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n 2008, our year at GOL was characterized by a significant

transformation. Our objective was to strengthen the pillars

that sustain our low cost, low price concept. We invested
heavily in standardizing our fleet, in technology and in training
and motivating our employees. Our greatest challenge was to
unify two companies (GOL and VARIG) with different cultures
and different, but complementary, service frameworks.

This integration allowed us to take advantage of the best
characteristics of each company, resulting in a singular,
stronger company operating a low cost platform that offers
differentiated services. We are proud to have overcome this
challenge in such a short period of time.

To take full advantage of synergies between the two
companies, we eliminated GOL and VARIG’s redundant

routes and schedules and we optimized of our slots at Sao
Paulo’s Congonhas Airport. As a result, passengers have
more flight options, with shuttles departing every half hour
daily between Rio de Janeiro and S&o Paulo. In August, we
ended VARIG’s long haul international flights as part of
our brand repositioning strategy. VARIG now only operates
737 aircraft on short and medium distance flights to four
destinations in South America.

The new integrated route network, more balanced, focuses
on the domestic and South American market with consistent
flight frequency, has allowed the Company to offer incremental
routes in consolidated markets and create direct connections
between cities that were not connected under the old system.
Therefore, the Company guarantees its presence at the primary
traffic generating centers in the region where it operates.
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The Board of Directors and Shareholders

Gol Linhas Aéreas Inteligentes S.A.

We have audited the accompanying consolidated balance sheets of Gol
Linhas Aéreas Inteligentes S.A. as of December 31, 2008 and 2007 and
the related consolidated statements of income, changes in equity and
cash flows for the years then ended. These financial statements are the
responsibility of the Company’s management. Our responsibility is to

express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits

provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present
fairly, in all material respects, the consolidated financial position of Gol
Linhas Aéreas Inteligentes S.A. at December 31, 2008 and 2007, and the

consolidated results of its operations and its cash flows for the years then

ended, in conformity with International Financial Reporting Standards,

issued by the International Accounting Standards Board.

We also have audited, in accordance with the standards of the Public
Company Accounting Oversight Board (United States), Gol Linhas Aéreas
Inteligentes S.A.’s internal control over financial reporting as of December
31, 2008, based on criteria established in Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated March 19, 2009 expressed an

unqualified opinion thereon.

ERNST & YOUNG
Auditores Independentes S.S.
CRC-2SP015199/0-1

Maria Helena Pettersson

Partner

Sao Paulo, Brazil
March 19, 2009




Liabilities and shareholders’” equity
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Shareholders’ equity 2,067,959 97,364 2,165,323

Non-current liabilities

Long-term debt (b) 735,168 180,142 915,310
Deferred credits (b) - 48,214 48,214
Deferred income taxes (h) - 68,973 68,973 4
Provisions 5,715 - 5,715
Other current liabilities 23,998 - 23,998
Total non-current liabilities 764,881 297,329 1,062,210

Current liabilities

Short-term debt (b) 132,501 18,429 150.930
Accounts payable 124,110 - 124.110
Salaries, wages and benefits 87,821 - 87.821
Sales tax and landing fees 39,217 - 39.217
Advance ticket sales 335,268 - 335.268
Provisions (b) 44,897 111,462 156.359 1.
Current income taxes payable (h) 100,177 - 100.177 2.
Deferred credits (b) - 10,128 10.128 3.
Other current liabilities 83,337 - 83.337
Total current liabilities 947,328 140,019 1.087.347
+
Total liabilities and shareholders’ equity 3,780,168 534,712 4,314,880

Summary of impact on shareholders’ equity

Shareholders’ equity - BR GAAP [g]

Shareholders’ equity 2,067,959
IFRS Adjustments FSS
Maintenance deposits (c) 263,650
Investments (f) (2,281)
Deferred charges (f) (13,136)
Sale-leaseback of aircraft (b) (58,342) p
Differences on leasing classification (b) (109,068)
Differences on fixed assets capitalization (b) 79,026
Deferred income taxes (h) (68,973)
Derivative financial instruments (e) 6,488 x
Shareholders’ equity - IFRS 2,165,323
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Consolidated balance sheet

A

Non current assets

Property, plant and equipment, net (b) / (d) 1,251,423 939,605 2,191,028

Intangible assets (d) /() - 1,197,441 1,197,441

Other non-current assets

Investments (d) 884,847 (884,847) -
Deposits (c) 169,081 279,726 448,807
Deferred income taxes (h) 367,088 118,892 485,980
Restricted cash (e) - 6,041 6,041
Other non-current assets (f) /(i) 24,462 63,232 87,694
Total other non-current assets 1,445,478 (416,956) 1,028,522
Total non-current assets 2,696,901 1,720,090 4,616,991 1.
2.
3.
Current assets
Other current assets 144,484 - 144,484
Prepaid expenses (b) 143,756 (12,525) 131,231
Recoverable income taxes (h) 65,247 (19,678) 45,569 +
Deposits (c] 149,729 42,628 192,357
Inventories of parts and supplies (d) 215,777 (5,851) 209,926
Trade and other receivables 916,133 - 916,133
Other current financial assets (e) 516,637 303,706 820,343 —
Cash and cash equivalents (e) 916,164 (343,043) 573,121
Total current assets 3,067,927 (34,763) 3,033,164

Total assets 5,764,828 1,685,327 7,450,155 [g]
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Liabilities and shareholders’ equity

Shareholders’ equity

Non-current liabilities

Long-term debt

Smiles deferred revenue

Deferred income taxes

Provisions

Other non-current liabilities

Total non-current liabilities

Current liabilities

Short-term debt

Accounts payable

Salaries, wages and benefits

Current income taxes payable

Sales tax and landing fees

Advance ticket sales

Provisions

Smiles deferred revenue

Other current liabilities

Total current liabilities

Total liabilities and shareholders’ equity

(b)
(a) /(d)
(h)
(i)

(b)

(b)
(a) / (d)
(b)

2,410,992 80,625 2,491,617
1,066,102 648,614 1,714,716
- 233,618 233,618

- 339,348 339,348

32,075 84,987 117,062
63,135 - 63,135
1,161,312 1,306,567 2,667,879
824,132 67,411 891,543
326,364 - 326,364
163,437 - 163,437
68,013 - 68,013
84,319 = 84,319
472,860 = 472,860
44,150 131,826 175,976
50,080 97,268 147,348
159,169 1,630 160,799
2,192,524 298,135 2,490,659
5,764,828 1,685,327 7,450,155
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Consolidated income statement

MENU

Operating revenues

Passenger 4,566,691 - 4,566,691 4
Cargo and other (a) / (d) 400,571 (26,278) 374,293
Total operating revenues 4,967,262 (26,278) 4,940,984

Operating expenses

Salaries (g) (794,439) (4,905) (799,344)
Aircraft fuel (1,898,840) - (1,898,840)
Aircraft rent (b) (558,625) 32,840 (525,785)
Supplementary rent (c) (68,554) 68,554 -
Aircraft insurance (44,646) - (44,646)
Sales and marketing (367,866) - (367,866)
Landing fees (273,655) - (273,655)
Aircraft and traffic servicing (348,732) - (348,732) 1.
Maintenance materials and repairs (b) (318,917) (20,364) (339,281) g:
Depreciation (b /(f) (90,253) 27,705 (62,548)
Other operating expenses (f) (262,959) (14,885) (277,844)
Total operating expenses (5,027,486) 88,945 (4,938,541) +
Operating profit (loss) (60,224) 62,667 2,443
Finance costs and other income (expense)
Finance costs L
Interest expense (b) (162,715) (19.903) (182,618)
Capitalized interest (b) 22,156 16.723 38,879
Total finance costs (140,559) (3.180) (143,739)
Exchange gain (b) 61,037 104.193 165,230 [gl
Interest and investment income (e) 288,282 5.051 293,333
Other income (expense), net (c)/ (e) (102,562) (21.244) (123,806)
Total finance costs and other income (expense) 106,198 84,820 191,018
FSs
Non-operating results (b) (34,354) 34,354 -
Profit before income taxes 11,620 181,841 193,461
Income taxes (expense) benefit (h) 256,907 (178,107) 78,800

Profit (loss] for the year from continuing operations
attributable to equity holders of the parent 268,527 3,734 272,261




Consolidated statement of cash flow

The transition from BR GAAP to IFRS has not had a material impact on the cash flow statement.

Summary of impact on shareholders’ equity

Shareholders’ equity - BR GAAP

IFRS Adjustment

VRG acquisition effects

Mileage program

Maintenance deposits

Investments write-off

Deferred charges

Sale-leaseback of aicraft

Differences on leasing classification

Differences on fixed assets capitalization

Deferred income taxes

Derivative financial instruments

Shareholders’ equity - IFRS

a) Mileage program

(d)
(a)
(]
(f)
(f)
(b)
(b)
(b)
(h)
le)

2,410,992

(138,440)
(26,278)
322,354

(1,551)
(21,757)
(819)
(42,969)
126,005
(129,194)
(6,726)

2,491,617

These adjustments relate to the increase in the frequent flyer liability from incremental cost (BR GAAP) to estimated fair value (IFRS). Under BR GAAP,

obligations related to miles issued under the frequent flyer program, (accumulated and not redeemed) were recognized in a provision based on the

estimated total tickets to be granted and on incremental cost to transport passengers redeeming an award. The revenue arising from miles sold to

partners under the Smiles mileage program was recorded as other income when sold.

b) Property, plant and equipment and leases

These adjustments are to record finance leases, capitalized major overhaul costs, aircraft maintenance reserve deposit assets and borrowing costs.

Under BR GAAP, all leased aircraft were recorded as operating leases. Also, the costs of major overhauls, payments to aircraft lessors for maintenance

reserves were expensed as incurred. Finally, borrowing costs under BR GAAP were capitalized at different amounts.

Adjustments to recognize the aircraft assets and the obligations under finance leases include the recognition of related depreciation and interest costs.

Additionally, under IFRS, the Company recorded liabilities related to the aircraft restoration obligations for aircraft under operating leases, which were

expensed when paid under BR GAAP.
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c) Aircraft maintenance deposits
Under BR GAAP, all aircraft and engine maintenance deposits were expensed when paid to the lessor and recognized as supplementary rent in the

income statement.

IFRS requires aircraft and engine maintenance deposits to be recorded as a deposit on the balance sheet and maintenance cost is recognized when
the underlying maintenance is performed. The amount of aircraft and engine maintenance deposits expected to be utilized in the next twelve months

is classified in current assets.

d) Business combination

Under BR GAAP, goodwill was calculated as the difference between acquisition cost and the carrying value of shareholders’ equity of the acquired entity.
No separate allocation of the acquisition cost to the assets acquired and liabilities assumed was made. Goodwill was generally amortized over a period
of up to ten years. Transaction costs were not accounted for as part of the acquisition cost. The total cost of the acquisition of VRG was classified as

“investments” in the balance sheet as of December 31, 2007.

These adjustments relate to the allocation of the purchase price for VRG (see Note 3], including the recognition of separable intangible assets, as
required by IFRS. The investment in VRG (BR GAAP] has been eliminated by the allocation of the IFRS-basis purchase price to the relative fair values

of the net assets acquired.

e) Financial instruments

These adjustments were made to record derivatives and available-for-sale financial assets at fair value, as required by IFRS. Under BR GAAP, financial
instruments, including securities, were recorded at cost plus income earned through the date of the financial statements according to the rates agreed
with the financial institutions, not in excess of market value. Financial instruments include the Company's investments in highly liquid investment
grade commercial paper issued by financial institutions which are classified differently under IFRS and BR GAAP. Restricted cash has been disclosed

separately under IFRS.

f) Deferred charges
Under BR GAAP, pre-operating costs were capitalized and amortized. Under IFRS, pre-operating costs that do not meet the definition of an intangible asset
are recorded as expenses. Additionally, amounts capitalized related to the cost of software developed for internal use have been reclassified from property,

plant and equipment to other non-current assets for IFRS.

g) Share-based payments
The Company recorded adjustments to recognize the expense for equity instruments granted based on their fair value at the date of grant, as required by

IFRS. As permitted under BR GAAP, the Company did not record any compensation expense.

h) Income and social contribution taxes
Changes in the Company’s deferred tax assets and liabilities are the result of the tax effects created by adjustments made to amounts recognized

under IFRS which differ from amounts recognized for statutory income tax purposes [see Note 5).

i) Provisions
The Company recorded provisions for losses covered by insurance together with corresponding insurance receivables under IFRS. Under BR

GAAP, these amounts were presented net in the balance sheet.
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