- ANNEX 1

. MATERIAL ACT OR FACT DISCLOSURE POLICY - .~ -
. WILSONSONSLIMITED : . = '~

1L . PURPOSE =~~~ e
This handbook aims at establishing the information disclosure and use practices to be followed by the
Controlling Shareholder, by the Managers and by the Members of the Audit Committee, whenever the
Audit Committee is established, as well as by whoever may receive information related to a Material Act or
‘Fact of the Company in view of his title, job or position in the Company, in accordance with the
provisions of CVM Ruling No. 358, of January 3, 2002, and of CVM Ruling No. 369, of June 11,2002. -

All Company employes are responsible for their compliance with this policy and senjor management of
the Company are ultimiately responsible for ensuring Lﬁis policy is communicated to all of their employees.
2. DEFINITIONS . . ' . LU T
In this document, the following terms, whenever capitalized, whether in singular or plural form, shall have
as meanings their respective definitions below: P o -
“Company” Wilson Sons Limited. _ . .
“Connected Persons”: persons who have the following bonds with the Company’s Managers and -
members of the Audit Committee: (i) the spouse from whom the other spouse is not judicially
separated, (ii) the common-law partner; (iii) any any child or step child under the age of 18 or other
dependent person included in the annual income tax return; and (iv) the companies -directly or
indirectly controlled by the Managers, by the Members of the Audit Committee or by the Connected
Persons. (:? a body corporate with which a Manager is associated (a Manaier is associated with a body
corporate if he, and persons connected with him, together: are interested in shares comprised in the equity
share capital of that body corporate of a nominal value equal to at least one fifth o? that share capital
(excluding treasury shéres{; or are entitled to exercise or control the exercise of more than one fifth of the
voting power at any general meeting of that body (excluding any voting rights attached to any shares in the -
‘compary held as treasury shares)); (vi) a person acting in his capacity as trustee of any trust the
beneficiaries or potential beneficianies of which include: the Manager, his spouse, or any of his children or
step children (aged under 18), or a body corporate with which he is associated; (vii) a person acting in his
capacity as trustee of a trust whose terms confer a power on the trustees that may be exercised for the
-benefit of the Manager, his spouse, or any of his children or step children (aged under 18) or any body
corporate with which he is associated; (viii) a person acting in his capacity as parter of the Manager or of
any person who by virtue of any of the paragraphs above is connected with the Manager; (ix) a relative of a
“Manager, who, on the date of the transaction in question, has shared the same household as that person for
at least 12 months; and (Xl?l a body corporate in which: (A) a Manager, or (B) any person connected with
him by virtue of any of the above paragraphs, is a director or a senior executive who has the power to
make management decisions affecting the future developments and prospects of the entity. ‘ :

“Controlling Shareholder”: shareholder or group of shareholders bound by a shareholders’ agreement or
under jomt control, who exercises the contro]%ing power of the Company. - ,

“CVM?”: Brazilian Securities and Exchange Oornrnis_sion
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“Managers™: Offrcers and the principal and deputy members of the Board of Dlrectors of the Oompany

“Market Entities”: all stock exchanges or entities of the organized over-the-counter market in which the
securities issued by the Company are or come to be traded, in addition to similar entities in other countries.

“Material Act or Fact”: any decision by the Controlling Shareholder, resolution of the general meeting or -
of the bodies of the Company’s management, or any other act or fact of a political and administrative, "
techinical, business or economic and financial nature, which may consrderably affect (a) the listing of the
securities issued by the Gompa.ny or referenced thereto, (b) the investors’ decision to purchase, sell or keep
these securities, and (¢) the investors’ decision to exercise any rights inherent to the condition of holder of
securities issued by the Company or referenced thereto espec1algly con51denng, without hrmtatron the acts
or facts contained in ScheclulP ereto.. :

“Members of the Audit Committee”: the princi al and d ujuty mernbers of the. Company’s Aucht
- Comimittee, whenever created, elected byresolutlono the Annual General Meeting.” .- -

“Officer in Chaﬁe : Officer in Charge, responsible for the investor relatlons and for the nnplementanon :
and follow-up of the Company’s Matenal Actor Fact Dlsclosure Pohcy SR -

3. PRINCIPLES AND OBJECTIVES ' :

The Company’s Matenal Act or Fact Disclosure Policy is based on the fo]lowmg pnnc1ples and ob]ectlves
1) to render complete information to shareholders and investors;

i) to ensure broad and immediate disclosure of Material Acts or Facts; .

i) - to enable equal access to public information on the Company to all shareholders and mvestors, )
iv) to ensure the confidentiality of non-disclosed Material Acts or Facts; '

| V) to cooperate for the stability and development of the Brazilian capital market;

vi) . to consohdate the good corporate govemance practices in the Gompany.

4. DISCLOSURE PROCEDURES |

41  The disclosure and communication of Material Acts or Facts to CVM and to the Market Entities by'.
the institutional communication channels, as well as the adoptlon of the other procedures contemplated
~ herein, are incumbent upon the Officer in Charge. :

42  The Material Act or Fact shall be disclosed by means avallab:hty of the respectrve mfonnatron at
least identical as the information sent to CVM and to the Market Enuues, on the Internet, at the address :
Wwwcvm.com.br

421° The information shall be clear and accuratel presented objectwely written in accessrble termis to
the investing public. Whenever a technical concept tlllat the Office in Charge deems more complex is used,
the disclosed nformation shall contain an explanation about its meaning.

43 In the evemt of transrmttal of Matenal Act or Fact by any communication means, mcludlng
information to the press, or in meetings of union entities, investors, analysts or with selected public, in the
country or abroad, the Officer in Charge shall simultaneously disclose the respective xnforrnanon to the
rnarket, as estabhshed herem , =
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44 The Conuolling Shareholder, the Managers and the members if the Audit Comnittee, whenever
 this body is established, as well as any employee who has access to information about Material Acts or
Facts, who have signed the instrument contained in Exhibit II, in accordance with item 6.3, shall give the -
Officer in Charge notice about any and all Material Act or Fact they are aware of and they know the
Officer in Charge is not aware of, and they shall check if the Officer in Charge hds taken all measures-
contemplated herein as regards the disclosure of the respective information. -~~~ =~ .+
44.1 Should the persons mentioned in this item 4.4 verify the failure*of the Officer in Charge in
performing his duty of information and disclosure, and should the maintenance of confidentiality about the
Material Act or Fact not have been resolved in accordance with the provisions of Section 5 hereof, these

ersons shall immediately inform the Material Act or Fact to CVM in order to be held harmless from any
Eabi]ity imposed by the applicable regulations in the event of its non-disclosure. e e
45 . Whenever CVM or the Market Entities require the Officer in Charge to provide additional .
. clarifications to the information and disclosure of Material Acts or Facts, or should there be any atypical
fluctuation in the quotation, price or traded amount of securities issued by the' Company or referenced
thereto, the Officer in Charge shall inquire the persons who have access to Material Acts or Facts for the
purpose of verifying if they are aware of information that must be disclosed to the market. ‘

4.5.1 'The members of the administrative bodies of the Company and the other employees inquired in
accordance with the provisions of this item 4.5 shall immediately answer to the request of the Officer in -
Charge. Should they not be able to personally meet or to speak on the telephone with the Officer in

- Charge on the same day the latter becomes aware of the respective requirement of CVM or of the Market
Entities. . ' . ‘ . R

46 The disclosure of Material Acts or Facts shall be usually made simultaneously to CVM and to the

- Market Entities, before the beginning or after the end of tmding in the Market Entities. Whenever the
securities issued by the Company are being simultaneously traded mn Brazilian and foreign Market Entities,
the disclosure shall be usually made before the beginning or after the end of trading in all countries, and in -
the event of incompatibility the trading hours of the Brazilian market shall prevai. =~

4.6.1 Should it be exceptionally necessary that the disclosure of the Material Act or Fact occurs during
the trading hours, the O&icer in Charge may, when he informs the Material Act or Fact, request, always
simultaneously to the Brazilian and foreign Market Entities, the suspension of trading of the secunties
issued by the Company or referenced thereto, for the time necessary for the appropriate dissemination of
the respective information. The Officer in Charge shall evidence to the Brazilian Market Entities that the
suspension of trading has also occurred in the foreign Market Entities. ot

5.  EXCEPTION TO THE DISCLOSURE o |
51  The Relevant Acts or Facts may exceptionally be delayed in the event the Controlling Shareholder
and the Board of Directors agree that their disclosure shall jeopardize a legitimate interest of the Company,

and the procedures established herein shall be obligatorily adopted in order to enisure the confidentiality of
this information. Such delay must not be likely to mislead the public. :

52  Should the Material Act or Fact be related to operations that directly involve the contro]iing
shareholder, the latter may instruct the Officer in Charge not to disclose the Material Act or Fact,
explaining the reasons for his decision. ' _ - S | m—
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The Gontrolhng Shareholder or the Board of Dlrectors, through its Chairman, sha]l request the
Off1cer in Charge to immediately disclose Material Acts or Facts kept conf1dent1al in any of the o]lowmg
cases:

(i) the mformatton became lmown to third parties neither related to the Company por to the
- possible business that characterizes the Material Act or Fact;

(@)  thereis substantial evidence and well- founded fear that there was a breach of confidentiahty
' * of the Material Act or Fact; or

| (m') . there is a typical fluctuation in the quotatxon, price or traded amount of secuntles Issued by :
- the Company or referenced thereto. ‘ L

5.3.1 Should the Officer in Char%e not adopt the necessary measures for 1rnmed1ate dlsclosure referred'
to in this item 5.3, the adoption of the referred measures shall be mcumbent upon the own Controllmg
Shareholder or the "Board 0}) Directors, through its Chairman,

54  The Officer in Charge shall be always informed about Material Acts or Facts kf:pt confldentlal and
he is responsible, jointly with the other persons that are aware of this mformauon, to ensure that the
appropnate procedures for ensuring confld)entlahtym]l be adopted.

55 - Whenever there is, on the part of those who are aware of Material Acts or facts kept confldentlal,
doubts as regards the Iegmmacy of the non-disclosure of the mfon'nauon, the matter sha]l be submitted to
CVM in the form contemplated in the apphcable provisions.

6. PROCEDURES FOR MAINTAINING CONFIDENTIALITY

6.1  The Controllin Shareholder, the Managers and the members of the Audit Oomn:uttee, whenever
this body is established, in addition to the other employees and agents of the Company, shall maintain the
confidentiality of the mformatlon related to Matem.Fl) Acts or Facts to which they have privileged access in
view of their job or position, always respecting the procedures established in this Section 6, until their
actual disclosure to the market, as well as to ensure that subordinates and trustworthy thlrd pames do the
same, all of them being jointly liable in the event of noncompliance.

For dpurposes of maintaining confidentiality as regards item 6.1, the persons mentloned therem shall .
observe and make efforts to see that the following procedures are cornphed with, w1thout pre]udlce to the |
adoption of other measures that reveal to be appropriate in each concrete situation: | P

® to disclose the confldentlal information stnctly 0 those who mdlspensably need to obtam
| it;

(1)  notto discuss the confldentlal information in the presence of third partles that do not know
it, even if it is understood that this third party can not understand the meanmg of the
conversation;

(i)  not to discuss the confidential information in conference calls in whlch it is not p0531ble to
be sure about who are actually the persons who may participate; .

(v)  to maintain documents of any kind related to the confidential information, including " -
handwritten personal notes, in a closed safe, cabinet or file, to which only persons_
authorized to obtain the information have access;

(v)  to always geuemte electronic documents and files related to the conftdentml mformatlon
with the protectlon of password systems; S



() to internally circulate documents containing confidential information in sealed envelopes,
. which shall always be directly delivered to the addressee in person; -~~~ ..
"(vi)) " not to send documents with confidential information per facsimile, unless when it is sure.

. that only the person authorized to obtain the information will have access to the receiving

‘ - fax machine; ' : ' S R
- (vill) - “without prejudice to the liability of the person who is transmitting. the: confidential
7. information, to request a third party outside the Company who needs to have access to the

" information to sign a confidentiality agreement, which shall specify the nawire of the

. information and contain a statement that the third party acknowledges ‘its' confidential

" character, agreeing not to disclose it to any other person and not to negotiate with securities
. issued by the Company before the disclosure of the information to the market. L

6.3 - Whenever the confidential information needs to be disclosed to an employee of the Company or to
other person that has a title, job or position in the Company, its controlling, ‘controlled or affiliated
companies, other than the Manager or the member of the Audit Committee of the Company, the person
responsible for the transmission of the information shall be sure that the person that is receiving it is aware
“of ‘the Company’s Material Act or Fact Disclosure Policy, further requiring this person to sign the

instrument contained in Schedule IT before granting him access to the information.

7. FOLLOW.UP OF THE DISCLOSURE POLICY L |
7.4 The Officer in Charge must check, upon the occurrence of Material Acts or Facts, the appropriate
comipliance with the Company's Material Act or Fact Disclosure Policy, immediately informing any
irregularities to the Board of Directors. R o : SRR

72 . The acciiracy and adequacy in the wordmg of the information to be disclosed to the market shall be
verified by the Officer in Charge after verification of the reasons underlying the request for additional
‘clarifications on the part of CVM and of the Market Entities. - o - :

7.3 Inthe event of occurrence of any of the cases contemplated in item 5.3 above, which result in the
need to disclose Material Acts or Facts kept confidential, or in the event of breach of confidentiality of
Material ‘Acts or facts prior to their disclosure to the market, the Officer in Charge shall carry out internal
investigations and inspections in the Company, inquiring the involved persons, who shall always answer his
requests for information, aiming at verifying the reason that caused tﬁe possible breach of confidentiality
of the information. oL _ B : - ‘

7.3.1 The conclusions of the Officer in Charge shall be sent to the Board of Directors, for adoption of "
the necessary measures, accompanied by possible recommendations and suggestions for change in the
~ Company’s Material Fact or Act Discftgsure Policy, which may, in the future, avoid the breach of
confidentiality of confidential information. o S

74  The Officer in Charge shall monitor the trading with securities issued by the Company or .
referenced thereto, adopting measures for being informed about the tradings that occur in periods prior to
the disclosure of Materi;f Acts or Facts to the market, aiming at identifying possible transactions
prohibited by the laws in force by persons that know these Relevant Acts or Facts, informing possible
wrregularities to the Board of Officers and to CVM. ' ' o

8.  CHANGE IN THE DISCLOSURE POLICY




81 By means of a resolution of the Board of Directors, the Company’s Matenal Act or Fact Dlsclosure

Pohcy may be amended in the following events:
() -whenever there is an express determination in this regard on the part of CVM;

.- () "C upon amendment to the apphcable legal and regulatory provisions, $0 s to unplement the

" adaptations that may be necessary;

- (i)  whenever the Board of Directors, duhng the analys1s of the eff1c1ency of the adopted
procedure, notes that amendments are necessary.

82 Amendments to the Company’s Material Act or Fact Disclosure Pohcy shall be mformed to CVM

and to the Market Entities by the ficer in Charge, in the form required by the apphcable prov:slons, as.

well as to the persons included in the list referred to in item 10.1.3, below.

9. "PROCEDURES FOR TRANSMISSION OF INFORMATION ABOUT TRADINGS
- CARRIED OUT BY MANAGERS AND CONNECT EDPERSONS

9.1. The procedures for transmission of information about tradings of securities 1ssued b the

Company, contemplated in this Sectlon 9, are based on Auticle 11 of CVM Ru]mg No 358 of January 3‘d
2002. ‘

92. 'The Manl:i%ers and members of the Audit Comrmttee, as well as the members of bodies Wlth
technical or consulting responsibilities of the Company, shall inform the ownership of securities issued by

‘the Company, whether In their own name or i the name of Connected Persons, as we]l as the
‘amendments in these positions.

9.2.1. 'The information shall be sent to the Comipany’s Offtcer in Charge, who shall send the mformatlon ‘

to the CVM and to the Market Entities, accordmg to the draft form that is part of Schedule IIT hereto.

922, The information shall be transmitted to CVM (i 1mmed1ately after investiture in the office and (i gcz

within at most five (5) days after the end of the month in Wthh there is a ch;mge in the positions he
indicating the balance of the position in the period.

0. PROCEDURES FOR INFORMATION AND DISCLOSURE OF ACQUISITION OR
~SALE OF MATERIAL CORPORATE INTEREST

10. '1 The procedures for transmission of information and disclosure about tradings of securities: 1ssued
by the Company and which involve matenial corporate interest, contemplated in this Section 10, are based
on Article 12 of CVM Ruling No. 358, of January 37,2002, -~

10.1.2. Material corporate interest shall be the interest directly or md:rectly eorrespondmg to five percent . -

(5%) or more of a species or class of shares that represent the Company’s capital stock.-

10.2. The Controlling Shareholder, directly or indirectly, and the shareholders that elect members of the
Board of Directors of the Company, shall provide and disclose information about the acquisition or sale of
material corporate interest.

10?32 .1. The disclosure may occur through publication in the daily newspapers normally used by the
mpany.

10.3.  Statements about the acquisition or sale of material corporate interest shall be sent to oM and to
the Market Entities, and they shall contain the mfomauon included in the draft form, in accordance mth
Schedule IV hereto. _ _ —




10.3.1. The mformanon rendered to CVM and to the Market Entities shall be transmltted 1mmed1ately
after the corporate interest mentioned in tllIS Sectton is attamed ' : _ 7

11. VIOLATIONS AN D PENAI.TIES

111 Without pre}udlce to the apphcable penaltles, in accordance w1th the laws in force, to be nnposed .
by the ‘competent authorities, in the event of violation to the terms and procedures established in the

- Company’s Material Act or Fact Disclosure Policy, the Board of Directors shall adopt the disciplinary .
measures applicable in the Company’s internal sphere, mcludmg as regards the remova.l from office of the'

' violator in the events of serious violation.

112 Should the applicable measure be within the legal Or statutory competence of the general rneetmg,
the Board of D1rectors shali convene it tt0 resolve upon the matter. . o '

12.  FINAL PROVISIONS

12.1" . 'The Company shall send by reg15tered mzul to the Oontrollmg Shareholder, to the Managers and to
“the mernbers of the Audit Committee, whenever this body is established, as well as to Whoever may have
access to information related to Material Acts or Facts in view of his tltle, job or position in the Company,
its: Controlled or Affiliated Companies, copy of this Material Act or Fact Disclosure Policy of the .
Company, requesting the return to the Company of a duly executed instrument of adhesion, in accordance
- with Schedule IT hereto, which shall be filed in the Company’s headquarters | ‘

12.1.1 At the moment of signature of the instrument of investiture of the new managers,’ t.he signature of
the instrument contained in Schedule II shall be required, and the new managers sh be informed about
this Material Act or Fact Disclosure Policy of the Company

1212 Information about the Compan)fs Material Act or Fact Disclosure Pollcy and the reqmrement of
signature of the instrument contained in Schedule II to persons not referred to in item 12.1"above shall
occur befci)re this person becomes aware of Matenal Acts or Facts, in accordance w1th the provisions of

item 6.3, above. L _ ‘ '

12.1.3 'The Company -shall maintain in its head office, avallable for CVM, a hst of persons contemplated in -
this item 12.1 and) respective identifications, indicating job or title, address and number of enrollment with -
the National Corporate Taxpayers Register or w1th the Ind1v1dual Taxpayers Reg1ster nmnedlately

updating it whenever there is a chin . '

122 This Material Act or Fact Dlsclosure Pohcy of the Company shall be cornphed wu;h as from the
date of its approval. - _ - _ o




SCHEDULE 1

. Execuuon and agreement or contract of transfer of the Company’s corporate mstrurnent even Jf :
subject to condmons ‘precedent or dissolving conditions. : s

2. Change in the Company’s control mcludlng through the execuuon, amendment or tenmnauon of
shareholders’ agreement. =

3. Execution, amendment or termination of shareholders agreement 1o whlch the Oompany isa party
or intervening party, or which has been recorded in the Company’s appropriate book. - .
4. Entry or exit of a partner that maintains an operatmg, fmanc1al technolog1cal or admlmstratwe

agreement or cooperation with the Company. .
" Authorization to trade securities issued bythe Company in anty domestlc or fore1gn market
Decision to cancel the reglstranon as publicly-held company.

“Transformation or liquidation of the Company.

5

6 .
7 Merger, consolidation or spin-off involving the Company or connected compames -

8 .

9

Change in the composition of the Company’s assets.
10.  Change of accounting criteria. . "
11. ' Renegotiation of debts.
12.  Approval of a call option plan. . :
13.  Change in the rights and advantages of the securities issued by the Company
14..  Splitting or grouping of shares or attribution of stock dividends.
15. " Acquisition of Company’s shares to be held in treasury and sale of shares acqu:lred in that way
16.  Profit or loss of the Company and attribution of cash gains. :

17, Execution or termination of agreements, or failure in their performance, Whenever the expectauon
of consummation is of public knowleig -

18. Approval amendment or waiver of pro]ect or delayln its unplernentatton
19. Begmnmg, resurnptlon or mtermpuon of the manufactunng or commeraahzauon of products ot

~of the provision of services.

20, ~ Discovery, change or development of the Gompany’s technology or funds
21. . Change in the forecasts disclosed by the Company. :

22.  Filing of a procedure of judicial recovery plan, filing of a petition in bankruptcy or f]lmg ofa
lawsuit that may affect the economic and financial situation of the Company. . - | |
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SCHEDULE II

INSTRUMENT OF ADHESION TO WILSON SONS LIMITED MATERIAL ACT OR FACT
B ~ DISCLOSURE POLICY - | -

By this instrument, [INSERT NAME OR CORPORATE NAME], [INSERT IDENTIFICATION - NATIONALITY,

MARITAL STATUS, PROFESSION, ID/ FOREIGNER ID, SHOULD I'T BE' AN INDIVIDUAL; IDENTIFY CORPORATE

STRUCTURE, SHOULD IT BE A LEGAL ENTITY}, with address in [INSERT ADDRESS], enrolled with the

[Individual Taxpayers Register of the Ministry of Finance — National Corporate Taxpayers Register of the

Ministry of Finance] under [CPE/ME/CINP]/MF] No. [INSERT NUMBER], as [INDICATE POSITION OR.
“CONTROLLING SHAREHOLDER”] of WILSON SONS LIMITED, a company with its pﬁnciﬁial' place of -
business at Claredon House, 2 Church Streer, Harilton, HM 11 Bermuda, enrolled with the National Corporate -
Taxpayers Register of the Ministry of Finance (CNPJ) under No. [INSERT NUMBER], hereinafter simply

referred to as Company, hereby declares that he/it is cognizant of the Company’s Material Act or Fact
Disclosure Policy, approved by the Board of Directors on [¢][e], 2007, in accordance with the provisions

of CVM Ruling No. 358, of January 3%, 2002, as amended by CVM Instruction 369, of June 11, 2002, and

agrees to comply with the rules and procedures contemplated therein and always perform their actions as

regards the Company in accordance with these provisions. = - : S : |

[INSERT EXECUTION PLACE AND DATE]
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SCHEDULE Il

: delngs cartied out with Securities of Pubhcly—Held Compames controlled by the Oompany :

- |and/or Contro]]mg Shareholder' -

Period: .
" [month/ year]

: Name of the

Acquiring or Se]llﬁg _

Company/ Person '

Identlficatlon '

demg Date

_ joner/cPE

Issuing Company

Trading Type

[Security Type a

Total ‘Amouﬁt |

Amount by Species
and Class

Price

. [Broker Used

(jther Material

Information’
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SCHEDULE IV

|Period: . -
[month/year]

| Acqmsmon or Sale of Material Corporate _Infetest

Name of the S
Acquiring or Selling .
Combpany/Person_ '

Identification

CNPJ/CPF .

' Trgding Date .

Issuing Coﬁpqny

deing Type

[Security Type

Envisaged Amount .

Amount by Species and Class

Price

Broker Used

Purpose of the Interest -

Number of convertible
debentures already directlyor| -
indirectly held ' :

~ {Amount of share subject to
conversion of debentures, by
species and class, if the case

Amount of other securities
glrle;dy directly or indirectly
e N
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Indication of any agreement
or contract regulating the
exercise of the voting right
or the purchase and sale of
securities issued by the
Company ‘

Other M@teﬁal Info.nnat.io"n o
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