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1. MESSAGE FROM MANAGEMENT 

 

Dear Shareholders,  

 

With the purpose to facilitate your participation, we bring to your knowledge the Manual 

for the Extraordinary Shareholdersô Meeting (ñShareholdersô Meetingò) of Usinas 

Siderúrgicas de Minas Gerais S.A. - USIMINAS (ñUsiminasò or ñCompanyò), to be held 

on February 11th, 2019, at 1:00 PM. 

 

On behalf of the Company´s Management, we invite you to be present at the 

Shareholders Meeting to resolve on the following agenda: 

 

(1) deliberate on the following amendments to the Company's Bylaws, as detailed 

on the draft with revision marks included in the Management Proposal disclosed to the 

market: 

 

(a) wording adjustments of articles 1 to 3; 

 

(b) adjustments in articles 5 and 6, to clarify the wording of such statutory 

provisions; 

 

(c) wording adjustments in article 7 and new wording for article 8 and respective 

paragraphs, with the purpose of better detailing the rules for the installation and 

realization of the Company's General Meetings, including with regard to the 

election of the Chairman of the General Meetings, in the case of absence or 

impediment of the Chairman of the Board of Directors; 

 

(d) adjustments to articles 9 to 11 to make the wording of these statutory 

provisions clearer; 

 

(e) amendments to article 12 and its paragraphs, especially as regards the rules 

for replacing the Chairman and other members of the Board of Directors in the 

event of absence, impediment or vacancy and excluding the possibility of the 

same person acting as Chairman of the Board of Directors and Company's Chief 

Executive Officer; 
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(f) changes in article 13 and respective items and paragraphs, which deal with 

matters of competence of the Company's Board of Directors, among which the 

inclusion of authority to resolve on the composition of the Conduct Committee, 

to approve the Code of Ethics and Conduct and the additional policies that form 

the Companyôs Integrity Program, as well as to nominate and dismiss the 

person in charge for the Integrity Department; 

 

(g) adjustments in article 14 and respective paragraphs, which deal with the 

procedures related to the operation of the Company's Board of Directors; 

 

(h) adjustments in article 15 and respective paragraphs, including with regard 

to the attributions, composition and operation of the Audit Committee; 

 

(i) amendments to articles 16 and 21, with the inclusion in the Bylaws of the 

names of all positions that comprise the Company's Board of Officers; 

 

(j) amendments to article 17 and its sole paragraph, which deal with the 

substitution of the Chief Executive Officer and other Officers of the Company in 

cases of absence, impediments and vacancy; 

 

(k) amendments to articles 18 to 20 and 22 and respective paragraphs, which 

deal with the powers of the Company's Board of Officers and the manner of their 

representation before third parties; 

 

(l) adjustments in article 23 and its paragraphs, in order to clarify the wording of 

the provisions relating to the functioning of the Fiscal Council; 

 

(m) adjustments in article 24 and respective paragraphs, to make the wording 

of these statutory provisions clearer; 

 

(n) wording adjustment in the sole paragraph of article 25; 

 

(o) adjustments in articles 26 and 27, to make the wording of these statutory 

provisions clearer, and exclusion of article 28 and its single paragraph, since it 

is a transitory provision that is no longer applicable. 

 

(2) consolidate the Company's Bylaws with the approved amendments. 
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We understand that the information made available herein allows for a positioning in 

advance of our shareholders and facilitate the decision-making process. Our team of 

Investors Relations is available to clarify eventual doubts or to guide you. 
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2 ï GUIDELINES FOR PARTICIPATION AT THE EXTRAORDINARY 

SHAREHOLDERSô MEETING 

 

2.1. PARTICIPATION IN PERSON 

 

As provided in article 8, par. 2, of the Company´s Bylaws, we request that the 

shareholders who want to participate at the Extraordinary Shareholdersô Meeting, in 

person or by means of attorneys-in-fact, send, until 01:00 PM of February 9th, 2019, to 

the Company´s headquarters, located at Rua Professor José Vieira de Mendonça, 3.011 

ï Bairro Engenho Nogueira ï Belo Horizonte - MG, CEP 31310-260, to the care of the 

Secretary of Governance, certified copy of the following documents: 

 

2.1.1. INDIVIDUALS SHAREHOLDERS  

 

ǐ Identification card with photo; and 

ǐ Receipt of ownership of shares, containing the respective equity interest, issued 

by the depositary of the shares on the five (5) days prior to the holding of the 

Meeting, or statement of the deposit account containing the respective equity 

interest, issued by the depositary in charge of the book entry shares. 

 

2.1.2. LEGAL ENTITIES SHAREHOLDERS  

 

ǐ Last consolidated bylaws or articles of association and the corporate 

documentation that evidences the legal representation of the shareholder (i.e., 

minutes of the election of the officers);  

ǐ Identification card with photo of the legal representative(s);  

ǐ Receipt of ownership of shares, containing the respective equity interest, issued 

by the depositary of the shares on the five (5) days prior to the holding of the 

Meeting; or statement of the deposit account containing the respective equity 

interest, issued by the depositary of the book entry shares; and 

ǐ In the case of Investment Funds: (i) the last consolidated regulations of the fund, 

(ii) bylaws or articles of association of the administrator or manager, as the case 

may be, observing the voting policy of the fund and the corporate documentation 

that evidences the legal representation of the administrator or manager (minutes 

of the election of the officers, term(s) of investiture and/or power of attorney), and 
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(iii)  identification card with photo of the legal representative(s) of the 

administrator or manager.  

 

2.1.3. SHAREHOLDERS REPRESENTED BY A POWER OF ATTORNEY  

 

ǐ Besides the documents indicated above, the original power of attorney, which 

must have been granted less than one (1) year before, considering that (i) the 

individuals who are shareholders of the Company may only be represented at the 

Shareholdersô Meeting by an attorney-in-fact who is a shareholder, manager of 

the Company, lawyer or financial institution, as provided in article 126, §1, of 

Brazilian Corporation Law; and (ii) the legal entities which are shareholders of the 

Company may, as per the terms of CVM´s decision taken at the CVM Proceeding 

RJ2014/3578, judged on 11.04.2014, be represented by an attorney-in-fact 

appointed according to their respective articles of association or bylaws and 

according to the rules of the Civil Code, without the need of such person being a 

manager of the Company, shareholder or lawyer; and 

ǐ Identification card with photo of the attorney-in-fact. 

 

The Company does not require the certification of the signature on the powers of 

attorney. 

 

2.1.4. FOREIGN SHAREHOLDERS 

 

The foreign shareholders shall present the same documentation as the Brazilian 

shareholders, being waived The Hague apostille, notarization and registration 

procedures; being required, however, the sworn translation of the documents drawn up 

in a foreign language. 

 

The Company points out that, as provided in par. 2 of article 5 of CVM Ruling nº 

481/2009, the shareholders may participate at the Shareholdersô Meeting, even if they 

do not deliver previously the documents mentioned above, provided the documents are 

presented at the Shareholdersô Meeting before the beginning of the discussions. 
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2.2. PARTICIPATION BY REMOTE E-VOTING 

 

As provided in articles 21-A and following of CVM Ruling nº 481/2009, the shareholders 

of the Company may forward, from the date hereof, their voting instructions related to 

the matters of the Meeting by filling in and sending the document referred Remote E-

Vote (ñE-Voteò), contained in Exhibit 1 to this Manual and which shall be available to be 

printed from the Company´s website and from CVM´s website.  

 

The sending of the E-Vote shall imply the participation of the shareholder and the 

counting of the shares of its ownership for the quorum of installation of the Shareholdersô 

Meeting, even in relation to the matters for which the shareholder did not send the E-

Vote. 

 

To this effect, the E-Vote must be received up to seven (7) days prior to the date of the 

Meeting, that is, up to February 4th, 2019 (inclusive). Eventual E-Votes received after this 

date shall not be considered. 

 

The shareholder who opts to exercise its voting right by means of the E-Vote may do so 

by one of the options described below: 

 

2.2.1. By giving instructions to the Company´s bookkeeper  

 

This option is destined, exclusively, to the holders of registered shares bookkept by 

Banco Bradesco S.A. and that are not deposited with the central depositary agent: 

 

The holder of the shares that are not deposited with the central depositary agent and 

who opts to exercise its right of remote E-voting, by means of service providers may 

transmit its voting instructions to the bookkeeping agent of the shares issued by 

Usiminas, Banco Bradesco S.A., observing the rules determined by Banco Bradesco 

S.A.  

 

To this effect, the shareholders shall go to any of the Branches of Banco Bradesco S.A., 

in up to seven (7) days prior to the date of the Meeting, during the banking hours, with 

the Remote E-Vote, printed, filled in, initialized and signed, as well as the documents 

indicated in the table below, so that the information contained in the Remote E-Vote is 

transferred to Bradesco´s system. 
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Pursuant to article 21-B of CVM Ruling nº 481/2009, the shareholder shall transmit the 

filling instructions of the E-Vote to the depositary agent, up to seven (7) days prior to the 

date of the holding of the Meeting, that is, up to February 4th, 2019 (inclusive). 

 

In case of doubts, the shareholders may contact Bradesco, through the following 

channels: 

PHONE: 0800 701 1616 

e-mail: 4010.acecustodia@bradesco.com.br 

 

Bradesco informs that the data indicated above, aims at providing the shareholder 

a channel to clarify eventual doubts related to the sending of the E-Vote to the 

depositary of the book entry shares. However, Bradesco shall not accept the E-

Vote by electronic means; only being accepted the E-Vote presented at any of the 

Bradescoôs branches, in the terms and conditions provided in the Manual for the 

Meeting. 

 

 

 

 

Documents to be presented, 

together with the E-Vote, at the 

Bradescoôs branch Individuals 

Legal 

Entities 

Investment 

Funds 

Individual Registration Number with the 

Tax Bureau (CPF) and Identity card 

with photo of the shareholder or legal 

representative* X X X 

Updated and consolidated Articles of 

Association or By-laws** - X X 

Document evidencing the 

representation powers - X X 

Updated and consolidated regulations 

of the Fund - - X 

*Identification documents accepted: Identity card for Brazilians, Identity 

card for foreigners, Driverôs license, Passport and Professional 

registration card duly recognized. 
 

**For investment funds, documents of the manager and/or 

administrator, as per the voting policy. 
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2.2.2. By giving instructions to their respective custodian agents 

 

This option is destined, exclusively, to the holders of shares kept in custody at B3 S.A. ï 

Brasil, Bolsa, Balcão (ñB3ò). In this case, the remote E-voting shall be exercised by the 

shareholders according to the procedures adopted by their respective custodian agents. 

 

The holder of the shares deposited with the Central Depositary of B3 and who opts to 

exercise its right of remote E-voting through service providers shall transmit their voting 

instructions to their respective custodian agents, observing the rules determined by 

them, which, in turn, shall forward such vote manifestations to the Central Depositary of 

the B3.  

 

To this effect, the shareholders shall contact their respective custodian agents and verify 

the procedures established by them for the issuance of the E-voting instructions through 

the E-Vote, as well as the documents and information required for the exercise of such 

option. 

 

Pursuant to article 21-B of CVM Ruling nº 481/2009, the shareholder shall give 

instructions of the E-Vote to its custodian agent up to seven (7) days prior to the date of 

the Meeting, that is, until February 4th, 2019 (inclusive), except if a different term, always 

prior to the date thereof, is established by its custodian agent. 

 

As determined by article 21-S of ruling CVM 481/2009, the Central Depositary of the B3, 

when receiving the instructions of vote from the shareholders through their respective 

custodian agents, shall disregard eventual diverging instruction in relation to a same 

resolution which have been issued by the same Tax Bureau Registration Number ð 

CPF (individuals) or CNPJ (legal entities) 

 

2.2.3. By forwarding the E-Vote Directly to the Company 

 

The shareholders may, as an alternative to the procedures described in items 2.2.1 and 

2.2.2 above, send their E-Vote directly to the Company. 

 

To this effect, the shareholders shall print the E-Vote (contained in Exhibit 1 to this 

Manual and will be available at the Company´s website and at CVM´s website), fill it in, 

initialize all the pages and sign it. Following that, the shareholders shall send the E-Vote, 

duly filled in, initialized and signed, to the following postal address: Rua Professor José 
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Vieira de Mendonça, 3.011 ïBairro Engenho Nogueira ï Belo Horizonte - MG, CEP 

31310-260, to the care of the Secretary of Governance, together with a certified copy of 

the documents indicated below: 

 

Individuals 

Á identification card with photo of the shareholder. 

 

Legal entities 

ǐ last consolidated bylaws or articles of association and the corporate 

documentation that evidences the legal representation of the shareholder (that 

is, minutes of the election of the officers);  

ǐ identification card with photo of the legal representative(s). 

 

Investment funds 

Á last consolidated regulations of the fund; 

Á bylaws or articles of association of its administrator or manager, as the case may 

be, observing the voting policy of the fund and the corporate documents that 

evidence the representation powers (minutes of the election of the officers, 

term(s) of mandate and/or power of attorney); 

ǐ identification card with photo of the legal representative(s). 

 

The Company does not require the authentication of the signature on the E-Votes issued 

in Brazil and The Hague apostille, notarization or consularization of the ones issued 

abroad, being required, however, the sworn translation of the documents drawn up in a 

foreign language. 

 

The E-Vote, together with the documents indicated above, must be received by the 

Company, regardless of the date on which they are sent, up to seven (7) days prior to 

the date of the Meeting, that is, up to February 4th, 2019 (inclusive). Eventual E-Votes 

received by the Company after the date thereof shall not be considered. 

 

The shareholder may also, if he prefers, anticipate the forwarding of the documents to 

the Company, by sending digital copies of the E-Vote and of the documents referred 

above to the electronic address dri@usiminas.com.  

 

Anyway, it is essential that the Company receives the original of the E-Vote and of the 

certified copy of the other documents previously forwarded by e-mail by the shareholder, 
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up to seven (7) days prior to the date of the Meeting, that is, up to February 4th, 2019, at 

the following address: Rua Professor José Vieira de Mendonça, 3.011 ïBairro Engenho 

Nogueira ï Belo Horizonte - MG, CEP 31310-260, to the care of the Secretary of 

Governance. 

 

In up to three (3) days from the receipt of the referred documents, the Company shall 

inform the shareholder, through the electronic address indicated in item 2.1 of the E-

Vote, its receipt and its acceptance. 

 

If the E-Vote is not duly filled in or accompanied by the supporting documents indicated 

above, the E-Vote shall be disregarded and such information shall be sent to the 

shareholder through the electronic address indicated in item 2.1 of the E-Vote, informing 

the need of rectification or resubmission of the E-Vote or of the accompanying 

documents (provided there is available time), describing the necessary procedures and 

terms for the regularization of the E-Vote. 

 

During the term for voting, the shareholder may send a new instruction of vote to the 

Company, if it deems necessary, and the last instruction of vote presented shall be 

considered in the voting map of the Company. 

 

In case of discrepancies between the E-Vote received directly by the Company and the 

vote instruction contained in the prior voting map of the bookkeeper for a holder of the 

same CPF or CNPJ registration number, the voting instruction forwarded by the 

bookkeeper shall prevail, according to the provisions of article 21-W, § 2, of CVM Ruling 

nº 481/2009. 

 

2.2.4. General Information 

 

The Company points out that: 

 

Á once the remote E-voting term is over, that is, on February 4th, 2019, the 

shareholder shall not be able to amend the voting instructions already sent, 

except at the Shareholdersô Meeting, in person or by a power of attorney, upon 

express request, prior to the submission of the respective matter(s), to disregard 

the voting instructions sent by the E-Vote. 
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Á  for the purposes of the counting of the votes, the E-Votes sent by shareholders 

which are not eligible to vote at the Meeting or in the respective resolution shall 

not be considered; 

 

Á for the purposes of the counting of the votes, it shall only be considered the 

shares held by each shareholder at the date of the Meeting, regardless of the 

date on which the respective E-Votes were sent, to the extent that, if a 

shareholder sells shares, between the date on which the respective E-Vote was 

sent and the date of the Meeting, the votes corresponding to the shares sold shall 

be disregarded; 

 

Á  the instruction of vote from a given CPF or CNPJ shall be attributed to all the 

shares held under such CPF or CNPJ, according to the statement of the deposit 

account containing the respective equity interest, provided by the depositary in 

charge of the book entry shares, on the date of the Meeting; and 

 

Á as provided in article 21-X of CVM Ruling n° 481/2009, the remote voting 

instructions shall be normally considered in the case of eventual postponement 

of the Meeting or if it is necessary its holding on second call, provided that 

eventual postponement or holding on second call does not exceed thirty (30) 

days from the date initially provided for its holding on first call.
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3 - CALL NOTICE 

 

USINAS SIDERÚRGICAS DE MINAS GERAIS S.A. ï USIMINAS 

CNPJ 60.894.730/0001-05 

NIRE: 313.000.1360-0 

Publicly-Held Company 

 

CALL NOTICE 

EXTRAORDINARY SHAREHOLDERSô MEETING 

 

Messrs. Shareholders are called to meet on February 11th, 2019, on first call, at the 

Extraordinary Shareholdersô Meeting (ñMeetingò), at 1:00 PM, at the Company´s 

headquarters, located at Rua Professor José Vieira de Mendonça, 3.011, Bairro 

Engenho Nogueira, Belo Horizonte/MG, to resolve the following matters: 

 

(1) deliberate on the following amendments to the Company's Bylaws, as detailed 

on the draft with revision marks included in the Management Proposal disclosed to the 

market: 

 

(a) wording adjustments of articles 1 to 3; 

 

(b) adjustments in articles 5 and 6, to clarify the wording of such statutory 

provisions; 

 

(c) wording adjustments in article 7 and new wording for article 8 and respective 

paragraphs, with the purpose of better detailing the rules for the installation and 

realization of the Company's General Meetings, including with regard to the 

election of the Chairman of the General Meetings, in the case of absence or 

impediment of the Chairman of the Board of Directors; 

 

(d) adjustments to articles 9 to 11 to make the wording of these statutory 

provisions clearer; 

 

(e) amendments to article 12 and its paragraphs, especially as regards the rules 

for replacing the Chairman and other members of the Board of Directors in the 

event of absence, impediment or vacancy and excluding the possibility of the 

same person acting as Chairman of the Board of Directors and Company's Chief 

Executive Officer; 
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(f) changes in article 13 and respective items and paragraphs, which deal with 

matters of competence of the Company's Board of Directors, among which the 

inclusion of authority to resolve on the composition of the Conduct Committee, 

to approve the Code of Ethics and Conduct and the additional policies that form 

the Companyôs Integrity Program, as well as to nominate and dismiss the 

person in charge for the Integrity Department; 

 

(g) adjustments in article 14 and respective paragraphs, which deal with the 

procedures related to the operation of the Company's Board of Directors; 

 

(h) adjustments in article 15 and respective paragraphs, including with regard 

to the attributions, composition and operation of the Audit Committee; 

 

(i) amendments to articles 16 and 21, with the inclusion in the Bylaws of the 

names of all positions that comprise the Company's Board of Officers; 

 

(j) amendments to article 17 and its sole paragraph, which deal with the 

substitution of the Chief Executive Officer and other Officers of the Company in 

cases of absence, impediments and vacancy; 

 

(k) amendments to articles 18 to 20 and 22 and respective paragraphs, which 

deals with the powers of the Company's Board of Officers and the manner of 

their representation before third parties; 

 

(l) adjustments in article 23 and its paragraphs, in order to clarify the wording of 

the provisions relating to the functioning of the Fiscal Council; 

 

(m) adjustments in article 24 and respective paragraphs, to make the wording 

of these statutory provisions clearer; 

 

(n) wording adjustment in the sole paragraph of article 25; 

 

(o) adjustments in articles 26 and 27, to make the wording of these statutory 

provisions clearer, and exclusion of article 28 and its single paragraph, since it 

is a transitory provision that is no longer applicable. 
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(2) consolidate the Company's Bylaws with the approved amendments. 

 

To participate at the Shareholdersô Meeting, the shareholders shall present original or 

certified copies of the following documents: (i) identification document with photo; (ii) 

documents that evidence the legal representation of the individual shareholder; (iii) in 

the case of the shareholders presented by attorney-in-fact, the corresponding power of 

attorney shall meet the requirements set forth in the applicable law and regulations; and 

(iv) proof of ownership of shares, containing the respective equity interest, issued by the 

depositary in charge of the book entry shares, five (5) days prior to the Meeting; or 

statement of the deposit account containing the respective equity interest, issued by the 

depositary of the book entry shares. 

 
For the better organization of the Shareholdersô Meeting, the Company requires that the 

copies of the documents mentioned above be sent to the Company´s headquarters with 

an advance of forty-eight (48) hours to the date of the Shareholdersô Meeting, pursuant 

to article 8, § 2, of the Bylaws. 

 

The shareholder may also exercise its voting right by means of the remote E-Vote. In 

this case, up to February 4th, 2019 (inclusive), the shareholder shall transmit its filling in 

instructions, by sending the respective E-Vote: 1) to the bookkeeper of the shares issued 

by the Company; 2) to the custodian agents who provide this service, for the holders of 

shares deposited at the Central Depositary; or 3) directly to the Company. For additional 

information, the shareholder shall observe CVM Ruling nº 481/2009 and the procedures 

described in the remote E-voting made available by the Company, as well as in the 

respective Manual for Participation at the Meeting. 

 

The documents related to the matters of the Agenda are available to the shareholders at 

the Company´s headquarters and on the websites of CVM (www.cvm.gov.br), B3 S.A, - 

Brasil, Bolsa, Balcão (www.b3.com.br) and of the Company (www.usiminas.com). 

 

Belo Horizonte, January 7th, 2019. 

 

Ruy Roberto Hirschheimer 

Chairman of the Board of Directors 
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4 ï MANAGEMENT PROPOSAL ON THE RESOLUTIONS OBJECT OF THE 

EXTRAORDINARY SHAREHOLDERSô MEETING TO BE HELD ON FEBRUARY 11TH, 

2019 

 

In pursuit of CVM Ruling nº 481/2009, we present below the Companyôs Management 

proposal, containing the information related to the resolutions object of the Extraordinary 

Shareholders' Meeting of the Company, to be held on February 11th 2019, at 1:00 PM, 

at the Company´s headquarters, located at Rua Professor José Vieira de Mendonça, 

3.011, Bairro Engenho Nogueira, Belo Horizonte/MG: 

 

(1) deliberate on the following amendments to the Company's Bylaws, as detailed 

on the draft with revision marks included in the Management Proposal disclosed to the 

market: 

 

(a) wording adjustments of articles 1 to 3; 

 

(b) adjustments in articles 5 and 6, to clarify the wording of such statutory 

provisions; 

 

(c) wording adjustments in article 7 and new wording for article 8 and respective 

paragraphs, with the purpose of better detailing the rules for the installation and 

realization of the Company's General Meetings, including with regard to the 

election of the Chairman of the General Meetings, in the case of absence or 

impediment of the Chairman of the Board of Directors; 

 

(d) adjustments to articles 9 to 11 to make the wording of these statutory 

provisions clearer; 

 

(e) amendments to article 12 and its paragraphs, especially as regards the rules 

for replacing the Chairman and other members of the Board of Directors in the 

event of absence, impediment or vacancy and excluding the possibility of the 

same person acting as Chairman of the Board of Directors and Company's Chief 

Executive Officer; 

 

(f) changes in article 13 and respective items and paragraphs, which deal with 

matters of competence of the Company's Board of Directors, among which the 

inclusion of authority to resolve on the composition of the Conduct Committee, 
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to approve the Code of Ethics and Conduct and the additional policies that form 

the Companyôs Integrity Program, as well as to nominate and dismiss the 

person in charge for the Integrity Department; 

 

(g) adjustments in article 14 and respective paragraphs, which deal with the 

procedures related to the operation of the Company's Board of Directors; 

 

(h) adjustments in article 15 and respective paragraphs, including with regard 

to the attributions, composition and operation of the Audit Committee; 

 

(i) amendments to articles 16 and 21, with the inclusion in the Bylaws of the 

names of all positions that comprise the Company's Board of Officers; 

 

(j) amendments to article 17 and its sole paragraph, which deal with the 

substitution of the Chief Executive Officer and other Officers of the Company in 

cases of absence, impediments and vacancy; 

 

(k) amendments to articles 18 to 20 and 22 and respective paragraphs, which 

deal with the powers of the Company's Board of Officers and the manner of their 

representation before third parties; 

 

(l) adjustments in article 23 and its paragraphs, in order to clarify the wording of 

the provisions relating to the functioning of the Fiscal Council; 

 

(m) adjustments in article 24 and respective paragraphs, to make the wording 

of these statutory provisions clearer; 

 

(n) wording adjustment in the sole paragraph of article 25; 

 

(o) adjustments in articles 26 and 27, to make the wording of these statutory 

provisions clearer, and exclusion of article 28 and its single paragraph, since it 

is a transitory provision that is no longer applicable. 

 

Management Proposal: The Companyôs Management proposes to the shareholders the 

approval of all of the statutory amendments object of the Meeting, which essentially 

intend to improve the Companyôs governance structure, to adapt the Bylaws to the 

provisions of the Ethics and Conduct Code and the Integrity Program and corresponding 
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Policies approved by the Company's management and to the modifications and 

reflections brought with the Amendment to the Company's Shareholders' Agreement 

executed in April 2018, as well as to better detail and clarify the wording of certain 

statutory provisions, avoiding any doubts that might arise from the interpretation of the 

text currently in force. Among the statutory amendments proposed to the evaluation of 

the Shareholders, it is worth mentioning the following: 

 

(i) changes on the rules for the election of the Chairman of the General Meetings, in the 

case of absence or impediment of the Chairman of the Board of Directors (article 8, 

paragraph 4); 

 

(ii) amendments to the rules for replacing the Chairman and other members of the Board 

of Directors in the event of absence, impediment or vacancy (article 12, heading, 

paragraphs 6 and 7); 

 

(iii) exclusion of the possibility of the same person acting as Chairman of the Board of 

Directors and Company's Chief Executive Officer, even if exceptionally (article 12, 

paragraph 4); 

 

(iv) inclusion of certain resolutions related to the Companyôs subsidiaries within the 

matters of competence of the Board of Directors (article 13, items a, b, f, g);  

 

(v) amendment on the matters of competence of the Board of Directors to include the 

authority to resolve on the composition of the Conduct Committee, to approve the Code 

of Ethics and Conduct and the additional policies that form the Companyôs Integrity 

Program, as well as to nominate and dismiss the person in charge for the Integrity 

Department (article 13, items aa, cc, dd); 

 

(vi) amendment on the matters of competence of the Board of Directors to include 

resolving on major strategic decisions out of the normal course of business of the 

Company (article 13, item ee); 

 

(vii) adjustments on the definition of ñrelated partiesò for the purposes of item y of article 

13 of the Bylaws (article 13, paragraph 1); 

 

(viii) amendment on the matters of competence of the Board of Directors to include, as 

an exception, resolving on the acquisition of raw materials or other inputs, selling of any 
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goods, products and byproducts, as long as the conditions expressed on the Bylaws are 

satisfied (article 13, paragraphs 4 and 5); 

 

(ix) provision of the possibility to hold the Board of Directorsô meetings virtually and the 

procedures to be adopted (article 14, paragraph 7); 

 

(x) review of certain attributions of the Audit Committee (article 13, items r, s;article 15, 

paragraphs 1 and 2); 

 

(xi) exclusion of the mandatory presence of at least one member of the Board of Directors 

on the Audit Committee (article 15, paragraph 4); 

 

(xii) inclusion on the Bylaws of the name of all the Board of Executive Officers positions 

(articles 16 and 21); 

 

(xiii) amendment on the rules for the substitution of the Chief Executive Officer and other 

Officers of the Company in cases of absence, impediments and vacancy (article 17); 

 

(xiv) better detailing of the matters within the competence of the Board of Officers (article 

19); 

 

(xv) changes on the rules for the manner of the Companyôs representation before third 

parties and the constitution of attorneys-in-fact (article 22). 

 

The copy of the Companyôs Bylaws emphasizing the proposed amendments can be 

found on Exhibit 2 to this Manual. Exhibit 3 presents a comparative table of the proposed 

statutory amendments, indicating the justifications for each amendment. Exhibit 4, in 

turn, presents the new version of the consolidated Bylaws, if approved all of the proposed 

amendments. 

 

(2) consolidate the Company's Bylaws with the approved amendments. 

 

Management Proposal: If the proposals referred to in item (i) above are 

approved, the Companyôs Management proposes that the Shareholdersô Meeting 

also approves the consolidated version of the Bylaws, as to reflect, in a sole 
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document, the wording in force, in pursuant to the document contained in Exhibit 

4 to this Manual. 

 

* * * 
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EXHIBIT 1 ï REMOTE E-VOTE 

 

USINAS SIDERÚRGICAS DE MINAS GERAIS S.A. ï USIMINAS 

CNPJ 60.894.730/0001-05 

NIRE: 313.000.1360-0 

Publicly-Held Company 

 

Extraordinary Shareholdersô Meeting to be held on February 11th, 2019 

REMOTE E-VOTE 

 

1. Name or corporate name of the shareholder (with no abbreviations) 

 

2. CNPJ or CPF of the 

shareholder 

 

2.1. E-mail address of the 

shareholder to receive 

communications from the Company 

related to the E-Vote  

 

 

3. Guidelines to fill in the Remote E-Vote  

 

If you opt to exercise the remote E-voting right, under the terms of articles 21-A and 

following of CVM Ruling nº 481/2009, the shareholder shall fill in this Remote E-Vote 

(ñE-Voteò), that shall only be considered valid and the votes expressed herein will 

be counted for the quorum of the Shareholdersô Meeting, if the following instructions 

are observed: (i) all pages need to be initialed; and (ii) the last page shall be signed 

by the shareholder or by its legal representative(s), as the case may be, and under 

the terms of the law in force.  

 

It shall not be required the certification of the signatures on the E-Vote, nor The 

Hague apostille, notarization or consularization, being required, however, the sworn 

translation of the documents sent attached to the E-Vote that are drawn up in a 

foreign language. 

 

The term for the receipt of the E-Vote duly filled in, ends on February 4th, 2019 

(inclusive), according to the instructions below.  

 

It is important to point out that, for the E-Vote to be effective, February 4th, 

2019 shall be the last day for its RECEIPT through one of the 3 manners listed 

below, and not the last day on which it was posted. If the E-Vote is received 

after February 4th, 2019, the votes shall not be counted. 
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4. Guidelines to deliver the Remote E-Vote  

 

The shareholder who opts to exercise its voting right through the E-Vote shall do it 

through one of the three (3) options described below: 

 

I. For filling in instructions transmitted to the bookkeeping agent of the shares 

issued by the Company 

 

This option is destined, exclusively, to the shareholders of registered shares bookkept 

by Banco Bradesco S.A. and that are not deposited in the central depositary agent: 

 

 

The holder of the shares that are not deposited with the central depositary agent and 

who opts to exercise its right of remote E-voting by means of service providers may 

transmit its voting instructions to the bookkeeping agent of the shares issued by 

Usiminas, Banco Bradesco S.A., observing the rules determined by Banco Bradesco 

S.A.  

 

To this effect, the shareholders must go to any of the Branches of Banco Bradesco 

S.A., in up to seven (7) days prior to the date of the Meeting, during the banking hours, 

with the Remote E-Vote, printed, filled in, initialized and signed, as well as the 

documents indicated in the table below, so that the information contained in the 

Remote E-Vote is transferred to Bradescoôs system. 

 

Documents to be presented, together 

with the E-Vote, at the Bradescoôs 

branch Individuals 

Legal 

Entities 

Investment 

Funds 

Individual Registration Number with the 

Tax Bureau and Identity card with photo 

of the shareholder or legal 

representative* X X X 

Updated and consolidated Articles of 

Association or By-laws** Updated and 

consolidated Articles of Association or 

By-laws** - X X 

Document evidencing the powers of 

representation** - X X 

Updated and consolidated regulations of 

the Fund - - X 

* Identification documents accepted: Identity card for Brazilians, 

Identity card for foreigners, Driver´s license, Passport and 

Professional registration card duly recognized 
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Pursuant to article 21-B of CVM Ruling nº 481/2009, the shareholder shall transmit the 

filling instructions of the E-Vote to the bookkeeping agent, up to seven (7) days prior 

to the date of the holding of the Meeting, that is, up to February 4th, 2019 (inclusive). 

 

 

II. By transmitting filling in instructions to their custodian agents 

 

This option is destined, exclusively, to the shareholders, holders of shares under 

custody at B3 S.A. ï Brasil, Bolsa, Balção (ñB3ò). In this case, the remote voting 

shall be exercised by the shareholders, according to the procedures adopted by 

their respective custodian agents. 

 

The holder of the shares deposited with the Central Depositary of B3 and who opts 

to exercise its right of remote E-voting through service providers shall provide its 

voting instructions to its respective custodian agents, observing the rules 

determined by them, which, in turn, shall forward such vote manifestations to the 

Central Depositary of the B3.  

 

To this effect, the shareholders shall contact their respective custodian agents and 

verify the procedures established by them for the issuance of the E-voting 

instructions through the E-Vote, as well as the documents and information required 

for the exercise of such option. 

 

Pursuant to article 21-B of CVM Ruling nº 481/2009, the shareholder shall transmit 

the filling in instructions of the E-Vote to its custodian agent up to seven (7) days 

prior to the date of the Meeting, that is, until February 4th, 2019 (inclusive), except if 

a different term, always prior to the date thereof, is established by its custodian 

agent. 

 

As determined by Article 21-S of ruling CVM 481/2009, the Central Depositary of 

the B3, when receiving the instructions of vote from the shareholders through their 

respective custodian agents, shall disregard eventual diverging instruction in 

relation to a same resolution which have been issued by the same Tax Bureau 

Registration Number ð CPF (individuals) or CNPJ (legal entities) 

 

III. By sending directly to the Company 

 

This option can be used by any shareholder of the Company: 

 

The shareholders may also, alternatively to the procedures described in items I and 

II above, send the E-Votes directly to the Company. 

**For investment funds, documents of the manager 

and/or administrator, as per the voting policy. 
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For such, the shareholders shall print their E-Vote, fill it in, initialize all the pages 

and sign it. Subsequently, the shareholders shall send the E-Vote, duly filled in, 

initialized and signed, to the following address: Rua Professor José Vieira de 

Mendonça, 3.011 ï Bairro Engenho Nogueira ï Belo Horizonte - MG, CEP 31310-

260, to the care of the Secretary of Governance, together with a certified copy of the 

documents described below: 

 

Individuals 

Á identification card with photo of the shareholder. 

 

Legal entities 

ǐ last consolidated bylaws or articles of association and the corporate 

documentation that evidences the legal representation of the shareholder 

(that is, minutes of the election of the officers);  

ǐ identification card with photo of the legal representative(s). 

 

Investment funds 

Á last consolidated regulations of the fund; 

Á bylaws or articles of association of its administrator or manager, as the 

case may be, observing the voting policy of the fund and the corporate 

documents that evidence the representation powers (minutes of the 

election of the officers, term(s) of mandate and/or power of attorney); 

ǐ identification card with photo of the legal representative(s). 

 

The shareholder may also, if it prefers, anticipate the forwarding of the documents 

to the Company, by sending digital copies of the E-Votes and of the documents 

referred above to the electronic address dri@usiminas.com.  

 

Anyway, it is essential that the Company receives the original of the E-Vote and 

the certified copy of the other documents previously forwarded by e-mail by the 

shareholder, up to seven (7) days prior to the date of the Meeting, that is, up to 

February 4th, 2019, at the following address: Rua Professor José Vieira de 

Mendonça, 3.011 ï  Bairro Engenho Nogueira ï Belo Horizonte - MG, CEP 

31310-260, to the care of the Secretary of Governance. 

 

In up to three (3) days from the receipt of the referred documents, the Company 

shall inform the shareholder, through the electronic address indicated in item 2.1 

of the E-Vote, its receipt and its acceptance. 

 

If the E-Vote is not duly filled in or accompanied by the supporting documents 

indicated above, the E-Vote shall be disregarded and such information shall be 

sent to the shareholder through the electronic address indicated in item 2.1 of the 

E-Vote, informing the need of rectification or resubmission of the E-Vote or of the 



(Free Translation: For reference only ï Original in Portuguese) 
 

26 
 

 

Classificação da informação: Restrita 

Grupo de Acesso: 

  

  

accompanying documents (provided there is available time), describing the 

necessary procedures and terms for the regularization of the E-Voting. 

 

If there are divergencies between the E-Vote received directly by the Company 

and the voting instruction contained in the voting map from the bookkeeper for a 

same number of CPF (individuals) or CNPJ (legal entities), the voting instruction 

of the bookkeeper shall prevail, according to the dispositions of article 21-W, par. 

2, of CVM Ruling nº 481/2009. 
  

5. Postal and electronic address to send the E-Vote, if the shareholder 

wants to deliver the document directly to the Company 

Postal Address: Rua Professor José Vieira de Mendonça, 3.011 ï Bairro 

Engenho Nogueira ï Belo Horizonte - MG, ZIP Code 31310-260, to the care of 

the Secretary of Governance 

Electronic Address: dri@usiminas.com 

(Note: The E-Vote sent by electronic means only has the purpose to 

anticipate the content of the vote and does not dismiss the timely sending 

and receipt of the physical copy of the E-Vote.) 

 

6. Indication of the institution hired by the company to provide the 

bookkeeping service of securities, with the name, physical and electronic 

address, telephone and person for contact 

Banco Bradesco S.A.  

In case of doubts, the shareholders may contact Bradesco through the 

following channels: 

PHONE: 0800 701 1616 

e-mail: 4010.acecustodia@bradesco.com.br 

 

Bradesco informs that the data indicated above aims at providing the 

shareholder a channel to clarify eventual doubts related to the sending of the E-

Vote to the depositary of the book entry shares. However, Bradesco shall not 

accept the E-Votes by electronic means; only being accepted the E-Votes 

presented at any Bradescoôs branch, under the terms and conditions provided 

for in item 4.1 of this E-Vote. 

 

 

Resolutions/Matters Object of the Extraordinary Shareholdersô Meeting 

 

Simple Resolution 

7. Deliberate on the following amendments to the Companyôs Bylaws, as 

detailed on the draft with revision marks included in the Management 

Proposal disclosed to the market: 
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7.1. wording adjustments of articles 1 to 3; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.2. adjustments in articles 5 and 6, to clarify the wording of such statutory 

provisions; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.3. wording adjustments in article 7 and new wording for article 8 and 

respective paragraphs, with the purpose of better detailing the rules for the 

installation and realization of the Company's General Meetings, including with 

regard to the election of the Chairman of the General Meetings, in the case of 

absence or impediment of the Chairman of the Board of Directors; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.4. adjustments to articles 9 to 11 to make the wording of these statutory 

provisions clearer; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.5. amendments to article 12 and its paragraphs, especially as regards the rules 

for replacing the Chairman and other members of the Board of Directors in the 

event of absence, impediment or vacancy and excluding the possibility of the 

same person acting as Chairman of the Board of Directors and Company's Chief 

Executive Officer; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.6. changes in article 13 and respective items and paragraphs, which deal with 

matters of competence of the Company's Board of Directors, among which the 

inclusion of authority to resolve on the composition of the Conduct Committee, 

to approve the Code of Ethics and Conduct and the additional policies that form 

the Companyôs Integrity Program, as well as to nominate and dismiss the person 

in charge for the Integrity Department; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.7. adjustments in article 14 and respective paragraphs, which deal with the 

procedures related to the operation of the Company's Board of Directors; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.8. adjustments in article 15 and respective paragraphs, including with regard 

to the attributions, composition and operation of the Audit Committee; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.9. amendments to articles 16 and 21, with the inclusion in the Bylaws of the 

names of all positions that comprise the Company's Board of Officers; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.10. amendments to article 17 and its sole paragraph, which deal with the 

substitution of the Chief Executive Officer and other Officers of the Company in 

cases of absence, impediments and vacancy; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.11. amendments to articles 18 to 20 and 22 and respective paragraphs, which 

deals with the powers of the Company's Board of Officers and the manner of 

their representation before third parties; 
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[   ] Approve         [   ] Reject         [   ] Abstain 

7.12. adjustments in article 23 and its paragraphs, in order to clarify the wording 

of the provisions relating to the functioning of the Fiscal Council; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.13. adjustments in article 24 and respective paragraphs, to make the wording 

of these statutory provisions clearer; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.14. wording adjustment in the sole paragraph of article 25; 

[   ] Approve         [   ] Reject         [   ] Abstain 

7.15. adjustments in articles 26 and 27, to make the wording of these statutory 

provisions clearer, and exclusion of article 28 and its single paragraph, since it 

is a transitory provision that is no longer applicable. 

[   ] Approve         [   ] Reject         [   ] Abstain 

Simple Resolution 

8. Consolidate the Company's Bylaws with the approved amendments. 

[   ] Approve         [   ] Reject         [   ] Abstain 

 

[City], [date] 

________________________________ 

Shareholderôs name and signature 
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EXHIBIT 2 ï COPY OF THE BYLAWS EMPHASIZING THE PROPOSED 

AMENDMENTS, IN ACCORDANCE WITH ARTICLE 11, ITEM I, OF CVM RULING Nº 

481/2009 

 

USINAS SIDERÚRGICAS DE MINAS GERAIS S/A ï USIMINAS   

CNPJ: 60.894.730/0001 -05   
NIRE: 313.000.1360 -0  

  

BYLAWS  

  

CHAPTER I -  Name, Purpose, Main Offices, Duration  -  

 

Article 1 ï Usinas Siderúrgicas de Minas Gerais S.A. ï USIMINAS is a publicly traded company 

that shall be governed by the present Bylaws and by the legislation in force.   

 

Sole Paragraph  ï The Company, its shareholders, managementmanagers  and members of the 

Fiscal Council are also subject to the applicable provisions set forth by the Regulation of 

Corporate Governance Level 1 from BM&FBovespaB3  S.A. ï Brasil, Bolsa de Valores, Mercadorias 

e Futuros. , Balcão . 

 

Article 2 ï The Company has as its corporate purpose of the Company is the development of 

steel industry and salethe commercialization  of its products and sub-products, and may also 

executebyproducts, including developing  port activities for itself or tofor  third parties, 

import importing  and exportexporting  and practiceperforming  other industrial, commercial 

and service provision activities of any nature, whether correlated or not.   

 

Sole Paragraph ï The Company also  may, at the discretion of the Board of Directors, hold 

equity interest in other companies or enterprises of any nature, whether in the country or 

abroad.  

 

Article 3 ï The Company has its main offices and venue in Belo Horizonte, capital of the State 

of Minas Gerais, and may open, in the country or abroad, branches, offices, representations and 

any other establishments, at the discretion , at the discretion and with the approval  of the 

Board of Directors. , from time to time, (i) open or set up branches, offices,  

representati on offices and other temporary or permanent establishments of any other 

kind or nature, whether in Brazil or abroad, and/or (ii) close any such branches, 

offices, representation offices or establishments.  

 

Article 4 ï The Company is of undetermined term. shall have an indefinite duration.  

 

CHAPTER II ï Capital and Shares  -  

 

Article 5 ï The Company's Capitalcapital stock  is R$ 13,200,294,935.04 (thirteen billion, two 

hundred million, two hundred and ninety - four thousand and nine hundred and  thirty  - five reais 

andwith  four cents), and is divided into 1,253,079,108 (one billion, two hundred and fifty  -

three million, seventy -nine thousand, and one hundred and eight) shares, whereof which  
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705,260,684 (seven hundred and five million, two hundred and sixty thousand and six hundred 

and  eighty four) , are common shares, 547.740.661547,740,661  (five hundred and forty  -seven 

million, seven hundred and forty thousand  and, six hundred and  sixty one) are class A preferred 

shares and 77.76377,763  (seventy seven thousand, seven hundred and sixty - three) are class 

B preferred shares, all of which are registered, shares  with no par value.   

 

1st  Paragraph ï The CompanyBoard of Directors  is authorized to increase its capital by Board 

of Directorsô deliberation, notwithstanding any Bylaw changes, exclusively bythe Companyôs 

capital stock through the  issuance of up to 11,396,392 (eleven million, three hundred 

and ninety -six thousand, three hundred and ninety - two) preferred shares of existing 

class. 2nd Paragraph ï In the case envisaged in the previous paragraph,, without the need of 

amending these Bylaws or otherwise seek approval by the Shareholders Meeting. The 

preferred shares that the Bo ard of Directors is authorized to issue under this 1st 

Paragraph of this Article 5 may be either class A preferred shares, class B preferred 

shares, or a combination of class A and class B preferred shares; it being understood 

that the aggregate number of preferred shares issued by the Board of Directors 

pursuant to this Article 5 (including, without limitation, any preferred shares issued 

in connection with or in exchange for any subscription warrants ( bônus de 

subscrição ) issued pursuant to the 3rd Paragr aph of this Article 5 or any options 

issued pursuant to the 4th Paragraph of this Article 5) may in no event exceed, in the 

aggregate, the number of preferred shares set forth in this 1st Paragraph of this 

Article 5.  

 

2nd Paragraph ï When resolving on any  issuance of preferred shares pursuant to the 

1st Paragraph of this Article 5,  the Board of Directors shall be competent to 

establishdetermine  the issuanceissue  price, the number and class of the preferred shares to be 

issued, as well asand  the term and conditions for paying up. their subscription and payment, 

with due regard for applicable legal requirements and provisions.  

 

3 rd  Paragraph ï Within the limit of authorized capital, The Board of Directors may deliberate on 

the issuance of the subscription bonus in preferred shares of existing class. The Board of 

Directors is further authorized to issue subscription warrants ( bônus de subscrição )  

for the subscription of class A or class B preferred shares, provided that the total 

number of preferred shares that the Board of Directors is authorized to issue pursuant 

to the 1st Paragraph of this Article 5 is not exceeded . 

 

4 th  Paragraph ï Within the limit of authorized capital and according to the Subject to and in 

accordance with any share option  plans approved by the Shareholders Meeting, the Board 

of Directors may grant shareoptions to  purchase or subscription of shares option ofto 

subscribe class A or class B  preferred shares of existing class to itsany  directors, officers and 

employees as well as to the directors, officers and employees ofof the Company or  others 

companies controlled directly or indirectly by the Company, with no preemption rights  to the 

shareholders. without granting pre -emptive right to the Companyôs shareholders, 

provided that the total number of preferred shares that the Board of Directors is 

authorized to issue pursuant to the 1st Paragraph of this Article 5 is not exceeded . 

 

5 th  Paragraph  ï It is forbidden for the company to issue profit -sharing bonds. The Company 

is prohibited from issuing participation certificates ( partes beneficiárias ).  
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Article 6 ï EachExcept for matters that Law No. 6,404/1976 expressly provides 

otherwise, each  common share hasof the Company shall entitle the holder thereof  the 

right to 1 (one) vote atin connection with any matter submitted to a vote at any  

Shareholders Meetingsô deliberations. 1st Paragraph ï Preferred shares are not entitled to voting 

rights, but shall grant to its holders, the following rights and advantages: (i) dividends 10% (ten 

per cent) greater than those assigned to . 

 

1st Paragraph ï Except for the matters in which the Law No. 6,404/1976 expressly 

grants voting rights to t he holders of preferred shares, the Companyôs class A and 

class B preferred shares shall not entitle the holders thereof the right to vote at the 

Shareholders Meetings. The Companyôs class A and class B preferred shares, however, 

shall entitle the holders thereof the right to (i) dividends per share in an amount 10% 

(ten per cent) higher than any dividends per share declared in respect of the 

Companyôs common shares, and (ii) the right to participate, under equal conditions with 

common shares, in any bonus issues voted in a Shareholders Meeting; and (ii) receive any 

bonus shares ( ações bonificadas ) as may be issued in connection with any 

capitalization of reserves of the Company, as may be periodically approved by the 

Shareholders Meeting, pari passu  with the holders of the Companyôs common shares.  

 

2nd  Paragraph - Besides the provided in the previous paragraph,In addition to the rights 

referred to in the 1 st  Paragraph of this Article 6, the  holders of class B preferred shares 

shall have first  priority in the reimbursement of capital, without the right to premium, shouldin 

the event  the Company gogoes  into liquidation . Holders and, once the priority granted to 

the holders of class B preferred shares is satisfied, the holders  of class A preferred shares 

shall have the same priority, however, only after the priority given to class B preferred shares has 

been granted.  vis -à-vis the holders of common shares.  

 

3 rd  Paragraph ï ClassAny holder of class  B preferred shares may, at any time and under the 

shareholderôs exclusive discretion, be converted, request the Company to convert any class 

B preferred shares held by such holder  into class A preferred shares. Preferred shares of 

both classes cannotNeither the class A nor the class B prefe rred shares, however, may  

be converted into common shares.  

 

4 th  Paragraph ï TheIn connection with any  issuance of new shares may be undertaken 

without being proportionate to the species and classes of the outstanding shares. , the Company 

shall not be obl igated to preserve the existing proportions of any class or type of 

shares.  

 

5 th  Paragraph -ï The institution where the registered shares are depositedthat maintains the 

register of book -entry shares of the Company  is authorized to charge the cost of the 

transference service from the shareholder, subject to the shareholders the fees and costs 

applicable or incurred with the registration of any transfer of shares by such 

shareholders, subject to  maximum limits setlimitations determined, from time to time,  

by the Brazilian Securities Commission (CVM).  
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CHAPTER III ï Shareholders Meeting  -  

 

Article 7 ï The Shareholders Meeting bears itswill have the powers and  attributions and 

powers set forth in the Law and shall ordinarily meet, provided  by the Law No. 6,404/1976 

and in any other applicable laws, rules or regulations. The Ordinary Shareholders 

Meeting shall be convened and held  within the first 4 ( four)  months, following  after  the 

closingend  of the financialeach fiscal  year, to deliberateresolve  on the matters envisaged 

undercontemplated in  article 132 of the Law nº 6404/1976 and, extraordinarily, No. 

6,404/1976. Extraordinary Shareholders Meetings shall be convened and held  

whenever Companythe  interests of the Company so require.  

 

1st  Paragraph ï TheAn  Extraordinary Shareholders Meeting and themay be convened and 

held together with an  Ordinary Shareholders Meeting may be cumulatively convened and held, 

at the same venuesvenue , date and time , and. The proceedures of any such Ordinary and  

Extraordinary Shareholders Meeting shall be  documented in a sole Minute. single minute.  

 

2nd  Paragraph ï The Shareholders Meeting shall, whether Ordinary or Extraordinary, will  

be convened by the Board of Directors by deliberation of the majority of its members, or still in 

the cases envisaged under the sole paragraph ofresolution approved by the majority of the 

members of the Board of Directors, who shall approve the matters that will be the 

subject of the agenda and the place, time and date of the Share holders Meeting. 

Shareholders Meetings shall also be convened in the circumstances and as provided 

in the sole paragraph to  article 123 of the Law n° 6404No . 6,404 /1976.  

 

3 rd  Paragraph ï The call notices for any Shareholders Meeting shall be disclosed in the 

form and within the time limits required under applicable law and shall, in addition, 

satisfy the applicable and mandatory requirements as provided for in the applicable 

rules and regulati ons of the Brazilian Securities Commission (CVM) and the 

Regulation of Corporate Governance Level 1 from B3 S.A. ï Brasil, Bolsa, Balcão.  The 

documents pertaining to the matters to be discussedresolved  at the Shareholders Meeting shall 

be made available to the shareholders at the Company headquarters, on the date of publication 

of the first call notice, except for the cases in which the current law in the form and time limit 

required under applicable law, rule  or regulation requires their availability in a l onger 

timeframe. . 

 

Article 8 ï Shareholders Meetings may be validly installed only if and when the 

minimum attendance quorum required by applicable law shall have been reached and 

may only validly adopt or approve resolutions if the majority of votes required by 

applicable law for the adoption or approval of the matter at issue is reached or 

exceeded.  

 

1st Paragraph - Except for in  the cases envisaged in the lawof the matters for which applicable 

law requires a higher attendance quorum , the Shareholders Meeting shall be installed, at  

and may validly deliberate, on  first call, with the attendance of shareholders representing at 

least a quarter of the capital with voting rights; at (1/4) of the total number of common 

shares of the Company; on  second call, the Shareholders Meeting shall be installed with any 

number of attendees. 1stvalidly installed regardless of the percentage of common shares 

of the Company represented.  
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2nd Paragraph - TheAny  Extraordinary Shareholders Meeting which bears as object 

theconvened to resolve on any  amendment of this Bylawto these Bylaws  shall only be 

installed, at first call, with the presence of shareholders who represent two -thirds of the capital 

with voting rights, but may be installed at second call with any number of a ttendees. 2nd 

Paragraph ï The shareholders, in order to attend the Shareholders Meetings, shall present, in 

addition to an identity document, within a minimum of 48 (fortyeight) hours in advance, (i) proof 

of shares held by him/her issued by the depositary  institution within 5 (five) days preceding such 

Meeting; (ii) instrument of mandate which meets the requirements sets forth under article 126 

of Law nº 6404/1976; and/or (iii) concerning the shareholders participating in the nominal share 

fungible custody, a balance statement bearing the pertinent shareholding, issued by the 

competent entity. 3rd Paragraph ï The and may validly deliberate (i) on first call, if (and 

only if) at least two -thirds (2/3) of the total number of common shares of the 

Company is re presented; and (ii) on second call, regardless of the number of common 

shares represented.  

 

3rd Paragraph ï To be admitted to a Shareholders Meeting, shareholders shall be 

required to evidence ownership of Companyôs shares. In the case of shareholders 

directly recorded in the Companyôs registered shares register, the Company shall 

confirm such shareholdersô share ownership against a report issued by the depositary 

institution showing the most updated share ownership positions available recorded 

in the Compa nyôs registered shares register, in any case, not earlier than three (3) 

business days from the close of business on the business day immediately prior to the 

date of the relevant Shareholders Meeting. Any shareholder holding its shares 

through the fungibl e share custody system shall evidence ownership of its shares by 

presenting a certificate issued by the financial, custodian or depositary institution 

holding such shares for such shareholder, certifying the number of shares recorded 

in such shareholdersô account, such certificate being issued not earlier than five (5) 

calendar days before the date of the relevant Shareholders Meeting. Share ownership 

certificates must be delivered to the Company at least two (2) business days before 

the date of the relevan t Shareholders Meeting. Any shareholder may be represented 

at a Shareholders Meeting by appointing another person as its attorney - in - fact, 

through a written power of attorney that meets the requirements set forth in article 

126 of the Law No. 6 ,404/1976. W ritten powers of attorney must be delivered to the 

Company at least two (2) business days before the date of the relevant Shareholders 

Meeting. Without prejudice to the foregoing requirements, the shareholders and 

attorneys - in - fact attending a Shareholders  Meeting shall be asked to identify 

themselves at such Shareholders Meeting by presenting a valid identity document, 

and to sign the attendance book to evidence their attendance.  

 

4th Paragraph ï Shareholders  Meetings shall be presided over by (i) the Companyôs 

ChairmanChairperson  of the Board of Directors, or, in his/her absence, by any other director 

present. If none of the members of the Board of Directors is present at  (ii) in his/her absence 

or impediment, by the member of the Board of Directors appoin ted by the Chairperson 

to substitute him/her pursuant to the 7 th  Paragraph of Article 12, or (iii) if no member 

of the Board of Directors shall have been appointed in accordance with 7 th  Paragraph 

of Article 12 or if the member of the Board of Directors so appointed is not present, 

by the Vice President -  Finance and Investor Relations or, alternatively, by the Vice -
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President -  Corporate Planning, or (iv) if none of the officers indicated  in item ñiiiò 

above attends  the meeting, by any person nominated and elected by the Shareholders 

Meeting shall be presided by any shareholder or any representative of a shareholder present at 

that meeting. The Chairman shall invite, from the attendees, its elf to preside over it. The 

person chairing the Shareholders Meeting may appoint and invite  one or more pers ons 

from among those present to act as secretaries toof  the Board. 4th Paragraph ï Shareholders 

Meeting resolutions shall be takenShareholders Meeti ng.  

 

5th Paragraph ï Except for the matters for which a qualified quorum is required under 

applicable law, resolutions on any matters at any Shareholders Meeting shall be 

adopted  by a majority of attendeesô votes, blank votes not being computed, except for the cases 

envisaged in the law, as well as the votes cast in violation to the votes of the shares 

represented in the Shareholders Meeting able to vote in the matter, provided that 

blank votes, or otherwise null votes, such as votes in violation of a  shareholdersô 

agreement duly filed inat  the Companyôs headquarters, in accordance with article 26 of these 

Bylaws. 5th Paragraph ï The Shareholders Meeting shall only be able to deliberate on issues on 

the agenda, found in the pertinent call, being voided the ap proval of issues purs uant to Article 

26, shall not be considered . 

 

6th Paragraph ï A Shareholders Meeting may only validly resolve on the matters 

contemplated in the agenda of the relevant Shareholders Meeting. The inclusion of 

matters  under generic heading in the agenda of the call notice is prohibited . 6th Paragraph 

ï Minutes of the meeting shall be drawn up on the Shareholders Meeting works and resolutions 

which shall be signed by the Board and by the shareholders attending.  

 

7th Paragraph ï The chairperson of  the Shareholders Meeting shall cause minutes 

thereof to be prepared by the secretary(ies) to such Shareholders Meeting. Minutes 

of a Shareholders Meeting shall be signed by each of the chairperson, the secretary 

(secretaries), as well as by the attending shareholders (or their attorneys - in - fact).  

For the minutes to be valid, it  will be sufficient for them to be signed by as many as 

necessary to reach the majority required for the resolutions taken at the Shareholders 

Meeting.  

CHAPTER IV ï Administration  -  

 

Section I ï General Provisions  -  

 

Article 9 ï The Company shall be managed by thea Board of Directors and by thea Board of 

Officers.  

 

1st  Paragraph ï The investiture of office will be formally performed by signing a deed in the 

adequate book, signed by the officer taking charge, being waived any management guarantee. 

A person elected or appointed as member of any of the Board of Directors or the Board 

of Officers shall take office upon the signature of the instrument of investiture in the 

relevant book that the Company maintains for such purpose.  

 

2nd  Paragraph ï The investiture of the members Without prejudice to the foregoing, a 

person elected or appointed as member of any  of the Board of Directors andor the  Board 

of Officers is subject to prior subscription of shall, prior to taking office, (i) sign and deliver  

http://www.usiminas.com/


 

Usiminas Headquarters  
Rua Prof. José Vieira de Mendonça, 3 .011  

Engenho Nogueira  | 31 .310 -260  

Belo Horizonte  -  MG 

T 55 31 3499 -8000  
F 55 31 3499 -8899  

www.usiminas.com  
 

35 
 

 

Classificação da informação: Restrita 

Grupo de Acesso: 

  

  

the Management Consent Term, as set forth  in the form required by the Regulation of 

Corporate Governance Level 1 from BM&FBovespa S.A. ï Bolsa de Valores, Mercadorias e Futuros, 

as well as the fulfillment of the applicable legal requirements. 3rd paragraph - The officersB3 

S.A. ï Brasil, Bolsa, Balcão , and (ii) satisfy any requirements as may  be imposed by 

law for the taking of the relevant office; provided, however, that a person elected or 

appointed as member of any of the Board of Directors or the Board of Officers shall 

not be obliged to post any guarantee in connection with his or her per formance of the 

office to which the person was so elected or appointed.  

 

3rd Paragraph -  The members of the Board of Directors and the Board of Officers  shall 

remain in officetheir positions  until their replacements are effectively elected and take 

office. , as contemplated in article 150 , paragraph 4 of the Law No. 6,404/1976.  

 

4 th  Paragraph  ïThe The members of the Board of Directors of the  Company's 

management shall have a solidan unblemished  reputation and cannot be elected, unless 

waived, pursuant to the meaning of article 147, paragraph4 of the Law No. 

6,404/1976. Unless an express waiver is approved  by the Shareholders Meeting, the 

oneany person  who: either  (i) holds positions in companies (other than companies 

members of the control gr oup of the Company or companies controlled by, or subject 

to common control with, any of these companies) that could be considered competitors of 

the Company, or (ii) has or represents conflicting interests with the Company , may not be 

elected to the Board  of Directors . Article 10 ï The management compensation shall be set 

by the Shareholders Meeting. Sole Paragraph ï The Shareholders Meeting may set a global 

amount to be distributed among the management, in which case the Board of Directors will be in 

charge of such distribution. Article 11 ï The Company's bodies shall function with the presence 

of at least 2/3 (  

 

Article 10 ï The Shareholders Meeting will set the amount of the global annual 

compensation, including benefits of any nature, of the members of the Board of 

Directors and the Board of Officers, the allocation and distribution of which will be 

incumbent upon the Board of Directors . . 

 

Article 11 ï The meetings of any of the Board of Directors or the Board of Officers may 

only validly be installed a nd resolve, on a first call, if (and only if) at least two thirds  

(2/3 ) of its elected members, on a first call, and with simple majority on a second call. The 

person chairing the works shall have, besides his/her personal vote, the tiebreaker vote.  are 

present and, on a second call, if (and only if) the majority (i.e., half plus one) of its 

members are present. In the event of a tie vote at the Board of Directors, the 

Chairperson of the Board of Directors shall have the tie -breaking vote. In case of a tie  

vote at the Board of Officers, the Chief Executive Officer shall have the tie -breaking 

vote.  

 

Section II ï Board of Directors  -  

 

Article 12 ï The Board of Directors shall be comprised by up toof not more than  15 (fifteen) 

effective members, including the  Board of Directorsô member referred to in the 1st 

Paragraph of this Article 12,  and up to an equal number of alternatesalternate members . 

The effective and alternate members and the alternates of the Board of Directors shall be 
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elected by the Shareholders Meeting and may be dismissed at any time, by resolution of the 

Shareholders Meeting, considering that each. Each  shareholder or group of shareholders 

whichthat  elects one or more effective members of the Board of Directors shall have the right to 

elect up to an equal number of alternates . In the event of election of more than one alternate 

member of the Board of Directors by a shareholder or group of shareholders, the respective 

shareholder or group of shareholders shall indicate the order of replacement t o be found among 

the alternates in case of absences and impediments of the effective members, for purposes of 

paragraph 6 of this Article 12. 1st Paragraph ï It is duly guaranteed to employees and retired 

members to replace the effective members elected by  such shareholder or group of 

shareholders in case of any absence or impediments in accordance with the 6 th  

Paragraph, item (a), of this Article 12 or in the case of a permanent impediment or 

other vacancy event in accordance with the 6 th  Paragraph of this  Article 12, items (b) 

or (c), as applicable. The shareholder or group of shareholders who is entitled to elect 

two or more effective members and their alternates shall also determine the order in 

which such alternates shall replace such effective members,  provided, however, that 

in the absence of such a determination, any of those alternate members may replace  

any of the effective members appointed by such shareholder or group of 

shareholders.  

 

1st Paragraph ï Employees and retirees  of the Company and of its subsidiary Usiminas 

Mecânica S.A., as well as to and  the participants of Previdência Usiminas, are guaranteed  the 

right to elect, together, one effective member of the Board of Directors and his  respective/her  

alternate, in accordance with pursuant to  the provisionsterms  of the flowing paragraph. 2nd  

Paragraph of this Article 12.  

 

2nd  Paragraph  ï The electionmember  of the Board of Directorsô member mentioned in 

paragraph (and his/her alternate) referred to in the  1st Paragraph of this articleArticle 12  

shall happenbe chosen  by the direct vote of the employees and retired membersretirees  of the 

Company and of  its subsidiary Usiminas Mecânica S.A., as well as by and  the participants of 

Previdência Usiminas, and willin a voting that shall  be organized by the Company, in the 

manner mentionedprovided  in article 140,the  sole paragraph, to article 140  of the  Law n. 

6.404/1976 and in accordanceNo 6 ,404/1976,  with due regard for the requirements and other 

rules set forth in the applicable regulation approved by t he Board of Directors to conduct such 

election . The results of such election must be informed to the General Meeting that will 

deliberate upon the election of the referred representative. shareholders attending the 

Shareholders Meeting, or to the Board of Directorsô meeting, as the case may be, 

which will declare approved the election of the member of the Board of Directors 

referred to in the 1 st  Paragraph of this Article 12 . The election of the member of the 

Board of Directors (and his/her alternate) pursuant to the 1 st  Paragraph and the 2 nd  

Paragraph of this Article 12 shall not need to be ratified or confirmed by the vote of 

the Shareholders Meeting or by the Board of Direc tors , as the case may be.  

 

3 rd  Paragraph - The Shareholders Meeting shall choose one of the elected members of the Board 

of Directors to preside it. as Chairperson of the Board of Directors . 

 

4 th  Paragraph ï The positions of ChairmanUnder no circumstances may the position of 

Chairperson  of the Board of Directors and  the position  of Chief Executive Officer of the 

Company may not be held jointly by the same person, except in the cases of vacancy, which shall 
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be specifically disclosed to the market and for which the measures for filling the pertinent 

positions within a maximum term of 180 (one hundred and eighty) days should be taken. 

simultaneously by the same person.  

 

5 th  Paragraph ï The mandateterm of office of the members  of the Board of Directors 

members is for of 2 (two) years, reinstatement being admitted two (2) years, ending at the 

Ordinary Shareholders Meeting that is second -next to that in which the Board of 

Directors was elected, with due regard for the provision in the 3 rd  Paragraph of Article 

9. Th e members of the Board of Directors may be reelected indefinitely .  

 

6 th  Paragraph  ï The following rules shall apply to the cases of impediment, absence 

or vacancy of the members of the Board of Directors (other than the Chairperson):  

 

 (a) At the meetings of the Board of Directors meetings, each, if an  effective member, 

if is absent or  impeded or absent,for any reason, s/he  shall be replaced by an alternate 

member who has been electedappointed  by the same shareholder or group of shareholders 

group which electedthat appointed  the impeded or absent effective member, subject towith 

due regard , if applicable, for the replacementsubstitution  order setdetermined  by the 

respectivesuch  shareholder or group of shareholders group in the election of the altern ate 

members, under the terms of the head provision of article 12 of these Bylaws. 7th Paragraph - 

In his/her absence, the Chairman of the Board shall indicate among the other effective Directors 

the one that will act as substitute. His/her substitute will,  then, act as simple Director, subject to 

the rule of paragraph 6th above (if applicable). In case of impediment or vacancy, the Board will 

indicate its new Chairman, in the manner set in this article. 8th Paragraph - In case of vacancies 

that reduce the Board of Directors to a number lower than the majority of its elected members, 

a Shareholders meeting shall be called to elect the substitutes, which shall complete the mandate 

of those substituted. Art. 13 ï It is of competency pursuant to the heading of Ar ticle 12;  

 

 (b)  In case of a temporary absence or temporary impediment that extends for 

longer than three (3) consecutive months or in the event of a permanent impediment 

or a vacancy event affecting a member of the Board of Directors for whom one or 

more alternates have been elected, then the alternate of such member shall assume 

as effective member in lieu of such member for the remainder of the term of office of 

such member, pursuant to article 150 §3 of the Law No. 6,404/1976 (with due regard 

for the ap plicable substitution order, if any, with respect to such member pursuant to 

the heading of this Article 12); and  

 

 (c) In case of a temporary absence or temporary impediment that extends for 

longer than three (3) consecutive months or in the event of a pe rmanent impediment 

or other vacancy event affecting a member of the Board of Directors, for whom there 

is no designated alternate, or for whom no alternate is willing to assume the position 

of effective member, then the Board of Directors shall temporarily  elect a replacement 

until the next Shareholders Meeting, which may then either ratify the election of such 

replacement or elect another replacement pursuant to article 150 of the Law No. 

6,404/1976; provided that any replacement so elected by the Sharehol ders Meeting 

shall hold office for the remainder of the term of office of the effective member who 

is being replaced . 
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7th Paragraph - The Chairperson of the Board of Directors shall appoint, among the other 

effective and alternate Directors, the one(s) to substitute him/her as Chairperson in 

his/her temporary absence or temporary impediment, through a written 

communication to the other effective and alternate members of the Board of Directors 

and to the Corporate Governance Secretary. Such appointment may be either done 

generally for a specific period, or for a specific meeting of the Board of Directors or 

Shareholders Meeting. The membe r of the Board of Directors so appointed shall 

exercise the roles and prerogatives of the office of the Chairperson of the Board of 

Directors (including without limitation the prerogative to issue the tie -breaking vote 

pursuant to Article 11) for the durat ion of such temporary absence or temporary 

impediment. If such temporary absence or temporary impediment extends for longer 

than three (3) consecutive months, or in the event of a permanent impediment or 

other vacancy event, the Board of Directors will pro mptly convene a Shareholders 

Meeting to elect a new Chairperson in accordance with the 3 rd  Paragraph of this 

Article 12 to complete the term of office of the replaced Chairperson. The member of 

the Board of Directors appointed to replace the Chairperson in  the cases provided for 

in Article 12, shall continue to exercise the functions and prerogatives of the 

Chairpersonôs position (including without limitation the tie-breaking vote pursuant to 

Article 11) until that such new Chairperson is effectively appoin ted and takes office. 

If no member of the Board of Directors have been appointed by the Chairperson to 

replace him/her, pursuant to this 7 th  Paragraph of this Article 12, the Board of 

Directors must temporarily elect a replacement among the other Directors  (effective 

or alternate) until the following Shareholders Meeting that elects a new Chairperson 

of the Board of Directors.  

 

Article 13 ï Without prejudice to any other attributions, powers and prerogatives  of the 

Board of Directors contemplated elsewhere in these Bylaws or by the Law No. 

6,404/1976, the Board of Directors shall have the duty, power and authority  to:   

 

 a) electingnominate, elect  and remove the members of the Board of Officers  of the 

Company  and set their attributions , in the manner of thes e Bylaws; b) inspecting the officers' 

management, (with due regard for the provisions in item ñdò of Article 20), and to 

approve any nomination, appointment, removal or dismissal of any member of the 

board of directors, board of officers or comparable gove rning bodies that the 

Company (whether directly or through any controlled entities) may be entitled to 

nominate, appoint, remove or dismiss in any other entity;  

 

 b) monitor the management of the members of the Board of Officers and  

examine, at any time, the Company's books and papersrecords , and request information on any 

contracts and, transactions or other  acts that involve or that involves (or  may involve)  the 

Company or its controlled companies ; c) deliberating upon calling 

 

 c) convene  the Shareholders Meetings, as determinedprovided  by the law and these 

Bylaws ; d) providing opinion about  

 

 d) resolve on  the Management Report and the accounts of the Board of Officers;  
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 e) settingset  the Company's general business orientation, setting  for the Company and 

for its controlled companies, providing  the basic guidelines for executive action, including 

with regardsrespect  to expansion projects and technical aspects of management,  

production, sales, personnel and/or  financial administrative management, and expansion, and 

care for theiroversee the  strict compliance with such general business orientation ;  

 

 f) settingset the  criteria to controlmonitor the performance of  the Company's 

business performance;  and its controlled com panies;  

 

 g) approvingresolve on  the annual and pluriannual budgets, the expansion projects and 

the investment programs, as well as following up  for the Company and for its controlled 

companies, and monitor  their execution and performance;  h) approving the  Company's 

administrative structure and setting its compensation policy; i) authorizing the acquisition or sale  

 

 h) set the internal regulations of the Board of Officers of the Company taking 

into account the recommendations of the Board of Officers;  

 

 i)  except as provided in the 4 th  Paragraph of this Article 13, resolve on any of 

the following actions or transactions by any of the companies in which the Company 

holds an equity interest that confers to Usiminas the right or the permission to 

(directly or indirectly) vote or to direct the vote for such matter at the decision -

making body of such company:  

 

  (1) any acquisition, sale or encumbrance of equity interests in other 

companies, regardless of the value or amount involved in the transaction;  

 

  (2) any encumbrance or lien of fixed or other non -current assets the 

book value of which is equal to or exceeding (or foreseen to exceed) R$ 

50,000,000.00 (fifty million reais) or its equivalent in any other currency, either in a 

single transaction or in a ser ies of combined or related transactions;  

 

  (3) any investments or capital expenditures in an amount equal to or 

exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its 

equivalent in any other currency, either in a single transactio n or in a series of 

combined or related transactions;  

 

  (4) any loan or the creation, incurrence or assumption of indebtedness 

of any kind in an amount equal to or exceeding (or foreseen to exceed) R$ 

50,000,000.00 (fifty million reais) or its equivalent in any other currency, either in a 

single transaction or in a series of combined or related transactions;  

 

  (5) any consolidation, spin -off, restructuring, merger, absorption of 

shares ( incorporação de ações ), acquisitions and other similar corporate tran sactions, 

regardless of the amount involved;  

 

 j) without prejudice to the provisions of item ñkò below and except as provided 

for in the 4 th  Paragraph of this Article 13, resolve on any of the following actions or 

transactions by the Company:  
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  (1) the a cquisition (by purchase, subscription or otherwise) or transfer 

(by sale, exchange or otherwise dispose) , by the Company, of equity interest in other 

companies, independentlyregardless  of the amount involved in the transaction, as well as 

guiding the Usiminas representativesô vote at meetings of the competent bodies of the Companies 

in which the Company holds equity interest referring to (i) sale or burdening of permanent assets 

of the company in which the Company holds equity interest whose book value is g reater than R$ 

50,000,000.00 (fifty million reais) either in a single transaction or in a series of combined or 

related transactions, (ii) investments to be made by the company in which the Company holds 

equity interest whose forecast value is greater than  R$ 50,000,000.00 (fifty million reais) either 

in a single transaction or in a series of combined or related transactions, (iii) financing or loan 

transactions of the company in which the Company holds equity interest whose value is greater 

than R$ 50,000,000.00 (fifty million reais) either in a single transaction or in a series of combined 

or related transactions, (iv) merger, incorporation, acquisitions transactions, and other forms of 

corporate restructuring involving the company in which the Company hol ds equity interest, 

regardless of the amount involved; j) In accordance with the dispositions of item k of this Article 

13, approving the sale or burdening of permanent assets, the acquisition of permanent assets, 

the obtaining of loans, financing, and oth er financial commitments, the granting of guarantees, 

and the execution of any agreements whenever the value of the assets sold, burdened, or 

acquired, of the loans, financing or financial commitments obtained, of the guarantees provided 

or of the contract s executed exceeds R$ 50,000,000.00 (fifty million reais) either in a single 

transaction or in a series of combined or related transactions; k) approving the obtaining or 

granting of loans or financing, granting of guarantees, or approval of any act which results in the 

increase ofand  

 

  (2) the entering into of any other transactions, obligations or 

commitments in an amount equal to or exceeding (or foreseen to exceed) R$ 

50,000,000.00 (fifty million reais) or its equivalent in any other currency, either i n a 

single transaction or in a series of combined or related transactions, including without 

limitation the sale or encumbrance of fixed or other non -current assets or the 

acquisition of fixed or other non -current assets, procuring loans or the creation, 

incurrence or assumption of indebtedness of any kind, or the issuance of guarantees 

;  

 

 k) resolve on any loan or otherwise the creation, incurrence or assumption of 

indebtedness of any kind, any issuance of guarantees, , or the entering into of any 

other t ransaction, obligation or commitment which would result in an increase in the  

Companý s aggregate liability for  indebtedness to a value which exceeds 2/3 (two thirds) of 

its shareholdersô equity; and guarantees in an amount greater than two thirds (2/3) of  

the Companyôs net worth, calculated based on its most recent annual or quarterly 

financial statements;  

 

 l) authorizingresolve on:  

 

  (1)  any investment or capital expenditure which forecast value exceedsby the 

Company in an amount equal to or exceeding (or foreseen to exceed)  R$ 50,000,000.00 

(fifty million reais) , to be accrued or its equivalent in any other currency, whether  in a 
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single transaction or in a series of combined or related transactions, as well as the variations 

above 10% (and  

 

  (2) any s ubsequent variation proposals resulting (or foreseen to result) 

in an increase of ten per cent  (10% ) or more of the value initiallyamount  authorized by the 

Board of Directors for such investment or expenditure ;  

 

 m) authorizingresolve on  the participation  by the Company or any of its controlled 

companies  in consortia of any nature or the execution of comprehensive strategic alliance 

contracts; n) authorizing the negotiation by the Company of shares issued by it; o) authorizing 

the issuance of simple bonds,entering into of any joint venture, association or other 

agreements having a similar nature;  

 

 n) except in the cases in which the applicable regulations require prior 

approval by the Shareholders Meeting, resolve on any share repurchase program, 

purchase,  acquisition, sale or other disposal (in each case, direct or indirect) of shares 

(or other securities representing shares) issued by the Company;  

 

 o) resolve on any issuance of debentures  non-convertible into shares and without 

security guarantee, as well as, byin rem collateral ( garantia real ) and, with the prior 

approval and authorization of the  Shareholders Meeting delegation, deliberating on the 

opportunity of bond , the  issuance, on its mode of other types of debentures, in each case, 

setting the t erms for their  subscription and/ or placement, on the type, on the time and  

conditions for the  payment conditions of any  interest, on participation in profits and on the 

bondprofit sharing and/or applicable  reimbursement premium, if such is the case, and on 

the time  (if any); their maturity; and the terms  and conditions of maturity, for their  

amortization, and or  redemption;  

 

 p) settingresolve on, and set  the terms and conditions for , the issuance and placement 

of any  ñcommercial papersò andor  other types of securities, the issuance of which does not 

comprise an exclusive competencerequire the approval  of the Shareholders Meeting, as long 

as (i) meant for primary or secondary public distribution or (ii) be convertible or ; provided that 

any such secur ities shall be issued and placed either through an initial or secondary 

public offering, either in Brazil or abroad,  made in compliance with any applicable 

laws, rules and regulations.Except as permitted under Article 5, the Board of Directors 

may not, wit hout the prior approval and authorization of the Shareholders Meeting, 

authorize or approve the issuance of any securities convertible in or exchangeable for 

shares, or otherwise  grant any right to acquisition or subscriptionsubscribe, acquire or 

receive a ny shares  of the Company-issued shares; ;  

 

 q) ratifying resolve on  the internal audit plan;   

 

 r) approvingresolve on  the nomination, proposed byappointment, replacement 

and/or dismissal of the head of the Internal Audit Department, taking into account 

the  recommendations of  the Board of Officers, of the person in charge of Internal Audit, who 

must be a Company employee, legally qualified, connected to the Chairman of the Board of 

Directors; s) choosing and removing independentwho must be hired as a full - ti me employee 

of the Company and shall report to the Audit Committee;  
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 s)  appoint and remove the external  auditors, as well as toand  authorize their 

retainment to provide any other service not directly related to the auditing services; t) setting tax 

incentive application policy; engagement to provide any non -audit services, in each case, 

taking into consideration the recommendations of the Companyôs Audit Committee; 

 

 t) approve the adherence, termination or amendment of tax incentives 

granted to the Compan y or to its controlled companies;  

 

 u) authorizingresolve on  the opening, transference or closing of offices,set up, 

transfer or closure of any  branches, facilitiesoffices, representation offices  or other 

Companytemporary or permanent  establishments of the Company ;  

 

 v) approvingresolve on  the engagement,  nomination of the General, appointment, 

replacement, removal and/or dismissal, of the Corporate Governance  Secretary, who 

willmust  be a Companyfull - time  employee, as proposed by of  the Board of OfficersCompany ;  

 

 x) deliberating onresolve on any interim  dividend distribution based on the profit 

verifiedprofits stated  in annual or interim statement and/or interest over self owned capital, 

which should be ratified by the Shareholders Meetingfinancial  statements, as applicable, 

and any distribution of interest on net equity ;  

 

 y) approvingresolve on  any business or transaction involving, on the one hand, the 

Company or companies controlled by it, and, on the other hand, any Related Parties, as per 

definition envisaged in the first paragraph Party (as defined in the 1 st  Paragraph  of this 

article; Article 13);  

 

 z) deliberatingresolve  on the creation, amendment and/or extinction of any benefit 

plans that may affect thePrevid°ncia Usiminasôs actuarial calculation of Caixa dos Empregados 

da Usiminas; aa) approving the drawing up and changes to the Material Information Disclosure 

Policy, to the Company-issued Security Trading Policy, to the Company Financial Policy and to the 

Company Code of Conduct; and bb) approving the Internal Regulations ruling on the issues 

pertaining to its operation not -envisaged in these Bylaws. ;  

 

 aa) resolve on the adoption, revocation, or any amendments, additions or 

other changes to the Code of Ethics and Conduct and the other  policies forming part 

of the Companyôs Integrity Program, the Policy on Disclosure of Information and 

Negotiation with Securities, the Policy on Remuneration of the members of the Board 

of Officers, as well as any other policies as the Board of Directors may deem necessary 

or advisable, such as, without limitation, application of tax incentives´ policies;  

 

 bb) resolve on internal regulations for the Board of Directors (and any 

subsequent amendments, additions or other changes thereto), which shall 

supplem ent and further regulate the provisions of these Bylaws relating to the 

proceedures of the Board of Directors, provided that in the event of any discrepancies 

or other inconsistencies between the rules contained in such internal regulations and 

the provisi ons of these Bylaws, the Bylaws shall prevail;  
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 (cc) resolve on the engagement, nomination, replacement, removal and/or 

dismissal of the members of the Conduct Committee referred to in the Companyôs 

Code of Ethics and Conduct, which shall be composed of a  total of five (5) members 

(who shall not be part of the Audit Committee) and shall report to the Companyôs 

Audit Committee;  

 

 (dd) resolve on the engagement, nomination, appointment, replacement, 

removal and/or dismissal of the person in charge for the Integrity Department 

referred to in the Companyôs Code of Ethics and Conduct, who must be hired as a full-

time employee of the Company, and who shall work in cooperation with the Conduct 

Committee, and report to the Audit Committee of the Company;  

 

 (ee) r esolve on relevant strategic decisions outside the ordinary course of 

business of the Company, such as, without limitation, (i) building and shutting down 

large equipment of the reduction area, (ii) opening and closure of production lines or 

(iii) opening or closure of business lines.  

 

1st Paragraph ï For the purposes of the provisionsthese Bylaws (including, without 

limitation, for purposes  of item ñyò of the heading of this article, Article 13 and the 3rd 

Paragraph of this Article 13), the term ñRelated Parties are understood as: ò means and 

includes the following persons:  

 

(a) any Companyôs shareholder member of the controllingcontrol  group, or whothat  holds 

shares representing more than 5% (five per cent) of the voting or total capital;  b) any Company 

managers, effective members 

 

(b) any members of the board of directors, board of officers or other similar or 

comparable management bodies (effective  or alternates, or managers of the shareholders 

mentioned under item ñaò above) of the Company or of its con trolled companies , as well 

as their respective  spouses and relatives up to the second degree; c) any controlled, controlling, 

associated company, 

 

(c) any members of the board of directors, board of officers or other similar or 

comparable management bodie s (effective or alternates) of the shareholders 

members of the control group of the Company;  

 

(d) any controlled, controlling  or affiliated companies or companies  under common 

control of any of the persons mentioned under items ñaò and ñbò above. 2nd Paragraph ï In case, 

in a certain business orCompanyôs shareholder member of the control group; and 

 

(e) any controlled or affiliated companies of any members of the board of directors, 

board of officers or other similar or comparable management bodies (effecti ve or 

alternates) of the Company or of its controlled companies;  

 

For the purposes of these Bylaws (including for purposes of the above definition of 

the term ñRelated Partiesò), the terms ñcontrol,ò ñcontrols,ò ñcontrolledò and 

ñcontrollingò are used with the meaning given in article 243 paragraph 2 of the Law 

No. 6,404/1976 and the term ñaffiliateò is used with the meaning given in article 243 
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paragraph 1 of the Law No. 6,404/1976 (as supplemented by paragraphs 4 and 5 of 

that same article).  

 

2nd Paragraph ï In any  transaction set forth in the provisions under or other business within 

the scope of  item ñyò of the heading of this article, the Related Party is aArticle 13, if any  

member of the Board of Directors or shareholder who bears any link with a member  of the Board 

of Directors, it may not take part in the resolution related to such business or transaction, and 

such circumstance shall be indicated on the minutes of the meeting of has a direct interest in 

the transaction or matter or receives any direct o r indirect compensation 

(employment, contractual or otherwise) from the Related Party at issue  (or from any 

entity that controls, is controlled by or is subject to common control with such Related 

Party), such member shall inform the Board of Directors th ereof and abstain from 

discussing and voting on the approval of the matter at  the relevant  Board of Directors. 

In this case, such meeting. Any  member of the Board of Directors who abstains from 

discussing and voting as per this 2 nd  Paragraph of this Articl e 13 shall be considered as 

present for determinationpurposes  of determining the installationattendance  quorum of the 

Board of Directors meeting, but it under Article 11 but  shall not be considered for determination 

of the deliberation quorum regarding the business or transaction in question. 3rd Paragraph- The 

grant of loans, by the Company, to its managers, the members of the controlling group or to any 

person to them, directly or indirectly related, is forbidden. Article 14 ï The Board of Director shall 

meet, ordinarily, four times a purposes of determining the voting majority required for 

the adoption of a resolution in connection with the transaction or matter at issue; 

therefore, a resolution shall be adopted if approved by a majority of the total numbe r 

of members of the Board of Directors present at that meeting excluding the 

member(s) of the Board of Directors who abstained from voting as per this 2 nd  

Paragraph of this Article 13 . 

 

3rd Paragraph ï The extension of loans by the Company, or by any entity controlled by 

the Company, to a Related Party is prohibited, it being understood that such 

prohibition shall not preclude the Company (or any of its controlled companies) from 

extending other forms of financing or credit to Related Parties in connec tion with any 

sale of products or other business transaction approved by the Board of Directors 

pursuant to item ñyò of the heading of this Article 13. 

 

4th Paragraph ï As an exception to the provisions in item ñjò of the heading of this Article 

13, no pri or approval and authorization from the Board of Directors shall be required 

in connection with any purchase or acquisition by the Company or its controlled 

companies of raw materials or other inputs necessary or required for , or in connection 

with , the man ufacturing of its products, neither for any sale by the Company or its 

controlled companies of any goods, products and byproducts nor for the engagement 

of any maintenance services for the Companyôs or for its controlled companiesô 

equipment or facilities,  in each case, as long as each and every one of the following 

conditions are satisfied:  

 

 (i) any such transaction is performed in the ordinary course of business;  

 

 (ii) in the case of purchases, acquisitions or engagements by the Company or 

its controll ed companies, any such transactions is preceded by competitive and 
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transparent purchase or engagement procedures in accordance with applicable 

Companyôs policies and practices; 

 

 (iii) no third party financing or bank financing is involved, except any credit or 

financing that may be offered or supplied by the counterparty itself in connection to 

the respective transaction;  

 

 (iv) any such transaction is submitted to the approval of the Board of Officers 

prior to its execution; and  

 

 (v) all transactions  entered into pursuant to this 4 th  Paragraph of this Article 

13 are reported monthly to the Board of Directors, accompanied by all necessary 

supporting documentation.  

 

5th Paragraph -  The exception described in the 4 th  Paragraph of this Article 13 shall not, 

however, apply to the following transactions, which, therefore, shall require prior 

approval and authorization from the Board of Directors:  

 

 (i) any transaction involving an amount that exceed, in the aggregate, R$  

400,000,000.00 (four hundred million reais) or its equivalent in any other currency, 

whether in a single transaction or in a series of combined or related transactions 

(including, by way of example but without limitation, transactions with related 

parties  of a same contractor and/or involving subcontracting);  

 

 (ii) any transaction having a term longer than three (3) years; or  

 

 (iii) any transaction with or involving a Related Party.  

 

Article 14 ï The Board of Directors shall meet, ordinarily, four times  a year, and, 

extraordinarily, whenever needed for corporate interests, or according to calendar previously set 

by the Board. 1st Paragraph - The Board of Directors will meet when called upon by the Chairman 

of the Board or the majority of its members. dee med necessary by its Chairperson or by at 

least three (3) other members of the Board of Directors. Without prejudice to the 

foregoing, the Board of Directors may, from time to time, approve (and thereafter 

supplement, amend or otherwise modify) a meetings calendar setting in advance the 

dates in which the Board of Directors shall hold its ordinary and/or extraordinary 

meetings in the following 12 -month period.  

 

1st Paragraph ï The Chairperson of the Board of Directors shall be responsible for 

convening any ordinary or extraordinary meeting of the Board of Directors. Any one 

or more other members of the Board of Directors may submit a request for the 

Chairperson to convene a meeting of the Board of Directors, provided that if the 

Chairperson does not convene such meeting within 3 (three) calendar days after the 

receipt of such request, the meeting may be convened by any 3 (three) members of 

the Board of Directors in accordance with the applicable provisions of these Bylaws 

and the internal regulations of the B oard of Directors.  
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2nd  Paragraph ï The meetingsMeetings of the Board of Directors  shall be calledconvened  

by means of a written notice , containing the time, date and venue of the meeting, as well as a 

brief description of the matters in the agenda,to  be resolved at such meeting. Such call 

notice shall be  sent to each member of the Board Memberof Directors  with a minimum 

advance notice of 5:  (i) five) business days from the date of the meeting. 3rd Paragraph ï The 

information referring to the matters t o be (5) business days for extraordinary meetings, 

except for the cases in which there is a justified urgency as requested by the Board 

of Officers, in which case the call may be made within a shorter timeframe, at the sole 

discretion of the Chairperson of  the Board of Directors; and (ii) ten (10) calendar days 

for the ordinary meetings; provided that, notwithstanding the provisions of sub - items 

(i) and (ii) of this 2 nd  Paragraph, the Board of Directors may, from time to time and 

with the unanimous consent of its members, waive any minimum advance notice 

period or agree to a shorter advance notice period with respect to one or more 

meetings.  

 

3rd Paragraph ï Annual or quarterly financial statements, management reports, 

external auditors draft opinion and any  other materials relating to matters to be 

considered or  resolved at any ordinary or extraordinary meetings of the Board of 

Directorsô meetings shall be forwarded to the Board members with a 10 (ten) days advance notice, 

in the case of Ordinary Meetings, andprovided or made available to its members  together 

with the call , in the case of extraordinary meetings.  notice of the meeting.  

 

4 th  Paragraph  ï The meetingsMeetings  of the Board of Directors shall be chaired by the 

Chairman and a Secretary shall be appointed by him, and the deliberations shall be taken by the 

majority of votes Chairperson of the Board of Directors, and the Corporate Governance 

Secretary shall act as secretary to the meeting. In case of absence or impediment of 

the Corporate Governance Se cretary, the Chairperson shall designate another person 

to act as secretary to the meeting. Except in the case of a resolution adopted pursuant 

to the 7 th  Paragraph of this Article 14, resolutions on any matters submitted to a vote 

at a Board of Directors meeting shall be adopted if approved by the vote of a majority  

of the present members of the Board of Directors, subject to the 2nd paragraph of article 13 

hereof. attending the relevant meeting, with due regard for the provisions in the 2 nd  

Paragraph of A rticle 13.  

 

5 th  Paragraph ï When the effective member and his alternate are absent, an early written vote 

by the absent Board member shall be accepted, as long as previously presented for filing at 

Company head office. an effective member is impeded from attending or needs to be 

absent from a meeting of the Board of Directors, such effective member may submit 

to the other members of the Board of Directors and to the Corporate Governance 

Secretary his/her written vote in advance of such meeting, in which ca se his/her vote 

shall be as valid and effective as if it were casted by such effective member while 

present at such meeting.  

 

6 th  Paragraph  ï The meetingsMeetings  of the Board of Directors  may be held by a telephone 

conference, video conference, or by any other means of communication which allows the 

identification of the Board membereach person attending the meeting  and the  simultaneous 

communication with all the other persons attending the meeting. Any member of the Board 

of Directors attending a meeting of the Board of Directors by telephone conference, 
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video conference or by any such other equivalent means of communication shall be 

considered for all purposes as present at such meeting.  

 

7 th  Paragraph ï Notwithstanding the formalities envisaged in these Bylaws, a meeting in which 

all Board of Directors members participate either personally or in the forms envisaged under the 

previous paragraphs, shall be deemed regular. 8th Paragraph ï Minutes of the Boards' meetings 

will be drawn up, to which the legal provisions regarding Shareholders Meetings shall apply. 

Article 15 ï In order to better execute its functions, the In lieu of holding the meetings of the 

Board of Directors in person or by the means contempl ated in the 6 th  Paragraph of 

this Article 14, the meetings of the Board of Directors may be held virtually, with each 

effective member of the Board of Directors submitting his or her written vote on the 

matters to be resolved at the relevant Board of Direc torsô meeting. Each effective 

member of the Board of Directors shall submit his/her written vote by e -mail (or other 

written communication means as the Board of Directors may approve) to each of the 

other effective members of the Board of Directors and to the Corporate Governance 

Secretary, on or prior to the date and time set forth to that effect in the call notice for 

such virtual meeting. Resolutions adopted pursuant to this 7 th  Paragraph of this 

Article 14 shall be as valid and effective as a resolution  adopted at a meeting of the 

Board of Directors held in person or by any of the means contemplated in the 6 th  

Paragraph of this Article 14.  

 

8th Paragraph ï The Chairperson of the Board of Directors shall cause minutes of all 

meetings of the Board of Directors to be prepared by the Corporate Governance 

Secretary or any other person acting as secretary to such meeting, which minutes 

shall reflect the procedures  and resolutions adopted thereat. Minutes of the Board of 

Directors meeting may be prepared in summary form and shall be signed by the 

Chairperson, the secretary to the meeting and the other members of the Board of 

Directors who attended the meeting. The m inutes shall be valid if signed by as many 

Directors as are sufficient to achieve the majority required for the resolutions adopted 

at the meeting.  

 

 

Article 15 ï The  Board of Directors may create committees with defined goals, made up by people 

designated by it, among directors, officers, employees, shareholders representatives,one or 

more committees, each one composed of a number of members who may be members 

of the Board of Directors and/or any other persons (including, by way of examp le and 

without lim itation, officers, employees, shareholder representatives or  external 

consultants and other people connected, directly or indirectly, to the Company ), and having 

such duties, powers and authority as the Board of Directors may determine .  

 

1st  Paragraph ï The Board of Directors shall necessarily form an Audit Committee, withwhich 

shall assist  the purpose of aiding it in the performance of its attributions, as to: (i) 

inspectingBoard of Directors in fulfilling its supervision responsibilities relating to:  

 

 (a) the supervision of  the quality and consistency of the financial statements and of 

the accounting procedures; and (ii) the appreciation of issues pertaining to the internal control 

system, to the business risks, and to the internal and independent audi ts, and to the adoption, 

by the Company, of satisfactoryCompanyôs financial statements, including by periodically 
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reporting to the Board of Directors with regard to the adequacy of the Companyôs 

systems of internal controls over financial reports;  

 

 (b) th e identification and assessment of legal or regulatory risks that may 

materially affect the Company or its business;  

 

 (c) the monitoring of internal and external audit activities;  

 

 (d) the monitoring of the effectiveness of the Company's Integrity Progra m; 

and  

 

 (e) the adoption of appropriate  corporate governance standards.  

 

2nd  Paragraph ï The Audit Committee is specifically in charge of: shall be responsible for:  

 

 (a) proposing to the Board of Directors the adoption of measures meant to enhance the 

performingperformance  of the activities listed under the first paragraph1st  Paragraph  of this 

article; Article 15;  

 

 (b) reviewing the annual and quarterly financial statements drawn upprepared  by the 

Companymanagement , including explanatorythe  notes, ther eto, the  management reports 

and independentexternal  auditorôs draft opinion, carrying out the  on such financial 

statements, and making  recommendations it deems necessary to the Board of Directors  as it 

deems necessary with respect thereto ; c) evaluating the effectiveness of the internal control 

structure and of the independent and internal audit processes, presenting the recommendations 

for enhancement it deems necessary; d) following-up the results of the Companyôs internal audit, 

even verifying the compliance with the legal and regulatory provisions applicable to the Company, 

in addition to the rules and internal conduct codes, on the part of the officers, employees and 

third parties hired by the Company; e) recommending to the Board of Di rectors the entity to be 

hired for providing independent audit services, as well as its replacement; f) providing an opinion 

on the proposal, to be submitted to the Board of Directors, of hiring the independent auditors to 

provide any other service not dir ectly related to the auditing services; g) appraising the 

compliance with the 

 

 (c) periodically assessing the adequacy of the Companyôs systems of internal 

controls over financial reports, and making improvement recommendations to the 

Board of Directors a s it deems necessary;  

 

 (d) making recommendations for the appointment, compensation, 

engagement and supervision of, and evaluate the independence of, the Company's 

external auditors;  

 

 (e) reviewing  and giving its opinion on the external auditorôs annual audit 

plan, and on any proposed audit - related services and associated fees of external 

auditors;  
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 (f) reviewing and giving its opinion on any permitted non -audit services 

proposed to be rendered by the external auditors and the fee proposal for such 

services;  

 

 (g) reviewing and making recommendations to the scope of the annual 

internal audit plan, follow up the results of the internal audit activities, including the 

review and presentation of recomm endations to any preliminary or final internal audit 

reports issued.  

 

 (h) following up on, and monitoring the implementation of, any  

recommendations made by the independent or internal auditors; and h) ensuring the existence 

ofInternal Audit Department or  by the external auditors, and reporting the results to 

the Board of Directors;  

 

 (i) monitor the compliance with the Companyôs Code of Ethics and Conduct 

and the Policies forming part of the Companyôs Integrity Program; including by 

overseeing the activit ies of the Conduct Committee and the Integrity Department, 

and reporting the results to the Board of Directors; and  

 

 (j) ensuring that  a system for the identification, appraisalassessment  and 

management of the mainmajor legal and regulatory  risks involved inassociated with the  

Companyôs activities is in place , with plans to monitor and minimize possible vulnerabilities or 

failures in internal controls. and periodically assessing its adequacy.  

 

3 rd  Paragraph ï The Audit Committee shall be comprised of, at minimum, 3 (three) and, at 

most, a maximum of  5 (five) members, all elected by the Board of Directors.  At least one of the 

members of the Board of Directors shall also be a member of the Audit Committee. 4th Paragraph 

- The officers and employees of the company or 

 

4th Paragraph ï The members of the Audit Committee may be, but not necessarily need 

to be, members of the Board of Directors; provided, however, that no officer or other 

employee of the Company or of any  of its controlled companies shall not be membersmay 

be elected or appointed as member  of the Audit Committee.   

 

5 th  Paragraph ï The members of the Audit Committee shall have a term of office of 2 (two) 

years, reelection being accepted.  and may be reelected indefinitely.  

 

6 th  Paragraph ï In case of a permanent impediment or other vacancy of any of the positions 

ofevent in  the Audit Committee, the Board of Directors shall be in charge of electing the persons 

who shallelect a new member to such Committee to  complete the termsterm  of office of 

the members replaced. member subject to the permanent impediment or vacancy.  

 

7 th  Paragraph ï The Audit Committee shall approve, by majority of votes of its members, the 

Internal Regulations ruling on the issues pertaining to its operation not -envisagedinternal 

regulations regulating matters relating to its internal operation not provided for  in 

these Bylaws. In case of discrepancies or other inconsistencies between such internal 

regulations and these Bylaws, the Bylaws shall prevail.  
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Section III ïBoard  of Officers  -  

 

Article 16 ï The Board of Officers, whose members, elected and subject to destitution at any 

moment by the Board of Directors,  shall be composed of a Chief Executive Officer and more than 

2 (Diretor -Presidente ), a Vice -President ï Corporat e Planning ( Diretor Vice Presidente 

de Planejamento Corporativo ), a Vice -President ï Finance and Investor Relations 

(Diretor Vice Presidente de Finanças e Relações com Investidores ), a Vice -President 

ï Industrial ( Diretor Vice Presidente Industrial ), a Vic e-President ï Commercial 

(Diretor Vice Presidente Comercial ) and a Vice -President ï Technology & Quality 

(Diretor Vice Presidente de Tecnologia e Qualidade ).  The members of the Board of 

Officers shall be nominated and appointed by the Board of Directors for a term of 

office of two) to 6 (six) Officers with term  (2) years, substantially  coinciding with thosethe 

term of office  of the members of the Board of Dire ctors, reelection admitted. Article 17 ï The 

Chief Executive Officer, in his or her absences or temporary impediments, will be replaced by one 

of the Officers who has been previously designated by him or her. That same Officer shall replace 

him/her, tempor arily, in case ofwith due regard for the provisions in the 3 rd  Paragraph of 

Article 9. Members of the Board of Officers may be reelected indefinitely, and may be 

dismissed and replaced at any time, with or without cause, by resolution of the Board 

of Direc tors.  

 

Article 17 ï The Vice -President ï Industrial ( Diretor Vice Presidente Industrial ) shall 

replace the Chief Executive Officer in his/her temporary absence or temporary 

impediment, and shall exercise the roles and prerogatives of the office of the Chief 

Executive Officer (including without limitation the tie -breaking vote pursuant to 

Article 11) for the duration of such temporary absence or temporary impediment; 

provided that if such temporary absence or temporary impediment extends for longer 

than three (3) consecutive months, or in the event of a permanent impediment or 

other  vacancy event , until the Board of Directors elects his definitive replacement for the 

remainder of the mandate. Sole Paragraph ïThe Officers, in cases of absence or temporary 

impediment, shall be replaced by employees designated by the Chief Executive Officer. In case 

of vacancythe Board of Directors will appoint a new Chief Executive Officer to complete 

the term of office of the Chief Executive Officer permanently impeded, abs ent for 

longer than three (3) consecutive months or who vacated his/her seat; and provided, 

further, that the Vice -President -  Industrial shall continue to exercise the roles and 

prerogatives of the office of the Chief Executive Officer (including without limitation 

the tie -breaking vote pursuant to Article 11) until such new Chief Executive Officer is 

effectively appointed and takes office.  

 

Sole Paragraph ï In case of temporary absence or temporary impediment of Officers 

other than the Chief Executive Off icer, the following rules shall be applied: (a) the 

Vice -President ï Commercial and the Vice -President ï Technology & Quality shall, 

each of them, designate another Statutory Officer to replace them; (b) the Vice -

President ï Corporate Planning will be repl aced by the Vice -President ï Finance and 

Investor Relations, and vice versa ; and (c) the Vice -President ï Industrial will be 

replaced by the Chief Executive Officer. In all cases referred to above, the substitute 

Officers so designated shall exercise the r oles and prerogatives of the relevant office 

for the duration of such temporary absence or temporary impediment. If such 

temporary absence or temporary impediment extends for longer than three 

http://www.usiminas.com/


 

Usiminas Headquarters  
Rua Prof. José Vieira de Mendonça, 3 .011  

Engenho Nogueira  | 31 .310 -260  

Belo Horizonte  -  MG 

T 55 31 3499 -8000  
F 55 31 3499 -8899  

www.usiminas.com  
 

51 
 

 

Classificação da informação: Restrita 

Grupo de Acesso: 

  

  

consecutive (3) months, or in the event of a permanent impedime nt or other vacancy 

event , the Board of Directors will elect his/her definitive replacement, for the remainder of the 

term of office. Article 18 ï Subjectappoint a new Statutory Officer to complete the term 

of office of the Statutory Officer subject to the  permanent impediment, absence for 

longer than three (3) consecutive months or vacancy. The person designated to 

replace the relevant Statutory Officer in such office in his/her absence or impediment 

shall continue to exercise the roles and prerogatives of  such office until the new 

Statutory Officer is effectively appointed and takes office.  

 

Article 18 ï With due regard  to the provisions hereofof these Bylaws  and applicable law, the 

Board of Officers shall have full power and authority to carry out theany and all  actions 

neededas may be necessary or convenient  to achieve the Companyôs corporate purposes 

and to represent the Company actively and passively in or out of court, while observing all the 

relevant legal or statutory dispositions and the decisions taken, abiding by applicable legal 

and regulatory requirements and by the resolutions adopted,  from time to time,  by 

the Shareholders Meeting and by the Board of Directors.  

 

Article 19 - It is the Board of Officersô competency, by a majority of votes of its members at 

meetings that shall take place at least once a month and to which are applicable, mutatis 

mutandis, the provisions in paragraphs 1st to 8th of article 14, above: a) approving the Company's 

basic organization and Internal Regulations; b) issuing norms and regulations for good functioning 

of services, subject to the provided in these Bylaws and in the Internal Regulations; c) maintaining 

general control over the execution of its decisions, as well as assess the Company's activity 

results; d) authorizing, in compliance with the competence assigned to the Board of Directors by 

items (i) to (l) a nd (y) of art. 13, above, all acts regarding sales, acquisitions or burdening of the 

Companyôs permanent assets, the taking on of loans, financing and other financial commitments, 

the granting of guarantees, the execution of contracts and the performing of  capital expenditures, 

including and especially the acquisition, sale, swap and lease of movable and immovable assets 

not used in its Plants; e) preparing, to be submitted to the Board of Directors, the Without 

prejudice to any other attributions, powers an d prerogatives of the Board of Officers 

contemplated elsewhere in these Bylaws or by the Law No. 6,404/1976, the Board of 

Officers shall have the attributions, powers and authority to:  

 

 a) determine and implement the administrative structure of the non -st atutory 

management positions of the Company;  

 

 b)  monitor the execution and implementation of its decisions;  

 

 c) monitor and assess the Companyôs activities and performance; 

 

 d) except for contracts or transactions falling under items ñi,ò ñj,ò ñk,ò ñlò and 

ñyò of the heading of Article 13 or under the 4th  and 5 th  Paragraphs of Article 13, 

resolve on contracts or transactions proposed to be entered into by the Company for 

or in connection with the conduct of its business, including any purchase or 

acquisition of raw materials or other inputs, any sales of goods, pr oducts and 

byproducts, any engagement of services, any sale or encumbrance of fixed or other 

non -current assets, any investments or capital expenditures, any loans or other 

incurrence or assumption of indebtedness of any kind, ensuring that, in the case of  
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purchases, acquisitions or engagements by the Company, any such transaction is 

preceded by competitive and transparent purchase or engagement procedures;  

 

 e) prepare, or cause to be prepared,  annual and multi-annual budgets, for the 

Company, and any  expansion and modernization projects and investment plans, for 

submission to the Board of Directors ; f) approving compensation tables, career plans and 

personnel composition; g) preparing the Annual Administration Report, Financial Statements and 

other documents to be presented to the Board of Directors, for submission to the Ordinary  

 

 f) approve the remuneration policy of the non -statutory personnel;  

 

 g) approve any hiring, promotion, dismissal, removal or disciplinary decision 

affecting any employee in a ma nagement position directly reporting to a Statutory 

Officer of the Company, provided that, in case of divergence resulting from the 

inability to reach the majority required pursuant to paragraph 2 nd  of this Article 19, 

the final decision will be taken by t he Chief Executive Officer;  

 

 h) prepare, or cause to be prepared, the managementôs annual report, the 

Companyôs annual and quarterly financial statements and any other documents as 

may be required to be submitted for consideration and approval by the Boar d of 

Directors or by the  Shareholders Meeting; h 

 

 i) proposingpropose  to the Board of Directors theany  opening, transference or closing 

of offices, branches, facilities or other establishment, in Brazil or abroad; i) deliberating over set 

up, transfer or c losure of any branches, offices, representation offices or other 

temporary or permanent establishments of the Company as the Board of Officers may 

deem necessary or advisable;  

 

 j) propose to the Board of Directors the decisions subject to item ñeeò of Article 

13; and  

 

 k) in general, resolve on any  other matters that are not included in the privative 

competence of its members, neither ofpowers and prerogatives of the Board of Directors 

or of any of its members (or of the Audit Committee or any other Committee of the 

Board of Directors),  the Shareholders Meeting nor of the Board of Directors. Article 20 ï It is 

of, or within the scope of authority of any member of the Board of Officers.  

 

1st Paragraph ï The Board of Officers shall meet at least once a month to consider and 

resolve on any matters contemplated in the heading of this Article 19.  

 

2nd Paragraph ï The resolution of any Board of Officers meeting shall be adopted only 

if approved by the affirmative vote of an absolute majority (i.e., half plus  one) of the 

members of the Board of Officers then in office, regardless of the number of members 

attending the meeting.  

 

3rd Paragraph ï To the extent not inconsistent with the provisions of this Article 19, the 

provisions in Article 14, including the pro visions in its heading and in each of its 1 st , 

3 rd , 4 th , 5 th , 6 th , 7 th  and 8 th  Paragraphs, shall mutatis mutandis apply to the resolutions 
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of the Board of Officers. In the event that the Board of Directors approves an internal 

regulation for the Board of Officers, the rules contained in such internal regulation 

shall prevail and replace, with respect to the Board of Officersô meetings, the 

application of the provisions of Article 14 referred to above.  

 

Article 20 ï Without prejudice to the duties, powers a nd prerogatives provided for 

elsewhere in these Bylaws or by the Law No. 6,404/1976,  the Chief Executive Officer's 

exclusive competence to: a) presiding shall have the duty, power and authority to:  

 

 a)  chair all meetings of  the Board of Officersô meetings, where, besides his/her vote, 

he/she shall have the tiebreaker vote; ;  

 

 b) representingrepresent  the Company in singular acts of representation, in court or 

outside of it, and may designate another director for that function; , whether in or out of 

court;  

 

 c) coordinatingcoordinate  and guide the activities of allthe  other officersmembers of 

the Board of Officers , within their respective areas of competence; d) assigning, to 

anyauthority;  

 

 d) from time to time and as deemed necessary, assign to one or more members  

of the Board of Officers, special activities and tasks, apart from those ordinarily assigned to 

them; e) assuring  within their respective areas of authority, for them to perform others 

in addition to those corresponding to their respective ordinary attributions set by the 

Board of Directors; and  

 

 e) ensure  that the deliberationsresolutions  of the Board of Directors and of the Board 

of Officers are duly observed and carried out.  

 

Article 21 -ï The Board of Directors shall be in charge of settingset  the ordinary attributions of 

each Officer elected by it. Sole Paragraph ïThe Board of Directors shall necessarily attribute the 

position of Investors Relations Officer to one of the members of the Board of Officers. Article 22 

ïAs a general rule and with the exception of the cases mentioned in the following paragraphs, 

the Company isof the Vice -President ï Corporate Planning, the Vice -President ï Finance 

and Investor Relations, the Vice -President ï Industrial, the Vice -President ï 

Commercial and t he Vice -President ï Technology & Quality.  

 

Article 22 ï With due regard to the provisions in the 1 st , 2 nd , 3 rd and 4 th  Paragraphs of 

this Article 22, the Company shall be  validly obligated to the following, providing it is bound 

when  represented by any 2 (t wo) members of the Board of Officers  acting jointly , or by 1 

(one) member of the Board of Officers andacting jointly with  1 (one) attorney -in-fact, or by 2 

(two) attorneys -in-fact acting jointly , within the limits of thetheir  respective mandates. 

powers.  

 

1st  Paragraph ï Acts that require previousAny act or transaction that requires the prior 

approval or  authorization by the Board of Directors or by the Board of Officers under these 

Bylaws, may only be practiced one thatcarried out only if, and after, such  preliminary 

condition is fulfilled.   
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2nd  Paragraph ï InThe  acts and instruments which involve responsibilities for 

amountsresulting in liability for the Company in an amount  equal to or moregreater  than 

0.5% ( five-tenths of one per cent  (0.5% ) of the corporateCompanyôs capital, stock shall 

require  the joint signature ofby (i)  the Chief Executive Officer along with that of an Officer or 

attorney-in-fact, is mandatory. and other member of the Board of Officers or (ii) two (2) 

Statutory Officers, provided that they are duly authorized by the Board of Directors 

to represent the Company on this particular matter. The signature by attorneys - in -

fact shall not be allowed for these cases . 

 

3 rd  Paragraph ï The Company may be represented by just one member of the Board of Officers 

or attorney-in-fact:   

 

 a) in the case of obligations to be assumed abroad, as long as that singularsuch 

individual  representation has been previously approved by the Board of Directors; b) when it 

involves the receipt and settlement of amounts due to the Company, issuing and trading, including 

the endorsement and discount of receivable sales invoices, as well as correspondence which does 

not create obligations for the Company, and the practice 

 

 b) when it involves the performance  of acts of simple administrative routine, 

including those related to the public authorities in general, such as, regulatory bodies, public 

companies, mixed capital companies, Boards of Trade, Labor Courts, the Brazilian Social Security 

(INSS), Employees Compensation Fund (FGTS) and its collecting banks and others of identical 

nature;  

 

 c) in shareholdersô meetings (ordinary or extraordinary) or any other 

shareholdersô or quotaholdersô meetings of any companies or entities in which the 

Company holds equity interest; and  

 

 d) in case of powers of attorney granted to one or more agents or attorneys to 

represent the Company in judicial , administrative or arbitrationproceedings .  

 

4 th  Paragraph ïThe Board of Directors may authorize the practice of other acts that bind the 

Company by just one member of the Board of Officers or attorney -in-fact, or still, by adopting 

competency limitation criteria, limit, in certain cases, the Company's representation t o just one 

member of the Board of Officers or one attorney -in-fact. The Companyô powers of attorney 

must (a) be previously approved by the Board of Officers or, alternatively, (b) be 

executed by the Chief Executive Officer jointly with any other member of the Board 

of Officers or by the Chief Executive Officer jointly with one (1) attorney - in - fact 

named ñGeneral Attorney- in -Factò appointed by a specific power of attorney drawn 

up by a public instrument and signed by four (4) Officers. All powers of attorney  must 

specify (i) the powers (not to exceed the powers of the Board of Officers) conferred 

to the attorney(s) - in - fact appointed by such instrument, (ii) whether such 

attorney(s) - in - fact may act individually or if he/she must act jointly with another 

attorn ey- in - fact or with a member of the Board of Officers, (iii) the term for which 

such power of attorney is being granted, and (iv) whether the attorney(s) - in - fact may 

or may not delegate any powers granted to him/her. The powers of attorney for the 

performan ce of any action or the entering into of any transaction requiring the 
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approval or authorization of any of the Board of Directors or the Board of Officers may 

only be granted after such approval or authorization is granted and must include an 

express refer ence to such approval or authorization. The powers of attorney shall be 

granted for limited period of time, not to exceed one year, except the powers of 

attorney for judicial representation or similar matters that may be granted for a 

longer or an indefini te term; provided, however, that the Company may, by resolution 

of the Board of Officers, revoke any and all powers of attorney at any time, with or 

without cause.  

 

5 th  Paragraph ï In naming attorneys -infact, the following rules should be observed: a) all 

powers of attorney must be previously approved by the Board of Officers or, if not, granted by 

the Chief Officer jointly with an Officer; b) when the power of attorney is for the practice of acts 

that require previous authorization from the Board of Direct ors, it can only be granted if this 

authorization is obtained, which should be mentioned in its text; c) except for judicial 

representation or similar, all powers of attorney will be granted for a determined period of time, 

not over a year, and shall have limited powers. 6th Paragraph ï Acts practiced in disregard of 

this Article's rules willAny act of purported representation of the Company other than in 

accordance with the terms of the heading and the 1 st , 2 nd , 3 rd and 4 th  Paragraphs of 

this Article 22 shall  be null and will not generate liability for void and shall not be binding 

upon  the Company.  

 

CHAPTER V ï Fiscal Council  - Article 23 ï The Fiscal Council, with the powers of the law and 

of permanent operation, shall be comprised of 3 (  

 

Article 23 ï The Company shall have a permanent Fiscal Council, having the 

attributions and powers contemplated by the Law No. 6,404/1976. The Fiscal Council 

shall be composed of either three (3 ) to 5 ( or five (5 ) effective members and 3 (three) to 5 

(five) alternate members, their respective alternates, all of whom shall be  elected by the 

Shareholders Meeting.  

 

1st  Paragraph ï The members of the Fiscal Council members shall be elected at the Ordinary 

Shareholders Meeting, and their termsterm of office  shall always end at the Ordinary 

Shareholders Meeting of the financialfiscal  year subsequent to his or herfollowing their  

election, reinstatement being admitted . The members of the Fiscal Council may be 

reelected indefinitely.  

 

2nd  Paragraph  ï The Fiscal Council shall elect its ChairmanChairperson  from among its 

effective members, who shall be in charge, notwithstanding . The Chairperson of the Fiscal 

Council, without prejudice to  the individual powers and attributions ofgranted by the Law 

No.  6,404/1976 to  each member provided by law, shall have the authority to organize 

and coordinate the activities of representing the Fiscal Council and to represent it  before 

the other companycorporate  bodies, organizing and coordinating its activities. . 

 

3 rd  Paragraph ï TheUpon the election of the members of the Fiscal Council, the  

Shareholders Meeting which elects the members of the Fiscal Council shall assignshall also 

determine  their specific remuneration.  
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4 th  Paragraph ï The Fiscal Council mayshall  approve, by a majority of votes of its members, 

Internal Regulations ruling on the issues pertaining to its operation. vote, internal regulations 

to govern and regulate its procedures . 

 

CHAPTER VI ï Fiscal Year    

 

Article 24 ïThe Fiscal Year shall begin on January 1st  and shall end on December 31st  of each 

year.  

 

1st  Paragraph ï At the end of each fiscal year, the Board of Officers will prepare, with due 

regard to the relevant legal requirements, the following financial statements: I ï balance sheet; 

II ï statement of net equity changes; III ï statement of the year's results; IV ï cash flow 

statement; and V ï statement of added value.  

 

2nd  Paragraph  ï Along with the annual financial statements, the Board of Directors shall present  

to the Ordinary Shareholders Meeting its proposal for the destination of net profit , subject to the 

provisions of these Bylaws and applicable law.  

 

3 rd  Paragraph ï TheAn  amount correspondingequal  to 5% ( five per cent (5% ) of the fiscal 

year net profit sha ll be allocated to Legal Reserve comprisal, up to a limit of 20% ( , until such 

legal reserve reaches an amount equal to twenty per cent  (20% ) of the Companyôs 

corporate  capital stock.  

 

4 th  Paragraph ï The Board of Directors may propose, and the Shareholders Meeting 

deliberate,may approve  to deduct from the year's net profit  of the fiscal year , after the 

constitution of the legal reserve, an installment in an amount not over 50%( to exceed fifty 

percent) (50%) of such net profit  to constitute a Reserve for Investments and 

FloatingWorking  Capital, which shall be subject to the following principles:   

 

 a) its constitution shallmay  not jeopardize the shareholders' right to receive payment of 

the mandatory dividend set forth in paragraph 5th, below; the 5 th  Paragraph of this Article 

24;  

 

 b) its balance cannotmay not  surpass ninety five per cent ( 95%)  of the  Companyôs 

corporate capital;  

 

 c) the reserve has as ashall have the  purpose to assureof ensuring the availability 

of fund s for  investments in fixed assets, or increase the floatingworking  capital, including 

through amortization of the Company's debts, regardless of profit retentions bound to the capital 

budget, and its balance may be used :  

 

  i) infor  the absorption of losses, whenever needed;  

 

  ii) for dividend distribution, at any time  ;  

 

  iii) infor  operations of redemption, reimbursement or purchaserepurchase  of 

shares, as authorized by law;  
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  iv) for incorporation to the Corporate Capitalcor porate capital , including 

through bonuses in newthe issuance of bonus  shares (ações bonificadas ) .  

 

5 th  Paragraph - Of the net income of the fiscal year, as adjusted according to the following in 

accordance with the provisions in  items ñiò and ñiiò below, 25% ( twenty five per cent  

(25% ) shall be allocated to the payment of  dividends to the shareholders and, provided that 

the holders of  preferred shareholders willshares shall  receive dividends which are 10% ( ten 

percent (10% ) higher than those attributed to the common shares; i) accrual . For the purposes 

of this 5 th  Paragraph of this Article 24, the net income of the fiscal year shall be 

adjusted by the:  

 

 i) addition  of the followingany  amounts:- resulting from the reversion, during the fiscal 

year, of contingency reserves previously formedcreated ; -and  resulting from the realization, 

during the fiscal year, of profits that had beingbeen  previously transferred to the reserve for 

realizable profits; and  

 

 ii) decrease ofin the  amounts destinedall ocated , during the fiscal year, to the 

constitution of  the legal reserve, contingency reserve and reserve of realizable profits. The 

amount thus calculated may, at criteria for realizable profits. Dividends determined in 

accordance with this 5 th  Paragraph o f this Article 24 may be paid based on the profits 

for the fiscal year itself, on the basis of which the amount of such dividends was 

calculated, or based on preexisting profit reserves, at the discretion  of either  the 

Shareholders Meeting or of the Board of Directors, depending on the case, be paid on account of 

the profit that served as basis for its calculation or from preexisting profit reserves. as 

applicable.  

 

6 th  Paragraph ï Since allocations mentioned under paragraphs 3, 4, and 5 are complied withAs 

long as the allocations contemplated in the 3 rd , 4 th  and 5 th  Paragraphs of this Article 

24 are satisfied , the Shareholders Meeting may resolve to retain a parcelpart  of the net profits 

of the fiscal year envisagedagreed  in a previously-approvedthe  capital budget, approved by 

the Shareholders Meeting ( orçamento de capital )  in the form of article 196,196 of the  

Law n° 6404No. 6,404 /1976, with the remainder to be distributed to the shareholders as 

complementarya supplemental  dividend.  

 

7 th  Paragraph - The amount ofAny  interest on net equity ( juros sobre capital próprio )  

paid or credited, as remuneration of self owned capital under the terms of article 13, letter "x" of 

these Bylaws,pursuant to item ñxò of Article 13  may be ascribed tocredited against  the 

amount of  the dividends to be distributed by the Company, and will become pursuant to the 

provisions of this Article 24, in which case such interest on net equity will be deemed 

as an integral part of themsuch dividends  for all legal effects.   

 

8 th  Paragraph ï The Shareholders Meeting may grant to the management a share in the 

profitsprofit sharing , subject to the relevantapplicable  legal limits. It is a condition for payment 

of such shareprofit sharing  the attribution to the shareholders of the man datory dividend 

aforementioned in paragraph 5th.the 5 th  Paragraph of this Article 24.  Whenever 

biannualsemiannual  financial statements are prepared and interim dividends are paid based on 

thisthereon  in an amount equal to at least 25% ( twenty-five per cent  (25% ) of the net income 

of the period, calculated underas per  the terms of aforementioned § 5th, the 5 th  Paragraph of 
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this Article 24,  a participation in the biannualsemiannual  profit may be paid to the members 

of the Board of Officers, by resolution of the Board of Directors, to be ratified by the Shareholders 

Meeting.  

 

9 th  Paragraph ï The Shareholders Meeting may deliberateresolve, at any time,  to distribute 

dividends at any time out on account  of pre-existing profit reserves or retained earnings from 

previous years. . 

 

10 th  Paragraph ï The Company may prepare semiannual or shorter period financial statements. 

The Board of Directors may deliberate on the distribution of dividends on account of profit 

calculated within those statements. The Board of Directors may also declare interim dividends on 

account of profit within the last annual financial statement.   

 

11 th  Paragraph ï The Shareholders Meeting may resolve on the capitalization of reserves that 

are already formed. 

 

12 th  Paragraph ï Dividends not claimed within three (3) years are foreclosedof their approval 

shall be forfeited  in favor of the Company.  

 

CHAPTER VII -  Liquidation  -  

 

Article 25 ï The Company shall go into liquidation in the cases prescribed by law or by decision 

of the Shareholders Meeting.  

 

Sole Paragraph ï It is within the  Shareholders Meetinǵs authority  to set the form of liquidation, 

appoint the liquidator and the members of the Fiscal Council, which shall function during the 

liquidation period, fixing their relevant fees.  

 

CHAPTER VIII - Temporaryï Miscellaneous Provisions  -  

 

Article 26 -  The Company shall comply with the shareholdershareholders  agreements duly 

filed at its headquarters, and in case of violation of any such shareholder agreements, will be 

prohibited (i) the registration of transfer of shares, and (ii) the statement of votes cast in General  

pursuant to article 118 of Law No. 6 ,404/1976. The Company shall not register any 

transfer of shares made in other than in strict compliance to the appli cable terms of 

such shareholders agreement, and shall disregard any votes cast in violation to such 

shareholders agreements in Shareholders  Meetings and meetings of the Board of Directors.  

 

Article 27 ï As holder oflong as it holds  at least 10% ( ten percent (10% ) of the Company's 

commonordinary  capital, the shareholder Nippon Usiminas Co. Ltd. has the right to fill one of 

the vacanciespositions  for effective members of the Board of Directors, referred to in 

articleArticle  12, above. In this in which  case, t he shareholder  Nippon Usiminas Co. Ltd. will 

be subject to the same restrictions from its 1st paragraph, in fine, as the shareholder Caixa dos 

Empregados da Usiminas. Article 28 ï The employeesô representative to the Board of Directors 

and his alternate will only be chosen in the established form of § 2nd of article 12 to perform 

their duties after the Ordinary General Meeting to be held on 2016. Sole paragraph ï Until the 

Ordinary General Meeting of 2016, Previdência Usiminas shall keep the right to indicate the 

employeesô representative to the Board of Directors and his alternate, as long as it maintains at 
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least 5% (five percent) of the ordinary shares issued by the Company, as established in the 

adopted rule of article 12 of this Bylaws until the Extraor dinary General Meeting of 2016. may 

only participate in any election by cumulative voting if and to the extent of the shares 

exceeding the percentage defined above, and subject to the provisions of any 

shareholders agreements filed in the Company´s headqua rters . 
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EXHIBIT 3 ï COMPARATIVE TABLE OF THE PROPOSED AMENDMENTS TO THE COMPANYôS BYLAWS, INDICATING THE 

JUSTIFICATIONS FOR EACH AMENDMENT, ACCORDING TO THE ARTICLE 11, ITEM II OF THE CVM RULING Nº 481/2009 

 

Current  Proposal  Justification  

CHAPTER I -  Name, Purpose, Main Offices, 

Duration  

  

Article 1 ï Usinas Siderúrgicas de Minas Gerais S.A. ï 

USIMINAS is a publicly traded company that shall be 

governed by the present Bylaws and by the legislation in 

force. 

  

Sole Paragraph  ï The Company, its shareholders, 

management and members of the Fiscal Council are also 

subject to the provisions set forth by the Regulation of 

Corporate Governance Level 1 from BM&FBovespa S.A. ï 

Bolsa de Valores, Mercadorias e Futuros. 

Sole Paragraph  ïï The Company, its shareholders, 

managementmanagers  and members of the Fiscal Council 

are also subject to the applicable provisions set forth by 

the Regulation of Corporate Governance Level 1 from 

BM&FBovespaB3  S.A. ïï Brasil,  Bolsa de Valores, 

Mercadorias e Futuros. , Balcão . 

Wording adjustment.  

Article 2 ï The Company has as its corporate purpose the 

development of steel industry and sale of its products and 

sub-products, and may also execute port activities for itself 

or to third parties, import and export and practice other 

industrial, commercial and service provision activities of any 

nature, whether correlated or not.  

Article 2 ïï The Company has as its corporate purpose of 

the Company is the development of steel industry and 

salethe commercializat ion  of its products and sub-

products, and may also executebyproducts, including 

developing  port activities for itself or tofor  third parties, 

import and export and practice importing and exporting 

and performing  other industrial, commercial and service 

provision activities of any nature, whether correlated or not.  

Wording adjustment.  

Sole Paragraph ï The Company may, at the discretion of 

the Board of Directors, hold equity interest in other 
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companies or enterprises of any nature, in the country or 

abroad. 

Article 3 ï The Company has its main offices and venue in 

Belo Horizonte, capital of the State of Minas Gerais, and 

may open, in the country or abroad, branches, offices, 

representations and any other establishments, at the 

discretion of the Board of Directors. 

Article 3 ïï The Company has its main offices and venue 

in Belo Horizonte, capital of the State of Minas Gerais, and 

may open, in the country or abroad, branches, offices, 

representations and any other establishments, at the 

discretion, at the discretion and with the approval  of 

the Board of Directors. , from time to time, (i) open or 

set up b ranches, offices, representation  offices and 

other temporary or permanent establishments of 

any other kind or nature, whether in Brazil or 

abroad, and/or  ( ii) close any such b ranches, offices, 

representation  offices or establishments.  

Wording adjustment.  

Article 4 ï The Company shall have an indefinite duration.   

CHAPTER II ï Capital and Shares    

Article 5 ï The Company's Capital is R$ 13,200,294,935.04 

(thirteen billion, two hundred million, two hundred ninety 

four thousand and nine hundred thirty five reais and four 

cents), divided into 1,253,079,108 (one billion, two 

hundred fifty three million, seventy n ine thousand, and one 

hundred and eight) shares, where 705,260,684 (seven 

hundred and five million, two hundred and sixty thousand 

and six hundred eighty four), are common shares, 

547.740.661 (five hundred and forty seven million, seven 

hundred and forty t housand and six hundred sixty one) are 

class A preferred shares and 77.763 (seventy seven 

thousand, seven hundred sixty three) are class B preferred 

Article 5 ïï The Company's Capitalcorporate capital  is 

of  R$ 13,200,294,935.04 (thirteen billion, two hundred 

million, two hundred and ninety - four thousand and nine 

hundred and  thirty - five reais andwith  four cents), and is 

divided into 1,253,079,108 (one billion, two hundred and 

fifty - three million, seventy -nine thousand, and one 

hundred and eight) shares, whereof which  705,260,684 

(seven hundred and five million, two hundred and sixty 

thousand and six hundred and  eighty four) , are common 

shares, 547.740.661547,740,661  (five hundred and forty 

-seven million, seven hundred and forty thousand  and, six 

hundred and  sixty one) are class A preferred shares and 

Wording adjustment. 
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shares, all registered, with no par value.  77.76377,763  (seventy seven thousand, seven hundred 

and sixty - three) are class B preferred shares, all of which 

are registered, shares  with no par value.  

1st Paragraph ï The Company is authorized to increase 

its capital by Board of Directorsô deliberation, 

notwithstanding any Bylaw changes, exclusively by 

issuance of up to 11,396,392 preferred shares of existing 

class. 

1st Paragraph  ïï The CompanyBoard of Directors  is 

authorized to increase its capital by Board of Directorsô 

deliberation, notwithstanding any Bylaw changes, 

exclusively bythe Companyôs corporate capital 

through the  issuance of up to 11,396,392 (eleven 

million, three hundred an d ninety -six thousand, 

three hundred and ninety -two) preferred shares of 

existing class. 2nd Paragraph ï In the case envisaged in 

the previous paragraph,, without the need of amending 

these Bylaws or otherwise seek approval by the 

Shareholders Meeting. The preferred shares that the 

Board of Directors is authorized to issue under this 

1st Paragraph of this Article 5 may be either class A 

preferred shares, class B preferred shares, or a 

combination of class A and class B preferred shares; 

it being understo od that the aggregate number of 

preferred shares issued by the Board of Directors 

pursuant to this Article 5 (including, without 

limitation, any preferred shares issued in 

connection with or in exchange for any subscription 

warrants  (bônus de subscrição ) i ssued pursuant to 

the 3rd Paragraph of this Article 5 or any options 

issued pursuant to the 4th Paragraph of this Article 

5) may in no event exceed, in the aggregate, the 

Adjustment to clarify that (i) the preferred 

shares that the Board of Directors is authorized 

to issue may be either class A or class B, or a 

combination thereof; and (ii) the total number 

of preferred shares issued by the Board of 

Directors shall not, as a whole, exceed the 

number of preferred shares provided for in this 

statutory provision.  
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number of preferred shares set forth in this 1st 

Paragraph of this Article 5.  

 

2nd Paragraph ï In the case envisaged in the previous 

paragraph, the Board of Directors shall be competent to 

establish the issuance price, the number and class of the 

preferred shares to be issued, as well as the term and 

conditions for paying up.  

2nd Paragraph ï When resolving on any issuance of 

preferred shares pursuant to the 1st Paragraph of 

this Article 5,  the Board of Directors shall be competent 

to establishdetermine  the issuanceissue  price, the 

number and class of the preferred shares to be issued, as 

well asand  the term and conditions for paying up. their 

subscription and payment, with due regard for 

applicable legal requirements and provisions.  

Wording adjustment to make the statutory 

provision clearer. 

3rd Paragraph ï Within the limit of authorized capital, The 

Board of Directors may deliberate on the issuance of the 

subscription bonus in preferred shares of existing class. 

3rd Paragraph ïWithin the limit of authorized capital, The 

Board of Directors may deliberate on the issuance of the 

subscription bonus in preferred shares of existing class. 

The Board of Directors is further authorized to issue 

subscription warrants  (bônus de subscrição )  for the 

subscription of class A or class B preferred shares, 

provided that the total number of preferred shares 

that the Board of Directors is authorized to issue 

pursuant to the 1st Paragraph of this Article 5 is not 

exceeded.  

 

Wording adjustment to make  the statutory 

provision clearer. 

4th Paragraph ï Within the limit of authorized capital and 

according to the plans approved by the Shareholders 

Meeting, the Board of Directors may grant share purchase 

or subscription of shares option of preferred shares of 

existing class to its directors, officers and employees as well 

4th Paragraph  ï Within the limit of authorized capital and 

according to theï Subject to and in accordance with 

any share option  plans approved by the Shareholders 

Meeting, the Board of Directors may grant shareoptions to  

purchase or subscription of shares option ofto subscribe 

Wording adjustment to make the statutory 

provision clearer. 
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as to the directors, officers and employees of others 

companies controlled directly or indirectly by the Company, 

with no preemption rights to the shareholders.  

class  A or class B  preferred shares of existing class to 

itsany  directors, officers and employees as well as to the 

directors, officers and employees ofof the Company or  

others companies controlled directly or indirectly by the 

Company, with no pre - emption rights to the shareholders. 

without granting pre -emptive right to the 

Companyôs shareholders, provided that the total 

number of preferred shares that the Board of 

Directors is authorized to issue pursuant to the 1st 

Paragraph of this Article 5 is not exceeded . 

 

5th Paragraph  ï It is forbidden for the company to issue 

profit -sharing bonds. 

5th Paragraph  ï It is forbidden for the cCompany to issue 

profit -sharing bonds. 

Wording adjustment. 

Article 6 ï Each common share has the right to 1 (one) 

vote at Shareholders Meetingsô deliberations. 

Article 6 ï Eachï Except for matters that Law No. 

6,404/1976 expressly provides otherwise, each  

common share hasof the Company shall entitle the 

holder thereof  the right to 1 (one) vote atin connection 

with any matter submitted to a vote at any  

Shareholders Meetingsô deliberations. . 

Wording adjustment to make the statutory 

provision clearer. 

1st Paragraph ï Preferred shares are not entitled to 

voting rights, but shall grant to its holders, the following 

rights and advantages: 

1st Paragraph  ï Preferred shares are not entitled toï 

Except for the matters in which the Law No. 

6,404/1976 expressly grants  voting rights , but shall 

grant to its holders, the following rights and advantages: (i) 

dividends 10% (ten per cent) greater than those assigned 

tothe holders of preferred shares, the Companyôs 

class A and class B preferred shares shall not entitle 

the holders thereof the right to vote at the 

Wording adjustment to make the statutory 

provision clearer. 
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Shareholders Meetings. The Companyôs class A and 

class B preferred shares, however, shall entitle the 

holders thereof the right to  

(i) dividends 10% (ten per cent) greater than those 

assigned to common shares, and 

(i) dividends per share in an amount 10% (ten per 

cent) higher than any dividends per share declared 

in respect of  the Companyôs common shares, and (ii) 

the right to participate, under equal conditions with 

common shares, in any bonus issues voted in a; and  

Wording adjustment to make the statutory 

provision clearer. 

(ii) the right to participate, under equal conditions with 

common shares, in any bonus issues voted in a 

Shareholders Meeting. 

(ii) receive any bonus shares ( ações bonificadas ) as 

may be issu ed in connection with any capitalization 

of reserves of the Company, as may be periodically 

approved by the  Shareholders Meeting, pari passu  with 

the holders of the Companyôs common shares. 

Wording adjustment to make the statutory 

provision clearer. 

2nd Paragraph - Besides the provided in the previous 

paragraph, holders of class B preferred shares shall have 

priority in the reimbursement of capital, without the right 

to premium, should the Company go into liquidation. 

Holders of class A preferred shares shall have the same 

priority, however, only after the priority given to class B 

preferred shares has been granted. 

2nd Paragraph  - Besides the provided in the previous 

paragraph,In addition to the rights referred to in the 

1st  Paragraph of this Article 6, the  holders of class B 

preferred shares shall have first  priority in the 

reimbursement of capital, without the right to premium, 

shouldin the event  the Company gogoes  into liquidation. 

Holders and, once the priority granted to  the holders 

of class B preferred shares is satisfied, the holders  

of class A preferred shares shall have the same priority, 

however, only after the priority given to class B preferred 

shares has been granted.  vis -à-vis the holders of 

common shares.  

Wording adjustment to make the statutory 

provision clearer. 

3rd Paragraph ï Class B preferred shares may, at any 

time and under the shareholderôs exclusive discretion, be 

3rd Paragraph  ï Classï Any holder of class  B preferred 

shares may, at any time and under the shareholderôs 

Wording adjustment to make the statutory 

provision clearer. 
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converted into class A preferred shares. Preferred shares of 

both classes cannot be converted into common shares. 

exclusive discretion, be converted, request the Company 

to convert any class B preferred shares held by such 

holder  into class A preferred shares. Preferred shares of 

both classes cannotNeither the class A nor the class B 

preferred shares, however, may  be converted into 

common shares. 

4th Paragraph ï The issuance of new shares may be 

undertaken without being proportionate to the species and 

classes of the outstanding shares. 

4th Paragraph  ï Theï In connection with  any  

issuance of new shares may be undertaken without being 

proportionate to the species and classes of the outstanding 

shares. , the Company shall not be obligated to 

preserve the existing proportions of any class or 

type  of shares.  

 

Wording adjustment to make the statutory 

provision clearer. 

5th P aragraph - The institution where the registered 

shares are deposited is authorized to charge the cost of the 

transference service from the shareholder, subject to the 

maximum limits set by the Brazilian Securities Commission 

(CVM). 

5th Paragraph  -ï The institution where the registered 

shares are depositedthat maintains the register of 

book -entry shares of the Company  is authorized to 

charge the cost of the transference service from the 

shareholder, subject to theshareholders the fees and 

costs appli cable or incurred with the registration of 

any transfer of shares by such shareholders, subject 

to  maximum limits setlimitations determined, from 

time to time,  by the Brazilian Securities Commission 

(CVM). 

Wording adjustment to make the statutory 

provision clearer. 

CHAPTER III ï Shareholders Meeting    

Article 7 ï The Shareholders Meeting bears its attributions 

and powers set forth in the Law and shall ordinarily meet, 

within the first four months, following the closing of the 

Article 7 ïï The Shareholders Meeting bears itswill have 

the powers and  attributions and powers set forth in the 

Law and shall ordinarily meet,provided by the Law No. 

Wording adjustment to make the statutory 

provision clearer. 
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financial year, to deliberate on the matters envisaged under 

article 132 of Law nº 6404/1976 and, extraordinarily, 

whenever Company interests so require. 

6,404/1976 and in any other applicable laws, rules 

or regulations. The Ordinary Shareholders Meeting 

shall be convened and held  within the first 4 ( four)  

months, following  after  the closingend  of the 

financialeach fi scal  year, to deliberateresolve  on the 

matters envisaged undercontemplated in  article 132 of 

the Law nº 6404/1976 and, extraordinarily, No. 

6,404/1976. Extraordinary Shareholders Meetings 

shall be convened and held  whenever Companythe  

interests of the Compa ny so require. 

1st Paragraph ï The Extraordinary Shareholders Meeting 

and the Ordinary Shareholders Meeting may be 

cumulatively convened and held at the same venues, date 

and time, and documented in a sole Minute. 

1st Paragraph  ï Theï An  Extraordinary Shareholders 

Meeting and the Ordinary Shareholders Meeting may be 

cumulatively convened and held together with an 

Ordinary Shareholders Meeting,  at the same 

venuesvenue , date and time , and. The proceedures  of 

any such Ordinary and Extraordinary Shareholders 

Meeting shall be  documented in a sole Minute. single 

minute.  

 

Wording adjustment to make the statutory 

provision clearer. 

2nd Paragraph ï The Shareholders Meeting shall be 

convened by the Board of Directors by deliberation of the 

majority of its members, or still in the cases envisaged 

under the sole paragraph of article 123 of Law n° 

6404/1976. 

2nd Paragraph ï The Shareholders Meeting shall be 

convened by, whether Ordinary or Extraordinary, will 

be conv ened by resolution approved by the  majority 

of the members of  the Board of Directors by deliberation 

of the majority of its members, or still in the cases 

envisaged under the sole paragraph of, who shall 

approve the matters that will be the subject of the 

agenda and the place, time and date of the 

Wording adjustment to make the statutory 

provision clearer. 
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Shareholders Meeting. Shareholders Meetings shall 

also be convened in the circumstances and as 

provided in the sole paragraph to  article 123 of the 

Law n°No. 6,404/1976. 

3rd Paragraph ï The documents pertaining to the matters 

to be discussed at the Shareholders Meeting shall be made 

available to the shareholders at the Company headquarters, 

on the date of publication of the first call notice, except for 

the cases in which the current law or regulation requires 

their availability in a longer t imeframe. 

3rd Paragraph ï The call notices for any Shareholders 

Meeting shall be disclosed in the form and within the 

time limits required under applicable law and shall, 

in addition, satisfy the applicable and mandatory 

requirements as provided for in the  applicable rules 

and regulations of the Brazilian Securities 

Commission (CVM) and the Regulation of Corporate 

Governance Level 1 from B3 S.A. ï Brasil, Bolsa, 

Balcão.  The documents pertaining to the matters to be 

discussedresolved  at the Shareholders Meeting shall be 

made available to the shareholders at the Company 

headquarters, on the date of publication of the first call 

notice, except for the cases in which the current law in the 

form and time limit required under applicable law , 

rule  or regulation requires their availability in a longer 

timeframe. . 

Adjustment to clarify the statutory provision , 

and to include the procedures related to the 

disclosure of convening notices of General 

Meetings. 

 Article  8 ï Shareholders Meetings may be validly installed 

only if and when the minimum attendance quorum required by 

applicable law shall have been reached and may only validly 

adopt or approve resolutions if the majority of votes required 

by applicable law for the adoption or approval of  the matter  at 

issue is reached or exceeded. 

Inclusion of a new caput of article 8 to clarify 

that, as a general rule, the installation of the 

General Meetings and the decisions taken must 

observe the legal quorum. 

Article 8 ï Except for the cases envisaged in the law, the 

Shareholders Meeting shall be installed, at first call, with 

Article 8 ï Except for the cases envisaged in the law, theï 

Shareholders Meeting shallMeetings may  be validly 

Inclusion of a paragraph with the rules for the 

installation of General Meetings, which were in 

http://www.usiminas.com/


 

Usiminas Headquarters  
Rua Prof. José Vieira de Mendonça, 3 .011  

Engenho Nogueira  | 31 .310 -260  

Belo Horizonte  -  MG 

T 55 31 3499 -8000  
F 55 31 3499 -8899  

www.usiminas.com  
 

69 
 

 

Classificação da informação: Restrita 

Grupo de Acesso: 

  

  

the attendance of shareholders representing a quarter of 

the capital with voting rights; at second call, the 

Shareholders Meeting shall be installed with any number of 

attendees. 

installed, at first call, with the attendance of shareholders 

representing a quarter of the capital with voting rights;  at 

second call, the Shareholders Meeting shall be installed with 

any number of attendees. 1st Paragraph -  Except in the 

cases of the matters which applicable law requires 

a higher attendance quorum, the Shareholders 

Meeting shall be installed and may vali dly 

deliberate, on first call, with the attendance of 

shareholders representing at least a quarter (1/4) 

of the total number of common shares of the 

Company; on second call, the Shareholders Meeting 

shall be validly installed regardless of the 

percentage o f common shares of the Company 

represented.  

the caput of Article 8, with some wording 

adjustments. 

1st Paragraph - The Extraordinary Shareholders Meeting 

which bears as object the amendment of this Bylaw shall 

be installed, at first call, with the presence of shareholders 

who represent two-thirds of the capital with voting rights, 

but may be installed at second call with any number of 

attendees. 

1st Paragraph - The Extraordinary Shareholders Meeting 

which bears as object the amendment of this Bylaw shall 

be installed, at first call, with the presence of shareholders 

who represent two-thirds of the capital with voting rights, 

but may be installed at second call with any number of 

attendees. 2nd Paragraph  - Any Extraordinary 

Shareholders Meeting convened to resolve on any 

amendment to these Bylaws shall only be installed and may 

validly deliberate (i)  on first call, if (and only if) at least two -

thirds (2/3) of the total number of common shares of the 

Company is represented; and (ii) on second call, regardless 

of the number of common shares represented. 

Inclusion of a paragraph with the rules for the 

installation of the Shareholders' Meetings that 

decide to amend the Bylaws, which were in 

Paragraph 1, with some wording adjustments. 

2nd Paragraph ï The shareholders, in order to attend the ï2nd Paragraph  -  The shareholders, in order to attend Inclusion of a paragraph with the rules for 
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Shareholders Meetings, shall present, in addition to an 

identity document, within a minimum of 4 8 (fortyeight) 

hours in advance: 

(i) proof of shares held by him/her issued by the depositary 

institution within 5 (five) days preceding such Meeting;  

(ii) instrument of mandate which meets the requirements 

sets forth under article 126 of Law nº 6404/1976; and/or  

(iii) concerning the shareholders participating in the 

nominal share fungible custody, a balance statement 

bearing the pertinent shareholding, issued by the 

competent entity.  

 

the Shareholders Meetings, shall present, in addition to an 

identity document, within a minimum of 48 (forty - eight) 

hours in advance, (i) proof of shares held by him/her issued 

by the depositary institution within 5 ( five) days preceding 

such Meeting; (ii) instrument of mandate which meets the 

requirements sets forth under -  3rd Paragraph ï To be 

admitted to a Shareholders Meeting, shareholders 

shall be required to evidence ownership of 

Companyôs shares. In the case of shareholders 

directly recorded in the Companyôs registered 

shares register, the Company shall confirm such 

shareholdersô share ownership against a report 

issued by the depositary institution showing the 

most updated share ownership positions available 

recorded in the Companyôs registered shares 

register, in any case, not earlier than three (3) 

business days from the close of business on the 

business day immediately prior to the date of the 

relevant Shareholders Meeting. Any shareholder 

holding its shares th rough the fungible share 

custody system shall evidence ownership of its 

shares by presenting a certificate issued by the 

financial, custodian or depositary institution holding 

such shares for such shareholder, certifying the 

number of shares recorded in su ch shareholdersô 

account, such certificate being issued not earlier  

than five (5) calendar days before the date of the 

relevant Shareholders Meeting. Share ownership 

admission of the shareholders in the General 

Meetings, which were in Paragraph 2, with 

some wording adjustments. 
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certificates must be delivered  to the Company at 

least two (2) business days before the date of the 

relevant Shareholders Meeting. Any shareholder 

may be represented at a Shareholders Meeting by 

appointing another person as its attorney -in -fact, 

through a written power of attorney that meets the 

requirem ents set forth in  article 126 of the Law nº 

6404/1976; and/or (iii) concerning the shareholders 

participating in the nominal share fungible custody, a 

balance statement bearing the pertinent shareholding, 

issued by the competent entity. 3rd Paragraph ï TheNo. 

6,404/1976. Written powers of attorney must be 

delivered  to the Company at least two (2) business 

days before the date of the relevant Shareholders 

Meeting. Without prejudice to the foregoing 

requirements, the shareholders and attorneys - in -

fact attendi ng a Shareholders Meeting shall be 

asked to identify themselves at such Shareholders 

Meeting by presenting a valid identity document, 

and to sign the attendance book to evidence their 

attendance.  

3rd Paragraph ï The Meetings shall be presided by the 

Companyôs Chairman of the Board of Directors or, in his/her 

absence, by any other director present. If none of the 

members of the Board of Directors is present at the 

meeting, the Shareholders Meeting shall be presided by any 

shareholder or any representative of a shareholder present 

3rd Paragraph 4th Paragraph ï Shareholders  Meetings 

shall be presided over by (i) the Companyôs 

ChairmanChairperson  of the Board of Directors, or, in 

his/her absence, by any other director present. If none of 

the members of the Board of Directors is present at  (ii) in 

his/her absence or impediment, by the member of 

Inclusion of a paragraph with the rules to 

preside the Shareholders' Meetings, which 

were in Paragraph 3, with the introduction of 

new rules for hypotheses of absence or 

impediment of the Chairman of the Board of 

Directors. 
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at that meeting. The Chairman shall invite, from the 

attendees, one or more secretaries to the Board. 

the Board of Directors appointed by the Chairperson 

to substitute him/her pursuant to the 7 th  Paragraph 

of Article 12, or  (iii) if no member of the Board of 

Directors shall have been appointed in acco rdance 

with 7 th  Paragraph of Article 12 or if the member of 

the Board of Directors so appointed is not present, 

by the Vice President - Finance and Investor 

Relations or, alternatively, by the Vice -President - 

Corporate Planning, or  (iv) if none of the off icers 

indicated in item ñiiiò above attends the meeting, by 

any person nominated and elected by the 

Shareholders Meeting shall be presided by any shareholder 

or any representative of a shareholder present at that 

meeting. The Chairman shall invite, from th e 

attendees,itself to preside over it. The person 

chairing the Shareholders Meeting may appoint and 

invite  one or more persons from among those present 

to act as secretaries toof  the Board.  

4th Paragraph ï Shareholders Meeting resolutions shall 

be taken by majority of attendeesô votes, blank votes not 

being computed, except for the cases envisaged in the law, 

as well as the votes cast in violation to the shareholders 

agreement filed in the Companyôs headquarters, in 

accordance with article 26 of these Bylaws. 

4th Paragraph ï5th Paragraph ï Except for the 

matters for which a qualified quorum is required 

under applicable law, resolutions on any matters at 

any Shareholders Meeting resolutions shall be taken 

adopted  by a majority of attendeesô votes,votes of the 

shares represented in the Shareholders Meeting 

able to vote in the matter, provided that  blank votes 

not being computed, except for the cases envisaged in the 

law, as well as the votes cast, or otherwise null votes, 

Inclusion of a paragraph on the general 

quorum of deliberation in the General 

Meetings, which were in Paragraph 4, with 

some wording adjustments. 
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such as votes  in violation to theof a  shareholdersô 

agreement duly  filed inat  the Companyôs headquarters, in 

accordance with article 26 of these Bylaws. pursuant to 

Article 26 , shall not be considered . 

5th Paragraph ï The Shareholders Meeting shall only be 

able to deliberate on issues on the agenda, found in t he 

pertinent call, being voided the approval of issues under 

generic heading. 

5th Paragraph 6th Paragraph  ï Theï A Shareholders 

Meeting shall only be able to deliberate on issues on the 

agenda, found in the pertinent call, being voided the 

approval of issuesmay only validly resolve on the 

matters contemplated in the agenda of the relevant 

Shareholders Meeting. The inclusion of matters  

under generic heading in the agenda of the call notice 

is prohibited . 

Inclusion of a paragraph on the obligation of 

the General Assembly to deliberate only on the 

matters included in the agenda, which was in 

Paragraph 5, with some wording adjustments. 

6th Paragraph ï Minutes of the meeting shall be drawn 

up on the Shareholders Meeting works and resolutions 

which shall be signed by the Board and by the shareholders 

attending. 

6th Paragraph ï Minutes of the meeting shall be drawn 

up on the Shareholders Meeting works and resolutions 

which7th Paragraph ï The chairperson of  the 

Shareholders Meeting shall cause minutes thereof 

to be prepared by the secretary(ies) to such 

Shareholders Meeting. Minutes of a Shareholders 

Meeting  shall be signed by the Board and by the 

shareholders attending. each of the chairperson, the 

secretary  (secretaries) , as well as by the attending 

shareholders (or their attorneys - in -fact). For the 

minutes to be valid, it will be sufficient for them to 

be signed by as many as necessary to reach the 

majority required for the resolutions taken at the 

Sharehol ders Meeting.  

Inclusion of paragraph with rules of preparing 

and validity of the minutes of the General 

Meetings, which were in Paragraph 6, with 

some wording adjustments. 

CHAPTER IV ï Administration    
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Section I ï General Provisions    

Article 9 ï The Company shall be managed by the Board 

of Directors and by the Board of Officers. 

Article 9 ïï The Company shall be managed by thea Board 

of Directors and by thea Board of Officers. 1st Paragraph 

ï The investiture of office will be formally performed by 

signing a deed in the adequate book, signed by the officer 

taking charge, being waived any management guarantee. 

Wording adjustment.  

1st Paragraph ï The investiture of office will be formally 

performed by signing a deed in the adequate book, signed 

by the officer taking charge, being waived any management 

guarantee. 

1st Paragraph ï A person elected or appointed as 

member of any of the Board of Directors or the 

Board of Officers shall take office upon the signature 

of the instrument of investiture in the  relevant book 

that the Company maintains for such purpose.  

Wording adjustment to make the statutory 

provision clearer. 

2nd Paragraph ï The investiture of the members of the 

Board of Directors and Board of Officers is subject to prior 

subscription of the Management Consent Term, as set forth 

in the Regulation of Corporate Governance Level 1 from 

BM&FBovespa S.A. ï Bolsa de Valores, Mercadorias e 

Futuros, as well as the fulfillment of the applicable legal 

requirements. 

2nd Paragraph  ï The investiture of the  membersï 

Without prejudice to the foregoing, a person elected 

or appointed as member of any  of the Board of 

Directors andor the  Board of Officers is subject to prior 

subscription ofshall, prior to taking office,  

Wording adjustment to make the statutory 

provision clearer. 

 (i) sign and deliver  the Management Consent Term, as 

set forth  in the form required by  the Regulation of 

Corporate Governance Level 1 from BM&FBovespaB3  S.A. 

ïï Brasil,  Bolsa de Valores, Mercadorias e Futuros, as well 

as the fulfillment of the applicable legal requirements. 3rd 

paragraph - The officers, Balcão , and  

 

 (ii) satisfy any requirements as may be imposed by 

law for the taking of the relevant office; provided, 

however, that a person elected or appoin ted as 
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member of any of the Board of Directors or the 

Board of Officers shall not be obliged to post any 

guarantee in connection with his or her 

performance of the office to which the person was 

so elected or appointed.  

3rd paragraph  - The officers shall remain in office until 

their replacements take office. 

3rd Paragraph -  The members of the Board of 

Directors and the Board of Officers  shall remain in 

officetheir positions  until their replacements take office. 

4th Paragraph ïTheare e ffectively elected and take  

office, as contemplated in article 150 , paragraph 4 

of the Law No. 6,404/1976.  

Wording adjustment to make the statutory 

provision clearer. 

4th Paragraph ïThe Company's management shall have 

a solid reputation and cannot be elected, unless waived by 

the Shareholders Meeting, the one who: 

4th Paragraph ï The members of the Board of 

Directors of the  Company's management shall have a 

solidan unblemished  reputation and cannot be elected, 

unless waived, pursuant to the meaning of article 147 , 

paragraph 4 of the Law No. 6,404/1976. Unless an 

express waiver is approved  by the Shareholders 

Meeting, the oneany person  who: either  

Wording adjustment to make the statutory 

provision clearer. 

(i) holds positions in companies that could be considered 

competitors of the Company, or 

(i) holds positions in companies (other than companies 

members of  the control group of the Company or 

companies controlled by, or subject to common 

control with, any of these companies) that could be 

considered competitors of the Company, or 

 

(ii) has or represents conflicting interests with the 

Company. 

(ii) has or represents conflicting interests with the 

Company, may not be elected to the Board of 

Directors . 
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Article 10 ï The management compensation shall be set 

by the Shareholders Meeting. 

Article 10 ï The management compensation shall be set 

by the Shareholders Meeting. The Shareholders Meeting 

will set the amount of the global annual 

compensation, including benefits of any nature, of 

the members of  the Board of Directors and the Board 

of Officers, the allocation and distribution of which 

will be incumbent upon the Board of Directors . 

 

Wording adjustment to clarify that the General 

Meeting will always set the overall 

compensation of the members of the Board of 

Directors and Board of Officers, with the Board 

of Directors being responsible for their 

allocation and distribution.  

Sole Paragraph ï The Shareholders Meeting may set a 

global amount to be distributed among the management, 

in which case the Board of Directors will be in charge of 

such distribution. 

Sole Paragraph ï The Shareholders Meeting may set a 

global amount to be distributed among the management, 

in which case the Board of Directors will be in charge of 

such distribution. 

Paragraph deleted, since its content has been 

dealt with in the caput of this article.  

Article 11 ï The Company's bodies shall function with the 

presence of at least 2/3 (two thirds) of its elected members, 

on a first call, and with simple majority on a second call. 

The person chairing the works shall have, besides his/her 

personal vote, the tiebreaker vote.  

Article 11 ï The Company's bodies shall function with the 

presence of at least 2/3 The meetings of any of the 

Board of Directors or the Board of Officers may only 

validly be installed and resolve, on a first call, if (and 

only if) at least two thirds  (2/3 ) of its elected members, 

on a first call, and with simp le majority  are present and,  

on a second call. The person chairing the works shall have, 

besides his/her personal vote, the tiebreaker vote. , if (and 

only if) the majority (i.e., half plus one) of its 

members are present. In the event of a tie vote at 

the Board of Directors, the Chairperson of the Board 

of Directors shall have the tie -breaking  vote. In case 

of a tie vote at the Board of Officers, the Chief 

Executive Officer shall have the tie -breaking  vote.  

Wording adjustment to make the sta tutory 

provision clearer. 

Section II ï Board of Directors    
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Article 12 ï The Board of Directors shall be comprised by 

up to 15 (fifteen) effective members and up to an equal 

number of alternates. The effective members and the 

alternates of the Board of Directors shall be elected by the 

Shareholders Meeting and may be dismissed at any time by 

resolution of the Shareholders Meeting, considering that 

each shareholder or group of shareholders which elects one 

or more effective members of the Board of Director s shall 

have the right to elect up to an equal number of alternates. 

In the event of election of more than one alternate member 

of the Board of Directors by a shareholder or group of 

shareholders, the respective shareholder or group of 

shareholders shall indicate the order of replacement to be 

found among the alternates in case of absences and 

impediments of the effective members, for purposes of 

paragraph 6 of this Article 12.  

Article 12 ïï The Board of Directors shall be comprised 

by up toof not more than  15 (fifteen) effective members , 

including the Board of Directorsô member referred to 

in the 1 st  Paragraph of this Article 12,  and up to an 

equal number of alternatesalternate members . The 

effective and alternate members and the alternates of the 

Board of Directors shall be elected by the Shareholders 

Meeting and may be dismissed at any time, by resolution of 

the Shareholders Meeting, considering that each. Each  

shareholder or group of shareholders whichthat  elects one 

or more effective members of the Board of Directors shall 

have the right to elect up to an equal number of alternates . 

In the event of election of more than one alternate member 

of the Board of Directors by a shareholder or group of 

shareholders, the respective shareholder or group of 

shareholders shall indicate the order of replacement to be 

found among the alternates in case of absences and 

impediments to replace the effective members 

elected by such shareholder or group of 

shareholders in case of any absence or impediments 

in accordance with  the 6 th  Paragraph , item (a),  of 

this Article 12 or in the case of a permanent 

impediment or other vacancy event in accordance 

with the 6 th  Paragraph of this Article 12, items (b) 

or (c), as applicable. The shareholder or group of 

shareholders who is entit led to elect two or more 

effective members and their alternates shall also 

determine the order in which such alternates shall 

Wording adjustment to make the statutory 

provision clearer, especially regarding the 

election of the alternate members of the Board 

of Directors and the hypothesis in which they 

can replace the effective members (including 

provision for substitution in cases of permanent 

impediment or other event of vacancy).  
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replace such effective members, provided, however, 

that in the absence of such a determination, any of 

those alternate members may  replace any  of the 

effective members appointed by such shareholder or 

group of shareholders. , for purposes of paragraph 6 of 

this Article 12.  

1st Paragraph  ï It is duly gu aranteed to employees and 

retired members of the Company and its subsidiary 

Usiminas Mecânica S.A., as well as to the participants of 

Previdência Usiminas, the right to elect, together, an 

effective member of the Board of Directors and his 

respective alternate, in accordance with the provisions of 

the flowing paragraph.  

1st Paragraph ïIt is duly guaranteed to employees and 

retired members Employees and retirees  of the 

Company and of its subsidiary Usiminas Mecânica S.A., as 

well as to and  the participants of Previdência Usiminas, are 

guaranteed  the right to elect, toge ther, one effective 

member of the Board of Directors and his respective/her  

alternate, in accordance with pursuant to  the 

provisionsterms  of the flowing paragraph. 2nd  Paragr aph 

of this Article 12.  

Wording adjustment to make the statutory 

provision clearer. 

2nd Paragraph  ï The election of the Board of Directorsô 

member mentioned in paragraph 1st of this article shall 

happen by the direct vote of the employees and retired 

members of the Company and its subsidiary Usiminas 

Mecânica S.A., as well as by the participants of Previdência 

Usiminas, and will be organized by the Company, in the 

manner mentioned in article 140, sole paragraph, of Law n. 

6.404/1976 and in accordance with the requirements and 

other rules set forth in the regulation approved by the 

Board of Directors. The results of such election must be 

informed to the General Meeting that will deliberate upon 

the election of the referred representative.  

2nd Paragraph  ïï The electionmember  of the Board of 

Directorsô member mentioned in paragraph (and his/her 

alternate) referred to in the  1st Paragraph of this 

articleArticle 12  shall happenbe chosen  by the direct vote 

of the employees and retired membersretirees  of the 

Company and of  its subsidiary Usiminas Mecânica S.A., as 

well as by and  the participants of Previdência Usiminas, 

and willin a voting that shall  be organized by the 

Company, in the manner mentionedprovided  in article 

140,the  sole paragraph, to article 140  of the  Law n.No  

6,404/1976 and in accordance1976,  with due regard for 

the requirements and other rules set forth in the 

Wording adjustment to make the statutory 

provision clearer. 
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applicable regulation approved by the Board of Directors 

to  conduct such election . The results of such election 

must be informed to the General Meeting that will 

deliberate upon the election of the referred  representative. 

shareholders attending the Shareholders Meeting, 

or to the Board of Directorsô meeting, as the case 

may be, which  will declare approved the election of 

the member of the Board of Directors referred to in 

the 1 st  Paragraph of this Article 1 2. The  election of 

the member of the Board of Directors (and his/her 

alternate) pursuant to the 1 st  Paragraph and the 2 nd  

Paragraph of this Article 12 shall not need to be 

ratified or confirmed by the vote of the Shareholders 

Meeting or by the Board of Dir ectors as the case may 

be.  

3rd Paragraph -  The Shareholders Meeting shall choose 

one of the elected members of the Board of Directors to 

preside it. 

3rd Paragraph  - The Shareholders Meeting shall choose 

one of the elected members of the Board of Directors to 

preside it. as Chairperson of the Board of Directors.  

Wording adjustment.  

4th Paragraph ï The positions of Chairman of the Board 

of Directors and of Chief Executive Officer of the Company 

may not be held jointly by the same person, except in the 

cases of vacancy, which shall be specifically disclosed to the 

market and for which the measures for filling the pertinent 

positions within a maximum term of 180 (on e hundred and 

eighty) days should be taken. 

4th Paragraph  ï The positions of Chairmanï Under no 

circumstances may the position of Chairperson  of the 

Board of Directors and the position  of Chief Executive 

Officer of the Company may not be held jointly by the same 

person, except in the cases of vacancy, which shall be 

specifically disclosed to the market and for which the 

measures for filling the pertinent positions within a 

maximum term of 180 (one hundred and eighty) days 

should be taken. simultaneously b y the same person.  

Modification to the state that, under no 

circumstances, the positions of Chairman of the 

Board of Directors and Chief Executive Officer 

of the Company may be accrued by the same 

person. 
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5th Paragraph ï The mandate of the Board of Directors 

members is for of 2 (two) years, reinstatement being 

admitted. 

5th Paragraph  ïï The mandateterm of office of the 

members  of the Board of Directors members is for of 2 

(two) years, reinstatement being admitted. two  (2) years, 

ending at the Ordinary Shareholders Meeting that is 

second -next to that in which the Board of Directors  

was elected , with due regard for the provision in the 

3 rd  Paragraph of Article 9. The members of the Board 

of Directors may be reelected ind efinitely.  

Wording adjustment to make the statutory 

provision clearer. 

6th Paragraph ï At the Board of Directors meetings, each 

effective member, if impeded or absent, shall be replaced 

by an alternate member who has been elected by the same 

shareholder or shareholders group which elected the 

impeded or absent effective member, subject to, if 

applicable, the replacement order set by the respective 

shareholder or shareholders group in the election of the 

alternate members, under the terms of the head provi sion 

of article 12 of these Bylaws. 

6th Paragraph ïAt the Board of Directors The following 

rules shall apply to the cases of impediment, 

absence or vacancy of the members of the Board of 

Directors (other than the Chairperson):  

(a) At the  meetings, each of the Board of Directors, if 

an  effective member, if  is absent or  impeded or 

absent,for any reason, s/he  shall be replaced by an 

alternate member who has been electedappointed  by the 

same shareholder or group of shareholders group which 

electedthat appoi nted  the impeded or absent effective 

member, subject towith due regard , if applicable, for the 

replacementsubstitution  order setdetermined  by the 

respectivesuch  shareholder or group of shareholders 

group in the election of the alternate members, under the 

terms of the head provision of article 12 of these Bylaws. 

pursuant to the heading of Article 12;  

(b)  In case of a temporary absence or temporary 

impediment that extends for longer than three (3) 

consecutive months or in the event of a permanent 

Adjustment to regulate in a more detailed way 

the procedures to be followed to replace the 

members of the Board of Directors in cases of 

absence, temporary impediments, permanent 

impediments or vacancy. 
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impediment  or a vacancy event affecting a member 

of the Board of Directors for whom one or more 

alternates have been elected, then the alternate of 

such member shall assume as effective member in 

lieu of such member for the remainder of the term 

of office of such me mber, pursuant to article 150 §3 

of the Law No. 6,404/1976 (with due regard for the 

applicable substitution order, if any, with respect to 

such member pursuant to the heading of this Article 

12); and  

(c) In case of a temporary absence or temporary 

impediment that extends for longer than three (3) 

consecutive months or in the event of a permanent 

impediment or other vacancy event affecting a 

member of the Board of Directors, for whom there is 

no designated  alternate, or for whom no alternate is 

willing to assume the position of effective member, 

then the Board of Directors shall temporarily elect a 

replacement until the next Shareholders Meeting, 

which may then either ratify the election of such 

replacement  or elect another replacement pursuant 

to article 150 of the Law No. 6,404/1976; provided 

that any replacement so elected by the 

Shareholders Meeting shall hold office for the 

remainder of the term of office of the effective 

member who is being replaced.  
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7th Paragraph - In his/her absence, the Chairman of the 

Board shall indicate among the other effective Directors the 

one that will act as substitute. His/her substitute will, then, 

act as simple Director, subject to the rule of paragraph 6th 

above (if applicable). In case of impediment or vacancy, the 

Board will indicate its new Chairman, in the manner set in 

this article. 

7th Paragraph -  In his/her absence, the Chairman The 

Chairperson  of the Board of Directors shall 

indicateappoint,  among the other effective and alternate 

Directors, the one that will act as substitute. His/her 

substitute will, then, act as simple Director, subject to the 

rule of paragraph 6th above (if applicable). In case of 

impediment or vacancy, the Board will indicate its new 

Chairman, in the manner set in this article. (s) to 

substitute him/her as Chairperson in his/her 

temporary absence or temporary impediment, 

through a written communication to the other 

effective and alternate members of the Board of 

Directors and to the Corporate Gover nance 

Secretary. Such appointment may be either done 

generally for a specific period, or for a specific 

meeting of the Board of Directors or Shareholders 

Meeting. The member of the Board of Directors so 

appointed shall exercise the roles and prerogatives 

of the office of the Chairperson of the Board of 

Directors (including without limitation the 

prerogative to issue the tie -breaking  vote pursuant 

to Article 11) for the duration of such temporary 

absence or temporary impediment. If such 

temporary absence or temporary impediment 

extends for longer than three (3) consecutive 

months, or in the event of a permanent impediment 

or other vacancy event, the Board of Directors will 

promptly convene a Shareholders Meeting to elect a 

Adjustment to regulate in detail the procedures 

to be followed to replace the Chairman of the 

Board of Directors in the event of absence, 

temporary impediment, permanent 

impediment or other vacancy event.  
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new Chairperson in accordance with t he 3 rd  

Paragraph of this Article 12 to complete the term of 

office of the replaced Chairperson. The member of 

the Board of Directors appointed to replace the 

Chairperson in the cases provided for in Article 12, 

shall continue to exercise the functions and 

prerogatives of the Chairpersonôs position 

(including without limitation the tie -breaking  vote 

pursuant to Article 11) until that such new 

Chairperson is effectively appointed and takes 

office. If no member  of the Board of Directors have 

been appointed by the Chairperson to replace 

him/her, pursuant to this 7 th  Paragraph of this 

Article 12, the Board of Directors must temporarily 

elect a replacement among the other Directors 

(effective or alternate) until the following 

Shareholders Meeting that elects a new  Chairperson 

of the Board of Directors.  

8th Paragraph - In case of vacancies that reduce the 

Board of Directors to a number lower than the majority of 

its elected members, a Shareholders meeting shall be called 

to elect the substitutes, which shall complete the mandate 

of those substituted.  

8th Paragraph - In case of vacancies that reduce the 

Board of Directors to a number lower than the majority of 

its elected members, a Shareholders meeting shall be called 

to elect the substitutes, which shall complete the mandate 

of those substituted.  

Provision excluded because it is unlikely to be 

applied in practice, due to the statutory rule of 

substitution of the members of the Board of 

Directors. 

Art. 13 ï It is of competency of the Board of Directors to:  Article 13 ï Art. 13 ï It is of competency  Without 

prejudice to any other attributions, powers and 

prerogatives of the Board of Directors  contemplated 

elsewhere in these Bylaws or by the Law No. 

Wording adjustment to make the statutory 

provision clearer. 
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6,404/1976, the Board of Directors shall have the 

duty, power and authority  to:   

a) electing and remove the members of the Board of 

Officers and set their attributions, in the manner of these 

Bylaws; 

a) electingnominate, elect  and remove the members of 

the Board of Officers of the Company  and set their 

attributions, in the manner of these Bylaws; (with due 

regard for the provisions in item ñdò of Article 20), 

and to approve any nomination, appointment, 

removal or dismissal of any member of the board of 

directors, board of officers or comparable governing 

bodies that the Company (whether directly or 

through any controlled entities) may be entitled to 

nominate, appoint, remove or dismiss in any other 

entity;  

Wording adjustments and to include the 

competence of the Board of Directors to 

deliberate on the appointment or dismissal of 

members of the management of entities in 

which the Company is entitled to do so. 

b) inspecting the officers' management, examine, at any 

time, the Company's books and papers, and request 

information on any cont racts and acts that involve or that 

may involve the Company; 

b) inspecting the officers' management, monitor the 

management of the members of the Board of 

Officers and  examine, at any time, the Company's books 

and papersrecords , and request information on any 

contracts and, transactions or other  acts that involve or 

that involves (or  may involve)  the Company or its 

controlled companies ; 

Wording adjustments and extension of 

prerogatives to which this provision refers to 

the Company's controlled companies. 

c)  deliberating upon calling the Shareholders Meetings, as 

determined by law;  

c) deliberating upon calling convene  the Shareholders 

Meetings, as determinedprovided  by the law and these 

Bylaws ;  

Wording adjustments. 

d) providing opinion about the Management Report and 

accounts of the Board of Officers; 

d) providing opinion about  resolve on  the Management 

Report and the accounts of the Board of Officers; 

Wording adjustments. 

e) setting the Company's general business orientation, 

setting the basic guidelines for executive action, including 

e) settingset  the Company's general business orientation, 

setting for the Company and for its controlled 

Wording adjustments to better detail the 

extent of the pr erogatives referred to in this 
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with regards to technical aspects of production, sales, 

personnel and financial administrative management, and 

expansion, and care for their strict compliance; 

companies, providing  the basic guidelines for executive 

action, including with regardsrespect  to expansion 

projects and technical aspects of management,  

production, sales, personnel and/or  financial 

administrative management, and expansion, and care for 

theiroversee the  strict compliance with such general 

business orientation ; 

provision. 

f) setting criteria to control the Company's business 

performance; 

f) settingset the  criteria to controlmonitor the 

performance of  the Company's business performance;  

and its controlled companies;  

Wording adjustments and extension of 

prerogatives to which this provision refers to 

the Company's controlled companies. 

g) approving the annual and pluriannual budgets, the 

expansion projects and the investment programs, as well 

as following up their execution and performance; 

g) approvingresolve on  the annual and pluriannual 

budgets, the expansion projects and the investment 

programs, as well as following up for the Company and 

for its controlled companies, and monitor  their 

execution and performance;  

Wording adjustments and extension of 

prerogatives to which this provision refers to 

the Company's controlled companies. 

h) approving the Company's administrative structure and 

setting its compensation policy; 

h) approving the Company's administrative structure and 

setting its compensation policy; set the internal 

regulations of the Board of Officers of the Company 

taking into account the recommendations of the 

Board of Officers;  

Alteration to reflect the Board of Directors' 

competence to establish the internal 

regulations of the Company's Board of Officers, 

and to withdraw from the Board of Directors 

the power to deliberate on the Company's 

administrative structure and salary policy, 

which these are matters related to the ordinary 

management of business, carried by the Board 

of Directors. 

 i) except as provided in the 4 th  Paragraph of this 

Article 13, resolve on any of the following actions or 

transactions by any of the companies in which the 

Inclusion of wording to make the statutory 

provision clearer. 
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Company holds an equit y interest that confers to 

Usiminas the right or the permission to (directly or 

indirectly) vote or to direct the vote for such matter 

at the decision -making body of such company:  

i) authorizing the acquisition or sale, by the Company, of 

equity interest in other companies, independently of the 

amount involved in the transaction, as well as guiding the 

Usiminas representativesô vote at meetings of the 

competent bodies of the Companies in which the Company 

holds equity interest referring to  

i) authorizing the (1) any acquisition , or sale by the 

Company,  or encumbrance of equity interest s in 

other companies,  independently regardless of the 

value or amount involved in the transaction , as well 

as guiding the Usiminas representativesô vote at meetings 

of the competent bodies of the Companies in which the 

Company holds equity interest referring to ; 

Wording adjustment to make the statutory 

provision clearer. 

(i) sale or burdening of permanent  assets of the company 

in which the Company holds equity interest whose book 

value is greater than R$ 50,000,000.00 (fifty million reais) 

either in a single transaction or in a series of combined or 

related transactions, 

(i) sale or burdening of permanent  (2) any encumbrance 

or lien of fixed or other non -current assets of the 

company in which the Company holds equity interest whose 

the book value is greater than of which is equa l to or 

exceeding (or foreseen  to exceed) R$ 

50,000,000.00 (fifty million reais)  or its equivalent 

in any other currency, either in a single transaction 

or in a series of combined or related transactions ;  

Wording adjustment to make the statutory 

provision clearer. 

(ii) investments to be made by the company in which the 

Company holds equity interest whose forecast value is 

greater than R$ 50,000,000.00 (fifty million reais) either in 

a single transaction or in a series of combined or related 

transactions, 

(ii)  (3) any investments to be made by the company in 

which the Company holds equity interest whose forecast 

value is greater than or capital expenditures in an 

amount equal to or exceeding (or for eseen  to 

exceed) R$ 50,000,000.00 (fifty million reais)  or its 

equivalent in any other currency, either in a single 

transaction or in a seri es of combined or related 

transactions ; 

Wording adjustment to make the statutory 

provision clearer. 
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(iii) financing or loan transactions of the company in which 

the Company holds equity interest whose value is greater 

than R$ 50,000,000.00 (fifty million reais) either in a single 

transaction or in a series of combined or related 

transactions, 

(iii)  financing or (4) any loan transactions of the company 

in which the Company holds equity interest whose value is 

greater than or the creation, incurrence or 

assumption of indebtedness of any kind in an 

amount equa l to or exceeding (or foreseen  to 

exceed) R$ 50,000,000.00 (fifty million reais)  or its 

equivalent in any other currency, either in a single 

transaction or in a series of combined or related 

transacti ons ; 

Wording adjustment to make the statutory 

provision clearer. 

(iv) merger, incorporation, acquisitions transactions, and 

other forms of corporate restructuring involving the 

company in which the Company holds equity interest, 

regardless of the amount involved; 

(iv) merger, incorporation,  (5) any consolidation, spin -

off, restructuring, merger, absorption of shares 

( incorporação de ações ), acquisitions transactions, 

and other  forms of similar corporate  restructuring 

involving the company in which the Company holds equity 

interest, transactions , regardless of the amount 

involved ; 

Wording adjustment to make the statutory 

provision clearer. 

j) In accordance with the dispositions of item k of this 

Article 13, approving the sale or burdening of permanent 

assets, the acquisition of permanent assets, the obtaining 

of loans, financing, and other financial commitments, the 

granting of guarantees, and the execution of any 

agreements whenever the value of the assets sold, 

burdened, or acquired, of the loans, fin ancing or financial 

commitments obtained, of the guarantees provided or of 

the contracts executed exceeds R$ 50,000,000.00 (fifty 

million reais) either in a single transaction or in a series of 

combined or related transactions; 

j) In accordance with the di spositions of item k of this 

Article 13, approving the sale or burdening of permanent 

assets, the acquisition of permanent assets, the obtaining 

of loans, financing, and other financial commitments,  

without prejudice to the provisions of item ñkò 

below and  except as provided for in the 4 th  

Paragraph of this Article 13, resolve on any of the 

following actions or transactions by the Company:  

Wording adjustment to make the statutory 

provision clearer. 
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 (1) the acquisition (by purchase, subscription or 

otherwise) or transfer (by sale, exchange or 

otherwise dispose ) , by the Company, of equity interest 

in other companies, regardless  of the amount involved in 

the transaction, and  

Wording adjustment to make the statutory 

provision clearer. 

 (2) the entering into of any other transactions, 

obligations or commitments in an amount equa l to 

or exceeding (or foreseen  to exceed) R$ 

50,000,000.00 (fifty million reais) or its equivalent 

in  any other currency, either in a single transaction 

or in a series of combined or related transactions, 

including without limitation the sale or 

encumbrance of fixed or other non -current assets or 

the acquisition of fixed or other non -current assets, 

procu ring  loan s or the creation, incurrence or 

assumption of indebtedness of any kind, or the 

issuance of guarantees , and the execution of any 

agreements whenever the value of the assets sold, 

burdened, or acquired, of the loans, financing or financial 

commitments obtained, of the guarantees provided or of 

the contracts executed exceeds R$ 50,000,000.00 (fifty 

million reais) either in a single transaction or in a series of 

combined or related transactions; 

Wording adjustment to make the statutory 

provision clearer. 

k) approving the obtaining or granting of loans or financing, 

granting of guarantees, or approval of any act which results 

in the increase of Company indebtedness to a value which 

exceeds 2/3 (two thirds) of its shareholdersô equity; 

k) approving the obtaining or granting of loans or financing, 

granting of guarantees, or approval of any act which results 

in the resolve on any loan or otherwise the creation, 

incurrence or assumption of indebtedness of any 

Wording adjustment to make the statutory 

provision clearer. 
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kind, any issuance of guarantees , or the entering 

into of any other transaction, obligation or 

commitment which would result in an  increase ofin 

the  Companý s aggregate liability for  indebtedness to 

a value which exceeds 2/3 (two thirds) of its shareholdersô 

equity; and guarantees in an am ount greater than 

two thirds (2/3) of the Companyôs net worth , 

calculated based on its most recent annual or 

quarterly financial statements;  

l) authorizing any investment or capital expenditure which 

forecast value exceeds R$ 50,000,000.00 (fifty million 

reais), to be accrued in a single transaction or in a series of 

combined or related transactions, as well as the variations 

above 10% (ten per cent) of the value initially authorized 

by the Board of Directors; 

l) authorizingresolve on:  Wording adjustment to make the statutory 

provision clearer. 

 (1)  any investment or capital expenditure which forecast 

value exceedsby the Company in an amount equal  to 

or exceeding (or foreseen  to exceed)  R$ 

50,000,000.00 (fifty million reais) , to be accrued or its 

equivalent in any other currency, whether  in a single 

transaction or in a series of combined or related 

transactions, as well as the variations above 10% (and  

Wording adjustment to make the stat utory 

provision clearer. 

 (2) any subsequent variation pr oposals resulting (or 

foreseen  to result) in an increase of ten per cent 

(10% ) or more of the value initiallyamount  authorized 

by the Board of Directors for such investment or 

expenditure ; 

Wording adjustment to make the statutory 

provision clearer. 
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m) authorizing the participation in consortia of any nature 

or the execution of comprehensive strategic alliance 

contracts; 

m) authorizingresolve on  the participation  by the 

Company or any of its controlled companies  in 

consortia of any nature or the execution of comprehensive 

strategic alliance contracts; entering into of any joint 

venture, association or other agreements having a 

similar nature;  

Wording adjustment to  make the statutory 

provision clearer. 

n) authorizing the negotiation by the Company of shares 

issued by it; 

n) authorizing the negotiation by the Company of shares 

issued by it; except in the cases in which the 

applicable regulations require prior approv al by the 

Shareholders Meeting, resolve on any share 

repurchase program, purchase, acquisition, sale or 

other dispos al  (in each case, direct or indirect) of 

shares (or other securities representing shares) 

issued by  the Company;  

Wording adjustment to make the statutory 

provision clearer and to detail its scope. 

o) authorizing the issuance of simple bonds, non-

convertible into shares and without security guarantee, as 

well as, by Shareholders Meeting delegation, deliberating 

on the opportunity of bond issuance, on its mode of 

subscription or placement, on the type, on the time and 

payment conditions of interest, on participation in profits 

and on the bond reimbursement premium, if such is the 

case, and on the time and conditions of maturi ty, 

amortization, and redemption;  

o) authorizing theresolve on any  issuance of simple 

bonds,debentures  non-convertible into shares and 

without security guarantee, as well as, byin rem collateral  

(garantia real ) and, with the prior approval and 

authorization of the  Shareholders Meeting delegation, 

deliberating on the opportunity of bond , the  issuance, on 

its mode of other types of debentures, in each case, 

setting the terms for their  subscription and/ or 

placement, on the type, on the time and  con ditions for 

the  payment conditions of any  interest, on participation in 

profits and on the bond profit sharing and/or  applicable  

reimbursement premium, if such is the case, and on (if 

any); their maturity; and  the timeterms  and conditions 

Wording adjustment to make the statutory 

provision clearer. 
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of maturity, for th eir  amortization, and or  redemption; 

p) setting the terms and conditions for the issuance and 

placement of ñcommercial papersò and other types of 

securities, the issuance of which does not comprise an 

exclusive competence of the Shareholders Meeting, as long 

as (i) meant for primary or secondary public distribution or  

(ii) be convertible or grant right to acquisition or 

subscription of Company-issued shares;  

p)  settingresolve on, and set  the terms and conditions 

for, the issuance and placement of any  ñcommercial 

papersò andor  other types of securities, the issuance of 

which does not comprise an exclusive competencerequire 

the approval  of the Shareholders Meeting, as long as (i) 

meant for primary or secondary public distribution or (ii) be 

convertible or grant right to acquisition or subscription ; 

provided that any such securities shall be issued and 

placed either through an initial or secondary public 

offering, either in Brazil or abroad, made in 

compliance with any applicable laws, rules and 

regulations . Except as permitted under Article 5, the 

Board of Directors may not, without the pri or 

approval and authorization of  the Shareholders 

Meeting, authorize or approve the issuance of any 

secu rities convertible in or exchangeable f or shares, 

or otherwise grant  any right to subscribe, acquire or 

receive any shares  of the Company-issued shares; ;  (i) 

meant for primary or secondary public distribution or  (ii) be 

convertible or grant right to acqui sition or subscription of 

Company-issued shares; 

Wording adjustment to clarify the statutory 

provision, as well as to express the prior 

approval and authorization of the General 

Meeting for the Board of Directors to approve 

the issuance of securities convertible or 

exchangeable for shares, or to grant the right 

to subscribe, acquire or receive any shares of 

the Company. 

q) ratifying the internal audit plan;  q)  ratifying resolve on  the internal audit plan;  Wording adjustment. 

r) approving the nomination, proposed by the Board of 

Officers, of the person in charge of Internal Audit, who 

must be a Company employee, legally qualified, connected 

to the Chairman of the Board of Directors;  

r)  approvingresolve on  the nomination, proposed 

byappointment, replacement  and/or dismissal of the 

head of the Internal Audit Department, taking into 

account the recommendations of  the Board of Officers, 

Wording adjustment to make the statutory 

provision clearer and to state that the person 

in charge of the Internal Audit Department will 

report to the  Audit Committee (not to the 
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of the person in charge of Internal Audit, who must be a 

Company employee, legally qualified, connected to the 

Chairman of the Board of Directors; hired as a full - time 

employee of the Company and shall report to the 

Audit Committee;  

Chairman of the Board of Directors). 

s) choosing and removing independent auditors, as well as 

to authorize their retainment to provide any other service 

not directly related to the auditing services;  

s)  choosing and removing independentappoint and 

remove the external  auditors, as well as toand  authorize 

their retainment to provide any other service not directly 

related to the auditing services; engagement to provide 

any non -audit services, in each case, taking into 

considerati on the recommendations of the 

Companyôs Audit Committee; 

Wording adjustment to clarify the statutory 

provision and to include reference to the need 

for the Board of Directors to take into account, 

in the analysis of matters provided for in this 

provision, the recommendations of the Audit 

Committee. 

t) setting tax incentive application policy;  t) setting tax incentive application policy; approve the 

adherence , termination or amendment of tax 

incentives granted to the Company or to its 

controlled companies;  

Wording adjustment to clarify the statutory 

provision and include reference to the 

Company's subsidiaries. 

u) authorizing the opening, transference or closing of 

offices, branches, facilities or other Company 

establishments; 

u) authorizing resolve on  the opening, transferenceset 

up, transfer  or closure closing of offices,any  branches, 

facilitiesoffices, representation  offices  or other 

Companytemporary or permanent  establishments of 

the Company ; 

Wording adjustment to make the statutory 

provision clearer. 

v) approving the nomination of the General Secretary, who 

will be a Company employee, as proposed by the Board of 

Officers; 

v) approvingresolve on  the engagement,  nomination of 

the General, appointment, replacement, removal 

and/or dismissal, of the Corpora te Governance  

Secretary, who willmust  be a Companyfull - time  

employee, as proposed by of  the Board of 

Officers;Company;  

Wording adjustment to make the statutory 

provision clearer. 
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x) deliberating on dividend distribution based on the profit 

verified in annual or interim statement and/or interest over 

self owned capital, which should be ratified by the 

Shareholders Meeting; 

x) deliberating resolve  on any interim  dividend 

distribution based on the profit verified profits stated  in 

annual or interim statement and/or interest over self owned 

capital, which should be ratified by the Shareholders 

Meetingfinancial statements, as applicable, and any 

distribution of interest on net equity ; 

Wording adjustment to make the statutory 

provision clearer. 

y) approving any business or transaction involving, on the 

one hand, the Company or companies controlled by it, and, 

on the other hand, Related Parties, as per definition 

envisaged in the first paragraph of this article;  

y) approvingresolve on  any business or transaction 

involving, on the one hand, the Company or companies 

controlled by it, and, on the other hand, any Related 

Parties, as per definition envisaged in the first 

paragraphParty (as defined in the 1 st  Paragraph  of this 

article; Article 13);  

Wording adjustment. 

z) deliberating on the creation, amendment and/or 

extinction of benefit plans that may affect the actuarial 

calculation of Caixa dos Empregados da Usiminas; 

z) deliberatingresolve  on the creation, amendment and/or 

extinction of any benefit plans that may affect 

thePrevid°ncia Usiminasô actuarial calculation of Caixa 

dos Empregados da Usiminas;;  

Wording adjustment, in view of the change in 

the name of Caixa dos Empregados da 

Usiminas (Usiminas Employees' Pension Fund) 

for Previdência Usiminas. 

aa) approving the drawing up and changes to the Material 

Information Disclosure Policy, to the Company-issued 

Security Trading Policy, to the Company Financial Policy and 

to the Company Code of Conduct; and 

aa) approving the drawing up and changes to the M aterial 

Information Disclosure Policy, to the Company-issued 

Security Trading Policy, to the Company Financial Policy and 

to the Company Code of Conduct; and resolve on the 

adoption, revocation, or any amendments, additions 

or other changes to the Code of Ethics and Conduct 

and the other policies forming part of the Companyôs 

Integrity Program, the Policy on  Disclosure of 

Information and Negotiation with Securities, the 

Policy on Remuneration of the members of the 

Board of Officers, as well as any other pol icies as the 

Wording adjustment to make the statutory 

provision clearer and include references to 

Policies not contemplated in its original 

wording. 
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Board of Directors may deem necessary or 

advisable, such as, without limitation, application of 

tax incentives ô policies;  

bb) approving the Internal Regulations ruling on the issues 

pertaining to its operation not -envisaged in these Bylaws. 

bb) approving the Internal Regulations ruling on the issues 

pertaining to its operation not -envisaged in these Bylaws. 

resolve on internal regulations for the Board of 

Directors (and any subsequent amendments, 

additions or other changes thereto), which shall 

supplement and further regulate the provisions of 

these By laws relating to the procedures  of the Board 

of Directors, provided that in the event of any 

discrepancies or other inconsistencies between the 

rules contained in such internal regulations and the 

pr ovisions of these Bylaws, the Bylaws shall prevail;  

Wording adjustment to clarify the statutory 

provision, highlighting the prevalence of the 

Bylaws on the regiments approved by the 

Board of Directors in case of any discrepancies. 

 (cc) resolve on the engagement, nomination, 

replacement, removal and/or dismissal of the 

members of the Conduct Committee referred to in 

the Companyôs Code of Ethics and Conduct, which 

shall be composed of a total of five (5) members 

(who shall  not be part  of the Audit Committee) and 

shall report to the Companyôs Audit Committee; 

Inclusion of provision on the competence of the 

Board of Directors to deliberate on the 

Company's Conduct Committee. 

 (dd) resolve on the engagement, nomination, 

appointment, repl acement, removal and/or 

dismissal of the person in charge for the Integrity 

Department referred to in the Companyôs Code of 

Ethics and Conduct, who must be hired as a full - time 

employee of the Company, and who shall work in 

Inclusion of provisions on the competence of 

the Board of Directors to deliberate on the 

person in charge of the Integrity Department 

of the Company. 
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cooperation with the Conduct Com mittee, and 

report to the Audit Committee of the Company;  

 (ee) resolve on relevant  strategic decisions o ut side  

the ordinary  course of business of the Company, 

such as, without limitation, (i) building and shutting 

down large equipment of the reduction area,  (ii) 

opening and closure of production lines or  (iii) 

opening or closure of business lines.  

Inclusion of provision on the competence of the 

Board of Directors to deliberate on relevant 

strategic decisions outside the normal course 

of the Company's business. 

1st Paragraph ï For the purposes of the provisions of item 

ñyò of the heading of this article, Related Parties are 

understood as: 

1st Paragraph  ïï For the purposes of the 

provisionsthese Bylaws (including, without 

limitation, for purposes  of item ñyò of the heading of this 

article, Article 13 and the 3rd Paragraph of this 

Article 13), the term ñRelated Parties are understood as: 

ò means and includes the following persons: 

Wording adjustment.  

a) any Company shareholder member of the controlling 

group, or who holds shares representing more than 5% 

(five per cent) of the voting or total capit al; 

  

b) any Company managers, effective members or 

alternates, or managers of the shareholders mentioned 

under item ñaò above, as well as their respective spouses 

and relatives up to the second degree; 

(b) any members of the board of directors, board of 

officers or other similar or comparable management 

bodies (effective  or alternates,) of the Company  or 

managers of the shareholders mentioned under item ñaò 

aboveof its controlled companies , as well as their 

respective spouses and relatives up to the second degree;  

Wording adjustment to make the statutory 

provision clearer, so that it also includes the 

administrators of the Company's subsidiaries, 

excluding, on the other hand, managers of 

shareholders holding more than 5% of the 

voting or total capital.  

 (c) any members of the board of directors, board of 

officers or other similar or comparable management 

bodies (effective or alternates) of the shareholders 

members  of the control group of the Company;  

Inclusion of provision to indicate as Related 

Parties the managers of the members of the 

Company's control group, as was already 

included in the current wording of item "b" of 
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this paragraph. 

c) any controlled, controlling, associated company, or under 

common control of any of the persons mentioned under 

items ñaò and ñbò above. 

(d) any controlled, controlling  associated company, or 

affiliated companies or companies  under common 

control of any of the persons mentioned under items ñaò 

and ñbò above. Companyôs shareholder member  of the 

control group; and  

Wording adjustment to make the statutory 

provision clearer. 

 (e) any controlled or affiliated companies of any 

members of the board of directors, board of officers 

or other similar or comparable management bodies 

(effective or alternates) of the Company o r of its 

controlled companies;  

Inclusion of provision to indicate as Related 

Parties the controlled or affiliates companies of 

the managers of the Company or its controlled 

companies, as was already stated in the 

current wording of item "c" of this paragraph. 

 For the purposes of these Bylaws (including for 

purposes of the above definition of the term 

ñRelated Partiesò), the terms ñcontrolò, ñcontrolsò, 

ñcontrolledò and ñcontrollingò are used with the 

meaning given in article 243 paragraph 2 of the Law 

No. 6,404/1976 and the term ñaffiliateò is used with 

the meaning given in article 243 paragraph 1 of the 

Law No. 6,404/1976 (as supplemented by 

paragraphs 4 and 5 of that same article).  

Inclusion of provision to clarify that the 

indicated terms shall be used according to their 

legal definition. 

2nd Paragraph ï In case, in a certain business or 

transaction set forth in the provisions under item ñyò of the 

heading of this article, the Related Party is a member of the 

Board of Directors or shareholder who bears any link with 

a member of the Board of Directors, it  may not take part in 

the resolution related to such business or transaction, and 

such circumstance shall be indicated on the minutes of the 

2nd Paragraph ï In case, in a certain business or 

transaction set forth in  under item ñyin item ñjò of the 

heading of this article, the Related Party is a member of the 

Board of Directors or shareholder who bears any link with 

a member of the Board of Directors, it may not take part in 

the resolution related to such business or transaction, and 

such circumstance shall be indicated on the minutes of the 

Wording adjustment to clarify the statutory 

provision, detailing the procedures to be 

adopted should any member of the Board of 

Directors have an interest in the resolution 

involving the Company's operations with 

related parties. 
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meeting of the Board of Directors. In this case, such 

member of the Board of Directors shall be considered for 

determination of the installation quorum of the Board of 

Directors meeting, but it shall not be considered for 

determination of the deliberation quorum regarding the 

business or transaction in question. 

meeting of the Board of Directors. In this case, such 

member of the Board of Directors shall be considered for 

determination of the installation quorum of the Boar d of 

Directors meeting, but it shall not be considered for 

determination of the deliberation quorum regarding the 

business or transaction in question.  In any transaction 

or other business within the scope of item ñyò of the 

heading of this Article 13, if any member of the 

Board of Directors has a direct interest in the 

transaction or matter or receives any direct or 

indirect compensation (employment, contractual or 

otherwise) from the Related Party at issue  (or from 

any entity that controls, is controlled  by or is subject 

to common control with such Related Party), such 

member shall inform the Board of Directors thereof 

and abstain from discussing and voting on the 

approval of the matter at the relevant Board of 

Directors meeting. Any member of the Board o f 

Directors who abstains from discussing and voting 

as per this 2 nd  Paragraph of this Article 13 shall be 

considered as present for purposes of determining 

the attendance quorum under Article 11 but shall 

not be considered for purposes of determining the 

voting majority required for the adoption of a 

resolution in connection with the transaction or 

matter at issue; therefore, a resolution shall be 

adopted if approved by a majority of the total 

number of members of the Board of Directors 
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present at that meet ing excluding the member(s) of 

the Board of Directors who abstained from voting as 

per this 2 nd  Paragraph of this Article 13 . 

3rd Paragraph - The grant of loans, by the Company, to 

its managers, the members of the controlling group or to 

any person to them, directly or indirectly related, is 

forbidden. 

3rd Paragraph ïThe grant of loans, by the Company, to its 

managers, the members of the contr olling group or to any 

person to them, directly or indirectly related, is forbidden. 

The extension  of loans by the Company, or b y any 

entity controlled by the C ompany, to a Related Party 

is prohibited, it being understood that such 

prohibition shall not pr eclude the Company (or any 

of its controlled companies) from extending  other 

forms of financing or credit to Related Parties in 

connection with any sale of products or other 

business transaction approved by the Board of 

Directors pursuant to item ñyò of the heading of this 

Article 13.  

Wording adjustment to make the statutory 

provision clearer, stating that the prohibition 

provided for in this article does not apply to the 

granting of credit in sales of products or other 

operations approved by the Board of Directors. 

 4th Paragraph ï As an exception to  the provisions in 

item ñjò of the heading of this Article 13, no prior 

approval and authorization from the Board of 

Di rectors shall be required in connection with any 

purchase or acquisition by the Company or its 

controlled companies of raw materials or other 

inputs necessary or required for or in connection 

with , the manufacturing of its products, neither for 

any sale by  the Company or its controlled companies 

of any goods, products and byproducts nor for the 

engagement of any maintenance services for the 

Inclusion of provision to clarify that there will 

be no need for approval by the Board of 

Directors regarding the acquisition by the 

Company and its subsidiaries of inputs and raw 

materials, the sale of goods, products and by-

products of the Company to its subsidiaries or 

the contracting of services of maintenance in 

equipment and installations, provided that the 

conditions listed in this provision are observed. 
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Companyôs or for its controlled companiesô 

equipment or facilities, in each case, as long as each 

and every one of the  following conditions are 

satisfied:  

(i) any such transaction is performed in the ordinary 

course of business;  

(ii) in the case of purchases, acquisitions or 

engagements by the Company or its controlled 

companies, any such transactions is preceded by 

competitive and transparent purchase or 

engagement procedures in accordance with 

applicable Companyôs policies and practices; 

(iii) no third party financing or bank financing is 

involved, except any credit or financing that may be 

offered or supplied by th e counterparty itself in 

connection to the respective  transaction;  

(iv) any such transaction is submitted to the 

approval of the Board of Officers prior to it s 

execution ; and  

(v) all transactions entered into pursuant to this 4 th  

Paragraph of this Article 13 are reported monthly to 

the Board of Directors, accompanied by all 

necessary supporting documentation.  

 5th Paragraph -  The exception described in the 4 th  

Paragraph of this Article 13 shall  not , however, 

apply to the following transactions, which, 

therefore, shall  require prior approval and 

Inclusion of provision to clarify the hypotheses 

in which operations contemplated in Paragraph 

4 of Article 13 will require the approval of the 

Board of Directors. 
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authorization from  the Board of Directors:  

( i) any transaction involving an amount that exceed, 

in the aggregate, R$ 400,000,000.00 (four hundred 

million reais) or its equivalent in any other currency, 

whether in a single transaction or in a series of 

combined or related transactions (including, by way 

of example but without limitation , transactions with 

related parties of a same contractor and/or 

involving subcontractin g);  

( ii ) any transaction having a term longer than three 

(3) years; or  

( iii ) any transaction with or involving a Related 

Party.  

Article 14 ï The Board of Director shall meet, ordinarily, 

four times a year, and, extraordinarily, whenever needed 

for corporate interests, or according to calendar previously 

set by the Board. 

Article 14 ïï The Board of DirectorDirectors  shall meet, 

ordinarily, four times a year, and, extraordinarily, whenever 

needed for corporate interests, or according to calendar 

previously set by the Board. deemed necessary by its 

Chairperson or by at least three (3) oth er members 

of the Board of Directors. Without prejudice to the 

foregoing, the Board of Directors may, from time to 

time, approve (and thereafter supplement, amend 

or otherwise modify) a meetings calendar setting in 

advance the dates in which the Board of D irectors 

shall hold its ordinary and/or extraordinary 

meetings in the following 12 -month period.  

Wording adjustment to give greater detail to 

the procedure for conducting meetings of the 

Board of Directors, including the provision for 

convening extraordinary meetings at the 

request of three (3) members of the Board of 

Directors. 

1st Paragraph - The Board of Directors will meet when 

called upon by the Chairman of the Board or the majority 

1st Paragraph ï The Board of Directors will meet when 

called upon by the Chairman of the Board or the majority 

Wording adjustment to give greater detail to 

the procedure for convening meetings of the 
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of its members. of its members. The Chairperson of the Board of 

Directors shall be responsible for convening any 

ordinary or extraordinary meeting of the Board of 

Directors. Any  one or more other members of the 

Board of Directors may submit a request for the 

Chairperson to convene a meeting of the Board of 

Directors, provided that if the Chairperson does not 

convene such meeting within 3 (three) calendar 

days after the receipt of  such request, the meeting 

may be convened by any 3 (three) members of the 

Board of Directors in accordance with the applicable 

provisions of these Bylaws and the internal 

regulations of the Board of Directors.  

Board of Directors. 

2nd Paragraph ï The meetings shall be called by means 

of a written notice, containing the time, date and venue of 

the meeting, as well as a brief description of the matters in 

the agenda, sent to each Board Member with a minimum 

advance notice of 5 (five) business days from the date of 

the meeting. 

2nd Paragraph  ï The meetingsï Meetings of the 

Board of Directors  shall be calledconvened  by means of 

a written notice , containing the time, date and venue of the 

meeting, as well as a brief description of the matters in the 

agenda,to be resolved at such meeting. Such call 

notice shall be  sent to each member of the Board 

Memberof Directors  with a minimum advance notice of  5: 

(i) five) business days from the date of the meeting. (5) 

business days for extraordinary meetings, except 

for the cases in which there is a justified urgency as 

requested by the Board of Officers, in which case the 

call may be made within a shorter timeframe, at the 

sole discretion of the Chairperson of the Board of 

Directors; and  (ii) ten (10) calendar days for the 

Wording adjustment to give greater detail to 

the procedure for convening meetings of the 

Board of Directors. 
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ordinary meetings; provided that, notwithstanding 

the provisions of sub -items (i) and (ii) of this 2 nd  

Paragraph, the Board of Directors may, from tim e to 

time and with the unanimous consent of its 

members, waive any minimum advance notice 

period or agree to a shorter advance notice period 

with respect to one or more meetings.  

3rd Paragraph ï The information referring to the matters 

to be resolved at the Board of Directorsô meetings shall be 

forwarded to the Board members with a 10 (ten) days 

advance notice, in the case of Ordinary Meetings, and 

together with the call, in the case of extraordinary 

meetings. 

3rd Paragraph ï The information referring to the  Annual 

or quarterly financial statements, management 

reports, external auditors draft opinion and any 

other materials relating to  matters to be considered 

or resolved at any ordinary or extraordinary meetings 

of the Board of Directorsô meetings shall be forwarded to 

the Board members with a 10 (ten) days advance notice, in 

the case of Ordinary Meetings, and togetherprovided  or 

made available to its members together  with the call , 

in notice of  the case of extraordinary meetings. meeting.  

Wording adjustment to specify certain 

documents which shall be made available with 

the sending of call of notice of the meetings of 

the Board of Directors. 

4th Paragraph ï The meetings of the Board of Directors 

shall be chaired by the Chairman and a Secretary shall be 

appointed by him, and the deliberations shall be taken by 

the majority of votes of the present members of the Board 

of Directors, subject to the 2nd paragraph of article 13 

hereof. 

4th Paragraph  ï The meetingsï Meetings  of the Board 

of Directors shall be chaired by the Chairman and a 

Secretary shall be appointed by him, and the deliberations 

shall be takenChairperson of the Board of Directors, 

and the Corporate Governance Secretary shall act as 

secretary to the meeting. In case of absence or 

impediment of the Corporate Governance Secretary, 

the Chairperson shall designate another person to 

act as secretary to the meeting. Except in the case 

of a resolution adopted pursuant to the 7 th  

Wording adjustment to give greater detail to 

the procedure for conducting meetings of the 

Board of Directors. 
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Paragraph of this Article 14, resolutions on any 

matters submitted to a vote at a Board of Directors 

meeting shall be adopted if approved  by the vote of 

a majority of votes of the present members of the Board of 

Directors, subject to the 2nd paragraph of article 13 hereof. 

attending the relevant meeting, with due regard for 

the provisions in the 2 nd  Paragraph of Article 13.  

5th Paragraph ï When the effective member and his 

alternate are absent, an early written vote by the absent 

Board member shall be accepted, as long as previously 

presented for filing at Company head office. 

5th Paragraph  ïï When the effective member and his 

alternate are absent, an early written vote by the absent 

Board member shall be accepted, as long as previously 

presented for filing at Company head office. an effective 

member is impeded from attending or needs to be 

absent from a meeting of the Board of Directors, 

such effective member may submit to the other 

members of the Board of Directors and to the 

Corporate Governance Secretary his/her written 

vote in advance of such meeting, in which ca se 

his/her vote shall be as valid and effective as if it 

were casted by such effective member while present 

at such meeting.  

Wording adjustment to give greater detail to 

the procedure for the issuance of a written vote 

by an effective member of the Board o f 

Directors who is impeded from attending a 

Board meeting. 

6th Paragraph ï The meetings of the Board may be held 

by a telephone conference, video conference, or by any 

other means of communication which allows the 

identification of the Board member  and simultaneous 

communication with all the other persons attending the 

meeting. 

6th Paragraph  ï The meetingsï Meetings  of the Board 

of Directors  may be held by a telephone conference, video 

conference, or by any other means of communication which 

allows the identification of the Board membereach person 

attending the meeting  and the  simultaneous 

communication with all the other persons attending the 

meeting. Any member of the Board of Directors 

Wording adjustment to make the statutory 

provision clearer. 
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attending a meeting of the Board of  Directors by 

telephone conference, video conference or by any 

such other equivalent means of communication 

shall be considered for all purposes as present at 

such meeting.  

7th Paragraph ï Notwithstanding the formalities 

envisaged in these Bylaws, a meeting in which all Board of 

Directors members participate either personally or in the 

forms envisaged under the previous paragraphs, shall be 

deemed regular. 

7th Paragraph ï Notwithstanding the formalities envisaged 

in these Bylaws, a meeting in which all Board of Directors 

members participate either personally or in the forms 

envisaged under the previous paragraphs, shall be deemed 

regular. In lieu of holding the meetings of the Board 

of Directors in person or by the means contemplated 

in the 6 th  Paragraph of this Article 14, the meetings 

of the Board of Directors may be held virtually, with 

each effective member of the Board of Directors 

submitting his or her written vote on the matters to 

be resolved at the relevant Board of Directorsô 

meeting. Each effective member of the Board of 

Directors shall submit his/her written vote by e -mail 

(or other written communication means as the 

Board of Directors may approve) to each of the other 

effective members of the Board of Directors and to 

the Corporate Governance Secretary, on or prior to 

the date and time set forth to that effect in the call 

notice for such virtual meeting. Resolutions adopted 

pursuant to this 7 th  Paragraph of this A rticle 14 shall 

be as valid and effective as a resolution adopted at 

a meeting of the Board of Directors held in person 

Inclusion of wording to reflect the possibility of 

meetings of the Board of Directors taking place 

virtually, as well as the procedures to be 

observed. 
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or by any of the means contemplated in the 6 th  

Paragraph of this Article 14.  

8th Paragraph ï Minutes of the Boards' meetings will be 

drawn up, to which the legal provisions regarding 

Shareholders Meetings shall apply. 

8th Paragraph ï Minutes of the Boards' meetings will be 

drawn up, to which the legal provisions regarding 

Shareholders Meetings shall apply. The Chairperson of 

the Board of Directors shall cause minutes of all 

meetings of the Board of Directors to be prepared by 

the Corpo rate Governance Secretary or any other 

person acting as secretary to such meeting, which 

minutes shall reflect the procedures and resolutions 

adopted thereat. Minutes of the Board of Directors 

meeting may be prepared in summary form and 

shall be signed by the Chairperson, the secretary to 

the meeting and the other members of the Board of 

Directors who attended the meeting. The minutes 

shall be valid if signed by as many Directors as are 

sufficient to achieve the majority required for the 

resolutions adopted  at the meeting . 

Wording adjustment to give greater detail to 

the procedure for drafting the minutes of the 

meetings of the Board of Directors. 

Article 15 ï In order to better execute its functions, the 

Board of Directors may create committees with defined 

goals, made up by people designated by it, among 

directors, officers, employees, shareholders 

representatives, external consultants and other people 

connected, directly or indirectly, to the Company.  

Article 15 ï In order to better execute its func tions, theThe  

Board of Directors may create one or more committees 

with defined goals, made up by people designated by it, 

among directors, officers, employees, shareholders, each 

one composed of a number of members who may be 

members of the Board of Directors and/or any other 

persons (including, by way of example and without  

limitation, officers, employees, shareholder  

representatives, or  external consultants),  and other people 

Wording adjustment to make the statutory 

provision clearer. 
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connected, directly or indirectly, to the Company having 

such duties, powers and authority as the Board of 

Directors may determine . 

1st Paragraph ï The Board of Directors shall necessarily 

comprise an Audit Committee, with the purpose of aiding it 

in the performance of its attributions, as to:  

1st Paragraph  ïï The Board of Directors shall necessarily 

compriseform  an Audit Committee, withwhich shall 

assist  the purpose of aiding it in the performance of its 

attributions, as to: Board of Directors in fulfilling its 

supervision  responsibilities relating to:  

Wording adjustment. 

(i) inspecting the quality and consistency of the financial 

statements and of the accounting procedures; and 

(i) inspecting (a) the supervision  of  the quality and 

consistency of the financial statements and of the 

accounting procedures; and (ii) the appreciation of issues 

pertaining to the internal control system, to the business 

risks, and toCompanyôs financial statements, 

including by periodically reporting to the Board of 

Directors with regard to the adequacy of the 

Companyôs systems of internal controls over 

financial report ; 

Wording adjustment to give greater detail to 

the statutory prov ision. 

(ii) the appreciation of issues pertaining to the internal 

control system, to the business risks, and to the internal 

and independent audits, and to the adoption, by the 

Company, of satisfactory corporate governance standards. 

(b) the identification and assessment of legal or 

regulatory risks that may materially affect the 

Company or its business;  

Inclusion of wording to give greater detail to 

the competencies of the Company's Audit 

Committee. 

 (c)  the monitoring of  internal and independent audits, 

and toexternal audit activities;  

Inclusion of wording to give greater detail to 

the competencies of the Company's Audit 

Committee. 

 (d) the monitoring of the effectiveness of the 

Company's Integrity Program; and  

Inclusion of wording to  give greater detail to 

the competencies of the Company's Audit 

Committee. 
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 (e)  the adoption, by the Company, of satisfactory  of 

appropriate  corporate governance standards. 

Wording adjustment for clarification of the 

statutory provision. 

2nd Paragraph ï The Audit Committee is specifically in 

charge of: 

2nd Paragraph  ïï The Audit Committee is specifically in 

charge of: shall be responsible for:  

Wording adjustment. 

a) proposing to the Board of Directors the adoption of 

measures meant to enhance the performing of the activities 

listed under the first paragraph of this article;  

(a) proposing to the Board of Directors the adoption of 

measures meant to enhance the performance performing 

of the activities listed under the first paragraph1st  

Paragraph  of this article; Article 15;  

Wording adjustment. 

b) reviewing the annual and quarterly financial statements 

drawn up by the Company, including explanatory notes, 

management reports and independent auditorôs opinion, 

carrying out the recommendations it de ems necessary to 

the Board of Directors; 

(b) reviewing the annual and quarterly financial statements 

drawn upprepared  by the Companymanagement , 

including explanatorythe  notes, thereto, the  

management reports and independentexternal  auditorôs 

draft  opinion, carrying out the  on such financial 

statements, and making  recommendations it deems 

necessary to the Board of Directors as it deems 

necessary  with respect thereto ;  

Wording adjustment. 

c) evaluating the effectiveness of the internal control 

structure and of the independent and internal audit 

processes, presenting the recommendations for 

enhancement it deems necessary; 

(c) evaluating the effectiveness of the internal control 

structure and of the independent and internal audit 

processes, presenting the periodically assessing the 

adequacy of the Companyôs systems of internal 

controls over financial reports , and making 

improvement  recommendations for enhancement it 

deems necessary; to the Board of Directors as it deems 

necessary;  

Wording adjustment for cl arification of the 

statutory provision. 

d) following -up the results of the Companyôs internal audit, 

even verifying the compliance with the legal and regulatory 

provisions applicable to the Company, in addition to the 

(d) following-up the results of the Companyôs internal 

audit, even verifying the compliance with the legal and 

regulatory provisions applicable to the Company, in addition 

Wording adjustment to give greater detail to 

the competence of the Audit Committee to 

deliberate on the procedure for indicating and 
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rules and internal conduct codes, on the part of the officers, 

employees and third parties hired by the Company; 

to the rules and internal conduct codes, on the part of the 

officers, employees and third parties hired by the Company; 

making recommendations for the appointment, 

compensation, engagement and supervision  of, and 

evaluate the independence of, the Company's 

external auditors;  

supervising the work of the Company's external 

auditors. 

e) recommending to the Board of Directors the entity to be 

hired for providing independent audit services, as well as 

its replacement;  

(e) recommending to the Board of Directors the entity to 

be hired for providing independent audit services, as well 

as its replacement; reviewing and giving its opinion on 

the external auditorôs annual audit plan, and on any 

proposed audit -related servi ces and associated fees 

of external auditor s; 

Wording adjustment to give greater detail to 

the procedure of monitoring the work of the 

Company's external auditors by the Audit 

Committee. 

f) providing an opinion on the proposal, to be submitted to 

the Board of Directors, of hiring the independent auditors 

to provide any other service not directly related to the 

auditing services; 

(f) providing an opinion on the proposal, to be submitted 

to the Board of Directors, of hiring the independent auditors 

to provide any other service not directly related to the 

auditing services; reviewing and giving its opinion on 

any permitted non -audit services proposed to be 

rendered by the external auditors and the fee 

proposal for such services;  

Wording adjustment to give greater detail to 

the statutory provision.  

g) appraising the compliance with the recommendations 

made by the independent or internal auditors; and  

(g) appraising the compliance with thereviewing and 

making recommendations to the scope of the annual 

intern al audit plan, follow up the results of the 

internal audit activities, including the review and 

presentation of recommendations to any 

preliminary or final internal audit reports issued.  

Inclusion of provision to give greater detail to 

the procedure of monitoring the work of the 

Companyôs internal auditors by the Audit 

Committee. 

h) ensuring the existence of a system for identification, 

appraisal and management of the main risks involved in 

(h) following up on, and monitoring the 

implementation of, any  recommendations made by the 

Wording adjustment of former item (g).  
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Company activities, with plans to monitor and minimize 

possible vulnerabilities or failures in internal controls. 

independent or internal auditors; and ensuring the 

existence ofInternal Audit Department or by the 

external auditors, and reporting the results to the 

Board of Directors;  

 (i) monitor the compliance with the Companyôs Code 

of Ethics and Conduct and the Policies forming part 

of  the Companyôs Integrity Program; including by 

overseeing the activities of the Conduct Committee 

and the Integrity Department, and reporting t he 

results to the Board of Directors; and  

Inclusion of provision related to the monitoring 

by the Audit Committee of compliance with the 

Code of Ethics and Conduct and the Policies 

that cover the Company's Integrity Program.  

 (j) ensuring that  a system for the identification, 

appraisalassessment  and management of the mainmajor 

legal and regulatory  risks involved inassociated with 

the  Companyôs activities is in place , with plans to monitor 

and minimize possible vulnerabilities or failures in internal 

controls. and periodically assessing its adequacy.  

Wording adjustment of former item (h). 

3rd Paragraph ï The Audit Committee shall be comprised 

of, at minimum, 3 (three) and, at most, 5 (five) members, 

all elected by the Board of Directors. At least one of the 

members of the Board of Directors shall also be a member 

of the Audit Committee.  

3rd Paragraph  ïï The Audit Committee shall be 

comprised of, at minimum, 3 (three) and, at most,  a 

maximum of  5 (five) members, all elected by the Board 

of Directors. At least one of the members of the Board of 

Directors shall also be a member of the Audit Committee.  

Wording adjustment. 

4th Paragraph - The officers and employees of the 

company or of its controlled companies shall not be 

members of the Audit Committee. 

4th Paragraph ï The officers and employees of the company 

or The members of the Audit Committee m ay be, but 

not necessarily need  to be, members of the Board of 

Directors; provided, however, that no officer or 

other employee of the Company or of any  of its 

controlled companies shall not be membersmay be 

Wording adjustment to hig hlight the non-

mandatory presence of members of the Board 

of Directors in the Company's Audit Committee. 
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elected or appointed as member  of the Audit 

Committee. 

5th Paragraph ï The members of the Audit Committee 

shall have a term of office of 2 (two) years, reelection being 

accepted. 

5th Paragraph ï ï The members of the Audit Committee 

shall have a term of office of 2 (two) years , reelection being 

accepted.  and may be reelected indefinitely.  

Wording adjustment. 

6th Paragraph ï In case of vacancy of any of the positions 

of the Audit Committee, the Board of Directors shall be in 

charge of electing the persons who shall complete the 

terms of office of the members replaced.  

6th Paragraph  ïï In case of a permanent impediment 

or other vacancy of any of the positions of event in  the 

Audit Committee, the Board of Directors shall be in charge 

of electing the persons who shallelect a new member to 

such Committee to  complete the termsterm  of office of 

the members replaced. member subject to the 

permanent impediment or vacancy.  

Wording adjustment for clarification of the 

statutory provision. 

7th Paragraph ï The Audit Committee shall approve, by 

majority of votes of its members, the Internal Regulations 

ruling on the issues pertaining to its operation not -

envisaged in these Bylaws. 

7th  Paragraph  ïï The Audit Committee shall approve, by 

majority of votes of its members, the Internal Regulations 

ruling on the issues pertaining to its operation not -

envisagedinternal regulations regulating matters 

relating to its internal operation not prov ided for  in 

these Bylaws. In case of discrepancies or other 

inconsistencies between such internal regulations 

and these Bylaws, the Bylaws shall prevail.  

Wording adjustment, with the proviso that the 

Bylaws should prevail over the rules set forth 

in the In ternal Rules of the Audit Committee, in 

case of any divergences. 

Section III ïBoard of Officers    

Article 16 ï The Board of Officers, whose members, 

elected and subject to destitution at any moment by the 

Board of Directors, shall be composed of a Chief Executive 

Officer and more than 2 (two) to 6 (six) Officers with term 

coinciding with those of the members of t he Board of 

Directors, reelection admitted. 

Article 16 ïï The Board of Officers, whose members, 

elected and subject to destitution at any moment by the 

Board of Directors, shall be composed of a Chief Executive 

Officer and more than 2 (Diretor -Presidente ),  a Vice -

President ï Corporate Planning ( Diretor Vice 

Presidente de Planejamento Corporativo ), a Vice -

Change of wording so that the statutory 

provision will specify the denominations of all 

positions in the Company's Board of Executive 

Officers. 
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President ï Finance and Investor Relations ( Diretor 

Vice Presidente de Finanças e Relações com 

Investidores ), a Vice -President ï Industrial ( Diretor 

Vice P residente Industrial ), a Vice -President ï 

Commercial ( Diretor Vice Presidente Comercial ) and 

a Vice -President ï Technology & Quality ( Diretor 

Vice Presidente de Tecnologia e Qualidade ). The 

members of the Board of Officers shall be nominated 

and appointed by the Board of Directors for a term 

of office of two) to 6 (six) Officers with term  (2) years, 

substantially  coinciding with thosethe term of office  of 

the members of the Board of Directors, reelection admitted. 

with due regard for the provisions in the 3 rd  

Paragraph of Article 9. Members of the Board of 

Officers may be reelected indefinitely, and may be 

dismissed and replaced at any time, with or without 

cause, by resolution of the Board of Directors.  

Article 17 ï The Chief Executive Officer, in his or her 

absences or temporary impediments, will be replaced by 

one of the Officers who has been previously designated by 

him or her. That same Officer shall replace him/her, 

temporarily, in case of vacancy, until the Board of Directors 

elects his definitive replacement for the remainder of the 

mandate. 

Article 17 ï The Chief Executive Officer, in his or her 

absences or temporary impediments, will be replaced by 

one of the Officers who has been previously designated by 

him or her. That same Officer shall replace him/her, 

temporarily, in case ofThe Vice -President ï Industrial 

(Diretor Vice Presidente Industrial ) shall repl ace the 

Chief Executive Officer in his/her temporary 

absence or temporary impediment, and shall 

exercise the roles and prerogatives of the office of 

the Chief Executive Officer (including without 

Change of wording to give greater detail to the 

substitution procedure of the Chief Executive 

Officer in absences, temporary impediments, 

permanent impediments or vacancies, 

specifying the Industrial Vice President shall 

replace the Chief Executive Officer in such 

cases. 
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limitation the tie -breaking  vote pursuant to Article 

11) for  the duration of such temporary absence or 

temporary impediment; provided that if such 

temporary absence or temporary impediment 

extends for longer than three (3) consecutive 

months, or in the event of a permanent impediment 

or other  vacancy event , until the Board of Directors elects 

his definitive replacement for the remainder of the 

mandate. the Board of Directors will appoint a new 

Chief Executive Officer to complete the term of 

office of the Chief Exe cutive Officer permanently 

impeded, absent for longe r than three (3) 

consecutive months or who  vacated his/her seat; 

and provided, further, that the Vice -President - 

Industrial shall continue to exercise the roles and 

prerogatives of the office of the Chief Executive 

Officer (including without limitation th e tie -

breaking  vote pursuant to Article 11) until such new 

Chief Executive Officer is effectively appointed and 

takes office.  

Sole Paragraph ïThe Officers, in cases of absence or 

temporary impediment, shall be replaced by employees 

designated by the Chief Executive Officer. In case of 

vacancy, the Board of Directors will elect his/her definitive 

replacement, for the remainder of the term of office.  

Sole Paragraph ï The Officers, in cases of absence or 

temporary impediment, shall be replaced by employees 

designated by the Chief Executive Officer. In case ofIn 

case of temporary absence or temporary 

impediment of Officers other than the Chief 

Executive Officer, the following rules shall be 

applied:  

Change of wording to give greater detail to the 

procedure of substitution of Officers other than 

the Chief Executive Officer, in cases of 

absences, temporary impediments, permanent 

impediments or vacancy. 
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(a) the Vice -President ï Commercial and the Vi ce-

President ï Technology & Quality shall, each of 

them, designate another Statutory Officer to replace 

them;  

(b) the Vice -President ï Corporate Planning will be 

replaced by the Vice -President ï Finance and 

Investor Relations, and vice versa ; and  

(c) the V ice -President ï Industrial will be replaced 

by the Chief Executive Officer. In all cases referred 

to above, the Officers so designated shall exercise 

the roles and prerogatives of the relevant office for 

the duration of such temporary absence or 

temporary impediment. If such temporary absence 

or temporary impediment extends for longer than 

three consecutive (3) months, or in the event of a 

permanent impediment or other  vacancy event , the 

Board of Directors will elect his/her definitive replacement, 

for the remainder of the term of office. appoint a new 

Statutory Officer to complete the term of office of 

the Statutory Officer subject to the permanent 

impediment, absence for longer than three (3) 

consecutive months  or vacancy. The person 

designated to replace the relevant Statutory Officer 

in such office in his/her absence or impediment 

shall continue to exercise the roles and prerogatives 

of such office until the new Statutory Officer is 

effectively appointed and t akes office.  
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Article 18 ï Subject to the provisions hereof and 

applicable law the Board of Officers shall have full power to 

carry out the actions needed to achieve the corporate 

purposes and to represent the Company actively and 

passively in or out of court, while observing all the relevant 

legal or statutory dispositions and the decisions taken by 

the Shareholders Meeting and by the Board of Directors. 

Article 18 ï SubjectWith due regard  to the provisions 

hereofof these Bylaws  and applicable law, the Board of 

Officers shall have full power and authority to carry out 

theany and all  actions neededas may be necessary or 

convenient  to achieve the Companyôs corporate 

purposes and to represent the Company actively and 

passively in or out of court, while observing all the relevant 

legal or statutory dispositions and the decisions taken, 

abiding by applicable legal and regulatory 

requirements and by the resolutions adopted, from 

time to time,  by the Shareholders Meeting and by the 

Board of Directors.  

Wording adjustment.  

Article 19 - It is the Board of Officersô competency, by a 

majority of votes of its members at meetings that shall take 

place at least once a month and to which are applicable, 

mutatis mutandis, the provisions in paragraphs 1st to 8th 

of article 14, above:  

Article 19 -  It is the Board of Officersô competency, by a 

majority of votes of its members at meetings that shall take 

place at least once a month and to which are applicable, 

mutatis mutandis, the provisions in paragraphs 1st to 8th 

of article 14, above: Without prej udice to any other 

attributions, powers and prerogatives of the Board 

of Officers contemplated elsewhere in these Bylaws 

or by the Law No. 6,404/1976, the Board of Officers 

shall have the attributions, powers and authority to:  

Wording adjustment.  

a) approving the Company's basic organization and Internal 

Regulations; 

a) approving the Company's basic organization and Internal 

Regulations; determine and implement the 

administrative structure of the non -statutory 

management positions of the Company;  

Change of wording to clarify the scope of the 

provision and exclude the competence of the 

Board of Executive Officers to approve the 

Company's Internal Regulations. 

b) issuing norms and regulations for good functioning of 

services, subject to the provided in these Bylaws and in the 

b)  issuing norms and regulations for good functioning of 

services, subject to the provided in these Bylaws and in the 

Wording adjustment to exclude the Board of 

Officers' competence to issue rules and 
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Internal Regulations; Internal Regulations; monitor the execution and 

implementation of its decisions;  

regulations. 

c) maintaining general control over the execution of its 

decisions, as well as assess the Company's activity results; 

c) maintaining general control over the execution of its 

decisions, as well as assess the Company's activity results; 

monitor and assess the Companyôs activities and 

performance;  

Wording adjustment to clarify the scope of the 

provision and to exclude reference to the 

control of the execution of Board decisions, 

which is dealt with in item "b" of this Article 19. 

d) authorizing, in compliance with the competence 

assigned to the Board of Directors by items (i) to (l) and (y) 

of art. 13, above, all acts regarding sales, acquisitions or 

burdening of the Companyôs permanent assets, the taking 

on of loans, financing and other financial commitments, the 

granting of guarantees, the execution of contracts and the 

performing of capital expenditur es, including and especially 

the acquisition, sale, swap and lease of movable and 

immovable assets not used in its Plants; 

d) authorizing, in compliance with the competence 

assigned to the Board of Directors by items (i) to(l)  and 

(y) of art. 13, above, al l acts regarding sales, acquisitions 

or burdening of the Companyôs permanent assets, the 

taking on of loans, financing and other financial 

commitments, the granting of guarantees, the execution of 

contracts and the performing of capital expenditures, 

including and especially the acquisition, sale, swap and 

lease of movable and immovable assets not used in its 

Plants;except for contracts  or transactions falling 

under items ñiò, ñjò, ñkò, ñlò and ñyò of the heading 

of Article 13 or under the 4 th  and 5 th  Parag raph s of 

Article 13, resolve on contracts  or transactions 

proposed to be entered into by the Company for or 

in connection with the conduct of its business, 

including any purchase or acquisition of raw 

materials or other inputs, any sales of goods, 

products and byproducts, any engagement of 

servic es, any sale or encumbrance of fixed or other 

non -current assets, any investments or capital 

expenditures, any loans or other incurrence or 

Wording adjustment to give greater detail  to 

the powers of the Board of Officers to 

deliberate on contracts or operations proposed 

to be celebrated by the Company for or in 

relation to the conduct of its business.  
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assumption of indebtedness of any kind, ensuring 

that, in the case of purchases, acquisitions or 

engagements by the Company, any such transaction 

is preceded by competitive and transparent 

purchase or engagement procedures;  

e) preparing, to be submitted to the Board of Directors, the 

annual and multi-annual budgets, expansion and 

modernization projects and investment plans; 

e) preparing, to be submitted to the Board of Directors, 

theprepare, or cause to be prepared,  annual and multi-

annual budgets, for the Company, and any  expansion 

and modernization projects and investment plans, for 

submission to the Board of Directors ;  

Wording adjustment.  

f) approving compensation tables, career plans and 

personnel composition; 

f) approving compensation tables, career plans and 

personnel composition; approve the remuneration 

policy of the non -statutory personnel;  

Wording adjustment to make the scope of the 

provision clearer. 

 g) approve any hiring, promotion, dismissal, 

removal or disciplinary decision affecting any 

employee in a management position directly 

report ing  to a Statutory Officer of the Company, 

provided  that, in case of divergence resulting from  

the inability to reach  the majority required pursuant 

to paragraph 2 nd  of this Article 19, the final decision 

will be taken  by the Chief Executive Officer;  

Inclusion of provision granting competence to 

the Board of Officers to approve decisions 

regarding the hiring, promotion, dismissal, 

dismissal or disciplinary decision involving 

employees in management positions who 

report directly to a Statutory Officer of the 

Company. 

g) preparing the Annual Administration Report, Financial 

Statements and other documents to be presented to the 

Board of Directors, for submission to the Ordinary 

Shareholders Meeting; 

g) preparing the Annual Administration Report, Financial 

Statements and other documents to be presented to  h) 

prepare, or cause to be prepared, the managementôs 

annual report, the Companyôs annual and quarterly 

financial statements and any other documents as 

may be required to b e submitted for consideration 

Wording adjustment of the former item (g) of 

Article 19. 
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and approval by  the Board of Directors, for submission to 

or by  the Ordinary Shareholders Meeting; 

h) proposing to the Board of Directors the opening, 

transference or closing of offices, branches, facilities or 

other establishment, in Brazil or abroad;  

h ( i) proposingpropose  to the Board of Directors theany  

opening, transferenceset up, transfer  or closure closing 

of offices, branches, facilities or other establishment, in 

Brazil or abroad; i) deliberating overany b ranches, 

offices, representation  offices or other temporary or 

permanent establishments of the Company as the 

Board of Officers may deem necessary or advisa ble;  

Wording adjustment of the former item (h ) of 

Article 19. 

 j) propose to the Board of Directors the decisions 

subject to item ñeeò of Article 13; and 

Inclusion of provision granting to  the Board of 

Officers the power to propose strategic 

decisions to the Board of Directors outside the 

normal course of business of the Company. 

i) deliberating over other matters that are not included in 

the privative competence of its members, neither of  the 

Shareholders Meeting nor of the Board of Directors. 

k) in general, resolve on any  other matters that are not 

included in the privative competence of its members, 

neither ofpowers and prerogatives of the Board of 

Directors or of any of its members (or of the Audit 

Committee or any other Committee of the Board of 

Directors),  the Shareholders Meeting nor of the Board of 

Directors, or within the scope of authority of any 

member of the Board of Officers.  

Wording adjustment of the former item (i ) of 

Article 19. 

 1st Paragraph ï The Board of Officers shall meet at 

least once a month to consider and resolve on any 

matters contemplated in the heading of this Article 

19.  

Inclusion of a paragraph on the frequency of 

meetings of the Board of Officers, which is 

currently mentioned in the caput of this 

provision. 

 2nd Paragraph ï The resolution of any Board of 

Officers meeting shall be adopted  only if approved 

Inclusion of a paragraph on the  quorum for 

deliberation at Board meetings, with the 
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by the affirmative vote of an absolute majority (i.e., 

half plus one) of the members of the Board of 

Officers then in office, regardless of the number of 

members attending the meeting.  

purpose of clarifying the current wording in the 

caput of this provision. 

 3rd Paragraph ï To the extent not inconsistent with 

the provisions of this Article 19, the provisions in 

Article 14, including the provisions in its heading 

and in each of its 1 st , 3 rd , 4 th , 5 th , 6 th , 7 th  and 8 th  

Paragraphs, shall mutatis mutandis apply to the 

resolutions of the Board of Officers. In the event 

that the Board of Directors approves an internal 

regulation for the Board of Officers, the rules 

contained in such internal regulation shall prevail 

and rep lace, with respect to the Board of Officersô 

meetings, the application of the provisions of Article 

14 referred to above.  

Inclusion of a paragraph regulating the 

procedures to be observed in the meetings of 

the Board of Officers, based on the provisions 

on the matter in relation to the meetings of the 

Board of Directors, when not conflicting.  

Article 20 ï It is of the Chief Executive Officer's exclusive 

competence to: 

Article 20 ï It is of  Without prejudice to the duties, 

powers and prerogatives provided f or elsewhere in 

these Bylaws or by the Law No. 6,404/1976,  the Chief 

Executive Officer's exclusive competence to: shall have 

the duty, power and authority to:  

Wording adjustment. 

a) presiding the Board of Officersô meetings, where, besides 

his/her vote, he/she shall have the tiebreaker vote;  

a)  presiding chair all meetings of  the Board of Officersô 

meetings, where, besides his/her vote, he/she shall have 

the tiebreaker vote; ; 

Wording adjustment. 

b) representing the Company in singular acts of 

representation, in court or outside of it, and may designate 

another director for that function;  

b) representingrepresent  the Company, whether  in 

singular acts of representation, in court or outside of it, and 

may designate another director for that functi on; or out of 

Wording adjustment. 
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court;  

c) coordinating and guide the activities of all other officers, 

within their respective areas of competence; 

c) coordinatingcoordinate  and guide the activities of 

allthe  other officersmembers of the Board of Officers , 

within their respective areas of competence; authority;  

Wording adjustment. 

d) assigning, to any of the Officers, special activities and 

tasks, apart from those ordinarily assigned to them;  

d) assigning, to anyfrom time to time and as deemed  

necessary, assign to one or more members  of the 

Board of Officers, special activities and tasks, apart from 

those ordinarily assigned to them; within their 

respective areas of authority, for them to perform 

others in addition to those corresponding to the ir 

respective ordinary attributions set by the Board of 

Directors; and  

Wording adjustment to make the scope of the 

provision clearer. 

e) assuring that the deliberations of the Board of Directors 

and of the Board of Officers are carried out.  

e) assuring ensure  that the deliberationsresolutions  of 

the Board of Directors and of the Board of Officers are duly 

observed and carried out. 

Wording adjustment. 

Article 21 - The Board of Directors shall be in charge of 

setting the ordinary attributions of each Off icer elected by 

it.  

Article 21 -ï The Board of Directors shall be in charge of 

settingset  the ordinary attributions of each Officer elected 

by it. of  the Vice -President ï Corporate Planning, the 

Vice -President ï Finance and Investor Relations, the 

Vice -President ï Industrial, the Vice -President ï 

Commercial and the Vice -President ï Technology & 

Quality.  

Wording adjustment to reflect the names of the 

positions of the Board of Officers, as provided 

in article 19 of the proposed By-Laws reform. 

Sole Paragraph ïThe Board of Directors shall necessarily 

attribute the position of Investors Relations Officer to one 

of the members of the Board of Officers.  

Sole Paragraph ïThe Board of Directors shall necessarily 

attribute the position of Investors Relations Officer to one 

of the members of the Board of Officers.  

Exclusion of provision to reflect the fact that, in 

accordance with the proposed statutory 

reform, the Vice President of Finance will also 

necessarily exercise the functions of Investor 

Relations Officer. 
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Article 22 ïAs a general rule and with the exception of the 

cases mentioned in the following paragraphs, the Company 

is validly obligated to the following, providing it is 

represented by any 2 (two) members of the Board of 

Officers, or by 1 (one) member of the Board of Officers and 

1 (one) attorney -in-fact, or by 2 (two) attor neys-in-fact, 

within the limits of the respective mandates.  

Article 22 ïAs a general rule and with the exception of the 

cases mentioned in the following paragraphs,ï With due 

regard to the provisions in the 1 st , 2 nd , 3 rd and 4 th  

Paragraphs of this Article 22,  the Company isshall be  

validly obligated to the following, providing it is bound 

when  represented by any 2 (two) members of the Board 

of Officers acting jointly , or by 1 (one) member of the 

Board of Officers andacting jointly  with  1 (one) attorney -

in-fact, or by 2 (two) attorneys -in-fact acting jointly , 

within the limits of thetheir  respective mandates. powers.  

Wording adjustments to make the provision 

clearer. 

1st Paragraph ï Acts that require previous authorization 

by the Board of Directors under these Bylaws may only be 

practiced one that preliminary condition is fulfilled.  

1st Paragraph  ï Acts that require previousï Any act or 

transaction that requires the prior approval or  

authorization by the Board of Directors or by the Board 

of Officers under these Bylaws, may only be practiced one 

thatcarried out only if, and after, such  preliminary 

condition is fulfilled.  

Wording adjustment to make the scope of the 

provision clearer. 

2nd Paragraph ï In acts and instruments which involve 

responsibilities for amounts equal to or more than 0.5% 

(five-tenths of one per cent) of the corporate capital, the 

signature of the Chief Executive Officer along with that of 

an Officer or attorney-in-fact, is mandatory.  

2nd Paragraph  ï Inï The  acts and instruments which 

involve responsibilities for amountsresulting in liability 

for the Company in an amount  equal to or 

moregreater  than 0.5% ( five-tenths of one per cent  

(0.5% ) of the  Companyôs corporatecapital stock, shall 

require  the joint  signature ofby  (i)  the Chief Executive 

Officer along with that of an Officer or attorney -in-fact, is 

mandatory. and other member of the Board of 

Officers or  (ii) two (2) Statutory Officers, provide d 

that they are duly authorized by the Board of 

Directors to represent the Company on this 

Change of wording to allow the representation 

of the Company in acts and instruments that 

carry responsibility equal to or greater than 

0.5% of the capital stock be made by two 

Statutory Officers, as long as authorized by the 

Board of Directors, and prohibit representation 

by prosecutors in this hypothesis. 
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particular matter.  The signature by attorneys - in -

fact shall not be allowed for these cases . 

3rd Paragraph ï The Company may be represented by 

just one member of the Board of Officers or attorney -in-

fact:  

3rd Paragraph ïï The Company may be represented by 

just one member of the Board of Officers or attorney -in-

fact:  

Wording adjustment. 

a) in the case of obligations to be assumed abroad, as long 

as that singular representation has been approved by the 

Board of Directors; 

a) in the case of obligations to be assumed abroad, as long 

as that such  individual singular representation has been 

pr eviously  approved by the Board of Directors;  

Wording adjustment. 

b) when it involves the receipt and settlement of amounts 

due to the Company, issuing and trading, including the 

endorsement and discount of receivable sales invoices, as 

well as correspondence which does not create obligations 

for the Company, and the performance of acts of simple 

administrative routine, including those related to the public 

authorities in general, regulatory bodies, public companies, 

mixed capital companies, Boards of Trade, Labor Courts, 

the Brazilian Social Security (INSS), Employees 

Compensation Fund (FGTS) and its collecting banks and 

others of identical nature.  

b) when it involves the receipt and settlement of amounts 

due to the Company, issuing and trading, including the 

endorsement and discount of receivable sales invoices, as 

well as correspondence which does not create obligations 

for the Company, and the performance of acts of simple 

administrative routine, including those related to the public 

authorities in general, such as, regulatory bodies, public 

companies, mixed capital companies, Boards of Trade, 

Labor Courts, the Brazilian Social Security (INSS), 

Employees Compensation Fund (FGTS) and its collecting 

banks and others of identical nature; 

Change of wording to restrict the Company's 

chances of being represented by a single 

Officer or attorney-in-fact to cases that are 

classified as a simple administrative routine. 

 c) in shareholdersô meetings (ordinary or 

extraordinary) or any other shareholders ô or 

quotaholdersô meetings of any companies or entities 

in which the Company h olds  equity interest; and  

Inclusion of a provision to allow the Company 

to be represented by a single Officer or 

attorney-in-fact in corporate acts of companies 

in which the Company has equity interest. 

 d) in case of powers of attorney granted to one or 

more agents or attorneys to represent the Company 

in judicial , administrative or arbitration  

proceedings .  

Inclusion of a provision on the granting of 

power of attorney by the Company, replacing 

the former Paragraph 5 of article 22.  
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4th Paragraph ïThe Board of Directors may authorize the 

practice of other acts that bind the Company by just one 

member of the Board of Officers or attorney-in-fact, or still, 

by adopting competency limitation criteria, limit, in certain 

cases, the Company's representation to just one member 

of the Board of Officers or one attorney -in-fact. 

4th Paragraph ï The Board of Directors may authorize the 

practice of other acts that bind the Company by just one 

member of the Board of Officers or attorney -in-fact, or still, 

by adopting competency limitation criteria, limit, in certain 

cases, the Company's representation to just one member 

of the Board of Officers or one attorney -in-fact.  

Exclusion of provision to restrict the chances of 

representing the Company by a single Officer 

or attorney-in-fact to those provided for in 

Paragraph 3 of article 22. 

5th Paragraph ï In naming attorneys-infact, the following 

rules should be observed: 

a) all powers of attorney must be previously approved by 

the Board of Officers or, if not, granted by the Chief Officer 

jointly with an Officer;  

b) when the power of attorney is for the practice of acts 

that require previous authorization from the Board of 

Directors, it can only be granted if this authorization is 

obtained, which should be mentioned in its text;  

c) except for judicial representation or similar, all powers 

of attorney will  be granted for a determined period of time, 

not over a year, and shall have limited powers.  

5th Paragraph ï In naming attorneys -in- fact, the 

following rules should be observed: 

a) all powers of attorney must  be previously approved by 

the Board of Officers or, if not, granted by the Chief O fficer 

jointly with an Officer;  

b) when the power of attorney is for the practice of acts 

that require previous authorization from  the Board of 

Directors, it can only be granted if this authorization is 

obtained, which should be mentioned in its text;  

c) except for judicial representation or similar, all powers 

of attorney will be granted for a determined period of time, 

not over a year, and shall have limited powers.  

4th Paragraph  -  The Companyô powers of attorney 

must (a)  be previously approved by the Board of Officers 

or, alternatively, (b) be executed by the Chief 

Executive Officer jointly with any other member of 

the Board of Officers or by the Chief Executive 

Officer jointly with one (1) attorney -in -fact named 

ñGeneral Attorney -in -Factò appointed by a specific 

power of attorney  drawn up by a public instrument 

and signed by four (4) Officers. All powers of 

Inclusion of provision giving greater detail to 

the process of granting power of attorney by 

the Company, replacing the former Paragraph 

5 of article 22.  
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attorney must specify  ( i) the powers (not to exceed 

the powers of the Board of Officers) conferred to the 

attorney(s) -in -fact appointed by such  instrument,  

(ii) whether such attorney(s) - in - fact may act 

individually or if he/she must act jointly with 

another attorney - in -fact or w ith a member of the 

Board of Officers,  (iii) the term for which such power 

of attorney is being granted, and  (iv) whether the 

attorney(s) -in -fact may or may not delegate any 

powers granted to him/her. The powers of attorney 

for the performance of any actio n or the entering 

into of any transaction requiring the approval or 

authorization of any of  the Board of Directors or the 

Board of Officers may only be granted after such 

approval or authorization is granted and must 

include an express reference to such ap proval or 

authorization. The powers of attorney shall be 

granted for limited period of time, not to exceed one 

year, except the powers of attorney  for judicial 

representation or similar matters that may be granted 

for a longer or an indefinite term; provid ed, 

however, that the Company may, by resolution of 

the Board of Officers, revoke any and all powers of 

attorney at any time, with or without cause.  

6th Paragraph ï Acts practiced in disregard of this 

Article's rules will be null and will not generate liability for 

the Company. 

6th Paragraph ï Acts practiced in disregard of this Article's 

rules will be null and will not generate liability for the 

Company. 5th Paragraph ï Any act of purported 

Wording adjustment to clarify the command 

previously provided for in Paragraph 6 of article 

22. 
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representation of the Company other than in 

accordance with the terms of the heading and the 

1st , 2 nd , 3 rd and 4 th  Paragraphs of this Article 22 shall  

be null and void and  shall not be binding upon  the 

Company. 

CHAPTER V ï Fiscal Council    

Article 23 ï The Fiscal Council, with the powers of the law 

and of permanent operation, shall be comprised of 3 (three) 

to 5 (five) effective members and 3 (three) to 5 (five) 

alternate members, elected by the Shareholders Meeting. 

Article 23 ïThe Fiscal Council, with the powers of the law 

and of permanent operation, shall be comprised of 3 (  ï 

The Company shall have a permanent Fiscal Council, 

having the attributions and powers contemplated by 

the Law No. 6,404/1976. The Fiscal Council shall be  

composed of either three (3 ) to 5 ( or five (5 ) effective 

members and 3 (three) to 5 (five) alternate members, their 

respective  alternates, all of whom shall be  elected by 

the Shareholders Meeting. 

Wording adjustment to make the statutory 

provision clearer. 

1st Paragraph ï The Fiscal Council members shall be 

elected at the Ordinary Shareholders Meeting, and their 

terms shall always end at the Ordinary Shareholders 

Meeting of the financial year subsequent to his or her 

election, reinstatement being admitted.  

1st Paragraph ï ï The members of the Fiscal Council 

members shall be elected at the Ordinary Shareholders 

Meeting, and their termsterm of office  shall always end at 

the Ordinary Shareholders Meeting of the financialfiscal  

year subsequent to his or herfollowing their  election, 

reinstatement being admitted . The members of the 

Fiscal Council may be reelected indefinitely.  

Wording adjustment to make the statutory 

provision clearer. 

2nd Paragraph ï The Fiscal Council shall elect its 

Chairman from among its effective members, who shall be 

in charge, notwithstanding the individual attributions of 

each member provided by law, of representing the Fiscal 

Council before the other company bodies, organizing and 

2nd Paragraph  ïï The Fiscal Council shall elect its 

ChairmanChairperson  from among its effective members, 

who shall be in charge, notwithstanding . The Chairperson 

of the Fiscal Council, without prejudice to  the 

individual powers and attributions ofgranted by the 

Wording adjustment to make the statutory 

provision clearer. 
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coordinating its activities. Law No. 6,404/1976 to  each member provided by law, 

shall have the authority to organize and coordinate 

the activities of representing the Fiscal Council and to 

represent it  before the other companycorporate  bodies, 

organizing and coordinating its activities. . 

3rd Paragraph ï The Shareholders Meeting which elects 

the members of the Fiscal Council shall assign their specific 

remuneration. 

3rd Paragraph  ï The Shareholders Meeting which electsï 

Upon the election of  the members of the Fiscal Council, 

the Shareholders Meeting  shall assignalso determine  

their specific remuneration.  

Wording adjustment. 

4th Paragraph ï The Fiscal Council may approve, by 

majority of votes of its members, Internal Regulations 

ruling on the issues pertaining to its operation.  

4th Paragraph  ïï The Fiscal Council mayshall  approve, 

by a majority of votes of its members, Internal Regulations 

ruling on the issues pertaining to its operation. vote , 

internal regulations to govern and regulate its 

procedures . 

Wording adjustment to predict the need for the 

Fiscal Council to approve internal regulations to 

govern its operation. 

CHAPTER VI ï Fiscal  Year    

Article 24 ïThe Fiscal Year shall begin on January 1 and 

shall end on December 31 of each year. 

  

1st Paragraph ï At the end of each fiscal year the Board 

of Officers will prepare, observing all the relevant legal 

requirements, the following financial statements:  

1st Paragraph  ïï At the end of each fiscal year, the Board 

of Officers will prepare, observing allwith due regard to  

the relevant legal requirements, the following financial 

statements: 

Wording adjustment.  

I ï balance sheet; Iï ï balance sheet;  

II ï statement of net  equity changes; II ïï statement of net equity changes;   

III ï statement of the year's results;  III ïï statement of the year's results;   

IV ï cash flow statement; and IV ïï cash flow statement; and  

V ï statement of added value. V ïï statement of added value.   
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2nd Paragraph Along with the annual financial 

statements, the Board of Directors shall present its 

recommendations to the Ordinary Shareholders Meeting for 

the appropriation of net profit , subject to the provisions of 

these Bylaws and the law. 

2nd Paragraph  ï Along with the annual financial 

statements, the Board of Directors shall present its 

recommendations to the Ordinary Shareholders Meeting its 

proposal for the appropriationdestination  of net profit , 

subject to the provisions of these Bylaws and 

theapplicable  law.  

Wording adjustment.  

3rd Paragraph ï The amount corresponding to 5% (five 

per cent) of the financial year net profit shall be allocated 

to Legal Reserve comprisal, up to a limit of 20% (tw enty 

per cent) of the Company capital stock. 

3rd Paragraph ï Theï An  amount correspondingequal  

to 5% ( five per cent (5% ) of the financial year net profit 

shall be allocated to Legal Reserve comprisal, up to a limit 

of 20% ( , until such legal reserve reaches an amount 

equal to twenty per cent  (20% ) of the Companyôs 

corporate  capital stock.  

Wording adjustment to make the statutory 

provision clearer. 

4th Paragraph ïThe Board of Directors may propose, and 

the Shareholders Meeting deliberate, to deduct from the 

year's net profit, after constitution of the legal reserve, an 

installment in an amount not over 50%(fifty percent) to 

constitute a Reserve for Investments and Floating Capital, 

which shall be subject to the following  principles: 

4th Paragraph  ïï The Board of Directors may propose, 

and the Shareholders Meeting deliberate,may approve  to 

deduct from the net profit of the fiscal year's net profit , 

after the constitution of the legal reserve, an installment in 

an amount not over 50%( to exceed fifty percent ) (50%) 

of such net profit  to constitute a Reserve for Investments 

and FloatingWorking  Capital, which shall be subject to the 

following principles:  

Wording adjustment to make the statutory 

provision clearer. 

a) its constitution shall not jeopardize the shareholders' 

right to receive payment of the mandatory dividend set 

forth in paragraph 5th, below;  

a) its constitution shallmay  not jeopardize the 

shareholders' right to receive payment of the mandatory 

dividend set forth in paragraph 5th, below; the 5 th  

Paragraph of this Article 24;  

Wording adjustment.  

b) its balance cannot surpass 95% of the corporate capital;  b) its balance cannotmay not  surpass ninety five per 

cent ( 95%)  of the Companyôs corporate capital; 

Wording adjustment.  

c) the reserve has as a purpose to assure investments in c) the reserve has as ashall have the  purpose to assureof Wording adjustment to make the statutory 
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fixed assets, or increase the floating capital, including 

through amortization of the Company's debts, regardless of 

profit retentions bound to the capital budget, and its 

balance may be used 

ensuring th e availability of funds for  investments in 

fixed assets, or increase the floatingworking  capital, 

including through amortization of the Company's debts, 

regardless of profit retentions bound to the capital budget, 

and its balance may be used: 

provision clearer. 

i) in the absorption of losses, whenever needed; i) infor  the absorption of losses, whenever needed; Wording adjustment.  

ii) for dividend distribution, at any time;  ii) for dividend distribution, at any time; Wording adjustment.  

iii) in operations of redemption, reimbursement or 

purchase of shares, as authorized by law; 

iii) infor  operations of redemption, reimbursement or 

purchaserepurchase  of shares, as authorized by law; 

Wording adjustment.  

iv) for incorporation to the Corporate Capital, including 

through bonuses in new shares. 

iv) for incorporation to the Corporate Capitalcorporate 

capital , including through bonuses in newthe issuance of 

bonus  shares (ações bonificadas ) . 

Wording adjustment.  

5th Paragraph - Of the net income of the fiscal year, 

adjusted according to the following items, 25% (twenty five 

per cent) shall be allocated to the payment of  dividends to 

the shareholders and preferred shareholders will receive 

dividends which are 10% ( ten percent) higher than those 

attributed to the common shares;  

5th Paragraph  - Of the net income of the fiscal year, as 

adjusted according to the following in accordance with 

the provisions in  items ñiò and ñiiò below, 25% ( twenty 

five per cent (25% ) shall be allocated to the payment of  

dividends to the shareholders and, provided that the 

holders of  preferred shareholders willshares shall  

receive dividends which are 10% ( ten percent (10% ) 

higher than those attributed to the common shares ; i) 

accrual. For the purposes of this 5 th  Paragraph of this 

Article 24, the net income of the fiscal  year shall be 

adjusted by the:  

Wording adjustment to make the statutory 

provision clearer. 

i) accrual of the following amounts: -  resulting from the 

reversion, during the year, of contingency reserves 

previously formed; -  resulting from the realization, during 

the year, of profits that had being previously transferred to 

i) addition  of the followingany  amounts:-  resulting from 

the reversion, during the fiscal year, of contingency 

reserves previously formedcreated ; -and  resulting from 

the realization, during the fiscal year, of profits that had 

Wording adjustment.  
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the reserve realizable profits; beingbeen  previously transferred to the reserve for 

realizable profits; and  

ii) decrease of amounts destined, during the year, to the 

constitution of the legal reserve, contingency reserve and 

reserve of realizable profits. The amount thus calculated 

may, at criteria of the Shareholders Meeting or of the Board 

of Directors, depending on the case, be paid on account of 

the profit that served as basis for its calculation or from 

preexisting profit reserves. 

ii) decrease ofin the  amounts destinedallocated , during 

the fiscal year, to the constitution of the legal reserve, 

contingency reserve and reserve of realizable profits. The 

amount thus calculated may, at criteria for realizable 

profits. Dividends determined in accordance with 

this 5 th  Paragraph of this Article 24 may be paid 

based on the profits for the  fiscal  year itself, on the 

basis of which the amount of such dividends was 

calculated, or based on preexisting profit reserves, 

at the discretion  of either  the Shareholders Meeting or 

of the Board of Directors, depending on the case, be paid 

on account of the profit that served as basis for its 

calculation or from preexisting profit reserves. as 

applicable.  

Wording adjustment to make the statutory 

provision clearer. 

6th Paragraph ï Since allocations mentioned under 

paragraphs 3, 4, and 5 are complied with, the Shareholders 

Meeting may resolve to retain part of the net profits of the 

fiscal year envisaged in a previously-approved capital 

budget, in the form of article 196, Law n° 6404 /1976, with 

the remainder to be distributed to the shareholders as 

complementary dividend. 

6th Paragraph  ï Since allocations mentioned under 

paragraphs 3, 4, and 5 are complied withï As long as the 

allocations contemplated in the 3 rd , 4 th  and 5 th  

Paragraphs of this Article 24 are satisfied , the 

Shareholders Meeting may resolve to retain part of the net 

profits of the fiscal year envisagedagreed  in a previously-

approvedthe  capital budget, approved by the 

Shareholders Meeting ( orçamento de capital )  in the 

form of article 196,196 of the  Law n° 6404No. 

6,404 /1976, with the remainder to be distributed to the 

shareholders as complementarya supplemental  dividend. 

Wording adjustment.  
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7th Paragraph - The amount of interest paid or credited, 

as remuneration of self owned capital under the terms of 

article 13, letter "x" of these Bylaws, may be ascribed to the 

amount of the dividends to be distributed by the Company, 

and will become an integral part of  them for all legal effects.  

7th Paragraph  - The amount ofAny  interest on net 

equity ( juros sobre capital próprio )  paid or credited, 

as remuneration of self owned capital under the terms of 

article 13, letter "x" of these Bylaws,pursuant to item ñxò 

of Article 13  may be ascribed tocredited against  the 

amount of the dividends to be distributed by the Company, 

and will become pursuant to the provisions of this 

Article 24, in which case such interest on net equity 

will be deemed as  an integral part of themsuch 

dividends  for all legal effects.  

Wording adjustment to make the statutory 

provision clearer. 

8th Paragraph ïThe Shareholders Meeting may grant to 

the management a share in the profits, subject to the 

relevant legal limits. It is a condition for payment of such 

share the attribution to the shareholders of the mandatory 

dividend aforementioned in paragraph 5th. W henever 

biannual financial statements are prepared and interim 

dividends are paid based on this in an amount equal to at 

least 25% (twenty -five per cent) of the net income of the 

period, calculated under the terms of aforementioned § 5th, 

a participation in the biannual profit may be paid to the 

Board of Officers, by resolution of the Board of Directors, 

to be ratified by the Shareholders Meeting. 

8th Paragraph ïï The Shareholders Meeting may grant 

to the management a share in the profitsprofit sharing , 

subject to the relevantapplicable  legal limits. It is a 

condition for payment of such shareprofit sharing  the 

attribution to the shareholders of the mandatory dividend 

aforementioned in paragraph 5th.the 5 th  Paragraph of 

this Article 24.  Whenever biannualsemiannual  financial 

statements are prepared and interim dividends are paid 

based on thisthereon  in an amount equal to at least 25% 

(twenty-five per cent (25% ) of the net income of the 

period, calculated underas per  the terms of 

aforementioned § 5th, the 5 th  Paragraph of this Article 

24,  a participation in the biannualsemiannual  profit may 

be paid to the members of  the Board of Officers, by 

resolution of the Board of Directors, to be ratified by the 

Shareholders Meeting.  

Wording adjustment.  

9th Paragraph ïThe Shareholders Meeting may deliberate 9th Paragraph  ïï The Shareholders Meeting may Wording adjustment to delete the reference to 
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to distribute dividends at any time out of pre -existing profit 

reserves or retained earnings from previous years. 

deliberateresolve, at any time,  to distribute dividends at 

any time outon account  of pre-existing profit reserves or 

retained earnings from previous years. . 

the figure of retained earnings from prior 

years, due to the changes promoted in article 

202 of Law No. 6,404/1976 by Law No. 

10,303/2001 and in article 178 of Law No. 

6,404/1976 by Laws No. 11,638/2007 and 

11.94920/09. 

10th Paragraph ï The Company may prepare semiannual 

or shorter period financial statements. The Board of 

Directors may deliberate on the distribution of dividends on 

account of profit calculated within those statements. The 

Board of Directors may also declare interim dividends on 

account of profit within t he last annual financial statement. 

  

11th Paragraph ï The Shareholders Meeting may resolve 

on the capitalization of reserves that are already formed. 

  

12th Paragraph ï Dividends not claimed within three 

years are foreclosed in favor of the Company. 

12th Paragraph  ïï Dividends not claimed within three 

(3) years are foreclosedof their approval shall be 

forfeited  in favor of the Company. 

Wording adjustment to make the statutory 

provision clearer. 

CHAPTER VII -  Liquidation    

Article 25 ïThe Company shall go into liquidation in the 

cases prescribed by law or by decision of the Shareholders 

Meeting. 

  

Sole Paragraph ï The Shareholders Meeting is competent 

to set forth the form of liquidation, appoint the liquidator 

and the members of the Fiscal Council, which shall function 

during the liquidation period, fixing their respective fees.  

Sole Paragraph  ïï It is within t The Shareholders 

Meetingôs is competentauthority  to set forth  the form of 

liquidation, appoint the liquidator and the members of the 

Fiscal Council, which shall function during the liquidation 

period, fixing their relevant respective fees. 

Wording adjustment.  

CHAPTER VIII - Temporary Provisions    

http://www.usiminas.com/


 

Usiminas Headquarters  
Rua Prof. José Vieira de Mendonça, 3 .011  

Engenho Nogueira  | 31 .310 -260  

Belo Horizonte  -  MG 

T 55 31 3499 -8000  
F 55 31 3499 -8899  

www.usiminas.com  
 

131 
 

 

Classificação da informação: Restrita 

Grupo de Acesso: 

  

  

Article 26 -  The Company shall comply with the 

shareholder agreements duly filed at its headquarters, and 

in case of violation of any such shareholder agreements, 

will be prohibited  

Article 26 -  The Company shall comply with the 

shareholdershareholders  agreements duly filed at its 

headquarters, and in case of violation of any such 

shareholder agreements, will be prohibited pursuant to 

article 118 of Law No. 6 ,404/1976. The Company 

shall not register any transfer of shares made in 

other than in strict compliance to the applicable 

terms of such shareholders agreement, and shall 

disregard any votes cast in violation to such 

shareholders agreements in Shareholders  Meetings 

and meetings of the Board of Directors.  

Wording adjustment to make the statutory 

provision clearer. 

(i) the registration of transfer of shares, and  (i) the registration of transfer of shares, and   

(ii) the statement of votes cast in General Meetings and 

meetings of the Board of Directors. 

(ii) the statement of votes cast in General .  

Article 27 ï As holder of at least 10% (ten percent) of the 

Company's common capital, the shareholder Nippon 

Usiminas Co. Ltd. has the right to fill one of the vacancies 

for effective members of the Board of Directors, referred to 

in article 12, above. In this case, Nippon Usiminas Co. Ltd. 

will be subject to the same restrictions from its 1st 

paragraph, in fine, as the shareholder Caixa dos 

Empregados da Usiminas. 

Article 27 ïï As holder oflong as it holds  at least 10% 

(ten percent (10% ) of the Company's commonordinary  

capital, the shareholder Nippon Usiminas Co. Ltd. has the 

right to fill one of the vacanciespositions  for effective 

members of the Board of Directors, referred to in 

articleArticle  12, above. In this in which  case, the 

shareholder  Nippon Usiminas Co. Ltd. will be subject to 

the same restrictions from its 1st paragraph, in fine, as the 

shareholder Caixa dos Empregados da Usiminas. may  only 

participate in any election by cumulative voting if 

and to the extent of the shares exceeding the 

percentage defined above, and subject to the 

Wording adjustment to make t he statutory 

provision clearer. 
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provisions of any shareholders agreements filed in 

the Company´s headquarters.  

Article 28  ï The employeesô representative to the Board 

of Directors and his alternate will only be chosen in the 

established form of § 2nd of article 12 to perform their 

duties after the Ordinary General Meeting to be held on 

2016. 

Article 28  ï The employeesô representative to the Board 

of Directors and his alternate will only be chosen in the 

established form of § 2nd of article 12 to perform their 

duties after the Ordinary General Meeting to be held on 

2016. 

Exclusion of a transitory provision, which is no 

longer applicable. 

Sole paragraph  ï Until the Ordinary General Meeting of 

2016, Previdência Usiminas shall keep the right to indicate 

the employeesô representative to the Board of Directors and 

his alternate, as long as it maintains at least 5% (five 

percent) of the ordinary shares issued by the Company, as 

established in the adopted rule of article 12 of this Bylaws 

until the Extraordinary General Meeting of 2016. 

Sole paragraph  ï Until the Ordinary General Meeting of 

2016, Previdência Usiminas shall keep the right to indicate 

the employeesô representative to the Board of Directors and 

his alternate, as long as it maintains at least 5% (five 

percent) of the ordinary shares issued by the Company, as 

established in the adopted rule of article 12 of this Bylaws 

until the Extraordinary General Meeting of 2016. 

Exclusion of a transitory provision, which is no 

longer applicable. 
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EXHIBIT 4 ï NEW VERSION OF THE CONSOLIDATED BYLAWS, IF APPROVED ALL 

OF THE PROPOSED AMENDMENTS 

 

USINAS SIDERÚRGICAS DE MINAS GERAIS S/A ï USIMINAS  
CNPJ: 60.894.730/0001 -05  

NIRE: 313.000.1360 -0 

 
BYLAWS 

 

CHAPTER I -  Name, Purpose, Main Offices, Duration  

 

Article 1 ï Usinas Siderúrgicas de Minas Gerais S.A. ï USIMINAS is a publicly traded company 

that shall be governed by the present Bylaws and by the legislation in force.  

 

Sole  Paragraph  ï The Company, its shareholders, managers and members of the Fiscal Council 

are also subject to the applicable provisions set forth by the Regulation of Corporate Governance 

Level 1 from B3 S.A. ï Brasil, Bolsa, Balcão. 

 

Article 2 ï The corporate purpose of the Company is the development of steel industry and the 

commercialization of its products and byproducts, including developing port activities for itself or 

for third parties, importing and exporting and performing other industrial, commercial and service  

provision activities of any nature, whether correlated or not.  

 

Sole  Paragraph ï The Company also may, at the discretion of the Board of Directors, hold 

equity interest in other companies or enterprises of any nature, whether in the country or abroad.  

 

Article 3 ï The Company has its main offices and venue in Belo Horizonte, capital of the State 

of Minas Gerais, and may, at the discretion and with the approval of the Board of Directors, from 

time to time, (i) open or set up branches, offices, representat ion offices and other temporary or 

permanent establishments of any other kind or nature, whether in Brazil or abroad, and/or (ii) 

close any such branches, offices, representation offices or establishments. 

 

Article 4 ï The Company shall have an indefinite duration. 

 

CHAPTER II ï Capital and Shares  

 

Article 5 ï The Company's capital stock is R$ 13,200,294,935.04 (thirteen billion, two hundred 

million, two hundred and ninety -four thousand and nine hundred and thirty -five reais with four 

cents), and is divided into 1,253,079,108 (one billion, two hundred and fifty -three million, 

seventy-nine thousand, one hundred and eight) shares, of which 705,260,684 (seven hundred 

and five million, two hundred and sixty thousand six hundred and eighty four) are common 

shares, 547,740,661 (five hundred and forty -seven million, seven hundred and forty thousand, 

six hundred and sixty one) are class A preferred shares and 77,763 (seventy seven thousand, 

seven hundred and sixty-three) are class B preferred shares, all of which are registered shares 

with no par value.  

 

1st  Paragraph ï The Board of Directors is authorized to increase the Companyôs capital stock 

through the issuance of up to 11,396,392 (eleven million, three hundred and ninety -six thousand, 
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three hundred and ninety -two) preferred shares, without the need of amending these Bylaws or 

otherwise seek approval by the Shareholders Meeting. The preferred shares that the Board of 

Directors is authorized to issue under this 1st Paragraph of this Article 5 may be either class A 

preferred shares, class B preferred shares, or a combination of class A and class B preferred 

shares; it being understood that the aggregate number of preferred shares issued by the Board 

of Directors pursuant to this Article  5 (including, without limitati on, any preferred shares issued 

in connection with or in exchange for any subscription warrants ( bônus de subscrição) issued 

pursuant to the 3rd Paragraph of this Article 5 or any options issued pursuant to the 4th Paragraph 

of this Article 5) may in no ev ent exceed, in the aggregate, the number of preferred shares set 

forth in this 1st Paragraph of this Article 5.  

 

2nd  Paragraph ï When resolving on any issuance of preferred shares pursuant to the 1st 

Paragraph of this Article 5, the Board of Directors shall determine the issue price, the number 

and class of the preferred shares to be issued, and the term and conditions for their subscription 

and payment, with due regard for applicable legal requirements and provisions.  

 

3 rd  Paragraph ï The Board of Directors is further authorized to issue subscription warrants 

(bônus de subscrição) for the subscription of class A or class B preferred shares, provided that 

the total number of preferred shares that the Board of Directors is authorized to issue pursuant 

to the 1st Paragraph of this Article 5 is not exceeded. 

 

4 th  Paragraph ï Subject to and in accordance with any share option plans approved by the 

Shareholders Meeting, the Board of Directors may grant options to purchase or to subscribe class 

A or class B preferred shares to any directors, officers and employees of the Company or others 

companies controlled directly or indirectly by the Company, without granting pre -emptive right to 

the Companyôs shareholders, provided that the total number of preferred shares that the Board 

of Directors is authorized to issue pursuant to the 1 st Paragraph of this Article 5 is not exceeded. 

 

5 th  Paragraph  ï The Company is prohibited from issuing participation certificates (partes 

beneficiárias). 

 

Article  6 ï Except for matters that Law No. 6,404/1976 expressly provides otherwise, each 

common share of the Company shall entitle the holder thereof the right to 1 (one) vote in 

connection with any matter submitted to a vote at any Shareholders Meetings.  

 

1st  Paragraph  ï Except for the matters in which the Law No.  6,404/1976 expressly grants voting 

rights to the holders of preferred shares, the Companyôs class A and class B preferred shares shall 

not entitle the holders thereof the right to vote at the Shareholders Meetings. The Companyôs 

class A and class B preferred shares, however, shall entitle the holders thereof the right to (i) 

dividends per share in an amount 10% (ten per cent) higher than any dividends per share 

declared in respect of the Companyôs common shares; and (ii) receive any bonus shares (ações 

bonificadas) as may be issued in connection with any capitalization of reserves of the Company, 

as may be periodically approved by the Shareholders Meeting, pari passu with the holders of the 

Companyôs common shares.  

 

2nd  Paragraph - In addition to the rights referred to in the 1 st Paragraph of this Article 6, the 

holders of class B preferred shares shall have first priority in the reimbursement of capital, without 

the right to premium, in the event the Company goes into liquidation and, once the priority 
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granted to the holders of c lass B preferred shares is satisfied, the holders of class A preferred 

shares shall have the same priority vis-à-vis the holders of common shares. 

 

3 rd  Paragraph ï Any holder of class B preferred shares may, at any time, request the Company 

to convert any class B preferred shares held by such holder into class A preferred shares. Neither 

the class A nor the class B preferred shares, however, may be converted into common shares. 

 

4 th  Paragraph ï In connection with any issuance of new shares, the Company shall not be 

obligated to preserve the existing proportions of any class or type of shares.  

 

5 th  Paragraph ï The institution that maintains the register of book -entry shares of the Company 

is authorized to charge shareholders the fees and costs applicable or incurred with the registration 

of any transfer of shares by such shareholders, subject to maximum limitations determined, from 

time to time, by the Brazilian Securities Commission (CVM). 

 

CHAPTER III ï Shareholders Meeting  

 

Article 7 ï The Shareholders Meeting will have the powers and attributions provided by the Law 

No. 6,404/1976 and in any other applicable laws, rules or regulations. The Ordinary Shareholders 

Meeting shall be convened and held within the first 4 (four) months after the end of each fiscal 

year, to resolve on the matters contemplated in article 132 of the Law No. 6,404/1976. 

Extraordinary Shareholders Meetings shall be convened and held whenever the interests of the 

Company so require. 

 

1st  Paragraph ï An Extraordinary Shareholders Meeting may be convened and held together 

with an Ordinary Shareholders Meeting, at the same venue, date and time. The proceedures of 

any such Ordinary and Extraordinary Shareholders Meeting shall be documented in a single 

minute. 

 

2nd  Paragraph ï The Shareholders Meeting, whether Ordinary or Extraordinary, will be convened 

by resolution approved by the majority of the members of the Board of Directors, who shall 

approve the matters that will be the subject of the agenda and the place, time and dat e of the 

Shareholders Meeting. Shareholders Meetings shall also be convened in the circumstances and 

as provided in the sole paragraph to article 123 of the Law No.  6,404/1976. 

 

3 rd  Paragraph  ï The call notices for any Shareholders Meeting shall be disclosed in the form 

and within the time limits required under applicable law and shall, in addition, satisfy the 

applicable and mandatory requirements as provided for in the applicable rules and regulations of 

the Brazilian Securities Commission (CVM) and the Regulation of Corporate Governance Level 1 

from B3 S.A. ï Brasil, Bolsa, Balcão. The documents pertaining to the matters to be resolved at 

the Shareholders Meeting shall be made available to the shareholders in the form and time limit 

required under applicable law, rule or regulation.  

 

Article  8 ï Shareholders Meetings may be validly installed only if and when the minimum 

attendance quorum required by applicable law shall have been reached and may only validly 

adopt or approve resolutions if the majority of votes required by applicable law for the adoption 

or approval of the matter at issue is reached or exceeded. 
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1st  Paragraph - Except in the cases of the matters for which applicable law requires a higher 

attendance quorum, the Shareholders Meeting shall be installed and may validly deliberate, on 

first call, with the attendance of shareholders representing at least a quarter (1/4) of the total 

number of common shares of the Company; on second call, the Shareholders Meeting shall be 

validly installed regardless of the percentage of common shares of the Company represented. 

 

2nd  Paragraph - Any Extraordinary Shareholders Meeting convened to resolve on any 

amendment to these Bylaws shall only be installed and may validly deliberate (i)  on first call, if 

(and only if) at least two -thirds (2/3) of the total number of common shares of the Company is 

represented; and (ii) on second call, regardless of the number of common shares represented.  

 

3 rd  Paragraph ï To be admitted to a Shareholders Meeting, shareholders shall be required to 

evidence ownership of Companyôs shares. In the case of shareholders directly recorded in the 

Companyôs registered shares register, the Company shall confirm such shareholdersô share 

ownership against a report issued by the depositary inst itution showing the most updated share 

ownership positions available recorded in the Companyôs registered shares register, in any case, 

not earlier than three (3) business days from the close of business on the business day 

immediately prior to the date of  the relevant Shareholders Meeting. Any shareholder holding its 

shares through the fungible share custody system shall evidence ownership of its shares by 

presenting a certificate issued by the financial, custodian or depositary institution holding such 

shares for such shareholder, certifying the number of shares recorded in such shareholdersô 

account, such certificate being issued not earlier than five (5) calendar days before the date of 

the relevant Shareholders Meeting. Share ownership certificates must be delivered to the 

Company at least two (2) business days before the date of the relevant Shareholders Meeting. 

Any shareholder may be represented at a Shareholders Meeting by appointing another person as 

its attorney-in-fact, through a written power of attorney that meets the requirements set forth in 

article 126 of the Law No. 6,404/1976. Written powers of attorney must be delivered to the 

Company at least two (2) business days before the date of the relevant Shareholders Meeting. 

Without prejudice to t he foregoing requirements, the shareholders and attorneys-in-fact 

attending a Shareholders Meeting shall be asked to identify themselves at such Shareholders 

Meeting by presenting a valid identity document, and to sign the attendance book to evidence 

their attendance. 

 

4 th  Paragraph  ï Shareholders Meetings shall be presided over by (i) the Chairperson of the 

Board of Directors, or (ii) in his/her absence or impediment, by the member of the Board of 

Directors appointed by the Chairperson to substitute him/her pursuant to the 7 th Paragraph of 

Article 12, or (iii) if no member of the Board of Directors shall have been appointed in accordance 

with 7 th Paragraph of Article 12 or if the member of the Board of Directors so appointed is not 

present, by the Vice President - Finance and Investor Relations or, alternatively, by the Vice-

President - Corporate Planning, or (iv) if none of the officers indicated in item ñiiiò above attends 

the meeting, by any person nominated and elected by the Shareholders Meeting itself to preside 

over it. The person chairing the Shareholders Meeting may appoint and invite one or more persons 

from among those present to act as secretaries of the Shareholders Meeting. 

 

5 th  Paragraph ï Except for the matters for which a qualified quorum is required under applicable 

law, resolutions on any matters at any  Shareholders Meeting shall be adopted by a majority of 

votes of the shares represented in the Shareholders Meeting able to vote in the matter, provided 
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that blank votes, or otherwise null votes, such as votes in violation of a shareholdersô agreement 

duly filed at the Companyôs headquarters pursuant to Article 26, shall not be considered. 

 

6 th  Paragraph  ï A Shareholders Meeting may only validly resolve on the matters contemplated 

in the agenda of the relevant Shareholders Meeting. The inclusion of matters under generic 

heading in the agenda of the call notice is prohibited.  

 

7 th  Paragraph ï The chairperson of the Shareholders Meeting shall cause minutes thereof to be 

prepared by the secretary(ies) to such Shareholders Meeting. Minutes of a Shareholders Meeting 

shall be signed by each of the chairperson, the secretary (secretaries), as well as by the attending 

shareholders (or their attorneys-in-fact).  For the minutes to be valid, it  will be sufficient for them 

to be signed by as many as necessary to reach the majority required for the resolutions taken at 

the Shareholders Meeting. 

CHAPTER IV ï Administration  

 

Section I ï General Provisions  

 

Article 9 ï The Company shall be managed by a Board of Directors and by a Board of Officers. 

 

1st  Paragraph ï A person elected or appointed as member of any of the Board of Directors or 

the Board of Officers shall take office upon the signature of the instrument of investiture in the 

relevant book that the Company maintains for such purpose. 

 

2nd  Paragraph ï Without prejudice to the foregoing, a person elected or appointed as member 

of any of the Board of Directors or the Board of Officers shall, prior to taking office, (i) sign and 

deliver the Management Consent Term in the form required by the Regulation of Corporate 

Governance Level 1 from B3 S.A. ï Brasil, Bolsa, Balcão, and (ii) satisfy any requirements as may 

be imposed by law for the taking of the relevant office; provided, however, that a per son elected 

or appointed as member of any of the Board of Directors or the Board of Officers shall not be 

obliged to post any guarantee in connection with his or her performance of the office to which 

the person was so elected or appointed. 

 

3 rd  Paragraph  - The members of the Board of Directors and the Board of Officers shall remain 

in their positions until their replacements are effectively elected and take office, as contemplated 

in article 150, paragraph 4 of the Law No. 6,404/1976.  

 

4 th  Paragraph  ï The members of the Board of Directors of the Company shall have an 

unblemished reputation, pursuant to the meaning of article 147, paragraph4 of the Law No. 

6,404/1976. Unless an express waiver is approved by the Shareholders Meeting, any person who 

either (i ) holds positions in companies (other than companies members of the control group of 

the Company or companies controlled by, or subject to common control with, any of these 

companies) that could be considered competitors of the Company or (ii) has or repre sents 

conflicting interests with the Company, may not be elected to the Board of Directors.  

 

Article 10 ï The Shareholders Meeting will set the amount of the global annual compensation, 

including benefits of any nature, of the members of the Board of Direc tors and the Board of 

Officers, the allocation and distribution of which will be incumbent upon the Board of Directors.  . 
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Article 11 ï The meetings of any of the Board of Directors or the Board of Officers may only 

validly be installed and resolve, on a first call, if (and only if) at least two thirds (2/3) of its elected 

members are present and, on a second call, if (and only if) the majority (i.e., half plus one) of its 

members are present. In the event of a tie vote at the Board of Directors, the Chairp erson of the 

Board of Directors shall have the tie-breaking vote. In case of a tie vote at the Board of Officers, 

the Chief Executive Officer shall have the tie-breaking vote. 

 

Section II ï Board of Directors  

 

Article 12 ï The Board of Directors shall be comprised of not more than 15 (fifteen) effective 

members, including the Board of Directorsô member referred to in the 1st Paragraph of this Article 

12, and up to an equal number of alternate members. The effective and alt ernate members of 

the Board of Directors shall be elected by the Shareholders Meeting and may be dismissed at any 

time, by resolution of the Shareholders Meeting. Each shareholder or group of shareholders that 

elects one or more effective members of the Board of Directors shall have the right to elect up to 

an equal number of alternates to replace the effective members elected by such shareholder or 

group of shareholders in case of any absence or impediments in accordance with the 6th 

Paragraph, item (a), of this Article 12 or in the case of a permanent impediment or other vacancy 

event in accordance with the 6 th Paragraph of this Article 12, items (b) or (c), as applicable.  The 

shareholder or group of shareholders who is entitled to elect two or more effec tive members and 

their alternates shall also determine the order in which such alternates shall replace such effective 

members, provided, however, that in the absence of such a determination, any of those alternate 

members may replace any of the effective members appointed by such shareholder or group of 

shareholders. 

 

1st  Paragraph  ï Employees and retirees of the Company and of its subsidiary Usiminas Mecânica 

S.A. and the participants of Previdência Usiminas are guaranteed the right to elect, together, one 

effective member of the Board of Directors and his/her alternate pursuant to t he terms of the 2 nd 

Paragraph of this Article 12. 

 

2nd  Paragraph ï The member of the Board of Directors (and his/her alternate) referred to in 

the 1st Paragraph of this Article 12 shall be chosen by the direct vote of the employees and retirees 

of the Company and of its subsidiary Usiminas Mecânica S.A. and the participants of Previdência 

Usiminas, in a voting that shall be organized by the Company, in the manner provided in the sole 

paragraph to article 140 of the Law No  6,404/1976, with due regard for the  requirements and 

other rules set forth in the applicable regulation approved by the Board of Directors to conduct 

such election. The results of such election must be informed to the shareholders attending the 

Shareholders Meeting, or to the Board of Directorsô meeting, as the case may be, which will 

declare approved the election of the member of the Board of Directors referred to in the 1 st 

Paragraph of this Article 12. The election of the member of the Board of Directors (and his/her 

alternate) pursuant t o the 1st Paragraph and the 2nd Paragraph of this Article 12 shall not need to 

be ratified or confirmed by the vote of the Shareholders Meeting or by the Board of Directors, as 

the case may be. 

 

3 rd  Paragraph - The Shareholders Meeting shall choose one of the elected members of the 

Board of Directors as Chairperson of the Board of Directors. 
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4 th  Paragraph ï Under no circumstances may the position of Chairperson of the Board of 

Directors and the position of Chief Executive Officer of the Company be held simultaneously by 

the same person. 

 

5 th  Paragraph  ï The term of office of the members of the Board of Directors is two (2) years, 

ending at the Ordinary Shareholders Meeting that is second-next to that in which the Board of 

Directors was elected, with due regard for the provision in the 3 rd Paragraph of Article 9. The 

members of the Board of Directors may be reelected indefinitely.  

 

6 th  Paragraph  ï The following rules shall apply to the cases of impediment, absence or vacancy 

of the members of the Board of Directors (other than the Chairperson):  

 

 (a)  At the meetings of the Board of Directors, if an effective member is absent or impeded 

for any reason, s/he shall be replaced by an alternate member appointed by the same shareholder 

or group of shareholders that appointed the impeded or absent effective member, with due 

regard, if applicable, for the substitution order determined by such shareholder or group of 

shareholders pursuant to the heading of Article 12;  

 

 (b)  In case of a temporary absence or temporary impediment that extends for longer 

than three (3) consecutive months or in the event of a permanent impediment or a vacancy event 

affecting a member of the Board of Directors for whom one or more alternates h ave been elected, 

then the alternate of such member shall assume as effective member in lieu of such member for 

the remainder of the term of office of such member, pursuant to article 150 §3 of the Law No. 

6,404/1976 (with due regard for the applicable sub stitution order, if any, with respect to such 

member pursuant to the heading of this Article 12); and  

 

 (c)  In case of a temporary absence or temporary impediment that extends for longer 

than three (3) consecutive months or in the event of a permanent impe diment or other vacancy 

event affecting a member of the Board of Directors, for whom there is no designated alternate, 

or for whom no alternate is willing to assume the position of effective member, then the Board 

of Directors shall temporarily elect a replacement until the next Shareholders Meeting, which may 

then either ratify the election of such replacement or elect another replacement pursuant to article 

150 of the Law No. 6,404/1976; provided that any replacement so elected by the Shareholders 

Meeting shall hold office for the remainder of the term of office of the effective member who is 

being replaced. 

 

7 th  Paragraph - The Chairperson of the Board of Directors shall appoint, among the other 

effective and alternate Directors, the one(s) to substitute him/her as Chairperson in his/her 

temporary absence or temporary impediment, through a written communication to the other 

effective and alternate members of the Board of Directors and to the Corporate Governance 

Secretary. Such appointment may be either done generally for a specific period, or for a specific 

meeting of the Board of Directors or Shareholders Meeting. The member of the Board of Directors 

so appointed shall exercise the roles and prerogatives of the office of the Chairperson of the 

Board of Directors (including without limitation the prerogative to issue the tie -breaking vote 

pursuant to Article 11) for the duration of such temporary absence or temporary impediment. If 

such temporary absence or temporary impediment extends for longer than three  (3) consecutive 

months, or in the event of a permanent impediment or other vacancy event, the Board of 

Directors will promptly convene a Shareholders Meeting to elect a new Chairperson in accordance 
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with the 3 rd Paragraph of this Article 12 to complete the term of office of the replaced Chairperson. 

The member of the Board of Directors appointed to replace the Chairperson in the cases provided 

for in Article 12, shall continue to exercise the functions and prerogatives of the Chairpersonôs 

position (including without limitation the tie -breaking vote pursuant to Article 11) until that such 

new Chairperson is effectively appointed and takes office. If no member of the Board of Directors 

have been appointed by the Chairperson to replace him/her, pursuant to th is 7th Paragraph of 

this Article 12, the Board of Directors must temporarily elect a replacement among the other 

Directors (effective or alternate) until the following Shareholders Meeting that elects a new 

Chairperson of the Board of Directors. 

 

Art icle  13 ï Without prejudice to any other attributions, powers and prerogatives of the Board 

of Directors contemplated elsewhere in these Bylaws or by the Law No. 6,404/1976, the Board 

of Directors shall have the duty, power and authority to:  

 

 a) nominate, elect and remove the members of the Board of Officers of the Company and 

set their attributions (with due regard for the provisions in item ñdò of Article 20), and to approve 

any nomination, appointment, removal or dismissal of any member of the board of directors, 

board of officers or comparable governing bodies that the Company (whether directly or through 

any controlled entities) may be entitled to nominate, appoint, remove or dismiss in any other 

entity;  

 

 b) monitor the management of the members of the Bo ard of Officers and examine, at 

any time, the Company's books and records, and request information on any contracts, 

transactions or other acts that involves (or may involve) the Company or its controlled companies;  

 

 c) convene the Shareholders Meetings, as provided by the law and these Bylaws; 

 

 d) resolve on the Management Report and the accounts of the Board of Officers; 

 

 e) set the general business orientation for the Company and for its controlled companies, 

providing the basic guidelines for executive action, including with respect to expansion projects 

and technical aspects of management, production, sales, personnel and/or financial management, 

and oversee the strict compliance with such general business orientation; 

 

 f) set the criteria to monitor the performance of the Company and its controlled 

companies; 

 

 g) resolve on the annual and pluriannual budgets, expansion projects and investment 

programs for the Company and for its controlled companies, and monitor their ex ecution and 

performance; 

 

 h) set the internal regulations of the Board of Officers of the Company taking into account 

the recommendations of the Board of Officers; 

 

 i) except as provided in the 4th Paragraph of this Article 13, resolve on any of the following 

actions or transactions by any of the companies in which the Company holds an equity interest 

that confers to Usiminas the right or the permission to (directly or indirectly) vote or to direct the 

vote for such matter at the decision -making body of such company: 
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  (1) any acquisition, sale or encumbrance of equity interests in other companies, 

regardless of the value or amount involved in the transaction;  

 

  (2) any encumbrance or lien of fixed or other non -current assets the book value 

of which is equal to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) 

or its equivalent in any other currency, either in a single transaction or in a series of combined or 

related transactions; 

 

  (3) any investments or capital expenditures in an amount equal to or exceeding 

(or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its equivalent in any other 

currency, either in a single transaction or in a series of combined or related transactions;  

 

  (4) any loan or the creation, incurrence or assumption of indebtedness of any 

kind in an amount equal to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million 

reais) or its equivalent in any other currency, either in a single transaction or in a series of 

combined or related transactions;  

 

  (5) any consolidation, spin-off, restructuring, merger, absorption of shares 

(incorporação de ações), acquisitions and other similar corporate transactions, regardless of the 

amount involved;  

 

 j) without prejudice to the provisions of item ñkò below and except as provided for in the 

4th Paragraph of this Article 13, resolve on any of the following actions or transactions by the 

Company: 

 

  (1) the acquisition (by purchase, subscription or otherwise) or transfer (by sale,  

exchange or otherwise dispose), by the Company, of equity interest in other companies, 

regardless of the amount involved in the transaction, and  

 

  (2) the entering into of any other transactions, obligations or commitments in an 

amount equal to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its 

equivalent in any other currency, either in a single transaction or in a series of combined or 

related transactions, including without limitation the sale or encumbrance of  fixed or other non -

current assets or the acquisition of fixed or other non -current assets, procuring loans or the 

creation, incurrence or assumption of indebtedness of any kind, or the issuance of guarantees ;  

 

 k) resolve on any loan or otherwise the creation, incurrence or assumption of 

indebtedness of any kind, any issuance of guarantees, , or the entering into of any other 

transaction, obligation or commitment which would result in an increase in the Company´s 

aggregate liability for indebtedness and guarantees in an amount greater than two thirds (2/3) 

of the Companyôs net worth, calculated based on its most recent annual or quarterly financial 

statements; 

 

 l) resolve on: 

 

  (1) any investment or capital expenditure by the Company in an amount equal  

to or exceeding (or foreseen to exceed) R$ 50,000,000.00 (fifty million reais) or its equivalent in 
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any other currency, whether in a single transaction or in a series of combined or related 

transactions, and 

 

  (2) any subsequent variation proposals resulting (or foreseen to result) in an 

increase of ten per cent (10%) or more of the amount authorized by th e Board of Directors for 

such investment or expenditure;  

 

 m) resolve on the participation by the Company or any of its controlled companies in 

consortia of any nature or the entering into of any joint venture, association or other agreements 

having a similar nature;  

 

 n) except in the cases in which the applicable regulations require prior approval by the 

Shareholders Meeting, resolve on any share repurchase program, purchase, acquisition, sale or 

other disposal (in each case, direct or indirect) of shares (or other securities representing shares) 

issued by the Company; 

 

 o) resolve on any issuance of debentures non-convertible into shares and without in rem 

collateral (garantia real) and, with the prior approval and authorization of the Shareholders 

Meeting, the issuance of other types of debentures, in each case, setting the terms for their 

subscription and/or placement, the time and conditions for the payment of any interest, profit 

sharing and/or applicable reimbursement premium (if any); their maturity;  and the terms and 

conditions for their amortization or redemption;  

 

 p) resolve on, and set the terms and conditions for, the issuance and placement of any 

ñcommercial papersò or other securities, the issuance of which does not require the approval of 

the Shareholders Meeting; provided that any such securities shall be issued and placed either 

through an initial or secondary public offering, either in Brazil or abroad, made in compliance with 

any applicable laws, rules and regulations.Except as permitted under Article 5, the Board of 

Directors may not, without the prior approval and authorization of the Shareholders Meeting, 

authorize or approve the issuance of any securities convertible in or exchangeable for shares, or 

otherwise grant any right to subscri be, acquire or receive any shares of the Company; 

 

 q) resolve on the internal audit plan;  

 

 r) resolve on the nomination, appointment, replacement and/or dismissal of the head of 

the Internal Audit Department, taking into account the recommendations of the Board of Officers, 

who must be hired as a full -time employee of the Company and shall report to the Audi t 

Committee; 

 

 s) appoint and remove the external auditors, and authorize their engagement to provide 

any non-audit services, in each case, taking into consideration the recommendations of the 

Companyôs Audit Committee; 

 

 t) approve the adherence, termination or amendment of tax incentives granted to the 

Company or to its controlled companies; 

 

 u) resolve on the opening, set up, transfer or closure of any branches, offices, 

representation offices or other temporary or permanent establishments of the Compan y; 
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 v) resolve on the engagement, nomination, appointment, replacement, removal and/or 

dismissal, of the Corporate Governance Secretary, who must be a full-time employee of the 

Company;  

 

 x) resolve on any interim dividend distribution based on profits stated in annual or interim 

financial statements, as applicable, and any distribution of interest on net equity;  

 

 y) resolve on any business or transaction involving, on the one hand, the Company or 

companies controlled by it, and, on the other hand, any Related Party (as defined in the 1 st 

Paragraph of this Article 13); 

 

 z) resolve on the creation, amendment and/or extinction of any benefit plans that may 

affect Previd°ncia Usiminasôs actuarial calculation;  

 

 aa) resolve on the adoption, revocation, or any amendments, additions or other changes 

to the Code of Ethics and Conduct and the other policies forming part of the Companyôs Integrity 

Program, the Policy on Disclosure of Information and Negotiation with Securities, the Policy on 

Remuneration of the members of the Board of Officers, as well as any other policies as the Board 

of Directors may deem necessary or advisable, such as, without limitation, application of tax 

incentives´ policies;  

 

 bb) resolve on internal regulations for the Board of Directors (and any subsequent 

amendments, additions or other changes thereto), which shall supplement and further regulate 

the provisions of these Bylaws relating to the proceedures of the Board of Directors, pro vided 

that in the event of any discrepancies or other inconsistencies between the rules contained in 

such internal regulations and the provisions of these Bylaws, the Bylaws shall prevail; 

 

 (cc) resolve on the engagement, nomination, replacement, removal and/or dismissal of 

the members of the Conduct Committee referred to in the Companyôs Code of Ethics and Conduct, 

which shall be composed of a total of five (5) members (who shall not be part of the Audit 

Committee) and shall report to the Companyôs Audit Committee; 

 

 (dd) resolve on the engagement, nomination, appointment, replacement, removal and/or 

dismissal of the person in charge for the Integrity Department referred to in the Companyôs Code 

of Ethics and Conduct, who must be hired as a full-time employee of the Company, and who shall 

work in cooperation with the Conduct Committee, and report  to the Audit Committee of the 

Company; 

 

 (ee) resolve on relevant strategic decisions outside the ordinary course of business of the 

Company, such as, without limitation, (i) building and shutting down large equipment of the 

reduction area, (ii) opening and closure of production lines or (iii) opening or closure of busi ness 

lines. 

 

1st Paragraph ï For the purposes of these Bylaws (including, without limitation, for purposes 

of item ñyò of the heading of this Article 13 and the 3rd Paragraph of this Article 13) , the term 

ñRelated Partiesò means and includes the following persons: 
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(a) any Companyôs shareholder member of the control group or that holds shares representing 

more than 5% (five per cent) of the voting or total capital;  

 

(b) any members of  the board of directors, board of officers or other similar or comparable 

management bodies (effective or alternates) of the Company or of its controlled companies, as 

well as their respective  spouses and relatives up to the second degree; 

 

(c) any members of the board of directors, board of officers or other similar or compara ble 

management bodies (effective or alternates) of the shareholders members of the control group 

of the Company; 

 

(d) any controlled, controlling or affiliated companies or companies under common control of any 

Companyôs shareholder member of the control group; and  

 

(e) any controlled or affiliated companies  of any members of the board of directors, board of 

officers or other similar or comparable management bodies (effective or alternates) of the 

Company or of its controlled companies; 

 

For the purposes of these Bylaws (including for purposes of the above definition of the term 

ñRelated Partiesò), the terms ñcontrol,ò ñcontrols,ò ñcontrolledò and ñcontrollingò are used with the 

meaning given in article 243 paragraph 2 of the Law No. 6,404/1976 and the term ñaffiliateò is 

used with the meaning given in article 243 paragraph 1 of the Law No.  6,404/1976 (as 

supplemented by paragraphs 4 and 5 of that same article).  

 

2nd  Paragraph  ï In any transaction or other business within the scope of item ñyò of the heading 

of this Article 13, if any member of the Board of Directors has a direct interest in the transaction 

or matter or receives any direct or indirect compensation (employment, contractual or otherwise) 

from the Related Party at issue  (or fr om any entity that controls, is controlled by or is subject to 

common control with such Related Party), such member shall inform the Board of Directors 

thereof and abstain from discussing and voting on the approval of the matter at the relevant 

Board of Directors meeting. Any member of the Board of Directors who abstains from discussing 

and voting as per this 2 nd Paragraph of this Article 13 shall be considered as present for purposes 

of determining the attendance quorum under Article 11 but shall not be co nsidered for purposes 

of determining the voting majority required for the adoption of a resolution in connection with 

the transaction or matter  at issue; therefore, a resolution shall be adopted if approved by a 

majority of the total number of members of t he Board of Directors present at that meeting 

excluding the member(s) of the Board of Directors who abstained from voting as per this 2 nd 

Paragraph of this Article 13. 

 

3 rd  Paragraph  ï The extension of loans by the Company, or by any entity controlled by t he 

Company, to a Related Party is prohibited, it being understood that such prohibition shall not 

preclude the Company (or any of its controlled companies) from extending other forms of 

financing or credit to Related Parties in connection with any sale of products or other business 

transaction approved by the Board of Directors pursuant to item ñyò of the heading of this Article 

13. 

 

4 th  Paragraph  ï As an exception to the provisions in item ñjò of the heading of this Article 13, 

no prior approval and author ization from the Board of Directors shall be required in connection 
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with any purchase or acquisition by the Company or its controlled companies of raw materials or 

other inputs necessary or required for, or in connection with, the manufacturing of its prod ucts, 

neither for any sale by the Company or its controlled companies of any goods, products and 

byproducts nor for the engagement of any maintenance services for the Companyôs or for its 

controlled companiesô equipment or facilities, in each case, as long as each and every one of the 

following conditions are satisfied:  

 

 (i) any such transaction is performed in the ordinary course of business;  

 

 (ii)  in the case of purchases, acquisitions or engagements by the Company or its 

controlled companies, any such transactions is preceded by competitive and transparent purchase 

or engagement procedures in accordance with applicable Companyôs policies and practices; 

 

 (iii) no third party financing or bank financing is involved, except any credit or financing 

that may be offered or supplied by the counterparty itself in connection to the respective 

transaction; 

 

 (iv) any such transaction is submitted to the approval of the Board of Officers prior to its 

execution; and 

 

 (v) all transactions entered into pursuant to this 4th Paragraph of this Article 13 are 

reported monthly to the Board of Directors, accompanied by all necessary supporting 

documentation. 

 

5 th  Paragraph  - The exception described in the 4th Paragraph of this Article 13 shall not, 

however, apply to the following transactions, which, therefore,  shall require prior approval and 

authorization from the Board of Directors:  

 

 (i) any transaction involving an amount that exceed, in the aggregate, R$ 400,000,000.00 

(four hundred million reais) or its equivalent in any other currency, whether in a single transaction 

or in a series of combined or related transactions (including, by way of example but without 

limitation, transactions with related parties of a same contractor and/or involvi ng subcontracting);  

 

 (ii) any transaction having a term longer than three (3) years; or   

 

 (iii)  any transaction with or involving a Related Party.  

 

Article 14 ï The Board of Directors shall meet, ordinarily, four times a year, and, extraordinarily, 

whenever deemed necessary by its Chairperson or by at least three (3) other members of the 

Board of Directors. Without prejudice to the foregoing, the Board of Directors may, from time to 

time, approve (and thereafter supplement, amend or otherwise modify)  a meetings calendar 

setting in advance the dates in which the Board of Directors shall hold its ordinary and/or 

extraordinary meetings in the following 12 -month period.  

 

1st  Paragraph  ï The Chairperson of the Board of Directors shall be responsible for convening 

any ordinary or extraordinary meeting of the Board of Directors. Any one or more other members 

of the Board of Directors may submit a request for the Chairperson to convene a meeting of the 

Board of Directors, provided that if the Chairperson does not convene such meeting within 3 
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(three) calendar days after the receipt of such request, the meeting may be convened by any 3 

(three) members of the Board of Directors in accordance with the applicable provisions of these 

Bylaws and the internal regulations of the Board of Directors. 

 

2nd  Paragraph  ï Meetings of the Board of Directors shall be convened by means of a written 

notice containing the time, date and venue of the meeting, as well as a brief description of the 

matters to be resolved at such meeting. Such call notice shall be sent to each member of the 

Board of Directors with a minimum advance notice of: (i) five (5) business days for extraordinary 

meetings, except for the cases in which there is a justified urgency as requested by the Board of 

Officers, in which case the call may be made within a shorter timef rame, at the sole discretion of 

the Chairperson of the Board of Directors; and (ii) ten (10) calendar days for the ordinary 

meetings; provided that, notwithstanding the provisions of sub -items (i) and (ii) of this 2 nd 

Paragraph, the Board of Directors may, from time to time and with the unanimous consent of its 

members, waive any minimum advance notice period or agree to a shorter advance notice period 

with respect to one or more meetings.  

 

3 rd  Paragraph ï Annual or quarterly financial statements, management reports, external 

auditors draft opinion and any other materials relating to matters to be considered or resolved at 

any ordinary or extraordinary meetings of the Board of Directors shall be provided or made 

available to its members together with the cal l notice of the meeting.  

 

4 th  Paragraph  ï Meetings of the Board of Directors shall be chaired by the Chairperson of the 

Board of Directors, and the Corporate Governance Secretary shall act as secretary to the meeting. 

In case of absence or impediment of th e Corporate Governance Secretary, the Chairperson shall 

designate another person to act as secretary to the meeting. Except in the case of a resolution 

adopted pursuant to the  7th Paragraph of this Article 14, resolutions on any matters submitted to 

a vote at a Board of Directors meeting shall be adopted if approved by the vote of a majority  of 

the members attending the relevant meeting, with due regard for the provisions in the 2 nd 

Paragraph of Article 13. 

 

5 th  Paragraph ï When an effective member is impeded from attending or needs to be absent 

from a meeting of the Board of Directors, such effective member may submit to the other 

members of the Board of Directors and to the Corporate Governance Secretary his/her written 

vote in advance of such meeting, in which case his/her vote shall be as valid and effective as if it 

were casted by such effective member while present at such meeting.  

 

6 th  Paragraph  ï Meetings of the Board of Directors may be held by a telephone conference, 

video conference or by any other means of communication which allows the identification of each 

person attending the meeting and the simultaneous communication with all the other persons 

attending the meeting. Any member of the Board of Directors attending a meeting of the Board 

of Directors by telephone conference, video conference or by any such other equivalent means 

of communication shall be considered for all purposes as present at such meeting. 

 

7 th  Paragraph ï In lieu of holding the meetings of the Board of Directors in person  or by the 

means contemplated in the 6th Paragraph of this Article 14, the meetings of the Board of Directors 

may be held virtually, with each effective member of the Board of Directors submitting his or her 

written vote on the matters to be resolved at th e relevant Board of Directorsô meeting. Each 

effective member of the Board of Directors shall submit his/her written vote by e -mail (or other 
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written communication means as the Board of Directors may approve) to each of the other 

effective members of the Board of Directors and to the Corporate Governance Secretary, on or 

prior to  the date and time set forth to that effect in the call notice for such virtual meeting. 

Resolutions adopted pursuant to this 7th Paragraph of this Article 14 shall be as valid and effective 

as a resolution adopted at a meeting of the Board of Directors held in person or by any of the 

means contemplated in the 6th Paragraph of this Article 14. 

 

8 th  Paragraph  ï The Chairperson of the Board of Directors shall cause minutes of all meetings 

of the Board of Directors to be prepared by the Corporate Governance Secretary or any other 

person acting as secretary to such meeting, which minutes shall reflect the procedures and 

resolutions adopted thereat. Minutes of the Board of Directors meeting may be prepared in 

summary form and shall be signed by the Chairperson, the secretary to the meeting and the other 

members of the Board of Directors who attended the meeting . The minutes shall be valid if signed 

by as many Directors as are sufficient to achieve the majority required for the resolutions adopted 

at the meeting.   

 

 

Article 15 ï The Board of Directors may create one or more committees, each one composed of 

a number of members who may be m embers of the Board of Directors and/or any other persons 

(including, by way of example and without limitation, officers, employees, shareholder 

representatives or external consultants), and having such duties, powers and authority as the 

Board of Directors may determine.  

 

1st  Paragraph ï The Board of Directors shall necessarily form an Audit Committee, which shall 

assist the Board of Directors in fulfilling its supervision responsibilities relating to:  

 

 (a) the supervision of the quality and consistency of the Companyôs financial statements, 

including by periodically reporting to the Board of Directors with regard to the adequacy of the 

Companyôs systems of internal controls over financial reports; 

 

 (b) the ide ntification and assessment of legal or regulatory risks that may materially affect 

the Company or its business; 

 

 (c) the monitoring of internal and external audit activities;  

 

 (d) the  monitoring of the effectiveness of the Company's Integrity Program; and  

 

 (e) the adoption of appropriate corporate governance standards.  

 

2nd  Paragraph ï The Audit Committee shall be responsible for: 

 

 (a) proposing to the Board of Directors the adoption  of measures meant to enhance the 

performance of the activities listed under the 1 st Paragraph of this Article 15; 

 

 (b) reviewing the annual and quarterly financial statements prepared by the 

management, including the notes thereto, the management reports  and external auditorôs draft 

opinion on such financial statements, and making recommendations to the Board of Directors as 

it deems necessary with respect thereto;  
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 (c) periodically assessing the adequacy of the Companyôs systems of internal controls 

over financial reports, and making improvement recommendations to the Board of Directors as it 

deems necessary; 

 

 (d) making recommendations for the appointment, compensation, engagement and 

supervision of, and evaluate the independence of, the Company's external auditors;  

 

 (e) reviewing and giving its opinion on the external auditorôs annual audit plan, and on 

any proposed audit-related services and associated fees of external auditors; 

 

 (f)  reviewing and giving its opinion on any permitted non -audit services proposed to be 

rendered by the external auditors and the fee proposal for such services;  

 

 (g)  reviewing and making recommendations to the scope of the annual internal audit 

plan, follow up the results of the internal audit activities, including the rev iew and presentation 

of recommendations to any preliminary or final internal audit reports issued.  

 

 (h) following up on, and monitoring the implementation of, any recommendations made 

by the Internal Audit Department or by the external auditors, and reporting the results to the 

Board of Directors; 

 

 (i) monitor the compliance with the Companyôs Code of Ethics and Conduct and the 

Policies forming part of the Companyôs Integrity Program; including by overseeing the activities 

of the Conduct Committee and the Integrity Department, and reporting the resul ts to the Board 

of Directors; and  

 

 (j) ensuring that a system for the identification, assessment and management of the 

major legal and regulatory risks associated with the Companyôs activities is in place, and 

periodically assessing its adequacy. 

 

3 rd  Paragraph ï The Audit Committee shall be comprised of a maximum of 5 (five) members, 

all elected by the Board of Directors. 

 

4 th  Paragraph ï The members of the Audit Committee may be, but not necessarily need to be, 

members of the Board of Directors; prov ided, however, that no officer or other employee of the 

Company or of any of its controlled companies may be elected or appointed as member of the 

Audit Committee. 

 

5 th  Paragraph ï The members of the Audit Committee shall have a term of office of 2 (two) 

years and may be reelected indefinitely. 

 

6 th  Paragraph ï In case of a permanent impediment or other vacancy event in the Audit 

Committee, the Board of Directors shall elect a new member to such Committee to complete the 

term of office of the member subject  to the permanent impediment or vacancy.  

 

7 th  Paragraph ï The Audit Committee shall approve, by majority of votes of its members, 

internal regulations regulating matters relating to its internal operation not provided for in these 
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Bylaws. In case of discrepancies or other inconsistencies between such internal regulations and 

these Bylaws, the Bylaws shall prevail. 

 

Section III ïBoard of Officers  

 

Article  16 ï The Board of Officers shall be composed of a Chief Executive Officer (Diretor-

Presidente), a Vice-President ï Corporate Planning (Diretor Vice Presidente de Planejamento 

Corporativo), a Vice-President ï Finance and Investor Relations (Diretor Vice Presidente de 

Finanças e Relações com Investidores), a Vice-President ï Industrial ( Diretor Vice Presidente 

Industrial ), a Vice-President ï Commercial (Diretor Vice Presidente Comercial) and a Vice-

President ï Technology & Quality (Diretor Vice Presidente de Tecnologia e Qualidade). The 

members of the Board of Officers shall be nominated and appointed by the Board of Directors for 

a term of office of two (2) years, substantially coinciding with the term of office of the members 

of the Board of Directors, with due regard for the provi sions in the 3rd Paragraph of Article 9. 

Members of the Board of Officers may be reelected indefinitely, and may be dismissed and 

replaced at any time, with or without cause, by resolution of the Board of Directors.  

 

Article 17 ï The Vice-President ï Industrial ( Diretor Vice Presidente Industrial) shall replace the 

Chief Executive Officer in his/her temporary absence or temporary impediment, and shall exercise 

the roles and prerogatives of the office of the Chief Executive Officer (including without limitat ion 

the tie-breaking vote pursuant to Article 11) for the duration of such temporary absence or 

temporary impediment; provided that if such temporary absence or temporary impediment 

extends for longer than three (3) consecutive months, or in the event of a  permanent impediment 

or other vacancy event, the Board of Directors will appoint  a new Chief Executive Officer to 

complete the term of office of the Chief Executive Officer permanently impeded, absent for longer 

than three (3) consecutive months or who va cated his/her seat; and provided, further, that the 

Vice-President - Industrial shall continue to exercise the roles and prerogatives of the office of 

the Chief Executive Officer (including without limitation the tie -breaking vote pursuant to Article 

11) until such new Chief Executive Officer is effectively appointed and takes office. 

 

Sole Paragraph ï In case of temporary absence or temporary impediment of Officers other than 

the Chief Executive Officer, the following rules shall be applied: (a) the Vice -President ï 

Commercial and the Vice-President ï Technology & Quality shall, each of them, designate another 

Statutory Officer to replace them; (b) the Vice -President ï Corporate Planning will be replaced by 

the Vice-President ï Finance and Investor Relations, and vice versa; and (c) the Vice -President ï 

Industrial will be replaced by the Chief Executive Officer. In all cases referred to above, the 

substitute Officers so designated shall exercise the roles and prerogatives of the relevant office 

for the durat ion of such temporary absence or temporary impediment. If such temporary absence 

or temporary impediment extends for longer than three consecutive (3) months, or in the event 

of a permanent impediment or other vacancy event, the Board of Directors will app oint a new 

Statutory Officer to complete the term of office of the Statutory Officer subject to the permanent 

impediment, absence for longer than three (3) consecutive months or vacancy. The person 

designated to replace the relevant Statutory Officer in such office in his/her absence or 

impediment shall continue to exercise the roles and prerogatives of such office until the new 

Statutory Officer is effectively appointed and takes office.  

 

Article 18 ï With due regard to the provisions of these Bylaws and applicable law, the Board of 

Officers shall have full power and authority to carry out any and all actions as may be necessary 
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or convenient to achieve the Companyôs corporate purposes, abiding by applicable legal and 

regulatory requirements and by the reso lutions adopted, from time to time, by the Shareholders 

Meeting and by the Board of Directors. 

 

Article 19 - Without prejudice to any other attributions, powers and prerogatives of the Board 

of Officers contemplated elsewhere in these Bylaws or by the Law No. 6,404/1976, the Board of 

Officers shall have the attributions, powers and authority to:  

 

 a) determine and implement the administrative structure of the non -statutory 

management positions of the Company; 

 

 b) monitor the execution and implementation of  its decisions; 

 

 c) monitor and assess the Companyôs activities and performance; 

 

 d) except for contracts or transactions falling under items ñi,ò ñj,ò ñk,ò ñlò and ñyò of the 

heading of Article 13 or under the 4 th and 5th Paragraphs of Article 13, resolve on contracts or 

transactions proposed to be entered into by the Company for or in connection with the conduct 

of its business, including any purchase or acquisition of raw materials or other inputs, any sales 

of goods, products and byproducts, any engagement of services, any sale or encumbrance of 

fixed or other non -current assets, any investments or capital expenditures, any loans or other  

incurrence or assumption of indebtedness of any kind, ensuring that,  in the case of purchases, 

acquisitions or engagements by the Company, any such transaction is preceded by competitive 

and transparent purchase or engagement procedures; 

 

 e) prepare, or cause to be prepared, annual and multi-annual budgets for the Company, 

and any expansion and modernization projects and investment plans, for submission to the Board 

of Directors;  

 

 f) approve the remuneration policy of the non -statutory personnel;  

 

 g) approve any hiring, promotion, dismissal, removal or disciplinary decision affecting any 

employee in a management position directly reporting to a Statutory Officer of the Company, 

provided that, in case of divergence resulting from the inability to reach t he majority required 

pursuant to paragraph 2nd of this Article 19, the final decision will be taken by the Chief Executive 

Officer; 

 

 h) prepare, or cause to be prepared, the managementôs annual report, the Companyôs 

annual and quarterly financial statements and any other documents as may be required to be 

submitted for consideration and approval by the Board of Directors or by the Shareholders 

Meeting;  

 

 i) propose to the Board of Directors any opening, set up, transfer or closure of any 

branches, offices, representation offices or other temporary or permanent establishments of the 

Company as the Board of Officers may deem necessary or advisable;  

 

 j) propose to the Board of Directors the decisions subject to item ñeeò of Article 13; and 
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 k) in general, resolve on any other matters that are not included in the powers and 

prerogatives of the Board of Directors or of any of its members (or of the Audit Committee or any 

other Committee of the Board of Directors), the Shareholders Meeting, or within the scope  of 

authority of any member of the Board of Officers.  

 

1st  Paragraph ï The Board of Officers shall meet at least once a month to consider and resolve 

on any matters contemplated in the heading of this Article  19. 

 

2nd  Paragraph ï The resolution of any Board of Officers meeting shall be adopted only if 

approved by the affirmative vote of an absolute majority (i.e., half plus one) of the members of 

the Board of Officers then in office , regardless of the number of members attending t he meeting. 

 

3 rd  Paragraph ï To the extent not inconsistent with the provisions of this Article 19, the 

provisions in Article 14, including the provisions in its heading and in each of its 1 st, 3rd, 4th, 5th, 

6th, 7th and 8th Paragraphs, shall mutatis mutandis apply to the resolutions of the Board of Officers. 

In the event that the Board of Directors approves an internal regulation for the Board of Officers, 

the rules contained in such internal regulation shall prevail and replace, with respect to the Board  

of Officersô meetings, the application of the provisions of Article 14 referred to above. 

 

Article 20 ï Without prejudice to the duties, powers and prerogatives provided for elsewhere in 

these Bylaws or by the Law No. 6,404/1976, the Chief Executive Officer shall have the duty, 

power and authority to:  

 

 a) chair all meetings of the Board of Officers;  

 

 b) represent the Company, whether in or out of court;  

 

 c) coordinate and guide the activities of the other members of the Board of Officers, 

within their respective areas of authority;  

 

 d) from time to time and as deemed necessary, assign to one or more members of the 

Board of Officers special activities and tasks within their respective areas of authority, for them 

to perform others in addition to those corresponding to their respective ordinary attributions set 

by the Board of Directors; and  

 

 e) ensure that the resolutions of the Board of Directors and of the Board of O fficers are 

duly observed and carried out. 

 

Article  21  ï The Board of Directors shall set the ordinary attributions of each of the Vice -

President ï Corporate Planning, the Vice-President ï Finance and Investor Relations, the Vice-

President ï Industrial, th e Vice-President ï Commercial and the Vice-President ï Technology & 

Quality. 

 

Article 22 ï With due regard to the provisions in the 1 st, 2nd, 3rd and 4th Paragraphs of this Article 

22, the Company shall be validly bound when represented by any 2 (two) memb ers of the Board 

of Officers acting jointly, or by 1 (one) member of the Board of Officers acting jointly with 1 (one) 

attorney-in-fact, or by 2 (two) attorneys -in-fact acting jointly, within the limits of their respective 

powers. 
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1st  Paragraph ï Any act or transaction that requires the prior approval or authorization by the 

Board of Directors or by the Board of Officers under these Bylaws, may only be carried out only 

if, and after, such preliminary condition is fulfilled.  

 

2nd  Paragraph ï The acts and instruments resulting in liability for the Company in an amount 

equal to or greater than five -tenths of one per cent (0.5%) of the Companyôs capital stock shall 

require the joint signature by (i) the Chief Executive Officer and other member of the Board of 

Officers or (ii) two (2) Statutory Officers, provided that they are duly authorized by the Board of 

Directors to represent the Company on this particular matter. The signature by attorneys - in-fact 

shall not be allowed for these cases. 

 

3 rd  Paragraph ï The Company may be represented by just one member of the Board of Officers 

or attorney-in-fact:  

 

 a) in the case of obligations to be assumed abroad, as long as that such individual 

representation has been previously approved by the Board of Directors; 

 

 b) when it involves the performance of acts of simple administrative routine, including 

those related to the public authorities in general, such as, regulatory bodies, public companies, 

mixed capital companies, Boards of Trade, the Brazilian Social Security (INSS), Employees 

Compensation Fund (FGTS) and its collecting banks and others of identical nature; 

 

 c) in shareholdersô meetings (ordinary or extraordinary) or any other shareholdersô or 

quotaholdersô meetings of any companies or entities in which the Company holds equity interest; 

and 

 

 d) in case of powers of attorney granted to one or more agents or attorneys to represent 

the Company in judicial, administrative or arbitration proceedings.  

 

4 th  Paragraph ï The Companyô powers of attorney must (a) be previously approved by the 

Board of Officers or, alternatively, (b) be executed by the Chief Executive Officer jointly with any 

other member of the Board of Officers or by the Chief Executive Officer jointly with one (1) 

attorney-in-fact named ñGeneral Attorney-in-Factò appointed by a specific power of attorney 

drawn up by a public instrument and signed by four (4) Officers. All powers of attorney must 

specify (i) the powers (not to exceed the powers of the Board of Officers) conferred to the 

attorney(s) -in-fact appointed by such instrument, (ii) whether such attorney(s) -in-fact may act 

individually or if he/she must act jointly with another attorney -in-fact or with a member of the 

Board of Officers, (iii) the term for which such power of attorney is being gr anted, and (iv) 

whether the attorney(s) -in-fact may or may not delegate any powers granted to him/her. The 

powers of attorney for the performance of any action or the entering into of any transaction 

requiring the approval or authorization of any of the Bo ard of Directors or the Board of Officers 

may only be granted after such approval or authorization is granted and must include an express 

reference to such approval or authorization. The powers of attorney shall be granted for limited 

period of time, not t o exceed one year, except the powers of attorney for judicial representation 

or similar matters that may be granted for a longer or an indefinite term; provided, however, that 

the Company may, by resolution of the Board of Officers, revoke any and all powe rs of attorney 

at any time, with or without cause.  
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5 th  Paragraph ï Any act of purported representation of the Company other than in accordance 

with the terms of the heading and the 1 st, 2nd, 3rd and 4th Paragraphs of this Article 22 shall be 

null and void and shall not be binding upon the Company. 

 

CHAPTER V ï Fiscal Council  

 

Article 23 ï The Company shall have a permanent Fiscal Council, having the attributions and 

powers contemplated by the Law No. 6,404/1976. The Fiscal Council shall be composed of either 

three (3) or five (5) effective members and their respective alternates, all of whom shall be 

elected by the Shareholders Meeting. 

 

1st  Paragraph ï The members of the Fiscal Council shall be elected at the Ordinary Shareholders 

Meeting, and their te rm of office shall end at the Ordinary Shareholders Meeting of the fiscal year 

following their election. The members of the Fiscal Council may be reelected indefinitely.  

 

2nd  Paragraph ï The Fiscal Council shall elect its Chairperson from among its effective members. 

The Chairperson of the Fiscal Council, without prejudice to the individual powers and attributions 

granted by the Law No. 6,404/1976 to each member, shall have the authority to organize and 

coordinate the activities of the Fiscal Council and to represent it before other corporate bodies.  

 

3 rd  Paragraph  ï Upon the election of the members of the Fiscal Council, the Shareholders 

Meeting shall also determine their remuneration.  

 

4 th  Paragraph ï The Fiscal Council shall approve, by a majority vote, i nternal regulations to 

govern and regulate its procedures. 

 

CHAPTER VI ïFiscal Year  

 

Article 24 ïThe Fiscal Year shall begin on January 1st and shall end on December 31st of each 

year. 

 

1st  Paragraph ï At the end of each fiscal year, the Board of Officers will prepare, with due 

regard to the relevant legal requirements, the following financial statements: I ïbalance sheet; 

II ï statement of net equity changes; III ï statement of the year's results; IV ï cash flow 

statement; and V ï statement of added value. 

 

2nd  Paragraph  ï Along with the annual financial statements, the Board of Directors shall present 

to the Ordinary Shareholders Meeting its proposal for the destination of net profit, subject to the 

provisions of these Bylaws and applicable law. 

 

3 rd  Paragraph ï An amount equal to five per cent (5%) of the fiscal year net profit shall be 

allocated to Legal Reserve, until such legal reserve reaches an amount equal to twenty per cent 

(20%) of the Companyôs corporate capital. 

 

4 th  Paragraph ï The Board of Directors may propose and the Shareholders Meeting may 

approve to deduct from the net profit of the fiscal year, after the constitution of the legal reserve, 
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an amount not to exceed fifty percent (50%) of such net profit to constitute a Reserve for 

Investments and Working Capital, which shall be subject to the following principles:  

 

 a) its constitution may not jeopardize the shareholders' right to receive payment of the 

mandatory dividend set forth in the 5 th Paragraph of this Article 24; 

 

 b) its balance may not surpass ninety five per cent (95%) of the Companyôs corporate 

capital; 

 

 c) the reserve shall have the purpose of ensuring the availability of funds for investments 

in fixed assets, or increase the working capital, including through amortization of the Company's 

debts, regardless of profit retentions bound to the capital budget, a nd its balance may be used: 

 

  i) for the absorption of losses, whenever needed; 

 

  ii) for dividend distribution, at any time;  

 

  iii) for operations of redemption, reimbursement or repurchase of shares, as 

authorized by law;  

 

  iv) for incorporation to t he corporate capital, including through the issuance of 

bonus shares (ações bonificadas). 

 

5 th  Paragraph - Of the net income of the fiscal year, as adjusted in accordance with the 

provisions in items ñiò and ñiiò below, twenty five per cent (25%) shall be allocated to the payment 

of dividends to the shareholders, provided that the holders of preferred shares shall receive 

dividends ten percent (10%) higher than those attributed to the common shares. For the 

purposes of this 5th Paragraph of this Article 24, the net income of the fiscal year shall be adjusted 

by the:  

 

 i) addition of  any amounts resulting from the reversion, during the fiscal year, of 

contingency reserves previously created; and resulting from the realization, during the fiscal year, 

of profits that had be en previously transferred to the reserve for realizable profits; and  

 

 ii) decrease in the amounts allocated, during the fiscal year, to the legal reserve, 

contingency reserve and reserve for realizable profits. Dividends determined in accordance with 

this 5th Paragraph of this Article 24 may be paid based on the profits for the fiscal year itself, on 

the basis of which the amount of such dividends was calculated, or based on preexisting profit 

reserves, at the discretion of either the Shareholders Meeting or the Board of Directors, as 

applicable. 

 

6 th  Paragraph ï As long as the allocations contemplated in the 3 rd, 4 th and 5th Paragraphs of 

this Article 24 are satisfied, the Shareholders Meeting may resolve retain part of the net profits 

of the fiscal year agreed in the capital budget approved by the Shareholders Meeting ( orçamento 

de capital) in the form of article 196 of the Law No. 6,404/1976, with the remainder to be 

distributed to the shareholders as a supplemental dividend. 
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7 th  Parag raph - Any interest on net equity ( juros sobre capital próprio) paid or credited as 

remuneration pursuant to item ñxò of Article 13 may be credited against the amount of dividends 

to be distributed by the Company pursuant to the provisions of this Article 24, in which case such 

interest on net equity will be deemed as an integral part of such dividends for all legal effects.  

 

8 th  Paragraph ï The Shareholders Meeting may grant to the management a profit sharing, 

subject to applicable legal limits. It is a co ndition for payment of such profit sharing the attribution 

to the shareholders of the mandatory dividend aforementioned in the 5 th Paragraph of this Article 

24. Whenever semiannual financial statements are prepared and interim dividends are paid based 

thereon in an amount equal to at least twenty -five per cent (25%) of the net income of the 

period, calculated as per the terms of the 5 th Paragraph of this Article 24, a participation in the 

semiannual profit may be paid to the members of the Board of Offi cers, by resolution of the Board 

of Directors ratified by the Shareholders Meeting. 

 

9 th  Paragraph ï The Shareholders Meeting may resolve, at any time, to distribute dividends on 

account of pre-existing profit reserves. 

 

10 th  Paragraph ï The Company may prepare semiannual or shorter period financial statements. 

The Board of Directors may deliberate on the distribution of dividends on account of profit 

calculated within those statements. The Board of Directors may also declare interim dividends on 

account of profit within the last annual financial statement.  

 

11 th  Paragraph ï The Shareholders Meeting may resolve on the capitalization of reserves that 

are already formed. 

 

12 th  Paragraph ï Dividends not claimed within three (3) years of their approval shall be forfeited 

in favor of the Company.  

 

CHAPTER VII -  Liquidation  

 

Article 25 ï The Company shall go into liquidation in the cases prescribed by law or by decision 

of the Shareholders Meeting. 

 

Sole Paragraph ï It is within the Shareholders Meeting´s authority to set the form of liquidation, 

appoint the liquidator and the members of the Fiscal Council, which shall function during the 

liquidation period, fixing their relevant fees.  

 

CHAPTER VIII ï Miscellaneous P rovisions  

 

Article 26 -  The Company shall comply the shareholders agreements filed at its headquarters 

pursuant to article 118 of Law No. 6,404/1976. The Company shall not register any transfer of 

shares made in other than in strict compliance to the appli cable terms of such shareholders 

agreement, and shall disregard any votes cast in violation to such shareholders agreements in 

Shareholders Meetings and meetings of the Board of Directors. 

 

Article 27 ï As long as it holds at least ten percent (10%) of the  Company's ordinary capital, 

the shareholder Nippon Usiminas Co. Ltd. has the right to fill one of the positions for effective 

members of the Board of Directors, referred to in Article 12, in which case the shareholder Nippon 
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Usiminas Co. Ltd. may only participate in any election by cumulative voting if and to the extent 

of the shares exceeding the percentage defined above, and subject to the provisions of any 

shareholders agreements filed in the Company´s headquarters. 
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