
 
CELULOSE IRANI S.A. 

CNPJ Nº 92.791.243/0001- 03     NIRE Nº43300002799      OPEN CAPITAL COMPANY 

 

EXTRAORDINARY GENERAL MEETING 

 

1. DATE, TIME AND LOCATION: February 29, 2012, at 10:30 PM, at Rua General João Manoel, 

157-17º floor, in Porto Alegre, RS. 2.  ATTENDANCE: Shareholders representing over two thirds of 

the share capital with voting rights. 3. OFFICERS: Péricles de Freitas Druck – President and 

Péricles Pereira Druck - Secretary. 4.  NOTICE CALLS: Call notice published in the Official Gazette 

of the State, Journal of Commerce of Porto Alegre and in the Valor Econômico São Paulo / SP 

(newspapers), on February 13, 14 and 15, 2012. 5. RESOLUTIONS: The shareholders unanimously 

approved, pursuant the Management Proposal: (5.1) Approve a Capital increase by capitalizing 

the Statutory Reserve and Retained Earnings Reserve, in the amount of R$ 40,594,997.12, 

increasing the Capital from R$ 63,381,494.07 to R$ 103.976.491,19, without issue of new 

shares.(5.2) Approve the creation of  Statutory Reserve of Biological Assets, due to the adoption 

of the international accounting standard – IFRS (CPC 29) that concerns the accounting of 

biological assets. The Statutory Reserve of Biological Assets shall consist of the values to be held 

regarding the initial adoption of the fair value of Biological Assets, which caused no cash inflow in 

the same period of recognition. The value that will compose the Reserve of Biological Assets will be 

transferred from the Retained Earnings Reserve, in which the amount of the initial adoption of the 

fair value of biological assets of the Company was registered.(5.3)Due to the resolutions above, 

change the wording of Article 5° and Article 25 of the Company’s Bylaws, including, the paragraphs 

1st and 2nd, as described: Paragraph 1st: The Company will maintain in a Statutory Reserve of 

Biological Assets the unrealized amounts in connection with the initial adoption of the Fair Value of 

Biological Assets for purposes of International Financial Reporting Standards – IFRS (CPC 29). No 

amount will be paid for the formation of this reserve, in this way, there will be no annual portion of 

the profit to be constituted according to Art. 194, part II, of Law No. 6.404. The reserve will be made 

up of the amount of the depletion of the fair value of the initial adoption of the biological assets, as 

ascertained in each period and free of tax effects. The amount realized in each period will be 

transferred to retained earnings (or losses) for allocation. The Reserve of Biological Assets will not 

exceed the amount of the capital. Parágrafo 2nd: In addition to the adjustments set forth in the 

introductory paragraph of this article, the net income will also be adjusted by: a) the realized amount 

of the Reappraisal Reserve; b) the realized amount of the Reserve of Biological Assets; c) the 

realized amount of the Equity Appraisal Adjustments account; (5.4) Approve the consolidation of 



Company’s bylaws, with the new wording in Articles 5th and 25, due to the resolutions above, which, 

will become effective as stated in the consolidated text appended (Annex nº 1) 6. FORM OF THE 

MINUTES AND PUBLICATION: The Meeting decided to approve the drafting of these minutes in 

summarized form and authorize its publication with the omission of the signing of the shareholders.  

7.  CLOSURE: Having terminated the Agenda and having nothing further to discuss, the 

Chairman closed the meeting, requesting the reading of these minutes, which was confirmed in all 

terms, were signed by the board and shareholders present. Péricles de Freitas Druck - President 

and Péricles Pereira Druck - Secretary.  (Attendance: Companhia Comercial de Imóveis, through its 

legal representative; Irani Participações S.A., through its legal representative; Companhia Habitasul 

de Participações, through its legal representative; Habitasul Empreendimentos Imobiliários Ltda, 

through its legal representative; Habitasul Desenvolvimentos Imobiliários S.A., through its legal 

representative; Empresa Riograndense de Desenvolvimento Urbano Ltda, through its legal 

representative; Péricles de Freitas Druck, Eurito de Freitas Druck, Péricles Pereira Druck, Paulo 

Sérgio Viana Mallmann, Paulo Antonio Schmidt, Jorge Juerecy Oliveira da Cunha, Ernani Medaglia 

Muniz Tavares and Odivan Carlos Cargnin). 8. DECLARATION: We declare this is a true copy of 

the minutes drawn up in the original book.  

 

Porto Alegre, February 29, 2012. 

 

Péricles de Freitas Druck                                                       Péricles Pereira Druck 

President                                                                              Secretary 



                                  CELULOSE IRANI S.A. 

CNPJ Nº 92.791.243/0001- 03     NIRE Nº43300002799      COMPANHIA ABERTA 

 

ANNEX TO THE EXTRAORDINARY GENERAL MEETING OF 02.29.2012 
 

CONSOLIDATED ARTICLES OF INCORPORATION 
 

CHAPTER I - NAME, HEADQUARTER, OBJECTIVE AND DURATION 

 

Article 1
 
- CELULOSE IRANI S/A is a Corporation that is governed by the present Articles of Incorporation 

and by the applicable legal provisions. 

 

Article 2
 
 - The Corporation is headquartered and forum and its place of business in Porto Alegre, State of 

Rio Grande do Sul at Rua General João Manoel nº 157, 9º andar, sala 903. 

 

Sole Paragraph - In addition to the industrial and commercial facilities, branches, agencies and depots under 

its possession, the Corporation may, at the discretion of its Board of Directors, create or discontinue other 

facilities at any location in the country. 

 

Article 3 - The Society's purpose is: a) the industrialization and trade of pulp, paper, paper packaging in 

general and its derivatives, as well as the industrialization and commercialization of wood; b) the 

administration of forestation, reforestation projects and forestry services provided by third parties, required for 

the industrialization process of pulp, paper, packaging paper in general and its derivatives, as well as the 

industrialization and commercialization of wood; c) the manufacture and trade of furniture, sheets and artifacts 

in general with a predominance of wood; d) import and export of agricultural or industrial products, especially 

wood, pulp and paper related to the business purpose; e) the industrialization, trade, import and export of 

resinous products and their derivatives and f)  the manufacture and trade of calcium carbonate.  

 

Sole Paragraph - The Company may, by deliberation of the Board of Directors, take part in other companies 

as a stockholder or quota holder, if these Companies have, or not, similar objectives to those of the Company. 

 

Article 4
 
- Duration of the Corporation is indefinite. 

 
CHAPTER II - CAPITAL AND SHARES 

 

Article 5 – The capital totals R$ 103.976.491,19 divided into 8,104,500 registered book-entry shares, without 

par value, of which 7,463,987 are common shares and 640,513 are preferred shares. 

Paragraph 1 - Each common share has one voting right in the deliberations at the Shareholders Meeting. 

 

Paragraph 2
 
- The preferential shares have no voting rights, whereas priority of capital refund is assured to 

them, without premium, in case of company liquidation and the right to gaining non-cumulative dividends 10% 

(ten percent) higher than assigned to each common share, calculated according to the provisions under article 

26. 

 
Paragraph 3

 
- The Company may create new classes of preferential shares or promote an increase of the 

existing preferential shares class regardless of proportion to the remaining preferential shares classes, 

observing for the preferential share without voting rights or subject to restriction to this right, while observing 

the limit of two thirds (2/3) of the total shares issued. In the increases of capital, either by subscription or by 



capitalization of profits and reserves, the existing proportionality among the several types and classes of 

shares issued by the Company, may not be observed. 

 

Paragraph 4
 
- The preferential shares shall acquire voting rights if the Company ceases to pay dividends 

entitled to them over three (3) consecutive fiscal years, which rights that shall be preserves until payment is 

made. 

 
Article 6

 
- The shares into which the capital stock is divided shall be of the nominative form.  

Paragraph 1
 
- The Company is authorized to keep all its shares or one or more classes thereof in deposit 

accounts in the name of their holders, at the authorized finance institution that it designates. 

 

Paragraph 2
 
- The trustee institution of the uncertified shares shall always supply on request a statement of 

their share deposit account at the end of each month if transactions occur and, if no transaction occurs, at 

least once every year. 

 

Paragraph 3 - The trustee institution may charge the shareholder a service fee for ownership transfer of 

uncertified shares, within the official regulatory limits. 

 
Article 7

 
- Through deliberation by its Board of Directors, the Company is authorized to increase the joint 

stock regardless of statutory reform up to the limit of 45,000,000 shares, all without face value, represented by 

15,000,000 of ordinary shares and 30,000,000 preferential shares. 

 

Paragraph 1 - The emission of shares, whether public or private, to be paid for in cash, goods or through 

capitalization of credits, within the limits of the authorized stock, shall be effected by deliberation of the Board 

of Directors, observing the following conditions: 

 

a) upon dealing with the emission for private subscription, the Board of Directors shall notify the 

shareholders through notice published in the press, the motion of the Management to increase the stock, 

offering them a minimum term of thirty (30) days for the exercise of their respective preference rights; 

b) upon dealing with the emission for public subscription, the Board of Directors has the option of 

determining the exclusion or reduction of preferential rights of the legal term for the exercise of this right; 

and  

c) in any case, the minimum amount for the initial payment of shares shall be ten per cent (10%) of the issue 

price for subscribed shares, whereas the balance must be paid according to the requests of the Board of 

Directors within a term to be set by the Board of Directors, which cannot exceed twelve (12) months. 

 
 

Paragraph 2
 
- The Company shall proceed to issue, without preference to old shareholders or with reduction 

of legal term for the exercise of this right, the shares, debentures convertible into shares or subscription 

bonus, placement of which is done pursuant to the provisions of Article 172 and its sole paragraph in Law # 

6.404/76. 

 

Paragraph 3
 
- Within the limits of the authorized stock, and according to the plan approved by the 

Shareholders' Meeting, the Company may, by an act of its Board, grant the option to purchase its shares to its 

administrators, employees and natural persons that render services to the Company or to the partnership 

under its control. 

 
 
 
 



CHAPTER III - COMPANY MANAGEMENT 

 
Article 8

 
- Management of the Company shall be exercised by a Board of Directors with deliberative functions 

and by a Board of Directors with representative and executive functions.  

Paragraph 1
 
- The mandate term of Directors is of two (2) years, and reelection is admitted. 

 

Paragraph 2
 
- The term of management of Directors shall be extended until the newly elected administrators 

and to power. 

 

Paragraph 3
 
- Investiture of the Directors shall occur by signature of the instrument of investiture on the 

appropriate book. 

 

Paragraph 4
 
- The administrators shall be remunerated as determined by the Shareholders' Meeting, in 

addition to the profit sharing stipulated in article 24. 

 
Article 9

 
- The Board of Directors shall be comprised of at least five (5) and at most nine (9) members, all of 

which shareholders, elected by the Shareholders' Meeting. 

 

Article 10 - The Shareholders' Meeting shall assign, among the elected Directors, those that shall take the 

position of Chairman and Vice-Chairman of the Board. 

Paragraph 1
 
- When the Chairman's position vacates, the Chairman of the Board and the Vice-Chairman 

shall take over, thus completing the Chairman's mandate. If the Vice-Chairman's position vacates, the Board 

shall choose one of its members to replace him with a mandate until the next Shareholders Meeting. 

 
Paragraph 2

 
- Without prejudice to the provisions of the previous paragraph, whenever any position of the 

Board of Directors becomes vacant, the remaining Directors may appoint a substitute, who shall take over 

until the next Shareholders' Meeting. When most of the positions vacate, a Shareholders' Meeting shall be 

immediately called to order to proceed with the election of new members, who shall complete the mandates of 

the replaced positions. 

 

Article  11 -  It is up to the Chairman or the Vice-Chairman, the latter in the event of absence or impairment of 

the former, to call and preside the meeting of the Board of Directors, which shall be installed and take place 

validly with the presence of at least half of its members. 

 

Sole Paragraph - The deliberations of the Board of Directors shall be taken by majority votes from the 

present Directors, whereas the Chairman gives the casting vote and they must always be stated in the 

minutes recorded in the proper book. The minutes that contain deliberations designed to produce effects 

toward third parties must be filed with the trade board and be published at a later date. 

Article 12 - It is up to the Board of Directors: 

a) to set general guidelines for the Company's business; 

b) to elect and dismiss Company Directors and set their assignments, observing the provisions in these 

Articles; 

c) to audit the management of its Directors, examine at any time the Company books and papers, request 

information on contracts entered into or about to be entered into and any other acts; 

d) to call yearly a Shareholders' Meeting and Special one, as and when deemed convenient; 

e) to manifest about the management report and the Board's accounts;  

f) to choose and dismiss independent auditors, observing the veto right ensured by the law to the directors 



elected by the minority and preferential shareholders, if any; 

g) to deliberate on the acquisition of shares issued by the Company for cancelling, permanence in treasury 

or later sales; 

h) previously approve the alienation or encumbrance of the Company's fixed assets, the constitution of liens 

and the rendering of third party guarantees and obligations; 

i) deliberate on the issue of new shares in the terms provided in Article 7; 

j) deliberate on the distribution between Company managers, of the global remuneration that has been set 

for them by the Shareholders' Meeting; 

k) deliberate on the emission of subscription bonus, setting their respective conditions; 

l) deliberate on the emission of simple debentures, not convertible into shares and without collateral. 

 
Article 13 - The Board of Directors shall be comprised of at least two (2) and at most eight (8) members, 

shareholders or not, residing in the country, elected by the Board of Directors. 

 

Article 14 - It is up to the Board of Directors to practice all the acts necessary to regulate the operations of 

the Company, which are not under the competence of the Shareholders' Meeting or Board of Directors. 

 

Paragraph 1
 
- designation of position titles of Directors and setting of respective assignments shall be 

established under specific resolution of the Board of Directors. 

 

Paragraph 2 - In case of temporary absence of any Director, it is up to the Board of Directors to appoint a 

provisional substitute among the remaining Directors. In the event of a definite vacancy occurring in the 

Board, the Board of Directors shall appoint a definite substitute to complete the replaced Director's mandate. 

 
Paragraph 3

 
- The Company is represented by: 

a) extra judicially by two (2) Directors together, by a Director together with an attorney or by two (2) attorneys 

together; 

b) judicially, by the Director to whom this competence is assigned by the Board of Directors in the Resolution 

under the aforesaid paragraph 1 or by an attorney specially appointed for such a purpose. 

 

Paragraph 4
 
- Regarding the granting of mandates, the provisions of the sole paragraph of Art 144 must be 

observed under Law # 6,404/76 and all what is provided in the mentioned resolution of the Board of Directors 

in such respect. 

 
CHAPTER IV – AUDIT COMMITTEE 

 
Article 15 - The Company shall have an Audit Committee whose work shall not be permanent and can be 

installed by the Shareholders' Meeting at the request of shareholders that represent at least 0.1 (one tenth) of 

the shares with voting right or 5% (five per cent) of the shares without a voting right, minimal percentages that 

can be reduced by the Securities and Exchange Commission against determination of a scale in function of 

the stock value. 

 
Sole Paragraph - The Shareholders' Meeting to which the installation of an Audit Committee is applied for 

shall elect and vest its members, setting their respective remuneration, which cannot be less than that of each 

member in exercise by 0.1 (one tenth) of what is assigned on average to each Director, exclusive of profit 

sharing. 



Article 16 - The Audit Committee shall be comprised of five (5) members and deputies in equal number, 

shareholders or not, residents in the country. 

 
Sole Paragraph - The members of the Audit Committee and its deputies shall exercise their occupations up 

to the first Shareholders' Meeting, which is held after their election, whereas they can be reelected. 

Article 17 - The attributions and powers of the Audit Committee are set by law and cannot be delegated to 

another organ of the Company. 

 

Sole Paragraph - During the working period of the Audit Committee, at least one of its members must attend 

the Shareholders' Meetings and respond to inquiries from shareholders. 

 
CHAPTER V - SHAREHOLDERS' MEETING 

 
Article 18 - The Shareholders' Meeting is to be normally held within the four (4) months following the end of 

the fiscal year to deliberate on matters that behoove them by law and hold special meetings whenever the 

corporation's interests so require, without prejudice to the precepts of law in the respective calls. 

 

Article 19 - The Shareholders' Meeting shall be presided by the Chairman and Secretary chosen by the 

attending shareholders. 

 

Article 20 - In order to be able to take part in the aforesaid Meeting, the shareholders must submit an identity 

document and, if required, a voucher from the trustee institution of the shares, dispatched not earlier than four 

(4) days counting from the Meeting date.  

Sole Paragraph - Representation depends on the surrender of respective mandate instruments at the 

Company's headquarters up to three (3) days prior to the aforesaid Meeting. 

Article 21 - Except as otherwise provided in law, the meeting's deliberations, also in the event of modifying 

the corporation's type, must be taken by the absolute majority of votes, without counting the blank votes. 

 

CHAPTER VI - FISCAL YEAR AND PROFITS 

 

Article 22 - The fiscal year ends on December 31 every year, when the Board of Directors shall elaborate the 

financial statements provided in law, whereas compiling balance sheets in shorter periods is optional. 

 

Article 23 - Before any distribution takes place, accrued losses, if any, must be deducted from the annual 

income and the income tax provision. 

 
Article 24 - After the deductions have been made that are referred to in Article 23 above, there may be 

deducted, at the discretion of the Board, the involvement of the employees in the profit and the share of the 

Company's management, the latter to an amount that does not exceed 10% (ten percent) of the profits, or 

their annual salary, if this is lower. 

Paragraph 1
 
- The management shall be entitled only to the equity in the fiscal year's profit sharing in relation 

to what the shareholders are assigned the compulsory dividend provided in Article 26 herein under. 

 
Paragraph 2

 
- The equity assigned to management in the terms of this Article shall be shared among its 

members according to the specific deliberation by the Board of Directors. 

 
Article 25 – The resulting net income after the deductions set forth in Articles 23 and 24 above will be 
reduced or increased by the following amounts, according to Article 202, part I, of Law No. 6404 of December 
15, 1976:  

 

a) 5% (five percent) allocated to the statutory reserve; 

b) an amount allocated to the formation of a reserve for contingent liabilities and reversion of the same 
reserve formed in previous periods.   



 

Paragraph 1 - The Company will maintain in a Statutory Reserve of Biological Assets the unrealized amounts 
in connection with the initial adoption of the Fair Value of Biological Assets for purposes of International 
Financial Reporting Standards – IFRS (CPC 29). No amount will be paid for the formation of this reserve, in 
this way, there will be no annual portion of the profit to be constituted according to Art. 194, part II, of Law No. 
6.404. The reserve will be made up of the amount of the depletion of the fair value of the initial adoption of the 
biological assets, as ascertained in each period and free of tax effects. The amount realized in each period 
will be transferred to retained earnings (or losses) for allocation. The Reserve of Biological Assets will not 
exceed the amount of the capital. 

 

Paragraph 2 - In addition to the adjustments set forth in the introductory paragraph of this article, the net 
income will also be adjusted by: 

 

a) the realized amount of the Reappraisal Reserve;  

b) the realized amount of the Reserve of Biological Assets; 

c) the realized amount of the Equity Appraisal Adjustments account; 

 

Article 26 - In terms of the aforesaid Article 25,  an amount not less than twenty-five per cent (25%) shall be 

distributed from the adjusted net profit to all the shareholders as compulsory dividend, thus warranting to the 

preferential shares the right to earning a dividend ten per cent (10%) higher than assigned to each common 

share. 

 
Sole Paragraph - The amount of interest paid or credited to shareholders as return on the equity, may be 

imputed by its net withholding income tax to the compulsory dividend value provided in this article. 
 

Article 27 - In the fiscal year where the compulsory dividend amount, calculated in the terms of the preceding 

article exceeds the realized portion of the fiscal year's net profit, the Shareholder's Meeting may appropriate 

the surplus to the creation of an unrealized income reserve. 

 
Paragraph 1

 
- The portion of the fiscal year's net profit that exceeds the sum of the following amounts is 

considered as realized: 

a) positive net income by the equity method; and 

b) profit, gain or income in operations where the financial realization term occurs after the next fiscal year's 

end. 

 

Paragraph 2 - Upon realization, profits entered under unrealized income reserve that have not been 

absorbed by the losses of subsequent fiscal years, must be added to the first dividend declared after its 

realization. 

 

Article 28 - The portion of profit that remains after the deductions provided in articles 23 to 27 must be 

transferred to an Investment Reserve, assigned to investments that may be incorporated into the Company's 

Current or Permanent Assets. 

 

Sole Paragraph - The balance of this reserve, together with the remaining profit reserves, cannot exceed the 

paid-in stock. Once this ceiling is reached, the aforesaid meeting shall deliberate on the appropriation of the 

surplus stock payment or increase or distribution of supplementary dividends to all the shareholders. 

 
Article 29 - The Board of Directors may declare dividends to the profit account determined in the quarterly or 

half-yearly balance sheet. When the declared dividends represent a percentage not less than the compulsory 

level, the Board of Directors may authorize by ad referendum of the aforesaid Meeting, a pro-rata equity to the 

administrators, while observing the legal limits.   



 

Sole Paragraph - The Board of Directors may at any time declare intermediate dividends to the retained 

earnings account or the existing profit reserves in the last annual or half-yearly balance sheet. 

 

Porto Alegre, February 29, 2012. 

 
Pericles Pereira Druck                                     Odivan Carlos Cargnin 
Managing Director                                           Administration, Finance and  

   Investors Relations Director 

 


