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'Place of Business' registrations.
(See note below for re-registration
from a 'Branch’)

This form should be complsted in black.

Previous branch number
{if applicable)

Company name

Country of incorporation

Address of place of business in
Great Britain

Either

Constitution of the company
(See notes 1 and 2)

{A certified Englisn translation must

be included)

* Delete as applicabie
# Mark appmopriste box{es)

The company must deliver
certified copies of its OR
constitutional documents

{with cerlifed translations),

and the particulars of the
company's directors and
secretary.

However, if the company is
closing a branch registration

and effecting a place of business
registration, it may rely on the
documents or the particulars of
the directors and secretary
previously filed in

that part of Great Britain, provided
any relevant alterations to those
documents have been updated
on the register.
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Return and declaration delivered for registration of
a place of business of an oversea company
(Pursuant to section 631 of the Companies Act 1985)

For oficial
use ony

L4

Petroleo Brasileiro S/A-Petrobras

7 =7

Brazil

4th Floor, 20 North Audley Street

County /

Post town London

Postcode YWIK 6WL

Region

#

A certified copy of the

* is / are delivered for registration

Instrumeni(s) constituting or defining the constitution of
the company; and

A certified transiation

The
#

[]

*and/or

[]

were previously delivered in respect of a branch of the company
registered at this registry

The constitutional documents (and a certified translation™)

Particulars of the current directors and secretary(ies})

Branch [




Directors (see notes 3.4 and 5

Name * StytefTitle

Forenames
Surname

* Honours elc
Previous forenames

1t Tick this box if the [ TEVIOUS SUMame

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under
section 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation,
give the registered
or principal office
address.

Address 't

Date of birth

Business occupation
(See note 3 {if any). If none

other directorships.

Name * Style/Title

Forenames
Surname

* Honours etc
Previous forenames

Previous surname
t Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under
section 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address, In the case
of a corporation, give
the registered or
principal office

Address tt

Date of birth

Business occupation
(if any). If none
other directorships.

{See note 5)

* Voluntary details

cD Mr

Almir Guitherme

Barbassa

ap | Rua Ipanema, 99 apto. 1704, Barra da Tijuca

Rio de Janeiro

Post town
County / Region
Postcode Country Brazil
[0o[1 1970 151194 17]  Nationaity [ NA | Brazilian

oc | Finance Director

cD Mr

Guilherme

Estrella

ap | Rua Professor Worms de Carvalho Bastas, S/N, Condominio Bleu

et Vert - Rua das Camelias 186 Braunes

Nova Friburgo

Post town
County / Region
Postcode Country Brazil
[00[1 8]0 4]1,91412]  Nationaity | na | Brazilian

oc | Exploration & Production Director

oD None




Directors (see notes 3.4 an0 5
Name * Style/Title
Forenames
Surname
* Honours etc
Previous forenames

1 Tick this box if the Previous surname

address shown is a

service address for Address t
the beneficiary of a
Confidentiality Order
granted under
section 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation,
give the registered
or principal office

address. Date of birth

{ Business occupation
{See note 5)

(if any). If none
other directorships.

Name * Style/Title
Forenames

Surmame

* Honours efc

Previous forenames

Previous surname
t Tick this box if the
address shown is a Address 1t
service address for
the beneficiary of a
Confidentiality Order
granted under
section 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation, give
the registered or
principal office

Date of birth
Business occupation
(See hote 5} /J— P

(if any). If none
\l_ other directorships.

* Voluntary details

cD Mr

Jorge Luiz

Zelada

AD | Rua Getulio das Neves, 25 apto 502, Jardim Botanico

Post town Rio de Janeiro

County / Region

Postcode Country Brazil
[po[2 0]0 1119517 ]  Nationality NA | Brazilan
oc | International Director
op | None
cp | Mr
Renato
Duque
AD i Rua Homem de Melo 66 apto 101, Tijuca
Post town 0 de Janeiro
County / Region
Postcode Country Brazil
|DOI2 |9 IO |9|1 19155 | Nationality | NA Brazilian

oc | Services Director

op | None




Directors (see notes 3,4 and 5)
Name * StylefTitle
Forenames
Surname

* Honours etc

Previous forenames

1 Tick this box if the I TEVIOUS Sufname

address shown is a

service address for Address ft
the beneficiary of a
Cenfidentiality Order
granted uader
saction 723B of the
Companies Act 1985
octherwise, give your
uusual residential
address. In the case
of a corporation,
give the registered
or principal office
address. Date of birth
Business occupation
(See noto 3) (if any). If none
other directorships.
Name * Style/Title
Forenames
Surname

* Honours etc
Previgus forenames

Previous surname
tt Tick this box if the

address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under
segction 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation, give
the registered or
principal office

Address 1

Date of hirth
Business occupation
{See note 5) J— P

\l_ (if any). If none

other directorships.

* Voluntary details

cD Mr

Paulo Roberto

Costa

ap | Rua lvaldo de Azambuja 30 Barra da Tijuca

Rio de Janeiro

Post town
County / Region

Postcode Country Brazil
[cofo 1[0 11815 4]  Nationaiity |NA | Braziian

oc | Downstream Director

op | None

CcD Ms

Maria das Gracas

Foster

ap | Rua Bolivar, n14 apt 201, Copacabana

Post town Rio de Janeiro

County / Regicn

Postcode Country

Brazil

[po|2 IGIO 18 [1 |9|5]3I
I oc | Gas & Energy Director

Nationality | NA

Brazilian

op | None




Directors (see notes 3.4 and 5
Name * StylefTitle
Forenames
Surname
* Honours etc
Previous forenames

* Tick this box if the FTEViOUS surname

address shown is a

service address for Address
the beneficiary of a
Confidentiality Order
granted under
section 7238 of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation,
give the registered
or principal office

address. Date of birth

Business occupation
(if any). If none
other directorships.

{See note J)

Name * Style/Title
Forenames

Surname

* Honours etc

Previous forenames

Previous surname
f* Tick this box if the
address shown is a Address
service address for
the beneficiary of a
Confidentiality Order
granted under
section 7238 of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation, give
the registered or
principal office

Date of birth

Business occupation
(if any). If none
other directorships.

{See nate 5)

* Voluntary details

cD Mr

Sergio

Gabrielli

ap | Rua Prudente de Morais 1440/104, Ipanema

Post town

Rio de Janeiro

County / Region

Postcode

|oof0 131 1011,94,9]

oc | President

Country Brazil

Nationality | NA Brazilian

(0]

Post town

County / Region

Postcode
ool Ty T 731
|OC|

Country

Nationality | NA |

[on]




Company Secretary(ies)

{See notes 4 and 6}
Name

* Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under
section 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation, give
the registered or
principal office

Name

1 Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under
section 723B of the
Companies Act 1985
otherwise, give your
uusual residential
address. In the case
of a corporation, give
the registered or
principal office

* StylefTitle
Forenames
Surname

* Honours etc
Previous forenames
Previous surname

Address tt

* StylefTitle
Forenames
Surname

* Honours etc
Previous forenames
Previous surname

Address tt

Person(s) authorised

_ * Style/Title
List of some one or more
persons resident in Great
Britain authorised to accept Forenames
on the company’s behalf
services of process and any Surname
notice required fo be
served on it Address

* Voluntary details

[cs]

0]

Post town

County / Region

Postcode

Country

[cs]

o]

Post town

County / Region

Postcode

Country

Mr

Marcelo

Messeder

Flat £9, lverna Court

Post town

London

Country / Region

Postcode

W8 6TS




Person(s) authorised (connued
* Style/Title

List of some one or more

persons resident in Great

Britain authorised to accept

on the company's behalf

services of procass and any Surname
i notice required to be

served on it. Address

Forenames

* Style/Title
Forenames
Surname

Address

* StylefTitle
Forenames
Surname

Address

* Style/Title
Forenames
Surname

Address

* Voluntary details

Post town

Country / Region Postcode
Post town

Country / Region Postcode
Post town

Country / Region Postcode
Post town

Country / Region Postcode




Declaration (see note 8

Full name and address

U delete as applicable

| Marcelo Messeder

rlat 59, Iverna Court, London W8 6TS
of (address)

service of process or any notices required to be served on it, do sclemnly and

Britain on Day Month Year

bl ]0172101019

(enter date}

and | make this solemn declaration conscientiously believing the same to be true
and by virtue of the provisions of the Statutory Declarations Act 1835,

Signed S o -

atl d-nedod-tacna&a.n,d t person authorised to accept on the company's behalf

sincerely declare that the company established its place of business in Great

Declared at ”W#/ﬂ‘mﬁw w; (50 J{l

[larg et Londbn EL A LEF

TimoThd MECALS PR\

Day Month Year

(141061029

before me

on

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
having the powers conferred on a Commissioner for Oaths. e noe )

Number of continuation sheets attached |:]

To whom should Companies House
direct any enquiries about the
information on this form?

Please ensure the form is fully
completed and then send it to
the Registrar of Companies at
{See note 9)

Gareth Yates, Watson Burton LLP, Floer 29, 30 St Mary Axe,

London

Postcode EC3A 8BF

Telephone 0207337 8403 Extension

Companies House, Crown Way, Cardiff CF14 3UZ

for companies establishing a place of business in England and Wales
Companies House, 138 Fountainbridge, Edinburgh EH3 9FF

for companies establishing a place of business in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2
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V. DELIBERACOES ADOTADAS :

Em Questio de Grdem

Foi aprovada pela maicria dos acionistas presentes a lavratura da ata sob a forma de
sumario, nos termos do § 1°, do artigo 130 da Lei n2 6.404, de 15 de dezembro de 1976.

Sobre as Matérias da Ordem do Dia

| - Foi aprovada, pela maioria dos acionistas presentes, a reforma do Estatuto Social da
Companhia, nos termos da minuta colocada a disposicdo dos acionistas, com as
alteragdes propostas pelo representante do acionista controlador aos §§ 1° e 5° do artigo
4°, ao inciso Vil do artigo 29 e ao artigo 40, bem como a incluséo do inciso 1X no art. 28.
A deliberagiio sobre a incluséo do § 5° no art. 4° so tera eficacia apos a sua ratificagé@o
pela Assembléia Especial de Preferencialistas, nos termos do art. 136, da Lein® 6.404/76,
alterados pela Lei n°® 9.457/97. Desta forma, o novo Estatuto Social da Petrbleo Brasileiro
S/IA - PETROBRAS passa a ter a seguinte redagdo: "ESTATUTO SOCIAL DA
PETROBRAS - Capitulo | - Da Natureza, Sede e Objeto da Sociedade - Art. 1° - A
Petroleo Brasileiro S.A. - Petrobras & uma sociedade de economia mista, sob controle da
Unido com prazo de duragdo indeterminado, que se regera pelas normas da Lei das
Sociedades por A¢des (Lei n® 6.404, de 15 de dezembro de 1976) e pelo presenie
Estatuto. Paragrafo Gnico. O controle da Unido sera exercido mediante a propriedade e
posse de, no minimo, cingilenta por cento, mais uma agéo, do capital votante da
Sociedade. Art. 2° - A Petrobras tem sede e foro na cidade do Rio de Janeiro, Estado do
Rio de Janeiro, podendo estabelecer, no Pais e no exterior, filiais, agéncias, sucursais,
escritérios. Art. 3° - A Companhia tem como objeto a pesquisa, a lavra, a refinagdo, 0
processamento, o comércio e o transporte de petroleo proveniente de pogo, de xista ou de
outras rochas, de seus derivados, de-gas natural e de outros hidrocarbonetos fluidos, além
das atividades vinculadas a energia, podendo promover a pesquisa, o desenvolvimento, a
produgdo, o transporte, a distribuicdo e a comercializagéo de todas as formas de
energia, bem como quaisquer outras atividades correlatas ou afins. § 1° - As atividades
econdémicas vinculadas ao seu objeto social serdo desenvolvidas pela Co#fpahhia em

carater de livre competigdo com outras empresas, segundo as condigGes dg, jpercadg, "~

observados os demais principios e diretrizes da Lei n® 9.478, de 6 de agosto de.1987 eda ... |

Lei n® 10.438, de 26 de abril de 2002. § 2° - A Petrobras, diretamente ou através de suas-.

subsidiarias, associada ou ndo a terceiros, podera exercer no Pais ou fora do teritoro - |

nacional qualquer das atividades integrantes de seu objeto social. Capitulo Il ~Da Capital:":
Social, das Agdes e dos Acionistas Art. 4° - O capital social da Petrobrasslibiscrito.g. ..
integralizado, é de R$ 16.291.561.324,68 (dezesseis bilhoes, duzentos e no_\{e:-gta e ume -
mithdes, quinhentos e sessenta e um mil, trezentos e vinte e quatro reais e seggenta e ofto
centavos), dividido em 1.086.104.087 (um bilhao, oitenta e seis mithoes, cenlo.e qualrp. .
mil, e oitenta e sete) agbes, todas escriturais, sem valor nominal, sendo-634.168.418."
(seiscentos e frinta e quatro miihdes, cento e sessenta e oito mil, quatrocentas e dezoito)
acGes ordinarias, e, 451.935.669 (quatrocentos e cinqlienta e um milhGes, novecentos e
trinta e cinco-mil, seiscentas e sessenta e nove) agoes preferenciais. § 1° - A Companhia
esta autorizada a aumentar.o capital social, independentemente de reforma estatutaria,
por deliberagdo ‘do Conselho de Administragéo, em até R$ 30.009.(?00.000,(_)0 .(tnnta
hithGes de reais), ‘mediante a emissfio de agdes preferenciais € até o limite quantitativo de
200.000.000 (duzentos milhdes) de agdes, para integralizagéo: a) em moeda; b) em bens,
observada a prévia deliberagdo da Assembléia Geral para avaliagao destes (inciso IV do
art.122 da Lei das Sociedades por Agdes), c) mediante capitalizagéo de crédito. § 2° - Os
aumentos de capital mediante a emissao de agbes ordinarias serdo submetidos
previamente & deliberagdo da Assembléia Geral. § 3° - A critério do Conselho de
Administragdo podera ser excluido o direito de preferéncia ou reduzido o prazo de 30
(trinta) dias para o seu exercicio, para os antigos acionistas, nas emissdes de agbes,
debéntures conversiveis em agdes e bénus de subscricdo, cuja colocagdo seja feita
mediante venda em bolsa de valores ou por subscrigdo publica, bem como permuta por
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agbes, em oferta publica de aquisi¢do de controle, nos termos dos arts. 257 e 263 da Lei
das Sociedades por AgSes. § 4° - A Companhia, por defiberagdo do Conselho de
Administragdo, poderd adquirir as proprias agbes para permanéncia em tesouraria,
cancelamento ou posterior alienagdo, até o montante do saldo de lucros e de reservas
disponiveis, exceto a legal, sem diminuigdo do capital social, observada a legislagdo em
vigor. § 5° - O capital social podera ser aumentado com a emisséo de agSes preferenciais,
sem guardar proporgdo com as agoes ordinarias, respeitado o limite legal de dois tergos

do capital social, bem como observado o direito de preferéncia de todos os acionistas. Art.

5° . As agOes da Companhia serdo ordinarias, com direito de voto, e preferenciais, estas
sempre sem direito a voto. § 1° - As ac¢les preferenciais serdo inconversiveis em agdes
ordinarias, e vice-versa. § 2° - As ac¢bes preferenciais terdo prioridade no caso de
reembolso do capital e no recebimento dos dividendos, no minimo, de 5% (cinco por
cento) calculado sobre a parte do capital representada por essa especie de agdes, ou de
3% (trés por cenfo) do valor do patriménio liquido da agao, prevalecendo sempre ¢ maior,
patticipando, em igualdade com as agdes ordinarias, nos aumentos do capital social
decorrentes de incorporagido de reservas e lucros. § 3° - As agbes preferenciais
participardo, ndo cumulativamente, em igualdade de condigGes com as acbes ordinarias,

na distribuigdo dos dividendos, quando superiores ao percentual minimo que thes é
assegurado no paragrafo anterior. Art. 6° - A integralizacdo das agbes obedecerad as
normas estabelecidas pela Assembliéia Geral ou pelo Conselho de Administragdo,
dependendo do 6rgdo que autorizou o aumento do capital no limite do autorizado. Em
caso de mora do acionista, e independentemente de interpelagéo, podera a Companhia
promover a execugdo ou determinar a venda das agBes, por conta e risco do mesmo. Art.

7° - As agbes da Companhia, todas escriturais, serdo mantidas, em nome de seus
titulares, em conta de depésito de instituigdo financeira autorizada pela Comisséo de
Valores Mobitiarios - CVM, sem emissdo de certificado. Art. 8° - Os acionistas terdo
direito, em cada exercicio, aos dividendos efou juros de capital proprio, que ndo poderdo
ser inferiores a 25% (vinte e cinco por cento) do fucro liquido ajustado, na forma da Lei
das Sociedades por Agbes, rateado pelas agbes em que se dividir o capital da
Companhia. Art. 9° - Salvo deliberagdo em contrario da Assembléia Geral, a Companhia
efetuara o pagamento de dividendos e de juros de capital préprio, devidos aos.acionistas,

no prazo de 60 (sessenta) dias a partir da data em que forem declarados e, ém-qlalquer....
caso, dentro do exercicio social correspondente, observadas as nomnngs, leggie---
pertinentes. Paragrafo dnico. A Companhia podera, mediante deliberacadsc de selr -
Conselho de Administracio, antecipar valores a seus acionistas, @ titulo de dividendos oy -
juros sobre o capital proprio, sendo esses corrigidos pela taxa SELIC desde-a data do...
efetivo pagamento até o encerramento do respectivo exercicio social, na forma:ptevista no -
art. 204 da Lei n® 6.404, de 1976, Art. 10° - Os dividendos nao reclamados pefds’ :
acionistas dentro de 3 (trés) anos, a contar da data em que tenham sido.postos .a
disposigdo dos-acionistas, prescreverdo em favor da Companhia. Art. 11 - Os+alores des. ..
dividendos e juros, a titulo de remuneragéo scbre o capital proprio, devidos a0 Tesotro: =,
Nacional e aos demais acionistas, sofrerdo _incidéncia de encargos financeiros "
equivalentes a taxa SELIC, a partir do encerramento do exercicio social até o dia do
efetivo recolhimento ou pagamento, sem prejuizo da incidéncia de juros moratorios
quando esse recothimento ndo se verificar na data fixada pela Assembléia Geral. Art. 12 -
Além da. Unido, na -qualidade de acionista controladora da Companhia, poderéo ser
acionistas pessoas fisicas ou juridicas, brasileiras ou estrangeiras, residentes ou néo no
Pais.-Art. 13 - O acionista poderad ser representado nas Assembléias Gerais na forma
prevista no art. 126 da Lei n® 6.404, de 1976, exibindo, no ato, ou depositando,
previamente, o comprovante expedido pela instituicdo  financeira depositaria,
acompanhado do documento de identidade ou procuragdo com poderes especiais. § 1° -
A representagao da Unido nas Assembléias Gerais da Companhia far-se-a nos termos da
legislagdo federal especifica. § 2° - Na Assembléia Geral de Acionistas que delibere sobre
a eleicdo de membros do Conselho de Administragao, fica condicionado o direito de voto
dos acionistas titulares de acoes preferenciais ao preenchimento da condig&o prevista no
§ 6° do art. 141 da Lei n° 6.404, de 1976, de comprovada titularidade ininterrupta da
participagdo acionaria durante o perfodo de 3 (trés) meses, N0 minimo, imediatamente
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anterior a realizacio da Assembléia. Capitulo lll - Das Subsidiarias e Coligadas - Art.

14 - Para o estrito cumprimento de atividades vinculadas ao seu objeto, a Petrobras
podera, na conformidade da autorizag8o conferida pela Lei n°® 9.478, de 1997, constituir
subsidiarias, bem como associar-se, majoritaria e/ou minoritariamente a outras empresas.
Art. 15 - Observado o disposto na Lei n® 9.478, de 1997, a Petrobras e suas subsidiarias
poderdo adquirir agdes ou cotas' de outras sociedades, participar de sociedades de
proposito especifico, bem como associar-se a empresas brasileiras e estrangeiras e com
elas formar consércios, na condicdo ou ndo de empresa lider, objetivando expandir
atividades, reunir tecnologias e ampliar investimentos aplicados as atividades vinculadas
ao seu objeto. Art. 16 - As sociedades subsidiarias e controladas obedecerdo as
deliberagdes dos seus respectivos orgéos de administragdo, as quais estardo vinculadas

as diretrizes e ao planejamento estratégico aprovados pefo Conselho de Administragdo da
Petrobras, bem como as regras corporativas comuns fixadas pela Petrobras através de
orientag@o de natureza técnica, administrativa, contabil, financeira e juridica. Paragrafo
fnico. As relagdes com as empresas subsidiarias, coligadas e controladas serdo
mantidas por intermédio de membro da Diretoria Executiva, em conformidade com as
diretrizes fixadas pelo Conselho de Administragdo. Capitulo IV - Da Administragao da
Sociedade - Segdo [ - Dos Consefheiros e Diretores - Art. 17 - A Petrobras sera
dirigida por um Conselho de Administragdo, com funcdes deliberativas, e uma Diretoria
Executiva. Art. 18 - O Conselho de Administragdo sera integrado por, no minimo, cinco
membros até nove membros eleitos pela Assembléia Geral dos Acionistas, a qual
designara dentre eles o Presidente do Conselho, todos com prazo de gestdo que nao
podera ser superior a 1 (um) ano, admitida a reeleicdo. Paragrafo tnico. No caso de
vacancia no cargo de Presidente do Conseiho, o substituto sera eleito na primeira reum3o
ordinaria do Conselho de Administragdo até a proxima Assembléia Geral. Art. 19 - No
processo de eleigdo dos membros do Conselho de Administragdo pela Assembléia Geral
de Acionistas serdo observadas as seguintes regras: | - E assegurado aos acionistas
minoritarios o direito de eleger um dos Conselheiros, se maior nimero nao lhes couber
pelo processo de voto mattiplo. I -E assequrado aos acionistas titulares de agles
preferenciais, que representem em conjunto, no minimo, 10% (dez por cento) do capital
social, excluido o acionista controlador, eleger e destituir 1 (um) membro do Conselho de
Administragdo, em votagdo em separado na Assembiéia Geral, nao se apliedndo “a...,
Companhia a regra contida no § 4°do art. 8° da Lein® 10.303, de 31 de outubroxe 200 .- -
! - Sempre que, cumulativamente, a eleicdo do Conselho de Administragdo se der peig:::'
sistema de voto mditiplo e os titulares de agGes ordinarias ou preferenciais exercerem o -
direito de eleger Conselheiro, sera assegurado 4 Unidao o direito de eleger Con'selheirp&:.:
em nimero igual ao dos eleitos pelos demais acionistas, mais um, independentétmente do
nimero de.Conselheiros estabelecido no art. 18 deste Estatuto. Art. 20 - A Uireto:rféj:i
Executiva serad composta de um Presidente, escolhido dentre os membros do Consetho
de Administragdo, e até seis Diretores, eleitos pelo Conselho de Administragéo, dentra--.
brasileiros residentes no Pais, com prazo de gestao que ndo podera ser sipefor a*"a-,
(trés) anos, permitida a reeleigdo, podendo ser destituidos a gualquer tempo. § 1° - 0"°
Consetho de Administracdo devera observar na escolha & eleicdo dos Diretores a sua
capacidade profissional, notério conhecimento especializagao nas respectivas areas de
contato em que esses administradores irdo atuar, observado o Plano Basico de
Organizag&o. § 2° - Os membros da Diretoria Executiva exercerdo seus cargos em regime
de tempo integral e de dedicagdo exclusiva ao servico da Petrobras, permitido, porém, o
exercicio concomitante em cargos de administraggo de subsidiarias, controladas e
coligadas da Companhia, a critério do Conselho de Administragdo, conforme o Cadigo de
Boas Praticas, na forma do inciso VIl do art. 29 deste Estatuto. § 3° - O Presidente e 0s
Diretores fardo jus, anualmente, a 30 (trinta) dias de férias, que ihes serdo concedidas
pela Diretoria Executiva, vedado o pagamento em dobro da remuneracao relativa as férlas
ndo gozadas no decorrer do periodo concessivo. Art. 21 - A investidura em cargo de
administragdo da Companhia observara as condigbes impostas pelos arts. 147 e 162 da

1 ei n° 6.404, de 1976, nao podendo, também, ser investidos no cargo os que no Conselho
de Administragdo, na Diretoria Executiva, ou no Conselho Fiscal tiverem ascendentes,
descendentes ou colaterais. Art, 22 - Os Conselheiros e Diretores serdo investidos nos

PAG. 4/14 \S\X |







seus cargos mediante assinatura de termos de posse no livio de atas do Conselho de
Administragdo e da Diretoria Executiva, respectivamente. § 17 - O termo de posse devera
conter, sob pena de nulidade: (i) a indicagdo de pelo menos um domicilio no qual o
administrador recebera as citagbes e intimagbes em processos administrativos e judiciais
relativos a afos de sua gestdo, as quais reputar-se-3o cumpridas mediante entrega no
domicilio indicado, o qual somente podera ser alterado mediante comunicagao por escrito
a Companhia; (ii) a anuéncia aos contratos eventualmente celebrados pela Petrobras com
bolsa de valores ou entidade mantenedora de mercado de balcdo organizado credenciada
na Comissdo de Valores Mobiliarios, tendo por objetivo a adogdo de padrbes de
governanga societaria fixados por essas entidades, responsabilizando-se pelo
cumprimento de tais contratos e respectivos regulamentos de praticas diferenciadas de
governanga corporativa, se for o caso, e. (ili) anuéncia aos termos da clausula
compromisséria de que trata o art. 58 deste Estatuto. § 2° - A posse do Conselheiro
residente ou domiciliado no exterior fica condicionada & constituigdo de representante
residente no Pais, com poderes para receber citagdo em agdes contra ele propostas com
base na legislagdo societaria, mediante procuragdo com prazo de validade que devera
estender-se por, no minimo, 3 (trés) anos apds o término do prazo de gestio do
Conselheiro. § 3° - Antes de tomar posse, e ao deixar o cargo, 0s membros do Conselho
de Administragdo e da Diretoria Executiva apresentardo declaragé@o de bens, que sera
arquivada na Companhia. Art. 23 - Os membros do Conselho de Administragéo e da
Diretoria Executiva responderdo, nos termos do art. 158, da Lei n° 6.404, de 1976,
individual e solidariamente, pelos atos que praticarem e pelos prejuizos que deles
decorram para a Companhia, sendo-thes vedado participar na deliberagdo acerca de
operagbes envolvendo sociedades em gue participem com mais de 10% (dez por cento),
ou tenham ocupado cargo de gestdo em periodo imediatamente anterior a investidura na
Companhia. § 1° - A Companhia assegurara a defesa em processos judiciais e
administrativos aos seus administradores, presentes e passados, além de manter contrato
de seguro permanente em favor desses administradores, para resguarda-los das
responsabilidades por atos decorrentes do exercicio do cargo ou fungdo, cobrindo todo o
prazo de exercicio dos respectivos mandatos. § 2° . A garantia prevista no paragrafo
anterior se estende aos membros do Conselho Fiscal, bem como a todos os e{npregados_
e prepostos que legalmente atuem por delegagdo dos administradores da Cormmpanhid..--
Art. 24 - Perdera o cargo o Conselheiro que deixar de participar de 3 (trés)’ féunides *-*
ordinarias consecutivas, sem motivo justificado ou licenga concedida pelo Consefho dg """
Administragdo. Art. 25 - No caso de vacéncia do cargo de Conselheiro, o substituto sery ,
nomeado pelos Conselheiros remanescentes e servira até a primeira Assembléia Gerals-.-
na forma prevista no art. 150 da Lei n® 6.404, de 1976. Paragrafo Gnico. O Goiwslheiro,
ou membro da Diretoria Executiva, eleito em substi
do substituido, e, quando findo o prazo de gestao, permanecera no cargo ate_a-pesse do
sucessor. Art. 26 - A Companhia sera representada, em juizo ou fora del&,"por suas«--
Diretoria, individualmente por seu Presidente, ou por dois Diretores em conjunfo; ;:i:odenqgsz:.
nomear procuradores ou representantes. Art. 27 - O Presidente e os Diretores nao
poderdo ausentar-se do exercicio do cargo por mais de 30 (trinta) dias, sem licenga ou
autorizagdo do Conselho de Administrag&o. § {° - Ao Presidente, na forma do inciso IV do
art. 38, compete designar, dentre os Diretores, seu substituto eventual. § 2° - No caso de
auséncia ou impedimento de um Diretor, 0s seus encargos serao assumidos por um
substituto escolhido pelo mesmo, dentre outros integrantes da Diretoria Executiva ou um
de seus subordinados diretos, este Gltimo até um prazo maximo de 30 (trinta) dias. § 3° -
No caso da indicagdo ser feita a um subordinado, condicionada & aprovagdo do
Presidente, o mesmo patrticipara de todas as atividades rotineiras do Diretor, inciusive com
a presenga em reunies de Diretoria, para instruir as matérias da area de contato do
respectivo Diretor, sem no entanto exercer direito de voto. Seg¢éao Il - Do Conselho de
Administragio - Art. 28 - O Conselho de Administragdo é o 6rgdo de orientagdo e
diregdo superior da Petrobras, competindo-lhe: | - fixar a orientagéo geral dos negocios
da Companbhia, definindo sua missao, seus objetivos estratégicos e diretrizes; 11 - aprovar
o plano estratégico, bem como os respectivos planos plurianuais e programas anuais de
dispéndios e de investimentos; M - fiscalizar a gestdo dos Diretores e fixar-lhes as
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atribuigBes, examinando, a qualquer tempo, os livros e papéis da Companhia; IV - avaliar
resultados de desempenho; V - aprovar, anuaimente, o valor acima do gqual os atos,
contratos ou operagées, embora de competéncia da Diretoria Executiva, especialmente as
previstas nos incisos Ill, IV, V, VI e Vill do art. 33 deste Estatuto Social, deverao ser
submetidas & aprovacdo do Conselho de Administragdo; VI -deliberar sobre a emissao de
debéntures simples, ndo conversiveis em agbes e sem garantia real; VIl - fixar as politicas
globais da Compaphia, incluindo a de gestao estratégica comercial, financeira, de
investimentos, de meio ambiente e de recursos humanos; VHI - aprovar a fransferéncia da
titularidade de ativos da Companhia, inclusive contratos de concessée e autorizagbes para
refino de petrdleo, processamento de gas natural, transporte, importagdo e exportagao de
petréleo, seus derivados e gas natural, podendo fixar limites de valor para a pratica
desses atos pela Diretoria Executiva; IX - deliberar sobre aumento de capital com emissdo

de agbes preferenciais, dentro do limite autorizado, na forma do § 1° do art. 4° deste
Estatuto Social. Art. 29 - Compete privativamente ao Conselho de Administragdo deliberar
sobre as seguintes matérias: | - Plano Basico de Organizagdo e suas modificagées, bem
como a distribuicdo aos Diretores, por proposta do Presidente, dos encargos
correspondentes as areas de contato definidas no referido plano; 1l - autorizagéo para
aquisicdo de acBes de emissdo da Companhia para permanéncia em tesouraria ou
cancelamento, bem como posterior alienagio dessas agbes, observadas as disposigoes
legais, regulamentares e estatutarias; Ill - aprovagéo da permuta de valores mobiliarios de
sua emissdo; IV - eleigio e desfituigho dos membros da Diretoria Executiva; V -
constituiio de subsidiarias, participagbes em sociedades controladas ou coligadas, ou 2
cessagdo dessa participagde, bem como a agquisicdo de acgbes ou cotas de outras
sociedades; VI - convacagao de Assembléia Geral dos acionistas, nos casos previsios em

fei, publicando o edital de convocagdo com, no minimo, 15 (quinze) dias de antecedéncia;

Vil - aprovagdo de um Codigo de Boas Praticas e do seu Regimento Interno, o qual
devera prever a indicagdo de Relator e a constituicdo de Comités do Conselho compostos
por alguns de seus membros, com atribuigdes especificas de analise e recomendagao
sobre determinadas matérias: VHi - aprovagio das Diretrizes de Governanga Corporativa

da Petrobras; IX - escolha e destituigdo de auditores independentes, os quais ndo poderdo
prestar 4 Companhia servigos de consultoria durante a vigéncia do contrato; X.~ relatorio
da administragao e contas da Diretoria Executiva; Xl - criagdo do Comité de Negécios & ...,
aprovagdo das afribuigdes e regras de funcionamento desse Comité, consisterft;ef;‘:“ COM {Fev>
Plano Basico de Organizagio, as quais devem ser divulgadas ao 'me'rcado,":’:;
resumidamente, quando da publicagdo das demonstragbes financeiras da Companhia, oy,
quando de sua alteragdo; Xl - assuntos que, em virtude de disposigdo legal ou por....
determinagio da Assembléia Geral, dependam de sua deliberagdo; Paragratd ‘3hico. O
Comité de Negocios de gue trata o inciso X} submetera a Diretoria Executiva seu parecers’”:
sobre as matérias corporativas que envolvam mais de uma area de negocios, bem como
aquelas cuja importancia e relevancia demandem um debate mais amplo. Art:+30 - G-«
Conselho de Administragdo podera determinar a realizagdo de inspegoes, au@t@gens ot;”*.
tomadas de contas na Companhia, bem como a contrata¢go de especialistas, pefitos ou °
auditofes externos, para methor instruirem as matérias sujeitas a sua deliberagdo. Art. 31

- O Conselho de Administragdo reunir-se-a com a presenga da maioria de seus membros,
mediante convocacgio do seu Presidente ou da maioria dos Conselheiros, ordinariamente,
no minimo a cada trinta dias e, extraordinariamente, sempre que necessario. § 1° - Fica
facuitada, se necessaria, a participagdo dos Conselheiros na reunido, por telefone, video-
conferéncia, ou outro meio de comunicagio que possa assegurar a participagdo efetiva e
a autenticidade do seu voto. O Conselheiro, nessa hipotese, sera considerado presente a
reunido, e seu voto sera considerado valido para todos 0S efeitos legais, e incorporado a
ata da referida reunio. § 2° - As matérias submetidas a apreciagéo do Conselho de
Administragdo serdo instruidas com a decis@o da Diretoria Executiva, as manifestagées da
area técnica ou do Comité competente, e ainda o parecer juridico, quando necessarios
ao exame da matéria. § 3° - O Presidente do Conselho, por iniciativa propria ou por
soficitagdo de qualquer Conselheiro, podera convocar Diretores da Companhia para
assistir as reunibes e prestar esclarecimentos ou informacbes sobre as matérias em
apreciagdo. § 4° - As deliberagdes do Conseltho de Administragdo serdo tomadas pelo
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voto da maioria dos Conselheiros presentes e serao registradas no livro proprio de atas. §
5° . Em caso de empate, o Presidente do Conselho podera exercer o voto de qualidade.
Segio Il - Da Diretoria Executiva - Art. 32 - Cabe a Diretoria Executiva exercer a gestao
dos negocios da Companhia, de acordo com a missdo, os objetivos, as estratégias e
diretrizes fixadas pelo Conseiho de Administragdo. Art. 33 - Compete a Diretoria
Executiva: | - elaborar e submeter a aprovagdo do Conselho de Administragdo: a) as
bases e diretrizes para a elaboragdo do plano estratégico, bem como dos programas
anuais e planos plurianuais; b) o plano estratégico, bem como os respectivos planos
plurianuais e programas anuais de dispéndios e de investimentos da Companhia com os
respectivos projetos; c) os orcamentos de custeio e de investimentos da Companhia; d) a
avaliagdo do resultado de desempenho das atividades da Companhia; 1l - aprovar: a)
critérios de avaliacdo técnico-econdmica para os projetos de investimentos, com o0s
respectivos planos de delegagdo de responsabilidade para sua execugéo e implantagao;
b} critérios de aproveitamento econdmico de areas produforas e coeficiente minimo de
reservas de oleo e gas, observada a legistagdo especifica; ¢) politica de pregos e
estruturas basicas de preco dos produtos da Companhia; d) planos de contas, critérios
basicos para apuragio de resultados, amortizagéo e depreciagéo de capitais investidos, e
mudangas de praticas contdbeis; e) manuais e normas de contabilidade, finangas,
administragdo de pessoal, contratagdo e execugdo de obras e servi¢os, suprimento e
alienagdo de materiais e equipamentos, de operagao e outros necessarios a orientagéo do
funcionamento da Companhia; f) normas para cessédo de uso, locagdo ou arrendamento
de bens imdveis de propriedade da Companhia; g} plano anual de seguros da Companhia;
h) a estruiura basica dos orgdos da Companhia e suas respectivas Normas de
Organizagdo, bem como criar, transformar ou extinguir 6rgdos operacionais ou
correspondentes, bem como drgdos termporarios de obras, agéncias, filiais, sucursais e
escritorios no Pais e no exterior; i) planos que disponham sobre a admissao, carreira,
acesso, vantagens e regime disciplinar dos empregados da Petrobras; j} a lotagdo de
pessoal dos orgdos da Companhia; k) a designagao dos titulares da Administragao
Superior da Companhia; 1) os planos anuais de negocios; m) formagdo de consércios, de
“joint-ventures”, e de sociedades de propdsito especifico, no Pais e no exterior; Hl -
autorizar a captagao de recursos, contratagao de empréstimos e financiamento,no Pals ou
no exterior, inclusive mediante emiss&o de titulos; 1V - autorizar a prestagéo de garantias. ...
reais ou fidejussérias, observadas as disposigGes legais e contratuais pertiperttes; V «-.--
autorizar a aguisicdo, na forma da legislagdo especifica, de bens imodveis, ‘navios € -~
unidades maritimas de perfuragdo e produgdo, bem como gravame € a alienagio de "~ .
ativos da Companhia; VI - autorizar a alienagdo ou gravame de agbes ou -Cotas de...,
sociedades nas quais a Companhia detenha mais de 10% (dez por cento) do capital ~ -
social, bem. como a cessdo de direitos em consorcios ou ‘joint-ventures” em ‘que ‘&’ °:
Companhia possua mais de 10% (dez por cento) dos investimentos, podendo fixar limites
de valor para delegagio da pratica desses atos pelo Presidente ou Diretores;” VIl -~ ...
autorizar a celebragio de convénios ou contratos com a Unido, Estados, Distritd.Federat e:- -,

’

Municipios, podendo fixar limites de valor para a ‘delegagéo da pratica desses afos pelo
Presidente ou Diretores; VIl - autorizar, na forma da legislagcdo especifica, atos de
rentincia ou transagédo judicial ou extrajudicial, para por fim a litigios ou pendéncias,
podendo fixar limites de valor para a delegagéo da pratica desses atos pelo Presidente ou
Diretores: 1X - acompanhar e controlar as atividades das subsidiarias e empresas das
‘quais a Petrobras participe ou com as quais esteja assoclada; X - deliberar sobre marcas
e patentes, nomes e insignias; XI - criar outros Comités, vinculados ao Comité de
Neg6cios, aprovando as respectivas regras de funcionamento e atribuigGes, consistentes
com o Plano Basico de Organizagdo. Art. 34 - A Diretoria Execuliva reunir-se-a,
ordinariamente, uma vez por semana, com a maioria de seus membros, dentre eles o
Presidente ou 0 seu substituto, e, extraordinariamente, mediante convocagdo do
Presidente ou de dois tercos dos Diretores. Paragrafo inico. As matérias submetidas a
apreciagao da Diretoria Executiva serdo instruidas com as manifestagées da area técnica,
do Comité de Negécios, e ainda do parecer juridico, quando necessérios ao exame da
matéria. Art. 35 - Além das matérias de competéncia originaria de deliberagio colegiada
previstas no art. 33 deste Estatuto, a Diretoria Executiva podera deliberar sobre os atos de
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gestdo de negdcios de responsabilidade individual de cada um dos Diretores, dentro das
areas de contato fixadas pelo Conselho de Administraggo no Plano Basico de
QOrganizagdo. Compete ainda aos Diretores: | - instruir os representantes da Companhia
nas Assembléias Gerais das suas subsidiarias, controladas e coligadas, em conformidade
com as diretrizes fixadas pelo Conselho de Administragdo; Il - admitir e demitir
empregados e formalizar as designagbes para cargos e fungbes gerenciais, aprovadas
pela Diretoria Executiva; 1l - designar empregados da Companhia para missdes no
exterior; IV - assinar atos, contratos e convénios, bem como movimentar os recursos
monetarios da Companhia, sempre em conjunto com outro Diretor. Art. 36 - As
deliberagbes da Diretoria Executiva serdo tomadas pelo voto da maioria dos presentes e
registradas no livro proprio de atas. Paragrafo danico. Em caso de empate, o Presidente
podera exercer o voto de qualidade. Art. 37 - A Diretoria Executiva encaminhara ao
Conselho de Administragdo copias das atas de suas reunibes e prestara as informagbes
que permitam avaliar o desempenho das atividades da Companhia. Se¢ao IV - Do
Presidente - Art. 38 - Cabem ao Presidente a diregio e a coordenagédo dos trabalhos da
Diretoria Executiva, competindo-lhe: | - convocar e presidir as reuniées da Diretoria
Executiva; It - propor ao Conselho de Administragao a distribuigao, entre os Diretores, das
areas de contato definidas no Plano Basico de Organizagao; Ill - propor ac Consetho de
Administragdo os nomes para Diretores da Companhia; IV - designar, dentre os Diretores,
seuy substituto eventual, em suas auséncias e impedimentos; V - acompanhar e
supervisionar, através da coordenagdo da agao dos Diretores, as atividades de todos os
6rgdos da Companhia; VI - designar os representantes da Companhia nas Assembléias
Gerais das suas subsidiarias, controladas e coligadas, em conformidade com as diretrizes
fixadas pelo Conselho de Administragdo; VI - prestar informagdes ao Ministro de Estado
ao qual a Companhia esta vinculada, e aos érgéos de controle do Govermno Federal, bem
como ao Tribunal de Contas da Unido e ao Congresso Nacional. Capitulo V - Da
Assembléia Geral - Art. 39 - A Assembléia Geral Ordinaria realizar-se-a, anualmente, no
prazo previsto no art. 132 da Lei n® 6.404, de 1976, em local, data e hora previamente
fixados pelo Conseiho de Administragdo, para deliberar sobre as matérias de sua
competéncia, especialmente: 1 - tomar as contas dos administradores, examinar, disculir e
votar as demonstragdes financeiras; il - deliberar sobre a destinagao do lugro Jiguidodo_
exercicio e a distribuicdo de dividendos; HiI - eleger os membros do (..Inns?lho de...
Administragio e do Conselho Fiscal. Art. 40 - A Assembliéia Geral Extraordinana, aldm...
dos casos previstos em lei, reunir-se-3 mediante convocagao do Conselho .de'_',
Administragio, para deliberar sobre assuntos de interesse da Companhia, especialmeqt:gz.__
| - reforma do Estatuto: Il - aumento do fimite do capital autorizado; il - aumepia:dg capital
social, ressalvado o disposto no § 1° do art. 4° deste Estatuto; IV - avaliagio de beng -2
com que o acionista concorrer para o aumento do capital social; V - redugdo do capital *
social: VI - emissdo de debéntures conversiveis em agGes ou a sua venda.quando |l .,
tesouraria; VIl - incorporagdo da Companhia a outra sociedade, sug- disgolugac, .
transformagao, cisdo, fusao; VIl - participagao da Companhia em grupo de sociedades; 1%+
- alienagio do controle do capital social de subsidiarias da Companhia; X ~ destituigdo de
membros do Conselho de Administragdo; X) - alienag8o de debéntures conversiveis em
agdes de titularidade da Companhia e de emissdo de suas subsidiarias; XIf - fixagao da
remuneracido dos administradores; XIil - cancelamento do registro de Companhia aberta;
XIV - escolha de empresa especializada, a partir da apresentagdo pelo Conselho de
Administragdo de urma lista triplice de empresas especializadas, para a elapqraqéo de
laudo de. avaliacdo de suas agbes pelo respectivo valor econdmico, a ser utilizado nas
hipéteses de cancelamento do registro de Companhia aberta ou do desenquadramento as
regras de padrdo de governanga societaria, definidas por bolsa de valores ou entidade
mantenedora de mercado de balcdo organizado, credenciada na Comissdc de Valores
Mobilidrios, visando o cumprimento das regras estabelecidas na competente
regulamentagdo de praticas diferenciadas de governanga corporativa editada por tais
entidades, e de acordo com os termos dos contratos eventualmente celebrados pela
Petrobras com essas mesmas entidades; XV - renincia a direito de subscrigéo de agoes
ou debéntures conversiveis em aces de subsidiarias, controladas ou coligadas. §1°-A
deliberagdo da matéria prevista no inciso XIV deste artigo devera ser tomada por maioria
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absoluta de votos das acbes ordinarias em circulagdo, ndo se computando os votos em
branco. § 2° - Na hipétese de oferta pablica formulada pelo acionista controlador, este
arcara com 0s custos da elaboragdo do laudo de avaliagio. Art. 41 - A Assembléia Geral
fixara, anualmente, o montante global ou individual da remuneragdo dos administradores,
bem como os limites de sua participagéo nos lucros, observadas as normas da legislagao
especifica. Art. 42 - As Assembiéias Gerais serdo presididas pelo Presidente da
Companhia ou substituto gue este vier a designar, e, na auséncia de ambos, por um
acionista escolhido pela maioria dos votos dos presentes. Paragrafo (nico. O Presidente
da Assembléia escolhera, dentre os acionistas presentes, o Secretario da mesa. Capitulo
VI- Do Conselho Fiscal - Art. 43 - O Conselho Fiscal, de carater permanente, compde-se
de até cinco membros e respectivos suplentes, eleitos pela Assembléia Geral Ordinaria,
todos residentes no Pais, observados os requisifos e impedimentos fixados na Lel das
Sociedades por Agdes, acionistas ou nao, dos quais um sera eleito pelos detentores das
agbes ordinarias minoritarias e outro pelos detentores das agGes preferenciais, em
votagdo em separado. § 1° - Dentre os membros do Conselho Fiscal, um sera indicado
pelo Ministro de Estado da Fazenda, como representante do Tesouro Nacional. § 2° - Em
caso de vaga, renlncia, impedimento ou auséncia injustificada a duas reunides
consecutivas, sera o membro do Conselho Fiscal substituido, até o término do mandato,
pelo respectivo suplente. § 3° - Os membros do Consetho Fiscal serdo investidos nos
seus cargos mediante a assinatura de termo de posse no livro de atas e pareceres do
Conselho Fiscal, do qual constara: (i} a anuéncia aos contratos eventualmente celebrados
pela Petrobras com bolsa de valores ou entidade mantenedora de mercado de balcdo
organizado, credenciada na Comisséo de Valores Mobiliarios, tendo por objetivo a adog&o
de padrées de governanga societaria fixados por estas entidades, responsabilizando-se
pelo cumprimento de tais contratos e respectivos regulamentos de praticas diferenciadas
de govermnanga corporativa, se for o caso, e (i} anuéncia aos termos da clausula
compromisséria de que trata o art. 58 deste Estatuto. Art. 44 - O mandato dos membros
do Conselho Fiscal &€ de um ano, permitida a reeleicdo. Art. 45 - A remuneragdo dos
membros do Conselho Fiscat, além do reembolso obrigatério das despesas de locomogao
e estada necessarias ao desempenho da fungdo sera fixada pela Assembléia Geral que
os eleger, observado o limite estabelecido na Lei n® 9.292, de 1996. Art. 46 <Oqiwetedo,
Conselho Fiscal, sem prejuizo de outras atribuigdes que ihe sejam conferidas @m virtude. ..
de disposigdo legal ou por determinagédo da Assembléia Geral: | - fiscalizar, per qualqer-.-
de seus membros, os atos dos administradores e verificar o cumprimento dos se0s"".
deveres legais e estatutarios; 1l - opinar sobre o relatdrio anual da administraggo, fazendp, .
constar do seu parecer as informagdes complementares que julgar necessarias ou Utels a* ©
deliberagdo da Assembléia Geral; Il - opinar sobre as propostas dos administradores, & -
serem submetidas a Assembléia Geral, relativas a4 modificagdo do capital socja}, emis3ac "
de debéntures ou bonus de subscrigdo, planos de investimentos ou orgamentts de capftal, ..
distribuigao de dividendos, transformacéo, incorporagao, fusdo ou cisdo da Cpmpanhiai 4% :
- denunciar, por qualquer de seus membros, aos drgdos de administragdo e,’se"estes naw -
tomarem as providéncias necessarias para protegdo dos interesses da Companhia, a
Assembléia Geral, os erros, fraudes ou crime$ gue dascobrirem, e sugerir providéncias
Gteis & Companhia; V - convocar a Assembléia Geral Ordinaria se os administradores
retardarem por mais de um més essa convocagdo, € a Extraordinaria sempre que
ocorrerem motivas graves ou urgentes, incluindo na pauta das assembléias as matérias
_que considerarem necessarias; VI - analisar, pelo menos trimestralmente, o balancete e
_demais demonstragfes. financeiras elaboradas periodicamente pela Diretoria; VIl -
examinar as demonstragdes financeiras do exercicio social e sobre elas opinar; VIIi -
exercer essas atribuicdes durante a liquidagdo. Paragrafo tinico. Os membros do
Conselho Fiscal participardo, obrigatoriamente, das reunibes do Conselho de
Administracdo em que devam ser apreciadas as matérias referidas nos incisos i, il e VIi
deste artigo. Capitulo VIl - Dos Empregados da Companhia - Art. 47 - Os empregados
da Petrobras estdo sujeitos a legislagdo do trabalho e aos regulamentos internos da
Companhia, observando-se as normas legais aplicaveis aos empregados das sociedades
de economia mista. Art. 48 - A admissdo de empregados pela Petrobras e por suas
subsidiarias e controladas obedecera a processo seletivo piblico, nos termos aprovados
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pela Diretoria Executiva. Art. 49 - As fungdes da Administragdo Superior € 03 poderes e
responsabilidades dos respectivos titulares serdo definidos no Plano Basico de
Organizagdo da Companhia. § 1° - As fungSes a que se refere o caput deste artigo
poderdo, excepcionalmente e a critério da Diretoria, ser atribuidas a técnicos ou
especialistas estranhos ao quadro permanente da Companhia. § 2° - As fungbes
gerenciais que devam integrar o quadro organizacional da Companhia, nos demais niveis,
terdo os poderes e responsabilidades dos titulares definidos nas normas dos respectivos
orgaos. Art. 50 - Sem prejuizo das requisigbes previstas em lei, a cess@o de empregados
da Petrobras e de suas subsidiarias ou controladas dependera de autorizagdo, em cada
caso, da Diretoria Executiva e sera feita, sempre que possivel, mediante o reembolso dos
custos correspondentes. Art. 51 - A Companhia destinara uma parcela dos resultados
anuais a ser distribuida entre seus empregados, de acordo com os critérios aprovados
pelo Consetho de Administragéo, observada a legislagdo em vigor. Capitulo VII -
Disposigoes Gerais - Art. 52 - As atividades da Petrobras obedecerao a um Plano
Basico de Organizagdo, aprovado pelo Conselho de Administragdo, que contera a
estrutura geral e definira a natureza e as atribuigbes de cada ¢rgdo, as relagbes de
subordinaciio, coordenagao e controle necessarias ao seu funcionamento, de acordo com

o presente Estatuto. Art. 53 - O exercicio social coincidira com o ano civil, encerrando-se

a 31 de dezembro de cada ano, quando serdo levantados o balango patrimonial e demais
demonstracdes financeiras, que deverdo atender as disposigoes legais aplicaveis.
Paragrafo tinico. A Companhia podera levantar balangos semestrais, para pagamento de
dividendos ou juros sobre o capital proprio, por deiiberagdo do Consetho de
Administracdo. Art. 54 - Sobre os recursos transferidos pela Unido ou depositados por
acionistas minoritarios, para fins de aumento do capital da sociedade, incidirdo encargos
financeiros equivalentes a taxa SELIC desde o dia da transferéncia até a data da
capitalizagio. Art. 55 - A Petrobras destinara, do lucro liquido apurado no seu Balango
Anual, a parcela de 0,5% (cinco décimos por cento) sobre o capital social integralizado,
para constituigde de reserva especial, destinada ao custeio dos programas de pesquisa e
de desenvolvimento tecnolégico da Companhia. Paragrafo Gnico. O saldo acumulado da
reserva prevista neste artigo ndo podera exceder 5% (cinco por cento) do capital social
integralizado. Art. 56 - Apés deliberada a distribuig@o do dividendo minimo previsfe no aft,
8° deste Estatuto, podera a Assembléia Geral, ohservados os termos d_a-gegislagiéo...
societaria e as normas federais especificas, atribuir percentagens ou gratficacdo aes---
membros da Diretoria Executiva da Companhia, por conta de participagdo nos lucros. ARt .
57 - A Diretoria Executiva podera autorizar a prafica de atos gratuitos rgzzaveis gm,.,
beneficio dos empregados ou da comunidade de que participe 2 empresg; dpejusivé a* ¢
doagdo de bens inserviveis, tendo em vista suas responsabilidades sociais; na former-:
prevista no § 4° do art. 154 da Lei n° 6.404, de 1976. Art. 58 - Deverdo ser resqlyidas por
meio de arbitragem, obedecidas as regras previstas pela Camara de Atbitragem*dn...
Mercado, as disputas ou controvérsias que envolvam a Companhia, seus acipnistas-og -,
administradores e consetheiros fiscais, tendo por objeto a aplicagdo das’ dfgposigbes*
contidas na Lei n° 6.404, de 1976, neste Estatuto Social, nas normas editadas pelo
Conselho Monetario Nacional, pelo Banco Central do Brasil e pela Comisséo de Valores
Mobiliarios, bem como nas demais normas aplicdveis ao funcionamento do mercado de
capitais em geral, além daquelas constantes dos contratos eventualmente celebrados pela
Petrobras com bolsa de valores ou entidade mantenedora de mercado de balcdo
‘organizado, credenciada na Comiss&o de Valores Mobiliarios, tendo por objetivo a adogao
“de padrbes de governanga societaria fixados por estas entidades, e dos respectivos
regulamentos de praticas diferenciadas de governanga corporativa, se for o caso.
Paragrafo anico. As deliberagdes da Unido, através de voto em Assembléia Geral, que
visern a orientagdo de seus negocios, nos termos do art. 238 da Lei n° 6.404, de 1976,
sio considerados formas de exercicio de direitos indisponiveis e ndo estardo sujeitas ao
procedimento arbitral-previsto no caput deste artigo. Art. 59 - Os contratos celebrados
pela Petrobras para aquisicdo de bens e servigos serdo precedidos de procedimento
licitatério simplificado, na forma do regutamento aprovado pelo Decreto n® 2.745, de 24 de
agosto de 1998. Art. 60 - Com o objetivo de compor suas propostas para participar de
licitages que precedem as concessoes de que trata a Lei n® 9.478, de 1997, a Petrobras
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podera assinar pn.é-contratos, mediante a expedigdo de cartas-convite, assegurando
pregos e compromissos de fornecimento de bens e servigos. Paragrafo tnico. Os pre-
contratos conterdo clausula resolutiva de pleno direito, a ser exercitada sem penalidade
ou indenizagdo de qualquer espécie no caso de outro licitante ser declarado vencedor, e
serdo submetidos, posteriormente, & apreciagdo dos orgdos de controle externo e
fiscalizagdo. Art. 61 - A Unifo, na qualidade de acionista controladora da Companhia, os
membros do, Consglho de Administracédo, do Conselho Fiscal e da Diretoria Executiva
deverdo: | - Abster-se de negociar os Valores Mobiliarios nos seguintes periodos: a) no
periodo de um més que antecede ao encerramento do exercicio social até a publicagdo do
edital, colocando a disposicdo dos acionistas as demonstragdes financeiras da
Companhia ou sua publicagdo, prevalecendo o que primeiro ocorrer; b} no periodo
compreendido entre a decisdo tomada pelo érgdo social competente de aumentar ou
reduzir o capital social, de distribuir dividendos ou bonificagdo em agbes ou emitir outros
Valores Mobiliarios, e a publicagéio dos respectivos editais ou antncios. Il - Comunicar a
Companhia e & bolsa de valores ou entidade mantenedora de mercado de balcao
organizado credenciada na Comissdo de Valores Mobiliarios, os seus planos de
negociagio periddica de valores mobiliarios, caso os possuirem, assim como as
subseqilentes alteragdes ou descumprimento de tais planos. A comunicagao devera
conter, no minimo, se o planc é de investimento ou desinvestimento programado, a
periodicidade e as quantidades programadas.”

Il - Foi aprovada, ainda, pela maioria dos acionistas presentes a proposta de emissdo de
debéntures e outros titulos conversiveis em agdes preferenciais, para colocagéo publica
no Pais ou no exterior, até o montante de R$2.500.000.000,00 (dois bilhdes e quinhentos
milhSes de reais), divididos em até 2 (duas) séries, durante o prazo de 24 (vinte & quatro)
meses conforme apresentada pela administragdo da Petrobras, com a alteragdo
proposta pela representante da Unido ao item 1.7. Desta forma, a emissdo de
debéntures e outros titulos conversiveis em agbes preferenciais foi aprovada nos termos
a seguir: "1 - As debéntures deverdo ter as caracteristicas descritas ameguir 1.1 -
Valor Total da Emissio: até R$2.500.000.000,00 (dois bilhdes e quinhentds hilhdes des«-
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reais); 1.2 - Quantidade Total de Debéntures: o nimero de Debéntures- apurado e "’
razdo do quociente entre o Valor Total da Emissdo (conforme estabelecido pelo.,
Conselho de Administragdio) e o Valor Nominal Unitario; 1.3- Valor Nomina] Ynitariczo -
valor em reais de cada Debénture corresponderé ao Valor por Agéo Preferencial na Ditee
de Emissdo (conforme definido abaixo); 1.4 - Namero de Séries: ate 2 (dyas) sérigs, ..
cada uma delas no valor de até R$2.500.000.000,00 {dois bilhdes e quinhentos milhdek .*
de reais), sujeito em qualquer hipétese ao Valor Total da Emisséo indicado" atr jtem .1
acima. O valor de cada uma das séries e a quantidade de Debéntures de cdda’uma gus ™*
séries poderdo ser realocados entre si a _critério do Conselho de Atlrminfstragde, .-
conforme as condigbes de mercado tornem aconsélhavel para a Companhia; 1.5 -Tipo e
Forma: escriturais, nominativas e conversiveis em agdes preferenciais de emissdo da
Companbhia; 1.6 - Espécie: sem garantia nem preferéncia; 1.7 - Atualizagao Monetaria:
as Debéntures de uma ou mais séries serdo, observada a legislagao pertinente,
corrigidas com base nos coeficientes fixados para a corregdo dos titulos da divida
plblica ou com base na variagdo do dolar dos Estados Unidos da América, utilizando-se
ataxa-de cambio a ser oportunamente estipulada pefo Conselho de Administragao; 1.8 -
Conversibilidade: cada Debénture sera ou podera ser convertida em agbes
preferenciais representativas do capital social da Companhia, de acordo com as
seguintes condigdes: 1.8.1 - as Debéntures de 1 (uma) das séries mencionadas acima:
1.8.1.1 - serfio obrigatoriamente convertidas por ocasido de seu vencimento. Cada
Debénture fard jus a um namero de agdes preferenciais na data de seu vencimento
calculado de acordo com a Relagio de Conversdo determinada da seguinte forma (e
cuja expressdo matematica consta do Anexo I} 1.8.1.1.1 ~ se o Valor por Agac
Preferencial na Data de Vencimento (conforme definido abaixo) for igual ou superior ao
Prego de Converséo (conforme definido abaixo), a Relagao de Conversao correspondera
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ao Valor Nominal Unitario das Debéntures, dividido pelo Prego de Conversdo, e os
titulares das Debéntures receberdo um nimero de agSes preferenciais correspondentes
a totalidade do Valor Nominal Unitaric das Debéntures por eles detidas dividido pelo
Valor Nominal Unitario e muitiplicado pela Relagdo de Conversido; e 1.8.1.1.2 - se o
Valor por Agdo Preferencial na Data de Vencimento for menor que o Prego de
Conversdo, mas superior ao Valor por Agdo Preferencial na Data de Emissdo, a Relagdo
de Conversdo corresponderd ao Valor Nominal Unitadrio das Debéntures, dividido pelo
Valor por Agdo Preferencial na Data de Vencimento, e os titulares das Debéntures
receberdo um numero de agbes preferenciais correspondentes a totalidade do Valor
Nominal Unitario das Debéntures por eles detidas dividido pelo Valor Nominal Unitario e
multiplicado pela Rela¢do de Conversao; e 1.8.1.1.3 - se o0 Valor por Agdo Preferencial
na Data de Vencimento for menor ou igual ao Valor por A¢do Preferencial na Data de
Emissdo, a Relagido de Conversd@o correspondera a uma agdo preferencial para cada
Debénture, e os titulares das Debéntures receberdo um nimero de agBes preferenciais
correspondentes a totalidade do Valor Nominal Unitario das Debéntures por eles detidas
dividido pelo Valor Nominal Unitario; 1.8.1.2 - serdo obrigatoriamente convertidas na
ocorréncia de quaisquer hipéteses gue acarretemn o seu vencimento antecipado, as quais
serdo definidas pelo Conselho de Administragdo. No caso de vencimento antecipado, os
titulares das Debéntures receberdao um nGmero de agdes preferenciais comrespondente a
totalidade do Valor Nominal Unitario das Debéntures por eles detidas, dividido pelo Valor
Nominal Unitario. Neste caso, a remuneragdoc das Debéntures devida até o seu
vencimento final podera ter o mesmo tratamento do principal (ou seja, ser conversivel em
ag6es preferenciais de acordo com as condigbes de conversdo aplicaveis ao principal),
ressalvado, contudo, que o valor do principal acrescido da remuneragdo a ser convertido
ndo podera ultrapassar o valor de R$ 2.500.000.000,00 (dois bithGes e quinhentos milhdes
de reais); 1.8.1.3 - poderdo ser convertidas a qualquer tempo pelos respectivos titulares,
até e inclusive o fechamento dos negodcios no dia atil imediatamente anterior & data de
vencimento das Debéntures, e cada Debénture convertida fara jus a um namero de
agées preferenciais igual ao Valor Nominal Unitario das Debéntures, dividido pelo Prego
de Conversdo; e 1.8.1.4 - poderdo ser totalmente convertidas a qualquer tempo pela
Companhia, no caso de alterag;oes na legislagdo fiscal brasileira que acarreterrr jguela Uﬁl,.
aumento nos encargos relativos as Debéntures, segundo condigbes a serem eﬁxadas pelo...
Conselho de Administragdo. Neste caso, os titulares das Debéntures receberdo UMFPROMBIE: « -
de agfes preferenciais correspondente a totalidade do Valor Nominal Unitario daS"‘.
Debéntures por eles detidas, divididas pelo Valor Nominal Unitario. Nesje caso,. a.,
remuneragdo das Debéntures devida até o seu vencimento final podera fes.e mesmd :
tratamento do principal (ou seja, ser conversivel em agdes preferenciais de acordo com g8 -:
condigbes de conversdo aplicaveis ao principal), ressalvado, contudo, que ¢ valor'dd*
principal acrescido da remuneragio a ser convertido ndo podera ultrapassarnyalor de’R$ .
2.500.000.000,00 (dois bilhdes e quinhentos milhGes de reais); e 1.8.2 - as Dehéntures da . _
série remanescente: 1.8.2.1 - poderdo ser facultativamente convertidas, "a opgdo dos-
titulares de tais Debéntures, a qualquer tempo ou por ocasido de seu vencimento, de
modo que cada Debénture fara jus a um numero de agbes preferenciais calculado de
acorde com a Relagdo de Conversdo que correspondera ao Valor Nominal Unitario das
Debéntures, dividido pelo Prego de Conversio, € os titulares das Debéntures receberdo
um nimero de agbes preferenciais correspondentes & totalidade do Valor Nominal
Unitario das Debéntures por eles detidas dividido pelo Valor Nominal Unitario e
multiplicado pela-Relagdo de Conversdo. Para os efeitos deste item 1.8, considera-se:
“Preco_de Conversdo™ O valor correspondente ao Valor por Agéo Preferencial na Data
de Emissdo, acrescido de um prémio (“‘Prémio de Convers&o”) que sera definido em

- processo de bookbuilding a ser realizado nos mercados brasileiro e internacional pelas
instituigbes financeiras contratadas para realizar a colocagdo das Debéntures, sendo que
tal prémio ndo ser4 inferior a 15% nem superior a 25%; e “Valor por A¢do Preferencial na
Data de Vencimento™: a média dos pregos de fechamento diario das agdes preferenciais
da Companhia, os quais poderdo ser corrigidos conforme o item 1.7 acima, conforme
reportados pela Bolsa de Valores de Sao Paulo, no periodo correspondente a 20
pregdes sucessivos em tal bolsa encerrando-se no terceiro dia de negociagdes anterior a
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data de vencimento das Debéntures ou nas demais datas de conversdo das Debéntures
previstas acima, conforme o caso; e “Valor por Agao Preferencial na Data de Emissado™ o
preco de fechamento de uma agéo preferencial da Companhia, conforme reportado pela
Bolsa de Valores de S&o Paulo, no dia de negociagdo anterior a data do término do
processo de bookbuilding a ser realizado nos mercados brasileiro e infernacional, o qual
podera ser corrigido conforme o itern 1.7 acima;, As agoes preferenciais objeto da
conversdo, seja obrigatria ou facultativa, terdo os mesmos direitos, preferéncias e
vantagens estatutariamente garantidos as atuais agbes preferenciais de emisséo da
Companhia, pro rata femporis a partir da data da conversdo. As Debéntures faréo jus a
medidas de antidiluigdo, a bonificagGes distribuidas aos titulares das agGes preferenciais,
bem como a quaisquer direitos deliberados em atos societarios da Companhia, conforme
venha a ser detalhado pelo Conselho de Administragdo; 1.9 - Remuneragdo: as
Debéntures fardo jus a remuneragio que venha a ser estipulada pelo Conselho de
Administragdo, ndo lhes sendo aplicavel o disposto no artigo 54 do Estatuto Social da
Companhia; 1.10 - Direito de Preferéncia: a emissdo das Debéntures sera feita comn a
exclusdo do direito de preferéncia, nos termos do artigo 172 da Lei n® 6.404/76. 2 - Os
Titulos deverio ter as caracteristicas descritas a seguir: os Titulos terdo as mesmas
caracterisiicas, termos e condiges aplicaveis as debéntures, conforme descrito em 1
acima, adaptando-os contudo a denominagio em doiares norte-americanas, ao fator de
conversdo referenciado aos American Depositary Shares - ADSs representativos de
agbes preferenciais da Companhia, e aos demais termos e condigbes usualmente
utilizados no mercado internacional para colocagéo de tais titulos. A emiss&o dos Titulos
far-se-a mediante o cancelamento do saldo das Debéntures de quaisquer das Series que
ndo sejam colocadas ou subscritas no Brasil; e 3 - Delegar competéncia ao Conselho
de Administragao para: 3.1 - deliberar sobre as condi¢cdes de que tratam os incisos Vl a
VIl do artigo 59 da Lei n° 6.404, de 15-12-1976, bem como alterar as condigdes
expressas na proposta aprovada, no tocante as matérias referidas nesses itens; 3.2 -
aprovar o cancelamento das debéntures que eventualmente ndo sejam colocadas g, se e
quando necessario, das debéntures que se encontrem em tesouraria, pedendo realocar
seu respectivo valor para a colocagdo dos titulos no mercado internacional; e 3.3 -
deliberar sobre as dernais condigbes relativas aos titulos, desde que respeitem; no que,
couber, as condigbes aprovadas para as debéntures nesta Assembléia Geral,.ebservado. ...
o disposto no item 3.1 da proposta da Companhia. Anexo [ - Formula de Célculo de---
Relacio de Conversao: Se VV < VE, entdo N = 1; Se VE < VV< PC, entdo N = VU/ VV7 .
Se VV = PC, entdo N = VU/ PC; Onde: N = Numero de Agdes Preferencials entregues. ..,
por Debénture, VV = Valor por Agdo Preferencial na Data de Vencimento, VE = Afalor por -
Agdo Preferencial na Data de Emissdo, VU = Valor Nominal Unitario, PC ¥ VE x (1°# "~
Prémio de Conversao)”. I L

h -
- sowas

Nada mais havendo a tratar, foi encerrada a Assembléia, e, posteriormente, lavrada 7+,
presente Ata, que, lida e achada conforme, foi assinada pelo Presidente dd AS§embl&la;”
Sr. Jodo Pinheiro Nogueira Batista, pela Representante da Unigo, Sra. Luciana Cortez
Roriz Ponte, pelo acionista e Diretor de Exploragdo e Produgéo, Sr. José Coutinho
Barbosa, pelo Secretario, Sr. Hélio Shiguenobu Fujikawa e pelo Presidente do Conselho
Fiscal, Sr. José Manoel Buarque Franco Neto. Era o que continham as paginas 179 a
192 do Livro n® 4, destinado ao [egi das Atas das Assembléias Gerais de Acionistas
da "Petraleo Brasileiro S.A. JOBRAS, de opd xtralu /A presente copia
auténtica, digitada por mim\ ofe A e Teai i ofaud Z./C3: Célia Regina
Paravidin Saptos Iha! e que vai ddnferida e 'enhcerrada por mim,

\Al'bﬁ}?j " ANOIAA Hélio Shiguenobu Fujikawa, Secretério.
Rio de Janeiro,'dez de junho de dois mil e dois.

13/14







VI. REGISTRO DAS MANIFESTAGOES DE ACIONISTAS:

Estdo consignadas manifestagdes verbais dos seguintes acionistas, pela ordem em que
foram proferidas:

- Associacao dos Engenheiros da Petrobras - AEPET, representada pelo Sr. Femando
Siqueira, que votoly contra a aprovagao das matérias constantes da Ordem do Dia;
- Sindicato dos Trabalhadores na Industria de Petrdleo no Estado do Rio de Janeiro -
SINDIPETRO RJ, representado por seu Coordenador da Secretaria Geral Emanuel
Jorge de Almeida Cancela, que votou contra a aprovagdo das matérias constantes da
Ordem do Dia; _
- Caixa de Previdéncia dos Funcionarios do Banco do Brasil - PREVI, representada pelo
Sr.José Oswaldo Femandes Caldas Morone, que votou a favor da aprovagido do item
"a", contra a proposta do item "b", exceto com relagdo & inclusdo do § 5 no art. 4°, e a
favor da proposigdo do item "c", exceto no tocante ao art. 6°
- BBA Icatu Investimentos Distribuidora de Titulos e Valores Mobiliarios S.A.,
representada pelo Sr. Fabio Gabai Puga Nazari, que votou favoravelmente ao constante
nas alineas "a" e "d", confrario a alinea "b" e absteve-se de votar nas matérias da alinea
¢" do item | e na do item |l da Ordem do Dia;
- Sr. Gilberto Souza Esmeraldo questionou a respeito do desdobramento de agbes,
votando, a seguir, a favor da proposta de alteragéo do Estatuto;
- BNDES Participagbes S.A. - BNDESPAR e Fundo de Participagdo Social - FPS,
representados pela Sra. Rosemary Martins Hissa, que solicitou esclarecimentos acerca
do direito de preferéncia na subscrigdo de debéntures e foi informada pela mesa que 0
atendimento prioritario aos atuais acionistas, por ser procedimento de colocagao, seria
objeto de deliberagdc a posteriori, quando da definigdo das demais condigdes, pelo
Conselho de Administragao.

VII. DOCUMENTOS ARQUIVADOS NA SEDE SOCIAL.:

Ficam arquivados na sede social da Companhia os seguintes documentos: ; - -

T d e L ]

- Manifestagdio de voto da Associagio dos Engenheiros da Petrobras-- AEPET, .

L VR

representada pelo seu Presidente, Sr. Fernando Leite Siqueira;

- Manifestagio de voto da Companhia Brasileira de Liquidagdo e Custddia,: .nstltmcéo -

Custodiante do Programa de ADRs da PETROBRAS e também procuradora do Citibank
N.A., Instituigdo Depositaria dos ADRs, representando os acionistas detentores de ABRs -
representatlvos de agdes ordinarias, representada pelo Sr. Jodo Paulo de Frontin; -

- Manifestagdo de voto da BBA Icatu Investimentos Distribuidora de Titulos.e Valores
Mobiliarios S.A., representada pelo Sr. Fabio Gaba| Puga Nazaris s ae 2i,
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INGEBORG KNAUSS DE MENDONCA
TRADUTORA PUBLICA E INTERPRETE JURAMENTADA
ALEMAO - ESPANHOL - INGLES - PORTUGUES
(ADVOGADA - OAB-RJ 29082)

TRANSLATION N° VI80630 - page 1 --———=--——-———=----

I, the undersigned sworn Public Translator and
Interpreter in the city of Rio de Janeiro, State
of Rio de Janeiro, Federative Republic of Brazil,
accredited for English, Spanish, German and
Portuguese as per Instruction n°® 27 of 13
September 1974 of the Board of Commerce of the
State of Rio de Janeiro, DO HEREBY CERTIFY that a
writing in PORTUGUESE was brought to me to be
rendered into ENGLISH which by virtue of my office
I do as follows: ————==-———————————————==o—=—-—————=

———————————— TRANSLATION n°® VIB0630---——~=--=====~=

As menticned on the cover of the paper this is a
booklet containing the “BYLAWS OF PETROBRAS”,
in accordance with the MINUTES OF THE REGULAR AND
SPECIAL_FENERAL ASSEMBLIES OF PETROLEO BRASILEIRO
S.A.—P%ROBRAS, held on 04 April 2008,-———————===—-
- S‘he paper itself comprises twenty-eight (28)

pages, but this translation is limited to what is

contained on pages 4 through page 26, as follows:

“Chapter I: Nature, Headquarters and Object of the
Corporation ---———----——-—-=———-—me——————— - =
Art. 1 - Petréleo Brasileiro S.A. - Petrobras is a
mixed Jjoint stock corporation controlled by the

Federal Government, of indeterminate duration, to
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be governed by the terms and conditions of the
Joint Stock Corporation Law (Law n°® 6,404 of 15
December 1976) and by these Bylaws. —--—-—-——————-—===
Sole paragraph: The control of the Federal
Government shall be exercised by means of the
ownership and possession of at least fifty percent
plus one share of the Corporation’s voting
capital. —----—————--———m-————mm—————o— oo
Art. 2 - Petrobras has its headquarters and legal
venue in the city of Rio de Janeiro, State of Rio
de Janeiro, and may establish, either in the
country or abroad, branch-offices, agencies, sub-
branches and offices. --—-———————————————————==————
Art. 3 - The Corporation has as its object the
research, mining, refining, processing, trade and
transport of o0il from wells, shale and other
rocks, its derivatives, natural gas and other
fluid hydrocarbons, in addition to other energy
related activities; it may promote the research,
development, production, transport, distribution
and marketing of all forms of energy, as well as
other related activities or alike ones. ------
Paragrqph 1 - Economic activities related to the

corpbrate object shall be developed by the

Inscri

Junta Comercial n2 22
CPF n2 004255677-53
INSS n® 11390864728

Rua Ipanema 173 apl. 104

(Cond. Nova Ipanema - Barra)
22631-390 - Rio de Janeiro - RJ
Tel / Fax 3325-8642 Tel 3326-2100




130 Oficio de Notas
Luiz Fernando Carvalho de Faria - Tabeliao - N2gnonsnt fau<)
av. Rio Brance 139 - frupe JpY - el 22U-BAZY A4,
Certifico gque a Pv copia fiely On,
He original que foi i “reve,

Rio de Janeiro, 20 de Harg
RICARRO OE JESUS SUAES - LEVC -

yilido soasnte cow selg de Fiscalizagad




INGEBORG KNAUSS DE MENDONCA
TRADUTORA PUBLICA E INTERPRETE JURAMENTADA
ALEMAO - ESPANHOL - INGLES - PORTUGUES
(ADVOGADA - OAB-RJ 29082)

TRANSLATION N° VI80630 - page 3 ———=-====-——=————=

Corporation on a free competition basis with other
companies according to market conditions, due
consideration given +to further principles and
guidelines of Law n° 9,478 of 6 BABugust 1997 and of
Law n® 10,438 of 26 April 2002, -=-—-—-——-=————-—————=
Paragraph 2 - Petrobras may, directly or through
its subsidiaries, either associated or not with
third parties, perform in the Country or away from
the domestic territory any of the activities
within its corporate object. -—-—=—--—-————====——=—=

Chapter I1: Corporate Capital, Shares and

Shareholders., —-———-—-—-—-——-—-—————=———————-"=-—-——-————-——-—-
Art. 4 - The corporate capital is
R$78, 966, 690,660.00 (seventy-eight billion, nine-
hundred and sixty-six million, six-hundred and
ninety thousand, and six-hundred and sixty reais),
divided into 8,774,076,740 (eight billion, seven-
hundred and seventy-four million, and seventy-six
thousand, and seven-hundred and forty) shares
without nominal wvalue, of which 5,073,347,344
(five billion, and seventy-three mnillion, and
three-hundred and forty-seven thousand, and three-

hundred fand forty-four) are common shares and
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3,700,729,396 (three billion, and seven-hundred

million, and seven-hundred and twenty-nine
thousand, and three-hundred and ninety-six)
preferred shares' ('‘Emended by the Special
Shareholders’ Meeting of 04 April 2008).---—----

Paragraph 1 - The Company is authorized to
increase the corporate capital, irrespective of an
amendment to the statutes, upon deliberation by
the Board of Directors, by up to
$60,000,000,000.00 (sixty billion reais), by means
of the issuance of preferred shares and up to the
quantitative 1limit of 200,000,000 (two-hundred
million) shares, to be paid up:i-———=-==-7—————=-=
a) in cash, b) in goods, in compliance with the
prior deliberation of the General Assembly for
their evaluation (item IV of art. 122 of the Act
re Corporations}; C) by means of credit

capitalization. -------——-—-—-—-—-—-—-—-—-——-—--—=-<

Paragraph 2 - Corporate capital increases by means
of the issuance of common shares shall be
previously submitted to the deliberation of the

General Meeting. --—=-----—--————------T----—-———--=
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Paragraph 3 - At the Board o¢f Directors'
discretion the preemptive right may be excluded or
the 30(thirty)-day term for its exercise may be
reduced for the old shareholders, in the issuances
of shares, debentures convertible to shares and
subscription bonds, the placement of which shall
be made by means of the sale at stock exchanges or
by public subscription, as well as by exchange for
shares, in a public offer of control acquisition
according to articles 257 and 263 of the Joint
Stock Corporation Law. ————==——————- ———— e ———
Paragraph 4 - By deliberation of the Board of
Directors the Corporation may acquire its own
shares to keep them in the treasury, for canceling
or subsequent disposal, up to the amount of the
balance of profits and available reserves, except
the 1legal reserve, without decrease of the
corporate capital, in compliance with the
prevailing legislation. -————=———-=—-——-————==mooo
Paragraph 5 - The corporate capital may be
increased by means of the issuance of preferred
shares, without follewing any proportion in
respect of the common shares, in compliance with

the legal 1limit of two-thirds of the corporate
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capital as well as complying with the preemptive
right of all the shareholders. ----—————-=--"~—7"==7=-~
Art. 5 ~ The shares of the Corporation shall be

common shares entitled to vote and preferred

shares, the latter always without vote
entitlement. ---—--—-—-——-—-—--——=—--—-—-—-Too—o——oooos
Paragraph 1 -~ Preferred shares shall not be

convertible to common shares, or vice-versa. ————-
Paragraph 2 - Preferred shares shall have priority
in case of capital reimbursement and in the
distribution of the 5% (five percent) minimum
dividend, calculated on the part of the capital
represented by such kind of shares, or 3% (three
percent) of the net value of the share, always
with the greater prevailing, with a participation
equal to the common shares in corporate capital
increases deriving from the incorporation of
reserves and profits. ---————=-----———————=—-————=—-
Paragraph 3 - Preferred shares shall participate
non-cumulatively on equal conditions with the
common shares in the distribution of dividends
whenever the latter are greater than the minimum

percentage as guaranteed to them in the preceding

paragraph. -—--————--——--——-—------—————————mo—me
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Art. 6 - Shares shall be paid-in in accordance
with the rules established by the General Meeting
or by the Board of Directors, depending upon the
body that authorized the capital increase within
the authorized limit. In case of a shareholder’s
default and irrespective of questioning, the
Corporation may initiate the execution and
determine the sale of the shares for that
shareholder’s account and risk., --———-—————=—==—=-—=
Art. 7 - The shares of the Corporation, all of
them book entry shares, shall be kept in the name
of their holders in a deposit account of a
financial institution authorized by the Brazilian
Securities and Exchange Commission (Comissdo de
valores Mobilidrios -~ CVM) without the issuance of
certificates. --——=—===————————-—-———————-————————
Art. 8 - Shareholders shall be entitled in each
fiscal year to dividends and/or additional payment
on shareholders' equity, which must not be less
than 25% (twenty-five percent) of the net profit
adjusted according to the Joint Stock Corporation
Law, and divided pro-rata by the shares into which

the capital of the Corporation is divided. ---—===
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Art. 9 - Except deliberation by the General
Meeting, the Corporation shall make the payment of
the dividends and of the additional payment on
shareholders' equity within a 60 (sixty)-day
deadline as of the date they are announced and, in
any case, within the corresponding fiscal year in
compliance with the pertinent legal rules. -——~---
Sole paragraph - Upon deliberation by the Board of
Directors the Corporation may advance amounts to
its shareholders as dividends or additional
payment on shareholders’ equity, and adjusted by
the SELIC rate as of the date of the actual
payment until the closing of the respective fiscal
year in the manner foreseen in article 204 of Law
n°6,404 of 1976, -——~—-—--——————-=omo--————sSSo oo
Art. 10 - Dividends not claimed within 3 (three)
years as of the date they were placed at the
shareholders’ disposal shall prescribe in behalf
of the Corporation. --——————-=————————————=--=--~=
Art. 11 - The amounts of the dividends and
interests, as compensation on shareholders'
equity, due to the National Treasury and to the
otherishareholders, shall be subject to financial

charges equivalent to the SELIC rate as of the
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closing of the fiscal year until the actual
collection or payment, without detriment to the
incidence of interests on arrears, when such
collection does not take place on the date set by
the General Meeting. ————-————-==~=——-—————"———-—-—-—
Art. 12 - In addition to the Federal Government
in its capacity as controlling shareholder of the
Corporation, individuals or legal entitites,
either Brazilians or foreigners, either residents
or not in the country, may be shareholders. —----—--
Art. 13 - The shareholder may be represented at
the General Meetings in the manner foreseen in
Art. 126 of Law n°® 6,404, of 1976, either
presenting at that moment or by depositing
previously the voucher issued by the depository
financial institution together with the identity
document or a power-of-attorney with special
POWEIS, ——==—= === — == e— -
Paragraph 1 - The representation of the Federal
Government at the General Meetings of the
Corporation shall be in accordance with the
specific federal legislation. —-~-————-———————=——-——=
Paragraph 2 - At the Shareholders’ General Meeting

that deliberates about the election of the members
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of the Board of Directors the entitlement to vote
of the shareholders who are holders of preferred
shares is conditional upon compliance with the
condition established in paragraph 6 of art. 141
of Law n°® 6,404, of 1976, of proven uninterrupted
ownership of the stock participation during a
period of, at least, 3 (three) months immediately
prior to the holding of the General Meeting. ———-

Chapter III: Subsidiaries and Affiliates ----————--

Art. 14 - For the strict performance of activities
related to its corporate object Petrobras may,
according to the authority granted by Law n°® 9,478
of 1997, set up subsidiaries as well as associate
itself, either majoritarily and/or minoritarily,
with other companies. ---———————-—=====—————————=—=
Art. 15 - In compliance with Law n°® 9,478 of 1997
Petrobras and its subsidiaries may acquire shares
or quotas of other companies, participate in
specific purpose companies, as well as associate
themselves with domestic or foreign companies, and
constitute with them consortia, either as leader-
company or not, with the purpose of expanding
activiFies, combining technologies and enlarging

investments applied in activities related with its
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Art. 16 - The subsidiary and controlled
corporations shall follow the deliberations of
their respective management bodies, which shall be
bound by the guidelines and the strategic planning
adopted by the Board of Directors of Petrobras, as
well as the reqular corporate rules established. by
Petrobras by means of guidance of technical,
administrative, accounting, financial and legal
nature. —-——————————— - - —————mmo oo T oo m——— T T
Sole paragraph - The relations with the
subsidiary, affiliated and controlled companies
shall be through the intermediary of a member of
the Board of Executive Officers in accordance with
the guidelines set up by the Board of Directors. -

Chapter IV: Management of the Corporation ————=---

Section I - Board Members and Officers —--—————-
Art. 17 - Pétrobras shall be managed by a Board of
Directors with deliberative functions, and a Board
of Executive Officers. -——--———————=--—--——-——oTT
Art. 18 - The Board of Directors shall comprise at
least five and up to nine members elected by the
Sharehclders’ General Meeting, which shall

designate the Chairman of the Board of Directors
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from among them, all with a term of office that
may not be longer than 1 (one) year, with re-
election permitted. ———-—-—-—=-—=~—=————=-—-———————=
Sole. paragraph - In case the office of the
Chairman of the Board of Directors becomes vacant,
the substitute shall be elected at the first next
reqular meeting of the Board of Directors until
the next General Meeting. —-—-——==-=——————=—-———7—=——-—-
Art. 19 — In the election procedure of the members
of the Board of Directors by the Shareholders’
General Meeting the following rules shall be
complied with: ----—--—====-———————=—-————=————==—=
I - Minority shareholders are entitled to elect
one of the members of the Board of Directors, if
no greater number is assigned to them by the
multiple vote procedure. —————=-———-—--—=T-T-oo--——
II - Shareholders of preferred shares holding
jointly at 1least 10% (ten percent) of the
corporate capital, ﬁith the exclusion of the
controlling shareholder, are entitled to select
and to remove 1 (one) member of the Board of
Directors in a separate voting procedure at the

General Meeting; the rule contained in paragraph 4

RN
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of art. 8 of Law n° 10,303, of 31 October 2001, is
not applicable to the Corporation. —-—--—-====—-----~
III - Whenever the election of the Board of
Directors is cumulatively performed by the
multiple vote procedure and the holders of common
and preferred shares exercise the right to elect a
member, the right shall be ensured to the Federal
Governmént to elect the members of the Board of
Directors in a number equal to the number of those
elected by the other shareholders plus one,
irrespectively of the number of members of the

Board of Directors established in art. 18 of these

Art. 20 - The Board of Executive Officers shall
comprise a Chief Executive Officer, chosen from
among the members of the Board of Directors, and
up to six Officers elected Dby the Board of
Directors from among Brazilians residing in the
country, with a term of office that may not Dbe
longer than 3 (three) years, with re-election
permitted, and who may be removed at any moment. -
Paragraph 1 - The choice and election of the
officers by the Board of Directors shall consider

their professional qualification, notorious
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knowledge and specialization in the respective
contact area in which these administrators will

act, in accordance with the Basic Organizational

Paragraph 2 - The members of the Board of
Executive Officers shall perform their duties on a
full-time basis schedule and with exclusive
dedication to Petrcobras; however, the concurrent
exercise of administrative duties in subsidiaries,
controlled and affiliated companies of the
Corporation shall be permitted at the discretion
of the Board of Directors according to the Good
Practices Code as per item VII of art. 29 of these
Bylaws. —=——-——-——=—-—-=—=————------—-—o———sosomom s
Paragraph 3 - The Chief Executive Officer and the
Officers shall be entitled annually to 30 (thirty)
days vacation, to be granted by the Board of
Executive Officers; the payment in double of the
compensation concerning the vacation periocd not
enjoyed is prohibited. ---------"—=--————=-=-—————=
Art. 21 - The installation in an administrative
office of the Corporation must comply with the
conditions established by arts. 147 and 162 of Law

n°® 6,404, of 1976; likewise nobody who has
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ancestors, descendants or collateral relatives in
the Board of Directors, in the Board of Executive
Officers or in the Audit Board (Conselho Fiscal)
may be installed in an office. ---—7————===777—=
Art. 22 - Members of the Board of Directors and
officers shall be installed in their offices by
signing installation deeds in the book of minutes
of the Board of Directors and of the Board of
Executive Officers, respectively. - ———-————77—7"7-
Paragraph 1 - The installation deed must contain
under penalty of nullity: -—-----—-—-—-—==----—--"-"—
(i) the indication of at least one domicile where
the administrator may receive service of process
and summons in administrative and judicial
procedures related to acts of his (her)
performance, and which shall be deemed as served
by means of the delivery at the domicile. so
indicated; the latter may only be altered by a
written communication to the Corporation; -————==-
(ii) his (her) compliance with the contracts
possibly signed by Petrobras with stock exchanges
or over-the-counter market entities organized and

accredited at the Brazilian——Securities and

Exchange Commission (Comissdo de Valores
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Mobilidrios - CVM) with the purpose of édopting
corporate governance standards set up by such
entities, accepting liability in respect of the
fulfillment of such contracts and respective
regqulations or differentiated practices of
corporate governance, if such is the case; and
(iii) compliance with the arbitration clause set
forth in article 58 of these Bylaws. —————-—-—————<
Paragraph 2 - The installation of a member of the
Board of Directors who is a resident or domiciled
abroad is conditional upon the appointment of a
representative who resides in the country, with
powers to receive service of process in
proceedings initiated against such member based on
the corporate legislation, by means of a power-of—-
attorney with a validity term of at least 3
(three) years after the end of the term of office
of the member. ——-—-—-—-————~r——=—-—-————-——————————-—--—<=
Paragraph 3 - Prior to their installation and also
upon departing from their office, the members of
the Board of Directors and of the Board of
Executive Officers shall submit a statement of
assets to be filed in the Corporation. --—-—--—-—-

Art.f23 - The members of the Board of Directors
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and of the Board of Executive Officers shall be
liable, according to art. 158 of Law n° 6,404, of
1976, individually and solidarily, for the acts
practiced and for the losses to the Corporation
resulting therefrom. They are prohibited from
participating in a deliberation concerning
operations involving companies in which they take
part with more than 10% (ten percent), or in which
they have held a management position in the period
immediately prior to the installation in the
Corporation. —---—-—---=———==-—=-——---—-=--——--—-—o—o
Paragraph 1 - The Corporation shall ensure the
defense in judicial and administrative proceedings
in respect of its present and past managers, in
addition to a permanent insurance contract in
behalf of them to keep them harmless from
liabilities due to act deriving from the
performance of the office or function covering the
whole time period during which they performed
their respective terms of office. ----—=-——====7—-
Paragraph 2 - The guarantee provided for in the
preceding paragraph covers the Audit Board

(Conselho Fiscal) members as well as all employees
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and agents who legally act upon delegation by the
managers of the Corpeoration. ——----—-————-"——-————-—=
Art. 24 - A member of the Board of Directors who
fails to attend 3 (three) consecutive meetings
without a justified reason or license granted by
the Board of Directors shall forfeit his office. -
Art. 25 - In the event of a vacancy in the office
of member of the Board of Directors, a substitute
shall be appointed by the remaining members of the
Board of Directors and shall perform so up to the
next General Meeting, as provided in art. 150 of
Law n°® 6,404 of 1976, -—-—-——————————=--——————-————-
Sole paragraph - The member of the Board of
Directors or the member of the Board of Executive
Officers elected in replacement shall complete the
term of office of the member he (she) 1is
replacing, and once this term has elapsed he (she)
shall remain in the office until the installation
of his successor. ——-—-——-————-=---——-———————-——————-
Art. 26 - The Company shall be represented in the
Courts or outside them by its Board of Executive
Officers, individually by its Chief Executive
Officer or by two O0Officers Jjointly, who may

appoiht proxies or representatives. ---—-——=———=-=-
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Art. 27 - The Chief Executive Officer and the
Officers may not be absent from their office for
more than 30 (thirty) days without being licensed
or authorized by the Board of Directors. —-———-—-=-
Paragraph 1 - According to item IV of art. 38 it
is incumbent upon the Chief Executive Officer to
designate from among the Officers his possible
substitute. --———-==——-———-———-=--——-———————-——Toos
Paragraph 2 - In the event of absence or
impediment of any Officer, his functions shall be
taken over by a substitute chosen by him from
among the other members of the Board of Executive
Officers or one of his direct subordinates, the
latter until maximally 30 (thirty) days. -—-—————=
Paragraph 3 - In case a subordinate is indicated,
conditional upon approval by the Chief Executive
Officer the former shall take part in all routine
activities of the Officer, including attendance at
meetings of the Board of Executive Officers, 1in
order to deal with matters of the contact area of
the respective officer, without, however,
exercising the voting right. -----——-—--—-—=—7—=—-
Section II - Board of Directors: --———-—————-—===--

Art. 28 - The Board of Directors is the highest-
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level guiding and directing body of Petrobras; it
is incumbent upon it: -——---——-—=-—--—s--TT—o———————
I - to set the overall direction of the business
of the Corporation, defining its mission, its
strategic goals and guidelines; --——-———————==--—--
IT - to approve the strategic plan as well as the
pluri-annual and annual programs of expenditures
and investments; -----——————————————-——--—————-—————=-
ITI - to fiscalize the Officers' management and to
establish their assignments, examining at any
moment whatsoever the books and documents of the
Corporation; ----——-----»-—-———--————————===—-——
IV - to evaluate performance results; —--—-———-—==-—--
V - to approve every year the amount above which
acts, contracts or operations, although up to the
competence of the Board of Executive officers,
particularly those provided for in items III, IV,
Vv, VI and VIII of art. 33 of these Bylaws, must be
submitted to the approval of the Board of
Directors; - —-—————————=————————————————m === —————
VI - to deliberate about the issuance of
debentures not convertible into shares and without

real estate guarantee; --————=-—-—--——-————-————--—
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VII - to set up the overall policies of the
Corporation, including those concerning the
strategic, commercial, financial, investment,
environmental and human resources management; --—-—-—
VIII - to approve the conveyance cf the ownership
of assets of the Corporation, including concession
agreements and authorization regarding oil
refining, natural gas processing, transport,
import and export of oil, its derivatives and
natural gas, with the possibility of limiting the
value for performing such acts by the Board of
Executive Officers; -——-—=——————————=-——-—---———o==o
IX - To deliberate about a capital increase by
means of the issuance of preferred shares within
the authorized limit, as per paragraph 1% of art.
4 of these Bylaws., —————————=-————-————-—--—-—-——-——---
Art. 29 - It is incumbent exclusively upon the
Board of Directors to deliberate about the
following matters: —--—-——----———-——=-——<--——---———-——=-=
I - the Basic Organizational Plan and its
amendments as well as the assignment to the
Officers, upon the Chief Executive Office’s
proposal, of duties corresponding to the contact

areas defined in the plan referred to; -------——--
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II - authority to acquire shares issued by the
Company to remain in treasury or canceling, as
well as subsequent disposal of such shares, in
compliance with the legal, regulatory and
statutory provisions; --—=-—~——-———————-———--—----—-
III - approval of the exchange of securities
issued by the Corporation; --—-——-——-=-————=-—————-—-
IV - election and removal of the members of the
Board of Executive Officers; ---—-———-w-—-———-~m—-———-

V - the setting up of subsidiaries, participations
in controlled or affiliated companies, or the
termination of such participation, as well as the
acquisition of shares or quotas of other
companies; —-—--——--—-————---——-———————m———m— oo
VI - to call a Shareholders’ General Meeting in
the cases provided for in the 1law, and the
publishing of the respective notice at 1least 15
(fifteen) days in advance; —-—-=———————-——-———————=-
VII - approval of a Code of Good Practices and of
its in-house regulation, which must provide for
the designation of +the Rapporteur and the
organization of Committees of the Board of

Directors composed of some of its members with
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specific assignments regarding the analysis and
recommendation in respect of certain matters; ----
VIII - approval of the Corporate Governance
Guidelines of Petrobras; ------—-—-——=————"-——"—"—-—==-~=
IX - choice and removal of independent auditors,
who will not be allowed to render consultancy
services to the Corporation during the
effectiveness of the contract; ---—————-—=—=77777-
X - the report of the management and the accounts
of the Board of Executive Officers; ---—————=—"7"=7—
XI - the setting up of the Business Committee and
approval of the assignments and operational rules
of such Committee consistent with the Basic
Organizational Plan, and which must be publicized
to the market in summary at the time the financial
statements of the Corporation are published or
when they are altered; ---—---———————-————~=-7"7"=7~—
XII - matters which, in view of a legal provision
or upon instruction by the General Meeting, are
subject to its deliberation. -----—-———-—=-—=====-=
Sole paragraph - The Business Committee set forth
in item XI shall submit to the Board of Executive
Officers its opinion concerning the corporate

matters involving more than one business area, as
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well as those the importance and relevance of
which require a broader debate. —---—-——-—=-—-—==—=—-
Art. 30 - The Board of Directors may order
inspections, audits or rendering of accounts of
the Corporation, including the hiring of
specialists, experts or external auditors, in
order to inform more about the matters submitted
to its deliberation. —--—-———-——————=——--==-—s—oooT
Art. 31 - The Board of Directors shall meet with
the attendance of the majority of its members,
upon being called by its Chairman or by the
majority of its members, in a regular meeting at
least every 30 (thirty) days and in a special
meeting whenever necessary. ——~———-—"T""TTTToTTTTTTT
Paragraph 1 - If required, the members of the
Board of Directors may participate in a meeting by
telephone, video-conference or other communication
means capable of ensuring an effective
participation and the authenticity of the
respective vote. In such event the member of the
Board of Directors shall be deemed as present at
the meeting and his vote shall be deemed valid for
all legal purposes and incorporated into the

minutes of the meeting in point. --———=—-——"—————===7-
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Paragraph 2 - Matters submitted to the
appreciation of the Board of Directors must be
accompanied by the decision of the Beoard of
Executive Officers, by the statements of the
technical area or of the competent Committee, plus
a legal opinion whenever necessary for examining
the matter. ————=—-———==—==r—————————————--———==T————
Paragraph 3 - The Chairman of the Board of
Directors, at his own initiative or at the request
of any of its Members, may call Officers of the
Corporation to attend the meetings and to render
clarifications or information in respect of the
subjects being considered. --—---———---""-""-T"TTT
Paragraph 4 - The deliberations of the Board of
Directors shall be taken by the vote of the
majority of the Members in attendance and shall be
recorded in the pertinent minute book. -—————7-=--
Paragraph 5 - In case of a tie, the Chairman of
the Board of Directors may cast the deciding vote.
Section III - Board of Executive Officers --—-———--
Art. 32 - The management of the business of the
Corporation is incumbent upon the Board of

Executive Officers in compliance with the mission,
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goals, strategies and guidelines established by
the Board of Directors.———-—=———————-=""T---—"-=T="
Art. 33 - It is incumbent upon the Board of
Executive Officers: —--—~———-———-——m-———=TooToooosToTo
I - to work out and to submit to the approval of
the Board of Directors: ————--——-——=--——-="~"==—~=—----—
a) the bases and guidelines for working out the
strategic plan as well as of the annual programs
and the pluri-annual plans; —-——-——-—~"""""7TTTTTTT7
b) the strategic plan as well as the respective
pluri-annual plans and annual programmes of
expenditures and investments of the Corporation
with the respective projects; —-----———--"==~"~=7=77°
c) the cost and investment budgets of the
Corporation; ----—---—-————==-—-—-----—-—-——----ooTTTE
d) the assessment of the result of the performance
of the activities of the Company; -————-—=————"="7~
II - to approve: ——--~————-—=-—~-o——-———oo——oooosmETe
a) the technical-economic appraisal criterxia for
investment projects with the respective liability
delegation plans for their execution and
implementation; -------—-=-r--—-—-----—"=--ToTTTTTo
b) the criteria for the economic use of producing

areas and the minimum coefficient of oil and gas
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reserves in compliance with the specific
legislation; ----——----——=-"---——---——-—-ToTTooooos
c) the price policy and basic price structures of
the products of the Corporation; -----——-—==--====-~
d) accounting plans, basic criteria for
establishing results, the amortization and
depreciation of invested capitals and changes 1in
the accounting practices; -—~=-———-—————=~-7"T""~"~~

e) handbooks and rules in respect of accounting,
finances, personnel management, the hiring and
implementation of works and services, the supply
and disposal of materials and equipment in respect
of operation and others required to guide the
functioning of the Corporation; -—--—--————=7"=-7=7~
f) rules concerning the assignment of the use, the
renting or leasing of real-estate owned by the
Corporation;  -——=---———==-———=——---—--—-TTTTToo=ooo
g} the yearly insurance plan of the Corporation; -
h) the basic structure of the bodies of the
Corporation and their respective Organizational
Rules as well as to set up, to transform or to
extinguish operational or corresponding bodies, as
well as temporary work bodies, agencies, branches,

bureaus and offices, in the country and abroad; --
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i) plans providing for the admission, career,
access, benefits and disciplinary regime of the
employees of Petrobras; -----————---—-""=~"""""T""77-
3) the assignment of the staff of the bodies of
the Corporation; -—--—---———==r———-==—-—-—==--—--—==
k) the designation of the incumbents of the High-
Level Management of the Corporation; ———-—===-——-—=
1) the annual business plans; ~——~—————~"=""""~"T""~~""~
m) the setting up of consortia, joint ventures and
specific purposes companies in the country and
abroad; -——-—-—-————=———————— - - mo——mmo oo
III - to authorize the raising of funds, signing
of loan agreements and financings in the country

and abroad, including by way of the issuance of

IV - to authorize the rendering of secured or
fiduciary guarantees, in compliance with the
pertinent legal and contractual provisions; —-——--—-
Vv - to authorize the acquisition, in accordance
with the specific legislation, of real-estate
goods, ships and maritime drilling and production
units, as well as the encumbrance and the disposal

of assets of the Corporation; —---=-—-—-—-=-—=-—---
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vI - to authorize the disposal or encumbrance of
shares or quotas of companies in which the
Corporation owns more than 10% (ten percent) of
the corporate capital, as well as the assignment
of rights in consortia or joint ventures in which
the Corporation owns more than 10% (ten percent)
of the investment; limits may be established for
delegating the practice of such acts to the Chief
Executive Officer or the Officers; -—---——-—====-==
VII - to authorize the signing of conventions or
contracts with the Federal Government, the States,
the Federal District and the Municipalities, with
the possibility of setting value limits for
delegating the exercise of such acts to the Chief
Executive Officer or to the Officers; ~--——-——-=-—==-
VIII - to authorize in the form of specific
legislation the waiving of acts or judicial or
extrajudicial transactions extinguishing lawsuits
or pending issues, with the possibility of setting
value limits for delegating the exercise of such

acts to the Chief Executive Officer or to the

Oofficers; —-—-—-~————-=———osm— o s ——s—————mo——sss—mms e
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I¥ - to follow up and control the activities of
the subsidiaries and companies in which Petrobras
participates, or with which it is associated; -—--
X - to deliberate about trademarks and patents,
names and logos; —-————-———-—-—-----~--—oosSooTooooeo
XI - to establish other Committees related to the
Business Committee, with the approval of the
respective operational rules and assignments
consistent with the Basic Organizational Plan. —---
Art. 34 ~ The Board of Executive Officers shall
hold a regular meeting once a week with the
majority of its membership, among whom the Chief
Executive Officer or his deputy, and in a special
neeting upon call by the Chief Executive Officer
or of two-thirds of the Officers. --———————==—=-—-
Sole paragraph - Matters submitted to the
appreciation of the Board of Executive Officers
must be accompanied by the statements of the
technical area or of the Business Committee, plus
a legal opinion whenever necessary for examining
the matter, - ————————-—————=———————-—-——STTToTTo
Art. 35 - In addition to the matters of the
orig%nal competence of a full-board deliberation

as provided for in art. 33 of these Bylaws, the
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Board of Executive Officers may deliberate about
managerial acts of business of the individual
responsibility of each one of the Officers within
the contact areas established by the Board of
Directors in the Basic Organizational Plan.
Furthermore, it is incumbent upon the Officers: —-
I - to give instructions to the representatives of
the Corporation at the General Meeting of its
subsidiaries, controlled and affiliated companies
in accordance with the guidelines established by
the Board of Directors; --——————————=———-—-—-—=—=~==---~
II - to hire and to fire employees and to
formalize assignments to managerial duties and
functions approved by the Board of Executive
Officers; ————=—==—mr—————m—— s oo —e—— oo —e o
IIT - to designate corporate employees for
missions abroad; -—-—-————-———————————————=--— =T —o—T
IV - to sign deeds, contracts and agreements as
well as to manage the funds of the Corporation,
always jointly with another Officer. ---—--===-=-77-
Art. 36 - The deliberations of the Board of
Executive Officers shall be taken by the vote of
the majority of the members present and recorded

in the' respective minutes book. ——-—==——-=--——--—=
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Sole paragraph - In case of a tie, the Chief
Executive Officer may cast the deciding vote. --——-
Art. 37 - The Board of Executive Officers shall
forward to the Board of Directors copies of the
minutes of its meetings and shall render the
information allowing the evaluation of the
performance of the activities of the Corporation.
Section IV - The Chief Executive Officer ——-----——-
Art. 38 - The heading and coordination of the
activities of the Board of Executive Officers is

incumbent upon the Chief Executive Officer,

- I - to call and to chair the meetings of the
Board of Executive Officers; -———————————~————>=——-
II - to propose to the Board of Directors the
distribution among the Officers of the contact
areas defined in the Basic Organizational Plan; -

III - to propose to the Board of Directors the
names of the Officers of the Corporation; ---—------
IV - to designate from among the Officers his
occasional substitute in his absences and
impediments; -~--—----——-—-----—----—-—-——--——---———-
V - to follow up and to supervise, by means of

coordinating the activities of the Officers, the
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activities of all of the Dbodies of the
Corporation; =-=-—————mer—--——mmm—
VI - to designate the representatives of the
Corporation at the General Meetings of its
subsidiaries, controlled and affiliated companies
in accordance with the guidelines set forth by the
Board of Directors; -----———r---————m-—————m—m o
VII - to render information to the State Minister
to whom the Corporation is related to and to the
control bodies of the Federal Government, as well
as to the Federal Audit Court and to the National
Congress. ————————— - o s —s— oo oo oo —— oo —— oo
CHAPTER V - The General Meeting ----—-————--——--=-—--

Art. 39 - The Regular General Meeting shall be
held yearly within the time-frame provided for in
art. 132 of Law n°® 6,404, of 1976, at the place,
date and hour established in advance by the Board
of Directors, in order to deliberate about

matters of its competence, particularly: --————---

I - tco audit the accounts of the managers, to
examine, discuss and vote the financial
statements; —---—-———=~~------——m e m e m e

PUBLIOY~
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IT - to deliberate about the destination of the
net profit of the fiscal year and the distribution
of dividends; --=—-—-—————m———=———s-—————so————m oo
III - to elect the members of the Board of
Directors and of the Audit Board (Conselho
Fiscal}). —————————-———m————m oo ———mo oo oo —
Art. 40 - The Special General Meeting, in addition
to the cases established by law, shall meet upon
call of the Board of Directors to deliberate about
matters of interest to the Corporation,
particularly: --=--—--———==—--—-—--—-————-—-——-—oooooes

I - the amendment of the Bylaws; —-————————————===-

II - the increase of the limit of the authorized
capital; -------—-————=---=-—---s-oo——Tosmommoo oo
IIT - the increase of the corporate capital, with

the reservation of the provision in paragraph 1%t
of art. 4 of these Bylaws; —-——————————————-———=—-~~
IV — the evaluation of the goods with which the
shareholder may contribute to the increase of the
corporate capital; ----=-=-—-——-———--—--=-TsTomemo
V - the reduction of the corporate capital; --—-——-
VI - The issuance of debentures convertible into

shares or their sale when in the treasury; -————-7-
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VII - the incorporation of the Corporation into
another company, its dissolution, transformation,
split, merger; —---——=——-m——-——————so——ms——————————
VIII - the participation of the Corporation in a
group of companies; --~-———-——--—-—--—-TTTTTo—o-—-—-
IX - the disposal of the control of the corporate

capital of subsidiaries of the Company; --—-———-—-—-—-

X - the removal of the members.of the Board of
Directors; --—-—--=--———-—-——-e-——————————————— o —
XI ~ the disposal of debentures convertible into

shares that belong to the Corporation and are
issued by its subsidiaries; - --————-=-———=-—————————
XII - the establishment of the compensation of the
MANagers; ———=—————— - - e ——— - —— -
XIITI - the canceling of the registry as a publicly
held Company; —---———-——————=——-—————————~——————————
XIV - the choice of a specialized company from
among a three-company list presented by the Board
of Directors to prepare the Appraisal Report of
its shares according to their respective economic
value, to be utilized in cases of the canceling of
the registry as publicly held Company and
devia?ion from the standard rule of corporate

gové%hance defined by stock exchanges or an
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organized over-the—-counter market entity
accredited at the Brazilian Securities and
Exchange Commission (Comissdo de Valores
Mobilidrios - CVM), with the purpose of complying
with the rules established in the pertinent
regulation of practices differing from corporate
governance as issued by such entities, and in
accordance with the contracts possibly signed by
Petrobras with such entities; --—---—-———7—"——"———==-
XV - waiver of the right to subscribe shares or
debentures convertible into shares of
subsidiaries, controlled or affiliated companies.-
Paragraph 1 - The deliberation of the subject set
forth in item XIV of this article shall be taken
by an absolute majority of the votes of the
outstanding common shares; blank votes are not to
be computed.------——-------—~—--—=-—---——-TTTmmooomE
Paragraph 2 ~ In the event of a public offering
formulated by the controlling shareholder, the
latter must cover the costs of the Appraisal
Report. --—-—---—-===———=-——--—--—-———--ooomoosTooTo
Art. 41 - The General Meeting shall establish the
oveﬁall or the individual amount of the

compensation of the managers every year as well as
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the limits of their participation in the profits
in compliance with the rules of the specific
legislation. —=-~-———=—-—---——--—---—=mooo oo —s— oo
Art. 42 - The General Meeting shall be chaired by
the Chief Executive Officer of the Corporation or
~the substitute he may designate and, in the
absence of both, by a shareholder chosen by the
majority vote of those present. ---—----—-—-—--—---
Sole paragraph - The Chairman of the General
Meeting shall choose the Secretary of the meeting
from among the shareholders present. ---—---~=--—=<

Chapter VI - Audit Board (Conselho Fiscal) -------

Art. 43 - The Audit Board, of a permanent status,
comprises up to five members and their respective
deputies elected by the Regular General Meeting,
all of whom residing in the country, in compliance
with the requirements and impediments set forth in
the Joint Stock Corporation Law, either
shareholders or not, one of whom shall be elected
by the holders of the minority common shares and
another by the holders of the preferred shares in
a separate voting procedure. --—-—------TTTTTeoToooo
Paragraph 1 - From among the members of the Audit

Board, one of them shall be nominated by the
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Finance Minister as representative of the National
Treasury. ————-——=———=—————-———-——-——ss-so oo mmem e
Paragraph 2 - In the event of a vacancy,
resignation, impediment or unjustified absence at
two consecutive meetings, such member of the Audit
Roard shall be replaced until the end of the term
of office by the respective substitute. --—-——-----
Paragraph 3 - The members of the Audit Board shall
be installed in their offices by signing the
installation deed in the book of minutes and
opinions of the Audit Board, which shall mention:
(i) compliance with contracts possibly signed by
Petrobras with a stock exchange or an organized
over-the-counter market entity accredited at the
Brazilian Securities and Exchange Commission
(Comissdo de Valores Mobilidrios - CVM) with the
purpose of adopting corporate governance standards
set forth by those entities, and taking full
responsibility of such contracts and the
applicable regulations of differentiated practices
of corporate governance, if such is the case, and
(ii) compliance with the arbitration clause set

forth in art. 58 of these Bylaws., —-—————=——7———===
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Art. 44 - The term of office of the members of the
Audit Board is one year With re-election
permitted. -~=---—------———————em————m oo
Art. 45 - The compensation of the members of the
Audit Board, in addition to the compulsory
reimbursement of transport and permanence
expenditures necessary to perform the function,
shall be set up by the General Meeting electing
them and in compliance with the limit established
in Law n® 9,292 of 19%6. -=—————————=—-———e-—————

Art. 46 - It is incumbent upon the Audit Board,

without detriment of other assignments that are

vested in it due to legal provision or instruction
of the General Meeting: --——————————==—————m——=——-
I - to fiscalize, by any of its members, the acts
of the managers and to verify the implementation
of their legal and statutory duties; --—-—-———-——-—-
II - to render opinion about the Annual Report of
the Management, with the inclusion in that opinion
of such supplementary information that it may deem
required or useful for the General Meeting to
deliberate wupon; --———=-—-——--———-———=--——————-—=
III - to render opinion about the proposals of the

managers to be submitted to the General Meeting
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concerning amendment of the corporate capital,
issuance of debentures or subscription bonds,
investment or capital budget plans, distribution
of dividends, transformation, incorporation,
merger or split of the Corporation; -—-—————=—-———-
IV - to denounce by any of its members to the
management bodies the mistakes, frauds or offenses
they may discover, suggesting measures useful to
the Corporation and, in case the former fails to
take the necessary measures to protect the
interests of the Corporation, to denounce this to
the General Meeting; ———; ————————————————————————
V - to call the Regular General Meeting, 1if the
managers delay for more than one month calling it,
and to call the Special General Meeting whenever
serious or urgent reasons occur, with the
inclusion on the agenda of the subjects they may
deem necessary; ——————-——-————————————-—-——-——-——————
VI - to analyze, at least quarterly, the interim
balance-sheet and further financial statements
periodically prepared by the Board of Executive
officers; --—-—----——""-"""""""""""—"——————————————
VII - to examine the financial statements of the

fiscal year and opine about them; -------=----—-
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VIII - +to perform such assignments during
liquidation. --——----—-=-——-—-———=-—---T-TT-—————o——
Sole paragraph - The members of the Audit Board
shall participate compulsorily in the meetings of
the Board of Directors in which matters referring
to items II, III and VII of this article are going
to be considered. -----———————--r"——-—-TToTooooTTeos

Chapter VII - Employees of the Corporation -———---

Art. 47 - The employees of Petrobras are subject
to the labor legislation and to the in-house
requlations of the Corporation in compliance with
the legal rules applicable to employees of mixed-
capital corporations. --———-=-——-——--—--T——-Too-ooT
Art. 48 - The admission of employees by Petrobras
and by its subsidiaries and affiliates shall
follow the public selection process according to
the provisions approved by the Board of Executive
Officers. ————————m———m————————s—-———— oo
Art. 49 - The duties of the High-Level Management
and the powers and responsibilities of the
respective incumbents shall be defined in the
Basic Organizational Plan of the Corporation. ----
Paragraph 1 - The duties referred to in the

heading of this article may, exceptionally and at
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the discretion of the Board of Executive Officers,
be assigned to technicians or experts alien to the
permanent staff of the Corporation. -----—-—=--—77--
Paragraph 2 - The managerial duties that shall
constitute the organizational structure of the
Corporation at all other levels shall be vested
with the powers and responsibilities of the
holders as defined in the rules of the respective
bodies. ————=—==mrm———--———-— oo oo — oo —m— o
Art. 50 - Without detriment to the requirements
foreseen in the law the assignment of employees of
Petrobras and of its subsidiaries or controlled
companies shall depend upon authorization, in each
particular case, of the Board of Executive
Officers, and shall be made, whenever possible,
with reimbursement of the costs involved. -————-—-
Art. 51 - The Corporation shall separate a portion
of the yearly results for distribution among its
employees, in compliance with the criteria adopted
by the Board of Directors and in compliance with
the prevailing legislation. -—------——-»————-———===~

Chapter VIII - General Provisions --—--—---—-—-——--<

Art. 52 - The activities of Petrobras shall comply

with the Basic Organizational Plan approved by the

T
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Board of Directors and shall cover the general
structure and define the nature and the
assignments of each body, the reporting,
coordination and control relationships required
for its operation in accordance with these Bylaws.
Art. 53 - The fiscal year shall coincide with the
calendar-year ending on 31 December of each year,
on which date the property balance-sheet and
further financial statements to comply with the
applicable legal provisions shall be established.
Sole paragraph. - The Corporation may establish
half-yearly balance-sheets for the payment of
dividends or additional payment on shareholders’
equity upon deliberation of the Board of
Directors.  ——————=sm————m— oo s oo
Art. 54 - Financial charges equivalent to the
SELIC rate shall incide, from the transfer date
throughout the date of the capitalization, on
funds transfered by the Federal Government or
deposited by minority shareholders for purposes of
the capital increase of the Corporation. ----——---
Art. 55 - From the net profit shown in its Annual
Balance-Sheet, Petrobras shall assign a minimun

O.S%Hﬁfive—tenth percent) of the paid-in corporate

Ingesicbes;
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capital in order to constitute a special reserve
to cover the cost of technological research and
development programs of the Corporation. ---------
Sole paragraph - The accrued balance of the
reserve provided for in this article must not
exceed 5% (five percent) of the paid-in corporate
capital.  =-———=—————=-————-—soosooomms oo o—omme e
Art. 56 - After the distribution of the minimum
dividend foreseen in article VIII of these Bylaws
has been determined, the General Meeting may, in
compliance with the Corporation Law and the
specific federal rules, assign percentages or
bonuses to the members of the Board of Executive
Officers of the Corporation as profit sharing.
Art. 57 - The Board of Executive Officers may
authorize the practice of reasonable free acts on
behalf of the employees or of the community in
which the company participates, including the
donation of goods no longer usable, in the light
of its social responsibilities as provided for in
paragraph 4 of art. 154 of Law n°® 6,404 of 1976. -
Art. 58 - Disputes or controversies involving the
Corporation, its shareholders, managers and

mempers of the BAudit Board shall be resolved
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according to the rules of the Market Arbitration
Chamber, with the purpose of applying the
provisions contained in Law n°® 6,404 of 1976, in
these Bylaws, in the rules issued by the National
Monetary Council, by the Central Bank of Brazil
and by the Brazilian Securities and Exchange
Commission (Comissdo de Valores Mobilidrios — CVM)
as well as in all further rules applicable to the
operation of the capital market in general, in
addition to those contained in the contracts
occasionally signed by Petrobras with the stock
exchange or an organized over-the-counter market
entity accredited at the Brazilian Securities and
Exchange Commission (Comissdo de Valores
Mobilidrios - CVM), with the purpose of the
adoption of corporate governance standards
established by these entities and of the
respective rules on differentiated practices of
corporate governance, if such is the case. -~-—-—--
Sole paragraph - The deliberations of the Federal
Government through voting in the General Meeting,
aimed at guiding the business of the Corporation,
as per article 238 of Law n° 6,404 of 1976, shall

be deemed as forms of exercising undisposable
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rights and shall not be subject to the arbitral
procedure mentioned in the heading of this
article, —-——==-==——————————— o — oo ————— -
Art. 59 - Contractual agreements signed by
Petrobras for acquiring goods and services shall
be preceded by a simplified bidding procedure as
defined in the regulation approved by Decree n°
2,745 of 24 August 1998, -—--——-———w——momomommm o
Art. 60 - With the purpose of drawing up its
proposals to participate in biddings preceding the
assignments dealt with in Law 39,478 of 1997,
Petrobras may sign pre-contractual agreements by
sending out invitation letters, ensuring prices
and commitments concerning the supply of goods and
services., ———————————=————— - ss—— - ———m oo
Sole paragraph - The pre-contractual agreements
shall contain a plain-right resolution clause to
be applicable without penalty or indemnity of any
kind in case another bidder is announced as the
winner, and shall be submitted subsequently to the
appreciation of the external control and
fiscalization bodies. ---———-——————=-—————————--T—=
Art. 61 - The Federal Government as controlling

sharghblder of the Corporation, the members of the
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Board of Directors, of the Audit Board and of the
Board of Executive Officers shall: --————-———=——-
I - abstain from negotiating securities in the
following time periods: ----—-—-—————-———————-——-=—=--
a) in the period of one month prior to the closing
of the fiscal year until the publication of the
announcement placing at the disposal of the
shareholders the financial statements of the
Corporation or their publication, prevailing
whichever occurs first; ------—————————————===—7~=
b) in the period between the decision taken by the
competent corporate body to increase or to reduce
the corporate capital, to distribute dividends or
share bonusses or to issue other securities, and
the publication of the respective notices or ads.

II - communicate to the Corporation and to the
stock exchange or organized over-the-counter
market entity accredited at the Brazilian
Securities and Exchange Commission (Comissdo de
Valores Mobilidrios - CMV) their periodic security
negotiation plans, if they have them, as well as
the subsequent alteration or non-implementation of
such plans. The communication must inform at least

whetpef the plan is a programmed investment or a
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de-investment ©plan, the periodicity and the

programmed quantities.”-----m--—----—-——e—wom-——oo
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|, Hoyun Kim, an Attorney at Law admitted to the Bar of the District of Columbia,
U.S.A,, and acting as Legal Counsel for STTG INC., hereby certify that the attached Certificate
of Registration of the Trade Name of FRONTIER STRATEGY GROUP, issued by the
Government of the District of Columbia, Department of Consumer and Regulatory Affairs, on
October 5, 2007, authorizing STTG INC. to conduct business under the trade name FRONTIER
STRATEGY GROUP, is a true and correct copy of the original Certificate of Registration.

Dated: June 16, 2009 Certified by:

4
Hoyun Kim

Attorney at Law

District of Columbia Bar Number 412129
Social Security Number 579-84-8631
STTG INC., d/b/a Frontier Strategy Group
1150 18™ Street, NW

Suite 350

Washington, DC 20036

Telephone: 202-403-1920

04/05/2009

MPANIES HOUsE 56




I, Hoyun Kim, an Attorney at Law admitted to the Bar of the District of Columbia,
U.S.A., and acting as Legal Counsel for STTG INC., hereby certify that the attached Certificate
of Registration of the Trade Name of FRONTIER STRATEGY GROUP, issued by the
Government of the District of Columbia, Department of Consumer and Regulatory Affairs, on
October 5, 2007, autherizing STTG INC. to conduct business under the trade name FRONTIER
STRATEGY GROUP, is; a true and correct copy of the original Certificate of Registration.

Dated: June 16, 2009 Certified by:

Hoyun Kim

Attormey at Law

District of Columbia Bar Number 412129
Social Security Number 579-84-8631
STTG INC., d/b/a Frontier Strategy Group
1150 18™ Street, NW

Suite 350

Washington, DC 20036

Telephone: 202-403-1920
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| GOVERNMENT. OF THE DISTRICT OF COLUMBIA
_—— Department of Consuimet: and Regulatory Affairs
Busmess Licehse Center "Room 1100
941 North Capitol Street, N.E.
Washington D.C. 20002.
Unique Business ID# 20325XXXX-119713
Adrian Fenty, Mayor

CERTIFICATE of REGISTRATION

THIS IS TO CERTIFY that all applicable Trade Name requirements of the Omnibus Regulatory Reform

Act of 1998 have been complied with and accordingly, this CERTIFICATE OF REGISTRATION
is hereby issued to:

STTG INC.

Trade Name: FRONTIER STRATEGY GROUP

As of: October 08, 2007
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ASIC BUSINESS UCENSF APPLICATION

s W W Depnrtnscnt 9f Conpumur & Reguleiony Affabs
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Byrsirrmys Al Profossional Licoaxing Aoyt irafion

Trade Name Registration Form

Pursuant to the provisions of the Code of Laws for the District of Columbia and the OMNIBUS
REGUILATORY REFORM ACT OF 1998, the undersigned company, partnership or individual
hereby applies for a Certificate of Trade Name and for thal purpose submits the foliowing
stalement,

1. FULL LEGAL NAME OF ENTITY OR INDIVIDUAL USING THE TRADENAME:
STTG INC.

2. PROPOSED TRADENAME:
Frontier Strategy Group
Raviaw instruction sheat prior to completing thig item.

3. TYPE OF ENTITY:

___Sole Proprietor _X_Corporation ___ Limited Liabitity Company
___ Limited Liability Partnership ____Limited Parinership ___ General Parinarship

4. FEIN NUMBER: 70 — 3 2 g/qu_/

Review instruction sheet prior lo completing this item.

5. FULL LEGAL NAME OF PERSON SUBMITTING THIS FORM:
STTG INC
6. COMPLETE BUSINESS ADDRESS:

n, DC 20004

Raview instruction sheet prier to completing this ftem.

estions 7 & 8 intended on} foreo alions aﬂ hips, limited liability companies and sole-
" " gl Dis of Cofumbla:

7. NAME AND HOME ADDRESS OF ONE OFFICER/DIRECTOR/MANAGER/PARTNER:
Name Alex Gorbansky
Title CEO

Address _58 Charles Street, Cambridge, MA 02141

8. NAME AND ADDRESS OF REGISTERED AGENT:
Name
Company C T Corporation System

Address 1015 15th Street NW, Suite 1000, Washington, DC_20005

| certify that the information in this TRADE NAME REGISTRATION APPLICATION in the District
of Columbia is true:

Signature of Business Owner .

Business Telephone Number z\blz ” 3"/7 - 3"/;0

For Office Use Only

Registration Number I I i 2 l é




I, Hoyun Kim, an Attorney at Law admitted to the Bar of the District of Columbia,
U.S.A., and acting as Legal Counsel for STTG INC., hereby certify that the attached Certificate
of Incorporation of STTG INC., filed with the Secretary of State of the State of Delaware on
June 29, 2005, File number 3970952, 1s a true and correct copy of the original Certificate of

Incorporation.

Dated: June 16, 2009 Certified by:

Hoyun Kim

District of Columbia Bar Number 412129
Social Security Number 579-84-8631
STTG INC., d/b/a Frontier Strategy Group
1150 18" Street, NW

Suite 350

Washington, DC 20036

Telephone: 202-403-1920

0410612009
COMPANIES HOUSE




I, Hoyun Kim, an Attorney at Law admitted to the Bar of the District of Columbia,
U.S.A., and acting as Legal Counsel for STTG INC., hereby certify that the attached Certificate
of Incorporation of STTG INC., filed with the Secretary of State of the State of Delaware on
June 29, 2005, File number 3970952, is a true and correct copy of the original Certificate of

Incorporation.

Dated: June 16, 2009 Certified by:

Hoyun Kim

District of Columbia Bar Number 412129
Social Security Number 579-84-8631
STTG INC., d/b/a Frontier Strategy Group
1150 18" Street, NW

Suite 350

Washington, DC 20036

Telephone: 202-403-1920

L "A“‘(m"“’ HEREBY CERTIFY

COPY




Delaware ...

The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "STTG INC.", FILED
IN THIS OFFICE ON THE TWENTY-NINTH DAY OF JUNE, A.D. 2005, AT
4:28 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.
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State of Dalaware
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Dalivarad 04:34 PN 06/29/2005
FILED 04:28 PM 06/29/2003
SRV 050543814 - 3970952 FILE CERTIFICATE QOF INCORPORATION

OF

STTG INC.

FIRST. The name of the Corporation is STTG INC.

SECOND. The name and address of the Corporation’s registered office in the State of
Delaware arc The Corporation Trust Company, 1209 Orange Street, Wilmington, New Castle
County.

THIRD. The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of Delaware.

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is (i) 2,000,000 shares of Common Stock, $.001 par value per share
(“Common Stock™), and (ii) 200,000 shares of Preferred Stock, $.001 par value per share
(“Preferred Stock”).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stuck
of the Corporation.

Al COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the Common Stock
are subject to and qualified by the rights, powers and preferences of the holders of the Preferred
Stock sct forth herein and as may be designated by resolution of the Board of Directors with
respect to any series of Preferred Stock as authorized herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share of
Common Stock held at all meetings of stockholders (and written actions in lieu of meetings);
provided, however, that, except as otherwise required by law, holders of Common Stock, as
such, shall not be entitled to vote on any amendment to the Certificate of Incorporation that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, cither separately or together with the holders of one or more
other such series, to vote thereon pursuant to the Certificate of Incorporation or pursuant to the
General Corporation I.aw. There shall be no cumulative voting. The number of authorized
shares of Common Stock may be increased or decreased (but not below the mxmber of shares
thereof then outstanding) by (in addition to any vote of the holders of one or more series of
Preferred Stock that may be required by the terms of the Certificate of Incorporation) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the votes represented by all outstanding shares of capital stock of the Corporation
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entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation
Law.

B. PREFERRED STOCK
1. Issuance Rei

Preferred Stock may be issucd from time to time in one or more series, each of such
series to consist of such number of shares and to have such terms, rights, powers and
preferences, and the qualifications and limitations with respect thereto, as stated or expressed
herein. Any shares of Preferred Stock which may be redeemed, purchased or acquired by the
Corporation may be reissued except as otherwise provided by law or by the terms of any scries
of Preferred Stock.

C. SERIES A PREFERRED STOCK

200,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series A Preferred Stock” with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references
to “Sections” or “Subsections” in this Part C of this Article Fourth refer to sections and
subscctions of Part C of this Article Fourth.

}. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in the Certificate of Incorporation) the holders of the Scries A Preferred
Stock then outstanding shall first receive, or simultancously receive, a dividend on each
outstanding share of Series A Preferred Stock in an amount at least equal to (i) in the casc of a
dividand on Common Stock or any class or series that is convertible into Common Stock, that
dividend per share of Series A Preferred Stock as would equal the product of (A) the dividend
payable on each share of such class or series determined, if applicable, as if all shares of such
class or series had been converted into Comman Stock and (B) the number of sharcs of Common
Stock issuable upon conversion of a share of Series A Preferred Stock, in cach case calculated on
the record date for determination of holders entitled to receive such dividend or (ii) in the case of
a dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Series A Preferred Stock determined by (A) dividing the amount of the dividend payable on each
share of such class or series of capital stock by the original issuance price of such class or series
of capital stock {(subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization affecting such shares) and (B) multiplying such
fraction by an amount equal to the Scries A Original Issue Price (as defined below);, provided
that, if the Corporation declares, pays or sets aside, on thc same date, a dividend on shares of
more than one class or series of capital stock of the Corporation, the dividend paysble to the
holders of Series A Preferred Stock pursuant to this Sectign | shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Series A Preferred
Stock dividend. The “Series A Original Issue Price” shall mean $1.25 per share, subject to
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appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock.

2. Ljguidation, Dissolution or Winding Up: Certain Mergers, Conso}idations and Asset
Sales.
old eries A Prefi tock. In the event of any voluntary or

involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Corporation available for distribution to its stockholders (on a pari
passu basis with the holders of uny serics of Preferred Stock ranking on liquidation on
a parity with the Series A Preferred Stock), and before any payment shall be made to
the holders of Common Stock or any other class or series of capital stock ranking on
liquidation junior to the Series A Prefesred Stock by reason of their ownership
thereof, an amount per share equal to the greater of (i) 1 times the Series A Original
Issue Price, plus any dividends declared but unpaid thereon, or (ii) such amount per
share as would have been payable had each such share been converted into Common
Stock pursuant to Section 4 immediately prior to such liquidation, dissolation or
winding up (thc amount payable pursuant to this sentence is hereinafter referred to as
the “Series A Liquidation Amount”). If upon any such liquidation, dissolution or
winding up of the Corporation, the assets of the Corporation available for distribution
to its stockholders shail be insufficient to pay the holders of shares of Series A
Preferred Stock and any series of Preferred Stock ranking on liquidation on a parity
with the Series A Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Series A Preferred Stock and any
series of Preferred Stock ranking on liquidation on a parity with the Series A
Preferred Stock shall share rutably in any distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts
payablc on or with respect to such shares were paid in full.

2.2 Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the
payment of all preferential amounts raquired to be paid to the holders of shares of
Series A Preferred Stock and any other series of Preferred Stock of the Corporation
ranking on liquidation senior to the Common Stock, the remaining asscts of the
Corporation available for distribution to its stockholders shall be distributed among
the holders of shares of Comumon Stock, pro rata based on the number of shares held

by each such holder.
23 Deemed Liquidation Events.

2.3.1 Definitiog. Each of the following cvents shall be considered a
“Deemed Liquidation Event” unless the holders of a majority of the outstanding sharcs of Series
A Preferred Stock clect otherwise by written notice sent to the Corporation at least 15 days prior
to the eflective date of any such event:

(2) a merger or consolidation in which

3
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(i) the Corporation is & constituent party or

(i)  a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such metger or
consolidation continue to represent, or are converled into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, & majority, by voting power,
of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or resulting
corporation is a wholly-owned subsidiary of another corporation immediately following such
merger or consolidation, the parent corporation of such surviving or resulting corporation
(provided that, for the purpose of this Subsection 2.3.1, all shares of Common Stock issuable
upon exercise of Options (as defined below) outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible Securities (as defined below) outstanding
immediately prior to such merger or consolidation shall be deemed to be outstanding
immediately prior to such merger or consolidation and, if applicable, converted ot exchanged in
such merger or consolidation on the same terms as the actual outstanding shares of Common
Stock are converted or exchanged), or

() the sale, lease, transfer, exclusive licensc or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries tuken as B whole, or the sale or disposition (Whether by merger or otherwisc) of onc
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
Icase, transfer, exclusive license or other disposition isto a wholly-owned subsidiary of the
Corporation.

2.3.2 Effecting a Deemed Liguidation Event.

(8)  The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subscction 2.3.1{aX(j} above unless the agreemeni or
plan of merger or consolidation provides that the consideration payable to the stockholders of the
Corporation shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2,2 above,

(b)  Inthe event of a Deemed Liquidation Event referred to in
Subsection 2.3.1{a)(ji) or 2.3,1(b) above, if the Corporation does not effect a dissolution of the
Corporation under the General Corporation Law within 90 days after such Deemed Liquidation
Event, then (i) the Corporation shall send a written notice to cach holder of Series A Preferred
Stock no later than the 90" day after the Deemed Liquidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant to the terms of the
following clause (i) to require the redemption of such shares of Series A Preferred Stock, and
(ii) if the holders of a majority of the then outstanding shares of Series A Preferred Stock so
request in a written instrument delivered to the Corporation not later than 120 days after such
Deemed Liquidation Event, the Corporation shall use the consideration received by the
Corporation for such Deemed Liquidation Event (net of any retained liabilitics associated with
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the assets sold or technology licensed, as determined in good faith by the Board of Directors of
the Corporation) (the “Net Proceeds™), to the extent legally available therefor, on the 150" day
after such Deemed Liquidation Fvent (the “Liquidation Redemption Date”), to redeem all
outstanding shares of Series A Preferred Stock at a price per share equal to the Serics A
Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to
the preceding sentence, if the Net Proceeds are not sufficient to redeem all outstanding shares of
Series A Preferred Stock, or if the Corporation does not have sufficient lawfully available funds
to effect such redemption, the Corporation shall redeem a pro rata portion of each holder’s shares
of Series A Preferred Stock to the fullest extent of such Net Proceeds or such lawfully available
funds, as the case may be, based on the respective amounts which would otherwise be payable in
respect of the shares to be redeemed if the legally available funds were sufficient to redeem all
such shares, and shall redeem the remaining shares to have been redeemed as soon as practicable
after the Corporation has funds legally available thercfor. Prior to the distribution or redemption
provided for in this Subsection 2.3 2(b), the Corporation shall nat expend or dissipate the
consideration received for such Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deemed Liquidation Event or in the ardinary course of
businuss.

2.3.3 Amount Decmed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

3. Yotipg.

3.1  Geperal. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholdcrs of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preforred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Series A Preferred Stock held by such holder arc
convertible as of the record date for determining stockholders entitled to vote on such matter.
Except as provided by law or by the other provisions of the Certificate of Incorporation, holders
of Series A Preferred Stock shall vote together with the holders of Common Stock, and with the
holders of any other series of Preferred Stock the terms of which so provide, as a single class.

32  Election of Directors. The holders of record of the shares of Series A
Preferred Stock, exclusively and as a separate class, shall be entitled to elect | director of the
Corporation (the “Series A Director”) and the holders of record of the shares of Common Stock,
exclusively and as a separate class, shall be entitled to clect 2 directors of the Corporation. Any
director elected as provided in the preceding sentence may be removed without cause by, and
only by, the affirmative vote of the holders of the shares of the class or series of capital stock
entitled to elect such director or directors, given either at a special meeting of such stockholders
duly called for that purposc or pursuant to a written consent of stockholders. The holders of
record of the shares of Common Stock and of any other class or series of voting stock (including
the Series A Preferred Stock), exclusively and voting together as a single class, shall, subject to
the rights of any additional series of Preferred Stock that may be established from time to time,
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be entitled to elect the balance of the total number of directors of the Corporation. At any
meeting held for the purpose of electing a director, the presence in person or by proxy of the
holders of 2 majority of the outstanding shares of the class or series entitled to elect such director
shall constitute a quorum for the purpose of clecting such director. A vacancy in any
directorship filled by the holders of any class or series shall be filled only by vote or written
consent in lieu of a meeting of the holders of such class or secies or by any remaining director or
directors clccted by the holders of such class or series pursuant to this Subsection 3.2. The rights
of the holders of the Series A Preferred Stock and the rights of the holders of the Common Stock
under the first sentence of this Subsection 3.2 shail terminate on the first date following the
Series A Original [ssue Date (as defined below) on which there are issued and outstanding less
than 100,000 shares of Series A Preferred Stock (subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization affecting such
shares).

33  Series A Preferred Stock Protective Provisions. At any time when at loast
100,000 shares of Series A Preferrcd Stock (subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization affecting such shares)
are outstanding, the Corporation shall not, either directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote
requircd by law or the Certificate of Incorporation) the written cunsent of affirmativc vote of the
holders of at lcast a majority of the then outstanding shares of Series A Preferred Stock, given in
writing or by vote at a meeting, consenting or voting (as the cage may be) separately as a class:

(a) liquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing; or

(b)  amend, altey or repeal any provision of the Certificate of
Incorporation or Bylaws of the Corporation in a way that is adverse to holders of Serics A
Preferred Stock.

4. Optional Conversion.
The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):.

41 Rightto Convert.

4.1.1 Conversion Ratio, Each share of Scries A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series A Original Issue
Price by the Serics A Conversion Price (as defined below) in effect at the time of conversion.
The “Series A Conversion Price” shall initially be equal to $1.25. Such initial Series A
Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into
shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2 Temipation of Conversion Rights. In the event of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
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payment of any such amounts distributable on such event to the holders of Series A Preferred
Stock.

42  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred Stock. In licu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A
Preferred Stock the holder is al the time converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

43  Mechanics of Conversion

43.1 Notice of Conversion. In order for a holder of Series A Preferred
Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common Stock,
such holder shall surrcnder the certificate or certificates for such shares of Series A Preferred
Stock (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed,
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for the
Series A Preferred Stock (or at the principal oftice of the Corporation if the Corporation serves
as its own transfer agent), togcther with written notice that such holder elects to convert all or
any number of the shares of the Series A Preferred Stock represented by such certificate or
certificates and, if applicable, any event un which such conversion is contingent. Such notice
shall state such holder’s name or the names of the nominees in which such holder wishcs the
certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attomey duly authorized in writing. The close
of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such certificates (or lost certificate affidavit and agreement)
and notice shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemed to
be outstanding of vecord as of such date. The Corporation shall, as soon as practicable after the
Conversion Time, issue and deliver to such holder of Series A Prefcrred Stock, or to his, her or
its nominees, a certificate or certificates for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof, a certificate for the mumber (if
any) of the shares of Serics A Preferred Stock represented by the swrrendered certificate that
were not converted into Common Stock, and cash as provided in Subsection 4.2 in lieu of any
fraction of a share of Common Stock otherwise issuable upon such conversion and payment of
any declared but unpaid dividends on the shares of Seties A Preferred Stock converted.

43.2 Reservation of Shares. The Corporation shall at all times when the
Scries A Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Series A Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at any time
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the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation
shall take such corporate action as may be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best cfforts to obtain the requisite stockholder approval
of any necessary amendment to the Certificate of Incorporation. Before taking any action which
would cause an adjustment reducing the Series A Conversion Price below the then par value of
the shares of Common Stock issuable upon conversion of the Series A Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Series A Conversion Price.

43.3 Effect of Conversion. All shares of Series A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed
to be outstanding and all rights with respect to such shares, including the rights, if any, to receive
notices and to vote, shall immediately ceasc and terminate at the Conversion Time, except only
the right of the holders thereof to reveive shares of Common Stock in exchange therefor and to
receive payment of any dividends declared but unpaid thereon. Any shares of Series A Preferred
Stock so converted shall be retired and cancelled and shall not be reissued as shares of such
series, and the Corporation (without the need for stockholder action) may from time to time teke
such appropriate action as may be necessary to reduce the authorized number of shares of
Series A Preferred Stock accordingly.

434 No Further Adiustment. Upon any such conversion, no adjustment
to the Series A Conversion Price shall be made for any declared but unpaid dividends on the
Serics A Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion.

435 Taxeg. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporetion shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the sharcs of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be madc unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4 i ts jes i i ihati es.
44,1 Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:

(@)  “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(o)  “Series A Original Issue Date™ shall mean the date on
which the first share of Series A Preferred Stock was issued.
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(c)  “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, but exchading Options.

(d) «A dditional Sharcs of Common Steck” shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued) by
the Corporation after the Series A Original Issue Date, other than the following shares of
Common Stock, and shares of Common Stock deemed issued pursuant to the following Options
and Convertible Securities (collectively “Exempted Secutities™):

D shares of Common Stock, Options or Convertible
Securities issucd as a dividend or distribution on
Series A Preferred Stock;

(i)  shares of Common Stock, Options or Convertible
Securities issued by reason of & dividend, stock
split, split-up or other distribution on shares of
Common Stock that is covered by Subsection 4.5,
4.6, 4.7 or 4.8 below;

(iii)  shares of Common Stock or Options issued to
employees or directors of, or consultants or advisors
to, the Corporation or any of its subsidiaries
pursuant to a plan, agreement or airangement
approved by the Board of Directors of the
Corporation;

(iv)  shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options or
shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,
in cach case provided such issuance is pursuant to
the terms of such Option or Convertible Security; or

'\ shares of Common Stock, Options or Convertible
Securities issued to banks, cquipment lessors or
other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment
leasing or real property leasing transaction approved
by the Board of Directors of the Corporation.

442 No Adiustment of Series A Conversion Price. No adjustment in
the Serics A Conversion Price shall be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives written notice from the holders
of a majority of the then outstanding shares of Scries A Preferred Stock agrecing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

443 Deemed lssue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time aller the
Series A Original Issuc Date shall issue any Options or Convertible Securities (excluding
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Options or Convertible Securitics which are themselves Exempted Securities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securities, then the maximom number of shares of Common Stock (as set
forth in the instrument relating theretn, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exexcisc of such Options
or, in the case of Convertible Securitics and Options therefor, the conversion or exchange of such
Convertible Securities, shal] be deemed (o be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixcd, as of the close of
busincss on such record date.

(®)  Ifthe terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4 below, are revised as a result of an amendment to such terms or any
other adjustment pursuant to the provisions of such Option or Convertible Security (but
exchuding automatic adjustments to such terms pursuant to anti-dilution or similar provisions of
such Option or Convertible Security) to provide for either (1) any increase or decrease in the
number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of
any such Oplion or Convertible Sccurity or (2) any increase or decrease in the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, then, effective upon
such increase or decrease becoming effective, the Series A Conversion Price computed upon the
original issue of such Option or Convertible Security (or upon the occurrcace of a record date
with respoct thereto) shall be readjusted to such Series A Conversion Price as would have
obtained had such revised terms been in effect upon the original date of issuance of such Option
ar Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this
clause (b) shall have the effect of increasing the Serics A Conversion Price to an amount which
exceeds the lower of (i) the Series A Conversion Price in ¢ffect immediately prior to the original
adjustment made as a result of the issuance of such Option or Convertible Sccurity, or (ii) the
Serics A Conversion Price that would have resulted from any issuances of Additional Shares of
Common Stock (other than decmed issuances of Additional Shares of Common Stock as a result
of the issuance of such Option or Convertible Security) between the original adjustment date and
such readjustment date.

{c) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the terms of Subsection 4.4.4 below (either because the consideration per share (determined
pursuant to Subsgction 4.4.5 hereof) of the Additional Shares of Common Stock subject thereto
was equal to or greater than the Series A Conversion Price then in effect, or because such Option
or Convertible Security was issued before the Series A Original Issue Datc), are revised after the
Series A Originat Issue Date as a result of an amendment to such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for cither (1) any increase or decrease in the number of shares
of Common Stock issuable upon the exercise, conversion or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion or exchange, then such Option or Convertible
Securily, as so amended or adjusted, and the Additional Shares of Common Stock subject thereto
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(determined in the manner provided in Subsection 4.4.3(a) above) shall be deemed to have been
issued effective upon such increase or decrease becoming effective.

(d)  Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(cither upon its original issuance or upon a revision of its terms) in an adjustment to the Serics A
Conversion Price pursuant to the terms of Subsection 4,4.4 below, the Series A Conversion Price
shall be readjusted to such Series A Conversion Price as would have obtained had such Option or
Convertible Security (or portion thereof) never been issued.

(e) If the mumber of shares of Common Stock issuable upon
the excreise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be determined at the time such Option or Convertible Security is issued or amended, any
adjustment to the Series A Cunversion Price that would result under the terms of this Subsection
4,43 at the time of such issuance or amendment shall instead be effected at the time such
number of shares and/or amount of consideration is first determinable (assuming for purposes of
calculating such adjustment to the Series A Conversion Price that such issuance or amendment
took place at the time such detcrmination can be made).

444 i f Seri nversion Price Upon c
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issue Date jssue Additional Sheres of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4,3), without
consideration or for a consideration per share less than the Series A Conversion Price in effect
immediately prior to such issuc, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CP,=CP;* (A+B)+(A+C().
For purposes of the foregoing formula, the following definitions shall apply:

(a) CP; shall mean the Series A Conversion Price in effect
immediately after such issue of Additional Shares of Common Stock

(b) CP) shall mean the Series A Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

(¢)  “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Series A Preferred Stock) outstanding (assuming exercise of any
outstandipg Options therefor) immediately prior to such issue);

(d)  “B” shall mean the number of shares of Common Stock
that would have been issucd if such Additional Shares of Common Stock had been issued ata
price per share equal to CP; (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP,); and
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(¢)  “C shall mean the number of such Additiona! Shares of
Common Stock issued in such transaction.

' 445 Determipation of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional

Shares of Commeon Stock shall be computed as follows:
(a)  Cash and Property: Such consideration shatl:

(i) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation, excluding amounts paid or payable for
accrued interest;

(i)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the
time of such issue, as determinexd in good faith by
the Board of Directors of the Corporation; and

(ili}  in the event Additional Shares of Common Stock
arc issued together with other shares or securities or
other assets of the Corporation for consideration
which covers both, be the proportion of such
consideration so received, computed as provided in
¢lauses (j) and (ii) above, as determined in good
faith by the Board of Directors of the Corporation.

(b)  Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed 1o have been
issued pursuant to Subsection 4.4.3, relating to Options and Convertible Securities, shall be
determined by dividing

(i) the total amount, if any, received or receivable by
the Corporation as consideration for the issue of
such Options or Convertible Securities, plus the
minimumn aggregate amount of additional
consideration (as set forth in the instruments
relating thereto, without regard to any provision
contained therein for a subsequent adjustment of
such consideration) payable to the Corporation upon
the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities, by

(i)  the maximum number of shares of Common Stock
(as set forth in the instruments relating thereto,
without regard to any provision contained therein
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for a subsequent adjustment of such number)
issuable upon the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for
Convertible Securities and the conversion or
cxchange of such Convertible Securities.

4.4.6 Multiple Closing Dates. In the cvent the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Subsection 4.4.4 above, and such issuance dates occur within a
period of no more than 90 days from the first such issuance to the final such issuance, then, upon
the final such issuance, the Series A Conversion Price shall be readjusted to give effect to all
such issuances as if they occurred on the date of the first such issuance (and without giving etfect
to any additional adjustments as a result of any such subsequent issuances within such period).

45 Adj t fo lits and ingtions. If the Corporation shall at

any time or from time to time after the Series A Original Issue Date effect a subdivision of the
outstanding Common Stock, the Series A Conversion Price in eftect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding sharcs of Common Stock, the Series A Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on cunversion of cach share of such serics shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becornes effective.

4.6 djustment for in Divi s Distributions. In the event the
Corporation at any time or from time to timne after the Series A Original Jssue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock eatitled to receive,
a dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Series A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Series A
Conversion Price then in effect by a fraction:

(1)  the numenator of which shail be the total number of shares
of Common Stock issued and outstanding immecdiately
prior to the time of such issuance or the close vl business
on such record date, and

(2)  the denominator of which shall be the total number of
shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close

13
USIDOCS S177154v1




of business on such record date plus the number of shares

of Common Stock issuable in paymeat of such dividend or

distribution;
Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Serics A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of
the time of acrual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equat to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the datc of such event.

4.7  Adjustments for Other Dividends and Digtributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable in securities of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section 1 do not apply to such dividend or distribution, then and
in each such event the holders of Serics A Preferred Stock shall receive, simultaneously with the
distribution to the holders of Common Stock, a dividend or other distribution of such secunties
or other property in an amount equal to the amount of such securities or other property as they
would have received if all outstanding shares of Seties A Preferred Stock had been converted
into Common Stock on the date of such event.

48  Adjustment for Merger or Reorganization, etg. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock {(but not the
Series A Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by Subsections 4.4, 4.6 or 4.7, then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thereafter be convertible in licu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securitics, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights und interests thereafter of the holders of the
Series A Preferred Stock, to the end that the provisions set forth in this Section 4 (including
provisions with respect to changes in and other adjustments of the Series A Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities or
other property thereafter deliverable upon the conversion of the Series A Preferred Stock.

49  Cenificate a3 to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
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expense shall, as promptly as reasonably practicable but in any event not later than 10 days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Series A Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as promptly as reasonably
practicable afier the written request at any time of any holder of Series A Preferred Stock (butin
any event not later than 10 days thereafter), fumish or cause to he furnished to such holder a
certificate setting forth (i) the Series A Conversion Price then in effect, and (if) the number of
shares of Common Stock and the amount, if any, of other securities, cash or property which then
would he received upon the conversion of Series A Preferred Stock.

410 Notice of Record Date. In the event:

(8  the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Serics A Preferred Stock) for the purpose of entitling or ensbling them to receive any dividend or
other distribution, or to receivc any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or to receive any other security; or

(b)  of any capita] reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

(¢)  ofthe voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent o the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
he entitled 1o exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least [10] days prior to the record date or effective date for
the event specified in such notice.

5. Mandatory Conversion.

5.1  Trigeer Events. Upon either (a) the closing of the sale of ghares of
Common Stock to the public at a price of at least $3.75 per share (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization affecting such shares), in a underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, resulting in at least
$15,000,000 of proceeds, net of the underwriting discount and commissions, to the Corporation
or (b) the date and time, or the occurrence of an evenL, specified by vote or written consent of the
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holders of at least two-thirds of the then outstanding shares of Series A Preferred Stock (the time
of such closing or the datc and time specified or the time of the event specified in such vote or
written consent is referred to herein as the “Mandatory Conversion Time”), (i) all outstanding
shares of Series A Preferred Stock shall automatically be converted into shares of Common
Stock, at the then effective conversion rate and (ii) such shares may not be reissued by the
Corporation.

52  Procedural Requirements. All holders of record of shares of Series A
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such sharcs of Series A Preferred Stock pursuant to
this Section 3. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
shall surrender his, her or its certificate or certificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice, and shall
thereafter receive certificates for the number of shares of Common Stock to which such holder is
cntitled pursuant to this Sectiop 5. At the Mandatory Conversion Time, all outstanding shares of
Series A Preferred Stock shall be deemed to have been converted into shares of Common Stock,
which shall be deemed {0 be outstanding of record, and all rights with respect to the Series A
Preferred Stock so converted, including the rights, if any, to receive notices and votc (other than
as a holder of Common Stock), will terminate, except only the rights of the holders thereof, upon
surrender of their certificate or certificates (or lost certificate affidavit and agreement) therefor,
to reccive the items provided for in the last sentence of this Subsection 5.2. If so required by the
Corporation, certificatés surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by
the registered holder or by his, her or its attorney duly authorized in writing. As soon as
practicable after the Mandatory Conversion Time and the surrender of the certificate or
certificates (or lost certificate affidavit and agreement) for Series A Preferred Stock, the
Corporation shall issue and dcliver to such holder, or to his, her or its nominees, a certificate or
certificates for the number of full shares of Common Stock issuable on such conversion in
accordance with the provisions hereof, together with cash as provided in Subscction 4.2 in lieu of
any fraction of a share of Common Stock otherwise issuable upon such conversion and the
payment of any declared but unpaid dividends on the shares of Series A Preferred Stock
converted.

5.3  Effect of Mandatory Conversion. All certificates evidencing shares of
Series A Preferred Stock which are required to be surrendered for conversion in accordance with

the provisions hereof shall, from and after the Mandatory Conversion Time, bc deemed to have
been retired and cancelled and the shares of Series A Preferred Stock represented thereby
converted into Common Stock for all purposes, notwithstanding the failure of the holder or
holders thereof to surrender such certificates on or prior to such date. Such converted Series A
Preferred Stock may not be reissued as shares of such scries, and the Corporetion may thereafter
take such appropriate action (without the need for stockbolder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock accordingly.
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6. Redeemed or Otherwise Acquired Shares. Any sharcs of Series A Preferred Stock which
are redeemed or otherwise acquired by the Corporation or any of its subsidiarics shall be
automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or vther
rights granted to the holders of Series A Preferred Stock following redemption.

7. Waiver, Any of the rights, powers, preferences and other terms of the Series A Preferred
Stock set forth herein may be waived on behalf of all holders of Serics A Preferred Stock by the
affirmative consent or vote of the halders of at least two-thirds of the shares of Serics A
Preferred Stock then outstanding.

8. Nofices. Any notice required or permitted by the provisions of this Article Fourth to be
given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid, to the
post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of thc General Corporation Law, and shall be
deemed sent upon such mailing or electronic transmission.

FIFTH. The name and mailing address of the sole incorporator are Stephen Bailey,
Wilmer Cutler Pickering Hale and Dorr LLP, 1899 Pennsylvania Avenue NW, Washington, DC
20006.

SIXTH. The name and mailing address of cach person who is to serve as a director of the
Corporation until the first annual meeting of stockholders or until a successor is elected and
qualified are as follows:

Nage Mailing Address

Alex Turkeltaub 58 Charles Street
Cambridge MA 02141

Alex Gorbansky 58 Charles Street
Cambridge MA 02141

SEVENTH. In furtherance of and not in limitation of powers conferred by statute, it is
further provided:

L. The business and affairs of the Corporation shall be managed by or under
the direction of the Board of Directors.

2, Election of directors need not be by written ballot.

3 The Board of Directors is expressly authorized to adopt, amend, alter or
repeal the By-Laws of the Corporation.

EIGHTH. Except to the extent that the General Corporation Law of Delaware prohibits
the elimination or limitation of liability of directors for breaches of fiduciary duty, no director of
the Corporation shall be personally liable to the Corporation ar its stockholders for monetary
damages for any breach of fiduciary duty as a director, notwithstanding any provision of law

17

URIDOCS S177154vl




imposing such liability. No amendment to or repeal of this provision shall apply to or have any
effect on the liability or alteged liability of any director of the Corporation for or with respect to
any acts or omissions of such director occurring prior to such amendment.

NINTH. The Corporation shall, to the fullest extent permitted by Section 145 of the
General Corporation Law of Delaware, a5 amended from time to time, indemnify each person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he is or was, or has agrecd to become, a director or officer of the Corporation, or is
or was serving, or has agreed to serve, at the request of the Corporation, as a director, officer,
partner, employee or trustee of, or in a similar capacity with, another corporation, partncrship,
joint venture, trust or other enterprise (including any employee benefit plan) (all such persons
being referred to hereafter as an “Indemnitee”), or by reason of any actian alleged to have been
taken or omitted in such capacity, against all expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actnally and rcasonably incurred by or on behalf of an
Indemnitee in connection with such action, suit or proceeding and any appecal therefrom.

As a condition precedent to his right to be indemnified, the Indemnitee must notify the
Corporztion in writing as soon as practicable of any action, suit, proceeding or investigation
involving such Indemnitee for which indemnity will or could be sought. With respect to any
action, suit, proceeding or investigation of which the Corporation is so notified, the Corporation
will he entitled to participate therein at its own expense and/or to assume the defensc thereof at
its own expense, with legal counsel reasonably acceptable to the Indemnitee.

In the event that the Corporation does not assume the defense of any action, suit,
proceeding or investigation of which the Corporation receives notice under this Article, the
Corporation shall pay in advance of the final disposition of such matter any expenses (including
attorneys' fees) incurred by an Indemnitee in defending a civil or criminal action, suit,
proceeding or investigation or any appeal therefrom; provided, bowever, that the payment of
such expenses incurred by an Indemnitee in advance of the final disposition of such matter shall
be made only upon reeeipt of an undertaking by or on behalf of the Indemnitee to repay all
amounts so advanced in the event that it shall uitimately be determined that the Indemnitee is not
entitled to be indemnified by the Corporation as authorized in this Article, which undertaking
shall be accepted without reference to the financial ability of the Indemnitee to make such
repayment; and finther provided that no such advancement of expenses shall be made under this
Articlc if it is determined that (i) the Indemnitee did not act in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interests of the Corporation, or (ii) with
respect to any criminal action or proceeding, the Indemnitee had reasonable cause to believe his
conduct was unlawful.

The Corporation shall not indemnify an Indemnitec seeking indemnification in
connection with a proceeding (or part thereof) initiated by such Indemnitee unless the mitiation
thereof was approved by the Board of Directors of the Corporation. In addition, the Corporation
shatl not indemnify an Indemnitee 1o the extent such Indemnitee is reimbursed from the proceeds
of insurance, and in the event the Corporation makes any indemnification payments to an
Indemnitee and such Indemnitee is subsequently reimbursed from the proceeds of insurance,
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such Indemnitee shall promptly refund such indemnification payments to the Corporation to the
extent of such insurance reimbursement.

All determinations hereunder as to the entitlement of an Indemnitce to indemnification or
advancement of expenses shall be made in each instance (1) by a majority vote of the directors of
the Corporation consisting of persons who are not at that time parties to the action, suit or
proceeding in question (“disinterested directors”), whether or not a quorum, (b) by a committee
of disinterested directors designated by majority vote of disinterested directors, whether or not a
quorum, (c} if there are no disinterested directors, or if the disinterested directors so direct, by
independent legal counsel (who may, to the extent permitted by law, be regular legal counsel to
the Corporation) in & written opinion, or (d) by the stockholders of the Corporation.

The rights provided in this Article (i) shall not be deemed exclusive of any other rights to
which an Indemnitcc may be entitled under any law, agreement or vote of stockholders or
disinterested directors or otherwise, and (ii) shall inure to the benefit of the heirs, executors and
administrators of the Indemnitees. The Corporation may, to the extent authorized from time to
time by its Board of Directors, grant indemnification rights to other employees or agents of the
Corporation or other persons serving the Corporation and such rights may be equivalent to, or
greater or less than, those set forth in this Article.

TENTH. The Corporation reserves the right to amend, alter, changc or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hercafter
prescribed by statute and this Certificate of Incorporation, and all rights conferred upon
stockholders herein are granted subject to this reservation.
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EXECUTED at Washington, DC, on June 29, 2005,

h ey

Stephen Bailey
Incorporator
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