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PIRELLI TELECOMUNICAGOES CABOS E SISTEMAS DO BRASIL S.A.
CNPJ/MF n° 04.408.972/0001-70
NIRE 35 3 0018521 8

Ata da Assembléia Geral Extraordinaria, realizada em 30 de setembro de 2005,
lavrada em forma de sumario (Lei n° 6.404/76, artigo 130, paragrafo 1°).

1. Data, hora e local da Assembléia: Em primeira convocagéo, aos 30 dias
do més de setembro de 2005, as 09:30 horas, na Avenida Pirelli, n° 1100,
bloco A, sala 1, em Sorocaba, Estado de S&o Paulo.

2. Acionistas e demais presentes: Acionistas representando mais de dois
tergos do Capital Social com direito de voto e Administrador da Companhia.

3. Mesa:
Presidente: Rubens Antonio Filippetti Vieira
Secretaria: Romilda Catapano Cocchi

4. Edital de Convoca¢do: Publicado nos jornais "Diario Oficial do Estado de
Séo Paulo” e “Cruzeiro do Sul” nos dias 22, 23 e 24 de setembro de 2005.

5. Deliberagdes: Tomadas por unanimidade dos acionistas presentes com
direito de voto, abstendo-se os legalmente impedidos. Foi deliberado:

5.1. Alterar a denominagdo social da Sociedade para Prysmian
Telecomunicagdes Cabos e Sistemas do Brasil S.A., razdo pela qual o
artigo 1° do Estatuto Social passa a vigorar com a seguinte redagio:

"Artlgo 1° - A Prysmnan Telecomunlcagoes Cabos e ‘Sistemas do
Brasil S.A., € uma sociedade por agbes de capital fechado, regida
pelo presente Estatuto Social, pela Lei n° 6.404 de 15 de dezembro de

1976 e pela legistagao aplicavel”.

[\\ 5.2. Autorizar a consolidagdo do Estatuto Social a ser arquivado na Junta
\ Comercial do Estado de S&o Paulo, juntamente com a presente ata como

anexo |.
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6. Encerramento: Nada mais sendo tratado, lavrou-se a Ata a que se refere
esta Assembléia Geral Extraordinaria, que foi aprovada pela unanimidade
dos acionistas presentes & reunido: Acionistas: Pirelli Cavi e Sistemi
Telecom S.p.A, por Rubens Antonio Filippetti Vieira; Rubens Antonio
Filippetti Vieira e Romilda Catapano Cocchi. Mesa: Rubens Antonio

Filippetti Vieira — Presidente da Mesa;— Romilda Catapano <Cocchi -
Secretéaria da Mesa.

A presente é copia fiel da original lavrada no livro proprio.

\ Sorocaba, 30 de setembro de 2005.

fvon Lo Loccds
Rubens Antg’ni%ppetti Vieira matapa o Cocchi
Presidente da Mesa Secretaria da Mesa

281.797/05-5
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ESTATUTO SOCIAL
DA

PRYSMIAN TELECOMUNICAGOES CABOS E SISTEMAS DO BRASIL S.A.

CAPITULO PRIMEIRO

Denominagao, Sede, Fins e Duracao

Artigo 1° - A PRYSMIAN TELECOMUNICAGCOES CABOS E SISTEMAS DO BRASIL
S.A. é uma saciedade por agdes, de capital fechado, regida pelo presente Estatuto
Social, pela Lei n.° 6.404 de 15 de dezembro de 19786 e legisla¢do aplicavel.

Artigo 2° - A sociedade tem sede e foro na cidade de Sorocaba, Estado de Sdo
Paulo, na Avenida Pirelli, 1100, Bloco B, Jardim Eden, podendo abrir e fechar filiais,
agéncias ou mandatdrios em qualquer parte do territério nacional ou no exterior, por
decisdo da Diretoria.

Artigo 3° - A sociedade tem por objeto social:

a) a fabricagdo e comércio de toda espécie de cabos e condutores elétricos e
opticos, para transmissao de sinais para comunicagao, controle e telecontrole;

b) a importagdo e exportagdo de quaisquer matérias-primas e produtos
manufaturados prontos e semi-acabados, para industrializacido ou revenda, de
acordo com as leis vigentes; e - B

c) interessar-se em todos os assuntos que se liguem a manufatura, instalacio e
manutengdo destes produtos, associando-se a outras empresas ou celebrando
quaisquer convénios que se relacionem direta ou indiretamente com os fins da
Sociedade;

d) associar-se ou interessar-se de qualquer modo em sociedades ou empresas, no
pais ou no exterior, que explorem o mesmo ou outros géneros de indlstrias;

e) desenvolver atividades de representacdo comercial, inclusive através de suas
filiais, agéncias ou por meio de mandatérios; €

f) implantagc&o e/ou expanséo de sistemas, envolvendo o fornecimento, inclusive sob
o regime de empreitada global e/ou "turn-key”, de materiais, servigos e projetos
nas areas de equipamentos, redes, infra-estrutura e demais atividades correlatas.

2/
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Artigo 4° - O prazo de duragdo da sociedade é indeterminado, podendo a mesma ser
dissolvida a qualquer tempo por deliberagdo dos acionistas reunidos em Assembléia
Geral Extraordinaria, e segundo a forma para esse fim prevista na Lei das
Sociedades por Agdes.

CAPITULO SEGUNDO
Capital Social

Artigo 5° - O capital social, é de R$ 81.288.045,80 (oitenta € um milhdes, duzentos e
oitenta e oito mil, quarenta e cinco reais e oitenta centavos), dividido em duas
espécies de acgdes, sendo a primeira formada por 51.496.682 (cinqlienta e um
milhdes, quatrocentas e noventa e seis mil, seiscentas e oitenta e duas) agles
ordindrias nominativas, e a segunda constituida por 102.959.858 (cento e dois
milhdes, novecentas e cinglienta e nove mil, oitocentas e cinqlienta e oito) ag¢des
preferenciais nominativas sem direito a voto, todas sem valor nominal.

Paragrafo Gnico - Os acionistas que n&o integralizarem, dentro do prazo
estabelecido, o valor das agdes subscritas, ficardo, de pleno direito, constituidos em
mora, devendo pagar a Sociedade os juros legais, corregdo monetaria € multa, esta
na medida de 5% (cinco por cento) da importancia n&do integralizada. Enquanto
estiverem em mora, ficara suspenso o seu direito de voto.

Artigo 6° - As acdes preferenciais sdo atribuidos todos os direitos que a lei confere
as acgdes ordinarias, exceto o direito de voto.

Paragrafo 1° - As ac¢des preferenciais terdo prioridade no recebimento de dividendo
minimo, ndo cumulativo, em montante nunca inferior a 5% (cinco por cento) ao ano da
parcela do capital social correspondente a essas ac¢des, observado o disposto no
paragrafo primeiro do Artigo 19° deste Estatuto.

Paragrafo 2° - As agoes preferenciais adquirirao o direito de voto se, por 3 (trés)
anos consecutivos, deixarem de ser pagos os respectivos dividendos.

Artigo 7° - As agbes preferenciais participardo, em igualdade de condigdes com as
acbes ordindrias, dos aumentos de capital resultantes de incorporacdo da
capitalizagéo de reservas e lucros.

Paragrafo unico - A Companhia podera aumentar o nimero de agbes preferenciais,

até o méximo legalmente admissivel, mesmo sem guardar propor¢do com as agoes
ordinarias.
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Administragao

Artigo 8° - A administragdo da Companhia competira ao Conselho de Administragéo\":__
e a Diretoria, cujos membros terdo mandato de 1 {um) ano, sendo permitida a

reeleigéo.

Paragrafo Onico - A remuneragio global dos administradores sera fixada pela
Assembléia Geral que os eleger, e a sua distribuigdo competira ao Presidente do
Conselho de Administragéo.

Conselho de Administragao

Artigo 9° - A Sociedade tera um Conselho de Administragdo composto de 3 (trés)
membros no minimo e , no maximo, 6 (seis), residentes ou n&o no Pais, acionistas da
Companhia, eleitos pela Assembléia Geral, devendo, ainda, a mesma Assembléia
eleger o Presidente do Conselho.

Paragrafo 1° - Os membros do Conselho de Administragéo, até o méximo de um
tergo, poderéo ser eleitos para cargos de diretores.

Paragrafo 2° - Os membros do Conselho de Administragdo tomardo posse em seus
cargos, mediante termo lavrado e assinado no livro de Reunifes do Conselho de
Administracdo e permanecerdo em seus respectivos cargos, investidos de todos os
poderes legais e estatutarios, até a data da investidura de seus sucessores.

Paragrafo 3° - O Conselho podera eleger 2 (dois) de seus membros para exercerem,
respectivamente, os cargos de Diretor Presidente e Diretor Superintendente da
Companhia, observado o disposto no paragrafo 1° do Artigo 13° deste Estatuto.

Artigo 10° - Compete exclusivamente ao Conselho de Administracdo: a) fixar a

~orientagdo geral dos negécios da Companhia; b) eleger e destituir os diretores da

Companhia, fixando-lhes as atribuigbes, observado o que a respeito dispuser o
estatuto; c) fiscalizar a gestdo dos Diretores, examinando, a quaiquer tempo, os livros
e papéis da Companhia, solicitando informagdes sobre contratos celebrados ou em via
de celebragdo e quaisquer outros atos ou transacgdes; d) convocar a Assembléia Geral
nos casos previstos em lei e quando julgar conveniente; e) manifestar-se sobre
relatérios da administragcdo e as contas apresentadas pelos Diretores; f) deliberar
sobre a emissdo de ac¢des ou bonus de subscrigdo; g) escolher e destituir os auditores
independentes da Sociedade; h) autorizar a alienagdo de bens do ativo permanente, a
constituicdo de Onus reais sobre os mesmos e a prestagéo de garantias a obrigacées
de Terceiros, quando por importancias superiores a 5% (cinco por cento) do Capital
Social da Companhia; i) autorizar a aquisigdo das proprias agdes, para manutengdo
em tesouraria e posterior alienagdo ou cancelamento; j) autorizar a emissdo de notas
promissorias comerciais; k) autorizar a emissio de debéntures.
|14
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Paragrafo 1° - O Conselho de Administragdo reunir-se-a, ordinariamente, uma vez
por ano e, extraordinariamente, sempre que convocado, na ordem, por seu
Presidente, pelo Conselheiro que esteja exercendo o cargo de Diretor
Superintendente da Sociedade e pela maioria dos seus membros. As convocagdes
poderdo ser feitas por carta e, nos casos urgentes, através de telegramas ou fac-
simile, cabendo ao Presidente do Conselho de Administragéo presidir as reunides.

Paragrafo 2° - As decisdes do Conselho de Administragéo serdo tomadas por maioria
de votos dos presentes e serdo validas, desde que presentes 50% (cinglienta por
cento) de seus membros, no minimo, e suas resolu¢des serdo lavradas no livro de
Reunides do Conseltho de Administragdo, cabendo ao Presidente do Conselho, nos
casos de empate de decisbes, o voto adicional de qualidade. Para efeitos do quorum
pré-determinado neste Artigo, reputar-se-a, como presente & reunido do Conselho, o
Conselheiro que estiver sendo substituido ou representado por outro membro do

Conselho.

Paragrafo 3° - Ficam impedidos de votar nas deliberagbes do Conselho de
Administragdo os membros que tenham interesse, por si ou por Terceiros, nas

matérias debatidas.

Paragrafo 4° - Os membros do Conselho de Administragdo poderdo fazer-se
representar por um outro membro, expressamente autorizado para esse fim, que
acumulara as fungbes e o direito de voto de seu representado.

Artigo 11° - Nas auséncias ou impedimentos temporarios do Presidente do Conselho
de Administracéo, este sera substituido pelo Conselheiro eleito para o cargo de Diretor
Superintendente, na forma do Artigo 9° deste Estatuto e, na falta, impedimento ou
recusa deste ultimo, pelo Conselheiro a ser indicado pelo Conselho. O Presidente
substituto exercera todas as fungbes e tera todos os poderes, deveres e direitos do
substituido, exercendo, inclusive, o voto adicional de qualidade.

Paragrafo 1° - Na ocorréncia de vaga de um ou mais cargos do Conselho de
g

“Administragdo, este indicara o substituto nos termos do Artigo 150 da Lei n.° 6.404/76

para provimento de cargo, salvo se:
a) a vaga se refira ao Presidente do Conselho ou ao Conselheiro eleito para o cargo

de Diretor Superintendente; e/ou
b) o numero de Conselheiros se torne inferior a 3 (trés); casos em que sera

convocada Assembléia Geral para o provimento do cargo.

Paragrafo 2° - No caso de indicaggo ou eleigdo, realizada conforme o paragrafo
anterior, o novo Conselheiro sera indicado ou eleito para completar o prazo de
mandato do cargo que se tornou vago.
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Diretoria

Artigo 12° - A Sociedade tera uma Diretoria composta de, no minimo, 2 (dois) €, no
maximo, 7 (sete) membros, sendo 1 (um) Diretor Presidente, 1 {um) Diretor
Superintendente e 5 (cinco) Diretores sem designacéo especial, eleitos pelo Conselho
de Administragdo, acionistas ou n3o e residentes no Pais, observada a determinagao

do Artigo 9° deste estatuto.

Paragrafo Unico - Os Diretores serdo investidos nos respectivos cargos, mediante
termo lavrado e assinado no livro de Reunides de Diretoria, permanecendo em seus

cargos ate a investidura dos sucessores.

Artigo 13° - Compete ao Diretor Presidente, isoladamente: (a) representar a
Companhia em Juizo ou fora dele, nas suas relagbes com terceiros, bem como
perante os poderes publicos em geral; (b) administrar a Companhia de acordo com a
orientagéo do Conselho de Administracdo, bem como dirigir e resolver todos os seus
negocios, quando ndo sejam de competéncia privativa das Assembléias Gerais ou do
Conselho de Administragéo; (c) fazer elaborar anualmente o Balango Patrimonial, a
demonstragd@o do resultado do exercicio além de outras demonstragdes previstas em
lei e o relatdrio dos negécios sociais, para submeté-los & manifestacdo do Conselho
de Administragdo, depois de verificados e aprovados pelos demais Diretores:; (d)

receber e assinar a correspondéncia ordinaria.

Paragrafo 1° - Compete ao Diretor Superintendente, isoladamente: (a) substituir o
Diretor Presidente sempre que necessario, inclusive nas suas auséncias e
impedimentos, bem como desempenhar integralmente as suas atribuicbes quando
este cargo, no interesse da Sociedade, n3o for preenchido; (b) abrir contas, fazer
depdsitos e movimenta-los em todos os bancos, inclusive o Banco do Brasil, emitir,
assinar e girar cheques; (c) aceitar e emitir duplicatas, dar e receber quitacdo; (d)
transigir, renunciar, contrair obrigacdes e assinar termos de responsabilidade, comprar
e vender mercadorias, bens e direitos, desde que
fins "sociais; (€) admitir, nomear, dispensar gerentes, representantes, empregados,
determinando-lhes as fungdes, ordenados e salarios; (f) constituir, em nome da
Companbhia, procuradores para representa-la em Juizo ou fora dele, conferindo-lhes
0s necessarios poderes, € do mesmo modo conferir a gerentes, funcionarios,
empregados ou outras pessoas, por meio de cartas ou procuragdes, quaisquer
poderes para tratar de negécios da companhia, dentro dos limites de seus proprios
poderes; (g) assinar contratos, inclusive os de abertura de crédito em conta corrente
nos bancos e, praticar em geral, e sem exclusdo, todos os atos de gestédo necessarios
a consecugdo dos fins sociais, mesmo aqueles para os quais sejam exigiveis poderes

expressos e especiais.

- Compete ao Diretor Presidente ou ao Diretor Superintendente, em
conjunto com o Presidente do Conselho de Administragdo, autorizar a alienagdo de
bens iméveis do ativo permanente e a constituicdo de dnus reais sobre os mesmos,
bem como a rentincia de direitos e a prestacdo de garantias, inclusive avais e fiancas,
5

Paragrafo 2°

PATENT

tais atos sejam relacionados com 0s

¥

REEL: 019216 FRAME: 0753



PATENT
'\  REEL: 019216 FRAME: 0754



- ~n > )

as obrigacdes de Tercéiros, até importancia ndo superior a 5% (cinco por cento) do
Capital Social da Companhia.

Paragrafo 3° - O Diretor Presidente e o Diretor Superintendente poderdo delegar,
no todo ou em parte, os seus poderes de administragdo, a um, alguns, ou a todos os
demais Diretores, quando e como entenderem oportuno ou conveniente.

Artigo 14° - 2 (dois) Diretores, sem designagéo especial, poder8o, sempre em
conjunto : (1) representar a Companhia em qualquer parte do pais, inclusive no
Distrito Federal, em todos os Estados e Territérios da Unido, perante todos os
poderes publicos, federais, estaduais € municipais, Ministérios, Estradas de Ferro em
geral, Empresas de Navegagédo, Consulados, Caixas Econdomicas Federais, Bancos,
inclusive o Banco do Brasil S.A., bem como perante todas e quaisquer companhias,
firmas comerciais ou civis, sociedades, pessoas fisicas ou juridicas de direito publico
ou privado, autarquias, sociedades de economia mista e paraestatais, sem excegéo, e
nas concorréncias publicas, requerendo e assinando tudo quanto for necessario para
tal fim; (2) representar a Companhia perante a Carteira de Comércio Exterior, a
carteira de cdmbio e fiscalizagdo bancéaria do Banco do Brasil, Banco Central do Brasil
e Alfandegas do Pais, bem como perante reparticbes publicas, federais, estaduais e
municipais, em qualquer parte do territorio brasileiro e no exterior, podendo processar
despachos, assinar pedidos de Licengas de Importagdo e Exportagdo, guias de
embarque, certificados de cobertura cambial, termos de responsabilidade,
declaracbes de vendas, contratos de cémbio, contratos de compra e venda de
produtos exportaveis e todos os demais documentos e correspondéncia necessarios a
tal fim; (3) assinar oficios e requerimentos de qualquer espécie, a serem apresentados
aos Departamentos e Reparticdes Publicas em geral; (4) efetuar abertura de crédito
para fornecimento de mercadorias; (5) receber importéncias relativas a faturas e
duplicatas emitidas pela Companhia, bem como tudo © que lhe for devido em virtude
de fornecimentos feitos a qualquer pessoa, firma ou sociedade; (6) movimentar as
contas correntes da Sociedade em todos os bancos, inclusive o Banco do Brasil 8.A.,
indicando nominativamente os beneficiarios e/ou emitindo cheques nominativos; (7)
requisitar taldes de cheques; (8) sacar, aceitar, endossar e avalizar letras de cadmbio;
(9) emitir, endossar e avalizar notas promissoérias; (10) descontar, caucionar e
endossar para cobranga bancaria titulos; letras de Cambio € notas promissorias,
assinando os respectivos contratos, propostas, borderés e recibos; {(11) nomear
procuradores da Sociedade.

Paragrafo unico - Sempre que solicitado a fazé-lo, cada Diretor devera auxiliar o
Diretor Presidente e/ou o Diretor Superintendente a cumprir todos os deveres que the
forem delegados nos termos do paragrafo 3° do Artigo 13° deste Estatuto.

Artigo 15° - A sociedade obriga-se: (a) pela assinatura individual do Diretor
Presidente ou do Diretor Superintendente; (b) pela assinatura conjunta de 02 (dois)
Diretores; (c) pela assinatura conjunta de 01 (um) Diretor e 01 (um) procurador; e (d)
pela assinatura conjunta de 02 (dois) procuradores devidamente habilitados.
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Paragrafo 1° - Os instrumentos de procuragéo serdo assinados: (a) individualmente
pelo Diretor Presidente ou pelo Diretor Superintendente; ou (b) conjuntamente por 02
(dois) Diretores. Os instrumentos de procuragdo dever&o conter os limites de
atribuicdes e poderes expressos outorgados aos mandatarios e, a excegdo das
procuragdes com a clausula "ad judicia", ndo poder&o ter prazo de validade que
exceda a 01 (um) ano a partir de sua outorga.

Artigo 16° - Nas auséncias ou impedimentos temporarios do Diretor Superintendente,
suas func¢bes serdo exercidas por 2 (dois) Diretores, sempre em conjunto.

Paragrafo Gnico - Nas auséncias ou impedimentos temporéarios nos demais cargos
da Diretoria, os Diretores substituir-se-&o entre si. Ocorrendo, porém, vacéncia que
reduza o numero dos Diretores a menos de 2 (dois), os substitutos serdo eleitos pelo
Conselho de Administragéo.

CAPITULO QUARTO
Auditoria Independente e Conselho Fiscal

Artigo 17° - A Sociedade tera, obrigatoriamente, Auditores Independentes,
devidamente inscritos nas entidades competentes € um Conselho Fiscal, de
funcionamento ndo permanente, que desempenhara as atribuigdes que lhe sio
impostas por lei e que somente funcionara nos casos previstos no paragrafo 2° -
Artigo 161, da Lei 6.404, de 15 de dezembro de 1976.

Paragrafo tnico - O Conselho Fiscal serd composto de trés a cinco membros efetivos
e suplentes em igual nGmero, acionistas ou ndo, residentes no Pais, podendo ser
reeleitos. Nos exercicios sociais, em que for solicitado o funcionamento do Conselho
Fiscal, a Assembléia Geral elegerd os seus membros e fixard as respectivas
remuneracdes, terminando cada periodo de funcionamento do Conselho a data da
‘primeira Assembléia Geral Ordindria que serealizar apos a sua instalagdo. ™~

CAPITULO QUINTO

Assembléias Gerais
Artigo 18° - A Assembléia Geral Ordinaria dos Acionistas reunir-se-4 dentro de
quatro meses da data do encerramento do exercicio, o qual tera lugar no dia 31 de

dezembro de cada ano. As Assembléias Gerais Extraordinarias reunir-se-&o quando
convocadas pelo Conselho de Administragdo e nos casos previstos pela lei.

0y

7

PATENT
REEL: 019216 FRAME: 0757



PATENT
' REEL: 019216 FRAME: 0758



3
o

At

22

-
- BER

Paragrafo 1° - A bonvoca(;éo, instalagdo e funcionamento das Assembléias Gerais
obedecerdo as disposi¢cbes da lei em vigor.

Paragrafo 2° - O Presidente da Assembléia serd o Presidente do Conselho de
Administragdo da Companhia e, em sua auséncia, sera o Conselheiro que esteja
exercendo o cargo de Diretor Superintendente e, na auséncia de ambos, esta sera
presidida pelo acionista que a assembléia designar. Para compor a mesa que dirigira
os trabalhos da Assembiéia, o Presidente convidard um acionista entre os presentes

para servir como secretario.

Paragrafo 3° - Somente os acionistas e seus procuradores ou representantes legais,
os membros da Administragcdo e do Conselho Fiscal, se em funcionamento, e os
Auditores Independentes da Sociedade, poderdo comparecer as Assembléias Gerais,
devendo os acionistas estar regularmente inscritos no respectivo Registro e exibir

documento habil de identidade.

Paragrafo 4° - Nos ultimos quatro dias Uteis que antecedem cada Assembléia Geral,
ficam suspensos os servicos de transferéncia, substituicho e desdobramento de

agoes.

Paragrafo 5° - A cada agdo ordindria corresponde um voto nas deliberagbes da
Assembléia Geral.

CAPITULO SEXTO
Lucros e sua Distribuigcdo

Artigo 19° - Os lucros liquidos, apurados no balango, apds as necessarias
amortizacdes, depreciagbeg € provisdes, terdo a seguinte destinacéo, pela ordem:

a) 5% (cinco por cento)®™ara a constituicdo do fundo de reserva legal, até a
importancia igual a 20% (vinte por cento) do Capital Social;

b) 5% (cinco por cento) da parcela do capital social que corresponder as actes
preferenciais, como respectivo dividendo © T )

c) 5% (cinco por cento) da parcela do capital social que corresponder as agdes
ordinarias, como respectivo dividendo;

d) o saldo, a disposicdo da assembléia. Se houver distribuigdo, esta sera efetuada
entre todas as agdes, em igualdade de condicdes.

Paragrafo 1° - Fica assegurado aos Acionistas o direito de receberem como
dividendo em dinheiro pelo menos a quarta parte do lucro liquido ajustado de acordo
com o Artigo 202 da Lei n.° 6.404. Quando o dividendo previsto nas letras "b" e "c"
deste Artigo ndo atingir este minimo de 25%, e desde que ndo ocorra a hipétese do
paragrafo 4° do Artigo 202 da Lei 6.404, a diferenca até esse limite devera ser
efetivamente paga até 31 de dezembro, do respectivo exercicio.

Paragrafo 2° - Os dividendos ndo serdo cumulativos. {JQ/

8
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Paragrafo 3° - O pagamento de dividendos aprovados em Assembléia Geral e a
distribuicdo de agbes provenientes de aumento de Capital, seréo realizados, salvo
decisdo em contrario da Assembléia Geral, dentro do prazo maximo de 60 (sessenta)
dias, contados da data da respectiva deliberagéo.

Paragrafo 4° - A Diretoria podera, em qualquer momento, com a aprovagéo prévia do
Conselho de Administracdo e, se em funcionamento, do Conselho Fiscal, distribuir
dividendos por conta de lucros liquidos do exercicio corrente ou de lucros acumulados
existentes em balango anual aprovado pela Assembliéia Geral.

CAPITULO SETIMO
Balango Anual e Balangos Intermediarios

Artigo 20° - Além do balango de encerramento do exercicio que sera levantado em
31 de dezembro de cada ano, a Sociedade levantara também balangos intermediarios
em 30 de junho e 30 de setembro de cada ano. A Diretoria, com aprovagéao prévia do
Conselho de Administragdo e, se em funcionamento, do Conselho Fiscal, podera, com
base nos balangos acima referidos, distribuir dividendos antecipados "ad referendum"
da Assembléia Geral Ordinaria. Nesse caso, tais dividendos serdo considerados como
antecipacédo do dividendo minimo, estabelecido no paragrafo 1° do Artigo 19°.

Paragrafo Unico - Independentemente dos balancgos referidos no "caput”, é facultado
a Sociedade, durante o exercicio social, levantar outros balangos intercalares em
perfodos menores e, com a aprova¢ao prévia do Conselho de Administracdo e do
Conselho Fiscal, nos exercicios .em que tiver sido instalado, distribuir dividendos "ad

referendum” da AssembléiiGeial Ordinaria.

- Disposigao Geral

Artigo 21° - Os casos omissos neste Estatuto serdo resolvidos nos termos da lei.
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REPUBLICA FEDERATIVA DO BRASIL

RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO E INTERPRETE COMERCIAL
SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Real Grandeza, 183 ap. 601, Botafogo - Rio de Janeiro ~ RJ - 22281-035 ~ Tel: {21) 2539-8617 / 2537-6387
Matricula JUCERJA n® 166 ~ RG n® 2.336.245 IFP - CPF 273.535.757/00 — e—ma;jli ricardodimas@openlink.com.br

I, the undersigned, a Sworn Public Translator and
Commercial Interpreter in and for this City of Rio
de Janeiro, State of Rio de Janeiro, Federative
Republic of Brazil, duly appointed by
Administrative Rule no. 692 of April 11, 2006,
issued by the President of the Board of Trade of
the State of Rio de Janeiro, DO HEREBY CERTIFY AND
ATTEST, that a document written in PORTUGUESE was
presented to me for tramnslation into ENGLISH,
which I have lawfully performed, by reason of mnmy
official capacity, as follows: ====-===- e m e ————

————————————— TRANSLATION No. 0045 ~-=---=—cemeeec—-
PIRELLI TELECOMUNICAGOES CABOS E SISTEMAS DO
BRASIL S.A. - Enrollment with the |National
Registry of Legal Entities: CNPJ/MF No.
04.408.972/0001-70 - Identification number of
company enrollment: NIRE 35 3 0018521 8 —-——----—-----
Minutes of the Special General Meeting held on
September 30, 2005, drafted in an abridged form
(Act no. 6404/76, article 130, paragraph 2). —------
1. DATA, TIME AND PLACE: At first call, on
September 30, 2005, at 09:30 AM, at Avenida
Pirelli, # 1100, block A, suite 1, Sorocaba, Sao
Paulo, SP, Brazil. ~===--eecmemr e -
2. SHAREHOLDERS AND OTHER PEOPLE PRESENT AT THE
MEETING: Shareholders representing more than 2/3
of the Capital Stock, being entitled to vote, and

the Cémpany’s Officer. ——-——~-—————-—————m— e
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/ RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO E INTERPRETE COMERCIAL
SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Real Grandeza, 193 ap. 601, Botafogo ~ Rio de Janeiro ~ RJ - 22281-035 - Tel: (21) 2539-8617 / 2537-6387
Matricula JUCERJA n® 166 — RG n® 2.336.245 IFP ~ CPF 273.535.757/00 — e-mail; ricardodimas@openlink.com.br

Secretary: ROMILDA CATAPANO COCCHI -~=——=m~m———————-
4. CALL NOTICE: Published in the newspapers
“Didrio Oficial do Estado de Sdo Paulo” (State
Register of Sdo Paulo) and "“Cruzeiro do Sul”, on
September 22, 23 and 24, 2005, —~-—=—-—————mmmmeu
5. DECISIONS: The decisions were unanimously made
by the shareholders present at the meeting and
entitled to vote, the legally disqualified
abstaining from voting. The following was decided:

5.1. To modify the Company’s corporate name to
PRYSMIAN TELECOMUNICAGCOES CABOS E SISTEMAS DO
BRASIL S.A., the reason why article 1 of the

Articles of Association shall be in force with the

following wording:

“Article 1 - PRYSMIAN TELECOMUNICAGOES CABOS E

SISTEMAS DO BRASIL S.A. 4is a private company

Wy

governed by these Articles of Association, Act no.
=0 -
== el
§§§;e =3 6404 of December 15, 1976 and the applicable
=85 &
lawg’” . =~ -mmm e e e e =
5.2. To authorize the consolidation of the

Articles of Association to be filed with the Sé&o

Paulo Board of Trade, along with these minutes

identified as Exhibit I.

6. CLOSING: With nothing further to be examined,

the minutes regarding this Special General Meeting
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REPUBLICA FEDERATIVA DO BRASIL
RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO E INTERPRETE COMERCIAL

SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Real Grandeza, 193 ap. 601, Botafogo - Rio de Janeiro -~ RJ - 22281-035 - Tel: (21) 2539-8617 / 25376387
Matricula JUCERJA n° 166 ~ RG n°©2.336.245 IFP - CPF 273.535.757/00 ~ e-mail: ricardodimas@openlink.com.br
the

approved by

unanimously
Shareholders:

and

drafted
by Rubens

were
shareholders present at the meeting:

Pirelli Cavi e Sistemi Telecom S.p.A.,
Rubens Antonio

Vieira;
Filippetti Vieira and Romilda Catapano Cocchi.
Rubens Antonio Filippetti Vieira
Romilda Catapano Cocchi - Secretary. ----
reproduction of the

Antonio Filippetti

Chair:

Chairman;
This copy is a faithful
original document drafted in the proper book.
Sorocaba, September 30, 2005. --—----e-rmmmmm o
Rubens Antonio Filippetti Vieira
Romilda Catapano Cocchil - Secretary -----
stamp: Sé&o

Signed:
Perforated

October 3,
Sdo Paulo BRoard

Chairman;
THERE APPEAR: Initials;

~ JUCESP 2005;
Seals:

Paulo Board of Trade
COLLEGIATE;

of Trade Docket no.
Seal of authentication

Notarial
duly obliterated by the rubber stamp
5ao
of

790095/05-1 bar
no.

Rubber stamp:
JUCESP

code;
0932AB252750,

Notarial Office of BSanto André,
27, 2006; Seal

of the 2™
June

Paulo, Brazil, on

certification issued by Sado Paulo Board of Trade -
JUCESP, under no. 281.797/05-5; Notarial Seal of
' initials; DAJ-

no. 0932AB253035,

authentication

200560.
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IN

THE ABOVE was the full text of said document, the

translation of which was set forth on 4 (foux)

office in Rio de Janeiro, RJ, Brazil, on July 24,

2006. ———=m— e e
//’:/A;Wz-)ﬁ C ,Mﬂ

REPUBLICA FEDERATIVA DO BRASIL

RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO £ INTERPRETE COMERCIAL
SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER

Rua Real Grandeza, 193 ap. 601, Botafogo — Rio de Janeiro ~ RJ - 22281-035 — Tel: {21) 2539-8617 / 2537-6387
Matricula JUCERJA n°® 166 ~ RG n°® 2.336.245 IFP - CPF 273.535.757/00 — e-mail: ricardodimas@openlink.com.br

WITNESS WHEREOF, I set my hand and seal of

RIO DE JANEIRO
BRASIL
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RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO E INTERPRETE COMERCIAL
SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Rea! Grandeza, 193 ap. 601, Botafogo ~ Rio de Janeiro - RJ - 22281-035 - Tel: (21) 2539-8617 / 2537-6387
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I, the undersigned, a Sworn Public Translator and
Commercial Interpreter in and for this City of Rio
de Janeiro, State of Rio de Janeiro, Federative
Republic of Brazil, duly appointed by
Administrative Rule no. 692 of April 11, 2006,
issued by the President of the Board of Trade of
the State of Rio de Janeiro, DO HEREBY CERTIFY AND
ATTEST, that a document written in PORTUGUESE was
presented to me for translation into ENGLISH,
which I have lawfully performed, by reason of my

official capacity, as follows: ~--~-—=----ccc—cew—=-
————————————— TRANSLATICON No. 0046 -—---—---—————————
ARTICLES OF ASSOCIATION OF PRYSMIAN

TELECOMUNICACOES CABOS E SISTEMAS DO BRASIL S.A. --

CHAPTER ONE - Corporate Name, Main Office,
Purposes and Duration -----=-==-----—-re-mromme—c e — -
Article 1 - PRYSMIAN TELECOMUNICAGCOES CABOS E

SISTEMAS DO BRASIL S.A. is a private joint stock
company governed by these Articles of Association,
Act no. 6404 of December 15, 1976 and the
applicable laws. —----——=---—--m - —me—m e e
Article 2 - The company has its main office and
jurisdiction in the city of Sorocaba, State of Sao
Paulo, at Avenida Pirelli, 1100, block B, Jarim
Eden, having powers to open and close branches,
offices or representations in any part of the
national territory or abroad, by decision of the
Execﬁtive Board. ————=--m - s o s e e

s RAMO A .
odﬁ“ Sd%\ Article 3 - The Company’s corporate purpose 1s as
S %,
< <\

3 wmeTRiCULA T follows: ——-——m-m- o e
X JUCERJA16E !
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REPUBLICA FEDERATIVA DO BRASIL

RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO E INTERPRETE COMERCIAL
SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Real Grandeza, 193 ap. 601, Botafogo — Rio de Janeiroc ~ RJ - 22281-035 - Tel: (21) 2539-8617 / 2537-6387
Matricula JUCERJA n® 166 — RG n° 2.336.245 IFP — CPF 273.535.757/00 — e-mail: ricardodimas@openlink.com.br

a) the manufacture and trade of all kind of
electric and optical cables and conduits for the
transmission of signals for communication, control

and telecontrol; ——-————-----— - mm

b) the import and export of any raw materials and
manufactured products (both ready for wuse and
semi-finished) for industrialization or resale,
according to the laws in force; - ——-—--—-———-o——
c) dinterest in all issues in connection with the
manufacture, installation and maintenance of these
products, by associating to other companies -or
entering into any agreements directly or
indirectly related with the Company’s purposes; ---
d) to associate or, anyway, be interested in
companies or corporations, in Brazil or abroad,
engaged in the exploitation of the same or other
kinds of industries; ------——-——————m—m
e) to develop activities of commercial
representation, including through its branches,
offices or via agents; and ~-—--—-——-—==--———c-—-———————-
f) the implementation and/or expansion of systems,
involving the supply - including under the global
contract work system and/or turn-key contract - of

materials, services and projects in the areas of

equipment, network, infrastructure and other
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. REPUBLICA FEDERATIVA DO BRASIL

RICARDO DIMAS RAMOS CARNEIRO

TRADUTOR PUBLICO £ INTERPRETE COMERCIAL
- SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Real Grandeza, 193 ap. 601, Botafogo — Rio de Janeiro - RJ - 22281-035 - Tel: (21) 2539-8617 / 2537-6387
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related activities. -~~~
Article 4 - The term of duration of the Company is
indeterminate and the Company may be dissolved at
any time by decision made by the shareholders met
at a Special General Meeting and according to the
guidelines for such purpose set forth 1in the
Corporate Law. ——~—=—-mmm e e
CHAPTER TWO ~ Capital Stock ———=————=mcmemmmmem o
Article 5 - The capital stock is of RS
81,288,045.80 (eighty~one million, two hundred and
eighty-eight thousand, forty-five reais and eighty
centavos), divided into two kinds of shares, the
first one composed of 51,496,682 (fifty-one
million, four hundred and ninety-six thousand and
six hundred and eighty-two) nominative common |
shares and the second one composed of 102,959,858
(one hundred and two million, nine hundred and
fifty-nine thousand, eight hundred and fifty-
eight) nominative preferred shares without right
to vote, all without face value. -——-—-----—=————-——-
Sole paragraph - The shareholders who do not pay
up - within the established term - the value of
the subscribed shares, shall, legally, be incurred

//<5g?zqﬁ\\ in the payment of arrears, being obliged to pay to
Q Ce

A the Company the legal interest, adjustment for

N
"

k)
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years, the respective dividends are not paid. -----
¥ Article 7 - The preferred shares shall
' participate, in equality of conditions with the
common shares, in the increases of capital

REPUBLICA FEDERATIVA DO BRASIL

RICARDO DIMAS RAMOS CARNEIRO
TRADUTOR PUBLICO E INTERPRETE COMERCIAL
SWORN PUBLIC TRANSLATOR and COMMERCIAL INTERPRETER
Rua Real Grandeza, 193 ap. 601, Botafogo — Rio de Janeiro — RJ - 22281-0356 - Tel: {21) 2539-8617 / 2537-6387
Matricuta JUCERJA n° 166 — RG n° 2.336.245 IFP ~ CPF 273.535.757/00 — e-mail: ricardodimas@openiink.com.br

currency devaluation and fine, the latter being of

5% (five percent) of the non paid up amount.
Whilst in arrears, the shareholders shall have
suspended their right to vote. —-—=—-=—~——— o

Article 6 — The preferred shares shall be entitled

to all the rights conferred by the law to the

common shares, excepting the right to vote.

Paragraph 1 -~ The preferred shares shall have

priority in the receipt of non-cumulative minimum

dividend, in an amount never lesser than 5% (five

percent) per annum of the portion of the capital

stock corresponding to these shares, in compliance

with paragraph one of Article 19 hereof.

Paragraph 2 -~ The preferred shares shall acquire

the right to vote if, for three (3) consecutive

resulting of incorporation of the capitalization

of reserves and profits.

Sole paragraph - The Company may increase the

number of preferred shares up to the maximum

legally permitted, even without <observing the

proportion with the common shares.
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CHAPTER TWO — Management ——————---s - —mmeme e ceen -
Arxrticle 8 - The Company’s management shall be
under the responsibility of the Board of Directors
and the Executive Board, whose members shall have
a term of office of one (1) year, it being
permitted the reelection. —---—-=-=—--—=———————————
Sole Paragraph - The global remuneration of the
officers shall be fixed by the General Meeting
that elects them and their distribution shall be
under the responsibility of the Chairman of the
Board of Directors. —--—-—--————-———-—————m—m o
Board of Directors ——-—=-—-—---mm—r—r o
Article 9 - The Company shall have a Board of
Directors composed of, at least, three (3) members
and, at the most, six (6) members resident or not
in Brazil, being all shareholders of the Company
and elected by the General Meeting that shall,
also, elect the Chairman of the Board of
Directors. =—==—==-——m——— -
Paragraph 1 - The members of the Board of
Directors, up to a maximum of one third, may be
elected for the position of officers. -—-=--—~---w---

Paragraph 2 - The members of the Board of

S RA Directors shall be installed in their positions
0\“5 MO n
< (o)
hS)

7 kY i) + .
? % through a record drafted, signed and inserted in
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rthe Meetings Boock of the Board of Directors and
they shall remain in their respective positions

with all the legal and statutory powers, until the

date of the installation of their successors. —----—-
Paragraph 3 - The Board of Directors may elect two
(2) of its members to respectively exercise the
offices of Chief Executive Officer and
Superintendent Officer of the Company, in
compliance with paragraph 1 of Article 13 hereof. -

Article 10 -~ It is exclusively up to the Board of

Directors: a) to fix the general guidance of the
Company’s businesses; b) to elect and remove the
Company's officers, by fixing their duties, in
compliance with this Articles of Association; c¢)
to inspect the Officers’ administration, by
examining, at any time, the Company’s books and

papers, by requesting information on the contracts

dAQ-

vy

executed or about to be executed and any other

AR
T6ETE

acts or transactions; d) to call the General

Meeting in the cases provided in law and when deem

T fit; e) to express its opinion on reports of the
management and the accounts submitted by the
Officers; f) to decide upon the issuance of stock

wﬁﬂﬁqﬁ\ or warrants; q) to appoint and remove the
() Q,\\
"
7

Company’s independent auditors; h) to authorize

MATRICULA %
JUGERIA 166
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the conveyance of goods of the permanent asset,
the constitution of encumbrance on same and the
standing of guaranty in connection with third-
parties’ obligations, in the event of amount
higher than 5% (five percent) of the Company’s
Capital Stock; i) to authorize the acquisition of
the own shares for the maintenance at treasury and
subsequent conveyance or cancellation; 1) to
authorize the issuance of commercial promissory
notes; k) to authorize the issuance of debentures.

Paragraph 1 - The Board of Directors shall meet
once a year to hold its Annual Meeting and,
extraordinarily, to hold a Special Meeting,
whenever called by its Chairman, by the Director
who 1is holding the position of Superintendent
Officer of the Company and by the majority of its
members. The calls may be made by letter and, in
the urgent cases, through telegrams or fax, it
being up to the Chairman of the Board of Directors
to preside the meetings. -—-—-—-=~-~-—=—~"—"——-—-————-——--
Paragraph 2 - The decisions made by the Board of
Directors shall be made by majority of the votes
of thé persons present at the meeting and shall be

valid provided that at 1least 50% (fifty percent)

of its members are present, and their resolutions
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shall be entered in the Meetings Book of the Board
of Directors, it being up to the Chairman of the
Board of Directors, in the cases of equality of
votes in the decisions, the use of the casting
vote. For the purposes of the quorum  pre-
established in this Article, it shall be deemed as

present at the meeting of the Board of Directors |

the Director who is being replaced or represented
by another member of the Board of Directors. ------
Paragraph 3 - The members who have interests, by
themselves or by third-parties, in the debated
issues, shall be impeded from voting in the
decisions of the Board of Directors. —----—-—~——-—-=—--
Paragraph 4 - The members of the Board of
Directors may be represented by another member
expressly authorized to that effect and the latter
shall accumulate his (her) duties and the right to

vote be his (her) represented member, ---—--—-—-—----

W
Iy

Article 11 - In the event of absences or temporary

disqualifications of the Chairman of the Board of
Directors, the latter shall be substituted with
the Director elected for the position of
Superintendent Officer, pursuant to Article 9

//t(ﬁﬁazB>\\\ hereof and, in default, impossibility or refusal
0\ ~
o

C
)
? '%: of the latter, by the Director to be appointed by
4 x
<
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the Board of Directors. The substitute Chairman
shall exercise all the duties and shall have all
the powers, duties and rights of the incumbent

Chairman, including the right to use the casting

Paragraph 1 - In the event of any vacancy of one
or more positions in the Board of Directors, this
Board shall appoint the alternate person under
Article 150 of Act no. 6404/76 to fill the
vacancy, uUnless: ———————-mm- - o s e e m e
a) the vacancy refers to the Chairman of the Board
of Directors or to the Director elected for the
position of Superintendent Officer; and/or --------
b) the number of Directors becomes lesser than
three (3) and, in this event, a General Meeting
shall be called for the filling of the position. —-
Paragraph 2 - In the event of election held
according to the prior paragraph, the new Director
shall be appointed or elected to complete the term
of office of his (her) predecessor. ——--—-——————-—————
Executive Board --—-—--——---rom s mme e e e e
Article 12 -~ The Company shall have an Executive

Board'composed of at least two (2) and, at most

seven (7) members, one (1) being the Chief

MATRIGULA Executive Officer, one (1) a Superintendent
JUCERJA 166
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Officer and five (5) Officers without special
designation elected by the Board of Directors,
shareholders or not and resident in Brazil, in
compliance with Article 9 hereof. —=————cmmeecmm——-
Scle Paragraph - The Officers shall be empowered
in the respective offices upon a record drafted,
signed and entered in the Executive Board’s
Meetings Book, remaining in their positions until
the installation of their successors. —-—=————=—-=——w--

Article 13 - It 1is wup to the Chief Executive

Officer, on a severally basis: (a) to represent
the Company in and out of Court, in its relations
with third parties, and, generally, before the
public powers; (b) to administer the Company
according to the guidance ©of the Board of
Directors, as well as direct and resolve all its

businesses, when not under the private competence

=
=
=2
=
=2
=
=Hw
=

of the General Meetings or Board of Directors; (c¢)
to cause to be yearly prepared the Balance Sheet,

the income statement of the fiscal year, in

addition to other statements provided by law and
the report about the corporate businesses, to

submit them to the Board of Directors, after being

K RAMpS e .
4§$w”“\?aa verified and approved by the other Officers; (d)
S 2
3 WATRICULA 3 to receive and sign the daily correspondence. —-----

JUCERJA 166
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Paragraph 1 - It is up to the Superintendent
Officer, on a severally basis: {(a) to substitute
the Chief Executive Qfficer, whenever necessary,
including in his (her) absences and impediments,
as well as to fully exercise his (her) duties when
this position - in the interest of the Company -
is not filled; {b) to open accounts, to make
deposits and manage them in all the Dbanks,

including Bank of Brazil, to 1issue, sign and

deliver checks; (c) to accept and issue trade
bills, give and receive acgquittance; (d) to
transact, waive, assume obligations and sign
commitment documents, to buy and sell

merchandises, goods and rights, provided that such
acts are related with the corporate purposes; (e)
to hire, appoint and dismiss managers,
representatives and employees, by ascribing them
their duties, remunerations and salaries; (f) to
appoint, on behalf of the Company, attorneys in
fact to represent it in and out of Court, by
conferring them the necessary powers and,
likewise, to confer to managers, officers,
employees or other people, via letters or powers

of attorneys, any powers to administer the

Company’s businesses within the limits of its own

MATRICULA
JUCERJA 165
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powers; (g) to sign agreements, including those of
opening of credit in current-account at the banks
and, generally, to practice - without exclusion -~
all managerial acts necessary to the attainment of
the corporate purposes, even those for which
express and special powers are required. ——-—————--~
Paragraph 2 - It is under the responsibility of
the Chief Executive Officer or the Superintendent
Officer, jointly with the Chairman of the Board of
Directors, to authorize the conveyance of real
estate of the permanent asset and the constitution
of encumbrance on same, as well as the waiver to
rights and the standing of guaranties, including
suretyship and collateral in connection with third
parties’ obligations until an amount not higher

than 5% (five percent) of the Company’s Capital

Paragraph 3 —~ The Chief Executive QOfficer and the
Superintendent Officer may delegate, in whole or
in part, all their powers of administration to
one, some or to all the other Officers, when and

how they may deem fit or convenient. -—-—-—-—-——=e-——-

Article 14 - Two (2) Officers without any special
//gﬁéﬁamﬁx‘ designation may, at all times, on a jointly basis:
(‘\-
§§ %% (1) represent the Company in any part of Brazil,
2 MATRICULA 5‘\
F JUCERSA18E
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including Federal District, in all the States and
Territories of the Union, before all the public,
federal, state and municipal powers, Ministries,
Railroads in general, Sailing Companies,
Consulates, Federal Savings Banks, Banks,
including Banco do Brasil S.A., as well as before
any and all companies, commercial or civil firms,
corporations, individuals, legal entities of
public or private right, government agencies,
private and public joint stock corporations and
quasi public corporations, without exception and
in the public bids, with powers to regquire and
sign all the documents necessary for such purpose;
(2) to represent the Company before the Foreign
Trade Portfolio, the exchange and banking
inspection portfolio of Banco do Brasil, Central
Bank of Brazil and Brazil’s Customs, as well as
before public, federal, state and municipal
instrumentalities, in any part of the Brazilian
territory and abroad, with powers to prepare
orders, sign requests of Import and Export
Licenses, bills of lading, certificates of foreign
exchaﬁge cover, responsibility written document,

sales declarations, foreign exchange contracts,

(o)
a

RiCuLh export products purchase & sale agreements and all
WA .
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other documents and correspondence necessary for
such purpose; (3) to sign official letters and
applications of any kind to be, generally,
submitted to the Departments and Public
Instrumentalities; (4) to open <credit for the
provision of merchandises; (5) to receive amounts
regarding to invoices and bills of sale issued by
the Company, as well as all that may be due to it
by virtue of the supply made to any person, firm
or corporation; (6) to manage the Company’s
current-accounts in all the banks, including Banco

do Brasil S.A., by appointing, by names, the

beneficiaries and/or issuing nominative checks;
(7) to request check books; (8) to draft, accept,

endorse and guarantee bills of exchange; (9) to

issue, endorse and guarantee promissory notes;

(10) to cash, pledge and endorse, for banking

=< collection, bonds, bills of exchange and
=

=w

ggg promissory notes, by signing the respective
=

= contracts, proposals, bordereaux and receipts;

bﬂ;: (11) to appoint attorneys in fact for the Company.

S
o
Sole Paragraph - Whenever requested to do, each
Officer must help the Chief Executive Officer
/,«gﬁﬁﬂ;b\\\ and/or the Superintendent Officer to perform all
&8 T
P ﬁg\ the duties ascribed to him pursuant to paragraph 3
MATRICULA %
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of article 13 hereof. -~ -
Article 15 -~ The Company shall be bound: (a) by
the individual signature of the Chief Executive
Officer or Superintendent Officer; (b) by the
joint signature of two (2) Officers; (c) by the
joint signature of one (1) Officer and one (1)
proxy; and (d) by the joint signature of two (2)
duly qualified proxies. ——=———————m—m—mmmm
Paragraph 1 - The instruments of power of attorney
shall be signed: (a) severally, by the Chief
Executive Officer or by the Superintendent
Officer; or (b) Jjointly by two (2) Officers. The
instruments of power of attorney must state the
limits of duties and express powers granted to the
proxies and, excepting the powers of attorney with
the ad judicia c¢lause, they may not have the
expiry date that exceeds one (1) year from its
granting. -—-——--—---mmm e e
Article 16 - In the event of absence or temporary
disqualification of the Superintendent Officer,
his (her) duties shall be exercised by two <(2)
Officers, at all times on a jointly basis. ---—-----

Sole paragraph - In the event of absence or

temporary disqualification of the other positions

N

S RAMA
Q\\”‘ C-S'o\

of the Executive Board, the Officers shall
MATRICULA
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substitute themselves among them. But, in the
event of any vacancy that reduces the number of
the Officers to less than two (2), the alternates
shall be elected by the Board of Directors. -----—--

CHAPTER FOUR - Independent Audit and Statutory

Audit Committee ———-=-c-mccrmm e
Article 17 - The Company shall, mandatorily, have
Independent Auditors duly enrolled with the
competent entities and a non-permanent Statutory
Audit Committee that shall have the duties imposed

to it by law and that shall only operate in the

cases set forth in paragraph 2 - Article 161 of

Act 6404 of December 15, 1976. ——=——-crememem e -

Sole Paragraph - The Statutory Audit Committee |

shall be composed of three to five effective

members and an equal number of alternates,

e Shareholders or not, resident in Brazil, with

iy

gZpossibilities to be reelected. In the fiscal years

Bl
£dAQ

I
I

; ;in which the participation of the Statutory Audit
 Committee is requested, the General Meeting shall
 5elect its members and shall fix the respective
remunerations, each period of performance of the
Statufory Audit Committee ending on the date of

the first Annual Meeting held after its

installation. ==———--cmmo -
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CHAPTER FIVE - General Meetings - —~----—————crmw--
Article 18 =~ The Shareholders’ Annual Meeting
shall be held four months after the date of the
ending of the fiscal year, i.e. on December 31, of
each year. The Special General Meetings shall be
held when called by the Board of Directors and in
the cases set forth by law. ~-------—---~---vevma—-
Paragraph 1 - The call, installation and
performance of the General Meetings shall be in
compliance with the law in force. - —-~—=—==-—mmmm
Paragraph 2 - The Chairman of the Meeting shall be
the Chairman of the Company’s Board of Directors
and, in his (her) default, the one appointed shall
be the Director who 1is exercising the office of
Superintendent Officer and, in the absence of
both, the Meeting shall be chaired by -the
shareholder appointed by the persons present at
the meeting. To form the chair that shall direct
the session, the Chairman shall invite a
shareholder among the persons present to act as
the Secretary. ————==-—=+- s m e e e
Paragraph 3 -~ Only the shareholders and their

proxiés or legal representatives, the members of

= the Management and of the Statutory Audit
m \
+ . . .
§$ ﬁh Committee, if installed, and the Company’ s
3 watricuta B
% JUCERJA1EE
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Independent Auditors may appear at the General
Meetings, the shareholders being regularly
enrolled with the respective Registry and being
supposed to produce the competent identification
document. ——-——=-———mmm-m e — -

Paragraph 4 - On the last four working days prior

to each General Meeting, the services of transfer,

substitution and split-off of shares remain

discontinued. ----~------—"---

Paragraph 5 - Each vote in the decisions made by

the General Meeting corresponds to one share. —---—-

CHAPTER SIX -~ Profits and its Distribution -—-====--

Article 19 - The net profits determined in the

balance sheet, after the necessary amortizations,
depreciations and provisions shall have the
following destination, as follows:. ————————————————
a) 5% (five percent) for the constitution of the
legal reserve fund, up to the amount equal to 20%
{twenty percent) of the Capital Stock; --——=--=——-~-

b} 5% (five percent) of the portion of the capital

stock that corresponds to the preferred shares, as
the respective dividend; --------—--—m—memmm
c) 5% (five percent) of the portion of the capital

d&ﬁnAmwzh\ stock that corresponds to the common shares, as
2
Z

w

) the respective dividend; -----------—--~—-mmocmw—o
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d) the balance, at the disposal of the meeting. If
there 1is any distribution, this shall be made
among all the shares, in equal conditions. --------
Paragraph 1 - It is assured to the Shareholders
the right to receive, as dividend, in <cash, at
least the fourth part of the net profit adjusted
according to Article 202 of Act no. 6404. When the
dividend stated in letters ‘b’ and ‘¢’ of this
Article does not reach this minimum of 25% and
provided that it is not the case of paragraph 4 of
Article 202 of Act 6404, the difference up to this
limit shall be effectively paid until December 31
of the respective fiscal year. —-—-—-—---—-—emmeeu——-
Paragraph 2 -~ The dividends shall not  be
cumulative., ——=———m—m- e e e
Pﬁragraph 3 - The payment of dividends approved by
the General Meeting and the distribution of shares
originated from an increase of Capital shall be
made, except in view of a contrary decision by the
General Meeting, within the maximum term of sixty
(60) days from the date of the respective
decision. m—==——rrmm e s e
Paragraph 4 - The Executive Board may, at any

®¢*FMM°& ., moment, with the prior approval of the Board of
Q Al
1)
5‘ MATRICULA \ Directors and, if installed, of the Statutory
= i
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Audit  Committee, distribute dividends on account
of net profits of the current fiscal year or of
accrued profits existing in a yearly balance sheet

approved by the General Meeting. ————————-———-——————

CHAPTER SEVEN -~ Yearly Balance Sheet and Interim
Balance Sheets —-—~--—-——--—cmm e e
Article 20 ~ In addition to the closing balance

sheet of the fiscal year that shall be prepared on
December 31 of each year, the Company shall also
prepare interim balance sheets as of June 30 and

September 30 of each year. The Executive Board,

with the prior approval of the Board of Directors
and, if installed, of the Statutory Audit
Committee, may, with basis on the above-mentioned
balance sheets, distribute anticipated dividends
ad referendum of the Annual Meeting. In this case,
such dividends shall be deemed an anticipation of
vf@the minimum dividend established in paragraph 1 of

J Article 19. —mmmmmmmm oo

Sole paragraph - Irrespective of the balance
sheets referred to in the heading, it 1is permitted
to the Company, during the fiscal year, to prepare
other interim balance sheets within shorter

periods and, with the Board of Director’s and

) ) Statutory Audit Committee’s prior approval, in the
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fiscal years in which it is installed, distribute
dividends ad referendum of the Special Meeting. ---
General Provision ———----eemrcmmm e e e e
Article 21 - The cases omitted in these Articles
of Association shall be resolved under the law. ---

THERE APPEAR: Initials; Perforated stamp: $Sao

Paulo Board of Trade - JUCESP - October 3, 2005;

Notarial Seals of authentication nos.
0932AR253038, 0932AB253039, 09832AB2530490,
0932AB253041, 0932AB253042, 0932AB253043,

0932AB253044, 0932AB253045 and 0932AB253046, duly
obliterated by the rubber stamp of the 2" Notarial
Office of Santo André, Sao Paulo, Brazil, on June

27, 2006, ==m=mmm o

v - —— — - ——  — A A —— - - — o W S Gut Ghn FLS R S MR Guh R W e e G TR M B e e .

THE ABOVE was the full text of said document, the
translation of which was set forth on 21 (twenty-
ONE) PAgES. == - - r e e e s e s —————
IN WITNESS WHEREOF, I set my hand and seal of

office in Rio de Janeiro, RJ, Brazil, on July 24,

2006.
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