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INTERNAL REGULATION OF THE BOARD OF DIRECTORS OF BM&FBOVESPA 
 
I - PURPOSE 
1. The purpose of this Internal Regulation (“Regulation”) is to regulate the operation and 


activities of the Board of Directors (“Board”) of BM&FBOVESPA S.A. - Bolsa de 
Valores, Mercadorias e Futuros (“Company”), as well as the relationship between the 
Board and other bodies of the Company, with due regard for the provisions of the 
Bylaws and of applicable legislation. 


 
II – MISSION OF THE BOARD OF DIRECTORS 
2. The Board has the mission of ensuring that business is conducted for protection and 


appreciation of Company assets, whereas maximizing long-term return for 
shareholders and caring for the interests of markets managed by the Company. The 
Board of Directors is a collective decision-making body, responsible for setting the 
general business guidelines for the Company and deciding on strategic matters. 


 
III – COMPOSITION 
3. As defined in the Bylaws, the Board shall consist of a minimum of seven and a 


maximum of eleven members, all of whom are elected for two-year terms, and may be 
removed, by the shareholders’ meeting, reelection being permitted. 


4. The members of the Board take office upon signing the instrument of investiture, as 
drawn up in the register of minutes of Board meetings, as well as the instrument of 
adherence to the Novo Mercado Listing Regulation, whereby they agree to comply with 
the listing rules contained therein, as well as with the rules set forth in the Bylaws, 
Internal Regulations, Policies and Code of Conduct of the Company. 


5. No member of the Board may be elected to the board of executive officers of the 
Company or appointed to serve as officers of its subsidiaries. 


6. A majority of the members of the Board of the Company shall qualify as Independent 
Directors, defined as: (a) those that cumulatively meet the independence standards 
established in the Novo Mercado Listing Regulation and in CVM Instruction No. 461/07; 
and (b) not holding direct or indirect ownership interest representing 5% or more of the 
shares representing the total voting stock, nor having ties with a holder of any such 
ownership interest. Directors elected under Article 141, paragraphs 4 and 5, of Law No. 
6,404/76 shall also be considered Independent Directors, regardless of whether they 
meet the abovementioned independence standards.  


7. In addition to the requirements set forth in the preceding paragraph, there shall be no 
two Directors maintaining ties with a single Access Permit holder or with a single entity, 
conglomerate or economic group. 


 
IV – BOARD ADVISORY COMMITTEES 
8. In order to better perform its functions, the Board shall avail itself of three permanent 


advisory Committees, which shall advise it in addressing and resolving specific 
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matters: Auditing Committee, Nomination and Corporate Governance Committee, and 
Compensation Committee, in addition to the Risk Committee. These are advisory 
bodies for matters that require greater detailing and wider analytical scope. 


9. The Board committees shall have an internal regulation which the Board will approve. 
10. The Board may also establish other committees, work groups or commissions of a 


temporary nature, for in-depth analysis or monitoring of certain matters. 
11. When deciding to establish the bodies described in the previous paragraph, the Board 


shall formally define their functions, compositions and form of operation. 
   


V – SCOPE OF THE ACTIVITIES OF THE BOARD OF DIRECTORS 
12. The Board shall establish the general business direction and guidelines  and decide on 


strategic matters, with the aim of accomplishing the following guidelines: 
12.1. Promoting and implementing the corporate purposes of the Company and 


subsidiaries; 
12.2. Ensuring the Company’s perpetuity, whereas generating value for shareholders 


and attending to the interests of stakeholders by managing relationships; 
12.3. Caring for the integrity and development of the markets in which the Company 


operates; 
12.4. Ensuring the values and purposes of the organization are affirmed; 
12.5. Adopting a flexible organizational structure that includes qualified professionals 


of irreproachable reputation; 
12.6. Approving and monitoring hiring, dismissal, evaluation and compensation of the 


chief executive officer and other executives, as proposed by the former; 
12.7. Take action for the Company to anticipate and properly prepare and plan the 


succession of board members and executive officers; 
12.8. Formulating guidelines for management of the Company and its subsidiaries, 


which shall be reflected in the annual budget; 
12.9. Ensuring the Company’s strategy and guidelines are effectively implemented by 


the board of executive officers, however without interfering in operating matters; 
12.10. Preventing and handling events of conflict of interest or divergence of opinions 


such that the interests of the Company prevail at all times; 
12.11. Assessing the effectiveness of internal controls systems, including policies and 


authority caps; 
12.12. Maintaining and periodically revising the corporate governance guidelines and 


policies, monitoring compliance by the Company; 
12.13. Ensuring that on carrying out its activities the Company observes recommended 


sustainability indicators, whereas taking into account environmental and social 
responsibility factors; 


12.14. Ensure accountability towards regulatory entities and agencies to which the 
Company is subject, in connection with its legally assigned responsibilities; and 
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12.15. Ensuring accountability towards the shareholders, including with respect to the 
annual management report and financial statements. 


 
VI – RESPONSIBILITIES OF THE BOARD OF DIRECTORS 
13. Under the Bylaws, the following is incumbent on the Board: 


13.1. Setting the general business guidelines of the Company and its subsidiaries, in 
addition to approving and amending the annual budget of the Company and its 
subsidiaries, setting the targets and business strategies for the subsequent 
period and ensuring proper performance; 


13.2. Electing and removing the executive officers of the Company, as well as 
establishing their duties, pursuant to the Company Bylaws; 


13.3. Overseeing management by the executive officers, examining the Company’s 
books and records at any time, requesting information on transactions, whether 
closed or about to be closed, and any other acts, due regard given to the 
confidentiality required with respect to transactions carried out and/or registered 
in Company systems and markets; 


13.4. Deciding on convening shareholders’ meetings; 
13.5. Submitting to the shareholders’ meeting, with its opinion, the management 


report and the annual financial statements; 
13.6. Submitting to the shareholders’ meeting the proposal for allocation of net 


income for the year; 
13.7. Granting prior authorization for the execution of agreements of any kind, as well 


as transactions and waivers of rights, which imply liabilities for the Company at 
amounts greater than the Reference Amount, as defined in the Bylaws, if not 
foreseen in the annual budget; 


13.8. Granting prior approval for investments of the same nature, which are in excess 
of the Reference Amount, when not foreseen in the annual budget; 


13.9. Granting prior approval for any loan, financing, issuance or cancellation of 
simple nonconvertible or unsecured debentures, or the granting of any secured 
or personal guarantees in favor of Company subsidiaries, if involving amounts 
or liability in excess of  the Reference Amount (1% of the Company’s net equity 
as assessed at the end of the immediately preceding year) and not foreseen in 
the annual budget; 


13.10. Authorizing the board of executive officers to acquire or dispose of permanent 
assets of the Company, or encumber or give any such assets as security, if 
involving amounts or liability in excess of the Reference Amount (1% of the 
Company’s net equity as assessed at the end of the immediately preceding 
year) and not foreseen in the annual budget ; 


13.11. Granting prior approval for the execution of partnership or shareholders’ 
agreements involving the Company or its subsidiaries;  


13.12. Providing voting instructions with respect to shareholders’ meetings of 
companies in which the Company holds an ownership interest, and granting 
prior approval for amendments to the Articles of Association or Bylaws of any 
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such company, if the intrinsic value of such ownership interest is in excess of 
the Reference Amount (1% of the Company’s net equity as assessed at the end 
of the immediately preceding year), except as provided for in item (j) of Article 
16 of the Bylaws; 


13.13. Appointing the executive officers of subsidiaries, provided the appointment shall 
be concomitant with that of the  chief executive officer, unless otherwise 
approved by 75% of the Directors; 


13.14. Deciding on purchases of the Company’s own shares, either to keep them as 
treasury stock and/or to cancel or sell them; 


13.15. Having due regard for the provision of Chapter I Article 3, of the Bylaws, making 
decisions regarding ownership interests in other companies or in charitable 
associations and organizations, if involving amounts in excess of the Reference 
Amount (1% of the value of shareholders’ equity, as determined at the end of 
the immediately preceding year), provided this shall not apply to short-term 
investments in securities made pursuant to the financial investments policy 
adopted by the Company; 


13.16. Authorizing the Company to guarantee third‐party obligations unrelated to the 
Company’s corporate purpose, irrespective of the amount involved, but in 
particular when acting (for itself or a subsidiary) in the capacity of central 
counterparty to settlement processes or in any way controlling such processes; 


13.17. Defining the triple list of candidate valuation firms in connection with the 
preparation of a valuation report of the Company shares in the event of a going 
public process (cancellation of registration as a public company) or of delisting 
from the Novo Mercado segment, such as foreseen in Paragraph 2 of Article 62 
of the Bylaws; 


13.18. Approving the hiring of a provider of share bookkeeping services; 
13.19. Deciding on the payment or crediting of interest on shareholders’ equity to the 


shareholders, pursuant to applicable legislation; 
13.20. Choosing and removing the independent auditors, after hearing the 


recommendations of the Audit Committee; and 
13.21. Appointing Directors to serve as members of the Board advisory committees 


and other committees and transitory work groups established or formed by the 
Board. 


14. In addition, pursuant to Article 30 of the Bylaws, it is incumbent on the Board to: 
14.1. Approve the Rules of Access, as well as the rules concerning access, 


suspension and exclusion of market participants, and other regulatory, 
operating, clearing and settlement rules to define and regulate trades in 
securities, bonds and contracts which may be carried out on trading markets 
and/or registered in registration systems, as well as cleared and settled in 
systems managed or operated by the Company and its subsidiaries;  


14.2. Approve the listing, suspension and delisting rules concerning securities and 
contracts, and regulatory rules concerning issuers of securities and financial 
assets, as applicable; 
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14.3. Approve the operating regulations and rules related to the Clearinghouses and 
systems that provide registration, clearing and settlement services for trades 
carried out on markets managed  by the Company and its subsidiaries; 


14.4. Approve the Code of Ethical Conduct applicable to Market Participants, which 
shall establish rules of conduct aimed at ensuring the proper operation of 
markets managed by the Company and adoption of highly ethical trading 
standards within the scope of these markets, as well as aimed at regulating the 
operation and composition of the Ethics Committee, and to elect its members; 


14.5. Establish the penalties applicable to breaches of the rules approved by the 
Board;  


14.6. Issue decisions on the granting of the Access Permits, which within thirty (30) 
days from the decision date may be appealed through an application for review 
by the shareholders’ meeting, which in turn shall deliver a final decision having 
due regard for the applicable regulatory rules;  


14.7. Decide on suspension or cancellation of Access Permits, as well as review 
cases involving disposition of control and election of new directors and officers 
by Access Permit holders; 


14.8. Order full or partial recess of markets managed by the Company or its 
subsidiaries, in the event of serious emergency which may potentially affect the 
normal course of market activities, provided such decision shall promptly be 
notified and justified to the CVM; 


14.9. Approve the annual report on operating risk management systems and the 
business continuity plan of the Company and  its subsidiaries; and 


14.10. Decide on the creation, allocation and maintenance of funds and the other 
safeguard mechanisms, including for reimbursement of losses arising from 
trades carried out in systems or on markets managed or operated by the 
Company and its subsidiaries, as well as regulate indemnity events and claim 
processes. 


 
VII – DUTIES OF THE BOARD OF DIRECTORS 
15. Beyond the duties provided by Law and in the Bylaws, every director is required to: 


15.1. Act on the Board seeking to create value for the Company and in defense of the 
long-term interests of all shareholders; 


15.2. Attend Board meetings having prepared in advance and examined the support 
documentation available, and to participate actively and diligently in these 
meetings. A director that participates in less than 75% of the Board meetings 
and of the meetings of committees of which he/she is a member shall not be 
nominated for reelection. The Nomination and Corporate Governance 
Committee may take special situations into account when making its 
recommendations to the Board; 


15.3. Notify the Board of any other boards (of directors, fiscal councils and advisory 
or similar boards) of which he/she may be a member, in addition to his/her main 
activity. Any significant alteration in these positions must be notified promptly; 
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15.4. Observe personal and professional commitments in which he/she is involved in 
order to assess whether he/she can dedicate the time necessary to act on the 
Company’s Board; 


15.5. Maintain the confidentiality of any and all Company information to which he/she 
may have access on account of being a director, as well as to require the same 
confidential treatment from professionals that provide advisory services, using 
the information only for performance of his/her functions as director; 


15.6. Abstain from interfering, whether individually or jointly with a third party, in any 
business transaction carried out by the Company, its subsidiaries and affiliates, 
or material shareholders, and also with transactions between the Company and 
the subsidiaries or affiliates of directors, officers or material shareholders, as 
well as any other company belonging to the same conglomerate as any of such 
persons, either under the law or as a matter of fact. Any transaction between 
the Company or any of its subsidiaries or affiliates and any of such persons may 
only be entered into on an arm’s length basis, pursuant to market practices or 
under conditions the Company would reasonably transact with third parties. 
Agreements between a director, or a related person, and the Company, or any 
of its subsidiaries and affiliates, shall compulsorily be disclosed to the market, in 
accordance with applicable regulations;  


15.7. Promptly and previously declare any personal interest or conflict with the 
Company’s interest concerning any matter on which the Board may have to 
decide, whereas abstaining from taking part in the discussion or voting on any 
such matter;  


15.8. exercise conscience and responsibility by systematically reflecting on his/her 
ability to make independent judgments; and 


15.9. ensure the Company adopts good corporate governance practices. 
 
VIII – PROHIBITIONS APPLICABLE TO BOARD MEMBERS 
16. It is forbidden for a director to: 


16.1. Receive improper or disproportionate benefits as a result of exercise of his/her 
office; 


16.2. Take advantage of any commercial or investment opportunity for his or her own 
benefit or for the benefit of a third party, regardless of whether or not this is 
done at the expense of the company, where he or she may have learned of any 
such opportunity by virtue of his or her position as director; 


16.3. Neglect the protection of the company’s rights, including by failing to ensure the 
Company exercises its rights, whether for his or her own benefit or for the 
benefit of a third party; 


16.4. Acquire, in order to resell for profit, a good or right that is essential to the 
Company’s business operations, or that the Company intends to acquire itself  ; 


16.5. Avail him/herself of privileged information to his or her own benefit or the benefit 
of a third party; and 


16.6. Participate directly or indirectly in the management of companies that compete 
with the Company or its subsidiaries.  
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IX – CHAIR OF THE BOARD OF DIRECTORS 
17. In addition to other functions foreseen in the law or the Bylaws, the Chair of the Board 


shall perform the following key functions: 
17.1. To chair (i) the Board meetings, having the casting vote in the event of a tie, 


with permission to designate any other director to replace him as chair of the 
meeting; (ii) the shareholders’ meetings;  


17.2. To ensure the efficiency and good performance of the Board; 
17.3. To organize and coordinate meeting agendas, in collaboration with the 


Secretary of the Board, after consulting the other directors and the chief 
executive officer; 


17.4. To propose to the Board the annual calendars of Board and shareholders’ 
meetings; 


17.5. To ensure the activities of the Board are in line with the interests of the 
Company, and of the shareholders and other stakeholders; 


17.6. To ensure the directors receive complete and timely information concerning the 
items included in the agendas of the meetings; 


17.7. To submit to the Board a proposal nominating the secretary of the Board of 
Directors, who will not be a Board member; 


17.8. To submit to the Board a proposal on the compensation of directors, as 
prepared with the support of the Compensation Committee; 


17.9. Upon the election of any new director, to organize jointly with the chief 
executive officer an integration program for this new member, so he/she can 
quickly become acquainted with the Board activities and obtain information on 
the organization; 


17.10. To ensure effectiveness of the systems adopted to monitor and evaluate the 
activities of both the Board of Directors and the board of executive officers, as 
well as the individual activities of the members of each these bodies; and 


17.11. To conduct a formal and periodic process of evaluation of the Board as a 
collective decision-making body. 


18. The Board may formally establish additional responsibilities and specific functions for 
the Board Chair. 


  
X – SUBSTITUTIONS 
19. In case of a vacancy in the positions of Chair of the Board, the Vice Chair shall occupy 


the vacant position until election of the new Chair. 
20. In cases of absence or temporary impediment, a director may be represented at Board 


meetings by another director appointed in writing, who shall vote for the represented 
director in addition to having his or her own vote. If the director thus represented is an 
Independent Director, the appointed representative shall also be an Independent 
Director. 
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21. In the event of absence or temporary impediment of the Chair, his or her functions shall 
be performed temporarily by the Vice Chair or by another director appointed by him or 
her. In the event of absence or temporary impediment of the Vice Chair, the Chair shall 
have the duty to appoint his or her substitute from among the other directors. 


22. If there is a vacancy in the Board, a replacement shall be appointed by the other 
directors, based on a recommendation of the Nomination and Corporate Governance 
Committee, and shall serve until the next shareholders’ meeting, when a new Director 
must be elected to complete the term of office of the substituted Director. Where there 
is a vacancy of the majority of positions in the board of directors, a shareholders’ 
meeting shall be convened within at most 15 days from the event, to elect substitute 
directors to complete the terms of office of those being replaced. 
 


XI – OPERATIONAL RULES APPLICABLE TO MEETINGS OF THE BOARD OF 
DIRECTORS  


Annual Calendar 
23. The Board holds regular meetings at least once every two months, in accordance with 


a calendar the Chair releases in the first month of each year, and convenes in 
extraordinary meetings whenever business may require, as called by the Chair, or in 
his absence the Vice Chair, or by two thirds of its members. Minutes of these meetings 
are drawn up in summary form. 


24. The periodicity of the meetings shall be determined so as to ensure effectiveness of the 
Board’s activities, though efforts will be made to avoid more than one meeting by 
month. 


Place 
25. Unless otherwise resolved, the regular and special meetings shall be held at the 


Company’s headquarters. 


Calling Notice, Installation and Representation 
26. The call notices for the Board meetings shall be given in writing, by letter, telegram, 


fax, e‐mail or other manner that allows the addressee to prove receipt of the call notice, 
and shall inform the place, date and time of the meeting, as well as the agenda. 


27. The Board meetings shall be convened with, at least, three-day prior call notice. 
Regardless of the formalities for convening a meeting, the meeting shall be considered 
regularly convened whenever attended by all directors. 


28. The directors may take part in Board meetings by telephone conference, 
videoconference or by any other means of communication allowing for identification of 
the directors and simultaneous communication with all other persons present at the 
meeting. In this event, the directors shall be considered present at the meeting and 
must sign the minutes. 
28.1. Directors that participate by telephone or videoconference shall make sure that 


the matters addressed at the meeting remain privy and are not overheard by 
unauthorized third parties. 


29. The quorum to convene Board meetings on first call shall be the absolute majority of its 
members. On second call, which shall require a second call notice being sent promptly 
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after the date set for the first call, the meeting shall be convened with any number of 
directors present. 


30. The acting chief executive officer, or his alternate, shall attend the Board meetings, 
from which he may be requested to take leave.  
 


XII. DOCUMENTATION 


Meeting agendas 
31. The Chair, as assisted by the Secretary, shall prepare the agenda of the meetings after 


consulting with the other directors, the chief executive officer and the Board committee 
coordinators. 


32. Unless in the case of urgent extraordinary meetings called as indicated in item 34, the 
Chair, or a designee, shall send to the directors, the chief executive officer and the 
committee coordinators a preliminary agenda for the meeting, doing so by no later than 
seven days prior to the meeting, such that within the next two days the addressees can 
present justified recommendations for inclusion of other matters in the order of 
business. The Chair shall evaluate the pertinence of the proposed changes and 
forward the final agenda along with the call notice for  the meeting, pursuant to item 27 
of this Regulation. 


33. The matters on which a Board decision is required shall be reflected in proposals 
and/or recommendations from the board of executive officers or other pertinent body, 
presented along with a legal opinion, if this is necessary for the deliberations 
concerning any particular matter. 


34. The support documentation necessary for deliberations on matters included in the 
agenda shall be delivered to the directors at least three (3) days prior to the date of the 
meeting. In the case of extraordinary meetings, in view of the urgency, the Chair shall 
define the minimum timeframe within which the agenda and the documentation must 
be forwarded. 


Minutes 
35. A record shall be made of the deliberations and decisions taking place at Board 


meetings, based on which minutes will be drawn up containing the topics addressed, 
the decisions taken and actions to be implemented, including defined implementation 
deadlines and indication of the leaders in charge. Dissenting votes and relevant 
discussions shall be included in the minutes upon request. 


36. The chief executive officer shall take action to ensure that minutes requiring filing with 
the Commercial Registry or any regulatory entity are so filed, in addition to ensuring 
customary publications and disclosures, as appropriate.  


Presence of Third Parties 
37. The Board Chair, on his/her own initiative or on request of any director, may summon 


executive officers and/or Company collaborators to attend Board meetings and provide 
clarification or information on matters being addressed at such meetings. 


Secretary of the Board of Directors 
38. The secretary of the meetings of the Board has the following responsibilities: 
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38.1. organizing the agendas for the meetings based on direction provided by the 
Chair and on requests by Board members or consultations with executive 
officers, for subsequent circulation; 


38.2. forwarding call notices for Board meetings, informing directors and  other 
participants of the place, date, time and agenda of the meetings; 


38.3. acting as secretary of Board meetings, preparing the relevant minutes and 
having them circulate among those attending these meetings, for comments 
and changes, if any, prior to final approval and filing, in addition to collecting 
signatures, as appropriate; 


38.4. monitoring and controlling requests and pending actions originating from Board 
meetings; 


38.5. providing copies of the approved minutes to all Board members and the chief 
executive officer; and 


38.6. monitoring filings of the minutes of meetings and Board decisions with the 
pertinent registration or regulatory bodies, in addition to arranging for the 
customary publications and disclosures, as appropriate. 


 
XIII – RESOLUTION AND SUSPENSION OF MEETINGS 
39. Unless otherwise provided for in the Bylaws, the decisions of the Board shall be taken 


by a majority vote of members present at the meetings, with the Chair having the 
casting vote. 


40. At the request of any board member and with approval of the Chair the meetings may 
be adjourned or closed if circumstances so require. 


41. In the event of adjournment, the Chair will schedule another date, time and place for 
the meeting to continue, without need for observing call notice formalities, as long as 
no additional items are added to the agenda. 
 


XIV. GENERAL PROVISIONS 
42. Omissions in this Internal Regulation, interpretative issues and possible amendments 


to this document shall be decided at a Board meeting, in accordance with the 
provisions contemplated herein and in the Bylaws. 


43. This Internal Regulation takes effect as of the date of approval by the Board and shall 
be filed in the Company’s registered office. 
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INTERNAL REGULATION FOR THE BOARD ADVISORY COMMITTEES 


 


The Board of Directors of BM&FBOVESPA shall be advised by four committees: Audit 
Committee, Nomination and Corporate Governance Committee, Compensation 
Committee, and Risk Committee (“Board Committees”).  


Members of the specialized committees shall be subject to the same obligations as the 
members of Board of Directors, such as contemplated in the Bylaws of BM&FBOVESPA, 
as well as in the Disclosure and Trading Policy Manual and in the Code of Conduct of the 
Company, in addition to the provisions on Obligations and Responsibilities of Directors and 
Officers, foreseen in Articles 153 and 159 of Law 6,404/76 (Brazilian Corporate Law). 
 


1 Purpose 


The basic function of the Board Committees is to advise the board of directors so as to 
ensure business is conducted for protection and appreciation of Company assets, whereas 
maximizing long-term return to shareholders. The committees shall support and advise the 
board of directors in setting the general business guidelines and making strategic 
decisions, in accordance with applicable laws and the ethical principles and internal 
controls of the Company. 
 


2 Responsibilities 


The committees are charged with reviewing matters under their sphere of competence and 
making recommendations to the board of directors. The material required for review by the 
board of directors shall be provided along with the relevant committee recommendations. 
Resolutions may only be taken by the board of directors. 


The principal responsibilities of the Committees are: 


Audit Committee 


1. Recommending independent auditors to the board of directors, as well as 
advising on replacements of the independent auditors; 


2. Monitoring the performance of internal audit work concerning the Company  and 
its subsidiaries, and submit recommendations for improvement to the board of 
directors; 


3. Evaluating the quality and effectiveness of the internal audit work, assisting the 
board in resolving on possible replacements of the audit team leader and 
assistant managers; 


4. Analyzing management reports and financial statements issued by the 
Company and its subsidiaries, issuing recommendations it may deem 
appropriate to the board of directors; 


5. Analyzing the periodic financial reports prepared by the Company; 


6. Evaluating the effectiveness and suitability of internal and independent auditing 
processes and internal control structures adopted by the Company and its 
subsidiaries, submitting the recommendations it may deem appropriate to 
improve policies, practices and procedures; 
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7. Evaluating the effectiveness and suitability of the internal controls and risk 
management systems, including as to legal, tax and labor-related risks; 


8. Providing to the board of directors a report of its findings concerning the annual 
report on internal controls and risk management systems of the Company; 


9. Issuing recommendations concerning management proposals to be submitted to 
shareholders’ meetings concerning changes to capital stock, issuance of 
debentures or warrants, capital expenditure plans, dividend distributions, and 
transformation, merger, consolidation or spin-off transactions; 


10. Issuing recommendations on matters forwarded by the chief executive officer or 
the board of directors, as well as on matters it may consider important and 
useful to address; 


11. Verifying compliance with its recommendations and/or providing clarifications to 
recommendations, including as regards audit work plans; 


12. Verifying compliance with recommendations of the independent and internal 
auditors by the board of executive officers, as well as advising the board of 
directors on possible conflicts between the internal audit team and the 
independent auditors and/or the board of executive officers; 


13. Meeting with other committees, commissions and with the board of directors to 
discuss policies, practices and processes identified within their spheres of 
competence. 


Note: The committee may call Company executives to attend its meetings and provide 
information and clarifications on matters within its sphere of competence. 


 


Nomination and Corporate Governance Committee 


1. Identifying and nominating potential candidate directors for approval by the 
board of directors and election by the shareholders’ meeting, due regard given 
to applicable legal requirements and requirements of the Bylaws; 


2. Identifying and nominating potential candidate Committee members for 
appointment by the board of directors, due regard being given to applicable legal 
requirements and requirements of the Bylaws;  


3. Identifying and nominating potential replacements to fill in vacant board seats, 
whose term of office will extend through to the date of the subsequent 
shareholders’ meeting; 


4. Making recommendations to the board of directors about membership and 
operations of that board;  


5. Making recommendations to the board of directors about advisory committee 
work group (commission) membership, in addition to conducting periodic 
reviews of the competencies and qualifications required from Board members, 
including as to expertise diversity and leadership style;  


6. Supporting the board Chair in organizing a formal and periodic self-evaluation 
process both by the Chair and by the Board as a collective body, which shall 
take place on a yearly basis;  
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7. Supporting the board of directors in the process of recruiting and nominating the 
chief executive officer, in addition to supporting the latter in recruiting and 
nominating the other executive officers. 


8. Promoting and monitoring adoption of best recommended corporate governance 
practices, as well as monitoring effectiveness of corporate governance 
processes, suggesting changes, updates and improvements, as necessary;  


9. Preparing or updating, for approval by the board of directors, the corporate 
governance guidelines and documents of the Company (Regulations, Codes 
and Policies); 


10. Preparing, for approval by the board of directors, the Code of Conduct of the 
Company that will apply to directors, officers, employees and other collaborators 
and providers of the Company and its subsidiaries. The Code of Conduct will be 
prepared in keeping with the Company values: ethical conduct, equality of rights, 
respect for diversity and accountability;  


11. Promoting and monitoring practices aimed at preserving ethical and democratic 
values, whereas ensuring transparency, visibility and access to markets 
managed by the Company and its subsidiaries;  


12. Disseminating amongst all Company constituencies the values and principles of 
protection of human rights, respect for diversity of gender, race and faith, while 
promoting citizenship and social inclusion;  


13. Evaluating and making recommendations that add value to the institutional 
image of the Company; and 


14. Monitoring business from the perspectives of sustainability- and social 
responsibility, whereas supporting the Board in perfecting the Company vision in 
this regard. 


Note: The committee may request that executives take part in these processes by 
providing information deemed necessary. 


 


Compensation Committee 


1. Advising the board of directors on, and reviewing on an annual basis, the 
compensation standards and guidelines and related consequent compensation 
policies, including benefits, attributable to directors and officers, committee 
members and other board advisory bodies;  


2. Advising the board of directors annually on the compensation of directors and 
executive officers to be submitted to the shareholders’ meeting; 


3. Reviewing and submitting to the board of directors goals and targets for the 
CEO compensation plan, as well as evaluating his or her performance; 


4. Reviewing and submitting to the board the CEO’s proposal on goals and targets 
for senior executive compensation plans, and assessing the evaluation process 
implemented by the chief executive officer with respect to his or her 
subordinates, monitoring implementation of conclusions and resulting actions;  
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5. Ensuring the Company adopts succession plans for key management positions, 
in particular the positions of chief executive officer and other key executive 
positions;  


6. Ensuring the Company adopts a competencies and leadership model, including 
policies to attract, retain and motivate talent, in line with the Company’s strategic 
plan.  


Note: Company executives may participate in committee meetings to provide information 
and clarification, but may not be present during discussions or decision-making processes 
concerning compensation.  


Risk Committee 


1. Assessing and monitoring exposure to risks intrinsic to the business activities of 
the Company: Central Counterparty Risk, Financial Risk lato sensu – inclusive 
capital structure, Liquidity Risk, Operational Risk and Strategic Risk; 


2. Assessing and recommending to the board of directors the Company’s risk 
management guidelines and strategies, and, if necessary, establishing especif risks 
limits; and 


3. conducting periodic reassessments of the risk management strategies adopted 
by the Company. 


 


3 Special Committee Activities  


The board of directors may from time to time require certain special activities from a 
committee, which shall be outlined in a specific document to be delivered to all committee 
members. 


 


4 Membership 


The Audit Committee shall comprise five (5) independent members, at least one (1) and at 
most two (2) of them being independent directors, and at least three (3) and at most four 
(4) of them being outside and independent members. 


The Nomination and Corporate Governance Committee and the Compensation Committee 
shall each comprise three (3) members, all of them directors, two of whom shall be 
independent directors and the Risk Committee shall comprise at least four members, all of 
them directors, whether or not independent directors. All of the committee members are 
elected with terms of two years.  


The Committee Coordinators, except the Risk Committee Coordinator, shall be designated 
from among the independent members, who shall act as representatives of the committee 
before the board of directors.  


Committee members shall be experienced in the practice area of the committee to which 
they are appointed. Committee coordinators, in particular, should qualify as experts in the 
committee’s practice areas. 


External members appointed to the Audit Committee must be highly knowledgeable 
professionals or highly experienced in one or more practice areas of the committee: 
auditing, compliance/internal controls, accounting, taxation and tax-related matters, 
appraisals and risk management.  They must also meet the independence standards 
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established in the Company Bylaws, as follows: (1) not be a member of the board of 
executive officers of the Company or its subsidiaries; (2) not be a shareholder of the 
Company, or the spouse or common-law spouse of a shareholder of the Company; (3) not 
be a partner, controlling shareholder, director, senior manager or employee of a 
shareholder of the Company or its subsidiaries; (4) not having had ties in the previous 12 
months with: (a) the Company or its subsidiaries or, as the case may be, with its direct or 
indirect controlling shareholders or companies directly or indirectly under common control; 
(b) any of the directors and officers of the Company or its subsidiaries or, as the case may 
be, with its direct or indirect controlling shareholders; (c) holders of permits granting 
access to BM&FBOVESPA markets; (d) shareholders or groups of shareholders (as 
defined in the Bylaws) individually or collectively holding ownership interest in 10% or 
more of the Company’s voting stock; (e) other public companies, and (5) meet the 
requirements set forth in paragraphs 4 and 5 of Article 22 of the Bylaws.  


 


5 Meetings 


5.1 Frequency 


The Committees shall establish the calendar of ordinary meetings, and may hold 
special meetings as necessary. The Committees shall preferably organize an 
annual calendar of ordinary meetings. 


5.2 Call Notice 


The Committee Coordinator shall issue three- (3-) day prior written call notices for 
the meetings. The call notice shall include a summary of the agenda. 


5.3 Quorum 


Committee meetings shall be convened upon attendance by a majority of the 
members. 


5.4 Place of the meetings 


The Committees shall preferably meet at the registered office of the Company or 
at another place, provided this information must be included in the call notice.  


5.5 Agenda of meetings 


The agenda will be prepared by the Committee Coordinator, provided the other 
members may suggest additional matters be included in the order of business. 


5.6 Voting process 


Committee meetings shall take resolutions pursuant to a majority of affirmative 
votes cast by each member. In the event of materially conflicting positions, these 
shall be reported to the board of directors of the Company. 


5.7 Minutes of Meetings 


The recommendations voted by the Committees shall be included in minutes of 
the meetings, along with any related considerations. 


5.8 Committee Secretary 


The Committee Coordinators shall decide on the organization of work groups, and 
may request that the chief executive officer designate a person to act as secretary 
of the Committee. 
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6 Conditions of Operation 


On discharging their functional activities, the Committees may request the hiring of 
independent consultants, which will be granted access to information, as necessary and 
relevant for the activities to be performed by the consultant. 


The Committees will prepare and submit periodic reports to the board of directors 
concerning their activities and recommendations. 


Committee members having actual or potential conflicts of interest with any particular 
matter under discussion should recuse themselves from taking part in meetings 
concerning the relevant matter, and may be requested to provide additional information 
concerning the conflict. 
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INTERNAL REGULATION OF THE BOARD OF EXECUTIVE OFFICERS OF 
BM&FBOVESPA 


 
 


1  Purpose 


The purpose of this Internal Regulation (“Regulation”) is to regulate the operation and 
activities of the Board of Executive Officers of BM&FBOVESPA (“Company”), and its 
technical committees, as well as the relationship between the executive officers and other 
Company bodies,  due regard for the provisions of the Bylaws and of the laws in force. 
 
2 Mission of the board of executive officers 


The board of executive officers has the mission of ensuring that business is conducted for 
protection and appreciation of Company assets, whereas maximizing long-term return for 
shareholders, in line with the mission of the Board of Directors (“Board”). The executive 
officers make up the senior management of the Company, in charge of managing and 
conducting day-to-day business activities, and responsible for proposing to the Board 
initiatives, business plans and policies aimed at implementing the strategies the Board 
defines.  
 
3 Composition 


The Board of Executive Officers shall be composed of five (5) to nine (9) executive 
officers, one being the Chief Executive Officer and up to eight Executive Officers. The 
executive officers are elected for two-year terms and may be removed by the Board, 
reelection being permitted. Based on a proposal submitted by the chief executive officer, 
the Board shall appoint the chief financial officer and investor relations officer. Similarly, 
the chief executive officer shall submit to the Board a proposal for appointment of the other 
executive officers. Should this proposal not be accepted, other proposals will be presented 
until all officers are appointed. The chief executive officer shall have powers to remove any 
executive officer on a provisional basis, until a meeting of the Board decides on the matter. 


 
3.1 Replacement and vacancy on the board of executive officers 


As provided in the Bylaws, the chief executive officer will be replaced: (i) in the event of 
absence or impediment for a maximum 30-day period, by another executive officer 
designated by him; (ii) in the event of leave of absence for a period in excess of 30 days 
extending for less than 120 days, by an executive officer designated by the Board at a 
meeting called for this purpose; and (iii) in the event of leave of absence for 120 days or 
more, or in event of vacancy, the Board shall convene to elect the new chief executive 
officer pursuant to the process established in the Bylaws. The other executive officers will 
be replaced: (i) in the event of absence or impediment or leave for less than 120 days, by 
an executive officer appointed by the chief executive officer; and (ii) in case of absence for 
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a period over 120 days, or of vacancy, the Board shall convene to elect a substitute, 
pursuant to the process established in paragraph 1 of article 34 of the Bylaws. 
 
4 Scope of the activities of the board of executive officers 


The board of executive officers is the body vested with powers to represent the Company, 
and in charge of managing and conducting the Company business.  


It is incumbent on the board of executive officers to propose initiatives, business plans and 
policies for implementation of the Company strategies, and to manage day-to-day 
business operations whereas implementing the following guidelines, among others: 


1.1. Promoting and implementing the corporate purposes of the Company and 
subsidiaries; 


1.2. Ensuring the Company’s perpetuity, whereas generating value for shareholders 
and attending to the interests of stakeholders by managing relationships; 


1.3. Ensuring the values and purpose of the Company are affirmed; 
1.4. Adopting a flexible organizational structure that includes qualified professionals of 


irreproachable reputation; 
1.5. Hiring or dismissing other executives, defining their compensation,  
1.6. Maintaining a structured system for periodic evaluations of performance by 


executives at other levels of management; 
1.7. Prepare succession plans for the executive officers and the other executives  at 


different levels of management;  
1.8. Propose management initiatives for the Company and its subsidiaries, which will 


be taken into account and reflected in the annual budget; 
1.9. Implement the strategies and guidelines set for the Company by the Board; 
1.10. Prevent and manage conflicts of interests or opinions, so the interests of the 


Company prevail; 
1.11. Propose and implement the internal controls system, including policies and 


authority caps; 
1.12. Identify and manage risks, assessing occurrence probability and adopting 


prevention and mitigation measures; 
1.13. Observe corporate governance guidelines and policies, monitoring compliance 


across the Company; 
1.14. Propose sustainability indicators for the Company’s operations, taking into 


account social and environmental responsibility factors in conducting business; 
1.15. Account for its actions to the Board and to shareholders. 


 
5 Responsibilities of the board of executive officers 


The board of executive officers shall have the following responsibilities: 
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a) to authorize the opening or closing, or relocating branches, agencies, warehouses, 
offices or other Company establishments in Brazil or abroad; 


b) to submit annually, for review by the Board, the management report and accounts, 
along with the independent auditors report, and the proposal for allocation of net 
income for the year; 


c) to prepare and propose to the Board, the annual and multi-year budgets, and the 
strategic plans, expansion plans and investment programs; 


d) to grant prior authorization for the Company or a subsidiary to acquire or dispose of 
assets, including real property, or to establish liens or encumbrances of any nature 
on the Company assets, or to enter into financing transactions or take loans, and to 
grant secured or personal guarantees, which represent liability below the Reference 
Amount provided for in the Bylaws; and 


e) to decide on any matter not within the exclusive sphere of authority of the 
shareholders’ meeting or the Board. 
 


6 Responsibilities of the chief executive and the other executive officers 
The chief executive officer is responsible for the Company management and for 
coordinating the operation of the board of executive officers, as well as for interacting with 
the Board. The chief executive officer is responsible for implementing the guidelines 
established by the Board, to whom he or she is accountable. The chief executive officer 
has a duty of loyalty to the Company. 
 
Each of the executive officers is personally liable for performing his or her allocated 
functional duties, for which he or she is accountable to the chief executive officer and, as 
the case may be and upon consent given by the chief executive, also to the Board and the 
shareholders. 
 
As the lead executive, the chief executive officer will be responsible for approving and 
managing implementation of all operating and financial processes and, in addition, for 
ensuring and monitoring compliance with all legal and regulatory requirements and duties 
applicable to the Company in its capacity as manager of regulated securities markets.  
 
 
7 Requirements applicable to the executive officers 


The executive officers are required to work for the Company on an exclusive dedication 
basis, and pursuant to Article 22, paragraph 8, of the Bylaws may not while acting as 
officers have ties with: (i) holders of permits granting access to BM&FBOVESPA markets, 
(ii) shareholders or groups of shareholders (as defined in the Bylaws) individually or 
collectively holding ownership interest in 5% or more of the Company’s voting stock, (iii) 
participants of the securities distribution system in Brazil or elsewhere, (iv) other public 
companies; (v) institutions that operate in the capacity of securities portfolio managers; (vi) 
qualified institutional buyers (as per paragraph 8 of Article 22 of the Bylaws).  
 
Pursuant to the Bylaws, eligibility to serve as executive officer of the Company requires a 
person to meet the following, in addition to other legal and regulatory requirements: (a) be 
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over 25 years of age; (b) have irreproachable reputation and knowledge of the markets 
managed by the Company and/or a subsidiary; (c) not have a spouse, common-law 
spouse or relative to the second degree holding a position as director or officer of, or 
having an employment relationship with, the Company or any subsidiary; and (d) not hold 
a position in any company that may be deemed a competitor of the Company or any 
subsidiary, and not have or represent conflicting interests with those of the Company or 
any subsidiary, provided persons that meet the following cumulative conditions shall be 
deemed to have a conflict of interests with the Company: (i) a person elected by a 
shareholder that in turn acts as director of a competitor; and that (ii) has a subordinate 
relationship with the shareholder electing such person. 
 
8 Technical advisory committees and other bodies for support of the board of 


executive officers 


Under the Bylaws, the Chief Executive Officer has powers to establish technical 
committees, advisory chambers for the different markets managed by the Company 
technical committees for standardization, grading and mediation, work groups and other 
advisory bodies; in addition to authority to regulate their operation, membership, roles and 
responsibilities, and to make arrangements for their operational infrastructure. 
The technical committees include the Market Risk Committee. This body, which will be 
composed by Company officers and other executives appointed by the chief executive 
officer, will perform the following functional activities: (i) analyzing macroeconomic 
scenarios and related risks possibly affecting the markets in which the Company operates; 
(ii) defining standards and parameters to determine margin calls; (iii) defining standards 
and parameters for valuation of assets received as collateral; (iv) defining categories 
and/or collateral amounts for trades carried out on the trading floor and/or registered in 
trading or in clearing and settlement systems of the Company and its subsidiaries, which 
will also apply to open positions; (v) proposing collateral management policies; (vi) 
conducting system-level leveraging analyses; (vii) advising on risk management 
standards, caps and parameters to manage credit risk posed by market participants; (viii) 
analyzing and advising on solutions to improve the Company’s risk management systems; 
and (ix) performing other analyses and reviews related to the  matters set forth in this 
paragraph.  
 
9 Operating rules 


The board of executive officers will validly convene upon attendance by 50% plus one of 
the acting executive officers. Resolutions will be adopted by a majority of votes cast by 
officers in attendance, with the chief executive officer having the casting vote. The 
meetings will be held weekly or as often the chief executive officer may decide. Meeting 
resolutions will be recorded in minutes prepared by the secretary of the meeting, as 
appointed by the chief executive officer. 
Pursuant to the Bylaws, the following decisions may only be taken at meetings attended by 
the executive officer in charge of the relevant practice area: 
(a) declaring default by a participant with access to any of the Company’s clearinghouses, 
and establishing appropriate measures to tackle default, in accordance with applicable 
regulations; 
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(b) establishing operational, credit and risk caps and limits applicable to direct or indirect 
participants of the Company’s clearinghouses, whether severally or as a group, due regard 
being given to specific procedures related to each clearinghouse; 
(c) defining common processes for adoption by the clearinghouses, as well as procedures 
for integration with trading systems, custody systems and risk management systems; and 
(d) requiring full or partial clearing and settlement of open positions held by participants 
with access to Company markets, and their clients.  
 
10 Company representation 


Unless otherwise provided for in the Bylaws, the Company will be represented and may 
only undertake binding obligations pursuant to acts practiced by, or documents signed by 
the following persons: 
(a) two executive officers, acting jointly; 


(b) any executive officer acting jointly with an attorney‐in‐fact vested with special powers; 
or, 


(c) two attorneys‐in‐fact vested with special powers and acting jointly. 
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POLICY ON CONFLICTS OF INTEREST AND RELATED PARTY TRANSACTIONS 


 


1. Purpose and application 
This Policy establishes rules to ensure all decisions, in particular decisions involving related 
parties or other situations potentially involving conflicts of interests, are taken in line with the 
interests of BM&FBOVESPA (“Company”) and its shareholders. This Policy applies to all directors, 
officers and collaborators of the Company and its subsidiaries. 


 


2. Definition of Related Parties: 
“Related parties” are defined as natural and legal persons with whom the Company would be in a 
position to transact other than on an arm’s length basis, thus potentially creating a conflict of 
interests.  


Under CPC Accounting Pronouncement No. 5, issued by the Brazilian Committee of Accounting 
Standards (Comitê de Pronunciamentos Contábeis), or CPC, and approved by the Brazilian 
Securities Commission (Comissão de Valores Mobiliários), or CVM, pursuant to CVM Resolution 
No. 560 dated December 11, 2008, related party transactions are defined as ‘transfers of funds, 
services or obligations transacted with related parties irrespective of whether or not the parties 
may have assigned a price to the transaction.’  


The same accounting pronouncement defines related parties as persons having relations with the 
Company.  


(a) either directly or indirectly, through one or more intermediaries, if the party (i) is a controlling 
shareholder or a subsidiary or company under common control with the Company, including its 
controlling shareholders and subsidiaries of the Company, (ii) holds an interest permitting it to 
exercise significant influence over the Company; or (iii) exercises joint control over the 
Company; 


(b) if the party is an affiliate of the Company; 


(c) if the party is a joint company (joint venture) in which the Company is an investor; 


(d) if the party is a director or key management member of the Company, ‘key management 
member’ being defined as a person vested with authority to, and responsibility for planning, 
directing and overseeing the Company’s activities either directly or indirectly, including any 
director, officer or executive of the Company. For purposes of this Policy, the Company further 
defines key management members to include executives as Audit Officer and the Human 
Resources Officer, in addition to each of the members of the board of executive officers;  


(e) if the party is a close family member of any of the persons listed in items (a) and (d) above, 
‘close family members’ being defined as family members that would be expected to influence, 
or be influenced by such family member in his or her business transactions with the Company, 
and may include (i) the party’s spouse, or common law spouse, and children; (ii) the children of 
the spouse or common law spouse; and (iii) the party’s dependants or the dependants of the 
person’s spouse.  


(f) if the party is a subsidiary or company under common control, or is a company significantly 
under the influence of, or is a company in which the power to significantly affect or influence 
the decision-making process lies directly or indirectly with any of the persons listed in items (d) 
or (e); or  


(g) if the party is a post-retirement pension fund for the benefit of employees of the Company or 
any entity that is a related party of the Company.   


 







 
 


 


 2 


                                                     


3. Definition of instances involving conflicts of interest: 
A conflict of interests arises where a person involved in any given decision-making process can 
potentially influence its outcome for his/her personal gain or that of a close family member or that 
of a third party with which such person may have any dealings, or in which decision-making 
process such person’s personal interests may interfere with his/her ability to make impartial 
judgments.  


In our case, potential conflicts of interests are those where for any reason the personal goals of 
decision makers are not in line with the goals of the Company in any particular matter.  


Given that conflicts of interest may potentially arise, BM&FBOVESPA seeks to ensure that 
decisions are taken strictly in line with the interests of the Company, including where the outcome 
of a particular decision-making process could potentially represent a personal gain for a director, 
officer, their close family members or related entities and persons.  


 


4. Rules for decisions involving related parties or other conflicts of interest 
On identifying a matter of this nature, directors and officers are required promptly to make their 
conflict of interest known to the Company. In addition, they are required to abstain from taking part 
in discussions concerning, and from voting on any such matter. Upon request of the Chair or the 
chief executive officer, as the case may be, any such director or officer may participate in part of 
the discussions so as to provide information on the conflict, the transaction or the parties involved, 
and in any event will be required to take leave if the matter is to be decided.  


In the event a director or executive officer that would potentially ascertain a personal gain from any 
given decision were to silence about a conflict of interest, any cognizant peer may reveal the 
conflict of interest. In this event, a director’s or officer’s silence will be deemed a breach of the 
Company’s policy on conflicts of interest and the matter will be submitted to the nomination and 
corporate governance committee for evaluation and a recommendation to the board of directors as 
to possible corrective actions. 


Both the notice of an event of conflict of interests and any subsequent abstention from voting shall 
be recorded in the minutes of Board meetings.  


Upon taking office, the directors and officers of BM&FBOVESPA shall be required to sign a 
document acknowledging awareness of, and adherence to this Policy on Conflicts of Interest and 
Related Party Transactions.   


 


5. Policy alignment with the provisions of Brazilian Corporate Law  
This Policy is in line with the requirements of Brazilian Corporate Law (Law No. 6,404 dated 
December 15, 1976, as amended), in particular with respect to the duty of loyalty legally required 
from directors and officers of a Brazilian corporation. Under article 155 of Brazilian Corporate Law, 
directors and officers are required to serve the Company faithfully, ensuring that the interests of 
the Company prevail over the personal interests of decision makers1. In addition, article 156 
provides that in the event of a conflict of interests, the conflicted director or officer must notify 
peers and the board of directors of such circumstance, and to abstain from interfering in the 


 
1 Article 155. An officer shall serve the corporation with loyalty, shall treat its affairs with confidence and shall not:  I - use 
any commercial opportunity which may come to his knowledge, by virtue of his position, for his own benefit or that of a 
third party, whether or not harmful to the corporation;  II - fail to exercise or protect corporation rights or, in seeking to 
obtain advantages for himself or for a third party, fail to make use of a commercial opportunity which he knows to be of 
interest to the corporation;  III - acquire for resale at a profit property or rights which he knows the corporation needs or 
which the corporation intends to acquire. (…) 
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relevant transaction in addition to making a record of the nature and extent of his/her conflicting 
interest in the minutes of a Board meeting2. 


 


 


6. Transparency and periodic policy revisions  
In line with the requirements of the Novo Mercado Listing Regulation, every year BM&FBOVESPA 
shall make available to external constituencies detailed information on related party transactions 
carried out by the Company. 


As a means to ensure continuing improvement of good corporate governance practices, the 
Corporate Governance Committee shall conduct periodic reviews of this Policy.  


 
 


 


 


                                                      
2 Article 156. An officer shall not take part in any corporate transaction in which he has an interest which conflicts with an 
interest of the corporation, nor in the decisions made by the other officers on the matter. He shall disclose his 
disqualification to the other officers and shall cause the nature and extent of his interest to be recorded in the minutes of 
the administrative council, or board of directors’ meeting.  Paragraph 1. Notwithstanding compliance with the provisions 
of this article, an officer may only contract with the corporation under reasonable and fair conditions, identical to those 
which prevail in the market or under which the corporation would contract with third parties.  Paragraph 2. Any business 
contracted otherwise than in accordance with the provisions of paragraph 1, above, is voidable and the officer concerned 
shall be obliged to transfer to the corporation all benefits which he may have obtained in such business.  
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I - Definitions 


As used in this Policy Manual, the terms and expressions below are defined to mean the 
following: 


Controlling Shareholder:  means any shareholder or group of shareholders bound under 
a shareholders’ agreement or under common control, which individually or collectively 
exercises control, as defined herein; 


Senior Management Members: as used herein, collectively refers to, and means, the 
members of the board of directors (directors), the officers, the fiscal council members 
and the members of any advisory or technical committee established, or that may be 
established by the Company or any subsidiary or affiliate, pursuant to their Bylaws. 


Material Fact or Material Act: shall have the meaning set forth in subsection V-1 of 
this Policy Manual.  


Stock Exchange:  means any domestic or foreign stock exchange on which securities 
issued by the Company are listed to trade.  


Affiliate:  means any company in which the Company holds equity interest representing 
10% or more of such company’s share capital without holding control.  Additionally, 
Affiliates also encompasses and includes any company in which the Company holds an 
indirect ownership interest representing 10% or more of the voting shares, without 
holding control, as well as any company in which the Company holds a direct ownership 
interest representing 10% or more of the voting shares, without holding control, 
irrespective of total proportionate interest in all issued and outstanding shares issued by 
such company. 


Consultants:  means any person providing consulting services to the Company, its 
subsidiaries and affiliates, such as independent auditors, securities analysts, institutions 
that are participants in the securities distribution system, lawyers, accountants and other 
advisers that have access to privileged information.  


Subsidiary:  means any company in which the Company holds ownership interest giving 
it control. 


Company: means BM&F BOVESPA S.A. ‐ Bolsa de Valores, Mercadorias e Futuros 


CVM:  means the Brazilian Securities Commission (Comissão de Valores Mobiliários), 
or CVM. 


DFP:  means Standardized Financial Statements (Demonstrações Financeiras 
Padronizadas), or DFPs.  


Investor Relations Officer or IRO:  means the acting investor relations officer of the 
Company, who is responsible for releasing information and notices to shareholders, the 
market, the CVM and the stock exchange, as well as for keeping and updating the 
Company’s filings with CVM. 


Former Senior Management Members:  as used herein, collectively refers to, and 
means, at any given time, any former director, officer or fiscal council member or any 
former member of any advisory or technical committee established by the Company or a 
subsidiary or affiliate, pursuant to their Bylaws. 


Employees:  means the employees and interns that work for the Company or a subsidiary 
or affiliate.  
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Employees with access to Privileged Information:  means Employees that, on account 
of their responsibilities, function or position in the Company or a subsidiary or affiliate, 
have access to privileged information. 


IAN report:  means Annual Financial Information (Informações Anuais), or IANs.  


Privileged Information; Material Information:  means material nonpublic information 
concerning material facts or material acts pending simultaneous disclosure to market 
regulators, the stock exchange and similar other entities, as well as to shareholders and 
market.  


CVM Instruction 358/02:  means CVM Instruction No. 358 dated January 3, 2002, as 
amended, which regulates disclosure requirements and use of material information 
related to a public company. 


CVM Instruction 361/02:  means CVM Instruction No. 361 dated March 5, 2002, as 
amended, which, among other things, regulates the procedure applicable to tender offers 
for purchase shares of a public company.  


ITR report: means Quarterly Financial Information (Informações Trimestrais), or ITRs.  


Brazilian Corporate Law: means Law No. 6,404 dated December 15, 1976, as amended, 
which governs Brazilian corporations. 


Policy Manual or Manual:  means this Manual of the Material Disclosures and 
Securities Trading Policy.  


Related Persons: means any of the following persons with ties to any of the directors, 
executive officers, fiscal council members or members of any advisory or technical 
committee established by the Company or a subsidiary or affiliate: (i) a spouse, except if 
legally separated; (ii) a common law partner; (iii) any dependant, defined as such for 
income tax purposes; (iv) any company directly or indirectly controlled by any senior 
management member or a related person, as defined herein.  


Subject Persons: : means the persons that are subject to complying with the rules and 
guidelines of the Policy on Material Disclosures and Securities Trading set forth in this 
Policy Manual, as listed in section III hereof. 


Control:  means the unconditionally and actually exercised power to direct and guide the 
corporate policies and activities of the Company, whether in fact or by operation of law.  
Additionally, a relative legal presumption applies that a controlling interest is held by a 
person or group of persons bound under a shareholders’ agreement or under common 
control, looking through to the ultimate beneficial owners (any such group of persons 
herein referred to as “controlling group”), which at any given time has or have attended 
each of the three most recent shareholders’ meetings of the Company as holders of an 
absolute majority of the voting shares present at these meetings, even if not actually 
holding an absolute majority of the total voting shares issued by the Company.  Words 
deriving from Control, such as “controlling,” or “controlled,” are used with a similar 
meaning. 


Document of Adherence:  means an instrument prepared substantially in the form of the 
document of adherence model attached to this Policy Manual, which Subject Persons are 
required to sign, pursuant to article 16, paragraph 1, of CVM Instruction 358/02. 


Securities:  as used herein, references to ‘securities issued by the Company’ or to 
‘Company securities’ shall mean and encompass any shares, debentures, warrants, 
subscription rights and depositary receipts, promissory notes, call or put options, options 
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on equity indices and other equity-based securities and derivatives of any kind, or any 
collective investment securities or contracts issued or established by the Company, or 
securities backed by any such assets, provided these are legally defined as securities. 


II – Purpose of this Policy Manual 


The purpose of this Policy on material disclosures is to regulate use and release of 
information related to the Company, its subsidiaries and affiliates, which for its nature 
may be defined as material information, in addition to regulating processes related to the 
confidentiality of undisclosed information, as well as to establish the policy on trading in 
Company Securities. 


III - Policy Compliance; Subject Persons 


The guidelines and rules set forth in this Policy Manual shall apply compulsorily to each 
of the following persons: 


(i) controlling shareholders; 


(ii) senior management members; 


(iii) Employees with access to material information; and 


(iv) Consultants. 


The persons listed in this section are defined herein as Subject Persons and required to 
comply with this Policy Manual, for which purpose, pursuant to article 16, paragraph 1, 
of CVM Instruction 358/02, Subject Persons shall be required to sign document of 
adherence to this Policy Manual, substantially in the form of Attachment I hereto.  


A list of Subject Persons that are signatories of documents of adherence shall be kept at 
the Company’s registered office, at the disposal of the CVM.  This list shall identify the 
adhering Subject Persons, including as to capacity, function or position and federal 
taxpayer registration number (individual or corporate). 


IV – Principles of the Policy on Material Disclosures  


Subject Persons shall conduct themselves according to the principles of good faith, 
loyalty and truthfulness, and abide by the other principles and guidelines established 
herein.  


Efforts exercised towards promoting market efficiency shall aim at ensuring that 
investors can compete for better returns based on their own analyses and interpretation of 
information disclosed to the market, and never through privileged access to such 
information.  


Subject Persons shall bear in mind that transparent, accurate and timely disclosed 
information constitutes the primary tool available to market investors, in particular the 
Company shareholders, and a means to ensuring equitable treatment to every investor As 
Subject Persons.  


The Company policy requires that relationships with market participants and opinion 
makers are consistent and transparent.  


Subject Persons are expected and required to ensure that financial and other information 
disclosed by the Company shall be true, accurate and complete, as continually developed 
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under supervision of senior management members charged with such responsibility. The 
same requirement applies to information on changes in positions in Company shares held 
by senior management members, as required by this Policy Manual and the applicable 
regulations.  


V - Policy on Disclosures of Material Information 


1  Definition of Material Facts or Material Acts 


As defined in article 155, paragraph 1, of the Brazilian Corporate Law and in article 2 of 
CVM Instruction 358/02, a Material Fact or Material Act consists of: (a) any decision by 
a Controlling Shareholder(s) or by the shareholders’ meeting, or any resolution by the 
board of directors or the board of executive officers, or (b) any other fact or act of a 
policy, managerial, technical, business, economic or financial nature related to the 
Company, its subsidiaries or affiliates, or their businesses, which could significantly 
influence:  


(i) the market price of Company securities; 


(ii) a decision by an investor to buy, sell or hold securities issued by the 
Company; or 


(iii) a decision by an investor to exercise rights inherent to an interest in securities 
issued by the Company. 


2. Examples of material facts or material acts 


Article 2 of CVM Instruction 358/02 provides a non-exclusive list of examples of 
material facts or acts, which need not be repeated herein, sufficing to note that the 
materiality of any information is evaluated taking into account the Company’s size and 
the scope of its ordinary course of business, as well as the nature of material information 
previously disclosed, rather than assessed based on abstract notions, in order to avoid 
immaterial disclosures to could ultimately affect the quality of market analyses of the 
prospects of the Company.  


 


3. Purpose of material information disclosures 


The purpose of releasing Material Information is to ensure that timely, efficient and 
reasonable information is made available as necessary for shareholders and the market to 
make educated investment decisions. Additionally, to the extent possible, disclosure 
requirements aim at ensuring symmetric awareness of material information. This is 
critical in preventing insider trading to the detriment of shareholders, the market and the 
very Company.  


4. Obligations owed to the investor relations officer 


CVM Instruction 358/02 established a system to allocate responsibility for the handling, 
release and disclosure of material information by public companies, pursuant to which 
the investor relations officer has primary responsibility for releasing and disclosing 
nonpublic material information.  


In addition, to ensure the investor relations officer has the ability to fulfill this 
responsibility, persons with ties to the Company have been charged with communicating 
to the investor relations officer any material information known to them for appropriate 
action to be taken in this regard.  
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5. Internal procedures for disclosure and release of material information 


Material information requiring disclosure and release to the market shall converge to the 
investor relations officer, who is responsible for taking such action (CVM Instruction 
358/02, article 3). It shall be incumbent on the investor relations officer to ensure that 
material facts or acts occurring in the course of business or related to the Company or a 
subsidiary or affiliate are disclosed to the market in a clear and precise manner, in 
language that is accessible to the average investor, and to take action for prompt release 
and wide dissemination of any such information simultaneously in every market on 
which securities issued by the Company trade. 


Subject Persons are required to communicate any material information of which they 
may be aware to the investor relations officer, who pursuant to this Policy Manual is 
responsible for taking action to communicate it to the relevant regulatory entities and to 
release it to the press.  


Local or cross-border meetings with market entities, or with investors or analysts, or with 
selected parties, on matters which constitute material information must be attended by 
the chief executive officer or the chief financial officer or the investor relations officer or 
a person especially appointed for this purpose, or otherwise be reported to the investor 
relations officer to the extent material information may be involved, for purposes of 
concomitant disclosure to the market. 


In the event of unusual fluctuations in the quotes, the market price or the volume of 
trades in securities issued by the Company, the investor relations officer shall interview 
the Subject Persons for the purpose of determining whether any such person has 
knowledge of privileged information requiring disclosure to the market.  


6. Liability for omissions; Duty to indemnify 


Subject Persons having personal knowledge of a material fact or material act are required 
to communicate it to the investor relations officer. If, however, after this communication 
(provided it is not an instance calling for the information to be temporarily withheld and 
kept confidential, as permitted under article 6 of CVM Instruction 358/02), Subject 
Persons were to establish that the investor relations officer has neglected his disclosure 
responsibilities, they will be liable to give prompt notice of the material fact or material 
act to the CVM.  


Subject Persons that fail to comply with any rule of this Policy on material disclosures 
and with the legal and regulatory provisions specifically governing the matter shall be 
liable to indemnify the Company and/or third parties, fully and without limitation, for 
losses they may incur which directly or indirectly ensue from such noncompliance. 


7. When to give notice and make disclosures; Assigned terms 


To the extent possible, disclosures of material information shall take place before the 
open of business or after the close of business at the stock exchange on which the 
securities trade, provided that if the securities trade on more than one exchange located 
in different time zones, the time zone of the Brazilian market shall prevail. 


The investor relations officer shall observe the following rules concerning form and 
timeframe for disclosures: 


(i) disclose and release communication on material facts or acts occurring in the 
course of business or related to the Company promptly upon occurrence or 
materialization thereof (CVM Instruction 358/02, article 3, main provision); 
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(ii) concomitantly disclose to the market any material information being released 
by any means, including to the press or at meetings with market entities, with 
investors or analysts or with selected parties held in Brazil or abroad (CVM 
Instruction 358/02, article 3, paragraph 3);  


(iii) evaluate the convenience of making simultaneous requests for the halting of 
trade in Company securities by all relevant stock exchanges, for as long as 
may be necessary for proper dissemination of the information, in case it 
becomes imperative to disclose any particular material fact or act during a 
trading session (CVM Instruction 358/02, article 5, paragraph 2); 


(iv) exercise diligence to ensure prompt, wide and concomitant dissemination of 
material information being disclosed to stock exchanges and the securities 
markets in Brazil and elsewhere; and 


(v) as requested, provide to regulatory bodies additional clarification on material 
information disclosed and released by the Company. 


A Subject Person that, inadvertently or without authorization, in any way directly or 
indirectly discloses privileged information to any unrelated third party, doing so prior to 
a disclosure to the market, shall be required to communicate this event promptly to the 
investor relations officer in order for appropriate action to be taken.  


8. How to release disclosures; Written notices, Newspapers, Internet 


The communication of any material fact or act to the CVM and the relevant stock 
exchanges must be prompt and simultaneous, and shall be made by means of a written 
document detailing the material fact or act and, to the extent possible, the amounts 
involved and other pertinent clarification.  


The disclosure and release of material information related to the Company shall be made 
through publications in the newspaper of widespread circulation routinely used by the 
Company (CVM Instruction 358/02, article 3, paragraph 4).  


At the time of each disclosure the Company shall be authorized to choose to release 
material information in condensed form, provided it must provide minimum elements for 
adequate understanding of its nature. In this event, the publications shall also include a 
warning as to the Internet address at which the complete information will be made 
available to the market. Information thus released through the Internet shall provide at 
least the same details included in the communication to the CVM and the relevant stock 
exchanges (CVM Instruction 358/02, article 3, paragraph 4). 


The Company may establish an online disclosure system to release and disseminate 
material information by e-mail to persons registered in a database established for this 
purpose. However, this disclosure system shall not relieve the Company of the obligation 
to make disclosures through the other means contemplated in this Policy Manual.  


9. Privileged information; Duty of confidentiality 


Subject Persons are required to refrain from engaging in public discussions and, in 
addition, have (i) a duty of confidentiality concerning non-public material information to 
which they may have privileged access, in addition to (ii) a duty to prevent disclosures of 
non-public material information through subordinate persons or trusted third parties, 
noncompliance with which shall entail joint liability with the latter persons. (CVM 
Instruction 358/02, article 8).  
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For guidance in the event of uncertainty relative to the materiality of non-public 
information, Subject Persons should direct requests for clarification to the investor 
relations officer. 


Subject Persons are further required to the following: 


(i) abstain from taking advantage of privileged information to obtain any type of 
direct or indirect financial advantage, including through trades in Company 
securities or financial assets backed by said securities, whether for his or her 
own benefit or for the benefit of third parties; 


(ii) exercise diligence to prevent violations of the duty of confidentiality through 
subordinate persons or trusted third parties, provided any such violation shall 
entail joint liability with the latter persons; and 


(iii) abide by the provisions of articles 11 and 12 of CVM Instruction 358/02 and 
those of subsections VII-1 and VII-2 of this Policy Manual, concerning 
disclosures to the Company, the CVM and the stock exchanges of trades in 
securities issued by the Company or in financial assets backed by any such 
security, whether ultimately entailing acquisition or disposition of such 
securities or financial assets, as applicable.  


10. Exceptions to disclosure requirements 


The general rule applicable to material information requires prom disclosure and release. 
However, in exceptional circumstances, it is possible a similar disclosure of privileged 
information could jeopardize legitimate business interests of the Company. 


In this event, the controlling shareholders or the senior management members, as the 
case may be, may decide that particular material information should be withheld. (CVM 
Instruction 358/02, article 6, main provision).  


If a particular material fact or material act relates to transactions or operations directly 
involving the controlling shareholders, and they take the decision to withhold the 
information, they are nonetheless required to communicate the information to the 
investor relations officer of the Company.  


Having taken a decision to withhold material information, the controlling shareholders 
and senior management members are nonetheless required to take prompt action to 
disclose and release said information, either directly or through the investor relations 
officer, if the information is leaked or otherwise cannot be contained, or in case of 
unusual fluctuations in the quotes, the market price or the volume of trades in securities 
issued by the Company (CVM Instruction 358/02, article 6, sole paragraph). 


11. Withholding certain material information; Applications to CVM  


The senior management members or controlling shareholders may take the initiative of 
submitting to the CVM a decision to withhold material information whose disclosure in 
their judgment would jeopardize legitimate business interests of the Company. In this 
case, the application will be addressed to the President of the CVM in a sealed envelope 
marked “Confidential.” (CVM Instruction 358/02, article 7). 


The investor relations officer, acting in his discretion, may submit any such decision to 
withhold material information to a meeting of the board of directors of the Company. 


The investor relations officer shall be responsible for communicating material 
information to the CVN and, as the case may be, to the stock exchanges, upon himself 
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receiving such information, and for updating the Company’s annual report forms (IAN) 
accordingly. (CVM Instruction 358/02, article 12, paragraph 6). 


VI - Policy on Securities Trading 


The purpose of this Policy on securities trading is to set guidelines and rules aimed to 
regulate trading activities in securities issued by the Company in an orderly fashion, 
within the boundaries set by law and pursuant to the provisions of CVM Instruction 
358/02, whereas preserving and ensuring transparency.  


The Policy rules on securities trading regulate and define restrictions to trading activities, 
setting closed or blackout periods in which Subject Persons must abstain from trading in 
securities issued by the Company, fundamentally as a means to ensure there shall be no 
insider trading in these securities. 


The restrictions set forth in this Policy on securities trading shall not apply to trading 
activities carried out by investment funds in which Subject Persons participate as share 
or unit holders, provided that: 


(a) these investment funds are not exclusive investment funds; and 


(b) the investment decisions of the fund manager are not influenced by the fund 
share or unit holders. 


In addition to being subject to this Policy, employees shall further be subject to the 
internal regulations adopted by the Company, subsidiaries and affiliates, under which 
they are subject to a lock-up period restricting selling transactions in securities issued by 
the Company for a period of 90 days after the purchase of these securities, except for 
securities purchased on account of the exercise of vested stock options granted by the 
Company within the scope of a stock option plan approved by a shareholders’ meeting.  


1. Blackout periods 


The investor relations officer shall have power and authority to establish blackout 
periods during which Subject Persons shall be required to abstain from trading in 
Company securities (“blackout periods”), due regard given to the provisions of 
subsection 2 below. The investor relations officer shall not be required to justify a 
decision to order a blackout period, which Subject Persons will keep confidential.  


2. Trading restrictions before the disclosure of material non-public information 


Additionally, trading restrictions shall apply to both the Company and Subject Persons in 
the following cases: 


a. upon occurrence and knowledge of developments constituting material facts 
or acts related to the Company, its subsidiaries and affiliates, and their 
businesses; 


b. in the course of any process to implement a merger, full or partial spin-off or 
consolidation transaction, or transformation of corporate type, or corporate 
restructuring plan;  and 


c. in the course of any process involving a repurchase of the Company’s own 
shares or a reissue for sale of treasury stock by the Company, or if an option 
or order shall have been issued for any such purpose, provided in any of these 
events the trading restrictions shall apply only in respect of direct and indirect 
controlling shareholders and of senior management members.  
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The Company and the Subject Persons shall exercise diligence in ensuring that none of 
the persons with whom they maintain commercial or professional relations, and no 
trusted persons with access to any particular privileged information engage in trades in 
Company securities.  


The trading restrictions set forth herein shall neither apply to treasury stock reissued in a 
private transaction connected with vested stock options granted by the Company and 
exercised within the scope of a stock option plan approved by a shareholders’ meeting, 
nor apply to private transactions for repurchase of such shares by the Company.  


Blackout periods related to the events set forth in items “a” e “b” above shall terminate 
promptly upon disclosure and release of the material information to the market, except 
where trades in securities by Subject Persons following any particular disclosure would 
likely affect the Company business to the detriment of other shareholders or the very 
Company.  


The trading restrictions contemplated in items “a” e “b” above shall not apply to Subject 
Persons that adhere to this Policy by signing the Document of Adherence, in the event of 
trades that qualify as long-term investments (over twelve months) in Company securities, 
for which purpose any such trade must meet at least one of the following requirements: 


a.  consist of subscription or purchase of shares due to exercise of options 
granted pursuant to a stock option plan approved by a shareholders’ meeting; 


b.  consist of an investment of financial resources received from the Company as 
variable remuneration paid by way of profit sharing; or 


c.  consist of implementation of preapproved individual investment programs, as 
defined below. 


3. Individual investment programs 


An individual investment program is defined as an individual plan for acquisition of 
Company securities, which has been filed in the registered office of the Company, and 
pursuant to which Subject Persons indicate intent of using their own financial resources 
to make long-term investments in securities issued by the Company. 


For this purpose, an individual investment program shall be required to contain 
provisions preventing insider trading (use of privileged information for direct or indirect 
benefit of the investor). As a result, an individual investment program must be structured 
so that investment or divestment decisions cannot be taken after an investing Subject 
Person has become privy to any particular material information, meaning an investor 
under any such individual investment program must not influence any investment or 
divestment decision while non-public material information is pending disclosure.  


Furthermore, trades in securities that are contingent on a preapproved individual 
investment program, require a program having been submitted to the investor relations 
officer and filed with the Company for over thirty days, which program must include a 
plan of the approximate amounts a Subject Person intends to invest or of the approximate 
number of securities the investor aims to acquire over time during the term of the 
program, which at a minimum shall extend for twelve months. At the end of any such 
program the relevant investor will be required to present a report on the implementation 
of the investment program.  







Exhibit to the Minutes of the Meeting of the Board of Directors of BM&F BOVESPA S.A. - 
BOLSA DE VALORES, MERCADORIAS E FUTUROS held on May 8, 2008 – 4 p.m. 


 12


Except in the case of force majeure, which in any event shall be justified in writing, 
Company securities acquired under a preapproved individual investment program shall 
be subject to a 90-day lock-up period starting from the date the securities are purchased.  


The abovementioned minimum 30-day filing period shall not apply with regard to the 
first individual investment program filed after the date this Policy Manual takes effect.  


Additionally, an exemption from the trading restrictions established under subsection 6 
below, shall require an individual investment program to contain provisions to the 
following effects: (i) irrevocable and irreversible commitment by participants to 
implement the investment program at the amounts and as of the dates provided in the 
preapproved schedule plan; (ii) prohibition of adherence to the individual investment 
program at any time non-public material information is pending disclosure to the market 
and during any 15-day period that precedes the release of annual (DPF) or quarterly 
(ITR) financial reports; (iii) compulsory extension of any purchase commitment (even 
after expiration of a participant’s term of adherence to the investment program) during 
any period in which non-public material information is pending disclosure and during 
any 15-day period preceding the release of annual (DPF) or quarterly (ITR) financial 
reports; and (iv) a commitment by program participants of returning to the Company any 
losses avoided or gains realized from trades in securities issued by the Company on 
account of possible changes in the dates previously scheduled for release of annual 
(DPF) or quarterly (ITR) financial reports, provided such losses avoided or gains realized 
shall be determined pursuant to criteria set out in the very individual investment 
program. 


4.  Duty to indemnify 


Persons responsible for any noncompliance with the provisions of this Policy on 
securities trading shall be required to indemnify the Company and/or third parties, fully 
and without limitation, for losses they may incur which directly or indirectly ensue from 
such noncompliance.  


5. Closed periods preceding the release of financial reports 


In addition to other events contemplated by applicable regulations, trading restrictions 
shall apply to both the Company and Subject Persons for any 15-day period (“closed 
periods”) preceding the release and disclosure of the following information:  


a. the Company’s quarterly financial reports (ITR); and 


b. the Company’s annual financial reports (DFP). 


The Company may not transact in its own shares during any of the closed or blackout 
periods set forth in this Policy and in CVM Instruction 358/02. 


No trading restrictions shall apply to transactions carried out by Subject Persons pursuant 
to individual investment programs that meet the requirements provided in subsection 3, 
subject to the provision of subsection 4, above.  


6. Restrictions on transactions in the Company’s own shares, or in treasury stock.  


The board of directors of the Company may not take decisions concerning a repurchase 
of the Company’s own shares or a reissue of treasury stock at any time non-public 
material information is pending disclosure to the market in connection with: 


a. any agreement or transaction contemplating the disposition and transfer of 
control of the Company; or 
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b. granting of an option or a mandate for purposes of transfer of control of the 
Company; or 


c. any existing process aimed to implement a merger, full or partial spin-off or 
consolidation transaction, or transformation of corporate type, or corporate 
restructuring plan. 


7. Trading restrictions applicable to former directors and senior management 
members 


Former senior management members whose relationship with the Company has 
terminated prior to the disclosure of material developments commenced during their 
terms of office shall be subject to trading restrictions, which shall extend for a blackout 
period ending as of the earlier of: 


a. six months following termination of the term of office; or 


b. the date of disclosure of the relevant material information to the market, 
except however where trades in securities by any such person following a 
particular disclosure would likely affect the Company business to the 
detriment of other shareholders or the very Company. 


These trading restrictions shall not apply to former senior management members in the 
event of subscription or purchase of shares due to exercise of stock options granted 
pursuant to a stock option plan approved by a shareholders’ meeting. 


VII – Final Provisions 


1. Procedure for disclosure of trades by insiders and related persons 


The senior management members, the fiscal council members and members of advisory 
or technical committees of the Company or a subsidiary or affiliate shall be required to 
communicate to the Company any ownership interest they or any related person may hold 
in securities issued by the Company, as well as any change in these positions.  


The communication required in the preceding paragraph and in paragraph 3 of article 11 
of CVM Instruction 358/02 shall be forwarded to the investor relations officer, who in 
turn shall provide the information to the CVM and the stock exchange. 


This communication shall be made (i) within five days after each transaction; and (ii) as 
of the first business day after the date of investiture in office. The investor relations 
officer, in turn, shall make a similar communication to the CVM and the relevant stock 
exchanges, presenting reports both by individual and consolidated by group of members 
of each board or committee or council, doing so within ten days after the end of any 
month in which a change in interest position occurs, and ten days after the end of the 
month of investiture in office.  


2. Acquisition or sale of material ownership interest in the Company shares 


Direct or indirect controlling shareholders, as well as shareholders electing board of 
directors or fiscal council members, and natural or legal persons, individually or in a 
group of persons sharing similar interests, who accumulate direct or indirect ownership 
interest in five percent or more of a given kind or class of shares representing the capital 
stock of the Company, or in rights over these shares, are required to give prompt notice 
of such holding to the Company, providing the information required under article 12 of 
CVM Instruction 358/02.  These persons or groups of persons are likewise required to 
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give notice to the Company at any time their ownership interest in shares of a given kind 
or class, or in rights over these shares, increases by five percent or, at any time such 
holding reduces by five percent, whether due to a sale or to extinction of that particular 
kind or class of shares.  


In addition, in instances where a purchase or other acquisition of shares results in, or 
aims to achieve, a change in the Company’s control or management structure, as well as 
in cases where an acquisition triggers the obligation of conducting a tender offer pursuant 
to the requirements of CVM Instruction 361/02, the acquirer shall be required to take 
action to publish a notice of material fact, providing the information required under 
article 12 of CVM Instruction 358/02. 


3. Investor relations office: duty to enforce the Policy and monitor compliance 


The investor relations officer of the Company is the person responsible for enforcing and 
monitoring compliance with this Policy on material disclosures and securities trading.  


4. Compliance committee 


The Company shall establish a compliance committee with responsibility for monitoring 
and controlling the flow and dissemination of privileged information, in addition to 
classifying the information, as well as identifying and controlling the persons, 
departments and entities with access to any such information. 


5. Policy Manual: Effectiveness; Amendments 


This Policy Manual was approved by the board of directors of the Company at a meeting 
held on May 8, 2008. Any revision or amendment to this Manual shall be subject to 
approval by the board of directors, and shall be communicated to the CVM and relevant 
stock exchanges. 


This Policy Manual came into effect as of the date of approval by the board of directors, 
and shall be effective for an indefinite period unless otherwise decided, due regard given 
to applicable legal and regulatory rules. 


6. Third party liability 


The provisions of this Policy Manual shall not preclude or avert liability which 
applicable law or regulations attribute to third parties not directly related to the Company 
who may have knowledge of material information. 







Exhibit to the Minutes of the Meeting of the Board of Directors of BM&F BOVESPA S.A. - 
BOLSA DE VALORES, MERCADORIAS E FUTUROS held on May 8, 2008 – 4 p.m. 
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Attachment I to the Manual of the Material Disclosures and Securities Trading Policy 
adopted by BM&F BOVESPA S.A. ‐ Bolsa de Valores, Mercadorias e Futuros 


― Document of adherence model ― 


 


 


DOCUMENT OF ADHERENCE 
TO THE  


MANUAL ON MATERIAL DISCLOSURES AND SECURITIES TRADING POLICY 
OF  


BM&F BOVESPA S.A. - BOLSA DE VALORES, MERCADORIAS E FUTUROS 


 


 


By this instrument, I, _______________________________________________, resident 
and domiciled in ______________, at ________________________________________, 
enrolled with the Individual Taxpayers’ Register of the Ministry of Finance under 
CPF/MF No. ______, bearer of Identity Card RG No. _____________ issued by 
________, hereinafter referred to as “Declarant”, acting in the capacity of 
________[state title or position]________, at _________ [indicate the company for 
whom you work]________,  a private legal person with registered office in 
__________________, at __________________, enrolled with the National Corporate 
Taxpayers’ Register of the Ministry of Finance under CNPJ/MF No. ___________, 
hereby declare to have full knowledge of the rules conveyed by the Manual on Material 
Disclosures and Securities Trading Policy adopted by BM&F BOVESPA S.A. ‐ Bolsa de 
Valores, Mercadorias e Futuros (“Policy Manual”) in connection with disclosures of 
material information and restrictions to trading activities in securities issued by the 
Company, a copy of which was handed to me, and declare further that I agree to abide 
by, and comply with such rules.  


 


[place and date] 


___________________________________ 


[name of declarant] 
Declarant 


 
 








FORM FBOT—EXHIBIT C 


Request:  Attach the following: 
 
(1)  A description of the requirements applicable to membership on the governing board and 
significant committees of the foreign board of trade. 
 
(2)  A description of the process by which the foreign board of trade ensures that potential 
governing board and committee members/other participants meet these standards. 
 
(3)  A description of the provisions to minimize and resolve conflicts of interest with respect to 
membership on the governing board and significant committees of the foreign board of trade. 
 
(4)  A description of the rules with respect to the disclosure of material non-public information 
obtained as a result of a member’s or other participant’s performance on the governing board or 
significant committee. 
 
Response: 
 
CVM Rule 461/07 requires a majority of independent board members, and the Novo Mercado 
listing segment regulations establish that, at a minimum, 20% of the board members must be 
independent. 


Law 6404/76, Article 147, prevents persons from acting as board members or officers of 
Brazilian corporations who are restricted by special legislation (for example, state law may 
impose restrictions for people working in public functions from acting as officers or board 
members of Brazilian corporations), have filed for bankruptcy, been convicted of certain crimes, 
including corruption, crimes against the popular economy and crimes against property or public 
faith, or are subject to criminal sanctions preventing them from exercising governmental 
positions (for example, crimes associated with fraud in election processes may result in sanctions 
that prevent convicted individuals from exercising governmental positions). Additionally, CVM 
Rule 461/07, Article 23, prohibits individuals condemned for capital markets crimes and crimes 
against the financial system from being elected to the entity’s management.   
 
Pursuant to Article 22 of the BVMF Bylaws, the Board of Directors must consist of at least 
seven, but no more than 11, members. A majority of the Directors must be Independent 







Directors, according to CVM Rule 461/07.1 At no time may the Board include more than one 
Director with ties to a permit holder with access to the BVMF markets or having ties with such 
an entity, conglomerate, or economic group.2  In addition to meeting all applicable legal and 
regulatory requirements, to be eligible for the Board of Directors, a person must: (a) be over 25 
years old; (b) have an upstanding reputation and knowledge of the functions, operations, and 
practices of the capital markets operated and managed by BVMF and/or its subsidiaries; (c) not 
have a spouse, domestic partner, or relative to the second degree serving as director or officer of, 
or employed with, BVMF or any of its subsidiaries; and (d) not hold a position in any company 
deemed to be a competitor of BVMF or its subsidiaries and, in addition, does not have or 
represent any party that has a conflict of interest with BVMF or its subsidiaries, except if such 
prohibition is expressly lifted by a majority of the shareholders present at the shareholders’ 
meeting convened for the election of the members of the board.3  Pursuant to Article 22, 
Paragraph 2 of the BVMF Bylaws, the Board has established Internal Regulations governing its 
operation, the rules, rights and responsibilities of Directors, and the Board’s relationship with the 
Executive Management Board and with other corporate bodies.4   
 
The Board of Directors is advised by four mandatory committees.  The BVMF Bylaws also 
provide for CEO-established advisory committees.5  The mandatory committees are established 
by the BVMF Bylaws and further regulated by internal regulations adopted by the committees.6  


                                                 
1  The BVMF Bylaws define “Independent Director” as a person that meets the following requirements: “(a) 
all of the independence standards established in the Novo Mercado Listing Rules and in CVM Rule 461/07, 
cumulatively; and (b) not holding, and hot having ties with any shareholder that holds, whether directly or indirectly, 
ownership interest in 5% or more of the issued and outstanding shares of stock, or voting stock of the Company.”  
BVMF Bylaws, Article 22, Paragraph 6.  The Novo Mercado listing regulation defines “Independent Member” as 
being a member of the Board of Directors who: (i) has no ties to the Company except for owning an equity share of 
its capital stock; (ii) is not a Controlling Shareholder, the Controlling Shareholder's spouse or a relative to the 
second degree, is not or has not been linked in the last 3 years to a company or entity with ties to the Controlling 
Shareholder (this restriction does not apply to people linked to governmental institutions of education and research); 
(iii) has not been a Senior Manager of the Company or employed by or worked for the Company, the Controlling 
Shareholder or any other company controlled by the Company; (iv) is not a direct or indirect supplier or purchaser of 
the Company's services or products or both, to a degree that results in loss of independence; (v) is not an employee 
or manager of a company or entity that supplies services or products or both to, or buys these from, the Company; 
(vi) is not a spouse or a relative to the second degree of any Senior Manager of the Company; and (vii) does not 
receive any compensation from the Company except for that related to its activities as member of the Board of 
Directors (this restriction does not apply to cash from equity interests in the capital stock). The CVM Rule 461/07, 
Article 26, defines an “independent director” as one who has no relationship to: (i) the managing entity, the direct or 
indirect controller thereof, or otherwise the company under a directly or indirectly common control therewith; (ii) 
any officer of the managing entity, the direct or indirect controller thereof, or otherwise any controlled entity 
thereunder; (iii) a person authorized to trade in its market; and (iv) a member who owns an interest of 10% or more 
of the voting capital of the managing entity. 
2  See BVMF Bylaws, Article 22, Paragraph 8.  For purposes of Article 22, “having ties” with a party is 
defined as: “(a) an employment relationship, or one arising from any agreement for provision of professional 
services on a continuing basis or from participation in any management or advisory or deliberative body or fiscal 
council of an entity; (b) any direct or indirect ownership interest in exceeds [sic] 10% of the issued and outstanding 
shares of stock or voting stock of the Company; or (c) a relationship established through a spouse, domestic partner 
or relative to the second degree.” 
3  See BVMF Bylaws, Article 22, Paragraph 4.  For purposes of Article 22, Paragraph 4, a conflict of interest 
is presumed to exist where a person 1) has been elected by a shareholder that has also elected a director in a 
competitor company; and 2) has ties arising from a subordinate relationship with the shareholder voting for his/her 
election.  See id. 
4  See Internal Regulation of the Board of Directors (Attachment C-1). 
5  See BVMF Bylaws, Article 35(f) and (g).  There are currently five CEO-established committees, including 
the Agribusiness Committee, Market Committee, Market Risk Committee, Regulatory Committee, and Athletics 
Club Committee. 
6  See BVMF Bylaws, Article 45. 







With respect to the four mandatory committees, committee members must be experienced in the 
practice area of the committee to which they are appointed.7 Committee coordinators, who act as 
representatives of the committees before the Board of Directors, must be independent members 
(with the exception of the Risk Committee Coordinator) and qualify as experts in their 
committee’s practice area.8 
 
Executive Management Board 
 


The Executive Management Board (“Executive Board”) is vested with senior 
management power and is in charge of managing and conducting BVMF’s corporate 
business activities, including the acquisition and disposition of corporate assets and 
authorizing the opening, closing or relocation of branches, agencies, offices or other 
company establishments.9  The Executive Board is also responsible for preparing and 
proposing to the Board of Directors initiatives, business plans, and policies, such as the 
annual budget, strategic and expansion plans, and investment programs.  The Executive 
Board is comprised of five to nine Officers, including the Chief Executive Officer.  All of 
the Officers are elected and removable by the Board of Directors.  All Officers must 
meet, in addition to all applicable legal and regulatory requirements, the requirements for 
serving on the Board of Directors described above and outlined in Article 22, Paragraph 4 
of the BVMF Bylaws.  While in office, Officers are not permitted to have ties with: (1) 
holders of a permit for access to BVMF’s markets, (2) a shareholder or group of 
shareholders owning a 5% or more interest in the issued and outstanding shares of voting 
stock in BVMF, (3) any institution that is a participant in the Brazilian or other 
international securities distribution system, (4) other public companies, (5) portfolio 
management firms, or (6) institutional investors.   


 
Audit Committee 
  


The Audit Committee is composed of five members, all of whom must be independent.10  
At least one, but up to two, Audit Committee members may be Independent Directors, 
with the remaining members being external independent members (“External Members”).  
The Nominations and Corporate Governance Committee nominate candidates for the 
Audit Committee, which the Board of Directors elects. External Members of the Audit 
Committee are required to (1) be knowledgeable about, or experienced in auditing, 
compliance and controls, accounting, taxation, and other similar matters; (2) hold no 
position in the Board of Directors or Executive Management Board of BVMF or any of 
its subsidiaries; (3) hold no interest in BVMF shares, including no interest held by a 
spouse or domestic partner; (4) hold no controlling or minority interest in, and do not act 
as a management member or employee of, a shareholder of BVMF or its subsidiaries; (5) 
within the 12-month period preceding appointment, not have had ties with (i) BVMF, its 


                                                 
7  See Internal Regulation for the Board Advisory Committees, pg. 4 (Attachment C-2). 
8  See id. 
9  Section II of the BVMF Bylaws governs the Executive Management Board.  In addition, the Executive 
Management Board has established the Internal Regulation of the Board of Executive Officers (Attachment C-3), 
which further outlines the requirements and responsibilities of the Executive Management Board. 
10  Section II, Subsection I governs the Audit Committee.  In addition the Audit Committee has adopted an 
exclusive Internal Regulation, which further outlines the requirements and responsibilities of the Audit Committee. 







subsidiaries, or direct or indirect controlling shareholders or companies under common 
control, (ii) any of the Directors and Officers of BVMF and its subsidiaries, or, direct or 
indirect controlling shareholders or companies under common control, (iii) holders of 
permits for access to BVMF’s markets, or (iv) a shareholder or group of shareholders 
holding a 10% or greater interest in the issued and outstanding shares of voting stock of 
BVMF; (6) not hold at the time, or in the 5 year period preceding their appointment, a 
position as: (i) officer or employee of the Company, its subsidiaries and affiliates, or its 
direct or indirect controlling shareholders or companies under common control; or (ii) 
member and lead auditor of the audit team in charge of auditing the financial information 
of the Company; (7) not be a spouse, lineal, or collateral blood relative to the third 
degree, or relative by affinity to the second degree, of any of the persons alluded to in 
item (6) above; and (7) fulfill the requirements set forth in paragraphs 4 and 5 of Article 
22 of the BVMF Bylaws and those of article 147 of Brazilian Corporate Law.11 


 
Compensation Committee 
 


The Compensation Committee is established by the Board of Directors and composed of 
three members of the Board of Directors, two of whom must be Independent Directors.12  
The Compensation Committee is responsible for recommending to the Board of Directors 
the standards and guidelines for compensating BVMF’s managers, members of other 
Board advisory groups, and the Board of Directors and Officers. The Compensation 
Committee is also responsible for preparing management succession plans and ensuring 
BVMF adopts appropriate competencies and leadership models to attract and retain 
management in line with BVMF’s strategic plan.   


 
Nominations and Corporate Governance Committee 
 


The Nominations and Corporate Governance Committee is established by the Board of 
Directors and comprised of three members of the Board of Directors, at least two of 
whom must be independent members.13  With respect to nominations, the Nominations 
and Corporate Governance Committee is responsible for identifying, recruiting, and 
nominating potential Board members and potential Board advisory committee members, 
including potential replacements to fill vacancies on the Nominations and Corporate 
Governance Committee. With respect to corporate governance issues, the Nominations 
and Corporate Governance Committee is responsible for conducting periodic reviews of 
the competencies and qualifications of Board members, including a yearly formal self-
evaluation by Board members, and preparing and promoting corporate governance 
guidelines and governance documents. 


 
Risk Committee  
                                                 
11  The requirements of Article 147 are described at the second paragraph of this section. 
12  Section II, Subsection II governs the Compensation Committee.  In addition, together with the other 
mandatory committees, the Compensation Committee has adopted the Internal Regulation for the Board Advisory 
Committees, which further outlines the requirements and responsibilities of the Compensation Committee. 
13  Section II, Subsection III governs the Nominations and Corporate Governance Committee.  In addition, 
together with the other mandatory committees, the Nominations and Corporate Governance Committee has adopted 
the Internal Regulation for the Board Advisory Committees, which further outlines the requirements and 
responsibilities of the Nominations and Corporate Governance Committee. 







 
The Risk Committee is comprised of four members from the Board of Directors.14  The 
Risk Committee is responsible for assessing and monitoring risk, including central 
counterparty risk, financial risk, liquidity risk, operational risk, and strategic risk.  The 
Risk Committee is also responsible for recommending to the Board risk management 
guidelines and strategies, including establishing specific risk limits if necessary, and 
conducting periodic assessments of these risk management strategies. 


 
In additional to the Nominations and Corporate Governance Committee’s periodic and annual 
reviews of the Board of Directors, described above, the Board of Directors election procedures 
help ensure that potential governing board and committee members meet the standards 
articulated above. Only candidates who are either (1) nominated by the Board of Directors, as 
advised by the Nominations and Corporate Governance Committee, or (2) appointed by 
shareholders as prescribed by the BVMF Bylaws may run for election to the Board.15 On the date 
the shareholders’ meeting to elect the members of the Board is called, the Board of Directors 
must make available for each candidate a signed statement containing (1) his/her complete 
identification information, (2) a complete description of his/her professional experience, (3) 
information regarding disciplinary or judicial proceedings in which a final judgment of guilty has 
been entered, and (4) information on any conflicts of interest candidates may have with the 
company.16   
 
With respect to conflicts of interest, according to the Brazilian Corporations Law, BVMF’s 
Policy on Conflicts of Interest and Related Party Transactions (“Conflicts Policy”) clarifies 
instances involving conflicts of interest and prescribes specific rules for decisions involving 
related parties and other conflicts of interest. Specifically, the Conflicts Policy requires that upon 
identification of a conflict, Directors and Officers promptly make the conflict of interest known 
to BVMF and abstain from taking part in discussions concerning, and from voting on any such 
matter.17  A Director or Officer with a conflict may participate in discussions concerning the 
matter only if specifically requested by the Chairman of the Board or the Chief Executive Officer 
and only to provide information on the conflict, the transaction, or the parties involved.18  A 
Director or Officer who fails to disclose a conflict is deemed to have breached the Conflicts 
Policy and the matter will be submitted to the Nomination and Corporate Governance Committee 
for evaluation and possible corrective action.19 To further avoid conflicts of interest and 
according to the Novo Mercado listing rules, the Chairman of the Board may not also occupy the 
position of Chief Executive Officer.20  Directors are also prohibited from serving as executive 
officers of BVMF or any of its subsidiaries.21 
 


                                                 
14  Section II, Subsection IV governs the Risk Committee.  In addition, together with the other mandatory 
committees, the Risk Committee has adopted the Internal Regulation for the Board Advisory Committees, which 
further outlines the requirements and responsibilities of Risk Committee. 
15  See BVMF Bylaws, Article 23, Paragraph 1. 
16  See id. at Paragraph 2. 
17  See Conflicts Policy, Paragraph 4 (Attachment C-4). 
18  See id. 
19  See id. 
20  BVMF Bylaws, Article 20, Sole Paragraph. 
21  See Internal Regulation of the Board of Directors, Paragraph 5. 







With respect to disclosure of material non-public information, all Directors of Officers must 
adhere to the BVMF Manual of the Material Disclosures and Securities Trading Policy (the 
“MNPI Policy”).22  The MNPI Policy governs 1) the use and release of information related to 
BVMF, specifically information classified as “material fact” that would have the capacity to 
influence the value of BVMF shares; 2) the processes related to the confidential information; and 
3) trading in BVMF securities.  The MNPI Policy prohibits directors from trading on material 
nonpublic information (“MNPI”).23  The MNPI Policy outlines BVMF’s internal procedures for 
the disclosure and release of MNPI.24  Section VI of the MNPI Policy limits the trading activities 
in securities issued by BVMF.  Specifically, it provides for blackout periods, trading restrictions 
prior to the disclosure of MNPI, and closed periods preceding the release of financial reports.  In 
addition, the Code of Conduct prohibits Officers from trading any public company’s securities. 
Officers are able to negotiate securities only if they submit an individual investment program to 
BVMF for analysis and approval, according to the conditions described in the Code of Conduct.  
Trading in the derivatives and futures markets is prohibited, without exception. 
 
Also, according to article 29 of CVM Rule 461/07, BVMF’s CEO cannot provide to any member 
of the Board of Directors information undisclosed to the public referring to: (i) transactions 
carried out in the trading environments of the markets managed thereby; (ii) positions in custody; 
or (iii) positions held in the futures market and securities loan market. 


                                                 
22  See BVMF Bylaws, Article 21, Sole Paragraph.  The MNPI Policy is included as Attachment C-5. 
23  See MNPI Policy, Section V(9)(i). 
24  See id. at Section V.  





