independent Director according to the criteria

defined in the Regulations of Novo Mercado of @3r&si, Bolsa, Balcéo, and adopted by the Bylaws of TOTVS.

MAURO GENTILE RODRIGUES DA CUNHA| 11/06/1971 \Will belong to the Board ddirectors only 04/05/2018 ASM 2020 2
004.275.07766 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 toritezia defined in the Regulations of Novo Mercado of B3 &BAasil, Bolsa, Balcdo, 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
420.174.24900 Attorney Boardof Directors (Member) 04/05/2018 No

Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Md88a8a\q Brasil, Bolsa, Balc&o, and adopted by the Bylaws of TOTVS.
PEDRO LUBARREIROS PASSOS 06/26/1951 \Will belong to the Board of Directors only 04/05/2018 ASM 2020 7
672.924.61801 Production Engineer Chairman of the Board of Directors 04/05/2018 No

Coordinator of Governance and Nomination Committee

N/A

'Yes, he meets theequirements of Independent Director according to the criteria defined in the Regulations of Novo Mercado of 3r&si\,. Bolsa, Balcdo, and adopted by the Bylaws of TOTVS.
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12.5.a to 12.5.k; Composition and professional experience of the managaemand 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 ofother position / function

Independent member

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

598.476.97A9 Electrical Engineer Board of Directors (Member) 04/05/2018 No

Member of Strategynd Technology Committee

N/A

'Yes, he meets the requirements of Independent Director according to the criteria defined in the Regulations of Novo Mdé88a8dA\q Brasil, Bolsa, Balcdo, and adopted by the Bylaws of TOTVS.

Note: This chart assumes the election of candidates supported by Management.
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12.5¢ Composition and professional experience of the management and audit board
m. Professional experience / n. Declaration of any conviction

CLAUDIA ELISA DE PINHO SOAR39.28778

Ms. Soares has a degree in Business Administration frordRRBUC991), 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 S&o PaigipdGovernmentgro bonowork) 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 FNACdhaBNizik Bilesident of People,
Management, Communication an@@orate 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 andshaisae

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

GILBERTO MIFANGG66.164.73872

aN¥y aAFly2 K2fRa I 0 OKStatiNi@ theRSeNBf Susihegs Adndiniskayiod af Ba0!Pauls bfythe Bundacdo Getulio Vargas (1972).
Currently, besides serving as an Independent Director and Member of the Audit Committee of TOTVS S.A., he is an IndiepetodamcOmember of the Alit,

Finance and People Committee of Cielo S.A., member of the Board of Directors and the Audit, Risk Management and Findtesedfdlatara S.A. and External
Consultant Director of Pragma Gestao de Patrimonio and Construtora Pacaemlidd &dso seses as a director at the Netwodt PoliticalAction forSustainability

(RAPS) and audit board member of Arapyau Institute, Natura Institute, Center for Innovation in Brazilian Education (€k=Byadd Patrimonial do Amigos da

Poli. In recent yearse served as Member, Vigghairman 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 20$BB Educacional S/A (2009 to 2011); Baterias Moura SIA {@2012) and of Isolux Infrastructure

S/A (2012), and independent member of the Sustainability Committee of Banco Santander Brasil S/A (2012 to 2016). Batoseithead, as CEO of Bovespa, the

S&o Paulo Stock Exchange, and the Brazilian Cleariippoditary 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 adminisicaadins at the CVM; ifisubject to any

final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disgudlificattarrying out any professional or
commercial activity.
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GUILHERME STOCCO HUH®649.4385

Mr. StoccoFilho has vast experience spanning more than 20 years) in creating digital businesses and corporate transformation.sdensiderdor successful

projects in digital banking (Banco Original), venture capital (Koolen & Partners), mobilecamirerce(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, amoBesttapéfand Soluti, as well as the

main speaker about Trends and Inhott A 2 y>X A GK 2@OSNI mun fSOGdNBE Ay . NXTAES [FGAY ''YSNROIZ /
degree in Business Administration from Armando Alvares Penteado Foundation (FAAP) (1997), an MBA in Management frodispgra@uate 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 istratiw@rproceedings at the CVM; (iii) subject to any
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspension or disgualiboattarrying out any professional or
commercial activity. Moreover, he not considered a politically exposed person.

LAERCIO JOSE DE LUCENA COSERZING37.67839

In the last 5 years, Mr. Cosentino served as CEO of TOTVS. He founded TOTVS in 1983 and previously served as exef$iaroffateeen 1978 and 1983.

'S A& (GKS FdziK2NJ 2F QI NAR2dza 0221aX adzOK & a50FaS LL NBER NRL If Xp€ & 2SA YAR2 d & D
Board of the Brazilian Association of Information Technology and Communication Companies (Br&3samman of the Board of Mendelics, member of the Board

of Directors of B3 S.ABrasil, Bolsa, Balcio | Y2y 3 20KSNE® | S K2t Ra | oF OKSf2NNRa RS3INBS Ay 9f SOUGNAR
University of Sdo Paulo.

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

MARIA LETICIA DE FREITAS CO5D/932.78858

aad /2aill K2t Ra I 0 liodEddeaingliram thePalNgsHBic School bfMide Re€rsity of Sdo 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 do@ctarS.A., MapfradlRBS Midia.

She is also member of the Audit Committee of Votorantim CimentosCBW 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 servetbasid8adia, Gafisa, Technip and Marcopolo, and as member of the Board
Committee of Votorantim IndustrigMotorantim Metais (currently Nexand Bematech.
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In the last 5 years, she has not been: (i) convicted of any crime; (ii) subject to any sentproalty 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 disquedificattarrying out any professional or
commercial activy.

MAURO GENTILE RODRIGUES DA CUNMAT75.07766

Mr. Cunha has been the Chairman of the Association of Capital Market Investors (Amec) since 2012. Prior to that, he iwedstthest analyst and manager in
several institutions such as Opus, FranKlempleton, 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 gheereiaesithe boards of Brazilian
companies since 1999, currently serving as member of the Board of Directors of TOTVS S.A. and BR Malls. He was tbétbleaBosad 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 adminisicaadinms at the CVM; (iii) subject to any
final and unappealable conviction in any legal or administrative proceeding thdteesn his suspension or disqualification from carrying out any professional or
commercial activity. Moreover, he is not considered a politically exposed person.

PAULO SERGIO CAPWPQ0.174.24900

aNXp /I Lizi2z K2fR& | 0l OKS ivasitykbl SadFadliNGIB2) anyg a graduate delyBeYin BusinBss Mahagement from the Dom Cabral
Foundation/Insead (2005). Since 2009, he has been Founding Partner of Oria Gestdo de Recursos Ltda. Since 2016, &e ihdsEsent member of the

Board ofDirectors of CSU CardSystem. He served as the Chairman of the Board of Directors of Bematech-804 602 @REO/COO and Executive Offidd&A of

Datasul S.A. (199%008) and Vice PresidenStrategy of TOTVS S.A. (22089).

In the last 5 years,éhhas not been (i) convicted of any crime; (ii) subject to any sentence or penalty in administrative proceedings at ti€ SMdEct to any
final and unappealable conviction in any legal or administrative proceeding that resulted in his suspessgualification from carrying out any professional or
commercial activity.

PEDRO LUIZ BARREIROS PASSQ924.61891

In the past 5 years, Mr. Passos served as Chairman of the Board of Trustees of the Industrial Development Study Dgtittite (Ehairman of the Board of
Trustees of National Quality Foundation (FNQ) and served on the Boards of the Institute for Technological ResearchMiRa)ASEPE8ca Foundation, Instituto
Empreender Endeavor and Dom Cabral Foundation. He has a leeg aaNatura, 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 Universtgutf &&SP) and in Business
Adminigration from Fundacéo Getulio 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 adminisicaddinms at the CVM; (iii) subject to any
final and unappealable conviction in angdg 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 GONCALVES BEY8N76.97949

Mr. Betiol isthe ceF 2 dzy RSNJ I YR YSYOSNI 2F GKS . 2FNR 2F S5ANBOG2NE 27F . SYI Engr@ding{ab! & &A
YIAG§SNRa RSINBS Ay LYRdAZAGNRIf Ly T2NYI (AdBarataSaoMBAFrén2FEmRlacdo ERtio a3 and BaR @iNjleted ¢ S O
specialization programs in management at IMD and the Wharton Business School. He recdiagobtied Order of Scientific Medbmmendation fronthe Ministry

of Science and Technology (MU02) 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); (i Ghhientdectrical and Electronics

Industry Association of Parang; (iii) Director of the Brazilian Electrical and Electronics Industry Association (ApiDeaektdivof the National Association for

Research and Development of Innovative Companies (ANREIVice President of the Parana 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 (Genfarjesation of Industriesf the

State of Sdo Paul&-IESP).

In the last 5 years, he has not been (i) convicted of any crime; (ii) subject to any sentence or penalty in adminisicaddinms at the CVM; (iii) subject to any

final and unappealable conviction in any legal dmanistrative 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 biye respective body in the same period, that occurred after investiture

MEMBER Total meetings held by the respective| % participation in meetings
body since investiture held
ICLAUDIA ELISA DE PINHO SOARES 3 100%
GILBERTO MIFANO 13 100%
GUILHERME STOTOO N/A N/A
LAERCIO JOSE DE LUCENA COSEN 27 100%
MARIA LETICIA DE FREITAS COSTA 13 62%
MAURO GENTILE RODRIGUES DA C 27 100%
PAULO SERGIO CAPUTO N/A N/A
PEDRO LUIZ BARREIROS PASSOS 27 89%
WOLNEY EDIRLEY GONCALVES BE] 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:

Percentage of participation of
Total meetings held by member in meetings held by the
Audit Committee the respective body since respective body in the same
GKS YSYosSNDa 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 investitureasdpective members) to 085/2018 (date of submission of proposal).

Total meetings held by Percentage of pa_rtlupatlon of
o ; member in meetings held by
Governance and Nomination the respective body . .
. = < a 4+ | therespective bodyin the
Committee AaAyOS YSY({ .
. . same period, that occurred
investiture* - .
after investiture
LAERCIO JOSE DE LUCENA COSE 10 100%
MAURO RODRIGUES DA CUNH,; 10 100%
PEDRO LUIZ BARREIROS PASS 10 100%

*Meetings held from 01/10/2017 (Board of Directors approved the creation of this committee on 12/16/2016) to 03/05/201®{datemission of proposal).
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Personnel and Compensation

Total meetings held by
the respective body since

Percentage of participation of
member in meetings held by
the respective body in the sameg

Committee YSYo SNR& Ay| period, that occurred after
investiture
CLAUDIA ELISA DE PINHO SOAR 1 100%
LAERCIO JOSE DE LUCENA COSE| 9 100%

*Meetings held from12/20/2017 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
YSYoSNDa Ay

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
LAERCIO JOSE DE LUCENA COSE 8 100%
MARIA LETICIA DE FREITAS CO¢ 7 100%
WOLNEY EDIRLEY GONCALVES B 8 100%

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

Name Individual Taxpayer ID (CPF) Corporate name of the Company, Corporate Taxpayer Degree of relationship with the manager
subsidiary or controlling shareholder  ID (CNPJ) 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, controllingatars and others:

Fiscal Year 12/31/2017

Name Individual/Corporate Taxpayer 1D Relationship between the Type of related person
(CPF/CNPJ) Manager and the 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 20.673.070/0001-18
BENS E SERVICOS LTDAT EPP

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, controllingatars and others:

Fiscal Year 12/31/2017 and 12/31/2016

Name Individual/Corporate Taxpayer ID Relationship between the Manager Type of related person
(CPF/CNPJ) and the related person

Position

Manager of the Issuer
Maria Leticia 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 Administracdo de Obras, Engenharia e Empreendimentos 05.127.830/0001-06
Imobiliarios Ltda.

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 Participacdes 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 subsid@eslling shareholders and others:

Fiscal Year 12/31/2017 and 12/31/2016

Name Individual/Corporate Taxpayer ID Relationship between the Manager Type of related person
(CPF/CNPJ) and the 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 Il Empreendimentos e Participagdes 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 Participagdes 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 Participacdes 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, controllingatars andothers:

Fiscal Year 12/31/2015

Name Individual/Corporate Taxpayer ID Relationship between the Manager Type of related person
(CPF/CNPJ) and the 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 Administracdo de Obras, Engenharia e Empreendimentos 05.127.830/0001-06
Imobiliarios Ltda.

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 Participacdes 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 1l Empreendimentos e Participacdes 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, controllingatars and others:

Name Individual/Corporate Taxpayer ID Relationship between the Manager Type of related person
(CPF/CNPJ) and the 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 Participagdes 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 Participac¢des 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 REEERE FORM

13.1. Describe the policy or practice for compensating the Board of Directetatutory 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 anpensation 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 Compensatn:

Monthly Variationrrefers tothe variable amounts received by the employae

a monthly basis as reward ftre overall result®btained by the Companyhis

variable compensationeased to exisinh March 2016.

Annual Bonusit is the variable amount received annually by the professional,
NBgFNRAYI KAYKKSNI F2NJ 0KS /2YLIyeQa 2@S
financial aspects and individual performance, which consists in complying with

the established targets.

Share Bsed Planrefers 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 Sh&@&sed Incentive and Retention
Plan, with the objective of @reasing the medium and lortgrm 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 tocompensate them according to market practices.

Audit, Personnel and Compensation, Strateqy 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 haslready 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 fiattie annual total amount to be
received and the number of meetings per year. The services rendered are paid
for monthly.

il. 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%raral 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| _. Annual _ Annual _ Annual
Fixed Fixed Fixed
element bonus bonus 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% fikxlertheless, some
members of the Board of Directorseashareholders of the Company and/or
havelndividual Share Investment Plans through which theglertaketo invest
apart of their compensation in share$the CompanyThe 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, Strategqy and Technology and
Governance and Nomination Committee
The compensation is 100% fixed.

iil. 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 distributedlepends on the
achievement of a EBITDAargetdefined for the year. If the Company does not
reach the EBITDW®rget, the pool willbe reduced taup to 25% othe number

of standard target salaries.

Additionally,the Bonuswill be weighted according to: (i) 70% corresponding to
the achievement of 5 individual targets that reflelse Company'dinancial and
productivity goalsand strategic priorities; and (i) 30% correspondingthe

/ 2 Y LJ gvérdl derformance, measured througfinancial, efficiency and
productivity indicators.

The weighted achievemenbf the Bonuswill be applied tothe bonus pool
formed for the year and multipliby the number of target salarigghich varies
according tchierarchy

The individual targets ardefined 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 approvethgyresponsible bodies
(Board of Directors and Compensation/People Committee, as applicable).

Share based Planthe Board of Directors, assisted by the Personnel and
Compensation Committee, elects board members and other key persons who
may participate irthe share plan. The Company will grant the right to receive
shares issued by the Company, observing the grace period of the program.

Fixed compensatioffixed 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 2011he collective bargaininggreements in S&o Paulo State

resultedin 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 adjustnisged on market
practices.

Audit, Personnel and Compensation, Strategqy and Technology and
Governance and Nomination Committee

The fixed compensation is reviewed annually for adjustment based on market
practices.

iv. reasons that justify compensationreakdown

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 dtesed
compensation. In the lastwo cases, the strategy of granting variable
O2YLISyaliArzy Aa fAY1SR (2 GKS /2YLI yeéQa
commitment, sense of ownership in the executives dmadter alignment of

interests with shareholders.

v. the existence of members yaid 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

/| 2YLIl yedQa NBadzZ §az YSFada2NBR (GKNRdAzARS FAY Ll yOA
Net Promoter Score) targets; (ii) individual performance, which ind#des and
profitability targets in numbersguantitative productivity and efficiency targetsand
targets linkedtad 4 NI 6§ SIAA O LINA2NRARGASAE Ay (GKS /2YLI yeQ

d. how is thecompensation 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 canponents of remuneration: (i) the annual bonus; and (ii) the share plan. The
relevance of each of these componergsiescribed 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 thessuer
The compensation policy components are designed to retain professionals and create in
GKSY | &aSyasS 2F O02YYAGYSyd FyYyR 28ySNBEKALI i
balance among the short, medium and letegm metrics.

f. existence of compensation sumpted 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,suchas £ S 2F (KS A&aadsSNDna O2y iNRf .
Seeitem 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 yearBoatw of Directors, statutory

Executive Board and Audit Board:

Proposal for 2018

fixed annual compensation variable compensation
Bod Number Number ; ; ; Post Social Total
Y of Direct | Compensation Compensation employment | security | Stock based
of ) remuneration
Members | Salary or pre . a_nd .f(_)r . Others Bonus Profit Sharing _fpr . Commissions| Others benefits charges
Members Paid labore indirect | participation participation
al benefits | in committees in meetings
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
fixed annual compensation variable compensation
Bodyt Number Number : ! : Post Social Total
of Direct | Compensation Compensation employment | security Stock based
of ) remuneration
Members | Salary orpre | and for Others Bonus Profit Sharing for Commissions Others benefits charges
Members Paid labore indirect | participation participation
benefits | in committees in meetings
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 16,974,661.14
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

Number

fixed annual compensation

variable compensation

Post

Social

Body' Number of Direct | Compensation Compensation employment | security | Stock based Total
of ) remuneration
Members | Salayorpre | and for Others Bonus Profit Sharing for Commissions Others benefits charges
Members Paid labore indirect | participation participation
al benefits | in committees in meetings
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
Fixed annual compensation Variable compensation
Bodyt Number Number ; . . Post Social Total
umbe of Direct | Compensation Compensation employment | security | Stock based
of ) remuneration
Members | Salaryorpre | and for Others Bonus Profit Sharing for Commissions Others benefits charges
Members Paid labore indirect | participation participation
a benefits | in committees in meetings
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

1The company does not have an Audit Board.

The lower overall compensation paid in 2017 is mainly due to the lower variable compensation resulting from-t#uhigmement of certain corporate targets in theriod.
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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 on2/31/2018

B.O ard of Executive Audit Board Total
Directors Board
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 setorth 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 amountset 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 worthentioning thatif the executives do not meet any of
their targets stipulated in the periods, it is possible that the variable compensation of execbsves

R$0.00.

Variable compensation 2017

B.O ard of Executive Audit Board Total
Directors Board
Numberof 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 R 1,349,630.67 R R

Profit Sharing
Minimum amount set forth in the
compensation plan - - - 0.00
Maximumamount 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 Executive .
. Audit Board Total
Directors Board
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 R 1.227.818.82 ) 1.227.818.82
Profit Sharing
Minimum amount set forth inhe
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 Executive .
. Audit Board Total
Directors Board
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 seforth 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

TOTVS.A
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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:

¢KS /2YLIlye KIFIa Gég2 aiz20]1 2LIA2y LXlyazr atfly
{ K NBK2f RSNEO aSSiGAy3a 2F 5S8S0SYOSNI HcE HnanT |y
General Shareholders” Meeting of December 27, 2012.Currently, the Companyt lgganted

new optionsunderplans 1 and 2.

¢

Description of Plan 1

a. general terms and pondjtions ,

¢he+{Q {0201 hLWAZ2Yy tfly odatftly mMEO Aa Yl Yyl

exclusive powers to:

i. selectindividuals who are entitled to receive stock options;

i. 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;

vii LINRLI2 &S | R2dzaAalGYSyida G2 GKS LI IFyIZ | LILINROSF
Meeting;

vii. authorize the Executive Board to sign stock option agreements \hth
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 outstandimoptions, which occurred in June 2017.

The main characteristics of Plan 1 are as follows:

i Participants: officers and employees of the Company that either occupy
a0Fddzi2NE FTdzy OlA2yaSRINO2ZANSS RSTSYSR (G2 0S5

T axSadGdAy3 t SNR 2 Rule vastedafter 8 eddg of grabdings 2 y a

9 The Stock Options may be exercised within 2 years after vesting period, that is,
after 5 years from granting;

1 Lockup period of Plan 1: the shares purchased through the exercise of the Stock
Options under Plan 1re not subject to the lockip 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 tothe 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 theSpNF 2 NY' I y OS 2F GKS / 2YLI yeé Qa
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 heir compensations increased on the lelegm and of working in alignment

GAGK YINLSG FYR aKFINBK2ft RSNBEQ SELISOGFGAZ2Yya&s
themselves, but also the organization as a whole.

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

the longterm element of the compensation [for further information sgem 13.1(b).
The plan is also intended to retain talented professionabmiincreasingly competitive
market and to encourage higher motivation among the beneficiaries.

eeK2g GKS LIy FfA3aya GKS YIFylF3aSYySyidoa FyR (K
and long terms
This plan is part of the management compensation stratedgirg a longterm element
in the vesting period which, in this specific case, determines that all the options may
only be exercised after the end of 36 monthg&,(2"¥ and 3° grants) after the date the
options were granted (period after which the shaae vested) and for a maximum of
60 months (&, 2"¥and 39 grants) after the granting date (period after which the options
will be extinguished). For the"aand 8"3aI N} yGa 2F GKS ai201 2LNAz2y
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 options may be exercised as of October 18, 2015, as
described iritem 13.6

Another important element is best described in itdi8.4(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 -sfront
compensatios 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 registe 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 iitem 13.4(e)
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On March 21, 2011, with the 1:5 split, the maximum number of shares became
5,190780.

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
[ 2YLI yeQa OFLAGETE aid2 Ooptibng thatabingriseFhe Blah. p S mdn

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-fharties

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

artsS oAttt 0SS LINAYINRfE& dzaSR (2 asSitdtsS GKS o

i. criteria toAfi>g‘thAe acguisitiqn or exercigeAprice o o L
¢tKS SESNDAAaS LINAOS Aa FAESR O0lFaSR 2y 0KS dzy,
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 thetion will be
extinguished), except for theé™and 5" 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 tose the shares held in treasury to satisfy the exercise of the
Stock Options.

I. 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, windingp or bankruptcy of the Company, the options will be

canceled automatically and all their effects will cease by force of law, withojugice
to any contrary provisions set forth in the plan.

nnS¥F¥FSoua 27 GKS SEAG 2F GKS FTRYAYAAGNF 62N F
for in the compensation plan based on shares
LT GKS 0SySTAOALNEBQA (8NN A wasdniesept for fust O dza S R
cause, he/she can exercise the vested options that have not been exercised until the
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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, #ike options granted, that are not mature, will
automatically be cancelled by law, regardless of prior notice or indemnification.

Ly GKS S@Syi 2F (GKS o0SYySFAOAINEBQa RSFOKIZ |
exercised according to the vesting ruleaymbe 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 t@ tnonths 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 tapacity 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 optionsathhave 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

¢he+{Q {0201 hLIGA2Y tftly oatfly HEO0D Ad I RYA)

exclusive powers to:

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

(i) define the number and price for the exercise of stock options and the form of
distribution to qualified beneficiaries;

(i) 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, apprdve 6 & G KS O9EGNI 2NRAY I NB
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 ShareholdershigleEhe
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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i Participants: officers and employees of the Company or its affiliates that are
either officers or executive nmagers;

1 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 aulpck
period;

1 Vesting period: the&stockOptionsvest in 3 years from granting;

9 Exercise period: the Stock Options may be exercised within 2 years past vesting
period, that is, until 5 years from granting;

9 Lockup over Stock for matching Regular Options: the stock aeduin
connection with matching Regular Options are subject to a 2 yearupck
period. However, the shares acquired as a result from the exercise of Stock
Option are not subject to loelp rule;

1 Granting of matching Restricted Stock Options: RestrictedkS@ptions 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 lockup period. Approximately 20% of the beneficiaries of Regular
Options areeligible to receiving Restricted Stock Options, and integrate the
Gt F NIHYSNI t N2INIF YET

1 Exercise of Restricted Stock Options: Restricted Stock Options may only be
exercised upon exercise of Regular Stock Options;

9 Lockup over Stock resulting from exercise Réstricted Stock Options: the
shares acquired through the exercise of Restricted Stock Options are subject to
a lockup period of 1 year from exercise of the Restricted Stock Option;

b. key objectives of the plan
The purpose of this Shatmsed Incentive Bh ("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 lontgerm alignmaent 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 Loagrm incentives with the shid-term result of the Company and the
executive and introduce the concept dbtareholders Programwhich reinforces the
retention power of a selected strategic group.

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

2F GKS ljdzr t AFASR O0SYSTAOAIFINRSAE FYyR GKS LISNF
the performance of the Company and its influence on the appreciation of the Company's
share, the higher the benefit.

The quéfied beneficiaries tend to become more motivated about the possibility of
having their compensations increased on the kagn and of working in alignment
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themselves, bualso 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 longterm element of the compensation [for further informati seeitem 13.1(b).

C2NJ 0KFGzZ GKS . SYSTAOAFINE Ydzad | OljdzZANBE (KS
to 50% or 100% of the amount received annually in respect of Profit Sharing and/or
o2ydzasSasz ySi 2F Ay02YS {l E® n@atN00% &ffhe t | NIy SN
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 increasinglyetitivgp
market and to encourage higher motivation among the beneficiaries.

z

e. K2g (GKS LXIFy FftAdya GKS YIylr3aSySydQa IyR (K.
and long terms
Plan 2 comprehends the directors' remuneration strategy by adding an eleméarigf
term of which the beneficiary who may wish to exercise their shares is able to doitin 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 whichreShaill 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 the item 13.4 () once the
shutdown of the eligible benefiary for just cause extinguishes the options granted
which have not been exercised as of the date of termination, exceptions rogde
specific approval of the Board. Thus, both the reservation of law as requiring the
termination of the employee, in diffent 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 medim 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 capitatack 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 acquder 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 authorizedpital, 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 intendémt 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 (ptions 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 pricé mglthe 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 sih Shares unchanged at Lagk Period.

i. criterja toAfi>\<‘ ﬂ]e agquisitign or exerci§eAprice o o L
¢tKS SESNDAAaS LINAOS Aa FAESR O0lFaSR 2y 0KS dzy,
the arithmetic mean of the prices in the last 5 trading sessions before #te df
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 immediat@iter subscription or acquisition of shares.

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

. restrictions to the transfer of shares
The shares acquired in order to enable the beneficiary to receive mmgtétegular Stock

Options are subject to ayear lockup rule. However, the shares acquired as a result of
the exercise of the Regular Stock Options are not subject to aulpckle. Moreover,
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the shares acquired through exercise of Restricted Stoclo@ptre 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 otttas 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 siff.

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 contranprovided for in the plan.

n.STFFSO0Ga 2F GKS SEAG 2F GKS I RYAYAAUGNI G2N TN
for in the compensation plan based on shares
In the case of Termination, whether on the initiative of the Beneficiary or of the
Company, wit or without cause, the following rules shall be applied: (a) the ‘upck
t SNA2R LI AOFo6tS G2 {KFENB& | OljdzZiNER RANBOU
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
0SS SElGAYy3IdzAaKSRd !'y& SEOSLIWiA2ya G2 GKAA& NHzZL
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 followinigs shall be applied:

(a) the Loclup Period applicable to Shares acquired directly by investment of the
.SYSTAOAIFINEQA tNRFTAOD {KIEINARYy3I akKlftf OSlFasS Gz
released for sale; (b) the Lodk Period of the Shares Acqeiit 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 coditions
¢tKS ¢he¢+x{Q {KIFINBE .laSR
AN

/ 2YLI yeaQa .2FNR 27F 5
having, among others, the necessary powers to:

- u»

(i) decide about any and all actselated to the management of this Plan, and to
govern and apply the general rules set forth herein;

(i) choose, among the eligible individuals to participate in this Plan, those that will
participate in a certain year, subject to the quantitative limit prowde Section
7

(i) 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 Ledp 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 potentialchanges 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 ayear term, as of its approval by the General
Meeting of theCompany, and shall remain in force until the expiry of the Exercise Period
or Shelf Life of outstanding options. Currently, this is the only plan faalitew grants.

Below are indicated the main features of the Plan 3:

9 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;

1 RestrictedShares: 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 PLRetith a given year and to undertake to
keep them at Lockip period;

f .2ydzAY YSIya GKS STFSOGAPS GINRIFIo6ES O2VYl
employee, resulting Profit Sharing Plan (PSP), or by the statutory manager, as
bonus, in accordance with the Comga® & @I NAF 6t S O2YLISyal (A2

1 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.

1 Regular Program Vesting period: meahe grace period of three (3) years in
relation to the RegulaProgram from which the Company will be required to
transfer to the Participant the Restricted Shares under the Contract.

1 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 becane the holder of Restricted Shares and the Company will be
required to transfer to the Participant the Restricted Shares under the Contract.

w LockUp Period of Bonus shares: means the period of 2 (two) years calculated
from the moment the Participant infons 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;

w LockUp Period of Restricted Stock Sharehold@rmsgram: 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;

1 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 prt 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;

1 Shareholders Progranmeans a part of this plan, for which may ibgited 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 Redrragram
by 100% (one hundred peznt) 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
¢ KS athad af itsqérpose: (i) determine the rules to allow the Bigdints 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 capicef investment

and risk; and (iii) strengthen the incentives for the retention and stability of the
Participants, on the long term, within context of a publibBld corporation.
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C. how the plan contributes to thes@bjectives
The plan contributes tthese objectives by creating a link between the compensation

2T GKS ljdzZ t AFASR 0SYSTAOAIFINARSEA IyR (KS LISNF
the performance of the Company and its influence on the appreciation of the Company's
share, the higher thbenefit.

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

having their compensations increased on the kagn and of working in alignment

GAGK YINLSG FYR aKFINBK2ft RSNBEQ SELISQGFGAZ2Yyas
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 longterm element of the compensation [fdurther information see item 13.1(b)].

C2NJ 0KIFGX GKS . SYySTAOAINER Ydzad | OljdANB GKS
to 50% or 100% of the amount received annually in respect of Profit Sharing and/or
02ydzaSas ySi 2F Ay 02 \g@m, theyknbst iGvBsN10@«KoSthet | NIy S N
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 imareasingly competitive
market and to encourage higher motivation among the beneficiaries.

e. K2g GKS LIy FftAdya (GKS YIyFr3asSySyidiQa I yR
medium and long terms
The Plan 3 comprises the directors' remuneration strategy byirada longterm
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% (fitesipby

eight per cent) of the capital stock of the Company, consideripgraod 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 foighpurpose 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 t8ading 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 theckUp 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 ahe 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 sessiomsr 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 esezfci

l. restrictions to the transfer of shares

To comply with this plan the beneficiary it should not transfer the shares during the
grace and lockip period.

m. criteria and events that will cause suspension, alteration or cancellation of the plan
The Boardof 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 tls 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. Secihaspreatment

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, nerger and spiroff.

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.

13.5.

effects of the exit of thel RYAYA&GNI G2NJ FNBRY (GKS A&adzSND
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 receheRestricted Shares related

G2 GKS /2YLIyeQa al GOKAy3a adzOK | a LINRPJARSR
the Participant shall keep the right of ownership over the potential Restricted Shares of

the Shareholders Program that are already ownedhgyParticipant due to the end of

the Grace Periods, being subject, however, to the full compliance of theléleriod

of the Restricted Shares of the Shareholders Program.

In case of Termination of the Participant by decision of the Company witieuge: (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 hgsesla (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 8halders 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/e 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 Loelp Periods shall be deemed early termet at the time of death,
disappearance or disability of the Participant.

Sharebased 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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Sharebased 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)exercisedluring the fiscal year - 28.30
(d) expired during the fiscal year - 33.42
Potential dilution if all the options granted are R
exercised 0.4%

Sharebased 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 thdiscal year - 11.68
Potential dilution if all the options granted are B
exercised 0.5%

Sharebased 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 Board .Of
Directors Exef:utlve
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 grfanting - 11.36
2015
Board of Board .Of
Directors Exeputlve
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
Termof restrictions to the transfer of shares - -
Fair value of the options on the date of granting - 33.27
2015
Board of Board .Of
Directors Exeputlve
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 Board .Of
Directors Exef:utlve
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 athhe date of granting - 34.06
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2016

Board of Board .Of
Directors Exef:utlve
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 - -
Termof restrictions to the transfer of shares - -
Fair value of shares on the date of granting - 29.02
2016
Board of Board .Of
Directors Exef:utlve
Officers
Grant (L7) of shares
Date of grant - 3/18/2016
Number of shares granted - 98,132
Vestingperiod - 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 Board .Of
Directors Exef:utlve
Officers
Grant (18) of shares
Date of grant - 3/18/2016
Number of shares granted - 174,973
3 years and 10
Vesting period - 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 Board .Of
Directors Exepuuve
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 transfeaf shares - -
Fair value of shares on the date of granting - 23.54
2017
Board of Board .Of
Directors Exef:utlve
Officers
Grant @0) of shares
Date of grant 2/22/2017
Number of shares granted - 143,445
Vesting period - 3 years
Maximum termfor 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
Board of Directors ExecutiveOfficers
Grant 1) 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 dategrfinting - 29.22
2018
Board of

Board of Directors

Executive Officers

Grant £2) of shares

Fair value of shares on the date of granting

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 restrictiongo the transfer of shares - -

- 29.22

TOTVS.A
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13.6. 2FNR 2F 5ANBOG2NA YR 9ESOdziA @GS 2|
year
¢lrotS NBfFGSR G2 atfly HEY
Board of Board of Board of
Board of . . .
Directors Executive Executive Executive
Officers Officers Officers
120 and 13hand
11t grant
9 14" grants | 15h 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 ofoptions - - 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
Fairvalue 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 ye ) ) 819,271.84 529,425.51
Board of Board of Board of
: : Board of . . .
Options exercisable Directors Executive Executive Executive
Officers Officers Officers
Number of options - 62.999 - -
Maximum term for the exercise of options - 5 years - R
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 ye - 562.581,07 R -
¢FrofS NBfFGISR G2 atftly o€y
Board of Board of Board of Board of
Board of . . . .
Directors Executive Executive Executive Executive
Officers Officers Officers Officers
16" grant 170 grant 18" grant 19" grant 20" 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 o
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 shhesed compensation of

the Board of Directors and statutory Executive Board in the last 3 fiscal years

Options exercised; 12/31/2017

Board ofDirectors

Board of Executive Officers

market value of the shares acquired

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 andrtreket
value of shares related to options exercised - N/A
Options distributed - 0
Number of options -
Weighted average price of acquisition - 0
Difference between the acquisition value and the 0

Options exercised; 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 optio - 28.3

Difference between the exercise price and the

market value of shares related to options exercis| - N/A
Options distributed R

Number of options -

Weighted average price of acquisition - 0

Difference between the acquisition value and the

marketvalue of the shares acquired - 0

Options exercised; 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 fdine exercise of option: - 29.84
Difference between the exercise price and the
market value of shares related to options - N/A
exercised
Options distributed - 0
Number of options - 150,371
Weighted average price of acquisition - 28.2
Differencebetween 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 prieiicating, 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,-fisk interest rates and the

maturity.

The fair value of restricted Shares will tedculatedbased on the market share price

on the grant date, considering expected dividends.

b. data and assumptions used in the prigmrmodel, which should include the
weighted average price of stocks, price fdhe fiscal year, expected
volatility, term of the option, expected dividends and riskee 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 gnagtof stock

options, while the 2016 and 2017 grants are related to the granting of restricted shares:
¢choftS NBtIFIGSR G2 attly HéEY
12" grant | 13"grant | 14" grant | 15" 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%

Riskfree 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 relatedtaxt £t 'y 0€ Y

16" grant | 17" grant | 18" grant | 19" grant | 20" grant
Date 3/18/2016 | 3/18/2016 | 3/18/2016 | 2/20/2017 | 2/20/2017
Reference price of restricted share 31.61 31.61 31.61 25.8 25.8
Expected dividends 2.80% 2.80% 2.80% 2.57% 2.57%
Expectedvolatility N/A N/A N/A N/A N/A
Riskfree interest rate N/A N/A N/A N/A N/A

. . 3 years and

Vesting period 3 years 3 years 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 te@pected 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 sti@es,
vesting period is 3 years, the date of which refers to the date of delivery of thesessha

d. manner in which expected volatility was determined
The annual volatility was determined through the standard deviation of weekly price

GENRAFGA2Y 2F ¢he+x{Q adtd201 GdNrRSR 2y GKS
dividends, from the threg/ear peaiod 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 intests 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 6the 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), ¢ixecutive officers can opt to join the

O2YLI yeQa LINAGIGS LSyarzy LIXFyd ¢KS oFaro 02yl
fixed at between 2 and 5% of the base salary made by the member and then matched by the
company. Additionally, the memberseamllowed 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 favithdrawal 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 §ears 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

Board ofExecutive Officers

Directors
Number of members 9.00 10.83
Number of members PAID 0.00 9.00
tflyQa yrYS N/A ¢che+{Qad tNADIGS t
Number of managers able to retire N/A NO. executive is currently about to
retire
Conditions for early retirement N/A Earlyretirement is not allowed
Restated amount of contributions accumulated up to the
closure of the last fiscal year, discounted the portion related t| N/A 5,658,035.03
contributions made directly by managers
Total accumulated amount of contributions madering the
last fiscal year, discounted the portion related to contributions N/A 447.776,05
made directly by managers
The executive has the right to
redeem private pension plan
contributions, howeverwith the
Possibility of early redemption and conditions N/A cancellation of the plan with no

possibility of returning. One shall be
StSOGlrotsS G2 GKS

contribution, as per contribution time
table

* This private pension plan does not apply to members of the Board of Directors.

13.11. Payments ofthe last fiscal year

2017
Number of Number of Largest individual | Smallest individual | Average individual
Body .
Members MembersPaid payment payment payment
Board of Directors 9.00 7.67 374,536.24 318,536.24 341,315.18
Board of Executive Officery{  10.83 10.83 2,144,438.31 519,642.00 1,566,891.8(
2016
Number of Number of Largest individual | Smallest individual | Average individual
Body .
Members MembersPaid payment payment payment
Board of Directors 8.75 6.75 251,489.64 271,608.72 263,538.01
Board of Executive Officer{  11.83 11.83 2,045,707.32 320,470.68 1,174,441.31]
2015
Number of Number of Largest individual | Smallest individual | Average individual
Body* .
Members MembersPaid payment payment payment
Board of Directors 8.25 6.25 245,558.29 245,558.29 242,343.23
Board of Executive Officery  15.25 15.25 1,956,846.08 414,553.33 1,164,924.85

1The company does not have an Audit Board installed.
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13.12. Description of the contractual arrangements, insurance policies or othretruments
that structure compensation or indemnification mechanisms for executives in the event of
termination or retirement, indicating the financial consequences for the company

¢KS SESOdziA@S 2FFAOSNAQ O2y i NI updndesign&tidn affee NI K LI &
GKS F2tt26Ay3a aAAYAFAOIY G O2NLERNIGS £ SN GA2Yy2E
2NJ adz0 AONRLIGIA2ya o0& GKANR LI NIASa 2F akKlNBa NE
corporate reorganizations; or resolutida 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 2 y (ip&y3 ® 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) rasognized in the

O2YLI yéQa NBadzZ (a

b2yS 2F (KS O2YLIlyeQa YIylI3aSNAR KIS 0SSy LI AR -

13.15. For the last three fiscal years, indicate the values recognized in the profit or loss of the

direct or indirect controling 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
O2YyUNREfSNEE O2NLIRNIGA2YEA dzy RSN O2YY2y O2y (NPTt

13.16. Provide any other relevant information
There is nanore relevant information applicableto it SY d mo ®¢
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APPENDIX VI

APPENDIX 14 TO CUNBTRUCTION 481/09DNTAINING INFORMATNMMN THE INCREASE
AMOUNT AND THE NEWRITAL (ARTICLE 18 OVM INSTRUCTIONLABD)

APPENDIX 14
CAPITAL INCREASE

1. Inform the increase amount and the new capital
Capital increase of fiftpne million, three hundred eightgeven thousand, seven hundred
ninety-six reais and one centavo (R5387,796.01)without the issue of new shares.

The capital stock of the Compawjll increase from nine hundred eightyne million, eight
hundred forty thousand, seven hundred shdight reais and fortyfwo centavos
(R$989,840,768.42) to one billion, fordye million, two hundred twenteight thousand,
five hundred sixtyfour reas and fortythree centavos (R$1,041,228,564.43), divided into
one hundred sixtyfive million, six hundred thirggeven thousand, seven hundred twenty
seven (165,637,727) registered, beektry common shares without par value.

2. Inform if the increasewill 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 d@afization 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 bad 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. Providea 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 beussl.

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 th 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 he 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 aspectghat 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 applicableNo 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.

. LYF2NY GKS LINROS 2F SIOK 2F (GKS deéLilSa |
the markets where they ardraded, 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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TOTVS.A

ii. Minimum, average and maximum price in each quarter in the last
two (2) years
Not applicable. No shares will bsugd.

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.

. Inform the issue price of the shares icapital increases carried out in the

last three (3) years
Not applicable. No shares will be issued.

Inform the percentage of potential dilution resulting from the issue
Not applicable. No shares will be issued.

Inform the timeframes, conditions and formef subscription and payment
of the shares issued
Not applicable. No shares will be issued.

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 appli@able. No shares will be issued.

Inform the management proposal for the treatment of unsubscribed shares
Not applicable. No shares will be issued.

Describe in detail the procedures to be adopted if a partial ratification of
the capital increase is expecte
Not applicable. No shares will be issued.

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 compangtyuity 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 oreeges

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 neshares.

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 restrictioratributed 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 applicableNo 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 1to 7 herein do not apply to capital increases resulting from stock option plans,
in which cases the issuer shatiform the following:

Not applicable. There will be no capital increasEsulting from stock option plans
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Current Wording

APPENDIX VII

(In accordance with Article 11 of CVM Instruction 481/09)

LYFT2NXIGAZY 2V

0KS ' YSYRYSyid 2

GKS /2YLIl yeQa

Comments/Justifications

et l o

CHAPTER | - NAME, HEAD OFFICE,
BUSINESS PURPOSE AND VALIDITY

CHAPTER | - NAME, HEAD OFFICE,
BUSINESS PURPOSE AND VALIDITY

Proposed Wording Compared Wording

CHAPTER | - NAME, HEAD OFFICE,
BUSINESS PURPOSE AND VALIDITY

Wording unchanged.

Article 1 - TOTVS S. A. (ACor
corporation ruled by these Bylaws and the
applicable legislation.

Paragraph 1 7 With the Company’'s
admission in special listing segment called
Novo Mer cado (ANov
BM&FBOVESPA S.A. - Stock Exchange,
Commodities and Futures
(ABM&FBOVESPAOD) ,
Company, its shareholders, officers and
members of Audit Committee, when
installed, to the provisions of the Listing
Rul es of BM&FBOVESPA
("Novo Mercado Rules").

Paragraph 2 - The provisions of Novo
Mercado Rules must prevail over statutory
provisions, in case of damages to the

Article 1T TOTVS S. A. (AC
corporation ruled by these Bylaws and the
applicable legislation.

Paragraph 1 i With the Company’s
admission in Novo Mercado segment of B3
S.A. T Brasil, Bolsa, Balcéo (respectively,
i Nvoo Mercadodo and f
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 i 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.

Article1-i TOTVS S. A. (A

a corporation ruled by these Bylaws and
the applicable legislation.

Paragraph 1 i With the Company’s
admission in speciallisting—segment
called—Novo Mercado {segment of B3
S.A. i Brasil, Bolsa, Balc&o (respectively,
ANovo M ¢-rot-8MEFBOVESPA
Futures—(ABM&FEMBD VIH)
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&F BNOWE
Mercado Rules ("Novo Mercado Rules").

Change in provision to adapt it to the
reqguirements of A
Novo Mercado special listing segment
New Rul es (ANM Ne
suggested wording for clause provided
by B3 in Appendix |7 Statutory Clauses
T of Official Letter 618/2017-DRE.

TOTVS.A
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

provided herein.

rights of recipients of public offerings

Mercado Rules must prevail over
statutory provisions, in case of damages
to the rights of recipients of public
offerings provided herein.

Paragraph 2 -i_ The provisions of Novo

Article 2 - The Company has its head
office and jurisdiction in the City of S&o
Paulo, State of S&o Paulo, and the Board
of Directors is responsible for establishing
its exact location.

Sole Paragraph i 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 7 The Company has its head
office and jurisdiction in the City of Sao
Paulo, State of Sdo Paulo, and the Board
of Directors is responsible for establishing
its exact location.

Sole Paragraph i 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 -i_. The Company has its head
office and jurisdiction in the City of Séo
Paulo, State of S&o Paulo, and the Board
of Directors is responsible for
establishing its exact location.

Sole Paragraph i The Company may
open, change, and close bureaus,
branches, warehouses, offices and any
other establishments within Brazilby a
resolution of the Board of Executive
Officers or outside Brazil by a resolutig

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.

Article3TThe Companyds

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

n

Article31T The Companyo6s

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

n

Article 3 7T The Company
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

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.

Proposed Wording

and

related accessories,

peripherals
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.

Compared Wording

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
guotaholder.

Comments/Justifications

Article4-T h e
is indeterminate.

Companyébs

Article 47 The
is indeterminate.

Companyds

Article4-T h e
is indeterminate.

Companyods

Wording unchanged.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

CHAPTER Il - CAPITAL STOCK

CHAPTER Il - CAPITAL STOCK

CHAPTER Il - CAPITAL STOCK

Wording unchanged.

Article 57 The Companyds
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 1 The Company may not
issue preferred shares.

Article 5 7 The Companyéobs
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 i The Company may not
issue preferred shares.

Article 57 The Company?ods
capital fully subscribed and paid in is nine
hundred-eighty-nireone billion, forty-one

million, eighttwo hundred forbytwenty-
eight thousand, sevenfive hundred sixty-

eightfour reais and forty-twethree
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 i 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 17 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 hillion, three hundred million reais
(R$1,300,000,000.00).

Paragraph 1 7 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 17 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.A

Pagel05o0f 240




Current Wording

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 (AManagers

(AEmpl oyeesodo), as we
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 i ssuing founder

Proposed Wording

conditions, including the price and
payment period.
Paragraph 2 1 Within the limit of

authorized capital, the Board of Directors

may determine the issuance of
subscription bonus.
Paragraph 3 1 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

manager s (AManagers

(AEmMpl oyeesodo), as we
and employees of other companies directly

or indirectly controlled by the Company,

without granting preemptive rights to

shareholders.

Paragraph 4 i The Company is barred
from issuing founder

Compared Wording

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 manager s (
empl oyees (AEmMpl oye
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 i ssuing founde

Comments/Justifications

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 71 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 - Al | Companyéo6s

registered and held in a deposit account

Article 8 T Al | Companydme

registered and held in a deposit account

Article 8 - Al | C o mp aresyabes

registered and held in a deposit account

Wording unchanged.
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Current Wording

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 Securiti ej§
on behalf of their holders, without
certificates.

Proposed Wording

with a financial institution authorized by the

Brazilian Securities
on behalf of their holders, without
certificates.

Sole Paragraph 1 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.

Compared Wording

with a financial institution authorized by

the Brazilian Securities Commission
(ACVMO) , on behal f
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.

Comments/Justifications

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 7 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 Ill - GENERAL MEETING

CHAPTER Ill - GENERAL MEETING

CHAPTER Ill - 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 T 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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

(ABrazilian
Bylaws.

Corpor al

(ABrazilian
Bylaws.

Corpor al

1976 (ABrazilian Cag

these Bylaws.

Paragraph 1 - Any Gener al
resolutions shall be taken by the absolute
majority of votes cast, in conformity with
the provisions of Article 50 of these
Bylaws.

Paragraph 1 1 Any Gener al
resolutions shall be taken by the absolute
majority of votes cast.

Paragraph 1 - Any General Me e t i
resolutions shall be taken by the absolute
majority of votes cast;-in-conformity-with

- : el ) of
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 i 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 i 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 1 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 -i. 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 i At the General Meetings,
the shareholders shall submit, with at least

Paragraph 5 -i_ At the General Meetings,

the shareholders shall submit, with at

Wording unchanged.
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Current Wording

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 grant o r
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.

Proposed Wording

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; (i)t he proxy wi't
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.

Compared Wording

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; (i)t he proxy wi't
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.

Comments/Justifications

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 i 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
Directors6 Chairman
impediment, installed and presided over by
another Director, Executive Officer or
shareholder nominated in writing by the

Article 117 The General Meeting shall be
installed and presided over by the Board of
Director s6 Chisdbgema 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 Directors6é Chair
or impediment, installed and presided
over by another Director, Executive
Officer or shareholder nominated in

Wording unchanged.
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Current Wording

Board of Di
Meetingos
two (2) Secretaries.

rectorséo
Chair man

Proposed Wording

Board of

Directorsbo

Meetingds Chairman

two (2) Secretaries.

Compared Wording

Directors6
rman. The Gen
Chairman shall nominate up to two (2)
Secretaries.

writing by the Board of
{Chai

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 Directorséo

(i) 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 i In addition to the duties
provided for by law, the General Meeting
shall be responsible for:

0] electing and dismissing any
Board of Direc
(i) 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:

0] electing and dismissing any
Board of Direct(
(i) 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)

(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

changing the Bylaws;

TOTVS.A
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Current Wording

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,;

%) resol ving on t
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 td share€ inniheg
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.

Proposed Wording

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) resol ving on
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 i 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

t

Compared Wording

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&FBOVESPABS3;

(x) exempting _from _conducting
public tender offer as a prerequisite for

the Company to delist from the Novo
Mercado;

(xi) 9resolving on
deregistration as a  publicly-held

company with the CVM, except for the
provisions of Article 49 (i) of these
Bylaws;

TOTVS.A
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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-\V-of

these-Bylaws; and

(xii) resolving on any matters
submitted by the Board of Directors.

Sole Paragraph i The resolution

referred to in item (x) of this Article must

be taken by majority vote d

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

TOTVS.A
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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 | - General Provisions
Common to the Management Bodies

Section | - General Provisions Common
to the Management Bodies

Section | - 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 7 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 i 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 shallbecarriedout
| ) | .
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Current Wording

Companyos
any

records,
invested manager, exempt of
management guarantee, and IS
conditioned to the prior execution of the
Management 6s I
referred to by the Novo Mercado Rules, as
well as the compliance of other legal

requirements.

nstru

t

Proposed Wording

must include their agreement with the

arbitration clause provided for in Article 53,
exempt of any management guarantee.

Compared Wording

the-invested-manageris 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

f t he

T 3 —C

evecuti on fa
e e—CctHt+—1+-06Hh O

oY

Instrument-of-Consentreferred-to-by-the
Novo—Mercado—Rules,—as—well-as—the

; : . .

Comments/Justifications

e ... =

Wording adapted to provisions of
article 40 of NM New Rules.

This Al nstrument
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 21 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 7 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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Current Wording

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

Proposed Wording

Article 151 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.

Compared Wording

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.

Comments/Justifications

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 7 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 Il - Board of Directors

Section Il - Board of Directors

Section Il - 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 T 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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

(20%)of the Board of
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, 88 4 and 5 of Law
6.404/ 76 (" Corporat.i
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
(i) immediately lower, when the fraction is
lower than five tenths (0.5), according to
the Novo Mercado Rules.

Paragraph 1 - At least twenty percent

Paragraph 1 i At least two (2) or twenty

percent (20%), whichever higher, of the
Board of Directorsé
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 -i_ At least two (2) or twenty

percent (20%), whichever higher, of the
Board of Directors

tndependent——Membersindependent
members, as defined in the Novo
Mercado Rules—{as—transeribed—in
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;
bei | . ind ®
ho—maornbode—cloctod b e ool

ided for i ol 58 | ‘

event—as—aresultof. In the event the

compliance—withcalculation  of  this
percentagethe-outcome-is_results in a
fraction number—of-directors,—there, the
Company shall be—a—rounding—to—a—full
Aumber—as—follows—()—immediately

the Novo-MereadoRulesround 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 | T
Statutory Clauses 1 of Official Letter
618/2017-DRE.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

Paragraph2-An fil ndepende
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

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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Current Wording

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).

Proposed Wording

Compared Wording

Comments/Justifications

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
term of office, the shareholders shall
determine the effective number of

members of the Board of Directors for the
next term.

e

Paragraph 2 7 At the Annual General
Meeting the purpose of which is to resolve
on the election of the Board of Directors,

having in mind the e
term of office, the shareholders shall
determine the effective number of

members of the Board of Directors for the
next term.

Paragraph 2-3-¢ 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
t he Boar dos term
shareholders shall determine the
effective number of members of the
Board of Directors for the next term.

Adjustment of numbering.

Paragraph 4 - The Board o
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 Company o(is)
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 37 The
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 Company 6($)
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.

Boar d 0]

Paragraph3-4cThe Board o
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 deeme
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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

aforementioned factors

occur.

impediment

Paragraph 5 - The Board o
members may not have access to any
information or take part in any Board of
Directors6 meetings
have or represent any interests which
conflict with those of the Company.

Paragraph 4 1 The
members may not have access to any
information or take part in any Board of
Directors6 meetings
have or represent any interests which

conflict with those of the Company.

Boar d 0]

Paragraph5-4iThe Board o
members may not have access to any
information or take part in any Board of
Directorsé meetings
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 51 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 6-51 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 Paragraph—7———the—event—any | Exclusion of provision due to absentee
shareholder is willing to nominate one or shareholder-is-willing-to-neminate-one-or | voting procedures established in article
more representatives to comprise the more—representatives—to—comprise—the | 21-A and 21-L of CVM Instruction
Board of Directors who are not members in Board-of Directors-whe-are-not-members | 481/09.

its most recent composition, such n—its—most—recent—composition,—such

shareholder shall notify the Company in shareholdershall-notify-the-Comparny—in

writing five (5) days prior to the General v g B dloae sres o e Cooporn]

Meeting which will elect the Board Meeting—which—will—elect —the Board

Members, by reporting the name, Members,—by—reporting—the—name;
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Current Wording

résumé of such candidates.

gualification and the complete professional

Proposed Wording

Compared Wording

focsi sumé.of catos.

Comments/Justifications

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
immediately after the investiture of such
members, or in case of a resignation or
vacancy in these positions. The Vice-
Chairman shal/l exer
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-
Chair man, the Chair
exercised by anothe
member nominated by the Chairman.

g

Article 17 7 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
immediately after the investiture of such
members, or in case of a resignation or
vacancy in these positions. The Vice-
Chairman shal/l exer
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-
Chair man, the Chair
exercised by anothe
member nominated by the Chairman.

0

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 f
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 Chair
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 Chairmands duti
by another Board ol
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 11 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 -i. 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 o
Chairman shall call and chair the Board of
Directors meetings and the General
Meetings, except for, with respect to the

Paragraph 27 The Board
Chairman shall call and chair the Board of
Directors meetings and the General
Meetings, except for, with respect to the

0

Paragraph 2-i. The Board o
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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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

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 3-1'n t he Board
resolutions, the Chairman shall be entitled
to the casting vote in case of a draw.

Paragraph 371 1 n t he Board
resolutions, the Chairman shall be entitled
to the casting vote in case of a draw.

Paragraph3-il n t he Board
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 1 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 -i_ 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 171 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 11 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 i 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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Current Wording

including the agenda, place, date and time
of the meeting.

Proposed Wording

including the agenda, place, date and time

of the meeting.

Compared Wording

days in advance, including the agenda,

place, date and time of the meeting.

Comments/Justifications

Paragraph 2 - Al | Boar d o}
resolutions shall be stated in the minutes
drawn up in the respective Minutes Book of
t he Board of Direc
executed by the attending Directors.

Paragraph 2 7 Al | Board o)
resolutions shall be stated in the minutes
drawn up in the respective Minutes Book of
t he Board of Direc
executed by the attending Directors.

Paragraph 2 -iL Al | Board ¢
resolutions shall be stated in the minutes
drawn up in the respective Minutes Book
of the Board of Di |
executed by the attending Directors.

Wording unchanged.

Article 19 7 In addition to other duties
assigned to it by law or these Bylaws, the
Board of Directors shall be responsible for:

Article 19 T In addition to other duties
assigned to it by law or these Bylaws, the
Board of Directors shall be responsible for:

Article 19 1 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
Companyb6s business;

(i) establishing the overall guidance for the
Companyb6s business;

(i) establishing the overall guidance for
the Companyds busin

Wording unchanged.

(ilel ecting and di s mi
executive officers and establishing their
duties;

(ii) electing and di
executive officers and establishing their
duties;

(i) electing and
Companyos
establishing their duties;

dismissing the
executiv

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 t he E
management, reviewing, at any time, the

Companyos books an
requesting information on any agreements

entered into or to be entered into and any

other acts;

(iv) i nspecting t h
management, reviewing, at any time, the
Companyos books an
requesting information on any agreements
entered into or to be entered into and any
other acts;

(ivyinspecting the E
management, reviewing, at any time, the
Companyo6s books al
requesting information on any
agreements entered into or to be entered
into and any other acts;

Wording unchanged.
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Current Wording

(v) choosing and the

Companyo6s

dismissing

i ndependenr

Proposed Wording

(v) choosing and the

Company6s

dismissing

i ndependenr

Compared Wording

(v) choosing and dismissing tl
/ 2YLIl yedQa AYyRSLISyY

Comments/Justifications

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 th
Management Report and the accounts
the Executive Officers and resolving
their submission to the General Meetin

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 an
multiannual budgets of th Company, its
controlled and affiliated companies, th
strategic plans, the expansion projec

and investment programs of th
Company, as well as following |
performance;

Wording unchanged.

(viii) resolving on the opening, closing and
modification of branches of the Company,

(viii) resolving on the opening, closing and
modification of branches of the Company

(viii) resolving on the opening, closing
and modification of branches of the

Amendment to the provision to
maintain the authority of the Board of

domestically and abroad; abroad; Company;-demestically-and abroad; Directors to open, close and modify
branches only abroad.

(x)Yaut hori zing the is|(ix) authorizing the(x) authorizihg the issuance ( Wordingunchanged.
shares and subscription bonuses, within | shares and subscription bonuses, within | / 2 vy [ J} V& Qa 3Kl NBa
the Companyds author A AL .

the Companyds aUthor()Qy'dzaSaZ GAGKAY

authorized capital limit;
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Current Wording

xX)resolving on the
of its own shares to be held in treasury
and/or for later cancellation or sale;

C

Proposed Wording

( x) resolving on th
of its own shares to be held in treasury
and/or for later cancellation or sale;

Compared Wording
OE0 NBazftgay3a 2y
of its own shares to be held in treasu
and/or for later cancellation or sale;

Comments/Justifications

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 stof
options or share subscription to i
Managers and Employees, as welltas
the managers and employees of oth
companies directly or indirectl
controlled by the Company, withor
preemptive rights for any shareholde
pursuant to the plans approved ¢
General Meetings, after taking int
account the Personnel an
CompensatiorCommittee Report;

Wording unchanged.

(xii) submitting to the Annual General
Meeting a proposal for allocation of the
fiscal yearsoé net p

I

(xii) submitting to the Annual General
Meeting a proposal for allocation of the
fiscal yearsoé net

pr

(xii) submitting to the Annual Gener|
Meeting a proposal for allocation of th
FAAOIE @SFENRBRQ ySi

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 amongthe Executive
Officers, individually, the portion of th|
overall annual compensation of th
Managers established by the Gene
Meeting, after considering the Personn
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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Current Wording

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);

Proposed Wording

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);

Compared Wording

(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);

Comments/Justifications

(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 tl
General Meeting, when debentures a
issued by the Companynahe period
and conditions for maturity
amortization or redemption, on the
period and conditions for payment ¢
interest, profit sharing and repaymer
premiums, if any, and on th
subscription and placement methods,
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

i ssued by any of t heg
or affiiated 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

i ssued by any of the
or affiiated companies, except in
connection with operations involving

exclusively the Company and wholly
owned entities;

(xvi) resolving on the subscriptiol
purchase, sale or encumbrance by t
Company of any shares or securiti
AadaadzsSR 0e L ye 2
controlled or affiliated companies
except in connection with operation
involving exclusively the Company al
wholly owned entities;

Wording unchanged.
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Current Wording

(xvii) resol ving on t
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.

Proposed Wording

(xvii) resol ving q
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.

Compared Wording
OEDBAAD NEaz2t gay 3
participation in other enties, as well ag
any involvement in other endeavor

including as a member of a consortiu
or a party to a silent partnership.

Comments/Justifications

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 crec
of interest on equity to shareholder:
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 ¢
interim dividends, including at thi
expense of accumulated profits or pro
reserves from the latest annual ¢
interim balance shet;

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
transfer to a third party, by any mean
of intellectual or industrial rights of thi
Company and/or of a company direcit
or indirectly controlled by it, except for
remungated licensing made by th
Company in the ordinary course |
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) authorizingthe following acts in
amounts exceeding five (5) percent of the
subscribed corporate capital, such

Wording unchanged.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

(8) 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 ()
entering into any long-term agreements
(with a duration in excess of one year);

transactions or sets of related transactions:

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

Change in provision to adapt it to
requirements of article 21, 1, I, and Ill,
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 manageme nt 6 s opi
possible approval of PTO and on the
Company's economic value.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

which the Board deems appropriate, as
well as information required by applicable
rules established by the CVM.

in relation to the Company, (d) other items

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

alternatives to the acceptance of supply

{eshares (b) strategic plans disclosed by
the issuer in relation to the Company, (éc)

alternatives to the acceptance of supply
public acquisition of sharesvailable 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

T B

(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

C or

(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
companyds sharehol d

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
Directorsod6 members

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
Directorso6 members

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
Directorsé me mber s
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 i The  Company
representativeods VO
resolution regarding the topics listed in
Article 19 at General Meetings and other

Paragraph 2 i The  Company
representativeods VO
resolution regarding the topics listed in
Article 19 at General Meetings and other

Paragraph 2 7 The Company
representativeos V (
resolution regarding the topics listed in

Article 19 at General Meetings and other

Wording unchanged.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

corporate bodies of
or indirectly controlled companies shall

corporate bodies of
or indirectly controlled companies shall

corporate bodi es q
directly or indirectly controlled companies

require the approvarequire the appr ov al shall require the approval of the
Board of Directors. Board of Directors. Companybés Board of
Section Il i Advisory bodies to the Section Il T Advisory bodies to the | Introduction to rules governing the
Board Board Boarddés advisory b

Article 20 7 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;

(i) Personnel and Compensation
Committee; and
(iii) Governance and  Nomination

Committee.

Paragraph 1 7 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 i 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¢ TheCompany shall have the
following advisory committees to the
Board of Directorsas provided in the

charter approved by the Board of
Directors:

(i) Audit Committee;

(ii) Personnel and Compensatic
Committee and

i Governance _and Nomination

Committee.

Paragraph 1 i 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 i 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.

TOTVS.A

Pagel29of 240




Current Wording Proposed Wording Compared Wording Comments/Justifications

Paragraph 3 i The advisory committees | Directors and they may be reelected for
will meet in the frequency defined by the | four (4) more consecutive terms.

annual calendar approved by the Board of
Directors, ordinarily up to four (4) times a | Baragraph 3 i The advisory committees
year, or extraordinarily when requested by | Will meet in the frequency defined by the
the coordinator or the majority of their | @0nual calendar approved by the Board
members.Paragraph  Four i Each | ofDirectors, ordinarily up to four (4) times
advisory committee will have a coordinator | &.ear. or extraordinarily when requested
and its tasks and rules of functioning will be | Ry.the coordinator or the majority of their

defined in the charter approved by the | members.Paragraph Four i Each
Board of Directors. advisory committee will _have a

coordinator _and its tasks and rules of

Paragraph  Five 1 The advisory | fnctioning will be defined in the charter
committees will report to the Board of

approved by the Board of Directors.
Directors and will have autonomy in

relation to the Board of Executive Officers. | Paragraph Five 1 The advisory
committees will report to the Board of

Directors _and will have autonomy in
relation to the Board of Executive

Officers.

Paragraph 6 1 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 | Baragraph 6 1 Members of the
responsibilities of managers as per articles | committees are subject to _the same
153 to 159 of Brazilian Corporations Law. | 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.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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 20 i The Board of Directors shall

Article 21 i

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 i and

The Personnel

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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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
Companyos Managers
and

(iii) expressing an opinion on the profit
sharing of t he Cor
Officers and Employees.

Article 22 1 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 1 Fhe Board-of Directors-shall

Presidentto-serve-aterm-ofttwe-(2)-years
and-meet-as-necessary—The Personnel
and Compensation Committee shall
exercise  consulting  functions i
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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Current Wording

Proposed Wording

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
Companyds Managers
and

(iii) expressing an opinion on the profit
sharing of t he Coi
Officers and Employees.

Compared Wording

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;

(i) expressing an opinion on the grant of
stock options or share subscriptions to
t he Companyods Ma
Employees; and

(iii) expressing an opinion on the profit
sharing of t he Co
Officers and Employees.

TOTVS.A
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Proposed Wording

Compared Wording

Comments/Justifications

Current Wording

Article 23 i 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 1 In addition to other duties
assigned to it by its charter, the Audit
Committee has the following
responsibilities:

0] provide opinion on contracting or
removing independent audit services;

(i) evaluate the quarterly information,
interim financial statements and annual
financial statements;

(iii) monitor the activities of the
Companyos internal
controls department;

(iv) evaluate and monitor the
Companyb6s risk expos

(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 7 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 11 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
Company6s internal ¢

controls department;

(iv) evaluate _and monitor the
Companydés risk expo

(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 | of Official Letter
618/2017-DRE.
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Current Wording Proposed Wording Compared Wording Comments/Justifications

(vi) analyze if the Company has the | (vi) analyze if the Company has the
means to receive and deal with information | means to receive and deal with
on noncompliance with legal and | information on noncompliance with legal
regulatory provisions applicable to the | and regulatory provisions applicable to
Company, as well as internal regulations | the Company, as well as internal
and codes, and also laying down specific | regulations and codes, and also laying
procedures to protect the provider and the | down specific procedures to protect the

confidentiality of information; and provider and the confidentiality of
information; and

(vii)  give opinions on proposals by
management bodies to be submitted to the | (vii ive opinions on proposals b
Shareholders Meeting, related to change in | management bodies to be submitted to
capital, issue of debentures or subscription | the Shareholders Meeting, related to
warrants, investment plans and/or capital | change in capital, issue of debentures or
budgets, distribution of dividends, | subscription warrants, investment plans
transformation, merger, consolidation or | and/or capital budgets, distribution of
spin-off, tax issues and structured financial | dividends,  transformation,  merger,
operations. consolidation or spin-off, tax issues and
Paragraph Two i The coordinator of the structured financial operations.

Audit Committee shall attend the | Paragraph Two i The coordinator of the
shareholders meeting of the Company and | Audit Committee shall attend the
will remain at the disposal of shareholders | shareholders meeting of the Company

to provide clarifications and information. and will remain at the disposal of

shareholders to provide clarifications and
information.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

Article 24 17 The Governance and

Nomination Committee will consist of at
least three (3) members, all Directors, with
at least two (2) Independent Directors.

Article 24 i 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 7 In addition to other duties
assigned to it by its charter, the
Governance and Nomination Committee
shall have the following responsibilities:

0] 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 1 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.

TOTVS.A

Pagel360f 240




(i) 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;

(i) 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 i or individually i 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 Directors?d

(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 i _or
individually i for submission for election
by the Shareholders Meeting;

(iv) select and recommend to the
Board of Directors people who, meetin
the legal requirements and the needs of

the Company, could be nominated to the
Board of Directorsbo

(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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Current Wording Proposed Wording Compared Wording Comments/Justifications

(vii)  support the Chairman of the Board | (vii support the Chairman of the

of Directors in organizing a formal and | Board of Directors in organizing a formal

periodical performance appraisal process | and periodical performance appraisal
of the Board of Directors and the Directors, | process of the Board of Directors and the

to be conducted annually. Directors, to be conducted annually.
(viii)  ensure the existence, | (viii) ensure the existence,

effectiveness and implementation of an | effectiveness and implementation of an
executive succession plan and monitor its | executive succession plan and monitor
execution with the Personnel and |its execution with the Personnel and

Compensation Committee; Compensation Committee;
(ix) express opinion on the disclosure | (ix) express opinion on the
of the Companyébés godisclosure of the (

including in the Reference Form and | practices, including in the Reference
Management Proposal for the | Form and Management Proposal for the

Shareholders Meeting; Shareholders Meeting;
(x) express opinion on the | (x) express _ opinion _on _ the

membership of persons related to the | membership of persons related to the
Company on the Boards of Directors, | Company on the Boards of Directors,
Advisory Committees to the Board of | Advisory Committees to the Board of
Directors and Audit Boards of other | Directors and Audit Boards of other

companies, whether publicly or privately | companies, whether publicly or privately

held companies. held companies.
(xi) support the Board of Directors in | (xi support the Board of Directors in

evaluating the candidates for Directors | evaluating the candidates for Directors
regarding their credentials as independent | regarding their credentials as

members. independent members.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

Section IlI- Board of Executive Officers

Section IV- Board of Executive Officers

Section {H]V- Board of Executive

Officers

Adjustment of numbering.

Article 21 7 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 i 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 i 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 221 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 7 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 7 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.

TOTVS.A

Pagel39of 240




Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

Article 2371 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

Article 28 1 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

In the event of the

Article 2328 i

vacancy of any position, the Board of
Directors may designate a replacement
Officer who shall serve for the duration of

Adjustment of numbering.

the replaced Officenthe replaced Officerthe remained of t h
term.
Article 24 1  Vice-Presidents and | Article 29 1 Vice-Presidents and | Article 2429 1 Vice-Presidents and | Adjustment of numbering.

Executive Officers shall collaborate with
the Chief Executive Officer and the
President in the management of business
and the conduction of corporate services.

Executive Officers shall collaborate with
the Chief Executive Officer and the
President in the management of business
and the conduction of corporate services.

Executive Officers shall collaborate with
the Chief Executive Officer and the
President in the management of business
and the conduction of corporate services.

Article 25 - The Board of Executive Officer
holds all the powers to carry out the acts
required for t he
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
responsi ble for man
business, particularly:

Q) complying with and causing the
compliance with these Bylaws and the
resolutions of the Board of Directors and
the Annual Meeting;

(i) 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 t he
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
responsi ble for ma n
business, particularly:

Q) complying with and causing
the compliance with these
Bylaws and the resolutions of
the Board of Directors and the
Annual Meeting;

(i) 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
t he acts required

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 t he Comp i
particularly:
Q) complying with and causing the

compliance with these Bylaws and the
resolutions of the Board of Directors and
the Annual Meeting;

(i) 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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Current Wording

by the independent
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
compani es, as wel |
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.

the Board of Executive Officers, supported

a

Proposed Wording

Management Report and the accounts of

the Board of Executive Officers, supported
bythei ndependent audi't
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 Comp a n \
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.

Compared Wording

the Management Report and
accounts of the Board of Executive
Officers, supported by the independent
auditorsd report, 3
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

Companyéobs strategi (
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.

Comments/Justifications

the

Article 26 i 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 317 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 7 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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Current Wording

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
Afad | udi cof-atorney; and €iii) at
gener al sharehol de
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 271 All powers-of-attorney shall
be granted jointly by two (2) Executive
Officers.

Paragraph 3 i 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 i The Company may be

Proposed Wording

Paragraph 1 7 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 obliga
j udi ci a oof-atpmey,e and (i) at
gener al sharehol de
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 271 All powers-of-attorney shall
be granted jointly by two (2) Executive
Officers.

Paragraph 3 i 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.

Compared Wording

Paragraph 1 i 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 t o fi ad -of-
attorney; and (iii) at general
shar ehol degs, 00 meeatirgs DOfi
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 7 All powers-of-attorney
shall be granted jointly by two (2)
Executive Officers.

Paragraph 3 1 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.

Comments/Justifications

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 hon-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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Current Wording

and shall only be convened upon General
Meeting resol ut i on,
request, in the cases provided for by law.

the powers and duties assigned to it by law

or a

Proposed Wording

and duties assigned to it by law and shall

only be convened upon General Meeting
resolution, or at s
the cases provided for by law.

Compared Wording

the powers and duties assigned to it by

law and shall only be convened upon
General Meeting resolution, or at
sharehol der s b requ
provided for by law.

Comments/Justifications

Article 28 i 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 T 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 i 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 wupon in the
executed by the invested member, and is
conditioned to the previous execution of
the Fiscal Council
Consent according to the Novo Mercado
Regulation, as well as the attendance of
other legal requirements.

I

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

drawnh—upon—in—the—
| . | ber. .

" | . . ‘
the—Audit —Board Me
Ceoncontosseringtethoblave Jiorends
Regulation—as-well-as-the-attendance-of
otherlegalrequirements.is conditioned

Wording adapted to the provisions of
article 40 of NM New Rules.

This Al nstrument
exists under NM New Rules.

(0]
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Current Wording

Proposed Wording

Compared Wording

on the signing of the instrument of
investiture, which must include the

agreement to arbitration clause referred
to in Article 53.

Comments/Justifications

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 1 Any person who has a
relationship with any company deemed to

be a competitor of the Company
(ACompetitoro) may
position of me mber

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
Competitords Contr
Controlled Companies (as set forth in

Paragraph 6 i Any person who has a
relationship with any company deemed to

be a competitor of the Company
(ACompetitoro) may
position of member

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
t he Competitor or

Controlling Party or Controlled Companies
(as set forth in Article 42, Paragraph 1 of

0

Paragraph 6 i Any person who has a
relationship with any company deemed to
be a competitor of the Company
(ACompetitor o) mathe
position of me mber
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
Competit otwolli’sg P&ty n or
Controlled Companies (as set forth in

Adjustment of reference.
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Current Wording Proposed Wording Compared Wording Comments/Justifications

Article 41, Paragraph 1 of these Bylaws); | these Bylaws); (ii) a spouse or relative up | Article 44,42, Paragraph 1 of these
(ii) a spouse or relative up to second | to second degree of consanguinity of a | Bylaws); (ii) a spouse or relative up to
degree of consanguinity of a member of a | member of a management, technical of | second degree of consanguinity of a
management, technical of fiscal body of | fiscal body of the Competitor, or of the | member of a management, technical of

t he Competitor, or |[Competitorés Cont r|fiscal body of the Competitor, or of the
Controlling Party or Controlled Companies. | Controlled Companies. Competitor 6 s Control i
Controlled Companies.
Paragraph 7 1 Should any shareholder Paragraph—7-1—Sheuld-any-shareholder | Exclusion of provision due to absentee
wish to nominate one or more wish—to—nominate—one—or—meore | voting procedures established in article
representatives to comprise the Fiscal representatives—to—comprise—the—Audit | 21-A and 21-L of CVM Instruction
Council who have not been members of Board-whe-have-net-been—members—of | 481/09.
said Council after the period subsequent to copdCovpal o the sopeclonbenonond
the last Annual General Meeting, said to-the-last-Annual-General-Meeting;-said
shareholder shall notify the Company in shareholder shall notify the Company-in
writing five (5) days prior to the General VR o Bl s o the Toparal]
Meeting that will elect the Board Members, Mochng—hot—nllsloet e Soord
providing the name, qualification and full Members,—providing——the——name;
professional curriculum of the nominees. qualification—and—full—professional

Article 29- When convened, the Fiscal | Article 34- When convened, the Audit | Article 2934- When convened, the Audit | Adjustment of numbering.
Council shall meet whenever required, as | Board shall meet whenever required, as | Board shall meet whenever required, as
provided for by law, and analyze, at least | provided for by law, and analyze, at least | provided for by law, and analyze, at least
on a guarterly bas|lon a quarterly bas|lon a guarterly bas
financial statements. financial statements. financial statements.

Paragraph 1 - Irrespective of any | Paragraph 1 - |Irrespective of any | Paragraph 1 - Irrespective of any
formalities, any meeting attended by all | formalities, any meeting attended by all | formalities, any meeting attended by all
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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 - Al | Fi sca
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.

Paragraph3-Al | Audit Boa
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 Bo ar (

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.

Article30-The Fi scal
compensation shall be defined by the
Annual General Meeting electing such
members, subject to Paragraph 3 of Article
162 of the Brazilian Corporation Law.

Cou

Article 35 - The Audit Boa
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 30635 - The Audit Board
member sdé compensat.
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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Current Wording

CHAPTER VI - PROFIT DISTRIBUTION

Proposed Wording

CHAPTER VI - PROFIT DISTRIBUTION

Compared Wording

CHAPTER VI - PROFIT DISTRIBUTION

Comments/Justifications

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 preparati
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 preparat.
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 Companyds fina
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:

0] 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:

Q) 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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Current Wording

the appropriation of part of net income to
the year for the legal reserve shall not be
mandatory; and

(i) 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,

Proposed Wording

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

Compared Wording

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

(i) 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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Current Wording

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

Proposed Wording

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.

Compared Wording

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.

Comments/Justifications

Article 331 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 1 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 33381 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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Current Wording

interest on equity, after being credited
during the fiscal year, shall be made upon
Board of Directorsd
year or in the following year, but never after
the dividend payment dates.

Paragraph 2 - The effective payment of

Proposed Wording

Paragraph 2 - The effective payment of

interest on equity, after being credited
during the fiscal year, shall be made upon
Board of Directorsoé
year or in the following year, but never after
the dividend payment dates.

Compared Wording

Paragraph 2 - The effective payment of

interest on equity, after being credited
during the fiscal year, shall be made upon
Board of Directorsé
year or in the following year, but never
after the dividend payment dates.

Comments/Justifications

Article 34 - The Company may prepare
six-month balance sheets or balance
sheets in shorter periods, and state, upon
the Board of Directors resolution:

0] 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;

(i) 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

(i) 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;

(i) 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

(iiiy 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;

(i) 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.
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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 Company6s oW
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
(APTOO) for acqui si

Article 42 - The direct or indirect Disposal
of t he Cownerahipycénsol (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
(APTOO0) for acquisit

Article 3742 - The direct or indirect
dispesalDisposal o f t he C ¢
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 | to Official Letter
618/2017-DRE.
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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 of fer (APTO(
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
me a ni n g€aentrolling Shareholdero
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
c o nt €omtrol Shares" means the block
of shares that ensures, directly or
indirectly, its holder(s) the individual and /
or combined control of the Company.

Paragraph 1 - For purposes of these
Bylaws, the expressions below started in
capital letters shall have the following
me a ni n @aenirolling Shareholdero
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 Conirol Shares" means the block
of shares that ensures, directly or
indirectly, its holder(s) the individual and /
or combined control of the Company.

Paragraph 1 - For purposes of these
Bylaws, the expressions below started in
capital letters shall have the following
me a ni n@ostrolling Shareholdero
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
t he CompanyCostrotShards't
means the block of shares that ensures,
directly or indirectly, its holder(s) the
individual and / or combined control of the

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.

"Outstanding Shares" means all shares | "Acquirer” means one for whom the | Company. " “

issued by the Company, except shares | Controlling Shareholder transfers | means-all sharesissued-by-the Compar

held by the Controlling Shareholder, by | securities that may result in a Transfer of | except shares—held—by the Controlling

people linked to the Controlling | Control of the Company. "Transfer of | shareholder by people linked—to—the

Shareholder, by the Company's | Control of the Company” means the | Controlling— Shareholder,— by the

management and treasury shares. | transfer to third persons, against payment, | Company's—management—and—treasury
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Current Wording

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
S h ar &mup ofiShareholderso
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

"Acquirer" means one for whom the

me |

Proposed Wording

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 t Greup Bfu
Shareholders6 means a gr o
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.

Compared Wording

shares—"Acquirer" means one for whom

the Controlling Shareholder transfers
Controlling—Sharessecurities that may
result in a ShangeTransfer of Control of
the Company. "Transfer of Control of
the Company" means the transfer to
third persons, against payment, of the
Control Sharesecurities convertible into
shares with voting rights, assignment of
subscription rights to shares or_oths
securities _or _rights to _securitie
convertible into shares issued by tf
Companyhat may result in acquisition of
Control by the Buyer. Grdup of
Shareholders0 means a gr (
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. Fhere—is—a
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

recognized methodology or based on other

criteria that may be defined by the CVM.

"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 21 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 27 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 1 In the event the
acquisition of Centrelcontrol 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 Paragraph—3——The—Centrolling | Paragraph excluded because
Shareholder Seller may not transfer the Shareholder-Sellermay-not-transferthe [Al nstr ument of Co
ownership of its shares until the Buying ownership-of-its-—shares—unti-the Buying | exists in NM New Rules.
Shareholder executes the Controlling Shareholder —executes the Controlling
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Current Wording Proposed Wording Compared Wording Comments/Justifications

Partiesd I nstrument Parti-eso—+nastrumendt
in the Novo Mercado Regulation. inthe-Novo-Mercado-Regulation.
Paragraph 4 - The Company shall not Paragraph—4—-—The-Company-shall-net | Paragraph excluded because
register any transfer of shares to the register—anytransfer—of sharesto—the (Al nstr ument of Co
Buying Shareholder with Controlling Power Buying—Shareholder—with—Controlling | exists in NM New Rules.
up until said shareholder execute the Power-up-until-said-shareholder-execute
Controlling Shareho oot o L L e S
Consent, which is related to the Novo oConsonenieheroloiod e e Rlove
Mercado Regulation. Moreode Boculnbon,
Paragraph 5 - No Shar el Paragraph—5——No——Sh-a+—e Il Paragraph excluded because
Agreement providing for the exercising of Agreementprovidingfortheexercisingof [Al nstr ument of Co
the Controlling Power may be registered in the-Controlling-Power-may-beregistered | exists in NM New Rules.
t he Companyos head ———+the—Comp-anrnyos—-~h
signatories have executed the Instrument sighateries-have-executed-the-lastrument
of Consent of the Controlling Group which oF—Consent—of—the—Controlling—Greup
is related to the Novo Mercado Regulation. which—is—related—to—the—Novo—Mereade
Regulation:
Article 38 - The public tender offer referred Article—38-—TFhe—public—tender—offer | Exclusion. The article was a minimum
to in Article above shall also be carried out: referred-to-in-Article-above-shall-also-be | clause required in the previous rules
(i) in case of any remunerated assignment carred-out{iHn-case-ofanyremunerated | and there is no similar provision in NM
of subscription rights to shares or other assighment—of—subseription—rights—te | New Rules.
securities or rights to securities convertible shares—or—other—securities—or—rights—to
into shares, which may give rise to the securities-convertible-into-shares,~which
Di sposal of t he Co may—give—rise—to—the Disposal-of-the
Control; or (ii) in case of disposal of the Co-mp-a-n-y-Besship@@entrol—or-{i)-n
Ownership control of a company holding case-of-disposal-of- the-Ownership-control
the Controlling Power of the Company and, of a—company—holding—the Controlling
in this case, the Controlling Shareholder Power of the Company-and-in-thiscase;
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Seller shall be obliged to report to the-Controlling-Shareholde—Sellershall
BM&FBOVESPA the amount assigned to be-obliged-to-report-to- BM&FBOVESPA
the Company in such disposal and attach the-amount-assighed-to-the-Company-in
any supporting documentation. such-disposal-and-attach-any supporting
dosupncnoton:
Article 39- Any party which acquires the Article-39--Any-party-which-acquires-the | Exclusion of provision to adapt the
Controlling Power, in view of any private Controlling-Power-in-view-of anyprivate | Bylaws to the requirements of NM New
agreement for purchase of shares entered agreement—fer—purchase—of—shares | Rules.
into with the Controlling, involving any entered—into—with—the—Controlling; o _
number of shares, shall be obliged to: involving-any number of shares, shall be | Item (i) is already regulated in the
obliged-to: previous article. Item (ii) creates an
0) carry out the public tender offer obligation to pay the PTO price to
referred to in Article 37 of these Bylaws; {H————~carry-out-thepublic-tenderoffer | shareholders who sold shares on the
referred-to-in-Article-37-of these Bylaws: | stock exchange to the new controlling
(i) pay, under the following, the ) . shareholder in the last six months, in
amount equivalent to the difference (i——pay;—under—the—following;—the | accordance with former NM rules,
between the public offering and the amount—equivalent —to—the—difference | which | luded f
amount paid per share eventually | | bli o] 4 which was expressly excluded from
purchased in stock exchanges within 6 . NM New Rules.
(six) months prior to the date of acquisition WPMHWW%W )
of the Company’s Control, updated until purehased-in-stock—exchanges—within—6 | Item (iii) was excluded given the new
the payment date; This amount should be {sb—months—prior—to—the—date—of | rules on free float in article 10 of NM
distributed among all the people who sold acquisition—ofthe—Company's—Control; | New Rules.
shares of the Company at the trading updated—untithe paymentdate: This
where the buyer made purchases, in amount-should-bedistributed-among-all
proportion to the selling net balance of | I | £ the
each, while the BM&FBOVESPA operates .
the distribution in terms of its regulations, Company-at-the-trading-where-the-buyer
and made—purchases,—in—proportion—to—the
take any applicable measures to recover
the minimum percentage of twenty five
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of t

percent

(25 %)
outstanding shares, within the six (6)
months subsequent to the acquisition of
Control.

Proposed Wording

Comments/Justifications

Compared Wording

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 T 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 1 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&FBOVESPABS3 regulations and the
provisions of this Article.

Adjustment of numbering and text.
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shall be: (i) equally addressed to all

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 Companyébs
(i) 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

Company 6 s s h ar(iB taoiédadid in |

Proposed Wording

Paragraph 1 - The Public Tender Offer

shall be: (i) equally addressed to all

Companyo6s s h(a)caeriedoltéche
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 Companyds
(i) 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.

Compared Wording

Paragraph 1 - The Public Tender Offer

shall be: (i) equally addressed to all
Companyb6s s h(@)rcareddutd
in an auction to be held at
BM&FBOVESPABS; (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 i n whi ch
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
econemic——valteEconomic Value
determined in the appraisal report.
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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
Companyds c a()ilt cade 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
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

Comp any 6(8) cara

Proposed Wording

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
Companyds c¢ a()iln aade 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 Companyo6(8) cara
out the Public Tender Offer for the price per
share stated in the new appraisal report,
and any costs on the preparation of new

Compared Wording

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.
() 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
Companyods
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

stock; (2) carry out the Public Tender
Offer for the price per share stated in the

Paragraph 3 - Any shareholders who are

c a(lp intcase thes
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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:

0] the request for a new appraisal
report on the price per Company 6 s
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

Proposed Wording

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:

0] the request for a new appraisal
report on the price
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,

Compared Wording

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) the request for a new appraisal report
on the price per Co
on the ecenomic—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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for the publication of a material fact
reporting such postponement and the date
stated for the holding of the Board of
Directors6 meeting
specialized company to prepare the new
appraisal report;

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;

(i)

(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

Proposed Wording

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
Directors6 meeting
specialized company to prepare the new
appraisal report;

(i) 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

Compared Wording

auction, and the Buying Shareholder

shall arrange for the publication of a
material fact reporting such
postponement and the date stated for the
hol ding of the Boar
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
Public Tender Offer value obtained as set
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Public Tender Offer value obtained as set | Public Tender Offer value obtained as set | forth in Paragraph 2 of this Article, the
forth in Paragraph 2 of this Article, the | forth in Paragraph 2 of this Article, the | Buying Shareholder shall publish, within
Buying Shareholder shall publish, within | Buying Shareholder shall publish, within | five (5) days counted from the
five (5) days counted from the submission | five (5) days counted from the submission | submission of the appraisal report, a
of the appraisal report, a material fact | of the appraisal report, a material fact | material fact stating its position to
stating its position to maintain or waive the | stating its position to maintain or waive the | maintain or waive the Public Tender
Public Tender Offer, by clarifying, for the | Public Tender Offer, by clarifying, for the | Offer, by clarifying, for the first case, that
first case, that it will resume the registration | first case, that it will resume the registration | it will resume the registration process, or
process, or of the Public Tender Offer itself | process, or of the Public Tender Offer itself | of the Public Tender Offer itself for the
for the remaining period, as the case may | for the remaining period, as the case may | remaining period, as the case may be,
be, and, for the latter, the Buyer shall | be, and, for the latter, the Buyer shall | and, for the latter, the Buyer shall arrange
arrange for the publication of a material | arrange for the publication of a material | for the publication of a material fact with
fact with the new auction date and the new | fact with the new auction date and the new | the new auction date and the new price;
price; price;
(v) the fifteen (15) day period referred to
(V) the fifteen (15) day period referred | (v) the fifteen (15) day period referred | in item (i) of this Paragraph 5 shall only
to in item (i) of this Paragraph 5 shall only | to in item (i) of this Paragraph 5 shall only | start after the original appraisal report is
start after the original appraisal report is | start after the original appraisal report is | delivered to CVM, or after it is made
delivered to CVM, or after it is made | delivered to CVM, or after it is made | available as set forth in item (viii) of this
available as set forth in item (viii) of this | available as set forth in item (viii) of this | Paragraph 5, if it comes first, and the
Paragraph 5, if it comes first, and the | Paragraph 5, if it comes first, and the | Buying Shareholder shall publish a
Buying Shareholder shall publish a | Buying Shareholder shall publish a | material fact reporting such delivery;
material fact reporting such delivery; material fact reporting such delivery;
(vi) the Boar d of Direcq
(vi) t he Board of Di| (vi) t he Boar d of Di | resolving on a new appraisal shall
resolving on a new appraisal shall | resolving on a new appraisal shall | nominate the institution in charge for the
nominate the institution in charge for the | nominate the institution in charge for the | preparation of such appraisal report,
preparation of such appraisal report, | preparation of such appraisal report, | approve the related fees, establish a
approve the related fees, establish a | approve the related fees, establish a period | period no longer than thirty (30) days for
period no longer than thirty (30) days for | no longer than thirty (30) days for | conclusion of services, and determine
conclusion of services, and determine that | conclusion of services, and determine that | that the appraisal report be forwarded to
the appraisal report be forwarded to the | the appraisal report be forwarded to the | the Company, for the attention of its
Company, for the attention of its Investor | Company, for the attention of its Investor | Investor Relations Officer, to the stock
Relations Officer, to the stock exchange in | Relations Officer, to the stock exchange in | exchange in which the auction is to be
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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
(ACVM I nstruct icme o8
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
Directorso meeting
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, (1) and (l11.2) of this Article 40.

which the auction is to be held, and to

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
(ACVM Instruction 3
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
Directorsé meeting
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, (1) and (l1.2) 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) 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
(ACVM I nstruction 3
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)t he minutes of th
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, () and (11.2) of this Article 40-43.

TOTVS.A

Pagel63of 240



Current Wording

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 Byl aws,

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

Proposed Wording

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
520f these Byl aws, t
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

Compared Wording

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
Byl aws, t he Compa
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 prej ud
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

Proposed Wording

for by Article 120 of Brazilian Corporation

Law, without prejud
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

Compared Wording

obligation imposed by this Article,
provided for by Article 120 of Brazilian
Corporation Law, without prejudice to the
Buyer 6s l'iability
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 Asticles-37,-38-and-39Article 42
of these Bylaws do not release the
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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
Companyoés
primary issue, which has been approved in
a Companyéobs Aal Meeding
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.

Shareholder from complying with any

shares, C i

Proposed Wording

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
Companyds shares, c
primary issue, which has been approved in
a Companyods Annual

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

complying with any obligations stated in

d

Compared Wording

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) t he
shares, carried out at a single primary
issue, which has been approved in a
Companyo6s Annual

called by its Board of Directors, and
whose capital increase proposal has
determined the issue price of shares
based on the ecenemic—valueEconomic
Value obtained from a valuation report on
the Company conducted by a specialized

Buying Shareholder from complying with

subscription

(
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Proposed Wording

Compared Wording

Comments/Justifications

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 Com

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
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 prevalil
for holding the Public Tender Offer set forth
in this Article.

Paragraph 14 - Any change which restricts
t he sharehol der s o r
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 Companyds ¢ca
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
t he purchase price
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
t he sharehol der s o r
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 Con
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
Companybds share in
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 s hcarryg
out the Public Tender Offer set forth in
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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.

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,

Article 41- In the Public Tender Offer to be
carried out by the Controlling Shareholder,
or t he Company for
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 441 The Public Tender Offer, to be
carried out by the Controlling Shareholder,
or t he Company for
deregistration as a publicly held company
must be conducted at a fair price, as per
the applicable law and regulations.

Article 41-1nthed4 1 The Public Tender
Offer, to be carried out by the Controlling
Shareholder, or the Company for the
Companybés deregi st-r
held ’ - ;

offered-shall-correspond-to-the-Economic

: . . 1l
and-subjeet-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
Companyos del i sting
Mercado, in order for trading of securities
outside the Novo Mercado, or if due to a
corporate restructuring in which the
Companyos shares re
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 7 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 (i) 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

Exclusion of provision to meet the
requirements of articles 42 to 44 of NM
New Rules.
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Current Wording

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.

approved the restructuring, the Controlling

Proposed Wording

cancellation of registration as publicly held

company and the following requirements:

() 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 7 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 1 If the abovementioned
qguorum 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

Compared Wording

Article 45 i 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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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 1 For the purposes of this
Article 42, outstanding shares refer only
to the shares whose holders expressly
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 1 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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Current Wording

Proposed Wording

Compared Wording

shareholders.

from the date of exercise of the right by

Comments/Justifications

Article 43 - In the event of absence of a
Controlling Shareholder when there is a
decision to Company
Novo Mercado for its securities registration
for trading outside the Novo Mercado or for
corporate restructuring in  which the
Companyo6s esulirgrfers 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
delisting shall be conditioned to the
carrying out of a Public Tender Offer as set
forth in Article 42 of these Bylaws.

transaj

Article 46 7 In the event of absence of a
Controlling Shareholder when there is a
decision to Company
Novo Mercado for its securities registration
for trading outside the Novo Mercado or for
corporate restructuring in  which the
Companyo6s shares
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 transa
delisting shall be conditioned to the
carrying out of a Public Tender Offer as set
forth in Article 45 of these Bylaws.

r €

Article 43—-46 i In the event of absence
of a Controlling Shareholder when there
is a decision to
the Novo Mercado for its securities
registration for trading outside the Novo
Mercado or for corporate restructuring in
which the Companybd
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, t he

shall be conditioned to the carrying out of
a Public Tender Offer as set forth in
Article 4245 of these Bylaws.

Co

q

Adjustment of numbering and
reference.

Paragraph 11 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 17 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 i 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 i 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 17 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 7 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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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

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 31 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 31 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 i 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 Directorso
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 1 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
Regul ati on, t he B o
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 1 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 Direc
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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

Paragraph 1 - In the event the Board of

Directorséo Chair man
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

Directorsé Chair man
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

Drectorso Chair man
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
i n t he BM&FBOVESPAG®G
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
i n t he BM&FBOVESPAG®
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&FBOVESPAGS s N
Mercado Regulation, that delisting shall
be preceded by a Public Tender Offer,
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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Current Wording

law and regulations.

Paragraph 1 i 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
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 7 In the event the General
Meeting provided in Paragraph 3 above
del i berates f o r delistihge
from the Novo Mercado, the General

these Bylaws and subject to the applicable

Proposed Wording

Paragraph 1 7 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
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 i1 In the event the General
Meeting provided in Paragraph 3 above
del i berates for t he
from the Novo Mercado, the General
Meeting shall define the responsible for the

Compared Wording

and subject to the applicable law and

regulations.

Paragraph 1 i 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 fron
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 i In the event the General
Meeting provided in Paragraph 3 above
del i berates for t he
from the Novo Mercado, the General
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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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
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
responsi ble for det e
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

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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Current Wording

Proposed Wording

Compared Wording

Comments/Justifications

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 217 Itis 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 7 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 7 A single Public Tender Offer,
aiming more than one of the purposes set
forth in this Chapter VII, in the Novo

Article 50 i A single Public Tender Offer,
aiming more than one of the purposes set
forth in this Chapter VII, in the Novo

Article 4750 i 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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Current Wording

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

Proposed Wording

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.

Compared Wording

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.

Comments/Justifications

Article 48 - The Company or the
shareholders in charge for the Public
Tender Offer set forth in this Chapter VI, 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 VI, 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
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 %) o fcorgottate
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

Companyo6s corporate
willing to purchase additional shares

Adjustment of numbering.
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