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f) Indebtedness levels and characteristics of these debts:The chart below shows, in
thousands of Reais, our indebtedness levels in 2010 and 2009, as well as the cost of each
operation.

Type Guarantees Index 2010 2009

Triunfo (Parent Company)

Debentures (1" Issue) Subordinated IGP-M + 12% p.a. 74,895 89,143
Restricted to receivables from Rio
Guaiba, restricted to dividends flow
from Triunfo, 49% of Econorte’s shares

Debentures (2"d Issue) and 100% of Concepa’s shares CDI+3% p.a. 139,821

Bank credit certificate - Banco Votorantim Company Shares (Triunfo) CDI +2.5% p.a. 23,548 50,101
Secured account - ABN Amro Executive Board Guarantee CDI +3.25% p.a. 3,710
Secured account - Santander No Guarantee 121% do CDI 19,600

FINEP Bank guarantee letter 8.0% a.a 14,784 9,233
Concepa

Debentures (4th Issue) Toll revenue (receivables) IGP-M + 10% p.a. 31,918 51,508
Property and equipment financing - Finame -

BNDES Underlying assets TILP + 8.5% p.a. 675
Working Capital - Fibra Promissory Notes (shareholders) CDI +6.0% p.a. 5,184
Bank credit certificate - Banif Toll revenue (receivables) IGP-M + 11% p.a. 22,826 30,708
Working Capital - Santander Subordinated 121% do CDI 2,052

Working Capital - Votorantim Company Shares (Triunfo) 128.5% do CDI 110,854

Concer:

Property and equipment financing - BNDES Concer Shares UM BNDES + 6.625% p.a. 1,737 2,275
Property and equipment financing - BNDES Concer Shares TILP + 6.625% p.a. 12,203 15,456
Property and equipment financing - BNDES Concer Shares TILP + 4.65% p.a. 2,258 2,823
Property and equipment financing - FINEP Bank guarantee letter 8.0% p.a. 6,574 2,736
Bank credit certificate - ABN Amro Shareholders’ Guarantee CDI+2.7% p.a. 4,519 8,803
Bank credit certificate - ABC Brasil Company Guarantee (Triunfo) CDI +12.68% p.a. 2,371
Bank credit certificate - ABC Brasil Company Guarantee (Triunfo) CDI +6.99% p.a. 4,446
Working Capital - Fibra Company Guarantee (Triunfo) CDI +6.0% p.a. 3,247
Financial leasing - Bradesco Promissory Notes 34.5% p.a. 321
Property and equipment financing - FINAME -

Santander Executive Board Guarantee 7% p.a. 229

Working Capital - Santander Executive Board Guarantee 121% do CDI 19,422

Portonave:
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Portonave’s, Iceport’s and Teconnave’s

Exchange rate variation +

Property and equipment financing - GE Capital ~ shares 5.7452% p.a. 94,977 119,098
Iceport:

Promissory Note and Executive Board
Secured account - HSBC Guarantee CDI+6.17% p.a. - 47

Granting of receivable trade notes and
Secured account - Bradesco Executive Board Guarantee CDI + 16.49% p.a. - 234
Secured account - Safra Iceport’s Gross Revenue CDI +6.17% p.a. - 31
Secured account - Daycoval Iceport’s Gross Revenue CDI +21.6% p.a. - 247
Econorte
Bank credit certificate - ABN Amro Company Guarantee (Triunfo) CDI +2.7% p.a. 5,534 11,702
Bank credit certificate - Banco do Brasil Econorte’s shares and granting of

creditory rights from operations with

toll revenue at a Banco do Brasil

account. CDI +5.6% p.a. 33,104 45,125
Secured account - Banco do Brasil No Guarantee CDI +3.416% p.a. - 980
Secured account - BIC Banco Company Guarantee (Triunfo) CDI +12.68% p.a. - 1,193
Secured account - Santander No Guarantee 121% do CDI 6,550
Rio Tibagi
Secured account - Banco do Brasil Company Guarantee (Triunfo) CDI +3.416% a.a - 917
Rio Guaiba:
Property and equipment financing Underlying assets 14.03% a 16.9% p.a. 249 405
Rio Bonito:
Property and equipment financing - Finame -
Bradesco Underlying assets TILP + 6.9% p.a. 974 315
Financial leasing - Bradesco Promissory Note 19.4% p.a. 59 115
Esparta:
Bank credit certificate - Votorantim Company Guarantee (Triunfo) CDI +2.93% p.a. - 58,980
GROSS DEBT 628,687 522,129

Debt maturity is distributed as follows:

Year Amount (RS thousand)
2011 179,933
2012 133,129
2013 155,516
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2014 78,573
2015 74,982
After 2015 6,554
628,687

Characteristics of the issue of debentures:

For the annual amortization of the debentures according to the indenture, the Company records
amortization reserve and Concepa records a monthly reserve from toll collection. These funds are
maintained in a specific account until the date of each amortization and are stated in Note 6 to the
Company’s Financial Statements dated December 31, 2010.

In addition to the toll tariff collection guarantees, the Company and its subsidiaries assumed
economic-financial commitments with debenture creditors, such as not to conduct operations
beyond its corporate purposes; to carry on the proper disclosure of economic-financial
information pursuant to Law 6,404/76; indebtedness ratio, among others. On December 31, 2010,
all debt covenants have been complied with by the Company and its subsidiaries.

a) Triunfo

|- 1% Issue

OnJanuary 1, 2002, 60,000 registered and nonconvertible debentures were issued, with total face
value of R$60,000, amortized in five annual equal installments. Balances at December 31, 2010
and 2009 are RS 74,895 and RS 89,143, respectively, and RS 112,895 on January 1, 2009.
Debentures are restated by the IGP-M variation and are monthly remunerated based on the unit
value restated up to December of each year at the rate of 1% on the outstanding balance of the
last day of the month and paid on the fifth business day of the subsequent month.

Issue expenses, net of premium and discount in the placement are stated as write-down of
outstanding balance and they account for R$843 (R$1,571 on December 31, 2010), which jointly
with the fixed monthly remuneration rate are incorporated into the operation effective rate of
1.2% p.m..



[

Triunfo

PARTICIPACOES
E INVESTIMENTQS

-2 |ssue

On July 12, 2010 a total of 267 registered, book-entry, non-convertible debentures were issued
with a total par value of R$500,000, which amount will be repaid in five consecutive equal
quarterly installments. As of December 31, 2010 a balance of R$139,821 remained outstanding.

These debentures are restated against variation of the average DI daily rate plus a spread of 3%
p.a., and accrue yield on a semi-annual basis, payable immediately.

Issuance costs, net of any goodwill obtained with placement, are presented as reducing the debit
balance and represent an amount of R$2,223.

b) Concepa

As of December 31, 2010 and 2009 this company had outstanding debentures with the features
described below.

| - 3rd Issue

A total of 20,000 public, registered non-convertible debentures issued on April 1, 2004. The last
installment in the payment stream was settled on April 1, 2010.

I - 4th Issue
As of December 31, 2010 a total of 32,000 public, registered non-convertible debentures were
outstanding. These were issued on September 1, 2006 under the 4th Issue, repayable after a four-
year grace period in four annual installments, the last of which is scheduled to be settled in
September 2013. These 4th Issue debentures are restated against the variation of the IGP-M
accrued every period of 12 months. Outstanding 4th Issue debentures yield annual interest at rate
of 10% p.a. on their face value. The outstanding balances related to such debentures as of
December 31, 2010 and 2009 were R$31,918 and R$51,508, respectively, and R$64.717 on January
1, 2009. On September 1, 2010 our subsidiary Concepa paid the first installment related to this
issue of debentures, in a total amount of R$14,130 (of which R$10,105 were repayment of
principal and R$4,025 as interest).

g) Usage limits applicable to loans and facilities in effect
All of our loans and financing have already been fully drawn down.
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h) Significant changes in items of the financial statements
Income statements

Owing to the adoption of new accounting standards applicable to financial statements prepared as
of 2010, in this section we will review and compare only the income statements of 2010 and 2009
since the relevant financial statements relative to 2008 were prepared in accordance with the

accounting standards then in effect.

The changes introduced in the new standards aim at converging accounting practices adopted in
Brazil to the International Financial Reporting Standards issued by the International Accounting
Standards Board (IASB).

Gross Operating Revenue (+21.1%)
Consolidated gross operating revenue totaled R$594.054 million in 2010, 21.1% up on 2009.

2010 2009 Var.

Gross operating revenue (RS ‘000) 594,054 490,675 21.1%

e Revenue from toll roads 398,206 341,940 16.5%

® Third-party cargo handling 103,553 74,216 38.5%

e Own cargo handling 22,681 5,862 286.9%

e Construction of toll road concession assets 64,983 63,673 2.1%

e Other revenue 4,631 4,984 -7.1%

Deductions from Gross Operating Revenue (+22.0%)

Deductions from consolidated gross operating revenue in 2010 came to R$48.181 million, 22.0%

higher than the previous year.
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2010 2009 Var.

Deductions from gross operating revenue (R$ ‘000) (48,181) (39,501) 22.0%

Net operating revenue (NOR) 545,873 451,174 21.0%

The main factors responsible for the annual upturn in net revenue were:

e The 10.8% increase in road traffic, which pushed up net operating revenue (NOR) by
approximately R$37.935 million.

e The 4.7% upturn in the average effective tariff, leading to NOR growth of around R$18.330

million.

e The 286.9% increase in Portonave’s own cargo handled by Iceport, resulting in a R$16.819

million upturn in NOR.

e The 40.6% increase in container handling, which pushed up NOR by R$29.337 million. In
2009 Portonave’s container volume was jeopardized by the silting up of the channel due to

the exceptionally heavy rainfall in Santa Catarina.

The adoption of the new accounting practices led to the recognition of R$64.983 million in
2010 and RS$63.673 million in 2009 related to the highway concessionaires’ revenue from
construction. This revenue is booked under intangible assets and represents the right to
collect tolls in the coming years, which will be amortized by the traffic curve.

Operating Costs (+16.0%)

The main items comprising Triunfo’s operating costs are: highway operating and maintenance
costs, the depreciation of highway and port facility improvement and expansion works, and
personnel expenses related to highway and port operations.
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2010 2009 Var.
Operating Costs (R$ ‘000) (342,449) (295.268) 16.0%
(59,644) (56,285) 6.0%
e Highway operation and maintenance
(64,983) (63,673) 2.1%
e Construction costs
(35,666) (17,041) 109.3%
e Port operations
(37,066) (28,096) 31.9%
® Personnel costs
(37,070) (48,284) -23.2%
e Depreciation of property and equipment
(95,014) (69,448) 36.8%
®* Amortization of intangible assets
(13,006) (12,441) 4.5%

e Concession liabilities

Operating costs totaled R$342.449 million in 2010, 16.0% up on 2009 and equivalent to 62.7% of
net operating revenue, 2.7 percentage points less than the 65.1% recorded in the previous year,
representing a margin gain.

The main factors impacting operating costs were:
e The RS 18.625 million increase in port operating costs, mainly due to the upturn in trading

activities. Port operating costs accompany revenue growth and basically involve fuel and
electricity consumption, as well as equipment maintenance.

e The increase in personnel costs, primarily due to the expansion of Portonave’s workforce
from 600 to 718 in 2010, and also to the agreement between the port operator and the
OGMO in the second half of 2010.

The main effects of the adoption of the new accounting practices were:

e The recognition of construction costs, in the same amounts as revenue from construction,
corresponding to investments in the highways.

e The increase in depreciation from the realized portion of the cost attributed to
Portonave’s property, plant and equipment, amounting to R$29.055 million in both years,
adjusted for the reversal of depreciation totaling R$56.993 million in 2010 and RS$56.695
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million in 2009 in the highway concessions, whose investments are now amortized under
intangibles.

e The amortization of investments, as mentioned in the preceding paragraph, in accordance
with the traffic curve, resulting in increases of R$95.008 million and R$69.448 million in 2010
and 2009, respectively.

e The constitution of provisions for highway maintenance, totaling R$8.052 million in 2010
and R$14.557 million in 2009, recognized under highway operation and maintenance.

Operating Expenses (+13.2%)

Operating expenses are represented by expenses with facilities, administrative and consulting
services, personnel expenses, which include the compensation of management and its support
staff, the depreciation of items allocated to the administrative department, goodwill, the sale of
permanent assets, and the booked balance of items written down from fixed, deferred and
intangible assets, among other non-recurring revenues.

2010 2009 Var.

Operating Expenses (RS ‘000) (78,160) (69,062) 13.2%

e General and administrative expenses (41,201) (39,727)  3.7%

e Management compensation (11,825) (8,583)  37.8%

e Personnel expenses (25,947) (20,144)  28.8%

® Depreciation of property, plant and equipment (7,600)  (6,931) 9.7%

® Amortization of goodwill (2,581)  (3,306) -21.9%

e Equity income

e Other administrative revenue (expenses) 10,934 9,629 14.2%

In 2010, administrative expenses increased by 13.2%, mainly due to increased personnel expenses
from new projects. Before the adoption of the new accounting practices, these expenses were
subject to capitalization, i.e. treated as a deferred asset and amortized as of the commercial start-
up of the projects in question. In isolation, personnel expenses were responsible for an 8.4%
increase in operating expenses.
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The amounts recognized under other operating revenue basically refer to indemnification for the
accidents in Portonave in 2009 and in the cold store facility in 2010.

Net Financial Result (+354.5%)

The financial result is represented by interest, monetary restatement and remuneration paid to
the Company’s creditors, adjusted for financial revenue and the impact of the exchange variation
on financing contracted by Portonave from GE Capital, used in the construction of the Navegantes
port terminal. The Company assesses possible FX hedge transactions, always bearing in mind the
natural hedge presented by Portonave’s operations, given that almost half of revenue is pegged to
the U.S. dollar.

2010 2009 Var.

Financial Result (RS ‘000) (84,014) (18,485) 354.5%

6,432 8,762 -26.6%
® Financial revenue

(94,293) (75,239) 25.3%
® Financial expenses

3,847 47,992  -92.0%
® Exchange variation

In 2009, the financial result was strongly and positively impacted by the appreciation of the real
against the U.S. dollar. Eliminating the effects of the exchange variation in both years, financial
expenses in 2010 increased by 32.2%, mainly due to funding costs and the structuring of new debt,
from the increase in the interest indices and the higher volume of loans and financing.

Due to the implementation of the new accounting practices, R$1.245 million and R$205 thousand
were recognized in 2010 and 2009, respectively, related to the adjustment to present value of
highway maintenance obligations.

Income Tax and Social Contribution (-21.5%)

Taxes are calculated at the nominal rate of 34.0% of adjusted income, pursuant to Brazilian
legislation (taxable income method) or by applying the presumed profit margin to gross operating
revenue (presumed income method). Therefore, total income tax is impacted by variations that do
not necessarily depend on pre-tax earnings.

2010 2009 Var.

Income Tax (R$ ‘000) (16,301) (20,759) -21.5%
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(36,815) (32,878) 12.0%
e Current

20,514 12,119 69.3%
e Deferred

Current taxes increased by 12.0% in 2010, basically due to the increase in the tax calculation base.

All the adjustments from the adoption of the new accounting practices affected deferred taxes
only, as temporary differences, which were accordingly adjusted by R$5.810 million in 2010 and
R$3.314 million in 2009.

Minority Interest (+1,462.7%)

The Company recognizes minority interest due to the consolidation of the investments in the
subsidiaries NTL, Vessel-log and Santa Rita. The respective amounts of R$3.313 million and RS212
thousand were recognized in 2010 and 2009.

Net Income (-25.0%)

Due to all the above factors, the Company posted consolidated net income of R$33.985 million in
2010, versus R$45.287 million in 2009.

EBITDA (+15.0%)
Consolidated EBITDA totaled R$275,576 in 2010, 15.0% up on 2009.

The EBITDA margin, calculated on net operating income, adjusted for R$9.038 million in 2010 and
R$10.612 in 2009, referring to other operating revenue from insurance indemnifications, stood at
56.2% in 2010, 3.9 percentage points less than the 60.2% recorded in 2009, mainly due to the
increase in merchandise trading costs and expenditure on development projects that are no
longer capitalized.

2010 2009 Var.
Net operating revenue — NOR (R$’000) 545,873 451,174 21.0%
Revenue from construction (64,983) (63,673) 2.1%
Adjusted NOR 480,890 387,501 24.1%

Net income (loss) for the period 33,985 45,287 -25.0%
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Income tax and social contribution 16,301 20,759 -21.5%
Net financial revenue (expenses) 84,014 18,485 354.5%
Non-recurring revenue (expenses) ’ (5) 10,260 -100.0%
Result from discontinued participation (5,723) 2,525 -326.7%
Minority interest (3,313) (212) 1,462.7%
Revenue from construction (64,983) (63,673) 2.1%
Construction costs 64,983 63,673 2.1%
Adjusted amortization of intangibles 8" *° (3,319) (6,614) -49.8%
Provisions for highway maintenance 8,052 14,549 -44.7%
Adjusted EBIT 129,992 105,039 23.8%
Adjusted EBIT margin (on NOR) ° 26.5% 26.5% 0.0 p.p..
Depreciation and amortization®™ 145,584 134,583 8.2%
Adjusted EBITDA 275,576 239,622 15.0%
Adjusted EBITDA margin (on NOR) ° 56.2% 60.2%  -3.9 p.p..

’ Non-recurring expenses in 2009 include the expenses from the subsidiary Convale.

8 Adjustment of the amortization of intangibles by the traffic curve.

° In order to calculate the EBITDA and EBIT margins, net revenue was adjusted by insurance indemnifications totaling

R$10.612 million in 2009 and RS 9.038 million in 2010.

? In order to calculate EBITDA adjusted for IFRS, the adjustment of the amortization of intangibles is eliminated.

The main factors driving EBITDA growth were:
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e The 16.0% increase in toll-road EBITDA, which moved up from R$210.972 million, in 2009,
to R$244.732 million.

e The 34.3% upturn in port segment EBITDA, which totaled R$60.879 million, versus
R$45.317 million in 2009.

In addition, the expenses of the parent company and the other projects under development, for
which EBITDA was adjusted in both periods, climbed by 80.2%, from R$16.667 million in 2009 to
R$30.035 million in 2010.

Net Debt (+13.0%)

2010 2009 Var.
Short-term debt (i) 179,933 149,387 20.4%
Long-term debt (i) 448,754 372,742 20.4%
Gross debt 628,687 522,129 20.4%
Cash and cash equivalents (ii) 103,543 57,529 80.0%
Net debt 525,144 464,600 13.0%

(i) Loans, financing and debentures.

(i) Cash and short-term financial investments.

Debt comprises outstanding loans, financing and debentures contracted or issued to fund the
parent company’s investments in new projects and its subsidiaries to finance the investments
envisaged in the concession contracts.

Triunfo’s consolidated net debt totaled R$525.144 million in 2010, 13.0% up on the R$464.600
million recorded at the close of 2009.

In December 2010 and 2009, the Company’s interest in the subsidiary Rio Verde was classified
under discontinued operations, due to the intended sale of the asset, which is why it was not
recognized in the consolidated financial statements for those years. If it had been consolidated,
net debt would have totaled R$867.567 million in 2010, 10.5% up on the R$785.459 million
reported in the previous year, due to the BNDES financing obtained by this subsidiary for the
construction of the Salto plant.
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The net debt/EBITDA ratio closed 2010 at 1.9x, identical to the end-of-2009 ratio. If Rio Verde’s
debt were included in both years, the ratio would have come to 2.8x, 0.5 percentage points down
on the year before.

Balance sheet

On December 31, 2009 the investment held in subsidiary Rio Verde was reclassified as “Equity
interests for sale” in current assets, taking into account the expected length of associated
negotiations consistent with assumptions set by our Board of Directors. The Company maintained
a firm commitment to sell throughout 2010, however the negotiations are still underway due to
events and circumstances beyond our reasonable control. It is important to note that the
Company remains committed to its plan of selling this investment in subsidiary Rio Verde.

As such, in compliance with item 9 of CPC 31 the Company recorded its investment in Rio Verde
under “Equity interests for sale” in the individual financial statement, but as a component of
“Equity interest assets and liabilities for sale” in the consolidated financial statements, as
discussed in note 11.

Consolidated - IFRS

ASSETS 2010 2009 Var.
CURRENT ASSETS
Cash and cash equivalents 60,689 17,960 237.9%
Related financial investments 39,327 36,325 8.3%
Trade accounts receivable 27,969 14,918 87.5%
Insurance indemnity receivables 3,721 678 448.8%
Advance payments to suppliers 14,017 24,331 -42.4%
Taxes recoverable 5,879 5,587 5.2%
Accounts receivable - related parties 26 316 -91.8%
Expenses of subsequent years 5,558 3,643 52.6%
Other credits 8,988 469 1816.4%
Total current assets 166,174 104,227 59.4%
Equity interest assets for sale 690,961 625,050 10.5%
857,135 729,277 17.5%

NON CURRENT ASSETS

Long-term assets

Related financial investments 3,527 3,244 8.7%
Deferred tax credits 16,974 14,234 19.2%

Expenses of subsequent years - 84 -




[

Triunfo

PARTICIPACOES
E INVESTIMENTQS

Court deposits 1,183 914 29.4%
Taxes recoverable 877 537 63.3%
Other credits 30 41 -26.8%
22,591 19,054 18.6%

Investments
Subsidiaries and subsidiary-like entities 21 10 110.0%
Property, plant and equipment 992,380 953,929 4.0%
Intangible assets 1,143,487 1,160,264 -1.4%
2,135,888 2,114,203 1.0%
Total non current assets 2,158,479 2,133,257 1.2%
TOTAL ASSETS 3,015,614 2,862,534 5.3%

The compared current asset variation was 17.5% between 2010 and 2009, due mainly to final
capital investments made in the Salto plant (recognized under assets of discontinued operations)
and a fund-raising arrangement made in December 2010 by subsidiary Concepa in the amount of
R$50,000 (of which the balance amount of approximately R$36,120 remained available as of the
balance sheet date).

In 2010, non-current assets reached the amount of RS$2,135,888, a year-on-year increase of
R$21,685, or 1.0%. Non-current assets include primarily expenditures made in highways and
renovation projects of vessels used in coastal navigation operations, net of depreciation and
amortization.

The main impact arising from application of the new accounting standards related to adoption of
the deemed cost method for measuring property, plant and equipment of Portonave and Rio
Verde, which increased R$769,538 and R$804,198 in 2010 and 2009, respectively.

Consolidated - IFRS

LIABILITIES AND SHAREHOLDERS’ EQUITY 2010 2009 Var.

CURRENT LIABILITIES

Suppliers 38,628 37,092 4.1%
Loans and borrowings 137,551 103,158 33.3%
Debentures 42,382 46,229 -8.3%
Provision for maintenance expenditures 5,736 5,845 -1.9%
Salaries, provisions and social security contributions 9,183 6,947 32.2%
Taxes and contributions 12,352 17,680 -30.1%
Advances from customers 11,944 2,260 428.5%

Proposed dividends 7,413 8,728 -15.1%
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Accounts payable - related parties 3,954 2,291 72.6%
Asset acquisition contracts 30,916 1,540 1907.5%
Other debts 5,218 4,838 7.9%
Total current liabilities 305,277 236,608 29.0%
Equity interest liabilities for sale 431,486 388,534 11.1%

736,763 625,142 17.9%

NON CURRENT LIABILITIES

Long-term liabilities

Provision for maintenance expenditures 18,041 8,917 102.3%
Loans and borrowings 244,502 278,320 -12.2%
Debentures 204,252 94,422 116.3%
Taxes and contributions 6,245 2,518 148.0%
Deferred income tax and social contribution 391,015 410,233 -4.7%
Asset acquisition contracts - 35,124
Deferred revenues, net 4,644 5,016 -7.4%
Provision for adverse court and administrative
judgments 1,015 13,238 -92.3%
Other debts 1,622 552 193.8%
Total non current liabilities 871,336 848,340 2.7%

SHAREHOLDERS' EQUITY

Capital 512,979 461,947 11.0%
Capital reserves 3,380 592 470.9%
Revenue reserves 78,463 8,227 853.7%
Revaluation reserves, net 267,721 306,897 -12.8%
Asset evaluation adjustment, net 507,895 530,711 -4.3%
Advance for future capital increase - 43,053

Minority interests 37,077 37,625 -1.5%
Total shareholders' equity 1,407,515 1,389,052 1.3%
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY 3,015,614 2,862,534 5.3%

In 2010, current liabilities amounted to R$305,277, a 29.0% increase year-on-year.

This increase was driven mainly by the transfer to short-term liabilities of R$30,916 concerning the
outstanding balance of a purchase and sale agreement involving the property in Santos, net of
repayments made in 2010; increased liabilities of Rio Verde amounting to R$42,952, which were
classified as liabilities of discontinued operations; and an increase of R$34,393 in loans and
borrowings which were reclassified from long- to short-term liabilities.
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In 2010 non-current assets increased 2.7% year-on-year to R$871,336.

One highlight among the key reasons for this increase in current liabilities is the 2nd Issue of
Triunfo's public debentures in the amount of R$133,500 as a means to secure funds for our
investments in Garibaldi and in coastal navigation operations, which was adjusted by reductions to
debt balances reclassified to short-term liabilities in the approximate amount of R$63,770. Also,
our non-current liabilities were decreased by a reduction in provisions for contingencies in the
amount of R$12,233, mainly on account of a favorable court ruling entered in our litigation with
Siemes and a realization of R$19,218 in deferred taxes on revaluations.

The main impact on our non-current liabilities arising from adoption of the new accounting
standards relates to recognition of deferred taxes on the deemed cost of assets of our subsidiary
Portonave in the amounts of R$213.631 and R$224.712 in 2010 and 2009, respectively. Our non-
current liabilities were also affect by a provision set up for highway renovation in the amounts of
R$18.941 and R$8.917 in 2010 and 2009, respectively. This provision affected our current liabilities
by RS5,736 and RS5,845 in 2010 and 2009, respectively.

Additionally, the Company's shareholders' equity reached R$1,407,515 in 2010, a year-on-year
increase of 1.3%.

Aside the impact resulting from our income for the year, this increase in our shareholders' equity
is due to an auction of stock surplus remaining from the capital increase transaction initiated in
2009, the proceeds of which totaled R$9,173.

Following adoption of the new accounting standards, the shareholders' equity increased by
R$507,895 and R$530,711 in 2010 and 2009, respectively, as a result of recognition of the cost
deemed for Portonave's assets. The adjustments to the cost deemed for Rio Verde's assets (this
company was classified as discontinued operations) represented an increase of R$93,202 in 2010
and of R$94,508 in 2009.

10.2.

a) Results from the Company's operations

Revenue sources
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The Company operates highway concessions through its subsidiaries Concessionaria da Rodovia
Osorio Porto Alegre S.A. (“Concepa”), Companhia de Concessdo Rodovidria de Juiz de Fora-Rio
(“Concer”), and Empresa Concessionaria de Rodovias do Norte S.A. (“Econorte”). These three
subsidiaries operate three highways strategically located in the nation's South and Southeast
regions, respectively. In addition to the foregoing, the Company holds controlling interests in Rio
Guaiba Servigos Rodovidrios Ltda., Rio Bonito Servigcos de Apoio Rodoviario Ltda., and Rio Tibagi
Servicos de Operagdes e Apoio e Servicos Rodovidrios Ltda.. These three businesses provide
general services to our subsidiaries Concepa, Concer and Econorte.

Also, the Company has common control over Portonave S.A. — Terminais Portudrios de Navegantes
(“Portonave”), a licensee granted authorization to operate the Navegantes port terminal located
in the State of Santa Catarina.

Furthermore, the Company holds a concession to operate the Salto Hydroelectric Power Plant

through its subsidiary Rio Verde Energia S.A. (“Rio Verde”). This power plant, located in the State

of Goias, started its operations in May 2010 and has an installed capacity of 116 MW.

The amounts and variations of consolidated gross operating revenues for our subsidiaries were:
Highway concessions

In 2010 we experienced a 15.9% year-on-year increase in toll fees, with revenues amounting to
R$382,206. This increase can be explained by a 10.8% growth in the vehicle equivalent traffic, and
a 4.6% increase in the average effective fee' experienced over the period.

Port terminal

Owing to the interest held by Triunfo in Portonave's equity, gross operating revenues derived from
operation of third-party consignments reached R$103,553 in 2010, a 39.5% increase year on year.
This performance can be explained mainly by a 40.6% increase in TEU activity over the period. In
2010, our subsidiary Portonave moved 582,137 TEUs. Another source of revenue in our port
terminal relates to the operations of Iceport, a wholly-owned subsidiary of Portonave which
provides a range of services including, but not limited to, inbound and outbound pallet
movimentation, trading, storage, frozen good repair, assembly and disassembly, piking, and
conteiner cleaning services. In 2010, Iceport's revenues were R$22,681, a 286.9% increase year-
on-year.

! Average Effective Fee = (Toll fees / Vehicle Equivalent Traffic)
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The item highway asset building was introduced owing to the adoption of new accounting
standards and does not have any impacto on our ability to generate cash, as described in item “h”
above.

The chart below described the sources of Company's revenues for 2010 compared to 2009 figures
(in thousands or reais).
2010 2009 Var.

Gross operating revenue (GOR) 594,054 490,675 21.1%
e Toll fees 398,206 341,940 16.5%
® Third-party consignment operations 103,553 74,216 39.5%
® Own consignment operations 22,681 5,862 286.9%
e Highway concession asset building projects 64,983 63,673 2.1%
e Other revenues 4,631 4,984 -7.1%

b) Variations of revenues attributable to changes in prices, exchange rates, inflation,
changes in volumes and launching of new products and services:As an operator of
infrastructure services in diverse industries and enjoying very predictable cash flows, the Company
deems its exposure to market risks to be limited in scope. Below is a discussion of potential factors
relating to each industry in which we operate that have the potential to somehow affect the
Company's cash previsibility:

Highwaysln the highways segment there are two main factors that affect the accounting for the
operational gross revenues: traffic and toll tariff adjustment.The change, increase or decrease in
the volume of vehicles has a direct relationship with revenue increase or decrease.Toll tariffs are
regulated by the Granting Authority and its adjustments are renegotiated yearly, recovering for
inflation losses or as a result of change in tax laws.In addition, concession agreements provide for
the maintenance of internal rates of return that ensure their economic and financial
breakeven.More than 90.0% of highway concessionaires’ revenues are received in cash,
maintaining the delinquency ratio close to zero.Port TerminalPortonave’s gross operating
revenues are directly affected by the volume of containers handled, by the volume of handled
cargo and services provided by Iceport and by the adjustment of the tariffs.Container and cargo
handling volumes are basically determined by the commercial performance of the subsidiaries and
by economic trading conditions, mainly international trade.Approximately 35.0% of revenues from
container handling are denominated in U.S. dollars.Therefore, foreign exchange directly affects
gross operating revenues.The other tariffs practiced in the port terminal are annually adjusted by
inflation.These tariffs may have an adjustment rather than inflation, mainly due to adverse
economic conditions.Impact of inflation, variation of prices of main inputs and products,



[

Triunfo

PARTICIPACOES
E INVESTIMENTQS

exchange and interest rates on operating and financial results of the issuer:Results from
OperationsThe Company’s operating costs comprise highway operation and maintenance
expenses, depreciation on work improvements and expansions made in highways and port
facilities, and personnel expenses in highway and port operations.These costs are mainly adjusted
by inflation indexes.Operating expenses comprise expenses with facilities, administrative and
advisory services expenses, personnel expenses, including the compensation of the Management
and back-office staff, depreciation of items allocated to the administrative department, goodwill,
equity in the earnings of unconsolidated companies and results from the sale of permanent assets
items and book balance of items written off from property and equipment, deferred and
intangible assets.These expenses are mainly adjusted by inflation indexes.Despite the fact that
operating costs and expenses are affected by impacts of inflation, our tariffs and prices are also
impacted.This fact mitigates the effects of inflation and price variation of main inputs and
products.Financial ResultThe Company’s debts are indexed to: CDI (interbank deposit certificate),
TILP (long-term interest rate), IGPM (general market price index), foreign exchange and UM
BNDES.A positive or negative variation of these indexes directly affects the Company’s financial
results.Three different scenarios were set up for the purpose of confirming sensibility of the index
as to the debts the Company is exposed to on the reference date of December 31, 2010. Based on
the values of TILP, CDI, and IGP-M prevailing on December 31, 2010, we determined the likely
scenarios for 2011 and then calculated positive variations of 25% and 50%. In addition to the key
indexes listed above, we also determined sensibility to U.S. dollar exchange rate variation in debts
of our subsidiary Portonave in the amount of R$94,977 (consolidated) as of December 31, 2010,
relative to a loan arrangement with GE Capital.
For each scenario we calculated the gross interest expense disregarding any taxes levied and the
stream of payments in each contract scheduled for 2010. The reference date used for loans and
debentures was December 31, 2010, for which we made one-year index projections and
confirmed the sensibility of such indexes.
Scenarios were established taking into account the likely payment cash flow of such loans:

Probable
Transaction Risk scenario (I) Scenarioll  Scenario lll
Working capital — Concepa IDC 13,484 16,855 20,227
BBC — Concepa IGP-M 2,159 2,699 3,239
BNDES - Concer TILP 972 1,215 1,458
BBC - Concer IDC 531 664 797
GE Loan — Portonave ERV 1,180 52,822 104,464

(U.S.




[

Triunfo

PARTICIPACOES
E INVESTIMENTQS

dollar)

BBC — Econorte IDC 704 843 982
BBC — Econorte IDC 5,373 6,235 7,097
Secured account loan — Econorte IDC 788 952 1,116
Finame — Rio Bonito TILP 15 19 22
R$184,682 (*) 25,206 82,304 139,402
Debentures - Triunfo (parent) IGP-M 5,220 6,523 7,834
Debentures - Triunfo (parent) TILP 8,389 10,487 12,584
Debentures - CONCEPA IGP-M 2,225 2,780 3,339
R$246,634 (*) 15,384 19,790 23,757
Rate/index subject to variation IDC 11.75% 14.69% 17.63%
Rate/index subject to variation IGP-M 6.97% 8.71% 10.46%
Rate/index subject to variation TILP 6.00% 7.50% 9.00%

ERV

(U.s. 1.75 2.19 2.63
Rate/index subject to variation dollar)

(*) Balances as of December 31, 2010.
The objective of these analyses is to illustrate the sensitivity to changes in the market variables in
the Company’s financial instruments.The sensitivity analyses shown above are established by using
assumptions and presuppositions in relation to future events.Material events and impacts on the
Company’s financial statements and its results:Introduction or sale of operating segment:As
mentioned in item “b” below, the Company became a shareholder of NTL - Navegacdo e Logistica
S.A (“NTL”) and Vessel-Log Cia. Brasileira de Navegac¢do e Logistica S.A. (“Vessel-Log”), aiming at
starting operations in the cabotage segment.Creation, acquisition or sale of equity
interest:AcquisitionsOn October 2, 2009, the Company acquired for R$10,750 all the
shares of NTL, whose only asset is the Brazilian ship Atlantico, with market value appraised at
R$11,000 by a technical report prepared by experts. The balance sheet used in this acquisition is
shown below, in thousands of reais:
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NTL
Non-current assets 11,000
Total assets 11,000
Shareholders’ Equity 11,000
Total liabilities and shareholders’ equity 11,000

The transaction gave rise to a negative goodwill of R$250 as a result of the fair value attributed to
the negotiation between Triunfo and the selling company, as shown below:

Investment Investment
appraised at Amount paid for Negative goodwill
market value the acquisition on acquisition
NTL 11,000 10,750 (250)
Total 11,000 10,750 (250)

On October 14, 2009, the Company acquired 1,955,230 common shares of Vessel-Log for R$1,955,
corresponding to 23% of common shares. Vessel-Log is a company created to operate in the cargo
waterway and multimodal transportation, and its single asset is the vessel "Maestra
Mediterraneo".

In November 30, 2009, the Company executed a swap agreement to exchange 35% of NTL’s shares
with 42% of Vessel-Log’s shares held by AEL Administragdo de Empresas, Logistica e Navegagao
S.A. (“AEL”) and Marcus Aurélio Coelho. The transaction was conducted based on the equity
values of both companies, determined by an appraisal report prepared by experts.

After the conclusion of this operation, the Company now holds 65% interest in the capital stock of
Vessel-Log and 65% in the capital stock of NTL.

Equity interests for sale

During the last quarter of 2009 the Company was contacted by several leading market
organizations that made significant proposals involving new projects consistent with Triunfo's
interests and strategies.
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As such, on December 31, 2009 the investment held in subsidiary Rio Verde was reclassified as
“Equity interests for sale” in current assets, taking into account the expected length of associated
negotiations consistent with assumptions set by our Board of Directors.

The Company maintained a firm commitment to sell the investment throughout 2010, however
the negotiations are still underway due to events and circumstances beyond our reasonable
control. It is important to note that the organization remains committed to its plan of selling this
investment in subsidiary Rio Verde.

As such, in compliance with item 9 of CPC 31 the Company recorded its investment in Rio Verde
under “Equity interests for sale” in the individual financial statement, but as a separate
component of “Equity interest assets and liabilities for sale” in the consolidated financial
statements, as discussed in note 11.
c) Unusual events or operations:In the last fiscal year, the Company did not carry out any
unusual operations that impacted its results of operations.Significant changes in accounting
practicesFor all preceding years, including that ended December 31, 2009, the Company's
individual and consolidated financial statements were presented in accordance with Brazilian
generally accepted accounting practices, supplementary rules issued by the Brazilian Securities
and Exchange Commission (CVM), accounting pronouncements issued by the Brazilian Accounting
Standards Board (CPC) until December 31, 2008, and certain provisions found in the Brazilian
Corporate Law (Law No. 6,404/76 as amended by Laws No. 11,638/07 and 11,941/09).

The separate financial statements for the year ended December 31, 2010 are the first ever
presented following full adoption of CPCs. Similarly, the consolidated financial statements were
prepared following full adoption of CPCs and in accordance with International Financial Reporting
Standards (IFRS).

As such, the Company prepared its financial statements in compliance with the CPC standards for
all periods beginning on, or after, January 1, 2010, inclusive, and also prepared its opening balance
sheet at the transition date of January 1, 2009. This note discusses the impacts, mandatory
exceptions and certain optional retrospective exemptions, as provided for in the accounting
pronouncements, interpretations and guidelines issued by the Brazilian Accounting Standards
Board (CPC), as approved by the Brazilian Securities and Exchange Commission (CMV), for
individual (parent) and consolidated financial statements, and also consistent with international
reporting standards (IFRS) issued by the International Accounting Standards Board (IASB) for
consolidated financial statements, except in regard of accounting for equity investments in
subsidiaries.
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According to CPC 37 R (IFRS 1), an entity must establish its accounting policies in compliance with
the standards and interpretations issued by both the CPC and IASB in effect on the closing date of
the first parent's financial statement, and also the consolidated statement, and then apply such
policies on the transition date and throughout all periods included in the first statements prepared
in accordance with the CPC (full standard application) standards and the IFRS. The Company
adopted all pronouncements, interpretations, and guidelines issued by the CPC as of December
31, 2010. Accordingly, its consolidated financial statements are in compliance with the
international financial reporting standards issued by the IASB and approved by the CPC.

The Company also considered the provisions set forth in CVM Resolution No. 656/11 concerning
presentation of 2010 quarterly already presented and including the adjustments required for
comparison with data from 2009.

Below is a list of the key CPC standards commanding changes in the Company's financial
statements and also in its accounting policies in respect of fiscal year 2010.

e CPC-25—Property, Plant and Equipment

e CPC-37 — Adoption of International Financial Reporting Standards

e ICPC-01 - Concession Contracts

e ICPC-10 - First-time Adoption Respective of Property, Plant and Equipment

*  OCPC-05 - Concession Contract Guidelines

b) Significant implications resulting from changes in the accounting standards

(i) Adjustment to deemed cost According to ICPC 10, our subsidiaries Rio Verde and
Portonave decided to apply a new deemed cost to certain items in each respective property, plant
and equipment. The fair value for these assets was determined by a specialized firm using the
discounted cash flow method. The resulting figure was included on an appraisal report and
assigned as the cost deemed for property, plant and equipment on the transition date, as

described in note 3, "g", with a counter entry being recorded net of deferred taxes as asset
evaluation adjustments under the shareholders' equity.

(ii) Expense de-capitalization In compliance with the standards previously in effect, our
subsidiary Rio Verde capitalized administrative and overhead costs in property, plant and
equipment items relative to the building and implementation of its power plant. Upon release of
CPC 25 - Property, Plant and Equipment, such costs no longer satisfy the criteria to qualify as PPE
and were written off against expense accounts in the income.

(iii) Parent recognition of equity investment losses Upon accounting for the cost deemed on
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the transition date, on December 31, 2008, our subsidiary Portonave reversed its then negative
shareholders' equity. As a result, the parent company recorded the equity pickup on January 1,
2009.

(iv) Changes in accounting practices relating to depreciation and reclassification Under the
ICPC 01 (IFRIC 12), property, plant and equipment of highway concession operators is reclassified
as intangible assets, which represents the right to explore and operate a concession. As such, the
relevant amortization is now performed looking at the traffic curve over the concession term.

(v) Provision for maintenance expenditures Owing to the wear and tear resulting from use of
highway concession infrastructure, a provision was set up and recorded based on best expenditure
estimates for the purpose of settling the liability existing on the balance date, as a contra entry to
expenses incurred in the same period for maintenance or to bring the existing infrastructure back
to a specific operating level, as provide for in the CPC 25 (IAS 37).

(vi) Deferred income tax and social contribution Consistent with the accounting practices
generally adopted in Brazil until December 31, 2009, amounts relating to deferred income tax and
social contribution were classified as current or non-current assets, depending on the expected
realization. In order to comply with IAS 12 and CPC 32, deferred taxes were reclassified from
current assets to non-current assets. In addition to such reclassification, income tax and social
contribution derived from IFRS/CPC adjustments were classified as
non-current assets.

(vii) Minority interests Consistent with the previously adopted accounting practices, minority
interests in the shareholders' equity were segregated on a separate group of the consolidated
balance sheet, immediately before the shareholders' equity. Minority interests in the income, or
loss, of subsidiaries over the period were segregated and presented as a deduction or addition,
respectively, to the consolidated earnings or losses. These interests are recorded in the
consolidated shareholders' equity.
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(viii)  The investment in Rio Verde was transferred to the “Equity interests for sale” item in the
individual financial statement and segregated as “Equity interest assets and liabilities for sale” in
the consolidated financial statement as of December 31, 2009, as discussed in notes 1, "a", (ii),
and 11.

(ix) Court deposits Consistent with the accounting practices generally adopted in Brazil until
December 31, 2009, the amounts of court deposits made to satisfy potential unfavorable
judgments in civil, labor and tax lawsuits were recorded on the balance sheet as reductions to the
respective liabilities. In order to comply with IAS 37/CPC 25, these court deposits were reclassified
under non-current assets.

The following points were stressed out in the opinion of the auditors:

As described in note 2.1, "b", individual financial statements were prepared in accordance with
Brazilian generally accepted accounting practices. With regard to Triunfo Participagdes e
Investimentos S.A., these practices differ from the IFRS, which apply to separate financial
statements, only in respect of evaluating equity investments in subsidiaries through the equity
method of accounting. Under the IFRS, these evaluations are made at the cost or fair value.

10.5. Company’s critical accounting policies (including the Management’s accounting
estimates on uncertain and relevant issues that will explain the Company’s financial conditions
and results that require subjective or complex judgments, such as: provisions, contingencies,
revenue recoghnition, tax assets, long-lived assets, non-current assets’ useful life, pension plans,
foreign currency translation adjustments, environmental recovery costs, assets and financial
instruments impairment test):

In order to prepare the separate and consolidated financial statements of the Company and its
subsidiary requires, the management will make judgments and estimates and adopt assumptions
that affect reported revenues, expenses, assets and liabilities, as well as the reporting on
contingent liabilities, on the financial statement date. However, the uncertainty factor of such
assumptions and estimates could lead to results that require a significant adjustment to book
value of the affected asset or liability in future periods. In applying the accounting policies, our
management made the following judgments, which most significantly affect those amounts
recognized in the consolidated financial statements.



[

Triunfo

PARTICIPACOES
E INVESTIMENTQS

Judgments

(i) Operating lease commitments — Company and subsidiaries as a lessors

The Company and its subsidiaries have determined, based on an assessment of the terms and
conditions of the relevant contracts, that they bear all significant risks and rewards of ownership
of such assets; therefore, they will account for the contracts as operating leases.

(ii) Equity interests for sale

In 2009 the Company's management announced its decision to sell Rio Verde, a power-generation
subsidiary. As a result, the investment in this subsidiary was classified under equity interest for
sale. Our management resolved that this subsidiary met the criteria to be classified as held for
sale on the relevant date based on the reasons stated as follows:

- Rio Verde is available for immediate sale, and may be sold as is to any potential buyer.

- The Company's management had designed a plan for the sale of Rio Verde and started
preliminary negotiations with a potential buyer. Other potential buyers were identified, in case the
negotiations with the primary prospective did not result in sale of the investment.

- The Company's management expects that the negotiations will be concluded, and the sale will be
struck by or before the end of the first half of 2011.

Estimates and assumptions

The key assumptions regarding the sources of uncertainty for future estimates and other
important sources of uncertainty for estimates on the balance sheet date, involving significant risk
of causing a major adjustment to the book value of assets and liabilities in the following reporting
period, are discussed below.

(i) Impairment loss of non-financial assets

An impairment loss exists when the book value of an asset or cash-generating unit exceeds its
recoverable amount, which is the higher of its fair value less costs to sell and its value in use. The
calculation of fair value less costs to sell is based on available information on sale transactions for
similar assets or market prices less additional costs to dispose of such asset. The calculation of the
value in use is based on the discounted cash flow model. Cash flows derive from the budget for
the next years and do not include reorganization activities the Company has not committed with
yet, or significant future investments that will improve the asset base of the cash-generating unit
being tested for impairment. The recoverable value is sensitive to the discount rate used in the
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discounted cash flow method, as well as to expected future cash flows to be received, and to the
growth rate used for extrapolation purposes.

(ii) Amortization of intangible assets

Amortization of the right to explore infrastructure is recognized in the income for the year based
on the curve of the expected financial benefit over the term of the highway concession. For this
purpose, an estimated traffic curve was employed as amortization baseline. Thus, the amortization
rate is determined based on economic surveys that seek to reflect the projected highway traffic
growth and generation of future financial benefits arising from each concession contract. The
Company employes econometric models to project the estimated traffic. These models are
reviewed by our management on a regular basis.

(iii) Taxes

There are uncertainties regarding the interpretation of complex tax regulations and the value and
timing of future taxable results. Given the comprehensive aspect of international business
relationships, and the long-term nature and the complexity of existing contracts, differences
between the actual results and the adopted assumptions or future changes in such assumptions
could require future adjustments to the tax income and expense already recorded. The Company
and its subsidiaries set up provisions, based on reasonable estimates, for possible consequences of
auditing (assessment) performed by tax authorities of the respective jurisdictions where it
operates. The amount of such provisions is based on several factors, like prior experiences with
fiscal audits and different interpretations of the tax regulations by the taxable entity and by the
tax authority in question. Such differences in interpretation may arise for the most diverse
matters, depending on the conditions in force in the respective domicile of the Company and that
of its subsidiaries.

Deferred tax assets are recognized for all unused fiscal losses to the extent it is likely that there
will be sufficient taxable income to allow offsetting with such losses. Significant management
judgment is required in determining the amount of the deferred tax asset that can be recognized
based on the probable deadline and future taxable income levels, as well as future fiscal planning
strategies.

(iv) Fair value of financial instruments

Whenever the fair value of financial assets and liabilities reported in the balance sheet cannot be
obtained from active markets, it is determined through appraisal techniques, including the
discounted cash flow methodology. Data used with such methodologies is based on market
practices whenever possible; however, when it is not feasible, a certain level of judgment is
required to determine the fair value. Judgment includes considerations on used data, such as, for
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example, liquidity risk, credit risk and volatility. Changes in assumptions on such factors could
affect the reported fair value of the financial instruments.

(v) Provisions for tax, civil and labor risks

The Company and its subsidiaries recognize a provision for civil and labor lawsuits. The assessment
on the probability of loss includes the analysis of available evidence, the hierarchy of laws, the
available jurisprudence, the latest decisions of courts of law and their relevance in the legal
system, as well as the opinion of external legal advisers. The provisions are revised and adjusted to
take into account changes in circumstances, such as the applicable expiration deadline,
conclusions of fiscal inspections, or additional exposures that may be identified based on new
matters or court decisions.

The settlement of transactions involving the above listed judgements, premises and estimates may
result in amounts significantly different from those recorded in the financial statements due to
inaccuracies inherent to their determination process. The Company reviews its estimates and
assumptions, at least, quarterly.

10.6. Internal controls adopted to ensure the preparation of reliable financial statements:

a) Efficiency level of these controls, indicating eventual inadequacies and measures
adopted to correct them:
The Company considers acceptable the efficiency levels of the internal controls adopted to ensure
the preparation of the financial statements. The Company is attentive to the new technologies and
invests in its controls to continuously improve them.
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b) Deficiencies and recommendations on internal controls included in the independent
auditor’s report:
The following opportunities for improvement were presented by the auditors in their report.

(i) We recommend that the Company consider implementation of a Shared Services Function
to concentrate work performed at financial, accounting, tax and HR organizations. This new
function would be supported by a ERP system capable of quickly generating meaningful
information.

Substantiation

Each subsidiary of Triunfo has its own internal structures for financial, accounting, HR, and legal
organizations. As a result of this decentralized structure, information required in the decision-
making process and to allow preparation of accounting reports are submitted in an inconsistent,
inaccurate fashion, thus resulting in discrepancies and delaying submission of consolidated
statements. We noted that the accounting organizations of each subsidiary depend upon the
decisions and support of their parent to prepare individual accounting reports and information.
This situation stems from a lack of accounting expertise and qualification of their staff.

Additional implications Considering that 2012 QIF must be filed with the CVM within 30 days,
requiring the Group's management to quickly make certain decisions, and that adoption and
accommodation to the new accounting rules and filing requirements of the CVM will demand
increased commitment from staff and also swiftness in preparing all relevant information; and also
the Group's rapid expansion

The Company stresses its willingness to review and implement control processes and
improvements proposed by the independent auditors or even those previously identified.
Aspects referring to eventual public offering of shares:How funds resulting from the offering
were used:The Company did not conduct public offerings in 2010 and 2009.In addition, on
July 23, 2007, the Company held its IPO. On that date, 54,000,000 shares were placed on the
market, of which (i) 32,046,181 shares correspond to the primary offer; (ii) 19,574,081 shares
relating to the secondary offer (Credit Suisse), and; (iii) 2,379,738 shares relating to the secondary
offer. The offering amounted to R$513,000 thousand, of which R$304,439 thousand from the
primary offer and R$76,424 thousand from the warrant agreed upon between the Company and
Banco Credit Suisse, and which were raised by the Company.
Funds were invested as follows: (i) R$215,000 thousand in the acquisition of minority interest in
subsidiaries Econorte and Portonave, corresponding to 49.99% and 33.33% respectively; (ii)
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R$90,000 thousand as part of the equity in subsidiary Rio Verde; (iv) R$41,000 thousand for the
amortization of short-term debts, and; (iii) R$34,000 thousand for the payment of IPO’s expenses.

b) In case there were relevant bias between the effective use of funds and the funding
proposals disclosed in the respective offering memorandum:
There were no relevant bias between the effective use of funds and the funding proposals
disclosed in the respective offering memorandum.

c) In case of bias, explain its reasons:
Not applicable.

10.8. Relevant items not evidenced in the Company’s financial statements:

a) The assets and liabilities held by the Company, directly or indirectly, not included in the
balance sheet (off-balance sheet items) (including operating leases, assets and liabilities,
receivables portfolios written-off over which the entity maintains risks and
responsibilities, indicating the respective liabilities, futures contracts for the purchase
and sale of products or services, unfinished construction contracts and receivables
financing agreements):

We do not maintain any operations, contracts, liabilities or other types of commitments in
unconsolidated companies or other operations that may pose a material effect, both in the
present or in the future, on our financial situation and changes in our financial condition, revenues
or expenses, results of operations, liquidity, capital expenditures or capital funds, not recorded in
our financial statements.

b) Other items not evidenced in the financial statements:
There are no other relevant items not evidenced in our Consolidated Financial Statements.

10.9. In relation to each one of the items not evidenced in the financial statements indicated in
item 10.8:

a) How these items change or may change revenues, expenses, results of operations,
financial expenses or other items of the Company’s financial statements:
There are no relevant items not evidenced in our Consolidated Financial Statements.

b) Nature and purpose of the operation
There are no relevant items not evidenced in our Consolidated Financial Statements.
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c) Nature and amount of obligations assumed rights generated on behalf of issuer as a
result of the operation
There are no relevant items not evidenced in our Consolidated Financial Statements.

10.10. Main elements the Company’s business plan:

a) Investments (including quantitative and qualitative description of investments in
progress and estimated investments, funding sources of relevant investments and
divestments in progress and estimated divestments):

Highways

Highway projects have on average twelve years of operations, with significant investments already
made or to be made until the end of the concession term, as defined in the physical-financial
schedule of the concession agreements.

Concer

According to the national highway concession program, subsidiary Concer assumed the highway
estimating that it would make significant investments during the first 12 years of the concession.

The Highway Operation Program (PER) includes investments as follows:

Year Amount
2011 44,015
2012 to 2013 59,315
2014 to 2017 7,154
Total 110,484

Concepa

According to the national highway concession program, subsidiary Concepa assumed the highway
estimating that it would make significant investments during the first 12 years of the concession.
The Highway Operation Program (PER) includes investments as follows:
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Year Amount
2011 24,387
2012 to 2013 61,221
2014 to 2017 504
Total 86,112

Until December 31, 2010, investment commitments under the Concession Agreement were fully

met.

Econorte
Econorte’s concession period will be the period necessary to comply with all the obligations
deriving from the Concession Agreement entered into with the DER/PR, scheduled to terminate in
2021. The Highway Operation Program (PER), updated as of December 31, 2010, establishes

investments in the amount of R$424,146.

The schedule of investments in the highway establishes the following disbursements:

Year Amount
2011 13,852
2012 22,168
2013 26,939
2014 28,523
After 2014 332,664
Total 424,146

Summarizing, our information on the financing sources for the investments mentioned above are:
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As previously mentioned, on average, the projects have twelve years of operations and relevant
investments have already been made. The next investments will be made by using the
concessionaire’s own funds. It is worth noting that the companies are generating free cash and
distributing funds to shareholders. Specifically, it may be necessary to obtain funds from the
financial market.

Concer, on the other hand, will try to obtain funds with BNDES to complement the funds
necessary to invest in the highway widening up to Petrépolis.

Port Terminal
Portonave

The first phase of the construction of Navegantes port terminal was concluded in the fourth
quarter of 2007. Future investments estimated for this asset aim the expansion of containers
handling capacity. The expansion is foreseen to start in 2011 with investments amounting to
approximately

R$25.8 million. This investment will be financed with the Company’s cash.

Santa Rita

The company estimates to invest approximately RS1 billion to build Brites port terminal in the area
acquired by the Company inside the Port of Santos. This project is under development and is
waiting to obtain the environmental licenses and authorization to operate. We expect to have
more accurate estimates in the second quarter of 2011, when the project’s study and layout phase
will be concluded. We do estimate any relevant investments before this date.

Cabotage

With the acquisition of two container ships by Maestra, the Company should spend approximately
R$38 million to be financed by the Company through contributions made by Triunfo, generated by
the flow of subsidiaries’ dividends until this service is operational. Startup is expected for the
second half of 2011.
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Energy generation
Rio Verde Energia

The Salto Hydroelectric Power Plant, operated by Rio Verde, required approximately R$460 million
to be built. This asset's operations started up in May 2010. Upon completion of the power plant
project, no more additional funds will be required.

Rio Canoas Energia

Rio Canoas Energia S.A. was incorporated by Triunfo to build and operate the Garibaldi
Hydroelectric Power Plant, following award of the contract won in Auction No. 03/2010. This plant
is located on the Canoas river in the locations of Cerro Negro and Abdon Batista, State of Santa
Catarina. Rio Canoas acquired the right to operate the Garibaldi HPP for a term of 35 years. With
execution of the concession agreement awarded in Auction No. 03/2010 of ANEEL, this subsidiary
committed to sell approximately 70% of the power generated as of start-up of the first turbine for
the period of 30 years. This should take place by or before October 2014. Expected investments
required to bring this power plant to operating conditions amount to approximately R$760,000
over the 2011-2014 period. The relevant agreement was executed on December 14, 2010, with
the Ministry of Mines and Energy. Part of the total investment requirements will be met with own
resources and another part through financing arrangements, preferably made with BNDES.

The Company is analyzing other 5 small hydroelectric plants.Since the authorizations for these two
projects have not yet been granted, it is not possible to know when construction will begin. After
authorization has been granted, it will be possible to prepare an executive project and determine
the investment amount to be made by Triunfo. The Company plans to finance part of these
projects with BNDES, likewise occurred with subsidiary Rio Verde.

In addition, the Company does not need specific working capital financing, only to finance new
investments. The free cash flow deriving from our subsidiaries is sufficient to bear the costs and
the debt service.

We maintain ongoing contact and negotiations with main financial institutions in Brazil and
abroad. These negotiations allow us to analyze the conditions of these institutions concerning the
Company’s leverage. Up to date, the Company considers that these conditions point to funding
possibilities.
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We also maintain negotiations with BNDES, where we have a credit rating, not disclosed by the
bank due to confidentiality reasons, but which enables us to have access to new credit facilities
connected to new projects.

b) Acquisitions, already announced of plants, equipment, patents or other assets that may
materially affect the Company’s productive capacity:

The Company did not acquire plants, equipment, patents or other assets that may materially affect
its productive capacity in 2010 and 2009, besides those already mentioned in the items above.

c) New products and services (including the description of researches in progress already
disclosed, total amounts spent by the Company in researches for the development of
new products or services, projects under development already disclosed and total
amounts spent by the Company in the development of new products or services):

The Company did not make material investments in new products and services, excluding those
already mentioned in items above.

10.11. Other factors significantly impacting the operating performance and not identified or
commented in other items of this section.

We believe that all the relevant information concerning this topic in relation to the Company was
mentioned in items above.
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ATTACHMENT IV - FISCAL COUNCIL REPORT

The Fiscal Council of Triunfo Participa¢des e Investimentos S.A., in compliance with the legal
and statutory provisions, has reviewed the Management Report and Financial Statements for
the fiscal year ended December 31, 2010. Based on its examination and the report of the
independent auditors Ernst & Young Terco Auditores Independentes S.S. of the same date, as
well as the information and explanations received throughout the year, it hereby declares that

said documents are suitable for appreciation by the Company’s Annual Shareholders’ Meeting.

S3o Paulo, March 28, 2011

Edson Hatamura
Chairman

Bruno Shigueyoshi Oshiro

Victor L. Rocha Azevedo



[

Triunfo

PARTICIPAGOES
E INVESTIMENTOS

ATTACHMENT V - Report of the Audit and Control Committee

To the
Members of the Board of Directors of

TPI - Triunfo ParticipagGes e Investimentos S.A.

I. Disposi¢des Institucionais e Regimentais:

The Audit and Control Committee of TPI - Triunfo Participacdes e Investimentos S.A. is an advisory
body that provides assistance to the Board of Directors. Installed by the Board of Directors’ Meeting
held on August 13, 2007 and provided for in Article 15, item XXIIl of the Company’s Bylaws, it is
currently composed of Messrs. Antonio José Monteiro Fonseca de Queiroz, Jorge Michel Lepeltier,
and Ricardo Stabile Piovezan, elected at the Board of Directors’ Meeting held on May 15, 2009, with
term of office of two (2) years coinciding with that of the Board of Directors, i.e., up to the first Board

of Directors’ Meeting to be held after the Annual General Meeting of 2011.

Il. Responsibilities:

It is incumbent upon the Audit Committee of TPl - Triunfo Participacdes e Investimentos S.A., in
accordance with its internal regulations, to review and oversee: (i) the preparation and reporting of
the financial and accounting reports; (ii) the internal control procedures evaluated by the

independent auditors; and (iii) the activities of the independent auditors.

The Management is responsible for preparing the financial statements of the companies comprising
TPI Triunfo Participagdes e Investimentos S.A. and subsidiaries thereof, ensuring the quality of the

processes related to financial information and risk management and control.

Ernst & Young Auditores Independentes is responsible for ensuring that the financial statements
adequately represent the group’s equity and financial position, in accordance with the fundamental
accounting principles, the Brazilian corporation law, and the rules of the Brazilian Securities and

Exchange Commission (CVM), as well as for reviewing the internal controls and risk areas.

Il — Schedule of Activities:

During fiscal year 2010, the Committee held nine (9) meetings, highlighted by the following:
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a) The appreciation and evaluation of the planning of the works of the independent auditors for
fiscal year 2010, the levels of relevance and the areas of risk identified by them, as well as

their satisfaction in obtaining evidence from Management on the Company’s key operations;

b) Monitoring the process of preparing the Company’s financial statements, including their
convergence with International Financial Reporting Standards (IFRS), through meetings with
Management and the independent auditors, to discuss the financial statements for the fiscal

year ended December 31, 2010;
¢) Monitoring the 2010 budget on a monthly basis (planned versus actual).

d) Monitoring the process related to the Aneel Auction for the construction of the Garibaldi

Hydroelectric Plant - Rio Canoas Energia.

e) Holding meetings with the Company’s directors and executives from various levels of the
organization in order to ascertain Management’s key strategies regarding the Company's

business.

IV — Independent Auditors:

The Audit and Control Committee met with the Independent Auditors periodically and at the end of
the fiscal year to review the Financial Statements for the year ended December 31, 2010. According
to information and reports provided to this Committee by the Independent Auditors, there is no
undisclosed material information that might affect the aforementioned statements. During the fiscal
year, the Independent Auditors performed the tasks assigned thereto according to contract. The
Independent Auditors' work was monitored over the year and they were allowed unrestricted access
to all of the Company’s documents so as to ensure them complete freedom to fulfill the contract,
and there is no evidence of any facts or circumstances that might hinder either their adoption of an
independent posture or their performance. The Independent Auditors analyzed the Company’s

existing internal controls and risk areas to the extent required to issue their report.

VI - Conclusion:
Taking into consideration the analyses conducted by the Independent Auditors and their report

dated March 28™, 2011, along with the analyses and recommendations of the Committee throughout



[

Triunfo

PARTICIPAGOES
E INVESTIMENTOS

fiscal year 2010, the undersigned members agree that the Financial Statements as of December 31,
2010 present adequately the equity and financial position of TPl - Triunfo Participacbes e
Investimentos S.A. in accordance with the accounting practices adopted in Brazil, the Brazilian
corporate laws, and the rules of the Brazilian Securities and Exchange Commission (CVM), and

recommends the Board of Directors to forward it to the Annual Shareholders’ Meeting.

S3do Paulo, March 28, 2011.

Chairman:

Jorge Michel Lepeltier

Members:

Antonio José Monteiro Fonseca de Queiroz

Ricardo Stabile Piovezan
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ATTACHMENT VI
ATTACHMENT 9-1-11 - NET INCOME ALLOCATION

1. Inform the net income for the year:
Net income at the Parent Company was R$32.458.000,00 in 2010.

2. Inform the global amount and the amount per share of dividends, including prepaid
dividends and interest on equity that have already been declared:

The global amount of dividends to distribute is R$25.741.000 or R$0,17631 per share.
3. Inform the percentage of net income for the year paid as dividends:

The Company’s Management proposes the payment of 100% of the adjusted net income,
calculated as follows:

Net income in fiscal year 32,458
(-) Accumulated losses to offset (5%) (1,623)
(+) Balance of 2009 retained earnings reserve 10,135
(+) Realization of revaluation reserve effects 39,176
(+)Realization of asset valuation adjustment 22,816
Dividends calculation basis 102,962
Management proposal:

Minimum dividend (25%) 25.741

Dividends distributed in 2010 (18.328)

Proposed Dividends 7.413

4. Informar o montante de global e o valor por agao de dividendos distribuidos com base em
lucro de exercicios anteriores

Net income for the year 2009 32.660
Accumulated losses offeset (61.877)
Adjusted net income for the year (29.217)
Realization of reflex revaluation reserve 37.605
Dividend calculation basis 8.388
Management proposal:

Distributed dividends 8.388
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In 2009, the Company distributed 8,388,594.89, equivalent to R$0.057456 per share.

In view of accumulated losses recorded in 2008, the Company did not pay dividends in that
year.

Inform, net of prepaid dividends and interest on equity already declared:

a. The gross amount of dividends and interest on equity, separately per type and class of
share:

Not applicable

b. The form and term for the payment of dividends and interest on equity:

Not applicable.

c. Eventual restatement and interest levied on dividends and interest on equity:
Not applicable

d. Date of declaration of payment of dividends and interest on equity used to identify
shareholders who will be entitled to such payments:

During the Shareholder’s meeting, the dividend amount of RS 7,413,000.00 to be paid on
June 27, 2011, will be ratified.

In case dividends or interest on equity have been declared based on net income recorded
in half-yearly or interim balance sheets:

a. Inform the amount of dividends and interest on equity already declared:
Not applicable
b. Inform the respective payment dates:

Not applicable
Provide a comparative table with the following amounts per share of each type and class:

a. Net income for the year and for the three (3) previous years:

2010 2009

Net income for the year 32,458,000.00 32,660,000

The Company did not record net income in 2008.

b. Dividends and interest on equity paid over the last three (3) years:

2010 2009
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Distributed dividends 25,741,000.00 8,388,594.89

The Company did not pay dividends in 2008.
8. In case a portion of the net income has been allocated to the legal reserve

a. ldentify the amount allocated to the legal reserve:
There has been no allocation.
b. Detail the calculation method for the legal reserve:
There has been no allocation.
9. In case the company has preferred shares granting their holders the right to fixed or
minimum dividend payment
a. Describe the calculation method for the fixed or minimum dividends:
Not applicable.

b. Inform whether the net income for the year is sufficient for the full payment of fixed or
minimum dividends:

Not applicable
c. ldentify whether eventual outstanding payments are cumulative:
Not applicable

d. Identify the global amount of fixed or minimum dividends to be paid per class of
preferred shares:

Not applicable
e. ldentify the fixed or minimum dividends to be paid per class of preferred shares:

Not applicable
10. In relation to the minimum mandatory dividends

a. Describe the calculation method set forth in the Bylaws:
Article 45 of the Company’s Bylaws states the following:

“From the income for the year, accumulated deficit, if there is any, and the provision for
income tax and social contribution on profit shall be deducted, before any profit sharing.
The net profits ascertained will be successively and in this order allocated as follows:

I. five percent (5%) will be appropriated, before any allocation, to the legal
reserve, which shall not exceed twenty percent (20%) of the capital stock;
Il. one portion, by proposal of the management bodies, shall be allocated to the

3



b.
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C.
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formation of Reserves for Contingencies, as provided for in Article 195 of the
Brazilian Corporation Law;
lll. one portion, by proposal of the management bodies, may be withheld based
on the capital budget previously approved, pursuant to article 196 of the Brazilian
Corporation Law;
IV. the portion corresponding to, at least, twenty five percent (25%) of the net
income, calculated on the balance obtained after the deductions and additions
provided for in Article 202 1l and lll of the Brazilian Corporation Law, shall be
distributed to shareholders as mandatory minimum dividends;
V. in the year in which the mandatory minimum dividends exceed the realized
portion of the net income for the year, the General Meeting may, by proposal of
the management bodies, allocate the excess to the Unrealized Profit Reserve, in
compliance with the provisions in Article 197 of the Brazilian Corporation Law; and
VI. the remaining portion of the net income, by proposal of the management
bodies, may be totally or partially allocated to the “Reserve for New Investments”,
in compliance with the provisions in Article 194 of the Brazilian Corporation Law,
which aims to preserve the integrity of corporate assets, reinforcing the capital
stock and the working capital of the Company, with a view at allowing the Company
to make new investments. The maximum limit of this reserve shall be of up to one
hundred percent (100%) of the capital stock, as long as the balance of this reserve,
after adding the balances of the other profit reserves, except the unrealized profit
reserves and the reserves for contingencies, does not exceed one hundred percent
(100%) of the capital stock. Once this maximum limit is reached, the General
Meeting shall resolve on the application of the excess in the distribution of
dividends to shareholders.”

Inform whether it has been fully paid:

Inform the eventually withheld amount:

Not applicable

11. In case there is retention of the minimum mandatory dividends due to the Company’s
financial situation

a.

Inform the amount withheld:

Not applicable

b. Describe, in details, the company’s financial situation, including aspects related to

liquidity analysis, positive working capital and cash flows:

Not applicable
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c. Justify the withholding of dividends:

Not applicable
12. In case a portion of the net income is allocated to reserves for contingencies

a. Identify the amount allocated to the reserve:

Not applicable

b. Identify the loss deemed as probable and its cause:

Not applicable

c. Explain the reasons why the loss was deemed as probable:
Not applicable

d. Justify the reserve:

Not applicable
13. In case a portion of the net income is allocated to a reserve for unrealized profit

a. Inform the amount allocated to the reserve for unrealized profit:
Not applicable
b. Inform the nature of unrealized profits that originated the reserve:

Not applicable
14. In case a portion of the net income is allocated to statutory reserves

a. Describe the articles of the Bylaws that set forth the reserve:
Not applicable

b. Identify the amount allocated to the reserve:

Not applicable

c. Describe how the amount was calculated:

Not applicable
15. In case there is profit retention provided for in the capital budget

a. ldentify the amount withheld:
Not applicable
b. Provide copy of the capital budget:

Not applicable
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16. In case a portion of the net income is allocated to a reserve for tax incentives

a. Inform the amount allocated to the reserve:
Not applicable
b. Explain the nature of the allocation:

Not applicable



12.6 Administrators and members of the Fiscal Council:

d) Individual i) Other j) Elected by
a) Name b):fg;r(tﬂ?te c) Profession Taxpayer’s no. e) Position :)Ieli?;il i?\i/eDsatti(teu?'z h) g:f?:;()f positions controlling
(CPF)/ Passport held shareholders
IIE:Ianando Civil Chairman of the 2013 Annual | Member of the
06/21/1953 . . 274.536.269-00 Board of 04/29/2011 04/29/2011 General Strategic Yes
Wolff de Engineer/Economist : . !
Directors Meeting Committee
Carvalho
Fernando Independent 2013 Annual | Member of the
Xavier 02/13/1949 Engineer 142.144.239-68 P 04/29/2011 04/29/2011 General Strategic Yes
: Member . !
Ferreira Meeting Committee
Allyrio de 2013 Annual
Jesus Dipp 05/15/1954 Engineer/Lawyer 253.534.549-87 Member 04/29/2011 04/29/2011 General Not Applicable Yes
Filho Meeting
Antonio
José Business 2013 Annual Me&zﬁraor:dthe
Monteiro 07/14/1957 o 798.451.938-20 Member 04/29/2011 04/29/2011 General Yes
Administrator . Control
daF.de Meeting .
Board of . Committee
Directors Queiroz
Joéo Villar 2013 Annual | Member of the
Garcia 06/07/1951 Civil Engineer 796.994.728-04 Member 04/29/2011 04/29/2011 General Strategic Yes
Meeting Committee
Leonardo 2013 Annual
de Almeida 27/12/1969 Civil Engineer 171.716.708-05 Member 04/29/2011 04/29/2011 General Not Applicable Yes
Aguiar Meeting
Ricardo 2013 Annual MeAnl] Zﬁraonfdthe
Stabille 03/16/1974 Economist 545.402.591-72 Member 04/29/2011 04/29/2011 General Control Yes
Piovezan Meeting C .
ommittee
Chairman of
Jorge 2013 Annual .
Michel 00/29/1947 Accountantl | 470 190 6g.04 | M9EPENEN 1 04og011 | 04202011 | General | e Auditand No
. Economist Member : Control
Lepeltier Meeting Committee




Fiscal Council

The Fiscal Council was installed and its members elected in the June 25, 2010 Extraordinary General Meeting.

d) Individual . j) Elected by
a) Name ) Age_ el c) Profession | Taxpayer’s no. e) Position f) Date elected _g) Dat_e ol h) Term of Office '.) 0 it controlling
birth) investiture positions held
(CPF) shareholders
Bruno :
, ) - s Until the 2013
Shigueyoshi | 4757/1967 Accountant 074.475.088-10 | Hting member of | oy 44 Within the legal | -\ 12l General | Not applicable Yes
Oshiro the Fiscal Council time period Meeting
Alberto Alternate member Within the legal Until the 2013
Sammarone 10/30/1962 Accountant 047.435.758-93 of the Fiscal 04/29/2011 i : 3 Annual General | Not applicable Yes
Silveira Lima Council me perio Meeting
S ber of Within the ledl Until the 2013
Edson } itting member o ithin the lega Annual General .
Hatamura 10/03/1951 Accountant 836.346.228-49 the Fiscal Council 04/29/2011 fime period Meefing Not applicable Yes
Nelson Ed Alternate member Witin the legal | A G
eison ECGAM | 04/30/1967 Accountant 060.799.798-29 | of the Fiscal 04/29/2011 . ‘egal | Annual General | Not applicable Yes
Leite : time period Meetin
Council Y
Victor Leite : o s Until the 2013
Rocha 03/13/1986 Business 33744285847 | Sting member of | 55044 | Withinthe legal | 0\ ol General | Not applicable No
Azevedo Consultant the Fiscal Council time period Meetin
g
Daniel de . Alternate member o Until the 2013
Castilho 03/13/1982 Business 051.054.326-06 of the Fiscal 04/29/2011 W'Fhm thellegal Annual General | Not applicable No
L Consultant . time period .
Agostini Council Meeting
12.7  Members of the statutory, audit, risk, financial and compensation committees:

The members of the committees will only be elected at the Annual General Meeting to be held on April 29, 2011




12.8 a) Résumés of administrators and members of the Fiscal Council:

Board of Directors

Allyrio de Jesus Dipp Filho, born May 15, 1954, graduated with a bachelor’s degree in civil engineering in 1976
and earned a law degree in 2004 from the Universidade Federal do Parana (UFPR). He began his career as an
intern in 1975, was a project engineer between 1977 and 1979 and budgets and costs manager between 1979 and
1983 at Engenharia Brasileira de Construgdes S.A. (EBEC). He served as Development officer from 1984 to 1986
and as Commerecial officer from 1987 to 2002 at Britanite IndUstrias Quimicas Ltda. During the same period, he also
worked at other affiliated companies, serving as Administrative Finance officer between 1985 and 1994 at Bosca
Distribuidora de Asfaltos Ltda. and as Commercial officer between 1992 and 2002 at Industrias Quimicas Ltda.
(IBQ). He served as an executive officer at Cacau Projetos e Obras Ltda. (CPO) from 2003 to 2004 and as executive
director of the COMPASA - TIBAGI Consortium between 2005 and 2006. He also served as director of the Parana
State Chemical Industries Union. Since 2006, he has served as managing partner at Referencial Engenharia Ltda.

Antonio José Monteiro da Fonseca de Queiroz, born July 14, 1957, graduated with a bachelor's degree in
business administration from Faculdade Integrada in Marilia, Sdo Paulo State, in 1978. In 2003, he completed an
MBA in project management at the Fundagdo Instituto de Administracdo (FIA). He served as administrative
supervisor at Rodomaq Construgdes Ltda. during the development of several colonization projects in Mato Grosso
State, including the “Projeto Terra Nova” (New Earth Project) implemented by the Mato Gross State Development
Company (Codemat). He also served as Financial and Commercial officer at Construtora Triunfo S.A. from 1981 to
2005. He participated in the organization/establishment and served on the boards of directors at the following
companies: Econorte, Portonave, Elejor, Concepa, ltiquita Energética, Rio Verde Energia, Rio Canoas, Ecosul,
Ecovale, and Iceport. He is currently a shareholder in and board member at the following firms: THP S.A., THC Ltda.,
and Construtora Triunfo S.A. He is also a shareholder and board member at TPI - Triunfo Participagdes.

Fernando Xavier Ferreira, born in 1949, graduated with a bachelor's degree in Engineering from Pontifica
Universidade Catélica do Rio de Janeiro (PUC-RJ) in 1971, and participated in the Management Training Course of
the Business Administration School of the University of Western Ontario in 1982. He was a Professor of Microwaves
in the Department of Electrical Engineering of Universidade Federal do Parand (UFPR); executive secretary of the
Ministry of Communication and General Brazilian Officer of ltaipu Binacional. He was also CEO of Telecomunicagdes
Brasileiras S.A, of Northern Telecom do Brasil and Telecomunicagdes do Parana S.A. — Telepar. He has worked as
a member of the Latin American Committee of the New York Stock Exchange (“NYSE”) and, as Chairman of the
Board of Directors of Embratel S.A.

Jodo Villar Garcia, born July 7, 1951, graduated with a bachelor's degree in civil engineering from the School of
Engineering at Lins, S&o Paulo State. He served as an executive officer at C.R. Aimeida S.A. Since 1885 he has
been a shareholder at Construtora Triunfo. He has actively participated in several engineering and construction
projects. He is currently a shareholder and board member at the Company.

Jorge Michel Lepeltier, born September 29, 1947, graduated with a bachelor's degree in Accounting in 1972, and a
degree in Economics in 1974, both from Pontifica Universidade Catélica de S&o Paulo (PUC-SP). He specialized in
Environmental Management at Escola de Ensino Superior Luiz de Queiroz in Piracicaba during 2003. He has worked
as a Treasurer, and after, as Administrative, Financial and Market Relations Officer of Brasmotor S/A and as Senior
Manager at PriceWaterhouseCoopers Auditores Independentes. As a private consultant and partner of Consultoria
Jorge Lepeltier Consultores Associados Ltda. and Solugdo Governanga Corporativa Consultoria S/C Ltda, he
provides corporate consulting and advisory services in the administrative, financial, corporate, tax and auditing areas,
and represents minority shareholders on the Company's Fiscal Council and Board of Directors. He has been a
member of the Boards of Directors of Tafibrés Participagdes S.A. and Reason Tecnologia S.A.. He is currently a
member of the Board of Directors and Audito Committee of Companhia Paranaense de Energia (Copel) and TPI —
Triunfo Participagdes e Investimentos S.A. of the Board of Directors of AES Tieté S.A. He has also been a member



of the Fiscal Councils of Banco Nossa Caixa S.A., Companhia de Ferro Ligas da Bahia (Ferbasa), Datasul S.A.,
Saneamento Bésico do Estado de S&o Paulo (SABESP) and is currently a Board member at Sdo Paulo
AlpargatasS.A., Azevedo Travassos S.A., Mangels Industrial S.A., Wetzel S.A., among others.

Leonardo Aguiar, born December 27, 1969, graduated with a bachelor’s degree in civil engineering from the School
of Engineering at Lins, S&o Paulo State. From 1995 to 1996 he worked as a technician at Servicios Tecnicos
Urbanos (STU) in Madrid, Spain, in the firm’s public water, trash, and alternate energy generation concessions area.
Since 1986, he as worked as an engineer at Construtora Triunfo, having worked on various projects, including the
widening of the Br 38 highway between Belo Horizonte and S&o Paulo, construction of the Volkswagen truck factory
in Resende, Rio de Janeiro State, renovation of the CPTM Lapa and Franco da Rocha stations in S&o Paulo, and
construction of the ltiquira hydroelectric plant in Mato Grosso State. In 1999, Mr. Aguiar was named regional
supervisor at Construtora Triunfo, a position he held through 2005. He currently serves as Commercial officer at
Construtora Triunfo in the S&o Paulo and Brasilia regions.

Luiz Fernando Wolff de Carvalho, born June 21, 1953, graduated with a bachelor’s degree in civil engineering from
the Universidade Federal do Parana (UFPR) and earned a degree in economics from the Faculdade Catélica de
Administragdo e Economia (FAE). He first worked as an intern before serving as a project engineer and
superintendent at Engenharia Brasileira de Construgdes S.A. (EBEC) until 1983. From 1983 to 1987 he worked as
director superintendent at C.R. Almeida Engenharia e Construgbes S.A. In December of 1987 he acquired
Construtora Malachias Ltda. and in January of 1988 he joined Construtora Triunfo S.A.

Ricardo Stabille Piovezan, born March 16, 1974, graduated with a master's degree in economics from the
Universidade de Cuiaba (UNIC) in Mato Grosso State. He also completed a post-graduate program in controllership
at the UNIC and an MBA in finance at the Fundagdo Getulio Vargas (FGV). Since 1988, he has worked at firms
affiliated with Grupo Triunfo in the Administrative-Finance area. Since early 2008, he has worked as Investor
Relations officer at Concessionaria Porto Alegre-Osorio (Concepa).

Fiscal Council:

Bruno Shigueyoshi Oshiro: he obtained a degree in accounting with an emphasis in systems from FASP in 1991.
He has 19 years of auditing experience in such top-tier companies as Trevisan Auditores Independentes and Nexia
Villas Rodil Auditores Independentes. He has 3 years of experience in controllership (accounting and budgetary
control), acquired in the Ultra Group companies. He has in-depth knowledge of the audit and accounting processes
of industries, service providers, leasing companies, brokerages and insurers. He has strong knowledge of the
aspects related to the fiscal and tax areas. Since January 1999, he has been Senior Manager at Nexia Villas Rodil
Auditores Independentes, a Brazilian audit and consulting firm, with the following key responsibilities: (i) planning of
audits, evaluating the risks and determining the extent and depth of the procedures to be executed to sustain the
auditor’s report; (i) coordination and supervision of teams for conducting audit work to provide the report on the
financial statements. (iii) main areas of operation: publicly-held companies, industries, service providers, tertiary
sector companies, among others (iv) participation in Shareholders’ Meetings to clear doubts relating to independent
audit; (v) mapping of processes, appraisal of the internal controls and suggestions for improvement, if necessary; (vi)
participation in special projects like fiscal improvements, adjustment of operational flows and better utilization in the
management of resources; (vii) coordination of the team for audit work related to the acquisition/sale of shareholding
interest (advisory) in projects administered by Banco Fator; (viii) following up on the company’s IPO with the CVM;
(ix) coordination of the team for the audit work for privatization purposes: Banco do Estado de S&o Paulo - Banespa,
subsidiaries and associate companies, and Companhia Paranaense de Energia Elétrica - Copel.

Edson Hatamura: he obtained a degree in accounting from the Faculdade Tabajara in 1995. Since 2008, he has
been a member of the Board of Directors of Nordon Industrias Metalurgicas S.A., a public held company, providing
consulting services for obtaining solutions for its assets and liabilities. He is the Managing Director of Hatamura &
Associados, exercising the following functions: provision of consulting services, some in partnership with other
consultants like the Foundation Institute of Administration (FIA) of the University of S&o Paulo (USP), diagnosis and
evaluation of companies for analyzing continuity or negotiation (Embrés, Chocolates Garoto), analysis and



suggestion of a solution for the residual gas generated in the industrial process (CST - Companhia Siderurgica de
Tubar&o), analysis of the situation and suggestion of alternatives for the business (Pacaembu stadium), negotiation,
for one of the largest world's largest sugarcane producers, bank loans and sugarcane supply contracts with financial
institutions and the Ethanol and Sugar Mills (Ermovale), preparation of the plan for the constitution of Distribuidora de
Combustiveis Automotivos in Para, together with Petrotrim Petroleum Company of Trinidad and Tobago Ltd.(ACAI).
Between 2006 and 2008, he was the controller at Sadefem Equipamentos e Montagens, heading the accounting and
tax areas, responsible for generating and customizing managerial information for diverse areas and for organizing
and conducting the agenda and drafting the minutes of the weekly executive board meetings.

Victor L. Rocha Azevedo: he obtained a degree in production engineering from the Polytechnic School of the
University of Sdo Paulo, having studied for some time at Politécnico di Milano (Italy). He has been an analyst at
Arbela Investimentos since May 2009. Earlier, he worked in the Strategy Research area of HSBC Global Asset
Management.

Alberto Sammarone Silveira Lima: he obtained a degree in accounting from the Faculdade de Economia S&o Luiz
in 1988. He is currently an independent consultant, providing the following services to his principal client, Nicleo
Engenharia Consultiva Ltda.: implementation of the controllership processes and revision of the financial processes,
administration of the financial cycle and bank debt, and collaboration in the implementation of the SAP ERP system.
Between July 2004 and February 2009, he was finance manager and PCP and logistics manager at Zelepel Ind.
Com. Artefatos de Papel S.A., exercising the following functions: management of bank loans to cover the financing
needs for investments, administration of the financial cycle in a scenario of longer loan terms and scarcity of bank
credit, renewal of the finance department team based on the results of the behavioral study, with the objective of
forming a high performance team that is adaptable to the new competencies model, implementation of the budgeting
process and analysis of the margin by product, client, and industrial plant to sustain the Executive Board’s decision
and back the performance appraisal carried out by the Operational Committee, reduction of production losses and
spending on logistics by around R$ 350,000 per year. Between April and May 2004, he provided consulting services
to Banco Citibank S.A. on the accounting integration of its global sourcing system. Between January 1999 and
February 2004, he was the international accounting manager, exercising the following functions: structuring of the
local international accounting area after the acquisition of Banco Real in November 1998, which included the
selection and training of employees, establishment of processes and controls for the preparation of the monthly,
quarterly and annual Reporting Packages for the head office in the Netherlands, responsibility for the preparation,
analysis, validation and consolidation of dispatch of the financial statements of up to 40 companies in accordance
with the Dutch and international accounting norms, support to the CFO of the global consolidation in the Netherlands,
liaison with the internal and external auditors of the Central Banks of Brazil and the Netherlands, coordination of the
internal development of the system for the consolidation of the group companies’ financial statements, reduction in
the delivery time for the Reporting Packages from the 10th business day to 5th business day, reconciliation of
accounting and managerial information by product and business units for analysis by CFOs, product managers and
heads of the business units, implementation of IFRS (International Financial Reporting Standards, formerly known as
IAS - International Accounting Standards) and responsibility for the procedures relating to the compliance with
Section 302 of the Sarbanes-Oxley Act, whereby CEOs and CFOs declare their responsibilities for controls and
disclosure procedures. Between August 1992 and August 1997, he was the international accounting coordinator of
Banco Citibank S.A., exercising the following functions: preparation, analysis, submission for approval and
remittance of the financial statements according to US GAAP, and determination of the accounting procedures for
the transactions according to US GAAP and the rules of the Central Bank of Brazil.

Nelson Edgar Leite: he obtained a degree in accounting with emphasis in systems from FASP in 1991, post
graduate degree in accounting and financial management from FAAP in 1997 and MBA from the Fundagdo Dom
Cabral in 2003. Since November 2003, he has been Accounts Manager at Banco Société Générale, exercising the
following functions: technical responsibility for the accounting of all the companies related to the investment bank and
for the consolidated balance sheet of the whole group (consisting of the retail and leasing operations), preparation,
coordination and consolidation of the financial statements according to "IFRSGAAP" and "BRAZILGAAP, liaison with
external, internal and head office auditors, management of the accounts payable and fixed assets areas,
coordination of the submission of a broad range of information to the Central Bank of Brazil, management and



implementation of the project for the conversion from BRGAAP to IFRS and Basel norms, as required by the head
office and the Central Bank of Brazil (DLO, DRM and DRL), implementation and management of the impact of the
application of the hedge accounting structures based on the local accounting standards and the IFRS, definition of
the accounting rules in Brazilian standards and IFRS, management of a five-member team. Between October 1998
and August 2003, he worked as accountant in the Grupo Lloyds TSB, with the following key responsibilities:
coordination of the dispatch of a broad range of information to the Central Bank of Brazil, liaison with external,
internal and head office auditors, coordination of the redesign of the accounting processes and implementation of the
project linking the platform in Rio de Janeiro to the hub in S&o Paulo, support to the tax and fiscal area through a
study of accounting feasibilities that would enable tax savings (e.g.: distribution of dividends through TJLP),
management of a three-member team. Between May 1994 and October 1998, he was senior analyst at the
controllership department of Banco Dibens S.A., exercising the following functions: reconciliation of the managerial
and accounting results per product, issue of management reports to support the decisions of the executive board and
the treasury department, control of the bank’s cash flow, management of a loan agreement (US$ 15 million) of the
bank’s largest debtor and renegotiation and settlement of the loan, management of a team with more than one
member.

Daniel de Castilho Agostini: he obtained a degree in economics from the Faculty of Economics, Administration and
Accounting from the University of Sdo Paulo. He began his career in 2004 in the commercial area of Unibanco,
exclusively serving companies funded with German capital, providing support to daily operations and corporate credit
analysis. In early 2006, he joined the corporate credit analysis team at Unibanco, serving companies with revenues
of more than R$ 150,000 thousand, focusing on structured operations, derivatives, and project finance in diverse
sectors, notably agriculture, energy and infrastructure. Since 2007, he has been an equity analyst at FVF
Participacdes, covering the power, sanitation, telecom, highway concessions and agriculture sectors, besides
focusing on private equity deals.

b) Legal or administrative convictions (including criminal) involving administrators and members of the
Fiscal Council:

Not applicable.

12.9 Marriage, stable union or relatives up to the second degree of the:

a) the Company’s administrators

Ms. Ana Cristina Carvalho, daughter of the Chairman of the Company’s Board of Directors, Luiz Fernando Wolff de
Carvalho, is the Company’s Investor Relations Officer.

b) administrators of the Company and administrators of the Company’s direct or indirect subsidiaries

Mr. Allyrio Dipp Filho, member of the Company's Board of Directors, is also the CEO of Construtora Triunfo.

c) the Company’s administrators and its direct or indirect subsidiaries and the Company’s direct or indirect
controllers

Ms. Ana Cristina Carvalho, daughter of the indirect controlling shareholder Luiz Fernando Wolff de Carvalho, is the
Company’s Investor Relations Officer, Mr. Ricardo Stabille Piovezan, son of the indirect controlling shareholder
Wilson Piovezan, is a member of the Company's Board of Directors, and Mr. Leonardo de Almeida Aguiar, son of the
indirect controlling shareholder Miguel Ferreira who will be a member of the Board of Directors.

b) administrators of the Company and administrators of the Company’s direct or indirect subsidiaries

Not applicable.




12.10  Subordinate relations, services provided or control maintain, in the last three fiscal years, between
the Company's administrators and:

a) direct or indirect subsidiary of the Company

Not applicable.

b) direct or indirect controlling shareholder in the Company

Not applicable.

c) supplier, client, debtor or creditor of the Company, its subsidiary or controlling shareholders, or
controlling shareholders of any of the previously mentioned entities, if relevant

Not applicable.
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In compliance with
Article 12, Il of CVM Instruction 481 of December 17, 2009,
pursuant to
exhibit 24 of CVM Instruction 480 of December 17, 2009

ATTACHMENT VIll - ITEM 13 - MANAGEMENT COMPENSATION
13.1 - Policy and practice of compensation of the Board of Directors, Statutory and Non-
Statutory Board of Executive Officers and the Audit and Control Committee:

a. Objectives of the compensation policy or practice
The compensation policy for the Board of Directors, Statutory Board of Executive Officers and
the Audit and Control Committee follows the market standards and aims to attract and retain
talented professionals.

b. Breakdown of the compensation:

i Description of the components of the compensation and the objectives of each of
them

Board of Directors:

The Board of Directors is compensated according to the market practices, with a fixed fee per
month plus a bonus equivalent to the monthly fee, totaling 13 total monthly payments at the
end of each year.

Statutory and Non-Statutory Board of Executive Officers:

The Executive Officers receive a fixed fee per month according to market standards. Moreover,
there is a variable compensation policy based on the attainment of previously established

targets, and a benefits policy.

As part of the benefits policy, the company offers health plan, life insurance and scholarships
for professional development courses.

The Executive Officers also receive share-based compensation. The bonuses and the stock
option plan are aimed at motivating them to align with the Company’s long-term goals and
strategies.

Audit and Control Committee:

Each member of the Audit and Control Committee receives an additional amount equivalent to
50% of the average allocated to each member of the Board of Directors.
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ii. Proportion of each component in the total compensation:

% of the total compensation booked in the 2010 results by way of

Benefits Fixed Variable Stock Option Total

Compensation  Compensation Plan
Board of Directors ™ 0.00% 100.00% 0.00% 0.00% 100%
Fiscal Counsil 0.00% 100.00% 0.00% 0.00% 100%
Board of Executive Officers 2.7% 34.5% 39.6% 23.2% 100%
Total 2.1% 49.1% 31% 18% 100%

(i) Compensation of the members of the Board of Directors who are also members of the Audit and Control Committee.

% of total compensation estimated Mfor 2011 by way of

Benefits Fixed Variable Stock Option Total

Compensation Compensation Plan
Board of Directors " 0.00% 100.00% 0.00% 0.00% 100%
Fiscal Counsil 0.00% 100.00% 0.00% 0.00% 100%
Board of Executive Officers 2.9% 25.7% 58.1% 13.1% 100%
Total 2% 39% 48% 11% 100%

(i) Calculated based on the Management Compensation proposal for 2011 and the Company’s estimates.
(ii) Compensation of the members of the Board of Directors who are also members of the Audit and Control Committee.

jii. Method for calculation and adjustment of each compensation component:

The adjustment of the compensation is made annually, in January based on the IPCA (Extended
Consumer Price Index) variation in the period.

iv. Reasons that justify the compensation breakdown:

Compensating professionals according to the responsibilities of their position, the market
practices and the Company’s level of competitiveness are the reasons for the above-
mentioned compensation breakdown.

c. Key performance indicators that are taken into account when determining each
component:

The indicators which comprehend the variable compensation are: the EBITDA (Earnings Before
Interest, Income Tax, Depreciation and Amortization) for the year, the dividend calculation
basis, and acquisition of new businesses, in line with the Company’s expansion strategy.

d. Since the compensation is structured as to reflect the evolution of the performance
indicators:

Each year, based on the Company’s approved budget, the minimum targets to be achieved in
the following year are established, with incentives if the targets are surpassed. These results
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will positively impact variable compensation. Thus, the variable compensation is staggered in
such a way that the amounts increase progressively as the results surpass the targets
established each year.

e. How the compensation policy or practice is in line with the Company’s short-, medium-
and long-term interests:

Through the policy of salaries and benefits that are compatible with market standards, the
Company aims to attract and retain qualified professionals so as to retain in its management
setup, professionals who are motivated and committed its sustainable growth and business
plan. The compensation package offered by the Company is evaluated periodically in order to
verify its compatibility with the best market practices which, we believe, motivates and keeps
the management engaged and which is directly reflected in the Company’s results.

f. Existence of a compensation supported by subsidiaries, or direct or indirect controlling
shareholders:

The executive officers who sit on the Board Executive Officers of subsidiaries receive a part of
their overall compensation from the subsidiaries. The total compensation paid to them
through the Company and its subsidiaries is limited to the perceived compensation of other
executive officers.

g. Existence of any compensation or benefit linked to the occurrence of a certain
corporate event:

As described in item 13.1, iv, ¢, a portion of the variable compensation is related to the
acquisition of new business for the Company. There are no events related to the sale of the
Company’s shareholding control.

13.2 — Compensation of the Board of Directors, Statutory Board of Executive Officers as well
as the Audit and Control Committee recognized in last year’s results and estimated for the
current year:

Compensation recognized last year (2010)

Board of Statutory Fiscal Counsil Total
Directors Board of
Executive
Officers

Number of Members 8 5 3.5 16.5
Fixed Annual Compensation (RS)
Pro-labore fees 1,627,340.00 2,053,649.00 84,000.00 3,764,989.00
Direct and fringe benefits 0 161,593.20 0 161,593.20
Participation in committees
Other

Variable Compensation
Bonus
Profit sharing 0 2,357,000.00 0 2,357,000.00
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Commissions

Post-employment benefits

Share-base compensation 1,382,925.00 1,382,925.00

Number of Members 8 5 6 19

Pro-labore fees 1,725,620.00  2,211,209.00 165,360.00 4,102,189.00

Participation in committees

Variable Compensation

Profit sharing 5,000,000.00 5,000,000.00

Commissions

Post-employment benefits

Share-base compensation 1,130,794.00 1,130,794.00
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13.3 - Variable compensation of the Board of Directors, Board of Executive Officers as well
as the Audit and Control Committee last year and estimated for the current year:

Number of members 8 5 3 3 3.5 22.5

Minimum amount according to the compensation - - - - - -
plan

Amount envisaged in the compensation plan if the - - - - - _
targets are achieved

Profit sharing

Maximum amount according to the compensation - 4,000,000 - - - 4,000,000
plan

Amount effectively recognized - 2,357,000 - - - 2,357,000

Number of members 8 5 3 3 6 25

Minimum amount according to the compensation - - - - - -
plan

Amount envisaged in the compensation plan if the - - - - - _
targets are achieved

Profit sharing

Maximum amount according to the compensation - 5,000,000 - - - 5,000,000
plan

Amount effectively recognized - - - - R R
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13.4 - Share-based compensation plan of the Board of Directors and Statutory Board of
Executive Officers, effective last year and estimated for the current year:

a. General terms and conditions

On June 29, 2007, the Extraordinary Shareholders’ Meeting approved the general conditions
for the Company’s Stock Option Plan (“Plan”), which envisages the granting of options to its
executive officers and employees for the acquisition of up to 2 million shares of the Company
at the strike price of R$9.00 (nine reais), corresponding to the minimum issue and sale price
per share informed in the Preliminary Prospectus for the Primary and Secondary Public
Offering of the Common Shares Issued by the Company.

This plan is managed by the Board of Directors, which establishes the criteria for granting the
options for each category of eligible professionals, freely determining the beneficiaries, the
number of shares that may be acquired by each by exercising the options, as well as the terms
and conditions for exercising the option.

On September 23, 2009, the Board of Directors granted 500,000 stock options and named the
beneficiaries.

The period for acquiring the right to exercise these options begins on the grant date and ends
on April 30, 2010.

Every year, after the date of the Annual Shareholders’ Meeting that approves the financial
statements for the previous year, beneficiaries are granted up to 25% of the total options
approved at the Meeting held on July 27, 2007. The options are valid for 8 years, starting from
the date they are granted by the Board of Directors and expiring on September 23, 2017.

b. Key plan objectives

The Company’s Stock Option Plan aims to evoke in the beneficiaries the sense of ownership
and personal involvement in the Company’s development and financial success by encouraging
them to devote their best efforts to the Company’s activities, thus contributing to the interests
of the Company and its shareholders.

¢. How the plan contributes to these objectives

The Plan offers its participants the opportunity to become the Company’s shareholders under
special conditions, encouraging them to work on optimizing all the aspects that may add value
to the Company. The Plan also aims to enable the Company to hire and retain top level
executives.

d. How the planisincluded in the Company’s compensation policy
The Plan is a tool to motivate good professional performance and commitment to the targets

established by the Company. Thus, it complements the Company’s compensation policy and
serves as a long-term incentive for managers.
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e. How the plan aligns the interests of the management with those of the Company in the
short, medium and long term

The Plan aligns the interests of the management with those of the Company in the short,
medium and long term by splitting up the options into four installments with vesting during

the period. Thus, each installment is granted every year over a period of four years.

This mechanism encourages management to act in line with the objective of share
appreciation in the short, medium and long term.

We seek to make the objective of the plan beneficiary the same as of the other shareholders,
which is to add value to the Company.

f.  Maximum number of shares

The maximum number of shares is 2,000,000, as described in item 13.4, a.
g. Maximum number of options to be granted

Corresponds to the maximum number of shares.
h. Conditions for share acquisition

The beneficiary will acquire the right to subscribe to all the shares granted to him on the date
of the Annual Shareholders’ Meeting that approves the financial statements for 2009.

i.  Criteria for establishing the acquisition or strike price

The strike price of nine reais (R$9.00) corresponds to the minimum issue and sale price per
share informed in the Preliminary Prospectus for the Primary and Secondary Public Offering of
the Common Shares Issued by the Company, as mentioned in item 13.4, a.

j. Criteria for establishing the exercise period

Subject to the numbers and periods defined in the previous items, the granted options should
be exercised by the beneficiaries within eight (8) years from the grant date, after which the
options will be cancelled.

The Board of Directors may suspend the right to exercise the options in situations that,
pursuant to legislation, restrict or forbid the trading of shares by the beneficiaries.

The exercise of the option will be formalized through the execution of a Share Subscription
Agreement, as applicable, between the beneficiary and the Company, or any other document
as determined by the Board of Directors which should contain the number of shares acquired
or subscribed, the strike price and the payment terms approved by the Board in accordance
with the option agreements.
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The beneficiary will not be entitled to any shareholder rights or privileges till the options are
duly exercised and the underlying shares are subscribed or acquired under the terms and
conditions above.

k. Form of settlement

The strike price will be paid by beneficiaries under the terms and within the deadlines
established by the Board of Directors.

I. Restrictions on the transfer of shares

While the strike price is not fully paid, the shares acquired through the exercise of the option
cannot be sold to third parties except with prior authorization from the Board of Directors, in
which case, the sale proceeds shall be primarily allocated to the payment of the beneficiary’s
debt to the Company.

m. Criteria and events that will cause the suspension, alteration or cancellation of the plan

The Board of Directors may determine the suspension of the right to exercise the options in
situations that, pursuant to legislation, restrict or forbid the trading of shares by the
beneficiaries.

n. Effects of the manager’s exit from the Company’s bodies on his rights under the share-
based compensation plan

If the beneficiary is dismissed with cause by the Company, all the options granted to him,
whether vested or not according to the plan rules, will automatically be cancelled regardless of
prior notice or any indemnification.

In case (i) the beneficiary is dismissed by the Company for any reason except with cause or in
case of resignation, and (ii) of resignation of the beneficiary, he may exercise the vested
options that were not exercised until the termination date, subject to the plan rules, within 90
days.

In case of death of the beneficiary, all options that were not exercised but can be exercised
according to the rules may be exercised by the heirs or successors to the holder of the options
duly defined in the probate proceedings or by any other means established by law that clearly
identifies the heirs and/or successors. The options should be exercised within 12 months from
the death of the beneficiary. The Board of Directors may, at its sole discretion, extend this
deadline till the conclusion of the probate proceedings but within the term for exercising the
options.
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13.5 — Shares or quotas directly or indirectly held in Brazil or abroad, and other securities
convertible into shares or quotas, issued by the Company, its direct and indirect controlling
shareholders, subsidiaries or companies under common control, by members of the Board of
Directors, the Statutory Board of Executive Officer or the Fiscal Council, grouped by body, at
the closing date of last year:

Shareholder Number of shares %
Owners of diffused shareholding control 96,393 66.1%
Board of Directors 210 0.1%
Board of Executive Officers 619 0.4%
97,222 66.6%

13.6 — Share-based compensation of the Board of Directors and Statutory Board of Executive
Officers recognized in the results of the year ended December 31, 2010 and estimated for
the year ending on December 31, 2011 :

Recognized in the last year (2010)

Board of Statutory Total
Directors Board of
Executive
Officers
Number of members 8 5 13
In relation to each grant of stock options:
Grant date n/a 5/1/2010 5/1/2010
Number of options granted n/a 433,750 433,750
Vesting period n/a 4/30/2011  4/30/2011
Deadline for the exercise of options n/a 9/23/2017 9/23/2017
Period of restriction on the transfer of shares n/a See item See item
13.4,1 13.4, 1

Weighted average strike price of each of the following groups of options

Outstanding at the beginning of the year n/a 9.00 9.00
Lost during the year n/a 0 0
Exercised during the year n/a 0 0
Expired during the year n/a 0 0
Fair value of the options on the grant date n/a 2.61 2.61
Potential dilution in case all granted options n/a 0.59% 0.59%

are exercised

Estimated for the current year (2011)

Board of Statutory Total
Directors Board of
Executive
Officers
Number of members 8 5 13
In relation to each grant of stock options:
Number of options granted n/a 433,750 433,750

Vesting period n/a 1/5/2011 1/5/2011
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Deadline for the exercise of options n/a 9/23/2017 9/23/2017
Period of restriction on the transfer of shares n/a See item See item
13.4, | 13.4, |
Outstanding at the beginning of the year n/a 9.00 9.00
Fair value of the options on the grant date n/a 2.61 2.61

Weighted average strike price of each of the following groups of options

Outstanding at the beginning of the year n/a 0 0
Deadline for the exercise of options n/a n/a n/a
Period of restriction on the transfer of shares n/a n/a n/a
Weighted average strike price n/a n/a n/a
Fair value of the options on the last day of the n/a n/a n/a
year

Fair value of the total options on the last day n/a n/a n/a
of the year

13.7 - Outstanding options of the Board of Directors and Statutory Board of Executive
Officers at the end of last year:

Board of Directors Statutory Board of Total
Executive Officers

Number of members 7.7 4.7 12.4

In relation to the unexercised options:
Number n/a 433,750 433,750
Date when options will become exercisable n/a 4/30/2011 4/30/2010
Deadline for the exercise of options n/a 9/23/2017 9/23/2017
Period of restriction on the transfer of shares n/a See item 13.4, | See item 13.4, |
Weighted average strike price n/a 9.00 9.00
Fair value of the options on the last day of the year n/a 2.61 2.62

In relation to exercisable options
Number n/a 433.750 433.750
Deadline for the exercise of options n/a 09/23/2017 09/23/2017
Period of restriction on the transfer of shares n/a n/a n/a
Weighted average strike price n/a 9.00 9.00
Fair value of the options on the last day of the year n/a 2.62 2.62
Fair value of the total options on the last day of the n/a 2.62 2.62

year

13.8 — Options exercised and shares delivered last year as part of the share-based
compensation of the Board of Directors and Statutory Board of Executive Officers:

Not applicable.

13.9 — Summarized description of the information necessary to understand the information
in items 13.6 to 13.8, such as the pricing method for shares and options:

a. pricing model

Determined based on the Black-Scholes options pricing model.
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b. data and premises used in the pricing model, including the weighted average share
price, strike price, expected volatility, life of the option, expected dividends and risk-
free interest rates

The market value of each granted option, estimated on the grant date, was determined based
on the Black-Scholes options pricing model, as presented in the previous item, considering the
following premises: expected dividends of 0%; volatility of 55.97%,; risk-free interest rates of
8.96% per annum; and maturity of 8 years.

c. the method and the premises used to incorporate the effects from early exercise
Early exercise of options was not considered.

d. how the expected volatility is determined

Volatility was measured by the standard deviation of the returns on shares, considering a
statistical analysis of daily prices of the shares in the last 12 months from the grant date.

e. if any other feature of the option was incorporated when measuring its fair value
No other features of the option were considered.

13.10 — Current private pension plans granted to the members of the Board of Directors and
Statutory Executive Officers:

Not applicable.

13.11 - Highest, lowest and average individual compensation and of the Board of Directors,
Statutory Board of Executive Officers as well as the Audit and Control Committee last year:

Statutory Board of Board of Directors
Executive Officers
Number of members 5 8
Highest individual compensation 785,070.00 221,910.00
Lowest individual compensation o 173,979.00 147,940.00
Average individual compensation 410,729.80 203,417.50

(i) The lowest annual individual compensation of each body was determined by excluding all members of the respective body who
held the position for less than 12 months.

13.12 - Contractual arrangements, insurance policies or other instruments containing
mechanisms for compensation or indemnification of the managers in case of removal from
the position or retirement, indicating the financial consequences for the Company:
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The Company does not have any contractual arrangements, insurance policies or any other
instruments containing mechanisms for compensation or indemnification of managers in case
of removal from position or retirement.

13.13 In relation to the year ended December 31, 2010, the percentage of total
compensation of each body recognized in the Company’s results relating to the members of
the Board of Directors, Statutory Board of Executive Officers or Fiscal Council that are
related parties to the direct or indirect controlling shareholders, as defined by the
accounting rules governing this matter:

2010
Body %
Board of Directors 72.7%
Fiscal Counsil 0.0%
Board of Executive Officers 7.5%
Total 21.3%

13.14 In relation to last year, the amounts recognized in the Company’s results as
compensation of the members of the Board of Directors, Statutory Board of Executive
Officers or Fiscal Council, grouped by body, for any reason other than the position held, such
as commissions and consulting or advisory services:

Not applicable.

13.15 In relation to last year, the amounts recognized in the results of the direct and
indirect controlling shareholders, companies under common control and subsidiaries of the
Company, as compensation of the members of the Board of Directors, Statutory Board of
Executive Officers, grouped by body, specifying why these amounts were assigned to these
individuals:

As mentioned in item 13.1, f, the subsidiaries listed below recognize in their results a part of
the fixed compensation of the executive officers who also hold a position in these subsidiaries:

Subsidiary Anual Compensation
2010

Concessionaria da Rodovia Osério — Porto Alegre S.A. (“Concepa”) 97,500.00

Empresa Concessionaria de Rodovias do Norte S.A. (“Econorte”) 97,500.00

Rio Verde Energia S.A. (“Rio Verde”) 321,321.00

Rio Canoas Energia S.A. ("Rio Canoas") 16,000.00

13.16 Other information the Company deems relevant:

All information that is relevant and applicable to this subject has been disclosed in the items
above.





