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THALASSIUS A022.21 PAHTICIPARDES
SA.
CHNPUMF n® 49 . 825.3685/0001-10
NIRE 35300567986

MINUTES OF THE EXTRAODRDINARY
GENERAL SHAREHOLDERS MEETING
HELD ON SEPTEMBER 12, 2024

. DATE, TIME AND PLACE: The Meating
wad [nstaed, on Septembear 12, 2024, at 11
am,, al the registered office of THALASSIUS
ADZ2.21 PARTICIPAGOES S.A.
"Company”), al Rua Tecdoro Sampaio, n®
744, Conjunto 108, Pinheirgs, Chy of S&o0
Paulo, State of S0 Paulo, Zip Code 05406-
oo

il. CALL NOTICE AND ATTENDANCE: Tha
formalites of call notice were waived dus 1o
the presence of shareholders representing
Ihe entirety of the Company’s capital stook,
pursuant io art. 124, 64 of Law Nop, 5,404/78,
of December 15, 1876, as amended
"Coporate Law”), in accordance with the
signalures in the Shareholders’ Atlendanca
Book

iil. ORGANIZATION OF THE MEETING: The
work was chaired by Mr. Bruno Ahkgrimm and
secretanals by Ms. Camilla Mikagiian Maier

iv. AGENDA: To rasolve on (i) the increase
of the capital siock of the Company, with the
amendmeant of Article 5 of the Company's
Bylaws, and (#) the consolidation of the
Company's Bylaws,

¥. RESOLUTIONS: After discussing the
matters on the agenda, the sharzholders
represenling the entirety of the Company’s
capital stock epproved:

a) the increase in the Company's capital
stock by BRL 22638707.21 (twenty-two
millicn, six hundred and thirty-eight thousand,
eaven hundred and saven reais and twenty-
ong  cents), from  the current BRL
522.179,801.34 (five hundred and twenty-two
miion, cne hundred and seventy-nina

THALASSIUS A0Z2.21 PARTICIPAGOES
S.A.
CNPJIMF 1 41,825.369/0001-10
NIRE 35300567986

ATA DE ASSEMBLEIA GERAL
EXTRAORDINARIA REALIZADA EM 12
DE SETEMBRO DE 2024

L. DATA, HORA & LOCAL: A Assemblein fol
instalada, no dia 12 de setembro di 2024, 4=
11 horas. na sede social da THALASSILS
ADZ2.21 PARTICIPAGOES S.A,
{"Companhig’}, na Rua Tecdors Sampale, n®
744 Conjunta 108, Pinheifos, Cidade de S&o
Paulo, Estado de S58o Peulo, CEP DS40G-
Q0.

ii-,F’:']WﬂGM;iﬂ E PRESENGA;
Dispensadas as formalidades de convacacla
em razdo da presenca de  acionistas
representando a tolalidade do capital social
da Companhia, nos termod do art. 124, £4°
da Lei n® §.404/78, de 16 dé derembro de
1876, conforme alterada ("Lel das 5.4.°). de
acordo com as assinaturas constanles no
Livro de Presenca de Acionistas

iil. MESA: Os (rabalhos foram presididos pos
Sr. Brung Ahlgrimm & secfelariados pela Sra
Camilla Mikaskan Maler

iv. ORDEM DO DIA: Deliberar sobre (1] o
aumenta de capital social de Companhia,
com & alteracds do Arfigo § do Estalulo
Saocial da Companhia; e (i) 8 consolidagio
do Estatuto Social da Companhia

v. DELIBERAGCOES: Apds disculida as
maténias constantes da ordoem do dia, os
acionisies representanda 8 [ofalidede do
capital social da Companhia aprovaram:

a) o aumentos do capital social da Companhisg
em RE 226838 707 .21 (vinte & dods milhdes,
socentos e fnnta & olio mil, selecentos
sale reals e vinle & um centavos), passando
o masmo dos alusis RE 5221756801, 34
iquinhartaos @ vinle & dois milhdes, cento &
geteniz e nove mil, citocentos & um reait &

Signad By:
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theusand, eight hundred*antt one rests md
thirty-lour cents) (o BRL 544 B18 508 55 (five
hundred and forty-four million, efght hundred
and sighteen (housand, fa hundred  and
eight reals and ffty-five cents), through the
Issuance of 2,306,122 (two milion, (hree
hundred and slx thousand, one hundred and
bewarby-twi) new COTHTIN shares,
nominafives, with no par valug and of
2,308,122 [two million, threa hundred and six
thousand, one hundred and bwenty-two) new
prefermed shares, subscrbed and pakd In by
ke shameholders (3) BEL FUNDO DE
INVESTIMENTO EM PARTICIPAGOES
MULTIESTRATEGIA, headquartered in the
municipality of Rio de Janeiro, state of Rio de
Janeire, al Praia de Botalogo, n® 501, Sth
Floar [Part), Torme Corcovado, Botafogo, Zip
Code  22250-040, enrolled before , the
CHPIMF undar n® 46.280.250/0001-75,
hereby represented by its adminisirator, BTG
Pactual Gestora de Investimentos
Alternativos Ltda, a limited lisbility
company, registered enrolled before the
CHPJMF under n® 07.625. 158/0001-40, duly
authorized by CVM to carry out the activity of
managing & securiies porifolio through the
CAVM Declaratory Act Mo, 8710, of March 31,
2008, according o the Subscription Buliatin
aliached fo these Minutes in the form of
Annex_ |-A; (b) HYDRO REIN FEWLAO
HOLDING B.V., & limited Fability comipany
incorporated and existing under the laws of
thir Malherands, headquartered in the city of
Roterdam, Metherands, al
Groothandelsgebouw, Limit D2.137,
Conradsiraal 38, 3013 AP Rolterdam,
enrolled  with the CHNPJMF under No
47402 435/0001-64, according fto  the
Bubscripon  Bulletin attached to these
Minutes in the form of Annex [-B; ard {c)
MINERAGAD PARAGOMINAS S.A, a joint
stock company incorporated and existing
under the laws of Brazil, headquarterad in the
cily of Paragominas, stale of Pard, at Avenida
Lameira Bitencouert, 123, Lote Modulo |, Celio
Miranda; enrclled with the CHNPJMF under
No. 12.084 570/0001-77, according o the
Subgcriplion  Bulielin attached (o Ihese
Miniibes in the faem of Annex |-G

trinkr+ & qualro centawos) para RS
G544 018,508 55 {quinhenics o quarenta o
qualro milhdas, ciloceénios. e dezoido mil,
quinhaitos & oito reals e cinguerda & cinco
centevos), mediente 3 amissdo de 2 306 122
(duas miindes, trezentas & sels mil, cento e
vinte 8 duaa) novas acdes, ordindnas,
nominativas, sem valor nominal @ 2,306,122
{duas milhdes, exentas e seis mil, cenio &
vinte & duas) novas epbes preleranciais
subscritas e integralizedas pelas acionistas
{a) BEL FUNDO DE INWESTIMENTO EM
PARTICIPACOES MULTIESTRATEGIA,
com sede no municipte do Rio de Jansic,
estado do Rio de Jansivo, na Prala de
Botafogo, n* 501, 5° Andar {Parte), Tome
Corcovado, Bolafogo, CEP 22250-040,
Inscrits no CHPJMF #oks i
48 280 290/0001-75, nesle alo representado
por'sey gestor, BTG Pactual Gestors de
Investimentos Alternativos Lida
sociedade limitada, inscrita na CHPJ sob n?
07825, 158000140, devidamente
autorizada pela CVM a exercer a alividade da
admimstagds de cargim de  valores
mobilidrios por meio do Ato Declaratdnio GV
n* 8,710, de 31 de marge de 2008, conforme
Boletim de Subscrigio anexg & presente Ata
na forma de Angxo -A; () HYDRO REIN
FEIJAQ HOLDING B.V , socledade limitada
constitulda e exislente sob B3 ieim da
Holanda, com sede na cidade de Rolierdam,
Holanda, na Groolhandalsgeboww, Unit
D2.137, Comradsiraat 38. 3013 AP
Rotierdam, inscrila no CHNPJMF sob o o
47 492 435/0001-64, conforme. Baletim de
SubscricSo anexo a presente Ala na forma de
grexo 1B, e (¢}  MINERAGAOD
PARAGOMINAS 5.A., sociedade por agbes
congbiluida e ‘exisiénie sob as leis da
Repiblica Federativa do Brasil, com sede na
cidade de Paragominas, Estado do Fara, na
Avenida Lameira Bilencourt, 123, Lole
Modulo |, Cello Miranda, ingcrita no CHPUMF
sob o " 12084 57000005-77, conlorms
Boletim de Subscrigio anaso 4 presenie Ala

ra forma de Anexo 1-C.

Signed by:
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Due 1o the above amendment, Arficle 5 of the
Company’s Byiaws is replaced by the
fallowing wording

Ariicie 5 The Compeny’s capial stock fuiy
subsoribad and paid Up 0 nallonal curmancy
is of BRL 544,818 508 55 {five hundred and
farhy-fawr miffon, eight hundred amd eighfean
thousard, five hundred and sighf rears and
fifty-five cents), afvided info 55,518, 740 (fifly-
five  mitfan, fve hundred and  eighfeen
thousand, seven hundred and forty) commaon
shares and 55,578,740 (fty-five milion, five
hundred and eighlesn thouszand, soven
hundred and forly) preferred shares, sl of
tham nominatives and with no par value *

b} Tha Consolidation of the Company's
Bylaws, which follows with the wording
contained in Annas 1

vi. CLOSING AND PREPARATION OF THE
MINUTES; Mothing else to be treated, the
meeling was closed, from which the presant
minules were prepared, read, checked and
was duly signed digitally.

vii. SIGMATURES: Prasident Brumo
Ahlgrimm, Secretary: Camilla Mikaedian
Maier. Sharehciders: BEL FUNDO DE
INVESTIMENTO EM PARTICIPAGOES
MULTIESTRATEGIA, represented undar the
terms of its bylaws, HYDRO REIN FEIJAD
HOLDING B.V. represented by s
undersigned attorney(ies), and MINERAGAD
PARAGOMINAS S.A. represented under
the terms of its bylaws.

80 Paulp, September 12, 2024,

L ]
SR Enaa -

Em razao da allerscao acima, o Arlige 5 do
Estalido Sockal da Companhia passa a
figurar com & seguinie redecio

“Artigo 5. O capifal social da Sociedads,
folalmemle svhscnfto e infegralfzade om
fmogda nacional, & de RE 544,818 508 55
(guinhentos e guarsrnia e guaim mihdes
ofocemtos: & darofo md, quinhenios @ oifo
fadais @ cinguenta e cinta denfavos), dniiico
em 85,578 740 (chnquenta & cimco mihoes,
quinfientas e Jorodo mw, selocenias s
guarenta) apdes omdinanas e 55518740
(cinguanta- e circe mithSes, guinhonfas o
dozolle mil, selecentas e quaronfa) agles
preferenciais, fodas nominalivas e sem valar
nominal.”

' #

b} A Consofidagdo do Estalulo Socal da
Companhia, que passa a seguir com a
redacao consiante no Anexo I

vi. ENCERRAMENTO E LAVRATURA DA
ATA: Nada mais havendo a ser tratada, fal
encerada a reunido, da qual ss laviou a
presenta ala, a qual lida, conferida & achada
conforme, ol dewidamenie assinada de
forma digstal,

vii. ASSINATURAS: Presidenie da Masa
Bruno  Ahlgrimm. Secretdda:  Camilla
Mikaetian Maier. Acionistas: BEL FUNDD DE
INVESTIMENTO EM PARTICIPAGOES
MULTIESTRATEGIA, representada nos
lermos da seu regulamento, HYDRO REIM
FEIJAD HOLDING B.V. representada por
seufs) procurador{es) abaixo assinados e
MINERAGAD  PARAGOMINAS  SA,
representada nos fermos de sou eskatubo
socizl

580 Paulp, 12 de selembio de- 2024

Signed by:

7o
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Orga f the Meeting" Mesa di'Assemblely-
S by Ryl by
= (amilla Mabaclin Mar
runo Ahlgrimm Camilta Mikaolian Maier
President / Presidente Secretany | Secrataria
Shareholde ion

BEL FUNDO DE INVESTIMENTO EM PARTICIPACOES MULTIESTRATEGIA

J I’wﬂ’;w;ﬁ | E::i:ﬂm'tlh.s Lasias Saw Frmurs

Padro Marcelo Luzardo Agular eirelles Lavinas Savi Forroira
Leqgal Hepresantafive / Represenianis Legal Represantative / Represenianis
Legal Legal

HYDRO REIN FEIJAO HOLDING B.V.

i
| Mareela Yol dloas
Marcela Jacob Alves
Legal Represantative / Reprasentante Legal

MINERAGAD PARAGOMINAS 5.A.

by Urcudiigemt vy
(aries Mans B durian, Marting
rlos Noves Hmﬁhdnmun Martins
Legal Represantative / Repregentante Legal Represantative ! Rapresentante
Legal Legal
Signed by;

m .ﬁ-ﬁ:ﬂm
306.015/25-0 e oo m :

W =




Crozusign Envelope I0) AIRAF D-2600-45E8-B0TH

1

SUBSCRIPTION BULLETIN BO 4] ICAD
SUBSCRIBER: BEL FUNDO DE SUBSCRITOR: BEL FUNDO DE

INVESTIMENTO EM PARTICIPAGOES
MULTIESTRATEGIA. headguartared in the
municipality of Rio de Janeirg, state of Rio de
Janeirg, al Praia de Botafogo, n® 501, Sih
Floor (Part), Torme Corcovado, Botafogo, Zip
Code 22250-040, enrolled before  the
CHPUMF under n® 48280.2000001-75,
hereby represented by 11z administralor, BTG
Pactual Gestora de Investimenios
Alternatives Ltda, a limited Habidity
company, registerad . enrclled before the
CHPUMF under n® 07,6251 59/0001-20, duly
authorized by CVM o carry oul the activly of
manag:ng @ secunties porifolio through the
CVM Declaratory Act Mo, 8710, of March 31,
2006,

Tolail Issue Price of Subscribed Shares:
BRL 10,192 600.00

MNumber of Subscribed Shares: 23,081
comman shares and 1 165,620 preferred
shares

Share Issuance Value: approximately BRL
1.00 each common share and BRL 8.50 each
preferred share

Form of Payment of Subscribed Shares:
National Currency

Deadling for Paymenk: Seplember 16, 2024

Sdo Paubo, September 12, 2024,

Subseriber Signature:

Sigrranp
| Pudre [wsardes
EL FUMDO DE INVESTIMENTO EM

PARTICIPAGOES MULTIESTRATEGIA
Padro Marceld Luzarda Aguiar
Lagal Representative /| Representante Legal

INVESTIMENTO EM PARTICIPACOES
MULTIESTRATEGIA, com sede no
municipio do Rio de Janmro, estado do Rio
de Janers, na Prala de Botafogo, n® 501, 5°
Ander (Fare), Tome Corcovado, Botafogo,
CEP 22250-040, Inscrila no CHNPJMF sob n®
45,280, 2300001-75, nesta ato representado
por seu gestor, BTG Pactual Gestora de
Investimentos Alternativos Lida
stcipdade limitada, inscrita na CNEUME sob
n® 07 625, 158000140, devidaments
aulorizada pala VM a exarcer a afividads de
admmistracdc de carleira de  valores
mabiianios por meto do Ate Declaratins CVM
A® 8710, de 31 de martco de 2006

Prego Total de Emizsio das Agdes
Subscritas: RS 10,182 800,00

MNomero de Aches Subscritas: 23081
ardes  ordindrias e 1155629  aches
preferenciais

Valor de Emissic das  Acdes:
aprovimadamenta RS 1,00 cada aglo
ordinaria e R3 8,80 cada acdo preferenclal

Forma de Integralizagio das Agbes
Subsecritag: Moeda Correntia Macional

Prazo pora Integralizagio; 16 de setembro
de 2024

F

D80 Paulo, 12 de selembm de 2024

Assinatura do Subscritor:

Baged by
Camde Muilles (ot Sad Frviva
BEL FUNDO DE INVESTIMENTO EM
PARTICIPAGOES MULTIESTRATEGIA

Camite Meirelies Lavinas Savl Femaira
Leqgal Representative [ Representanie Legal




= lUncaipril Wy DevwSgems] by
i (amilla Mibselinn, Maiy
~ Bruno Ahlgrimm ‘Camilla Mikaolian Malor
President / Presidenis Secrelary [ Socrelans
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SUBSCRIPTION BULLETIN BOLETIM DE SUBSCRIGAD
SUHSCRIBER: HYDRO REIN FEWAD SUBSCRITOR: HYDRO REIN FELAD
HOLDING BV, a fimited labilly compary HOLDING BY. sociedade limitada

incorporated and existing under the laes of
the Netherlands, headquartered in the city of

Ratlerdam, Metherands, al
Groothandalsgabauw, Linit D237,
Conradstragt 38, 3013 AP Roterdam,

enralfed with the CHPUNMF under MNao
AT A9 AR 1-54.

Tatal lwsue Prce of Subscribad Shares:
BRL 10,186 107.214

Number of Subscribed Shares: 23,061
common shares and 1750493 preferned
shares

Share Issuance Value: approximatoely BRL
1.04 each pommon share and BRL A.8338
gach preferred share

Form of Payment of Subscribed Shares:
Mational Currency

Deadiine for Payment: September 16, 2024

S#o Paulo, September 12, 2024,

Subscriber Signaturo:

conatituida = - exslente sob as e da
Holanda, com sede na cidade de Ralterdam,
Holanda, n& Grocthendelsgebouw, LUnil
02137, Conradstraatl 38, 3013 AP
Roterdsm, nscrkla no CNPJME sch o 0t
47 452 4350001 64

Prego Total de Emissio das Agdus
Subscritag: RS 10.186.107 .21

Nomero de Aghes Subserilas: 23081
aches  ordindrias o 1150493 ‘acSes
;:re!ﬂqiannlala

Vilor de EmissSo das  Acbos:
aproximadaments: RS 1,00 cada acia
ordindra e RS 8,8336 cada acdio preferencial

Forma de Integralescio daz Aches
Subsaritas: Mosda Cofrenie Nacianal

Prazo para Integralizacio: 16 de selembro
de 2024

580 Paulo, 12 de setembro de 2024

Asginatura do Subscrifor:

ocutigneany:
| Marcela Jacole Qs
M FEILJAQ HOLDING B.V.

Marcela Jacob Alves
Legal Represeniative / Representante Legal

Organization of the Meeting | Mesa da Assemblaia:

Hen g by

(amills Mibarlini, Masr

Deesfipaed by
! P
: no Ahlgrimm

Prasident / Prasidenis

LB pr b g it
Camilla Mikaelian Maisr
Secretary [ Secrelara
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SUBSCRIPTION BULLETIN

SUBSCRIBER: MINERAGAD
PARAGOMINAS S.A. a point stock company
incorporated and axisting under the laws of
Brazll, ‘headquartered In the cily of
Paragominas, slate of Para, ai Avenida
Lameira Bitencourt, 123, Lote Modulo i, Colio
Mirinda, enrolied with the CNPJMF under
Mo, 12,084 570/0001-77.

Total lssue Price of Subscribed Shares:
BRL 2 260,000.00

Number of Subscribed Shares: 2 260,000
covmmon shares, nominatives and with no par
volua

Share Issuance Value: BRL 1.00 per share
Ferm of Payment of Subscribed Shares:

Malianal Currency

Deadiine for Paymeant: September 18, 2024

580 Paulo, September 12, 2024,

Subgcriber Signature;

D gt
| (arlas Moes
By O PARAGOMINAS 5.4,

Carlos Neves
Legal Reprosentative / Representante Legal

BOLETIM DE SUBSCRICAD

SUBSCRITOR: MINERACAD
PARAGOMINAS 5.4, socipdodd por agtes
conglituida & existenic sob as leis da
Republica Federativa do Brasd, com aeda no
cidede de Paragominas, Estado do Para, na
Avenida Lameira Bilencourt, 123, Lole
Maduio |, Cello Miranda, inscrita no CNPMMEF
sobon® 12,094 5700001 -¥ 7

Preco Tolal de Emiesio das Agbos
Subscritas: RS 2280 000,00

Numero de Aces Subscrilas: 2250000
aches orhnanas, nominalivas e sem waior

narming
=

Valor de Emissdn das Agbes: RS 1,00 por
acap

Forma de Integralizagle das Agles
BSubscritas: Moeda Corrente Macional

Prazo para Integralizacio: 16 de selembio
de 2024

530 Paule, 12 de satembron de 2024

Ansinaiura do Subscritor;
Do wlligsd by
B i Magding

GAD PARAGOMINAS 5.4,
Anderson Martins
Legal Representalive / Represenionie Legal

Organization of the Moeting / Mesa da Assembleia:

MG ggrms .
II|;_.:'._
o Emnu Ahigrimm

Fresident | Fresidente

LL ]
(asmilla Mebarlian Maser
Camilla Mikaclizan Maiar
Secrotary [ Socrolania
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BY-LAWS OF ESTATUTD SOCIAL DA
THALASSIUS AD22.21 PARTICIPACOES THALASSIUS A022.21 PARTICIPACOES
5.A. 5.A.
CNPJ/MF No. 41.825.369/0001-10 CNPJMF n® 41.825.369/0001-10
NIRE 35300567988 NIRE 35300567986
CORPORATE NAME RAZAQ SOCIAL
Article 1. THALASSIUS ADZ22.31  Arligo 1. THALASSIUS ADZE 2

PARTICIPAGOES S.A. ("Company’) is &
ciosaly-held jeint-stock company, govemed by
ihase HBydaws, Law No 5404, dated
Decembar 15, 1876, a8  amended
("Corporations Law®), and by the Shareholders'
Agreamant  filed &t the Company's
hesdguariers, pursuani o arlicle 118 af the
Compoations Law {"Sharehglders'
Agresment’),

HEADQUARTERS

Aricle 2. The Company is headquariered at
Rua Teodoro Sampaio, n® 744, Conjunio 108,
Pinheros, Cily of 580 Pauko, State of S0
Paulo, Zip Code 05408-000, and it may open
and close branches in Brazil upen resolutian of
the board of directors,

CORPORATE PURPQSE

Article 3. The corporate purpose of ihe
Company Is fo (a) faciitaie the developmant,
financing, conslrecton and operabion of power
generalion  plants, in accordance with the
Cevelcpment Business Plan and the Initial
Businoess Plan of the Company (as amended,

updeted, replaced or supplementsd  in
accordance with tha Shareholders'
Agreoment), (b) trade electric energy,

compnsing the purchase, impor, exporl and
sale of eleclric energy to oiher sellers, 1o free
markel consumers, including its shareholders,
or o other agents authorized by applcable
legtsiation, (o) purchase and sell elecinc energy
in several forms and types, operating in-all
specialized market segmants, including from ils
subsidialy companies, (d) develop all aclivities
and provide all services asaoclated or

PARTICIPAGOES 3.A. (*Sociedad=") é uma
tockedade andnima de capital lechado,
regida pelo presente Estalule Social, pela Lei
n* 65404, de 15 de dezembro de 1976,
canformie alterada ("Les das 547 e pelo
Aoordo de Aciomstas arguivado ma sode
saocial da Sociedade, de dcordo com o artigo
118 da Lei das 5.A. ("Agordo do Acionistas”),

b

SEDE S0OCIAL

Artigo 2. A Scciedade ¢ sediada na Rua
Tecdoro Sampaw, n® 744, Conjunio 108
Pinheiros, Cidade de 580 Paulo, Estado do
580 Paulo, CEP D5406-000 & poderd abrir o
encarar  fiflals no Brasii | medianle
delberagao do Consalho de Adminisiragdo

OBJETO SOCIAL

Artigo 3. O objelo social da Sociodado & (a)
facililar o desenwalvimento, financiamenta,
construcio e operacio de usings de geracho
de energia, de acordo com o Plano de
Meqgicios de Desanvolvimento @ o Plano da
Megocios Inicial da Socigdade (conforme
alerada, slualizado,  substiuido  ou
complemaniads conforme o Acordo de
Aciomdstas), (b} comercializar  energia
elétnea, abrangenda a compra, imporiacio,
exporiagdo e venda de energia eldnca o
oulras vendedoras, para os consumidares do
marcado ivre, inclusive seus aclonistas, ou
para oulrgs prepostos sulornzados  peld
legislacho aplicavel, (o) comprar o vender
gnargla aldtrica em dvarsas formas e fipos,
pperando 8m lodos 05 Scgmentos
egpecializados  do mercado, inclusive de

Signad by

0@
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necessary to the electric enerd) rdfe aotivitdd, ®
in sl forms and lypes. In tha conlext of the
glactnc enargy secton in Brazil, (e} manage the
rigks related o the sleclric energy gendralion
gnd disinbubon acbvities on bahalf of itsall or
It& subsidiary companias, 0 all forms and types,
including by means of service agreements,
purchase and sale agresments, compansaiion
agreements, struclured operation agreemenis
ard  derwative  agresments, (0 provide

technical adwisory and consulting to s
subsidiary companies with respécl 1o
development, francing, comnstruclion and

operation of power generation plants; (g)
participate in the Elecine Energy Trade
Chamber (CCEE), as well 85 in any enlity,
associglion or body related to the electric
energy irade activitiés In several forms and
lypes, on s own behalf and/or thind parties, in
accordance with applicable regulations, (i)
invest andfor participate, as a shareholder ar as
a parnes, in other companies and non-linanckal
instifulions which hold and explore power
generalion plants from wind andior solar
sources, and (i) any other activity associaied 1o
the abovementioned activities

DURATION

Article 4. The Company has an indefinite ferm
of duration

CAPITAL STOCK AND SHARES

Article 5. The Company's capital stock fully
subgcribed and paid up In nationat currency s
of BRL 344,818 508 55 (five hundred and forty-
four million, eight hundred and  eightecn
thowsand, five hundred and eight resis and filty-
five cenig), divided inta 55,518,741 (fifty-ive
million, five hundred and eighteen thousand,
seven hundred and forty-ore} comman sharas
and 55,518,741 (fifty-five méllion, five hundred
and sighiesn thousand, seven hundred and

*sugs Shbwidinas, (d) desenvolvar odas as

abvidades .a  prestar Indos o5 senapos
associados ou necessarios as alvidades
comirciis de enengia olilnca, em fodas as
lormas e fpos, no conlexio da secdo de
energia eléfrica no Brasd, (8} gerénciar os
rtecos refacionados 45 abividades de geracdo
e dislnbupde de energia elgincg em stu
nome ou de suas subsidianas, em lodas as
formas & lpos, Mofusive  por men de
contratos  de  prestecdo  do  servicos,
conbralos de compra & venda, confalos Ue
compensagac, conirsios de  eperagho
estnufurada & confralos denvalives, (1)
presiar assessofla & consullong Bonica .
suas subsidiarias no que diz respelio wo
desanvolvimaonts, financiamento; construcao
& operacdo de Usinas de geracio de'enengia,
{g) participar da Campra ge Comercializacho
de Engrgla Elétrica (CCEE), bem coma de
qualger instituicdo, associacdo ou dmio
ratacionasd iz alividades i
comercializacdo de energia elelnca em
diversas fommas e liphs, em Sou propho
nome &fou de tercelros, deacordo com o
regulamentos aplicaveis, {(h) investir efou
parficipar, comd acionisia ol Soma s0cko, om
ouiras  ampresas & insblugdes néo
financeiss gue detenham e explongm Usinis
de geracao de energia ediica efou solar, & (1)
qualguer oulra abividade associada  as
alividades stima mencionadas

DURAGAOC

Artigo 4. A Sededade possul wima duragio
por perodo indaterminsda,

CAPITAL SOCIAL E AGOES

Arligo 5. O capiial social da Socoedade,
lotabmenie  subscrito. @ inlegrallzada  am
moeda nacional, & de RE S544.818.508 55
(quinhentos & quarenta 2 qualrd milhdas;
oilocenics & dezoita mil, quinhiontos & olin
redis g cinguents e cinco centavas), dividilo
em 55.518.741 (cinguenta @ cinco milhbes,
quinhienizs e dezgils mil, selecenias e
guarents e uma) apbes ordindrias o
55518741 (onquenta @ cinco milhdes,
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forly-one) preforrad  shardes” “ak’ of  bhies

nomingtivas and with no par value.

Firat paragragh. Each common share gves to
#2 holder the rghl bo ang (1) wote in the
shareholdars meetings, which rasolulions shall
be made porsuant 1o the terms of these By-
laws, the Corporalions Law, and the
Shareholders’ Agresrmanl

Second paragraph. The Company may issue
preferred. shares, subject o (e lerms- and
condibions set forth in these By-Laws and the
Sharehalders” Agreement. The  prefemed
shares (a) shall not grant right to wvate; (b) shall
grant to s holders the pronty right in capital
rélmbursements, wilh no prermdum wnder the
terms of article 17, item ||, of Corporations. Law,
and {c) shall be entitied to recoive dividends al
a ratio equal 1o eight point 2ighty times (8.80x)
the amount of dividends payable for each
commen share, observing the provisions set
farth in articles 18 and 20 of these Bylaws..

Third paragragh. The shareholders shall have
presmptive right 1 subscrbe shares issued by
the Company, in accordance with the
Corporations Law and the provisions of the
Shareholders’ Agreement,

Fourth Paragraph. Tha Company shall be
prohibited  fromy  Esumg  founders’ shases
{parieg beneficidrias).

Article & The Company s authonzed [o
increase s capstal stock wntil the limit of
R3174,6813,977.00 {one hundred and seventy-
four million, =iy hundred and thirteen thousand,
ning hundred and sevenily-2even  noas),
regardless: of any amendment fo  the
Company’'s By-lews, upon resalution of the
bBoard of directors and pursuant 1o lhe terms
and condifions sel forth in the Shareholders'

LA 3 L Lk
L] L ]
LR
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fQuinhentss & dezoitc mil, sctocenlas o

Quarents B uma) agbes proforonomm, iodas
nominativas e sem valor nominal

Paragrafo primeiro, Cada aclo ordinasa da
a0 sl fitdar o direito &8 1 (um) vabe nas
assembleias de atloniskas cujas
deliberagies sardo aprovadas de acordo
cam o8 lermos desle Estalulo Sociil, da Lo
das 5.0 8 do Acords de Aciametes

Pardgrafo segundo. N Socedade poderd
omidir apies preferenciyis, -Sujestas aos
termos e condplies previstos nesie Esfatulo
Social @ no Acordo de Aclonisias, As agles
preferanciass (8] ndo concederdo dirgito 2o
valo: (b doverdo concedar 408 stus Ululams
o diredlo de prorddade nog recmbalsos de
capital, sem nenhim prémio, o lermos oo
amg!:g:_*l?_-rrmn I, da Lei das S.A = (0)
deverso conceder aos seus titulares o direlio
g0 recebiments de dividendos na proparcao
de 8,80 {cilo virgula: oifenta) vezes o vakir
das dividendos pagos a cada ag50 ordingrii,
ochsenado o disposto nos artigos 18 o 20
deste Estatuto Socal

Parfigralo terceirg, O8 acionistas doverdo
ter o diresito preferencial de subsoraver acies
emitidas pela Sociedade, de achrdo corm o
Lei das 5.4 0 as disposictos do Acordo da
Acioniaias.

Parigrafo quarto. A Sociedads estard
praibida de emiliv partes benaficianas

Artige &, A Sociedade esta aulorizeda 2
aumentar seu capital social abé o limite do RS
17461387700 (cento o setanta & gualro
milndes; seiscentos e rese mil @ novecenios
o solents & sole roals), Indépendeniemisnls
de qualquer adifamento do Estalulo Social
da Sociedade, mediante debbacacho do
consaiho de adminksleicdo o de acordo com
o5 lermod e condigbes previsios no Acordo

Agreement CAuthonzed Capital®™) de Acioniztas (“Capital Autorzade™)
First Poragraph, The board of directors shall Parbgrafo  Primelro. O conselhd  de
gl forth in the resolulion in which the capital  adminisiracio  deverd ostabelocer na
Signed by
#Fi
III.J'-ﬁ .".I-
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increase will be rescived (e’ fanhs of
lssuance of the shares, including price. temm
gnd form of peyment

SHAREHOLDERS MEETINGS

Articlo 7. The Shareholdars Meetings shall be
held, crdinanty, within the first four (4) months
of each yaar, in codor 1o discuss, vole-and, as
the case may be, approve, among ofhar
matters, on the Company's resulis for the
preceding year, and, extraordinarly, ai any
time

Article B. Except for the Shareholders
Reserved Matters, which are reguired to be
approved by the shareholders n accordance
wilth [he Corporations Law, all other mattags

that are not Shareholders' Reserved Matlers:

shall be subject to approval by the board of
divecions of the Company

First Paragraph. Puersuant o and subjecl o
the provisions of the Shareholdars” Agreament,
any ol the fallowing matters with respect to he
Company or any of s subsidiaries shall be
appraved by shareholders holding ane hundred
percent (100%:} of the Campany’s voting capital
sieck ("Shargholders’ Reserved Matlers™).

(i} Amend, replace or repeal the
By-lews or adopt new By-laws for the
Company, excepl for any capilal incresase
in ascordance with the provisions set foth
in Article 5 (Funding) of the Shareholders’
Agresment;

(1) Election or dismissal, al any
tme, of members of ihe board of direciors
{consetho de gdminisiragio) andfor of the
lrscal board (conselho fiscal),

] Approval  of the annual
acocounts of the management of the
Company -and the financial statements

dhe s delibegldo
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Em gue o aumeanio de capitl
sera msohido o8 lBrmoes da omissio das
aches, Inchindo prego, prazo @ foma de
pagameriio

ASSEMBLEIAS DE ACIDONISTAS

Artigo. 7. As Assemblaias de Acionisiags
serao reglizadas, ordinanamenie, deptrg dos
primeires 4 (guate) messe de cads
exercicin, para discutir, votar . conforme o
CES0, GProvar, entre oulrps ddsuntos, os
restitados da Sociedada para o ano anlenor,
g, extragrdinanamente. a qualgusrmomenio

Artigo 8. Excelo pard o5 Assunios
Ressrvedos 808  Ackonisias, que &840
necessdrios para sefem aprovados poiosg
acionistas de scordo cormn @ Led das 54
mdu:&;m autres assuntas gue ko sdo dos
Assuhtos Reservados pos  Acionisias
eslarao sujeilos & aprovacit pala conselho
de adminsiracho da Sociedade.

Parigrafo Primeiro. De acorde ¢om o
swedos as disposicies do  Acordo  di
Acionizias, gualsgquer as5unind 8 seguir em
relacho & Socledade ou o qualguer uma da
suas subsidiarias serfo aprovados pofos
acionistas que detdm 100% (cem por cento)
do capital ‘social com dirgito de volo da
Saciedadse - (CAssUNles  Restrvados  aos
Acionistas’).

(i) Aodilar, subabituar oo revodsr O
Estaluto Sccial ou apiowvar o novo
Estalulo Social para o Sodiedado,
excoto quabtquer auminto de capitsl de
acordo com as disposiches do Anige 5
(Financiamenta) do  Acordo de
fAcionistas;

(i} Eleicio ou doestiiuicis, a
gualguer momenio, dos memiras do
conselho de administracho afou do
consalho fiscal,

Liil} Aprovacho das conlat anumis
da sdministragan da Sociedade @ dEn
demonstrecies financeirss

Signed by:
==
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presenied by the mamagement ol -y -

Company;

{iv} Issuance, for public or privale
disinbution, of any debeniures or olher
debl instrument converlible into shares of
Ihe Company, excepl for any converhbie
debanture or debl subscrbed by any of
ihe shereholders In sccordance  wilh
Arilcle 5 (Funding) of the Sharshalders’
Agreasmeant;

vl Suspension of the exercise of
rights of ihe shaseholdar i case of defauwll
(provided that such defauiling
Shareholder will nat beanliled Lo vote and
e redgvant approval guorum shall be
calculaied and assessed disregarding he

sharohodding of such  defdulling
Sharehalder,
iwi) Althorize  the Bssuance of

subscripion  warranis  (bonuy  de
subsercdo) andfor any olher sacuriles by
the Company, except for any capital
increasa ineccordance wilh the provisions
of Article 5 (Funding) of the Shareholders'
Agreament;

{wid) The declaration and disiribution
of any share bonus (bonificagdes de
apdes);

[winl) Corporata restructunrg
inmvalving the Company, including menger,
Lntn-off, consolidation ar transformatior;

[ix} Liquidation or dissalution of the
Company and appaintment or dismissat of
an Insohency administrator, liguidator. or
receiver,  judicial  or  exirajudicial
reorganization {rmcuperagho judicial ou
calrapuaicial), ag well as bankruepicy or
courtiout-of-court  liquidation  request.
according 1o the applcable legislation {or
{aking any step to disscive or liquidate the
Company), Including the ralification of any
such resciutian or mailter adopted or ke

!
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apfecerdadas pela adminlstragdo d=
Sociodade;

L) Emizsdn, para  disinbuicho
poblica ou privada, de guaisquor
debéntures ou outro Uule do o divida
conversivel em agtes da Soctdado,
excoln  por  gualgusr debdnluce
conversivel ou divida subscorila  por
queisquer acicnisias, conforme o Artigs
b (Financiaments) oo Acords  do
Acionisias;

(v} Suspensio do exmcicio da
direnlas do aciomista em cesg  de
inadimplamenis  {desde  gua  ocbuo
Acionista inadimpdente ndo tenha direito
da wolar 2 o quinem e Bprovacso
ll-H.mramﬂ sefa calculado 4 avaliado sem
igvar em conta a parlicipacdo aciondns

' desse Acionista inadimplenta);

d;

';-'_';II 3

{wi} Autorizar a emizsdo de banus
de subscricdo efou quassquer oulros
lilubsd pela Soolodide, excelo por
guekquer aumento de camlal, conforms
as disposicles. do  Ampo &
{Financtamento) do  Acordo  do
Acionistas,

iwli} A declaracao e disinbugso
de gualEquer bonificagbes de grbes,

R TH] A reestiulurecdo  societina
envalendo a Sociedade,  inclogive
MEorporacao, ClEED, lusao ots
conveErsio,

fix] A llquidacio ou dissolucio da
Sodedade g a nomeagho ou desliuigio
de wm invedtadaenis de  insolvencia,
quull:F.l_arItE ou  deposiang  judicisl
recupsracio  |wdiial o extrajudcil
bam coma a falkncs ou stdiciagio: de
liquidagdo  judiciallexiraudicial, de
getrde com a legisiacio aplicavel (ou
tamanda  qualgquor providéncia  pera
dissolver ou liquidar 2 Scciedado)
inclusive & mabbcacho de  qualguoer

Slgmad by
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by the management of 8 Company the **

an wrgent basls;

4| Creation of any new clase of
shares, whelher by means aof a new
issugnce of shares or redésignalion  of
cerlamn abeady exsbing shares, and
whaiher or nob such new class of shares
carfias: any préferential or enhanced
nghis;

(=} Creation of prefermed shares or
increase of the preferred shares’ class nol
proportionally with  the other classes ol
preferred  shares, excepl I already sai
farth or authorzed in this By-daws and
subject to the obligations to vole as
providad for in Articke § (Funding) of the
Sharehokders’ Agreement,

{xil) Vary, modify, abrogaie ar
othensvise change in the righls, benefls
andior advaniages of any existing class of
shares or creation of a new class of shanes
with rights, preférences of equal or mom
rghts, benelts andfor advanitages than
those atiributed fo the existing shares;

[ i) Any public offering or listng of
thie Company's securilies,
[=iv} Approving of  adopling &

malertal change i the distribution podicy
set forth in the Shareholders' Agreement
or the declaration or paymenl of any
dividends or aother distnbution by the
Company other than in accordance wilh
the approved distribulion pobicy,

A Approve  the annual giobal
remuperalion gnd benefits of managers
(officers and board membears) or establish,
grant, vary of tefminate any pension or
retirement plan or any employes or
managemaont incentive plar,

dul‘laul'ﬂ::,:fln ol Assunio aprovado peia
administiragao da Sociedads s cargior
e urgincia,

{x)Cnacao de gualquer nove clpsee 4o
apbis, $8ja pol meis die urmd o
amisso de apdes ou redesignago do
deterrminadas agdes & exsionies, & a8
@5ea nova classe de aglies fraz ou ndo

guaisguer  direitos  preforénciom  ou
redorcados;

f 2] Cring B0 (4 13] i LTt
pr&fﬁmm O Aaumenta da classe di
aplies prelerenciais ndic
proporcionalmente oM as  demais

classos do apdes profaranciain, axcein
5@ |3 previstas ou aulorizaday nesto
Eslalule Social & sujpiiasas obigagdes
"ger voto, conforme previsto no Artgn 5

(Financiamenta) do  Acorda do
Acionistas
{xfi) Warar, modificar, revogar ou

Gaso  conbrano, aliefer nos  diedtos,
beneficios-efou vanlagens de gqualgueer
Glpuss odslanle da agdes ou cripgso de
urmE nova classe de sgdes com dirgitos,
preferéncias ou direilos, benaficios alou
vanlagens lguais ou maiores do gus
aqueles atribuldos 35 agles existentes;

(xiliy Quakquer olarls ou stagom
plblica dos tiulos da Saciedade

(Fa ] Afovar LM rreudangi
fefavante pa palitica de distdbuigdes
prEwsla no Acorda de Adclonlsias ou na
doclaracan au no  pagamenta  de
guaisguar dividendos ou em oulm
disinbuicio pela Socicdade, excelo do
acarde com a polikca de distribulgSes
aprovada,

[=v} Agrovar a  Temuneragio
global anual & o8 beneflcos dos
admmistradores [direlofos @ mambros
do congalho) ou estabelecer, concedaor,
varior ou encemar qualgudr plang de
prowdinceE ol de aposenlddoas ou

Signed by:

=t
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[ %) Approve the filing of claims
ggeingi managers for breach:of fiducary
duties (provided that the Sharehaolder that
pppointed  such managers will not be
chtitled to vote and the relevant approval
guerum shall be calcutated and assessed
dgisregarding the shareholding of such
Shareholder);

AN Incfeass of decrease of shara
capital bevand the pre-approved limits of
authorzed  capital,  including  the
contribuiion of assets by any sharehoider
o the Company’s capital, subject (o the
obligations 1o vole and approve capilal
ncreased in accordance  with  the
provisions of Article 5 {Funding) ol the
Sharcholders' Agresment

{=wiid) Changes in the sbke or
composition of the board of directors of
ihe Company andfor in the list of
Shareholders' Reserved Matters and of
the Board Beserved Malters, unless - if
made (n accordance with  the
Shareholders’ Agreement,

{ &%} orouping,  &plit,  conversion,
redemption, reimbursament, amortization
or repurchase of shares andfor quolas or
any securfies comsertible inlo sharas, o
changes in the conditions applicabie 1o
redemplion, amorizabion of repurchasse of
shares andior guolas oF secunlies
comveriible into shares; and

§x) Authorize the Company o
apprave any of tho above-listed malters in
raspect of any of ils subsidiany companias,
incleding in @ parimer's meeling or
amendment o the articles of asscciation
of any of its subsidiary companies.

o

qui!l.'[uul: plarg  da  ncenlive  aos
luncionanos ou & gestao;

{ W] Aprovar 8 apressniotso do
recipmogdes conira admimsiradores por
violacdo de deverss liduckino: |(desde
que O AcioniEtE gue noOmeon  ERsdas
admimsiradones ndo enba dirslo 2 vobo
&0 quifum de aprovacao relevanla seja
caleulado & pvalisdo sem levar om canla

a panidpacdy  aclonara  desse
Acionistal,
HET] Aumardo oo diminugds o

capital soclal além dos Hmeles pre-
apiovacos e  capilal | aulorizado,
inclusive @ contnbwngd de elivos por
gualgueer acionista ap  coplial  da
Sociedade sujeila 4s obrigagbes para
";n:nlm-e dprovar o aumento de capikal
conlorme as disposicdes do Afdign &

(Finsnciamenia) do Acordo  de
Acionislas;
(=il b Allerapies no lamanha ou na

Compsicho do Cunseho e
atdministragdo. da Sociedade elou no
frats dos Assunios Reservedos aos
Acionistos @ o8 Assunios Resorvados
g Conselho, 8 menos gue se fofem
feitas conforme o Acordo de Acionistas;

(i) Agrupamento, cigdn,
Conversao, resgale, regmbolso,
B iiEaio ou necomipra de acdes tfou
colas ou gquasguer lituios conversivers
em aghes, ou mudancas nas condighes
aphicdveis a0 rasgate, amorizacdo du
recompra de aghes afou cotas o litulos
conversivels em agbes, e

(%%} Aulprizar a Sociedade &
pprovar gualsgquer assunbos elencadoes
aoima am rélagdo & quakjeer ums de
gums subsidifings, incluzve em uma
feuniao de sdcios ou aditamenic 2o
contralo social de qualguar uma de Suss
subsicharas,




Meskings
shall be heid on any day excepi (i) Saturday or
Sunday o (if) the holdays on which banks in
Luxembaurg, Neiherands, New York Cily,
Delaware, USA, or 550 Paudo, Braxdl are
required by law 1o remaln closed ("Busingss
Days"}), during business haurs, at the registensd
office of tha Company, except as olberwisa
exprasely agreed upon among the
shargholders, The  shareholders  may
pariicipate in any shareholders’ meelicg In
parsan, by proxy, telephone, telecanferance,
videoconference or similar communicaton
equipiment, subject to the provisions of the
Corporations Law. In the evenl of a maeling
i by felephions, teteconferance,
videoconference or gimitar  communiczakon
equipment, such mectng shall be deemead held
at the rogistered office of the Company and any
resciutions taken therein shall be reproduced in
the minutes o be execuled by all sharchalders
attending such meaeting.

Articla 9. Whitten notice of any Sharehaldoss
Meeting shall be sent at lzast ten (10) days
prior o the proposed dale of the meeting on
first call, and at least five (5) days prior 1o he
proposed date of the meeling. on any
subsequent call The notce shall contain
fonmation aboul the place, dale apd tima
whien the relevant Sharsholders Mesting will be
hatd. and the agenda, as woll as, I requined
pursuant o applicable law depending on the
sgenda of Ihe respeclive meeling, any
supporling documentabion on the matters 1o b
discussed st the relevanl Shareholders
Meeting The Shareholders' Meetings shall be
called (a) by the board of directors charperscn
or {b) by any of the sharehalders if the board of
directors chairperson fails 1o call the meating or
delays such call notice request made by ary of
the shareholders within five (5} days from such
request, provided that the board of direciors
chaiparsan shell nol hawva any wvebo and
decisan-making right an the call notice request
made by any of the Shareholders 8
Shareholdars Meeling shall be considesed
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Aoipnistas serao realizadas am gusiquer din
excelo (i) sabados ou domingos ou (i) em
ferizdos nos qQuas 95 bancos  em
Luremburgo, Palses Bexos, Cwisde oo
Mova lorgué, Deddvware, EUA, ou 830 Paulo,
Brasil Ao abrigados por la: 8 pormanscaimm
fachados [Dies. Utsis’), durante o hosno
comercial, na sede social da Sockodade,
exceln guando expréssamente acordado de
gulra forma  entre o5 eclomstas. O
gcionislaz podem participar de  qualgucr
ggsembisia de Scionkttas pessooiments, por
procutacdo,  lelefone tedeconlerdnci;
videpoonlanéncia  ou @quipamenins.  de
comunicacan  semefhanie, sujeitos” e
disposicdes da Laidas 5.0 Em caso douma
gasembleis por felefone, leleconlardncia,
videoconlendngia ouw  eguipamentos  duo
m:nrnl.'lg_l?;:n;an semathanis, essa assembloz
serd considerada realizads na eede sooisl gy
Socedade @ gualsquer deliberagbes
aprovadas afl serfo reproduzidas na @ta a
s¢f asEingda por [odos 0% acionistay
partcipantés dessa assomiblaia,

Arflgo 9. A nolificacdo por eschln e
qualguar Assemblefs da Acionisias  sord
enviada, pela manos, 10 (dez) dias antes ds
dala proposia da. assembleis na primeig
convacacao, 8, pelo ménos, 5 {cinco) dius
anies da defa proposta da assembless, em
qualguer convocacso pastarior. A noliicacan
deverd conter as informacios sobre o local,
data e horano de guanda & Assembiem de
Aclonestas. relevante serd realizada e u
ordem do dia, bam como, 58 necessano, do
acordo com @ led aplicéved, dependando di
ardem do da da respeclivi assembleis,
qualguer documeniagan  comprobatinia
sobvg ou assunies -8 serem disculidos no
Aszpmblods de Aclonislas relevante. A
Assembleias da Aciomsias SEran
convacadas (a) pelo presidenta do conselho
de administracho ou {B) por qualguer urm dis
gcionislas se o presidente do conselho de
adminisiragdo  deixar de  convocar
gsspmblsia ou  alrasar o podido oo
convocacio feite por qualquer um dos
acionistas denlra de 5 (cinco) dias dessl

Signed by

_F_':'-_'._'.
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validly called and convened withatt e delivims «
of any call notice it all sharsholders attend such
meeling, including I 0 accondance with the
third paragraph of Article 8.

First paragraph. The shareholders meating
shagll have g president, which shall be a
shareholder, or @ shareholder's represeniative,
as lhe case may be, chosen by aimple majority
of the shareholders attending the meseting. The
president of the shareholders meeling shall
invite, among those altending, the secretary

Second parsgraph. The gquorum for &
Sharchotders' Meating on first call shall be of
EBhereholders holding one hundred porcont
{100%) of the common shares iggued by he
Company. If a quoram is nol present stany duly
convened Sharehalders Maehing on first cal,
the shereholders present at such meeting shali
adjpurn  the meebng -and  such adjourned
mealing shall be reconvenasd by the Board of
Directors chairperson on not bess than five (5)
days pror wiitlen nolice to each sharehaolder,
provided that any notices 1o the adjoutnad
meeling shall be delivered by the Board of
Directors chairperson o the shareholders on
the same date that the relevant mesting s
adjourned. Any such adiournad mesling on
second or subsequent call may be reconvaned
with the presence of any number af
sharahalders, provided hat the Shareholders”
Reserved Malters may only be approved if the
guersm st forth in the first paragraph of Adicle
B is present al the applicable Sharcholders’

Meating.
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Solicitacad,. disde gue o presidenta do
conselho de  administracio ndo lenho
gualguer direile de velo e & lomada de
decistes sobre o pedido de convocacdo fela
por gualguer wm dos  aciomstos. Ums
Angembleia de Adionistas sara considerada
validamente comnvocadd sem o formalizacho
de gualguer comnvocacio 58 lodos 05
doianistay pariciperem dessa assembieis,
incluindo so for de soordo com o pardgrafo
ferceirg do Ardigo B,

Paragrafo primeiro. A assembleis  do
acionisias deverd fer um presdents, gue
serd um sconisia, ou um opresentanie do
aciomsia, conforme o casa, escoltido pala
maiona simphes dos acionisias parbcipanics
da assembieia. O presdenie da assomblois
de acionistas deverg conwvidar, enire aos
parlhpanlﬁr.. ola) secratario{a),

Paragralo segundo. O qudrum paa uma
Asgembleoia de Acionislas . na o pomeara
COMYOLEGa0 sera dog Acionisias que delém
100% (cam par cento) das acdes ordindings
emitidas pala Sociedade. Se bm quidrem ndo
esliver presente em qualgquer Assembleia de
Acionistzs  devidamenls  instalades o
prmeEirs cOmocagio, as acianslas
presentes nessa sysembleia adiardo B
assembicia o essa assemblem adiods sod
reconvocada pelo presidente do Conselbo
de Administracio com  Bviso pravio  por
escrito de, pola menos, 5 (cnco) dias pars
cada acionista, desdes que guaisguer
rotificacdes da assembleia pdiada sejam
formalizadas poio presidento do Considho de
Administraglio para 05 acionists nE mesmi
dafa que aassembleia relevante seja adiads
Qualguer assembleia adiada em  uma
segunda CoNVocagAn  OU CONVOTECHD
posieridr poderd sar convocada novamenle
com & presenga de quaiquer quenfidade de
acion:ztas, desde que 03 Assunicy

Reservados sos Acnisias somenle poesam
gér aprovados se O gudram previstd no
paragrafo primeirg oo Afige 8 eslivar
presente na Assembleia de  Aconisias
aplicdvel
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Third paragraph. The sharehtiddrs may the
represenied in the Sharenolders Mesbngs by
nltiymey-in-facl duly appointed pursiant o the
lew, wilh  specific powers, and  he
comesponding powerol-atiorney shall be filed
in tha Company's headguarters

MANAGEMENT

Article 10, The Company shall ba managed by
a board of direclors: and a board of execubve
afficers, which shall have the atinbutions set
forth inthe Corporations Law, in these By-taws
and In the Sharehoiders’ Agreemant.

Sole paragraph. The Sharcholders Mesting
shail estabizh the annual giohal compensation
of the members of Ithe Compang's
management pursuant o the terms of the
Shareholders’ Agreement, -provided thatl the
mombers of the board of direciors will nol be
entilled ko any compensalion.

BOARD OF DIRECTORS

Article 11. The Board ol Direclors will be
composed of five (5) members, ndividuzals,
resident or mod in Braxil, shareholdeos or ol
appointed by the Shareholders Meetfing, in
accordance with the appoiniment rights and
conditicns set forth i the Shareholders’
Agreement, fora lerm of office of twa {2) years,
regiaction being allowed Tha appobnirmard and

of the Board of Direciors shall be permitied,

First paragraph. The Shareholders Meehng
shall appoinl, among the appointed directors,
the chairperson of the board of diseciors in
accordance wilh the Shareholders’ Agresmint,

Second paragraph, The direclors shall be
Invested in their positions by means of the
execulion of the term of investitune In the
carmresponding corporate book and shall remain
in their posiions unid the due investiture of their
SUCCEELOE.

o
anw

oW
& REEE

'F:;rﬂgrﬂ‘nr uﬁ'r:.eim- Ci= acionizipe podeim
ser representados nes  Assambloms e
Acionistas por um procurador devidamenie
rioHTaEds & acondo com a o, com podores
espegificos, 8 8 plocuragan comesoondents
sETH Biquivada na sede social da Sociedadi

ADMINISTRAGAOQ

Arfigo 10, A Socigdade sofd adminisirads
por um conselho de adminisiregdo o poruma
diretora execulva, gue tera a5 alhbuipbos
esiabalecidas ng Lei das 5.8 neste Esialuto
social e noAcordo do Aciongias

Paragralo dnico. A Assembleia de
Acionisias deveErs estabelacor d
remunsrasin glabal anual dos membiros di
administragio da Sociedade de acordo com
as 1£gﬂm-dn Acorde de Acicnislas, desdo
gue o5 membyos oo conselho  de
administracio ndo lenham dirgllo 3 qualquids
rEfRUAERCAD,

CONSELHO DE ADMINISTRAGAO

Artige 11. O Consglho de Administragio
serd composio por § (cinco) imembros,
pessomy [isicas, residantes ou nho no Brasi),
grionistes ou  ndo, nomesdos  pels
Azsembileia de Ackonistas, de aoordo corm o
direitos & condigies de nomesgio previsiog
no Acordo de Aconistas, por um mandalo de
2 [doix] anos, sendo pormilids a realoigas,
election of alernates for each elected member  Serdo permilidas a nomeagio & 8 sleigo de
suplenies  para cada membro eleilo do
Consatho de Administracan

Pardgrale primeire. A Assembicia de
Acionistas devera nomeaf, enbre 05
conselheiros nomeados, o presidenie do
conselho die administragdo g acords com o
Acordo de Acionistas.

Pardgralo segundo, Ot dirolores serdo
imwasiidos &m Sséus Eangos por maio do
assnatura do fermo de posse noo livia
corporalivo carfespondente o permanacerio
BTy 5EUS TRIGoS 8lé 3 devida posso de-seus
EUCRESOMTSE

Signed by
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Third paragraph. The Board of Directors shall
meel ordingrily monihly and extraordinanly; al
any Wbma, upan feguest by any diredlor, N
accordance with the procedures descnboed in
the Comporalions Law, Ihese By-laws and (he
Sharehoiders’ Agreement. The mestings shall
be held on Business Days, during business
haurs, al the registored office ol the Company,
excepl 25 othonvise expressly agread upon
babwian all af the directors

Fourth paragraph. Writlen notice of any board
of directors” meeting shall be prepared and sant
by the board of directors chairperson (or any
other director) 1o each other director al least
five (5] days prior to the proposed date of the
meating on first call, and at least five (5} days
prior o the proposed date ol the meeling on
any subgequent call. The notice shall state tha
specific dale, ime, location and agenca of the
meeting, as well as the comprehensive and
delailed description of matiers, and copies of
any documents fo be discussed in the meating
1o the exlent provided by the direcor thet called
the meeting. Such nolice may be walved by the
gttendance of all directors at the meetmg. Any
director's attondance al the mealing in person,
by proxy or any other means set forth in this
Agresment shall be deemed as a waver of
nafice by such dirsctor. The meatings of the
board of direclors shall be chaired by any
persan present al the mealing and clecled by
the atlending members reprasenting the simple
majority. The chairperson of the mesting shall
Inwile ine secretary amang the parsons present
al the meeting

Fifth paragraph. The members of the board of
directors may atlend the meetings in person, by
islephone, eleconforence, widsoconiersncs or
similar communication eguipment or may

‘-l T :n..”.
i
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Pardgrale ferceiro. O Consclho  doe
Agminisiragga 8  reunird  drdinaripmenie
mensalmenie e exiraordinanamenie, a
qualquer mamenta, a padido de gualgunrs
consalhanrg, e acorda CLm o5
precedimentos descrles na Lol das SA,
peste Estatuta Social e no Acordo de
Aginnisias. As reunites serdo redlundis em
Dias Utais, durante o hodario comercial ne
sede social da Sociedade, excelo quands
srordadn expressaminie do oulra  lorrms
onind Iodos os consedhairng

Pardgrafo quario, A nolificagho por escrilo
da qualquar reunido do conssbo de
gdministragio sera elaborada e enviada pefa
presidenie do conselhd de admiristracis (ou
por. qualquer oulbfo conselhalra) pira cads
mnsl-ﬂ'le-m, peko mencs, 5 (cinco) dias anles
da data proposta da reundo ne primera
convocacho, a, pelo mencs, 6 (cinca) dins
antes da data proposia da reunio em
quelquer convocagao posieror. A nolificacio
deverd indicar a data, hordrio, local o ardam
do dia especificos da reuniSo, bem coma &
descricBo  abrangente e delalhada  de
assuniog, € copias de quaisquar documisnios
a saram discubidas -na reunian, na medida
prevista pelo conselheiro que convocou 3
reundio,  Essa  nolificacdo poderd  sar
renunciada pela panicipacdo de iodos os
conselheiros na reuniso, A parlicipacio de
gualguer congelhein g reuniso
pessoalmenia, pof procurscdo ou o por
gualguer gutro meio previsto nesie Acoruo
BErd considerada’ comd urma nenoncia da
nofificagdo por  esse o conmselhewo.  As
reunibes do conselho die  sdminstracio
serdo  presididas por qualquer pessos
presants ng reuniao e elets pelos membros
paricipanies que mepresenlam d malona
gimples, O presidente da reunifo deverd
convidar o{a) secratariola) enlre as pessoas
Presenies @ Ui,

Parigrafo quinto. O membros do conseiho
de adminlsiracdo podem participar das
reumides pessocalmente, por  leiefone,
leleconferénsia, videooonferdnosa (ST
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desigiate  another director -lh‘i!l.’tmnd Tk

meeling and vobe in its place. Such desigration
shall be in wnling, signed by the graniing
diredor, and shall identify. Ihe meeting a8t which
the designated director may act 23 a proxy and
any Imstruclions thal may be applicabile n ihe
averl of a meeling held by lelephong,
teleconference, videoconlerence or simitar
communication equipment, such meating shall
be deamed held al ihve régisierad office of (he
Company and any resclulions faken theren
shall be repioduced n the minutes 0 ba
execuled by 8l directors attending - suech
meebing.

Sixth paragraph, The quorem for & bodrd ol
directors’ meeling on first call shall ba of gli
directors, If & quorum is not present ai any duly
convened board of direciors’ meeting on firs!
call, than the directors present at such maeting
shall adjourn the meeling and such adpymaed
meeting shall be recanvensd by the board of
tfirectors chairperson or any other director
presert @t such meeting on nol less than fiva
{5) days prior wrlten nolice to each olher
director, provided thal any nofices to the
adjourned meebng shall be delvered by the
board of direciors chairperson or any olhor
director present al such meeting 1o he olhor
directars on the same date that the relevant
meeting was adjoumed. Any adjouned
meeting on second or subgseguent call may be
reconvencd with the presence of any numbe:
of direclors

Article 12, The Board of Directors shall have
Ihe juristiction provided under the Corporations
Law, especially over lhe Board Reseived
Matters. Except for Board Reserved Mallers,
resalulions of he Board of Directois shall bo
approved by the afirmative vole of a simpie
majonly of the members of the hoasd

# EEES
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ol podemn desagnar oubtro consslhopo para
paricipar da reuniao e Yotar o seu lugar
Essa designacao Serm por escrito, assinada
pale. consalheiro concedente, 2 devem
identificar 8 reunido. na qual o conselhelro
designado poders agir coms um procuradar
0 quassquer nslhuches que possam ser
aplicaveis, Em caso - de uma reuntio pol
lelefone, toleconferdncia, videooconleninoia
Lall] ogupamanlos iz COMLINICEcin
semalhante, es8a neuniBo serd consEdiermd:
realizady ng sede social da Sociodade o
quatsquer deliberaches aprovadas Gl sero
feproduzidas nag ala a ser assinada pos lodos
as conselhalnes paricipantes desss reunifn

Paragrafo sexio. O dgudrum pars wms
reunifo 4o conselho da adminisiracio no
pruﬁ'ﬂﬂ'n comvocaclo serd de bodos os
consolbeiros, Sa um qudrum 8o eglver
presente em qualguer reunic do conselno
de -administracio devidamenie instalads oo
primaira convocagio, entdo o5 conselheirns
presentes nessa reunifo adiarfo @ reuniio ¢
esza3 reunifio adiada serd reconvocsda polo
prissidenls do conseiha de adminisiracio ou
por quabiueer oulre conseliheind presents
MESSA MOUNIS0 COm avied provio por escelo
de, pelo menos, 5 (cinco) dies para cedo
consélbero entfe & dosde qui quaisgquer
ratificagies 48 reundo sdiads  sejam
formalizadas pelo presidente do conselho de
adminislmgio  ou  por  quidquer  oulro
consélhord. prasanit pessoalminld nesdsa
reunidc pera os demais consefheims ne
mesma dala gue 3 reunido relevante 1ol
adiada, Qualguer reur3o adiada na sagunds
CONYoOacan oU &m Conyacagda poskarior
podird Ser convocada novamenle com a
presenca e gualguer guantdzde . de
congelhairos

Artigo 12, -0 Consaeiho de  Adminstracio
deverd ter B compeléncia  previsla nos
lermos da Lei das 5.4, especalmonle sobre
05 Assunips Reseovados ao  Consélho
Excato o Assunios  Rosonados @0
Conselho. as deliberagdes do Conselho de
Adminisiracds serdo aprovadas pelo wolo

Signed by:
St




Sole paragraph. Subject lo tha lems and
conditans se! forlh in the Shameholders'
Agreement, any of the fallowang maliers with
respect 1o e Company ar any ol s
subsidianes will require the affrmative vote of
all the members of the board of direclors
I"Baard Resensad Matiers”™), For purposs ol his
By-taws “Material Projecl Documents” means
the following agreaments to be entered into by
the Company andfor its subsidiary companies
(a) the lurbine supply sgieements, (b} the
balance of plant engineenng, procurement and
construction agresments; (¢ lhe (urbine
service and avadabifity sgreameant with lurbing
supplier, (d) the power purchase agresments
{and the sszocisted hedging agreemanis), (@)
the indemnity sgreement (associaled lo the
power purchase agresments), (1 the direct
agrewmont, () amy infrastructure sharing
dgreement of conneclion or use agresment;
and (h) any other agreemontis) related o he
conslruction, develapment or operation of the
power - plants ownoed by Lhe sobaidiary
companies entered inta from lme to time the
valve of which would reasonably be expecied
i be equal to or greater then R325 000,000,030
jor its equivalent] or thal otherwise could
reéasonably be expected to materially affec! the
Company, its subsidiary companies or power
plants, mcluding its or thelr matanal coniractual
ohiigations and rmatesial risks and labilitiey, not
including the appointment of or any egreement
related fo adminisirative ar carporale serdice
provider, including but nol limited to, contract
manager, B8sel manager, lax  accounting,
regulatory or reparting type aclivities:

da congolbo

Pardgrafo tmlco. Sujesto pos lofmos o
condigtes previglos  no Acordo e
Acionistas, qualquer um do¥  seyuinbes
assuntos om relaclo & Sociedade ou &
Quakjuer urma de suas subsidiSrEs axigira o
valo afirmative de (odos o3 mombres do

consedht  de administracdo  ("Assuntos
Reservados 89 Congelho®). Para - eleilos
deste  EHtatule Soclsl  "Documenios

Rewovanies de Projeto” significa-os seqguiies
acordos 8 serem celebrados pola Sodiedade
efou por suas subsididdas (a) os acordos de
lormocimento de turbinas, (b) o balango dos
coniraios  de engenhanis, aquisiidc o
conglruglo de uslnas, (o) o confrato de
p.reer'llal;a-u de servigos & disporsbilidade de
turbings com o fornecedor da lurbings, (d) os
cofitratos de compra & venda de snergia (o
o5 coniratos de hedge ‘associados), (2] o
acardo  de Indenizacdo  (associadt: aoa
contratos de compra e venda de enargia), (1)
o acofdo direln; (g) qualguer acordo do
compartithamanio de inslalapies pu aoor
de Interconexdo ou use; (h) qualguer oulro
contralols}] relacionadols) &  construgdo,
desemolimento ol operagao das usings de
engrgla de propriedade das subsididnas
celebradof{s] de tempos em lempos cujo
valor seng faroavelmanis esperado serigua
ou superor 8 RS 26.000.000 00 (ou seu
eguivalents) ou que de oulrs formag podefio
s@r razoaveimente asperado alelar, de formu
relevantz, @ Socedade, Suas subsidanas ou
usinas de enargla, incluindo suss obrigagbas
cenfraluais  redevantes & mEcos @
responsabibdades relevanivd, ndo inciuindo
8 noemcacss o8 ou gualguer  Scordo
relacionado a0  presiador de  SORNCos
adminigtralivos ol corparativas, incluindo,
mas nao limitado a, gerenle de contretos
gerenls de alivos, atividades ibuldrios

oy

contibeis, reguladoras ou do Hpo de
reflatiario;
i Any Incurrence, refinancing or ] Crualguer inCursio,
exiension of indebledness for borrowed refingnciamenta ou  promogagse  de
money (or guaranties of indebledness for endividamento pari dinbigiro
Signed by
(& |
":'c"} __-"'I
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borrawed manay) (for avoidanes of doubl, =
excluding any performance  guaraniees
regquired under  Matetdal  Project
Documanis, as defined and provided forin
the Shareholders” Agresment), excopl for
shareholder Ioans, any debl financing and
the aclual funding of such debt financing
made or enterad inlo in accordancs with
fagusremenls mads under the
Shareholders’ Agregment;

(ki Any modification o the
miestones o FID Approval {as definad in
the Shareholders' Agreement), excepl as
required in connection with any  other
Board Beserved Matler thet has tean duly

approved,

i) Ay Increaso 1o he than-currant
overall development budget including the
development conlingeéncy of aggregate
exponses that (when taken together with
any other prigr amendmenis lo the
development  budgét), would ulilene
grealor than sevanty-five percent (75%) of
the development contingency amoun! sel
out in the Bese Case Financial Model;

fiv} Ary increase to the then-current
averall construction budgel including the
construction  contingency or aggregate
expenses thal (when laken together with
any oflher prior amendments to  the
construction budged), would ulilize grealer
than fifty parcent (50%,) of the conslruction
contingency amount ot oul in the Base
{:ase Financial Model,
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. gemniizs e
pca dintuiro
empesiadol (pam  eviler  dividas,
excluindo  quaisquer garaniias oo
dessmpenha exdgides nos Documentos
Relevanlos do  Proelo,  conforme
defimdo & prévislo no Acordo  de
Acionislas), et para emprastimos
de sciomistas gualguer finsncamento
de divida 2 o fnanciamenio real desse
financigmentas de divide feils o
celabrado de acordn com as axgincie
feitna pos termos do Acordo  de
Agionisias,

ndividamanto

{ily Dualguey  modificacds  dos
miarcos de Aprovacao do FID (conformae
defnido. ng Accrdo de  Acionistas),

xceto canforme exigido em relagio o
quiquer oulre Assuntd Reservado oo
Consetha que tenha side devidamentis
apriyvado,

Liith Cualquo gumanio no
oreamenio geral de desenyobaminio
am wigor, inclundo 3 conlingéncia do
desanvabwmenio ol despesan
pgregedas que (guando tompdas om
conjunba SOm gQuEisquier | oulros
gdidamenios anlenomes BO QIcRMGTD
ge desenvoldimenta), ulilizariam mals
do 755 (setonia ¢ cinco por canta) do
wilor de conbingéncia Fa [43
desenvolvimento  eslabelecsde no
Modala Firanceiro do Caso Base,

[iv) Qualguer  sumenis  no
orcamonto geral de construgia em
wigor, incluindo a contingénoia de
consirugdo ou despesas agregadas quie
{quands lomadas’ em conjunte oo
qQuaisquer outres aditamentas
anlefiores a0 orgamanio iz
constnecia), uhlizanam mdis de 50%
{cinguenia por cenio) do wvalor do
contingfnce de consbrugio
azigbalecida no Modelo Finenceira do
Caso Bage;




(w)
operaling budgel thal would result {(a) in
Ihe case of the initial operating budgel, in
an increase gresfer than ben percent
{10%) in excess of what is-sat farth in the
Bage Case Financial Mode| (as adjusted
by IPCA for RS cosis or US CP lor USS
costs) or (b) in tha casa of any subsequent
operaling budgel, in an increase groaler
than ten percent {13%) In excess of the
pressous year's operaling budget;

Wi} Any  modification o the
sccounting: methodology used by the
Company or its subsidiary companies,
excep! for any modification fequired o
comply with applicable lzw and that would
fesull in a change of accounting
classification of greater than baenly million
reais (RS20,000,000.00) o any single

accounting classification;

v ) Executon,  terminaton, or
assignment of any Maleral Project
Documents (as  defined under  the

Shareholders’ Agreement) unless (1) if
previously agreed, (2) 1o the exten
oiherwise addressed a3 a  Board
Resorved Matter, and (3} for axecution of
any nmew agreement for sharing of
iMerconmection  Fciiies of  new
agregment for interconnection-as from the
dale hereol ({inclusivel, (%) walvers,
armardments, of owner directed change
orders o the Materigd Project Documants
that have a malerial adverse effect on
porformanca, guarantess, cost,  or
commercial operaton date In relabion o
the Materisl Project Documenis for
construction, supply, and services; or (y)
waVErs. or amendments o he Maleral
Project Documents  {other than the
Material  Project Dooumentis  far
conatructicn, supply, ond sarvicas) that
have materal adverse effect,

L 1 ]

_J'-.r,'n _::,{ﬁﬁflquar aumento e
oreamento operacional am Vigor que
resultana (4) no caso do orgamenio
operscional  inicial, em um - aumanio
supenor g 10% [der por cento) em
relaclio a0 eslabelecids no Modelo
Financeiro do Caso Base (conlormme
ajusiado pelo IPGA para cuslos em 7S
ou CP| dos EUA para cuslos em USS)
ou (b} no caso de qualquer orgamanto
apracianal  subsequerds, em wm
aumento siepariar a 10% (dez por cento)
em reiacho 20 oramenio operacicnal
do-ana anfasior

iwi) Gualquier modificagso e
metodoiogia  contabil  ulilizada  peld
Socigdade ou suay subsididrias, excalo
Il:;uﬂ_JI:[uur midilitacdo necessing paEm
oilinpir a led eplicavel e que resultass
em uma mudanga de classificagio
contabil superior a RS 20.000,000.00
[vinte milhBes de reais) para gualgusr
classificacdo canlabil drbca;

{wii) A sssinalura, fescisbo, ou
cessdo de quakquer Documenios
Ratevanies do Projeto  (conforme
definides nos lermos doo Acordc de
Acionistas), seoeln (1) 86 8cordados
anfterorments, {2) medida abordada de
ol <“forma  como Jm Assonio
Resorvitdo 4o Consalho, e (3) para o
assinaiura de qualquer novo Boordo g
comparlihaments de  nslalacies oo
novo scordo de mierconexdo a partir da
presenle dala (inclusive), (%) rendriciz,
adrEmenios, ou pedidos de sllerggio
dingidos pelo tilular dos Documonlos
Relevanies do Projeto que lenham um
st ralevants adverso o
desempenhd, garantias, cusio ou dats
de operacho comercial am relacio aas
Bocumentas Relevanies do Prijelo
para constrieclo,  fornecimente o
SEMACOS,  ou (Y] renancias  ou
aditamantos dos Drocumentas
Relsvanies do Progio [excela os
Documenios  Relevanics do  Progelo
para consbrugdo, lormecimacty o

Signed by




| il Ay new imveEstments,
acquisiions or disposale thal have, In &
smgle ansaction of senes of related
fransactions, @ value grealer than ifeon
millllon reals (RE15,000 000.00), provided,
for the svoidence of deubt, thet the
feregaoing shall not restrct transactions o
the eklenl contemplated in the
developmeant budgeal, the construchon
budpel or in the operaling budget or
pursuant o changes o the developmant
budgeat, construction budgel, or operating
budget that are permilied withoul approval
pursuant b ibems (k) throegh (v) above,

() Any purchase ar sale of real
esiate or fixed assets nol related o the
corparate purpase of the Company or s
subsidiary companies thal, in a singk
tansachon o serses of  releled
rensachons, has a value greater (han
fileeny millon reais (RS15,000,000.00)

(%) Creabon of any encumbrances
lo the Company's assets in excess of fifty
milkon reais (RE50,000,000.00) in one
trangacton or une hundred millon redsis
{R5100,000,000.00) in & seres of related
Irangactions over the couwrse of belve (12)
months, excepl for encumbrances sef
forth in the financing agreemeanis. he
development budgel or in the Material
Project Documents (as dafined in the
Sharehalders” Agreemant);

[ %K) Enlry Inlo, lerminalion or
modification of any  partnership,
consorlium, jeint venlurg or other iype of
similar  arangemenl  bebween the
Company or any of Jig subsidiary
companies and a third-party;

il
[}

L L]
AdFd dems =EE

[
LI B
T ..
'] -

L

L ]
¥ ¥
W

ot rervicgy ] 08" lenham efello relovanie

HivErso,

{ i) Cusisauer nevos
Investmenkos; 8quisicies ou alienagles
que-fenham, em Wma Oreeg SPerdEa o
uimi sére de oparaches relacronpdss,
um wvalar supencr g FE 18 000, 000, 00
{quirze mihdes de resls), desde gue,
para evitar duvidas, o exposto ndo divil
resinngir operagtes na medida provists
ng: greamantsd de dosanvalvemanin, no
ggamenty de  consbuglo o i
orcamento operacional ou do acordo
com 85 alttractes o eamenio de
degenvolviments, no arparnenls o
consbruglo ou 0o orgamento
operaciongl que sdo permilides sem o
gamu'&wﬂ confonme as tens (i) a (v)
ai.'II'ITEIl

(i) Quaquer Compra ou verda
die imdwais ou alves feos nfo
relgcionados 8o objelo social  da
Sociedado ou de suas subsidianas que,
EM Uma nicl operaCin ou Séme do
operactes relacionadas, el um vaior
supenar @ RE 15.000.000 00 (guinee
rmilhes de reals),

(%) Cristdo de qualsquer gravemes acs
glives  da Sogiedade  acima  di
R3 50.000.000,00 (cinguenla mithdes
de rems) em uma opersgdo ou RS
100.000:000,00 {cem mithdes de roais)
em uma sine  da  oporacoos
relacionadas @0 longo de 12 (doze)
miEses, BNcElo para gravames provislos
nas conlrates de financiamants, no
orgamenta de desenvalvimenio ou nos
Documantos Relevanies do Prajolo
[{cordorme  definsdas no Acordo de

Acionistag)

=i} Celebragbo, rescisfo  ou
meodificardo  de qualquer pacens,
conseaeio, joint ventung su oulrs lipo dis
acordo semedhanta enire 8 Sociedade
ou qualquer uma de suas subsidinas o
W e,

Sxgned by;
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{ b Commencemant or infiation of
Ay [udicial or artliral disputes (i) aganst
a enunterparty of any. Material Projact
Document  (as  dafned i the
Shareholders” Agreemant) I the value ol
such dispude i3 In extess of twenly-five
millkan reais (RE25,000,000.00); or (i) not
involving Malarial Project Docoments of
insurance policies if the valse of such
dispule 5 in excess of frve millien Brazikan
Reais (R35,000,000.000 or (W] with
respect o8 viclelion of applicable laws
rofated to enwiromnmendal ar  energy
regulation In excess of one  million
Brarikan Reais (RE1,000,000.00), or (v}
refated to violation of anbi-cormuplion laws;

L

Ll Setlement of any udicial or
arbitral disputes (i) against a counterparty
of any Materal Project Document (as
defined In the Sharehalders’ Agresmant)
texcep im relghbion o operabon  and
maintenance confracis), and inswance
prowvider if the value af such dispute is in
expess of btwenly-five million Brazilian
Reamn (R325,000.000,00); or (i) agamst &
sountespary al opiaration and
maintenance contracts if ihe value of such
dispute 1510 axcass af ive million Braeilizn
Reais (R$S5,000,000.00); (/i) not involving
Material Project Documents of insurdnce
pokcigs il the value of such dispule s in
excess of five million Brazilian Reais
(RE5,000,000.00) (W) not involving
disputes Bstad in item (i), (i) and (i) if the
value of such dispute is in excess of five
milion Brazikan Reais (RS, 000 000 00}
v} with respect to wolation of epplicable
lews relafed o emvironmental or energy
requiation In axcess of one. milllan
Brazilian Reais (RS1.000,000000, or {vi)
related 1o viclalion of anti-cormuplion laws;

LR

Sme BEEE R

[ ) Inicia de quaisquar contitos
|udiciiE - ou arbitrais () conira Ui
contraparie de guaiguer Documenio
Relevante do Projelo (conforme-daiimido
no Acoddo de AcnistEs) se o valar
desse confite for superior o RS
25000, 000,.00 (vinte e cinco mithbes de
fedis), ow (i) na36 envolvendo
Documentos Redevantes do Projeto ou
apolices dé segura S0 0 valr desso
confliic for supenor & RE S.0000000,00
(cinco mihdes de remis), ou (hi) am
relacis a uma violagio de lois
dplicavels relacionadas ag regulamento
do meio amblente ou de energs
gupenor 8 RS 1.000.000,00 {um milhac
dereais); ou (i) relactonados & violagio

di lzig anbootrupsio,
i

{=iin) Resaolucdo  de guanisoguess
conflifos judicisee ou arbilrais (1) conlra
uma  confrepore de  qualguer
Documenta  Relevanle do  Projelo
(confrme  definidoc no Acordo  de
Aciopisias) (excels em relacdo a0
conlralos . de  funclonaments @
manutencdo), e o provedar de seguras
s o vakor desse conliito for supanor o
RS 25.000.000.00 [vinte ¢ cineo milhdos
de reas); ou (i) conire uma contraparlo
dos confrates: do  funcicnaments o
menulencao s o valor desse confiio for
supanod & RE S.000.00000 (cnco
milhZos de reais); () ne envalvendo
Documentos Relevanies do Projeio ou
apdlices de sequro 32 o valor desse
confiito for supsricr a B 5.000.000,00
{cinco milhdes de  reais), (v} nfa
envohends confiitos listados. nos itens
(1), (i) e fii) se o valor desse confliks for
supenor 3 RS 500000000 (cinco
milhdes: de reaisd (v oem rdacho O
violagao de s aplicdves relacionadas
20 regulamenio do meio ambiente ou 4o
sgnargia superor a RS 1000000000
(um mihdo de reais); ou (vi) relacwnsds
a vivlacRo de leis anboorrupeao,
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[ xiv) Replacemean spfes
independent auditor o the Company that
Is not PricevwaterhouseCoopers, KPMG,
Emzl & Young of Dolpilte Touche

Tohmatsuy:

.
LAy .-

{5 Croation of any  type ol
accounting reserve grealer than twenty-
five milllan reais (R$25,000 000,000 and
thist has not otherwise been confernplaied
in ihe Base Case Finenclal Model (as
defined in the Shareholdérs” Agreement);

{xwi} Settlemen! of any insurance
claim thal would résull in 8 kbss o the
Company or to any of I8 subsidiary
companies in excess of tiwenky-five milfion

reais  (RE25.000000.00), subject 1o
roquirements  under the  financing
agreements of the Company,

e Ay change o tax stalus of the

Company or any of ils subsidiary
compantes and of any maleral lax
electons if such change would have a

matesial  adverse  effect on  any
shareholder;
(vl ) Selection [except for senace

providers. kgted in Exhibit. 4.4.1(r) of ihe
Shareholders’ Agreement) of charge of
the servce provider providing services
under the consiruction managemeant
ggresment,  owners  enginear  (nol
incleding specific enginearing or technical
senvices as nesded), assel managemant
agreement, or environmental and social
mansgemenl provided thal the approval
process shall nof bae unduly delayoed by
any of the shareholders,

[xin} Termination of engagement of
e Project Director (as defined in the
Shargholders’ Agreement);

Pl BEES
=

L
L
i @

*iii'.'] '__:Eﬂii:-'l‘tiluﬁ;:ﬁﬁ ded  gualguer
auditor indepandente da Sociedade qua
ndo zej@ 3 PricewslerhouseCoopars
KPMGE, Emal & Young ou Deloltis
Touche Tohmalisy,

{av) Criggao de gualguar Bpo de
resanv contabll BLIPETIOT |
R 2500000000 (vinte & cihco milhdies
die redis) & que nio foi pravislo de culra
forma: o Modelo Fmanceiro do Caso
Base (conlarme definido no Acordo de
Acionistasy,

i) Liquidagao de  qualquer
siristro que resultana em pejuizo paro
a Sociedads ou para qualquer uma o
Euas subsidianas acimg e
5, 25.000.000,00 {vinke o cinco mithoos
de reais), sujeita &5 oxiglnoios dod

phordos de firanciamenta il
Saciodade;
[ i) Cualguar rmudanca  na

giluagdo figcel da Sociedade ou, oe
qualguer uma de SuBs subsidianas slou
Jualquer eleicao Ascal refovanie se esss
mudanca fwar um sfeiln  relevanle
adverso sobre qualquer ackonista;

{xwii) A selecio (excelo para os
presigdores de senicos clencados: no
Anexo 4.4 10 do Acordo da Acionislas)
ou mudanga do presiador de servico
que preste serwigos: nos lenmos do
cantrada de  gerencamento do
construgao, engenheine do proprotanio
(a0 inclundo serigos taomcos ou oa
angantiana aspecilicas conlorma
nAECESSarg}, contrats de gerenclamanls
di alivos ou gerenciamento ambientlul &
sacial, desde gque o processo de
aprovagdo nda S8 Indewvdamenis
atrasado por nenhum 0os acionkstas;

[ xix] Rescisds da coniratacho do
Projeto Direfor (conforma definido no
Acordo de Acionistas);
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[xx) Ay
axpacied project siruclure thal would
reasonably be expected lo matenally and
advarsaly impact the tax pasilion adopted
by e Company and the subsidiary
COMmpanies,

{2} Issuance of full notice o
proceed, o he extension of kmiled notice
io proceed (excepl as conlemplated in the
development budgel), under the balance
of plant engineenng, procurement and
consfruction agreements and i the value
ol the furbine supply agreemen] equaly
commitmeant letter wolld be increased, the
approval of such increase in accordance
with the Sharsholders' Agreement;

[®xli) Approval of the final lems of
the financing agreements; in final form in
8l malerial respecls, and (W) any
amandment, amendment and
reslatement, walver or modiication to tha
financing agreemenis i a8 manner ihal
would  reasonably  be  expocled o
materially and adversely impact the
inferests of  the Company or  the
shareholders] provided ihat an increass in
the principal amount of the indebledness
ihereunder, the rate al which interast
accrues or any material fees required 1o
be paid thereunder (excepl for any fees in
connection with such amendment, waivers
af modification not éxceeding one million
US Dollars (USS1,000,000.00) in the
agoregate  per amondment, waiver or
modification or bundled package of
amendmeanis, WEIWETS andlor
madibcabons) shall be deamed matenal
and adverse for purpases of this clause,

(A1 ]] Ay dedegation of autharty of
the board of direciors o 8 commilieg or
third-party wilh respect to any HBoasd
Reserved Matler, or modification of any
Buisling delegation of authorily of the
board of direciors wilth respedi 1o any
Board Resarvad Malier

modification s +pf* the &

> L ]
& ®
"

1
oo b6}

[
.

of Vlliquor  modificagio  ds
esirutura do projeto esperada que seneE
fazcavilmanie esparadd em impacis,
de iormas relevante & advorma, o
giluacho ecal aprovada pola Sociedade

& pelas subsidisrias

(wxt) Emizsdo de nolificagio ol
para proceder, oU prAToOgEcEs o
notificegio  fimitada parm  procodar

{Exceio conforme previsio no orgamenip
de desenvolvimento), segundo o
balango doa cantrolog do engonhan
ausIcad & consirugio de uRIngs 2500
valor ds carfg de compromisso e
capital do contrate dé fomesimenio de
lurbinas foese aumeniado, @ aprovasda
desse gumenio aonlorme o Acordo di
.-:.::':un.iutus,

{ sy Aprovacio dos termas fingis
dos acordos de financiamanto, ka loems
final em todos o8 aspecios ralevanlos, e
(] gualgquer adilameanto, adilamenlo &
conzalidagio, rendncia ou modifcagho
dos acordos da financamento am uma
forma  gue  Serd  fazoavelmeanio
egperada para impactar, de  loomi
relevante @ adversa, o3 neresses da
Sociodade ou dos acionistas, desde que
um aumento no valor principsl do
gndividammento s bermas de 3 (eecsto
quaisquer laxes em relecio a8 eeke
sditamenio, rendncia ou modificacio
ndo superions a LSS 1.000.000,00 jum
mith&o de doleres dos EUA} po
agregado par adilamento, rendncia ou

modificacis oau  no  pacols oo
aditamentos, rendnoias elenl
modiicactes) BErA conssaran

relevante @ adverso para efgilos desiz
clausiula;

P AT Qualquer  delegagin oa
poder do conselho de administracho o
urf comdlé ou lercolio a rospailo Ui
quatquer  Assunto Reservido a0
Consmbo, ou modiffcacdo de quakquor
delegecho  exislenle de poder do
conseho de adminisiracis o respeiio di

Signed by,




Documsign Envolops 10 M\HwnuimﬁELhHIJ?EaEﬂ.m'ﬂﬁh:ﬁ;El

[wxiv) Any material changs o the
WHS Podicy or (i} any decision thatl could
reasorably bo expecled o causo the
Company, the subsidiary companies- or
Ihe: powear plants nol o comply with such
standands in 3 malenal manner,

{wav) Any maleral changes to or
wavers ol any  condiions  precedent,
changes 1o of waivers of any malenial
obligations (including represeniations) of
Balus (as defined under the Sharehalders’
Mgreement) of any increase in tha
abligations or kabiliies of the Company, gr
changes lo or waners of indemnilies o
lighilities " (incheding fimits of habilily) or
ovents of default of any parly undor the
Salus Call Option Agreement (as defined
urder the Shareholders” Agreement).

Sola paragraph. If & board of direcior mesling
is adjoumed more than once becacse any
membar of the board of director fails to attend
a canvenad meeting after an initial adjournment
and second call pursuant 1o these By-faws, any
Board Reserved Matier submitted o such
furiher adjoemed and reconvenad meeting
may be approved with the affirmative vale of 2
girmple majorily of the directors presant al such
meeting. For the avoidance of doubt, in this
case, the requirement of an-affirmative vode of
a simple majonty of the members of the board
of directors, Including those members of Ine
bodrd of difeciors whose approval & required
per the terms of the Shareholder Agreement (o
approve such Board Reservied Matter pursuant
o Artlcle 12 shall be considersd irevocably
waived solely for the purpose of such board of
direciors moeting, and such Board Resdérved
Mattor may be approved by ihe othar directars
present al such meebing,

W
L ]
L4
L]

Y Thualguht " Aksunbo  Hosarvado oo
Congelhg;
{x2v) il guaiguer glleracio

relevanie de Pollice das WHS au ()
qualguer decisdo Hue 48 podonz
esperdr gue fizesse com gue @
Socedoe, a8 subsidiings Ou SE usi
&0 Cumpnssem com s nbnmas doe
forma relevanla

{ s Quatsquer alleracdes
ralevantes ou endncias de condigbes
SUSpEnsivas, mudancas ou rendncizn
de chogaghes mlevanies (inclesve
dectaracdes) da Salus (confarme
definido no Acordo de Acionizlas) ou
qualguer sumento nas cbngacdas ou

sivos da Socodade, ou muddnces
ou'' rendncies  de  indenizagles  ou
responsablkdades (incluindo lImites de
responsabibdade)] ol eventos oo
iradimplemento de quaiguer Nos ermos
do Acondo da Opcdo de Compra do
Salus {conforme definida no Acordo de
Aclonisias).

Paragrafo Unico. Se uma reunido do
conselbo de sdministracho Tor adiada mais
dg uma vez porque qualquer membio do
conselho da administragio nao compansoer
B M reunian convocada apds adiamenta
inicial & segunda convecatio, sequnda el
Estatula Social, quakquer Aasunlo
Resarvado ao Consalho apresentadd nessd
raunido adiada e reconvocada podord sor
aprovado com voto afimativa de maioria
simples dos consaltieinos prosentes om ial
reuniae, Paerd ewnlar dividss, nesle caso, a
puigénciz de um vobo sfirmabive de ums
mdions smples dos membrod do conselhc
de administragio, Incluindo membros do
conselho de administragdo cuja aprovagho &
pxigida segundo of termos do Acordo o
Acionisias  para aprovar  tal  Assunio
Reservado oo Conselho conforme & Arligo
T2, SEN@ considorada rernunciada
irevogaveimanie somenie para fing da tal
firlimido di conscihe de adminslracho, e ol
Azminio Reservado ao Consalho poderd ser

Signed by!
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BOARD OF EXECUTIVE OFFICERS

Article 13. The Board of Execulive Qifcers
shall be composed of at lsas! one (1) mamber,
an individual, sppointed by the Board of
Diraciors for a tarm of office of two (2) yours,
and by it removed al any time, resieclion being
pemmiibed, without any specific desigration

First paragraph. The Cificars shall be investad
ini their posifions by he execution of a term of
investilure in 1he corrasponding corporats book
and shall remain invested in such pasition unil
the duly investiture of their successors

Second paragraph. The officers shall bz In
chargeof managing the Company™s Busiess in
general and shall perform all acts necessary or
advisable therafore, excepl for those which, by
law or undor thess By-laws: or  the
Sharsholdars’ Agreement filed at  the
Company's hesdquarters, are Incumbent an
tho shasohodders maating or on e board of
direciors, The officers shall alao be responsible
for ihe impléementation of any resclulions
approved by the Shareholders o by the Board
of Directors,

Third paragraph. The Company shall always
be represanbed by (1) bwo (2) officers jointly, Eat
lsast two {2) officers are electad, (§) one (1)
afficer, il only one (1) officer i3 elected, {iii) ane
(1) officar jointly with one (1) atiormey-in-lact
appoinied pursuant o paragraph fourlh below,
{Iw}one (1] attorney-in-fact, appainted pursusant
o paragraph fourlh befow,

Fourth paragraph. Subjesi ©  wale
meguuresmisnds with respect 1o matlers Listed ag
Board Feserved Matter or  Shareholders’
Feserned Matters, the Cormpany's ponsar-0f-
attorneys shall be granted by (i) the ot
signafure of bwo {2) officers, if at least lwo (2)

ERE EREE
Ll

LA
-

*

sPEr mERE e

-

- -
Pekos * demals oonselhiziios

presentes om 3 reunlao
DIRETORIA EXECUTIVA

Artigo 13, A Direfona  Execubiva sera
compbsia de pelo mencs, T (Wm) membng
pessoa lsica, nomeado pelo Conselho di
Administracio pae um mandate de 2 (dois]
anag, podendo ser destiluido por wle o
gualguar momanio, sendo  pormilds o
realeicio, som designacio especifica

Paragrafo primoiro, Os Direlones assumirko
seus cargos mediante assinature og um
o de posts no respecliva (ko socieldng
e pormanecerdo inveshidos am &l cargo alé
0 devida posen de S8us SUCBSSOTES.

i

Pardgrafo’ segundo. Os diretores serio
encamegados de administrar os negocios
gerals da Sociedads & pralicario lodos os
alos necessdnos ou 2oonselhovels pera
lanto, exceélo agueles que, por el ou
segundo este Estaluto Social ou o Acardo dp
Acionisias amuivado na sede da Socedpge,
competem & assembdeia de Bciornisias ou @0
conselho de administracio. Qs diretores
tamibidm SEMA0 fespansdweis  poli
implernantacio das delibaracoes aprovadas
pelos Acionistas ou pelo Consetho de
Adminisiracio.

Parigralo terceiro. A Sodledade serd
sempie  representada por {1} 2 [dois)
diretores em confuntd, se polo menas 2
[dois) divelores forem: eledos, (i) 1 (um)
diretar, 58 apenas 1 (um) diretor forabailo, (k)
1 (um} diretor am conjunte com: 1 {um)
procurador nomeado segundo o paragrafo
quarto abaixo, (w) 1 (um) procursdor
nomegdo segundo o pardgrafo guarlo
IR

Parigralo quaro. Sujeins aos requisiios de
volo a respailo dos. assunios etados coma
Assunlos Reservados ao Conssiho ou
Assuntos Redervasdos sos Acionislas, as
procurachos da Socedade serda oulorgadas
(ij pela assinatura canjunta de 2 [dom)

Signed by,
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olficers are elecled, of (i) the sigrdiure B ong
(1) officar, i only ona (1) offcer is elecied, and
shall specily the powers granted pursuant
theristo: and coptain a term of effectivensss

excapl for those grantad for judicial purposes

Arlicle 14. In case of vacancy of any posilion
ol the board of exegulive officers, the
comresponding replacement shal bo resobvad
upch by the board of directors, which shall be
calfed in ten (10) days from the respective
vacancy. For the purposes of this arlicle, the
position of any officer shall be considerad
vacan! upon resignation, demh, allested
incapacity, impadiment or unjustified absence
far mare than thiry [30) consecubve days.

Article 15, Any acls perdormed by members of
fhe Board of Executive Officars, by altormeys-
in-factor by amployees of the Company, which
are confrary o the Company's coiparals
purposes, induding, but nel limited to, “aval
guarantee”, guarantes, endorsemant and athar
guaranises in favor of any third parties, shall be
null and void, except if expressly autharized by
the Board of Directors or the Shareholders
Meeting,

FISCAL COUNCIL

Article 16. The Company shall have a non-
permanent fiscal councll, which shall be
installed by resolution of the shareholders,
pursuant lo the Corporations Law

Article 17, The fiscal council, wihen mstalled,
shall be compogsed from three (3) to five (5)
mambers - and  equal number of altarnata
members, shareholders or rof, appoinied by
the sharehoiders meeting, reelection being
permitted, When [nstabied the fiscal council
shall have the atinbulions and terms. of officer
sl forth in the Corporations Law

Sole paragraph. The compensalion of the
be

membors of the fscal council shall

- SaEEN
& L
i
]

"Afreldieg; ﬁb‘ﬁﬂlu:munus 2 [dois) dirolores
forem eledbos, ou (i) pels assinatue de )
(um) diretos, $2 apenas 1 (um) diretos for

dlaito, & especficads o8 poderss
porgedos sequndo 8% mesmas, conbendo
prazg  de  vigénda,  excelo  pouclas

dulnrgadas pars fins jodicizs

Arligo 14. Em caso de vags de qualguor
cargo da dirglona execuliva, @ respechivi
substilticdo sord deliberada pelo consalho
de admmstragda, que serd comveoaoo
genfro de 10 [der} digs da reapechivi
vacanciz, Fara os lins deste adigo, o cargo
de qualguer diretor sera considerada vago
gphs.  renuncig,  mare,  incapscidadia
comprovads, impsdimento oy awsénos
injusbficads por mais de 30 {nnta) dias
'I:-IJ-I'IEFEU!.WHE

Artigo 15. Quaisquer ates pralicados pelos
mambros da hretond  Execuliva,  por
procuradones ou funcionarios da Sociedade,
que sHEam contranes aos objelos socias da
Sociedade, incluindo, sem  lmidagio,
garaniia por aval, flanca, andosso o gulras
garaniias em favor de lercairos, serdo nulos
e sam efgilo, excelo se expressamanis:
gulorizados peio Conselho deAdmimslracio
au pola Assembled de Aciordstas.

CONSELHO FISCAL

Arfigo 16. A Socledade fera um conseiho
fiscal ndo permanante, Gue-sera nsElado
por deliberacio dos-aclonistas, segurddos da
Ll das 5.4

Artigo 17, O consetho  fiscal, guando
instadpdo, serd composio de 3 (rés) & 8
(cinca) membros @ igual nomero  de
suplentes, selam eles acionisias ou nfio,
nomeados pela assembieis di Boronisis,
sendo  permitida a recloicdo.  Quando
insietado, o copnsetho eeal lera o
atribulghes & mandalos previsios na Lel dos
S48

Parigrafo Unico. A memuneracio  dou
membras  do  conselha  fiscal sera
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estabiished by the shareholders MMeethly
appomts them

s m

FISCAL YEAR AND PROFITS

Arlicle 1B. The Company's fiscal year shall
begin on Januany 1% and end on Decembar 319
of the immedialaly followang year.

First paragraph. Al the end of each fiscal vear,
the Company's linancid stalements shall be
propared in accordance with applicable 1aw
The Company may prepane inferim balance
sheels wilh respect (o a semesier or regarding
shorier pernods and, upon resolufion of the
ghareholders. maeling, distnbute infenm
dividends, based an tha varified resulls or credil
them to the accumulated profils or profl
resenid accounis, subject lo applicable law or
bo e prowvisions af thesa By-lews

Sccond paragraph. Excepl as provided in the
Shareholders’ Agreement, distributions of the
net profits of the Company 1o the shareholdars
will be made quarterly. (and at such other mes
as the Board of Direclors may determing), in
accordance with the Shareholdars’ Agreament
and subject to avallable cash. The Beard of
Directors will determineg the amount of available
cash for distributions from the Company to the
sharehoiders, subject lo applicable law.

Third paragraph. The distribution of dividends
for preferred shares shall respect the fraction,
expiessed as a percentage, oblained by
dividing the relevani shareholder's. common
sharos and preferred shares by the [ofal
numbar of common sheares and prefered
shares, in accordance with the Shareholders’
Agredrmeni

Article 19, From the resuits acoreed in each
fiszal year, the Company's shall sublract tha
cumulated logses ‘and the provision for the
income tax. The lessas of the liscal year shall

-
L]
¥ BEFE
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ihat ii'siﬁbemvzuﬂ 'ﬂala’ assembicia de acionisiia

L O5 MOrmeesEr
EXERCICIO SOCIAL E LUCROS

Artigo 18. O axercicio social da Sodlsdads
comesard am 1% de janairo o lerminard am
31 de dezembro do ano smediatamenie
sequinie

Paragrato primeiro, Mo encerramenio de
cada exgrcicom social, as demonstractos
finenceiras da Socrodade serda aldboradas
de scordo com:a lel-aplicivel, A Socledade
poderd alaborar balancos infermedidnas em
relacio -8 um semaste ou a8 reagsila de
poriodos maig curtas &, medianie a
deliberacis da assembioin de acionistas,
digtribuir dividendos  inlermedianos, com
base'r;:_m rosullados verificades ou credits-
los @te lucros acumulados ou ds contas de
reserva de lucros, sujeios & lef aphcavel ou
&8s disposiples deste Estalule Social

Parcigrafo segundo. Excelo  conformao

presisto no: Acordo de Acionistas, as
distribulgdes. dos  lecros  Houidas da
Sochedade aos  aconstas sordo  leitas

rimesiraimente. (. em oubroy  periodos,
conforme o Congelho de Administracio
possa determinar), segundo o Acordo de
Acaomislas e sujeifas a0 cakca disponivel, O
Conselho de Adminisiracio determinard o
valor de caixa disponivel pors dislribubcioes
da Sociedade pare o5 acionislss, SuiEio 2 s
aplicived

Parggrafo terceing. A disinbuigio  d¢
dividendos para agbes preferencials doverd
respeilar 8 fragao, mandeslads como uma
porcenizgem, abhda pela divisfio dos agbes
ordindrias ¢ acdes prelorencials do aconisia
refevanie pelo ndmers fotal de acdes
ordindnias & agles praiemncinE, segundo o
Acordo do Ackonsias,

Artige 19, Dos resullados: acumulados om
cada exercicio soctal, a Sociedade subtratra
48 prejuizos acumulados e a provisso peds o
imposio de renda. O prejuizes do axercicio
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be accommodated from Lhe cumitaied profits,
from ihe profit reserve and from the legal
fasaive, In such sequence.
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Article 20, Subjact to the spaciho provisions st
farih in any Shareholders’ Agreemant filed at
L Company's hesidauariars, aftar
adjustments and deduchons set forth in law,
including deducfions of Ihe accumulated
loesas, a5 well as the incame Lax and sccial
secunly conipbution, and payment i full of
sharehalder loans (including any accrued and
unpaid interest tharean), 85 provided under the
Shareholders” Agreement, he -nei prodils- shall
be disinbuled as follows

{1} e per cent (5%) of the nel ingome Ige
each year shall be allocated 1o the legal
reserve, unfil the aggregate amount of
e reserve equals bwenty  percent

(20%} of its capilal slock; and

aach preferred share shall ba antilled to
receive dividends at a ratic equal o
eight poinl eighly times (8.80x) the
amount of dividend pavable for each
common share,

{iiy

First paragraph. The board of directors may
determing from time {o time that the balance not
ablocaled to a capilal budgel (arcamanto de
capial) is silocated o & skutory reserve for
operations, projects and investments, provided
that in na event shall (i) such amount, iogethar
with the legal reserve, exceed fifty percent
(30%} of the annual accounting net profil
reported - in the previous year, adusied in
accordance wath article 202 of the Brazilan
Cosporate Lavs, or (H) stoh statulony resends
exceed ane hundied percent (100%) of the
relevant company stock capital, The amounts
refalned to fund the capital budget {argameanio
de capifal) shall (I} not include amounls
idantified as thind-party rescurcas in the capital
budget and (i) be limited 1o fixed or working
capital (hat will be necessary In the five (5)
years penod immediately fellowing the year in

1)

-

"'31:H:+Er:| E".-t;"I'I'SETI' acomodados dos s
atumilados, da reserva de licrca & da
raseha g, NeSEs sequinca

mREE

Artigo 20, Sueilos as  disposigbos
egpaciices  estabalacidas em gualguer
Acordo de Aciondsstas. arquivado ma eodo
socigl da Socedade, apos 05 BjusiEs e
deducies estabelecidos em |ei, incluindo
deduches dos prejulzes scumulades;  bem
como o imposto de renda e a confnibuicio
previdenciana, & o pagamenio integral dos
gripréatimes  dos. eciomislEs (ineluindo
guaisguer uros acumulados e o pagos
sobre g8 mesmas), gonfarme previslo po
Aoorda de Acionistss, o8 lucros liguidos
serdo distinbuldes da seguinie forma:
{1} 5% (eimco por cenio] do lucno lhgydcs
e cada ano serfo destinados -4
. reserva legal alkée gua o wvalar
o da reserva seE lgual &
20% [vinte por:canio) de sou capstal
socigl; 8

cada agho preferencial tierd diraibo @
receber dividendos a bma proporgao
igual @ 8.80x (cilo virguln citenia
veres) o valor dodvidendo o pagar
por cada acia ordinaria

Ligy

Paragrafo ~primeirg. O conselbo de
administragdo podera determingr, de tempos
am bempas, que o saldo ndo Mocadn pord
um greamenlo de capilsl seje alocado pars
uma reserva eslalulne para operaghes,
projotes @ investimenics, desde que om
hipétese alguma () esse valor, junlo com 8
reserva legal, exceda 50% (cinguenta por
canto} do lecro  liguido contdbl  anusl
informado. no ano anderor, gusiada de
scordo com oartigo 202 da Leldag 5 A, tu
{ii} =ssa resorva eslalubina ekcoda 100%
{cem por cento) do capial social da
socidade relevante, Os valores retidos para
fnancigr o ogamento do capdal (i) nEa
deverao irduir vakores: dentificados como
fecursos die lercelros no oecamento de
capital e (i) estardo limitados ao capital fixo
Ou da G Qe SErE NECESSAnio No peroedo de
Slgned by

| ..-".L"’ et

i
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which such capital budget is approved 1o
implamanl the Company’'s approved operating
Budgea|

Second paragraph. A minimum  mandatory
dividerd equivalent 1o twanly five percent
(25%) of the Company's sdjusted net profit
shall be paid 15 ihe shargholders. Wilh
pbsarvance (o lthe lepders' §mids =nd
requirements proviced  under the financing
agremmonts, the romaining amount of Lhe
Company’s adjusted nel proft {l.e., minus ine
Bmount refained b furd the capital budgeat
(orcamento de capdal), the reserves. and the
mandaiony dividends) shall be paid inoiull 1o e
Company's sharehokdears,

WINDING UP AND LIGUIDATION OF THE .
COMPANY

Arlicle 21, The Company shall be guidated or
winded up in the cases provided for in law or
pursuant o resolution of the sharcholdeds
mesling as 8 Shareholders' Reserved Malier
The shareholders meeting shall indicate the
liquidatian  procedures  and  appoind  the
liguidator, pursuan! lo the applicable law

DISPUTE RESOLUTION

Article 22, All dispules ansing oul of or n
conneclion with ihese By-laws, Including any
issues related to the existence, validily,
effectivaness or performance hereol, shall be
mandalorily, exclusively and definitvely
submitted 1o the Internatonal Chamber of
Commerce

Sole Paragraph. The place of arbileation shall
be the aity of 380 Paulo, Slate of 530 Paulp
and shall observe the torms and condilions sed
forth In Clausa 1110 of the Shareholders'
Agreement.

GENERAL PROVISIONS

Article 23. Regarding any maller aboul whach
thesa By-laws are silent. the Corporalians Law

L

« % {emco) anesimadiatamente apds o zno no

gual esse orgamentio de capilal & aprovasdo
P implementar o cigamenit opdraceont
aprovado da Sociedade

Pardgrale  segundo, Um  dividensdio
abrigatitng minimo eguivalenta 5 25% (vinie
& civoo por cena) dos lucros- liguidos
ajuslados da Soctedade serd pago @os
acionistas. Com obsarvanoia aos limijos
exighncias dos credores previstos nos
acordos de fingnciamento, o valor rasiante
dos lucros liguidos-ajustados da Sotkedade
e, mencs o valor relido poara financiar o
orgamenio de capital, as reservas g 0%
dividendos  obrigabiwice) sord  pago
tolalmernte sos sricnisias da Sodiedada.

2

' LIQUIDAGAD DA SOCIEDADE

Artigo 21. A Sociedade seq Uguikdada nos
casos previsios na kel ou de acordo com a8
debberacao da assemblag de acionishs
como  wm  Assunmto  Reservads G0
Acionistas. A assembigia de Acionisias
dewara  ndicar 05 procadinmentos do
liquidac&n & nomess o quidanie, de acordo
com 3 lei aplicavel,

RESOLUGAD DE CONFLITGS

Artigo 22, Tedos os confilos decorfenies ou
em relacio a esse Eslalule Socidl, inclusive

qualsquer.  questdes relacionadas @
eisbircia, validade, elicicma ou
cumprimenld  debes, ser@o apresenlsdos

obrgatdria, exclusiva e definilivamenie &
Camara de Comiatio Inbermacional

Paragrafo Unico. O local de-arbilragem sord
g cidade de 580 Paulo, Estado de 530 Paulg
& deverd obaenar of termos ¢ condicles
previstas na Cladsola 1110 do Acorda do
Acionisizs.

DISPOSIGOES GERAIS

Arfiga 23. Com relagio a qualguer assunly
cobre o gqual eske Esthlulo Social sojs
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and Ihe Shareholders’ Agreemeni kil be
appiied. In the event of any conflict between
hese  By-daws. and  the  Sharcholders
Agresment, the terms of the Shareholders’

Agreamant shall prevadl

Article 24, The Company and s shareholders
shall comply wih the Shaseholders’ Agresmant
filed in the Company’s headguarters, and (i) the
cheirperson of a Sharcholders” Mesting or @
Board of Directors’ Meeting shall declare a vole
exercisad in beach of 3 peowvisicn of Lhe
Shareholders’ Agreament null znd vaid by 1he
request of any sharcholdes, and (i) tha boaard
of execulive officers will refuse 1o regester and
immadiately canced the registration of any
transfer of shares in breach of any of the
franster  resiriclions imposed by  ihe
Sharehobdars' Agreement, regardless af any
judicial or exirajudicial procedures,

Article 28. The Company shall use reasonatiloe
afforts In order o conduct the Company's
buginess pursuanti to the highest standards of
commercial practice and corporale govemanca
and in compliance with all applicable law
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anfsto, serdm agicados o Lel das SA e o
Acordo de Acunistas Em caso di gualgusr
conflilcenire este Estaluto Sodal ¢ o Acordo
de Acionistas, prevalecerdo oo lermos do
Acordo deAcionisins

Ammm
TmEE

L)

Artigo 24, A Sociedade e seus aciomsios
doverdy cumpnr o Accrdo de Acionistos
afquivado na sode social dy Socledads, e ()
o presidente de uma Assembleis do
Acionistas ou oo um  Conselho  do
Administracan daeclarand aulo o volo axemids
8im viclagao a uma disposicao do Acordo de
Acimnisias a pedido de qualguer dacionista, o
(W) & diretoria executiva se recusard a
regisliar &  Imedistamants cancoiard o
registro de:qualguer ranglenincia de agbes
em viclacho 8 qualguer uma das resingdes
de ransferéncia Impostas pelo Acordo de

MME‘IE&.- independeniemeanie e
quisquer procedimentos  judicials  ow
exfrapudicials,

Artigo 25, A Sociedado envidard os eslorgos
rEZDavVEis para conduxr os negocios da
Sociedade de acordo com o5 mais alos
padrdes. da  prafica comercial e da
govemanga corpodaliva @ am conformidade
com |odas as teis aplicaveis.,
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ELECTRONIC RECORID AND SIGNATURE DISCLOSURE

From time to time, THALASSIUS ABIS.2] PARTICIPACOES S.A, (we, us or Compiny) may
be required by low to provide to you certain written notices or diselosores. Deseribed below e
the terms and conditions for providing to vou such notices and diselosures alectronically through
the DocuSign system. Please read the information below carefully snd tharoughly, ond if vou can
ncess this information electronically to vour satisfaction and agree to this Electronic Record amd
slgnature Disclosure {(ERS1Y), please confirm your mgreement by sclecting the ¢heck-box next o
I agree 1o use electronio records and signatures’ before clicking “CONTINUE" within the
DocuSign system,

Gietting paper coplies

Al any time, you may reguest from us a paper copy of any record provided or made svailable
electronically to you by us. You will have the ability to download and print documents we send
to vou through the DocuSign system during and immediately after the signing session and, i you
elect to create 4 DocuSign sccount, you may sccess thedocuments for a limited period of tine
{usually 30 days) after such documents are first sent to yoiu. Afler such time, il you wish for us to
send you paper copies-of any such documents from our office to yvou, you will be charged o
S0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below,

Withdrawing your consent

If you degide 1o receive notices and disclosures from us electromically, you may at any time
change your mind and tell us that thereafter you want 1o receive reguired notices und disclosures
only in paper format, How vou must inform us of your decision to receive fulure notices and
disclosure in paper format and withdeow your consent 1o receive notices and disclosores
electronically is described below.

Consequences of changing your mind

IT you elect to receive required notices and disclosures only in paper format, it will slow the
specd at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures 10 you in paper fommat,
and then wail until we receive back from you vour scknowledgment of your receipt of such
paper nolices or disclosures. Further, you will no longer be able 1o use the DiocuSign sysiem 1o
receive required notices and congents electronically from us or to sign electronically documents
from us.

Al notices and disclosures will be sent 0 you electranically




Unless you tell us otherwise in sccordance with the procedures deseribed herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, scknowledgements, and other decuments thut are required 1o be provided or made
aviilable to you during the course of cur relationship with you. To reduce the chance ol vou
inddvertently nol recéiving uny notice or disclosure, we prefer o provide all of the roguired
nodices and disclosures o vou by the seme method and (o the same nddress thatl vou have gmiven
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mall delivery system. I you do not agree with this process, please let us know gy
deseribed bolow, Please also see the paragraph immiediately above that descoribes the
consegquences of your electing not to receive delivery of the notices and disclosures
clectronically from us.

How (o contuct THALASSIUS AO16.21 PARTICIPACOES S.A:

You may contact ul to let us know of vour changes & 1o how we may contnel vou électronically,
o request paper copies of certain information from us, and to withdraw your prior consent (o
receive notices and disclosures electronically as follobv;

To contact us by cmail send messages e camilla.maierfivenlosdessoracarias.com. br

To advise THALASSIUS A016.21 PARTICIPACOES 5.A. of your new cmail address

To let us know of & ¢change in vour emnil sddress where we should send notices and disglosuares
electronically to you, you must send an email message 1o us

at comillp maicri@ventosdessozacarias.com.br and in the body of such request you must state:
your previous email address, your new email address. Wi do not require any other infommation
fram you to change vour email address,

IF you ereated 4 DocuSign account, yvou may update it with your new email sddress through your
account preferences.

To request paper copies from THALASSIUS ADLS.2Z]1 PARTICIPACOES 5.A.

To reguest delivery from us of paper copics of the notices and disclosures previously provided
by us 10 vou electronically, you must semd wsan gl

te camilla.maicri@ventosdesanzacanias.com.br and in the body of such request vou must stute
your emiil address, full name, mailing sddress, and telephone number. We will bill you for sny
fees at that time, if any.

To withdraw your consent with THALASSIUS AG16.21 PARTICIPACOES 5.4,

To inform us that you no longer wish to receive fiture notices and disclosures in electronic
format you may:




i, decline 1o sign a document from within your signing session, and on the subseguenl page
select the check-box indicating you wish to withdrow your congent, oF you may;

ii. sond s b email 1o curnilla. malerf@ventosdesnoracaring. com_br ind i the body of such
request vou must-state vour email, Tull name, mualing address, and elephone number, We do not
need any other information from you o withdrw consent., The consequences of your
withdrawing consent fior online documents will be that irensections may ke a longer time 10
Prociss..

Reguired hardware and sofltware
The minimum system requirements for using tho DocuSign system may chunge over lime, The

current system requirerients are found here: hitpsisupporLdocusion.com/puides/sioner-ouide-

Acknowledging your access and consent to recelve amd shan documenis clectronically

To confirm to us that you can access this information electronically, which will be similar 1w
other e¢lectronic notices and disclosures thal we will provide 1o you, please confirm that vou have
read this ERSI, and (1) that vou are able o print on paper or electronically save this ERSD for
your future reference and access: or (i) that you are able (o email this ERSD 10 an omai] sddross
where vou will be able to print on paper or =ove it for your Tuture reference and aceess. Further,
il you consent to receiving notices and disclosures exclusively in electronic format as described
hergin, then select the check-box next to °1 pgree to use electronic records and signatures” belone
chicking ‘CONTINUE" within the DocuSign system.

By selecting the check-box next to ‘T agree 10 use electronic records and sipnstures', you conlinm
that:

« Youcon aceess and read this Electronic Record and Signature Disclosure; and

» You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Hecord and Disclosure 1o o location where you can print i, for fulire
reference and ieoess; and

= Until or unless vou notify THALASSIUS A0I6.21 PARTICIPACOES 5.A. a5 describad
above, you consent to receive exclusively through electronic means all notices,
disclosures, nuthortzntions, acknowled gements, and other documents that are reguired
b provided or made available to you by THALASSIUS ABI6.21 PARTICIPACOLS
S.A. during the course of vour refationship with THALASSIUS AD16.:21
PARTICIPACOES S.A.,
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