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THALASSIUS A022.21 PART!CIPAC}()ES
S.A. S, o

CNPJIMF n° 41.825.369/§001-f0  °*
NIRE 35300567986

MINUTES OF THE EXTRAORDINARY":
GENERAL SHAREHOLDERS MEETIN@:G
HELD ON NOVEMBER 27, 2024

i. DATE, TIME AND PLACE: The Meeting
was installed, on November 27, 2024, at 11
a.m., at the registered office of THALASSIUS
A022.21 PARTICIPAGOES S.A.
(“Company”), at Rua Teodoro Sampaio, n°
744, Conjunto 108, Pinheiros, City of S&o
Paulo, State of S0 Paulo, Zip Code 05406-
000.

ii. CALL NOTICE AND ATTENDANCE: The
formalities of call notice were waived due to
the presence of shareholders representing
the entirety of the Company's capital stock,
pursuant to art. 124, §4 of Law No. 6,404/76,
of December 15, 1976, as amended
(“Corporate Law”), in accordance with the
signatures in the Shareholders' Attendance
Book.

iii. ORGANIZATION OF THE MEETING: The
work was chaired by Mr. Bruno Ahlgrimm and
secretariats by Ms. Camilla Mikaelian Maier.

iv. AGENDA: To resolve on (i) the increase
of the capital stock of the Company, with the
amendment of Article 5 of the Company's
Bylaws; and (i) the consolidation of the
Company's Bylaws.

v. RESOLUTIONS: After discussing the
matters on the agenda, the shareholders
representing the entirety of the Company's
capital stock approved:

a) the increase in the Company's capital
stock by BRL 8,700,000.00 (eight million and
seven hundred thousand reais), from the
current BRL 544,818,508.55 (five hundred
and forty-four million, eight hundred and
eighteen thousand, five hundred and eight
BRL

reais and fifty-five cents) to
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¢ ATA DE ASSEMBLEIA GERAL
¢ EXTRAORDINARIA REALIZADA EM 27
DE NOVEMBRO DE 2024

i. DATA, HORA e LOCAL: A Assembleia foi
instalada, no dia 27 de novembro de 2024, as
11 horas, na sede social da THALASSIUS
A022.21 PARTICIPAGOES S.A.
(“Companhia”), na Rua Teodoro Sampaio, n°
744, Conjunto 108, Pinheiros, Cidade de Sao
Paulo, Estado de S&o Paulo, CEP 05406-
000.

ii. CONVOCAGAO E PRESENCA:
Dispensadas as formalidades de convocacgao
em razdo da presenca de acionistas
representando a totalidade do capital social
da Companhia, nos termos do art. 124, §4°
da Lei n° 6.404/76, de 15 de dezembro de
1976, conforme alterada (“Lei das S.A."), de
acordo com as assinaturas constantes no
Livro de Presenca de Acionistas.

iii. MESA: Os trabalhos foram presididos por
Sr. Bruno Ahlgrimm e secretariados pela Sra.
Camilla Mikaelian Maier.

iv. ORDEM DO DIA: Deliberar sobre (i) o
aumento de capital social da Companhia,
com a alteragdo do Artigo 5 do Estatuto
Social da Companhia; e (ii) a consolidacao
do Estatuto Social da Companhia.

v. DELIBERAGOES: Apés discutida as
matérias constantes da ordem do dia, os
acionistas representando a totalidade do
capital social da Companhia aprovaram:

a) o aumento do capital social da Companhia
em R$ 8.700.000,00 (oito milhdes e
setecentos mil reais), passando o mesmo
dos atuais R$ 544.818.508,55 (quinhentos e
quarenta e quatro milhdes, oitocentos e
dezoito mil, quinhentos e oito reais e
cinquenta e cinco centavos) para R$
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553,618,508.55 (five hundred and fifty-three
million, five hundred and eight'e}an {ho:usar;q,e
five hundred and eight reaisg @and  fity-five
cents), through the issuance of 887,754
(eight hundred and eighty-seven thousand,
seven hundred and fifty-four) new comm?agz
shares, nominatives, with no par value and%qf,
887,754 (eight hundred and eighty-seven
thousand, seven hundred and fifty-four) new
preferred shares, subscribed and partially
paid in by the shareholders (a) BEL FUNDO
DE INVESTIMENTO EM PARTICIPACOES
MULTIESTRATEGIA, headquartered in the
municipality of Rio de Janeiro, state of Rio de
Janeiro, at Praia de Botafogo, n°® 501, 5th
Floor (Part), Torre Corcovado, Botafogo, Zip
Code 22250-040, enrolled before the
CNPJ/MF under n° 46.280.290/0001-75,
hereby represented by its administrator, BTG

Pactual Gestora de Investimentos
Alternativos Ltda., a limited liability
company, registered enrolled before the

CNPJ/MF under n°® 07.625.159/0001-40, duly
authorized by CVM to carry out the activity of
managing a securities portfolio through the
CVM Declaratory Act No. 8710, of March 31,
2006, according to the Subscription Bulletin
attached to these Minutes in the form of
Annex I-A; (b) HYDRO REIN FEIJAO
HOLDING B.V., a limited liability company
incorporated and existing under the laws of
the Netherlands, headquartered in the city of
Rotterdam, Netherlands, at
Groothandelsgebouw, Unit D2.137,
Conradstraat 38, 3013 AP Rotterdam,
enrolled with the CNPJ/MF under No.
47.492.435/0001-64, according to the
Subscription Bulletin attached to these
Minutes in the form of Annex I-B: and (c)
MINERAGAO PARAGOMINAS S.A, a joint
stock company incorporated and existing
under the laws of Brazil, headquartered in the
city of Paragominas, state of Para, at Avenida
Lameira Bitencourt, 123, Lote Modulo I, Celio
Miranda, enrolled with the CNPJ/MF under
No. 12.094.570/0001-77, according to the
Subscription Bulletin attached to these
Minutes in the form of Annex I-C.
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953.518508,66 (quinhentos e cinquenta e
tr'é:s mgilp%e:s?@ quinhentos e dezoito mil,
Quinherdtos &.6ito reais e cinquenta e cinco
centavos), mediante a emissdo de 887.754
(Qitocentas e oitenta e sete mil, setecentas e
méi@r?quenta e quatro) novas acées, ordinarias,
Deminativas, sem valor nominal e 887.754
(oitocentas e oitenta e sete mil, setecentas e
cinquenta e quatro) novas acgdes
preferenciais, subscritas e parcialmente
integralizadas pelas acionistas (a) BEL
FUNDO DE INVESTIMENTO EM
PARTICIPAGOES  MULTIESTRATEGIA,
com sede no municipio do Rio de Janeiro,
estado do Rio de Janeiro, na Praia de
Botafogo, n® 501, 5° ‘Andar (Parte), Torre
Corcovado, Botafogo, CEP 22250-040,
inscrita no CNPJ/MF sob n°
46.280.290/0001-75, neste ato representado
por seu gestor, BTG Pactual Gestora de
Investimentos Alternativos Ltda.,
sociedade limitada, inscrita no CNPJ sob n°
07.625.159/0001-40, devidamente
autorizada pela CVM a exercer a atividade de
administracdo de carteira de valores
mobiliarios por meio do Ato Declaratério CVM
n°8.710, de 31 de margo de 2006, conforme
Boletim de Subscrigéo anexo a presente Ata
na forma de Anexo I-A; (b) HYDRO REIN
FEIJAO HOLDING B.V., sociedade limitada
constituida e existente sob as leis da
Holanda, com sede na cidade de Rotterdam,
Holanda, na Groothandelsgebouw, Unit
D2.137, Conradstraat 38, 3013 AP
Rotterdam, inscrita no CNPJ/MF sob o n°
47.492.435/0001-64, conforme Boletim de
Subscricdo anexo a presente Ata na forma de
Anexo I-B; e (c) MINERAGCAO
PARAGOMINAS S.A., sociedade por agdes
constituida e existente sob as leis da
Republica Federativa do Brasil, com sede na
cidade de Paragominas, Estado do Para, na
Avenida Lameira Bitencourt, 123, Lote
Modulo I, Celio Miranda, inscrita no CNPJ/MF
sob o n° 12.094.570/0001-77, conforme
Boletim de Subscricdo anexo & presente Ata
na forma de Anexo I-C.

Assinado por:
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Due to the above amendment, Article 5 of the
Company's Bylaws is replaged’ <by the
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following wording: e

“Article 5. The Company’s capital stock fully
subscribed and partially paid up in natioﬁ(g/2
currency is of BRL 553,518,508.55 (fiye.,
hundred and fifty-three million, five hundred
and eighteen thousand, five hundred and
eight reais and fifty-five cents), divided into
56,406,495 (fifty-six million, four hundred and
six thousand, four hundred and ninety-five)
common shares and 56,406,495 (fifty-six
million, four hundred and six thousand, four
hundred and ninety-five) preferred shares, all
of them nominatives and with no par value.”

b) The Consolidation of the Company's
Bylaws, which follows with the wording
contained in Annex II.

vi. CLOSING AND PREPARATION OF THE
MINUTES: Nothing else to be treated, the
meeting was closed, from which the present
minutes were prepared, read, checked and
was duly signed digitally.

vii. SIGNATURES: President: Bruno
Ahlgrimm. Secretary: Camilla Mikaelian
Maier. Shareholders: BEL FUNDO DE
INVESTIMENTO EM PARTICIPACOES
MULTIESTRATEGIA, represented under the
terms of its bylaws, HYDRO REIN FEIJAO
HOLDING B.V., represented by its
undersigned attorney(ies), and MINERAGAO
PARAGOMINAS S.A., represented under
the terms of its bylaws.

S&o Paulo, November 27, 2024.
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Eng raz?o dgwalteragéo acima, o Artigo 5 do
Esfatutowﬁoeigl da Companhia passa a
figlirar éem &seguinte redagao:

‘Artigo 5. O capital social da Sociedade,
?qfélmente subscrito e  parcialmente
Ifegralizado em moeda nacional, é de
553.518.508,55 (quinhentos e cinquenta e
trés milhbes, quinhentos e dezoito mil,
quinhentos e oito reais e cinquenta e cinco
centavos), dividido em 56.406.495
(cinquenta e seis milhbes, quatrocentas e
seis mil, quatrocentas e noventa e cinco)
agbes ordinérias e 56.406.495 (cinquenta e
seis milhGes, quatrocentas e seis mil,
quatrocentas e noventa e cinco) acges
preferenciais, todas nominativas e sem valor
nominal.”

b) A Consolidagdo do Estatuto Social da
Companhia, que passa a seguir com a
redacdo constante no Anexo Il

vi. ENCERRAMENTO E LAVRATURA DA
ATA: Nada mais havendo a ser tratado, foi
encerrada a reunido, da qual se lavrou a
presente ata, a qual lida, conferida e achada
conforme, foi devidamente assinada de
forma digital.

vii. ASSINATURAS: Presidente da Mesa:
Bruno  Ahlgrimm.  Secretaria:  Camilla
Mikaelian Maier. Acionistas: BEL FUNDO DE
INVESTIMENTO EM PARTICIPAGCOES
MULTIESTRATEGIA, representada nos
termos de seu regulamento, HYDRO REIN
FEIJAO HOLDING B.V., representada por
seu(s) procurador(es) abaixo assinados e
MINERAGAO PARAGOMINAS S.A,,
representada nos termos de seu estatuto
social.

Sao Paulo, 27 de novembro de 2024.

Organization of the Meeting / Mesa da Assembleia

DocusSigned by:
EF

President / Presidente

DocusSigned by:

Camilla Mikaclian, Maivr

~——7ATETCUTOUB8267...

Camilla Mikaelian Maier
Secretary / Secretaria

Assinado por:
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BEL FUNDO DE INVESTIMENTO EM PARTICIPAGOES MULTIESTRATEGIA
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Assinado por: = : = ;igned by:
I (arles Bumards o S kuslor oo | Seamile Muirlles [avinas Sawi Fuvdira
arios Bérnardo de Sa Kessler Camile Meirélles Lavinas Savi Ferreira
Legal Representative / Representante Legal Representative / Representante
Legal Legal

HYDRO REIN FEIJAO HOLDING B.V.

DocuSigned by:

Marwda Jacol Abwes

E3DU8TZEBDYCIUE ..

Marcela Jacob Alves
Legal Representative / Representante Legal

MINERAGCAO PARAGOMINAS S.A.

DocusSigned by: DocuSigned by:
(— (arlos Maues Anderson, Martins

——49D30D0BDCESIAA, . BEOSTBUCEBEn T
"Carlos Neves

Anderson Martins
Legal Representative / Representante Legal Representative / Representante
Legal Legal

Assinado por:
R
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SUBSCRIPTION BULLETEIN «°

SUBSCRIBER: BEL FUNDO

ANNEX / ANEXO I-A°

DE. SUBSCRITOR:
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«°  BOLETIM DE SUBSCRICAO

BEL FUNDO DE

INVESTIMENTO EM PARTICIPAQOES ”INVESTIMENTO EM PARTICIPAGOES

MULTIESTRATEGIA, headquartered in theesIVFUETIESTRATEGIA

municipality of Rio de Janeiro, state of Rio de
Janeiro, at Praia de Botafogo, n° 501, 5th
Floor (Part), Torre Corcovado, Botafogo, Zip
Code 22250-040, enrolled before the
CNPJ/MF under n° 46.280.290/0001-75,
hereby represented by its administrator, BTG

Pactual Gestora de Investimentos
Alternativos Ltda., a limited liability
company, registered enrolled before the

CNPJ/MF under n° 07.625.159/0001-40, duly
authorized by CVM to carry out the activity of
managing a securities portfolio through the
CVM Declaratory Act No. 8710, of March 31,
2006.

Total Issue Price of Subscribed Shares:
BRL 3,923,700.00

Number of Subscribed Shares: 8877
common shares and 444,866 preferred
shares

Share Issuance Value: approximately BRL
1.00 each common share and BRL 8.80 each
preferred share

Form of Payment of Subscribed Shares:
National Currency

Deadline for Payment: Within 30 (thirty)
days from November 27, 2024

S&o Paulo, November 27, 2024.

Subscriber Signature:

Assinado por:

ﬁw/bs Bumards do S busdor

com sede no
municipio do Rio de Janeiro, estado do Rio
de Janeiro, na Praia de Botafogo, n° 501, 5°
Andar (Parte), Torre Corcovado, Botafogo,
CEP 22250-040, inscrita no CNPJ/MF sob n°
46.280.290/0001-75, neste ato representado
por seu gestor, BTG Pactual Gestora de
Investimentos Alternativos Ltda.,
sociedade limitada, inscrita no CNPJ/MF sob
n® 07.625.159/0001-40, devidamente
autorizada pela CVM a exercer a atividade de
administracdo de carteira de valores
mobiliarios por meio do Ato Declaratério CVM
n°8.710, de 31 de margo de 2006.

Preco Total de Emissio das Acées
Subscritas: R$ 3.923.700,00

Nimero de Acdes Subscritas: 8.877 agoes
ordinarias e 444.866 agbes preferenciais

Valor de Emissdo das Acoes:
aproximadamente R$ 1,00 cada acéo
ordinaria e R$ 8,80 cada ag&o preferencial

Forma de Integralizagdo das Acées
Subscritas: Moeda Corrente Nacional

Prazo para Integralizagio: Em até 30
(trinta) dias a contar de 27 de novembro de
2024.

Sao Paulo, 27 de novembro de 2024.

Assinatura do Subscritor:

Signed by:

Camile Meirdles (mninas Smi Fomira

BSAED465480CATF

BEL FUNDO DE INVESTIMENTO EM
PARTICIPAGOES MULTIESTRATEGIA
Carlos Bernardo de Sa Kessler
Legal Representative / Representante Legal

BEL FUNDO DE INVESTIMENTO EM
PARTICIPAGOES MULTIESTRATEGIA
Camile Meirelles Lavinas Savi Ferreira
Legal Representative / Representante Legal

Assinado por:
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Organization of the Meeting I&gsb.da Aséem'blel

DocusSigned by: DocuSigned by:

3 ik @mw Mibacdian. Maity

BFAIECYGTA4CES4BF N o ——7A1E1CQ190B8464
Bruno Ahlgrimm 2.. fes T

am|ﬁa Mikaelian Maier

President / Presidente Secretary / Secretaria

Assinado por:
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SUBSCRIPTION BULLETIN,*  *

SUBSCRIBER: HYDRO REIN FEIJAO,
HOLDING B.V., a limited liability company, ¢ HOEDING

AN NEXO I-B.

NEX/A
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°.° BOLETMM DE SUBSCRICAO

SUBSCRITOR: HYDRO REIN FEIJAO
B.V., sociedade limitada

incorporated and existing under the laws df,, cbpstituida e existente sob as leis da

the Netherlands, headquartered in the city of

Rotterdam, Netherlands, at
Groothandelsgebouw, Unit D2.137,
Conradstraat 38, 3013 AP Rotterdam,

enrolled with the CNPJ/MF under
47.492.435/0001-64.

No.
Total Issue Price of Subscribed Shares:
BRL 3,906,300.00

Number of Subscribed Shares: 8,877
common shares and 442,888 preferred
shares

Share Issuance Value: approximately BRL
1.00 each common share and BRL 8.80 each

preferred share

Form of Payment of Subscribed Shares:
National Currency

Deadline for Payment: Within 30 (thirty)
days from November 27, 2024

S&o Paulo, November 27, 2024.

Subscriber Signature:

DocusSigned by:

Holanda, com sede na cidade de Rotterdam,
Holanda, na Groothandelsgebouw, Unit
D2.137, Conradstraat 38, 3013 AP
Rotterdam, inscrita no CNPJ/MF sob o n°
47.492.435/0001-64,

Preco Total de Emissido das Acées
Subscritas: R$ 3.906.300,00
Numero de Acdes Subscritas: 8.877 agdes

ordinarias e 442.888 agbes preferenciais

Valor de Emissao das Acodes:
aproximadamente R$ 1,00 cada acao
ordinaria e R$ 8,80 cada ag&o preferencial

Forma de Integralizagdo das Acées
Subscritas: Moeda Corrente Nacional

Prazo para Integralizagio: Em até 30
(trinta) dias a contar de 27 de novembro de
2024

Sé&o Paulo, 27 de novembro de 2024.

Assinatura do Subscritor:

Marada Sacol Abacs

ESUUSTZESUYCIUE

HYDRO REIN FEIJAO HOLDING B.V.
Marcela Jacob Alves
Legal Representative / Representante Legal

ganization of the Meeting / Mesa da Assembleia:

DocuSigned by:

[ %

DocusSigned by:

CrACCY0T48ES4BF

Bruno Ahlgrimm
President / Presidente

l Camilla. Mikaclinn, Maivr
Camilla Mikaelian Maier
Secretary / Secretaria

Assinado por:
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. ANNEX/ANEXO I-C |

SUBSCRIPTION BULLE’I’IN- .

SUBSCRIBER: MINERAGAO

oee

*.* BOLETIM DE SUBSCRICAO
SUBSCRITOR: MINERAGCAO

PARAGOMINAS S.A., a joint stock compan? .PARAGOMINAS S.A., sociedade por agées

incorporated and existing under the laws of
Brazil, headquartered in the city of
Paragominas, state of Para, at Avenida
Lameira Bitencourt, 123, Lote Modulo I, Celio
Miranda, enrolled with the CNPJ/MF under
No. 12.094.570/0001-77.

Total Issue Price of Subscribed Shares:
BRL 870,000.00

Number of Subscribed Shares: 870,000
common shares, nominatives and with no par
value

Share Issuance Value: BRL 1.00 per share

Form of Payment of Subscribed Shares:
National Currency

Deadline for Payment: Within 30 (thirty)
days from November 27, 2024

Sé&o Paulo, November 27, 2024

Subscriber Signature:

DocusSigned by:

f()w(os Mares

4Y0SUDUBDCEYAAZ,

MINERACAO PARAGOMINAS S.A.
Carlos Neves
Legal Representative / Representante Legal

coggﬂtulda e eXIstente sob as leis da
Republica Federativa do Brasil, com sede na
cidade de Paragominas, Estado do Para, na
Avenida Lameira Bitencourt, 123, Lote
Modulo |, Celio Miranda, inscrita no CNPJ/MF
sob o n°® 12.094.570/0001-77.

Preco Total de Emissdo das Acgées
Subscritas: R$ 870.000,00

Nimero de Agdes Subscritas: 870.000
acdes ordinarias, nominativas e sem valor
nominal

Valor de Emissdo das Agdes: R$ 1,00 por
acao

Forma de Integralizagdo das Acées
Subscritas: Moeda Corrente Nacional

Prazo para Integralizagio: Em até 30
(trinta) dias a contar de 27 de novembro de
2024

Sao Paulo, 27 de novembro de 2024.

Assinatura do Subscritor:

DocusSigned by:

Indorson. Marting

MINERAGAO PARAGOMINAS S.A.
Anderson Martins
Legal Representative / Representante Legal

Organization of the Meeting / Mesa da Assembleia:

DocusSigned by:

[ %

DocusSigned by:

(amilla, Mikaclion, Maicy

BFAECSOTA8ESABF

Bruno Ahlgrimm
President / Presidente

TRTETCST90B8464

Camilla Mikaelian Maier
Secretary / Secretaria

Assinado por:
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BY-LAWS OF ¢

THALASSIUS A022.21 PARTICIPAG
S.A.

CNPJIMF No. 41.825.369/0001-10

NIRE 35300567986
CORPORATE NAME

Article 1. THALASSIUS A022.21
PARTICIPACOES S.A. (“Company”) is a
closely-held joint-stock company, governed by
these By-laws, Law No. 6,404, dated
December 15, 1976, as amended
(“Corporations Law”), and by the Shareholders’
Agreement filed at the Company's
headquarters, pursuant to article 118 of the

Corporations Law (“Shareholders’
Agreement”).
HEADQUARTERS

Article 2. The Company is headquartered at
Rua Teodoro Sampaio, n°® 744, Conjunto 108,
Pinheiros, City of S&o Paulo, State of Szo
Paulo, Zip Code 05406-000, and it may open
and close branches in Brazil upon resolution of
the board of directors.

CORPORATE PURPOSE

Article 3. The corporate purpose of the
Company is to (a) facilitate the development,
financing, construction and operation of power
generation plants, in accordance with the
Development Business Plan and the Initial
Business Plan of the Company (as amended,

updated, replaced or supplemented in
accordance with the Shareholders’
Agreement), (b) trade electric energy,

comprising the purchase, import, export and
sale of electric energy to other sellers, to free
market consumers, including its shareholders,
or to other agents authorized by applicable
legislation, (c) purchase and sell electric energy
in several forms and types, operating in all
specialized market segments, including from its
subsidiary companies, (d) develop all activities
and provide all services associated or

ANNEX / ANEXO Il ,
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ESTATUTO SOCIAL DA
THALASSIUS A022.21 PARTICIPACOES
- S.A.
° 2 ° CNPJ/MF n° 41.825.369/0001-10
° NIRE 35300567986
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RAZAO SOCIAL

Artigo 1. THALASSIUS A022.21
PARTICIPAGOES S.A. (“Sociedade”) é uma
sociedade anénima de capital fechado,
regida pelo presente Estatuto Social, pela Lei
n° 6.404, de 15 de dezembro de 1976,
conforme alterada (“Lei das S.A.), e pelo
Acordo de Acionistas arquivado na sede
social da Sociedade, de acordo com o artigo
118 da Lei das S.A. (“Acordo de Acionistas”).

SEDE SOCIAL

Artigo 2. A Sociedade é sediada na Rua
Teodoro Sampaio, n°® 744, Conjunto 108,
Pinheiros, Cidade de S&o Paulo, Estado de
S&o Paulo, CEP 05406-000 e podera abrir e
encerrar  filiasis no Brasil mediante
deliberagdo do Conselho de Administracao.

OBJETO SOCIAL

Artigo 3. O objeto social da Sociedade & (@
facilitar o desenvolvimento, financiamento,
construcao e operagéo de usinas de geracio
de energia, de acordo com o Plano de
Negécios de Desenvolvimento e o Plano de
Negocios Inicial da Sociedade (conforme
alterado,  atualizado,  substituido  ou
complementado conforme o Acordo de
Acionistas), (b) comercializar energia
elétrica, abrangendo a compra, importac&o,
exportacdo e venda de energia elétrica a
outros vendedores, para os consumidores de
mercado livre, inclusive seus acionistas, ou
para outros prepostos autorizados pela
legislag&o aplicavel, (c) comprar e vender
energia elétrica em diversas formas e tipos,
operando em todos o0s segmentos
especializados do mercado, inclusive de

Assinado por:




Docusign Envelope ID: D363988B-D4E8-476F-AFD1-B82D4EBBCD94
.
e
L]
[ ]

[ ] ®

o900
(AL N N ]
(X X N

necessary to the electric energy trade actiyities,

)

° ° e o

[ X ] [ ] ee
L ] L] [ ] ® ®
00w ] ®

suas.subs,ldlara& (d) desenvolver todas as

in all forms and types, in the conﬁext ef the_ oatlwdades e “pr,pstar todos os servicos

electric energy section in Brazil, (e )manage the
risks related to the electric energy generation
and distribution activities on behalf of itself or
its subsidiary companies, in all forms and types,

as§QC|ado%M0Lf fecessarios as atividades
comerciais de energia elétrica, em todas as
form.as e tipos, no contexto da secdo de
ener;g«a elétrica no Brasil, (e) gerenciar os

including by means of service agreements,?,tis@qs relacionados as atividades de geracao

purchase and sale agreements, compensation
agreements, structured operation agreements
and derivative agreements, (f) provide
technical advisory and consulting to its
subsidiary companies with respect to
development, financing, construction and
operation of power generation plants, (g)
participate in the Electric Energy Trade
Chamber (CCEE), as well as in any entity,
association or body related to the electric
energy trade activities in several forms and
types, on its own behalf and/or third parties, in
accordance with applicable regulations, (h)
invest and/or participate, as a shareholder or as
a partner, in other companies and non-financial
institutions  which hold and explore power
generation plants from wind and/or solar
sources, and (i) any other activity associated to
the abovementioned activities.

DURATION

Article 4. The Company has an indefinite term
of duration.

CAPITAL STOCK AND SHARES

Article 5. The Company’s capital stock fully
subscribed and partially paid up in national
currency is of BRL 553,518,508.55 (five
hundred and fifty-three million, five hundred
and eighteen thousand, five hundred and eight
reais and fifty-five cents), divided into
56,406,495 (fifty-six million, four hundred and
six thousand, four hundred and ninety-five)
common shares and 56,406,495 (fifty-six
million, four hundred and six thousand, four

e distribuicdo de energia elétrica em seu
nome ou de suas subsidiarias, em todas as
formas e tipos, inclusive por meio de
contratos de prestagdo de servigos,
contratos de compra e venda, contratos de
compensagdo, contratos de operagdo
estruturada e contratos derivativos, (f)
prestar assessoria e consultoria técnica a
suas subsidiarias no que diz respeito ao
desenvolvimento, financiamento, construgéo
e operagao de usinas de geracéo de energia,
(9) participar da Camara de Comercializagdo
de Energia Elétrica (CCEE), bem como de
qualquer instituicdo, associacdo ou 6rgéo
relacionado as atividades de
comercializagédo de energia elétrica em
diversas formas e tipos, em seu proprio
nome e/ou de terceiros, de acordo com os
regulamentos aplicaveis, (h) investir e/ou
participar, como acionista ou como sécio, em
outras empresas e instituicdes nao
financeiras que detenham e explorem usinas
de geragéo de energia edlica e/ou solar, e (i)
qualquer outra atividade associada as
atividades acima mencionadas.

DURACAO

Artigo 4. A Sociedade possui uma duracéo
por periodo indeterminado.

CAPITAL SOCIAL E AGOES

Artigo 5. O capital social da Sociedade,
totalmente  subscrito e  parcialmente
integralizado em moeda nacional, é de
553.518.508,55 (quinhentos e cinquenta e
trés milhdes, quinhentos e dezoito mil,
quinhentos e oito reais e cinquenta e cinco
centavos), dividido em 56.406.495
(cinquenta e seis milhdes, quatrocentas e
seis mil, quatrocentas e noventa e cinco)
agbes ordinarias e 56.406.495 (cinquenta e
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hundred and ninety-five) preferred shares aII of
them nominatives and with no par valpe %'

First paragraph. Each common share gives to
its holder the right to one (1) vote in the
shareholders meetings, which resolutions shall
be made pursuant to the terms of these By-
laws, the Corporations Law, and the
Shareholders’ Agreement.

Second paragraph. The Company may issue
preferred shares, subject to the terms and
conditions set forth in these By-Laws and the
Shareholders’ Agreement. The preferred
shares (a) shall not grant right to vote; (b) shall
grant to its holders the priority right in capital
reimbursements, with no premium under the
terms of article 17, item Il, of Corporations Law:;
and (c) shall be entitled to receive dividends at
a ratio equal to eight point eighty times (8.80x)
the amount of dividends payable for each
common share, observing the provisions set
forth in articles 18 and 20 of these Bylaws..

Third paragraph. The shareholders shall have
preemptive right to subscribe shares issued by
the Company, in accordance with the
Corporations Law and the provisions of the
Shareholders’ Agreement.

Fourth Paragraph. The Company shall be
prohibited from issuing founders’ shares
(partes beneficiarias).

Article 6. The Company is authorized to
increase its capital stock until the limit of
R$174,613,977.00 (one hundred and seventy-
four million, six hundred and thirteen thousand,
nine hundred and seventy-seven reais),
regardless of any amendment to the
Company’s By-laws, upon resolution of the
board of directors and pursuant to the terms
and conditions set forth in the Shareholders’
Agreement (“Authorized Capital”).

seise -mllhoes quatrocentas e seis mil,
l,QI,gatrOQentasp e®noventa e cinco) acbes
prefésenciais; ¢odas nominativas e sem valor
nominal.

[ ] ®

gngra%gl(:afo primeiro. Cada acdo ordinaria da
a0 feu titular o direito a 1 (um) voto nas
assembleias de acionistas, cujas
deliberacdes serdo aprovadas de acordo
com os termos deste Estatuto Social, da Lei
das S.A. e do Acordo de Acionistas.

Paragrafo segundo. A Sociedade podera
emitir agbes preferenciais, sujeitas aos
termos e condigcdes previstos neste Estatuto
Social e no Acordo de Acionistas. As acdes
preferenciais (a) ndo concederao direito ao
voto; (b) deveréo conceder aos seus titulares
o direito de prioridade nos reembolsos de
capital, sem nenhum prémio, nos termos do
artigo 17, inciso Il, da Lei das S.A;; e (c)
dever&o conceder aos seus titulares o direito
ao recebimento de dividendos na proporgéo
de 8,80 (oito virgula oitenta) vezes o valor
dos dividendos pagos a cada ac&o ordinaria,
observado o disposto nos artigos 18 e 20
deste Estatuto Social.

Paragrafo terceiro. Os acionistas deverdo
ter o direito preferencial de subscrever agées
emitidas pela Sociedade, de acordo com a
Lei das S.A. e as disposicdes do Acordo de
Acionistas.

Paragrafo quarto. A Sociedade estara
proibida de emitir partes beneficiarias.

Artigo 6. A Sociedade esta autorizada a
aumentar seu capital social até o limite de R$
174.613.977,00 (cento e setenta e quatro
milhdes, seiscentos e treze mil e novecentos
e setenta e sete reais), independentemente
de qualquer aditamento do Estatuto Social
da Sociedade, mediante deliberacdo do
conselho de administragcéo e de acordo com
os termos e condigbes previstos no Acordo
de Acionistas (“Capital Autorizado”).

Assinado por:




First Paragraph. The board of direetorseshall
set forth in the resolution in Wthh the papltal
increase will be resolved the tewns 0f the
issuance of the shares, including price, term
and form of payment.

SHAREHOLDERS MEETINGS

Article 7. The Shareholders Meetings shall be
held, ordinarily, within the first four (4) months
of each year, in order to discuss, vote and, as
the case may be, approve, among other
matters, on the Company’s results for the
preceding year, and, extraordinarily, at any
time.

Article 8. Except for the Shareholders’
Reserved Matters, which are required to be
approved by the shareholders in accordance
with the Corporations Law, all other matters
that are not Shareholders’ Reserved Matters
shall be subject to approval by the board of
directors of the Company.

First Paragraph. Pursuant to and subject to
the provisions of the Shareholders’ Agreement,
any of the following matters with respect to the
Company or any of its subsidiaries shall be
approved by shareholders holding one hundred
percent (100%) of the Company’s voting capital
stock (“Shareholders’ Reserved Matters”):

(i) Amend, replace or repeal the
By-laws or adopt new By-laws for the
Company, except for any capital increase
in accordance with the provisions set forth
in Article 5 (Funding) of the Shareholders’
Agreement;

(ii) Election or dismissal, at any
time, of members of the board of directors
(conselho de administragdo) and/or of the
fiscal board (conselho fiscal);

O

Paragrafo, '@Pq’meiro conselho de
admhustraga& devera estabelecer na
dellberagaovem *que 0 aumento de capital
sera resolvido os termos da emisséo das

,@coes, incluindo prego, prazo e forma de

~ Jagarhento.

900 20@

ASSEMBLEIAS DE ACIONISTAS

Artigo 7. As Assembleias de Acionistas
serdo realizadas, ordinariamente, dentro dos
primeiros 4 (quatro) meses de cada
exercicio, para discutir, votar e, conforme o
caso, aprovar, entre outros assuntos, 0s
resultados da Sociedade para o ano anterior,
e, extraordinariamente, a qualquer momento.

Artigo 8. Exceto para os Assuntos
Reservados aos Acionistas, que s&o
necessarios para serem aprovados pelos
acionistas de acordo com a Lei das S.A,,
todos os outros assuntos que nao sdo dos
Assuntos Reservados aos Acionistas
estardo sujeitos a aprovacdo pelo conselho
de administracéo da Sociedade.

Paragrafo Primeiro. De acordo com e
sujeitos as disposicbes do Acordo de
Acionistas, quaisquer assuntos a seguir em
relacdo a Sociedade ou a qualquer uma de
suas subsidiarias serdo aprovados pelos
acionistas que detém 100% (cem por cento)
do capital social com direito de voto da
Sociedade (“Assuntos Reservados aos
Acionistas”):

(i) Aditar, substituir ou revogar o
Estatuto Social ou aprovar o novo
Estatuto Social para a Sociedade,
exceto qualquer aumento de capital de
acordo com as disposigdes do Artigo 5
(Financiamento) do  Acordo de
Acionistas;

(ii) Eleicdo ou destituicdo, a
qualquer momento, dos membros do
conselho de administracdo e/ou do
conselho fiscal;
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(iii) Approval  of the': agm‘_ual
accounts of the managemenf of°the
Company and the financial staéements
presented by the management of the
Company;

(iv) Issuance, for public or private
distribution, of any debentures or other
debt instrument convertible into shares of
the Company, except for any convertible
debenture or debt subscribed by any of
the shareholders in accordance with
Article 5 (Funding) of the Shareholders’
Agreement;

(V) Suspension of the exercise of
rights of the shareholder in case of default
(provided that such defaulting
Shareholder will not be entitled to vote and
the relevant approval quorum shall be
calculated and assessed disregarding the

shareholding  of  such  defaulting
Shareholder);

(vi) Authorize the issuance of
subscription  warrants  (bonus  de

subscrigdo) and/or any other securities by
the Company, except for any capital
increase in accordance with the provisions
of Article 5 (Funding) of the Shareholders'’
Agreement;

(vii) The declaration and distribution
of any share bonus (bonificagbes de
acdes),

(viii) Corporate restructuring
involving the Company, including merger,
spin-off, consolidation or transformation;

(ix) Liquidation or dissolution of the
Company and appointment or dismissal of
an insolvency administrator, liquidator or
receiver,  judicial or  extrajudicial
reorganization (recuperacdo judicial ou
extrajudicial), as well as bankruptcy or
court/out-of-court  liquidation  request,
according to the applicable legislation (or

[ X X} oo ©9%
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(%ip) , ¢ o Aprovacéo das contas anuais

ed? adryi.rﬁsgrégéo da Sociedade e das
gemonstracoes financeiras
apresentadas pela administracdo da
Sociedade;

QD

f’(éw-) Emiss&o, para distribuicdo
publica ou privada, de quaisquer
debéntures ou outro titulo de divida
conversivel em agdes da Sociedade,
exceto por qualquer debénture
conversivel ou divida subscrita por
quaisquer acionistas, conforme o Artigo

5 (Financiamento) do Acordo de
Acionistas;
(v) Suspensao do exercicio de

direitos do acionista em caso de
inadimplemento (desde que esse
Acionista inadimplente ndo tenha direito
de votar e o quérum de aprovacéo
relevante seja calculado e avaliado sem
levar em conta a participagado acionaria
desse Acionista inadimplente);

(vi) Autorizar a emissao de bonus
de subscricdo e/ou quaisquer outros
titulos pela Sociedade, exceto por
qualquer aumento de capital, conforme

as disposicdes do Artigo 5
(Financiamento) do  Acordo de
Acionistas;

(vii) A declaragdo e distribuicao

de quaisquer bonificagbes de agdes;

(viii) A reestruturagéo societaria
envolvendo a Sociedade, inclusive
incorporacao, cisao, fuséo ou

conversao;

(ix) A liquidacéo ou dissolugao da
Sociedade e a nomeagéo ou destituicao
de um inventariante de insolvéncia,
liquidante ou depositario judicial,
recuperagao judicial ou extrajudicial,
bem como a faléncia ou solicitacdo de
liquidacdo judicial/lextrajudicial, de
acordo com a legislagao aplicavel (ou
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taking any step to dissolve or liquidaje the
Company), including the ratification’éf afly
such resolution or matter adopted oy §gken
by the management of the Company on
an urgent basis;

(x) Creation of any new class of
shares, whether by means of a new
issuance of shares or redesignation of
certain already existing shares, and
whether or not such new class of shares
carries any preferential or enhanced
rights;

(xi) Creation of preferred shares or
increase of the preferred shares’ class not
proportionally with the other classes of
preferred shares, except if already set
forth or authorized in this By-laws and
subject to the obligations to vote as
provided for in Article 5 (Funding) of the
Shareholders’ Agreement;

(xii) Vary, modify, abrogate or
otherwise change in the rights, benefits
and/or advantages of any existing class of
shares or creation of a new class of shares
with rights, preferences or equal or more
rights, benefits and/or advantages than
those attributed to the existing shares;

(xiii) Any public offering or listing of
the Company’s securities;
(xiv) Approving or adopting a

material change in the distribution policy
set forth in the Shareholders’ Agreement
or the declaration or payment of any
dividends or other distribution by the
Company other than in accordance with
the approved distribution policy;

(xv) Approve the annual global
remuneration and benefits of managers
(officers and board members) or establish,
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tomando qualguer providéncia para
,«dissefver “od diquidar a Sociedade)
‘nclysive & , ratificacdo de qualquer
deliberacdo ou assunto aprovado pela
Aadmijnistragcéo da Sociedade em carater
&ée "uggéncia;
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(x) Criacé@o de qualquer nova classe de
acdes, seja por meio de uma nova
emissdo de ag¢des ou redesignacdo de
determinadas acdes ja existentes, e se
essa nova classe de acdes traz ou néo
quaisquer direitos preferenciais ou
reforgados;

(xi) Criacéo de acbes
preferenciais ou aumento da classe de
acles preferenciais nao
proporcionalmente com as demais
classes de agbes preferenciais, exceto
se ja previstas ou autorizadas neste
Estatuto Social e sujeitas as obrigagdes
de voto, conforme previsto no Artigo 5
(Financiamento) do  Acordo de
Acionistas;

(xii) Variar, modificar, revogar ou,
caso contrario, alterar nos direitos,
beneficios e/ou vantagens de qualquer
classe existente de agbes ou criagédo de
uma nova classe de agbes com direitos,
preferéncias ou direitos, beneficios e/ou
vantagens iguais ou maiores do que
aqueles atribuidos as agbes existentes;

(xiii) Qualquer oferta ou listagem
publica dos titulos da Sociedade;

(xiv) Aprovar uma  mudancga
relevante na politica de distribuicées
prevista no Acordo de Acionistas ou na
declaracdo ou no pagamento de
quaisquer dividendos ou em outra
distribuicdo pela Sociedade, exceto de
acordo com a politica de distribuicdes
aprovada;

(xv) Aprovar a remuneragao
global anual e os beneficios dos
administradores (diretores e membros
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grant, vary or terminate any pensjon qr
retirement plan or any employeée :o-r:
management incentive plan; AT

(xvi) Approve the filing of claims
against managers for breach of fiduciary
duties (provided that the Shareholder that
appointed such managers will not be
entitled to vote and the relevant approval
quorum shall be calculated and assessed
disregarding the shareholding of such
Shareholder);

(xvii) Increase or decrease of share
capital beyond the pre-approved limits of
authorized  capital, including  the
contribution of assets by any shareholder
to the Company’s capital, subject to the
obligations to vote and approve capital
increased in accordance with the
provisions of Article 5 (Funding) of the
Shareholders’ Agreement;

(xviii) Changes in the size or
composition of the board of directors of
the Company and/or in the list of
Shareholders’ Reserved Matters and of
the Board Reserved Matters, unless if

made in  accordance  with the
Shareholders’ Agreement;
(xix) Grouping, split, conversion,

redemption, reimbursement, amortization
or repurchase of shares and/or quotas or
any securities convertible into shares, or
changes in the conditions applicable to
redemption, amortization or repurchase of
shares and/or quotas or securities
convertible into shares; and

(xx) Authorize the Company to
approve any of the above-listed matters in
respect of any of its subsidiary companies,
including in a partner's meeting or
amendment to the articles of association
of any of its subsidiary companies.
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evariar ou emcerrar qualquer plano de
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*pré\jdéncis, .ol e aposentadoria ou

qualquer plano de incentivo aos
.funcionarios ou a gestao;
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2 oxVD)s o Aprovar a apresentacdo de

reclamacgées contra administradores por
violagcdo de deveres fiduciarios (desde
que o Acionista que nomeou esses
administradores nao tenha direito a voto
e o quérum de aprovagao relevante seja
calculado e avaliado sem levar em conta

a participagdo  acionaria  desse
Acionista);
(xvii) Aumento ou diminuicdo do

capital social além dos limites pré-

aprovados de capital autorizado,
inclusive a contribuicdo de ativos por
qualquer acionista ao capital da

Sociedade sujeita as obrigagdes para
votar e aprovar o aumento de capital
conforme as disposicées do Artigo 5

(Financiamento) do  Acordo de
Acionistas;
(xviii) Alteracbes no tamanho ou na

composicéo do conselho de
administracdo da Sociedade e/ou na
lista dos Assuntos Reservados aos
Acionistas e dos Assuntos Reservados
ao Conselho, a menos que se forem
feitas conforme o Acordo de Acionistas;

(xix) Agrupamento, cisao,
conversao, resgate, reembolso,
amortizagdo ou recompra de agdes e/ou
cotas ou quaisquer titulos conversiveis
em agbes, ou mudangas nas condigbes
aplicaveis ao resgate, amortizagdo ou
recompra de acdes e/ou cotas ou titulos
conversiveis em agoes; e

(xx) Autorizar a Sociedade a
aprovar quaisquer assuntos elencados
acima em relagdo a qualquer uma de
suas subsidiarias, inclusive em uma
reunido de socios ou aditamento ao
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Third Paragraph. The Shareholders Meetings
shall be held on any day except (i) Saturday or
Sunday or (i) the holidays on which banks in
Luxembourg, Netherlands, New York City,
Delaware, USA, or Sao Paulo, Brazil are
required by law to remain closed (“Business
Days”), during business hours, at the registered
office of the Company, except as otherwise
expressly agreed upon among the
shareholders.  The  shareholders  may
participate in any shareholders’ meeting in
person, by proxy, telephone, teleconference,
videoconference or similar communication
equipment, subject to the provisions of the
Corporations Law. In the event of a meeting
held by telephone, teleconference,
videoconference or similar communication
equipment, such meeting shall be deemed held
at the registered office of the Company and any
resolutions taken therein shall be reproduced in
the minutes to be executed by all shareholders
attending such meeting.

Article 9. Written notice of any Shareholders
Meeting shall be sent at least ten (10) days
prior to the proposed date of the meeting on
first call, and at least five (5) days prior to the
proposed date of the meeting, on any
subsequent call. The notice shall contain
information about the place, date and time
when the relevant Shareholders Meeting will be
held and the agenda, as well as, if required
pursuant to applicable law depending on the
agenda of the respective meeting, any
supporting documentation on the matters to be
discussed at the relevant Shareholders
Meeting. The Shareholders’ Meetings shall be
called (a) by the board of directors chairperson
or (b) by any of the shareholders if the board of
directors chairperson fails to call the meeting or
delays such call notice request made by any of
the shareholders within five (5) days from such
request, provided that the board of directors
chairperson shall not have any veto and
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Paragrafo Terceiro. As Assembleias de
Acianistas ser&o realizadas em qualquer dia
e @ .\ @ & W
exceto le ssabados ou domingos ou (ii) em
ferladosS . .nos quais os bancos em
Luxemburgo, Paises Baixos, Cidade de
Nova lorque, Delaware, EUA, ou S&o Paulo,
Brasil s&o obrigados por lei a permanecerem
fechados (“Dias Uteis”), durante o horario
comercial, na sede social da Sociedade,
exceto quando expressamente acordado de
outra forma entre os acionistas. Os
acionistas podem participar de qualquer
assembleia de acionistas pessoalmente, por

procuragéo, telefone, teleconferéncia,
videoconferéncia ou equipamentos de
comunicagdo semelhante, sujeitos as

disposicbes da Lei das S.A. Em caso de uma
assembleia por telefone, teleconferéncia,
videoconferéncia ou equipamentos de
comunicacéo semelhante, essa assembleia
sera considerada realizada na sede social da
Sociedade e quaisquer deliberactes
aprovadas ali serdo reproduzidas na ata a
ser assinada por todos os acionistas
participantes dessa assembleia.

Artigo 9. A notificacdo por escrito de
qualquer Assembleia de Acionistas sera
enviada, pelo menos, 10 (dez) dias antes da
data proposta da assembleia na primeira
convocagéao, e, pelo menos, 5 (cinco) dias
antes da data proposta da assembleia, em
qualquer convocagéao posterior. A notificagéo
deverd conter as informagdes sobre o local,
data e horario de quando a Assembleia de
Acionistas relevante sera realizada e a
ordem do dia, bem como, se necessario, de
acordo com a lei aplicavel, dependendo da
ordem do dia da respectiva assembleia,
qualquer documentagdo comprobatéria
sobre os assuntos a serem discutidos na
Assembleia de Acionistas relevante. As
Assembleias de Acionistas serao
convocadas (a) pelo presidente do conselho
de administracéo ou (b) por qualquer um dos
acionistas se o presidente do conselho de
administragdo deixar de convocar a
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decision-making right on the call notice request
made by any of the shareholdefs. ~A
Shareholders Meeting shall be congldefed
validly called and convened without the delivery
of any call notice if all shareholders attend such
meeting, including if in accordance with the
third paragraph of Article 8.

First paragraph. The shareholders meeting
shall have a president, which shall be a
shareholder, or a shareholder’s representative,
as the case may be, chosen by simple majority
of the shareholders attending the meeting. The
president of the shareholders meeting shall
invite, among those attending, the secretary.

Second paragraph. The quorum for a
Shareholders’ Meeting on first call shall be of
Shareholders holding one hundred percent
(100%) of the common shares issued by the
Company. Ifa quorum is not present at any duly
convened Shareholders Meeting on first call,
the shareholders present at such meeting shall
adjourn the meeting and such adjourned
meeting shall be reconvened by the Board of
Directors chairperson on not less than five (5)
days prior written notice to each shareholder,
provided that any notices to the adjourned
meeting shall be delivered by the Board of
Directors chairperson to the shareholders on
the same date that the relevant meeting is
adjourned. Any such adjourned meeting on
second or subsequent call may be reconvened
with the presence of any number of
shareholders, provided that the Shareholders’
Reserved Matters may only be approved if the
quorum set forth in the first paragraph of Article
8 is present at the applicable Shareholders’
Meeting.
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assemblaia ou atrasar o pedido de
cgrmocagféo Fe'igogppr qualquer um dos
acibnistas deiitre He®5 (cinco) dias dessa
solicitacdo, desde que o presidente do
conselhe de administracdo n&o tenha
qf%laugeg:direito de veto e a tomada de
deicis6és sobre o pedido de convocacéo feito
por qualquer um dos acionistas. Uma
Assembleia de Acionistas sera considerada
validamente convocada sem a formalizac&o
de qualquer convocagdo se todos os
acionistas participarem dessa assembleia,
incluindo se for de acordo com o paragrafo
terceiro do Artigo 8.

Paragrafo primeiro. A assembleia de
acionistas deverd ter um presidente, que
sera um acionista, ou um representante do
acionista, conforme o caso, escolhido pela
maioria simples dos acionistas participantes
da assembleia. O presidente da assembleia
de acionistas devera convidar, entre os
participantes, o(a) secretario(a).

Paragrafo segundo. O quérum para uma
Assembleia de Acionistas na primeira
convocagéo sera dos Acionistas que detém
100% (cem por cento) das acdes ordinarias
emitidas pela Sociedade. Se um quérum néo
estiver presente em qualquer Assembleia de
Acionistas  devidamente instalada na
primeira  convocagdo, 0s  acionistas
presentes nessa assembleia adiardo a
assembleia e essa assembleia adiada sera
reconvocada pelo presidente do Conselho
de Administracdo com aviso prévio por
escrito de, pelo menos, 5 (cinco) dias para
cada acionista, desde que quaisquer
notificacées da assembleia adiada sejam
formalizadas pelo presidente do Conselho de
Administracdo para os acionistas na mesma
data que a assembleia relevante seja adiada.
Qualquer assembleia adiada em uma
segunda convocagdo ou  convocacado
posterior podera ser convocada novamente
com a presenga de qualquer quantidade de
acionistas, desde que os Assuntos
Reservados aos Acionistas somente possam
ser aprovados se o quoérum previsto no
paragrafo primeiro do Artigo 8 estiver
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Third paragraph. The shareholders may be
represented in the Shareholders Meetings by
attorney-in-fact duly appointed pursuant to the
law, with specific powers, and the
corresponding power-of-attorney shall be filed
in the Company’s headquarters.

L]

MANAGEMENT

Article 10. The Company shall be managed by
a board of directors and a board of executive
officers, which shall have the attributions set
forth in the Corporations Law, in these By-laws
and in the Shareholders’ Agreement.

Sole paragraph. The Shareholders Meeting
shall establish the annual global compensation
of the members of the Company's
management pursuant to the terms of the
Shareholders’ Agreement, provided that the
members of the board of directors will not be
entitled to any compensation.

BOARD OF DIRECTORS

Article 11. The Board of Directors will be
composed of five (5) members, individuals,
resident or not in Brazil, shareholders or not,
appointed by the Shareholders Meeting, in
accordance with the appointment rights and
conditions set forth in the Shareholders’
Agreement, for a term of office of two (2) years,
reelection being allowed. The appointment and
election of alternates for each elected member
of the Board of Directors shall be permitted.

First paragraph. The Shareholders Meeting
shall appoint, among the appointed directors,
the chairperson of the board of directors in
accordance with the Shareholders’ Agreement.

Second paragraph. The directors shall be
invested in their positions by means of the
execution of the term of investiture in the

®
e
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Paragrafo terceiro. Os acionistas podem
ser representados nas Assembleias de
o O © o .
Acnop¢sta§apor um procurador devidamente
norhgadd, de acordo com a lei, com poderes
especificos, e a procuragao correspondente
sera arquivada na sede social da Sociedade.

ADMINISTRAGCAO

Artigo 10. A Sociedade sera administrada
por um conselho de administragéo e por uma
diretoria executiva, que tera as atribuicées
estabelecidas na Lei das S.A., neste Estatuto
Social e no Acordo de Acionistas.

Paragrafo unico. A Assembleia de
Acionistas devera estabelecer a
remuneracao global anual dos membros da
administracéo da Sociedade de acordo com
os termos do Acordo de Acionistas, desde
que os membros do conselho de
administragéo ndo tenham direito a qualquer
remuneracgao.

CONSELHO DE ADMINISTRAGAO

Artigo 11. O Conselho de Administragéo
serd composto por 5 (cinco) membros,
pessoas fisicas, residentes ou n&o no Brasil,
acionistas ou ndo, nomeados pela
Assembleia de Acionistas, de acordo com os
direitos e condi¢gbes de nomeacéo previstos
no Acordo de Acionistas, por um mandato de
2 (dois) anos, sendo permitida a reeleicdo.
Ser&o permitidas a nomeacgdo e a eleicéo de
suplentes para cada membro eleito do
Conselho de Administracao.

Paragrafo primeiro. A Assembleia de
Acionistas devera nomear, entre os
conselheiros nomeados, o presidente do
conselho de administracéo de acordo com o
Acordo de Acionistas.

Paragrafo segundo. Os diretores serdo
investidos em seus cargos por meio da
assinatura do termo de posse no livro

Assinado por:




Docusign Envelope ID: D363988B-D4E8-476F-AFD1-B82D4EBBCD94

e o e L e®e e® ee
e © o © o ¢ ® e e
[ ] o o L] L ] L] L] ®
e o o o °® e [ N J
e © o e © © o ® © ®
L [ ] L] ee e ®

corresponding corporate book and shall remaln corpora;wg) corr@spea@ente € permanecerao
in their positions until the due investiture o-ftherr em seusecargos atea Jevida posse de seus
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successors. orel e sucéssdrat. R

Third paragraph. The Board of Directors shall Paragrafo terceiro. O Conselho de
meet ordinarily monthly and extraordinarily, at Ad'rg&i%isftgas’géo se reunira ordinariamente
any time, upon request by any director, in menhsalthente e extraordinariamente, a
accordance with the procedures described in qualquer momento, a pedido de qualquer
the Corporations Law, these By-laws and the conselheiro, de acordo com 0s
Shareholders’ Agreement. The meetings shall procedimentos descritos na Lei das S.A,
be held on Business Days, during business neste Estatuto Social e no Acordo de
hours, at the registered office of the Company, Acionistas. As reuniées seréo realizadas em
except as otherwise expressly agreed upon Dias Uteis, durante o horario comercial, na
between all of the directors. sede social da Sociedade, exceto quando
acordado expressamente de outra forma
entre todos os conselheiros.

Fourth paragraph. Written notice of any board Paragrafo quarto. A notificag&o por escrito
of directors’ meeting shall be prepared and sent de qualquer reunifo do conselho de
by the board of directors chairperson (or any administragéo sera elaborada e enviada pelo
other director) to each other director at least presidente do conselho de administragéo (ou
five (5) days prior to the proposed date of the por qualquer outro conselheiro) para cada
meeting on first call, and at least five (5) days conselheiro, pelo menos, 5 (cinco) dias antes
prior to the proposed date of the meeting on da data proposta da reunido na primeira
any subsequent call. The notice shall state the convocacgéo, e, pelo menos, 5 (cinco) dias
specific date, time, location and agenda of the antes da data proposta da reunido em
meeting, as well as the comprehensive and qualquer convocagao posterior. A notificacio
detailed description of matters, and copies of devera indicar a data, horario, local e ordem
any documents to be discussed in the meeting do dia especificos da reuni&o, bem como a
to the extent provided by the director that called descricdo abrangente e detalhada de
the meeting. Such notice may be waived by the assuntos, e copias de quaisquer documentos
attendance of all directors at the meeting. Any a serem discutidos na reunido, na medida
director’s attendance at the meeting in person, prevista pelo conselheiro que convocou a
by proxy or any other means set forth in this reunido. Essa notificagdo podera ser
Agreement shall be deemed as a waiver of renunciada pela participagdo de todos os
notice by such director. The meetings of the conselheiros na reuni&o. A participacéo de
board of directors shall be chaired by any qualquer conselheiro na reunigo
person present at the meeting and elected by pessoalmente, por procuragdo ou por
the attending members representing the simple qualquer outro meio previsto neste Acordo
majority. The chairperson of the meeting shall serd considerada como uma renutncia da
invite the secretary among the persons present notificagdo por esse conselheiro. As
at the meeting. reunides do conselho de administragdo
serdo presididas por qualquer pessoa
presente na reuni&o e eleita pelos membros
participantes que representam a maioria
simples. O presidente da reunido devera
convidar o(a) secretario(a) entre as pessoas
presentes na reunido.
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Fifth paragraph. The members of the beard of
directors may attend the meetings in pe’réon:bi
telephone, teleconference, videoconferdnce of
similar communication equipment or may
to attend the
meeting and vote in its place. Such designation
shall be in writing, signed by the granting
director, and shall identify the meeting at which
the designated director may act as a proxy and
any instructions that may be applicable. In the
event of a meeting held by telephone,
teleconference, videoconference or similar
communication equipment, such meeting shall
be deemed held at the registered office of the
Company and any resolutions taken therein
shall be reproduced in the minutes to be
directors attending such

designate another director

executed by all
meeting.

Sixth paragraph. The quorum for a board of
directors’ meeting on first call shall be of all
directors. If a quorum is not present at any duly
convened board of directors’ meeting on first
call, then the directors present at such meeting
shall adjourn the meeting and such adjourned
meeting shall be reconvened by the board of
directors chairperson or any other director
present at such meeting on not less than five
(5) days prior written notice to each other
provided that any notices to the
adjourned meeting shall be delivered by the
board of directors chairperson or any other
director present at such meeting to the other
directors on the same date that the relevant
adjourned. Any adjourned
meeting on second or subsequent call may be
reconvened with the presence of any number

director,

meeting was

of directors.

Article 12. The Board of Directors shall have
the jurisdiction provided under the Corporations
Law, especially over the Board Reserved

(X XN X J
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Parég:af..o quirto.<@s membros do conselho
des admijnistrag&o® *podem participar das
rethio@s® peéssoalmente, por telefone,
teleconferéncia, videoconferéncia ou
eqUIpamentos de comunicacdo semelhante
ol podgm designar outro conselheiro para
padticigar da reuni&o e votar no seu lugar.
Essa designacédo sera por escrito, assinada
pelo conselheiro concedente, e devera
identificar a reunido na qual o conselheiro
designado podera agir como um procurador
e quaisquer instrucbes que possam ser
aplicaveis. Em caso de uma reunido por
telefone, teleconferéncia, videoconferéncia
ou equipamentos de  comunicagdo
semelhante, essa reunido sera considerada
realizada na sede social da Sociedade e
quaisquer deliberacdes aprovadas ali serdo
reproduzidas na ata a ser assinada por todos
os conselheiros participantes dessa reunido.

Paragrafo sexto. O quérum para uma
reunigo do conselho de administracdo na
primeira convocacdo sera de todos os
conselheiros. Se um quérum ndo estiver
presente em qualquer reunido do conselho
de administragdo devidamente instalada na
primeira convocacgéo, entdo os conselheiros
presentes nessa reunido adiardo a reuniao e
essa reunido adiada sera reconvocada pelo
presidente do conselho de administragdo ou
por qualquer outro conselheiro presente
nessa reunido com aviso prévio por escrito
de, pelo menos, 5 (cinco) dias para cada
conselheiro entre si, desde que quaisquer
notificagbes da reunido adiada sejam
formalizadas pelo presidente do conselho de
administragdo ou por qualquer outro
conselheiro presente pessoalmente nessa
reunido para os demais conselheiros na
mesma data que a reunido relevante foi
adiada. Qualquer reunido adiada na segunda
convocagao ou em convocagdo posterior
podera ser convocada novamente com a
presenca de qualquer quantidade de
conselheiros.

Artigo 12. O Conselho de Administracdo
devera ter a competéncia prevista nos
termos da Lei das S.A., especialmente sobre

Assinado por:
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Matters. Except for Board Reserved Matter&, 0s As&untos JReservados ao Conselho.
resolutions of the Board of Directors shgll tge Exgeto QS A§%Lm‘tgs Reservados ao
approved by the affirmative vote of a &mple® ConSelha,“as deliberacdes do Conselho de
majority of the members of the board. Administracdo serdo aprovadas pelo voto
aflrmatlve da maioria simples dos membros
do cgnsegho
Sole paragraph. Subject to the terms and Parégrafo Unico. Sujeito aos termos e
conditions set forth in the Shareholders’ condigbes previstos no Acordo de
Agreement, any of the following matters with Acionistas, qualquer um dos seguintes
respect to the Company or any of its assuntos em relagdo a Sociedade ou a
subsidiaries will require the affirmative vote of qualquer uma de suas subsidiarias exigira o
all the members of the board of directors voto afirmativo de todos os membros do
(“Board Reserved Matters”). For purpose of this conselho de administracdo (“Assuntos
By-laws “Material Project Documents” means Reservados ao Conselho”). Para efeitos
the following agreements to be entered into by deste  Estatuto  Social “Documentos
the Company and/or its subsidiary companies: Relevantes de Projeto” significa os seguintes
(a) the turbine supply agreements; (b) the acordos a serem celebrados pela Sociedade
balance of plant engineering, procurement and e/ou por suas subsidiarias: (a) os acordos de
construction agreements; (c) the turbine fornecimento de turbinas; (b) o balanco dos
service and availability agreement with turbine contratos de engenharia, aquisicdo e
supplier; (d) the power purchase agreements construgcdo de usinas; (c) o contrato de
(and the associated hedging agreements); (e) prestacdo de servigos e disponibilidade de
the indemnity agreement (associated to the turbinas com o fornecedor de turbinas; (d) os
power purchase agreements), (f) the direct contratos de compra e venda de energia (e
agreement; (g) any infrastructure sharing os contratos de hedge associados); (e) o
agreement or connection or use agreement; acordo de indenizagdo (associado aos
and (h) any other agreement(s) related to the contratos de compra e venda de energia); (f)
construction, development or operation of the o acordo direto; (g) qualquer acordo de
power plants owned by the subsidiary compartiihamento de instalagdes ou acordo
companies entered into from time to time the de interconex@o ou uso; (h) qualquer outro
value of which would reasonably be expected contrato(s) relacionado(s) & construcdo,
to be equal to or greater than R$25,000,000.00 desenvolvimento ou operacéo das usinas de
(or its equivalent) or that otherwise could energia de propriedade das subsidiarias
reasonably be expected to materially affect the celebrado(s) de tempos em tempos cujo
Company, its subsidiary companies or power valor seria razoavelmente esperado ser igual
plants, including its or their material contractual ou superior a R$ 25.000.000,00 (ou seu
obligations and material risks and liabilities, not equivalente) ou que de outra forma poderia
including the appointment of or any agreement ser razoavelmente esperado afetar, de forma
related to administrative or corporate service relevante, a Sociedade, suas subsidiarias ou
provider, including but not limited to, contract usinas de energia, incluindo suas obrigacdes
manager, asset manager, tax, accounting, contratuais relevantes e riscos e
regulatory or reporting type activities: responsabilidades relevantes, nédo incluindo
a nomeacdo de ou qualquer acordo
relacionado ao prestador de servigos
administrativos ou corporativos, incluindo,
mas nao limitado a, gerente de contratos,
gerente de ativos, atividades tributarias,
contabeis, reguladoras ou do tipo de
relatorio:

Assinado por:
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(i) Any incurrence, refinan?ing:cri
extension of indebtedness for bartewed’
money (or guaranties of indebtedness for
borrowed money) (for avoidance of doubt,
excluding any performance guarantees
required under Material Project
Documents, as defined and provided for in
the Shareholders’ Agreement), except for
shareholder loans, any debt financing and
the actual funding of such debt financing
made or entered into in accordance with

requirements made under the
Shareholders’ Agreement;
(i) Any modification to the

milestones to FID Approval (as defined in
the Shareholders’ Agreement), except as
required in connection with any other
Board Reserved Matter that has been duly
approved;

(iii) Any increase to the then-current
overall development budget including the
development contingency or aggregate
expenses that (when taken together with
any other prior amendments to the
development budget), would utilize
greater than seventy-five percent (75%) of
the development contingency amount set
out in the Base Case Financial Model;

(iv) Any increase to the then-current
overall construction budget including the
construction contingency or aggregate
expenses that (when taken together with
any other prior amendments to the
construction budget), would utilize greater
than fifty percent (50%) of the construction
contingency amount set out in the Base
Case Financial Model;

[ X X0 N

L [ ] [ ] [ [ ] [ )
[ ] [ ] e [ ] L ]
L ] LN J o o0
L] ® [ ] ® [ ] ®

® 90 ¢ ® "~

[ X X ] ( ] eoe
. [ ] ® L] @ .

° e =

S0 . Qualquer incursao,

*reflndnciatnento. ou  prorrogacéo de
endividamento para dinheiro
- emprestado garantias de

O@%n@dbﬁidamento para dinheiro

ce&niprestado) (para evitar duvidas,
excluindo quaisquer garantias de
desempenho exigidas nos Documentos
Relevantes do Projeto, conforme
definido e previsto no Acordo de
Acionistas), exceto para empréstimos
de acionistas, qualquer financiamento
de divida e o financiamento real desse
financiamento de divida feito ou
celebrado de acordo com as exigéncias
feitas nos termos do Acordo de
Acionistas;

(ou

(i) Qualquer modificacdo dos
marcos de Aprovagao do FID (conforme
definido no Acordo de Acionistas),
exceto conforme exigido em relagéo a
qualquer outro Assunto Reservado ao
Conselho que tenha sido devidamente
aprovado;

(iii) Qualquer aumento no
orcamento geral de desenvolvimento
em vigor, incluindo a contingéncia de
desenvolvimento ou despesas
agregadas que (quando tomadas em
conjunto  com  quaisquer  outros
aditamentos anteriores ao orcamento
de desenvolvimento), utilizariam mais
de 75% (setenta e cinco por cento) do

valor de contingéncia de
desenvolvimento estabelecido no
Modelo Financeiro do Caso Base;

(iv) Qualquer aumento no

orcamento geral de construcdo em
vigor, incluindo a contingéncia de
construcdo ou despesas agregadas que
(quando tomadas em conjunto com
quaisquer outros aditamentos
anteriores ao orcamento de
construgado), utilizariam mais de 50%
(cinquenta por cento) do valor de
contingéncia de construgao
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(v) Any increase to the then-current
operating budget that would result (a) in
the case of the initial operating budget, in
an increase greater than ten percent
(10%) in excess of what is set forth in the
Base Case Financial Model (as adjusted
by IPCA for R$ costs or US CPI for US$
costs) or (b) in the case of any subsequent
operating budget, in an increase greater
than ten percent (10%) in excess of the
previous year's operating budget;

(vi) Any  modification to the
accounting methodology used by the
Company or its subsidiary companies,
except for any modification required to
comply with applicable law and that would
result in a change of accounting
classification of greater than twenty million
reais (R$20,000,000.00) to any single
accounting classification;

(vii) Execution, termination, or
assignment of any Material Project
Documents (as defined under the

Shareholders’ Agreement) unless (1) if
previously agreed, (2) to the extent
otherwise addressed as a Board
Reserved Matter, and (3) for execution of
any new agreement for sharing of
interconnection  facilities or  new
agreement for interconnection as from the
date hereof (inclusive), (x) waivers,
amendments, or owner directed change
orders to the Material Project Documents
that have a material adverse effect on
performance, guarantees, cost, or
commercial operation date in relation to
the Material Project Documents for
construction, supply, and services; or (y)
waivers or amendments to the Material
Project Documents (other than the
Material Project Documents for
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(V) Qualquer aumento no

em%rggﬁr;ento operacional em vigor que
Jesultaria (a) no caso do orgamento

Ze@pé’r@é:ional inicial, em um aumento
superior a 10% (dez por cento) em
relacdo ao estabelecido no Modelo
Financeiro do Caso Base (conforme
ajustado pelo IPCA para custos em R$
ou CPI dos EUA para custos em US$)
ou (b) no caso de qualquer or¢amento
operacional subsequente, em um
aumento superior a 10% (dez por cento)
em relagdo ao orgamento operacional
do ano anterior;

(vi) Qualquer modificagdo na
metodologia contabil utilizada pela
Sociedade ou suas subsidiarias, exceto
qualquer modificacdo necessaria para
cumprir a lei aplicavel e que resultaria
em uma mudanga de classificag&o
contabil superior a R$ 20.000.000,00
(vinte milhdes de reais) para qualquer
classificagcdo contabil Unica;

(vii) A assinatura, rescisdo, ou
cessdo de quaisquer Documentos
Relevantes do Projeto (conforme
definidos nos termos do Acordo de
Acionistas), exceto (1) se acordados
anteriormente, (2) medida abordada de
outra forma como um Assunto
Reservado ao Conselho, e (3) para a
assinatura de qualquer novo acordo de
compartiihamento de instalagbes ou
novo acordo de interconexdo a partir da
presente data (inclusive), (x) renuncias,
aditamentos, ou pedidos de alteragdo
dirigidos pelo titular dos Documentos
Relevantes do Projeto que tenham um
efeito relevante adverso no
desempenho, garantias, custo ou data
de operagdo comercial em relagao aos
Documentos Relevantes do Projeto

para construgdo, fornecimento e
servicos; ou (y) renuncias ou
aditamentos dos Documentos
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(viii) Any new investments,

acquisitions or disposals that have, in a
single transaction or series of related
transactions, a value greater than fifteen
million reais (R$15,000,000.00), provided,
for the avoidance of doubt, that the
foregoing shall not restrict transactions to
the extent contemplated in the
development budget, the construction
budget or in the operating budget or
pursuant to changes to the development
budget, construction budget, or operating
budget that are permitted without approval
pursuant to items (iii) through (v) above;

(ix) Any purchase or sale of real
estate or fixed assets not related to the
corporate purpose of the Company or its
subsidiary companies that, in a single
transaction or series of related
transactions, has a value greater than
fifteen million reais (R$15,000,000.00);

(x) Creation of any encumbrances
to the Company’s assets in excess of fifty
million reais (R$50,000,000.00) in one
transaction or one hundred million reais
(R$100,000,000.00) in a series of related
transactions over the course of twelve (12)
months, except for encumbrances set
forth in the financing agreements, the
development budget or in the Material
Project Documents (as defined in the
Shareholders’ Agreement);

into, termination or
any partnership,

(xi) Entry

modification of

odo0 e

Releyantes da. Projeto (exceto os
.:pooémenfgg hglevantes do Projeto

®pata® cdnsirigdo, fornecimento e
servicos) que tenham efeito relevante
o adverso;
e © ® o
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oo dvifi) o Quaisquer novos

investimentos, aquisigées ou alienacdes
que tenham, em uma Unica operago ou
uma série de operagdes relacionadas,
um valor superior a R$ 15.000.000,00
(quinze milhdées de reais), desde que,
para evitar duvidas, o exposto ndo deva
restringir opera¢des na medida prevista
no orcamento de desenvolvimento, no
orcamento de construcdo ou no
orcamento operacional ou de acordo
com as alteragdes no orcamento de
desenvolvimento, no orcamento de
construcéo ou no orcamento
operacional que sao permitidas sem a
aprovagdo, conforme os itens (iii) a (v)
acima;

Qualquer compra ou venda
de imobveis ou ativos fixos ndo
relacionados ao objeto social da
Sociedade ou de suas subsidiarias que,
em uma Unica operagdo ou série de
operacdes relacionadas, tiver um valor
superior a R$ 15.000.000,00 (quinze
milhées de reais);

(ix)

(x) Criacéo de quaisquer gravames aos
ativos da Sociedade acima de
R$ 50.000.000,00 (cinquenta milhdes
de reais) em uma operagdo ou R$
100.000.000,00 (cem milhdes de reais)
em uma série de operacdes
relacionadas ao longo de 12 (doze)
meses, exceto para gravames previstos
nos contratos de financiamento, no
orgamento de desenvolvimento ou nos
Documentos Relevantes do Projeto
(conforme definidos no Acordo de
Acionistas);

(xi) Celebragé&o, rescisdo ou
modificagdo de qualquer parceria,
consorcio, joint venture ou outro tipo de

Assinado por:




Docusign Envelope ID: D363988B-D4E8-476F-AFD1-B82D4EBBCD94

20000
XL LX)

e
®

consortium, joint venture or other type of
similar ~ arrangement  between’s tfie.
Company or any of its sulgdiaty®
companies and a third-party;

(xii) Commencement or initiation of
any judicial or arbitral disputes (i) against
a counterparty of any Material Project
Document  (as defined in  the
Shareholders’ Agreement) if the value of
such dispute is in excess of twenty-five
million reais (R$25,000,000.00); or (ii) not
involving Material Project Documents or
insurance policies if the value of such
dispute is in excess of five million Brazilian
Reais (R$5,000,000.00); or (i) with
respect to a violation of applicable laws
related to environmental or energy
regulation in excess of one million
Brazilian Reais (R$1,000,000.00); or (iv)
related to violation of anti-corruption laws;

(xiii) Settlement of any judicial or
arbitral disputes (i) against a counterparty
of any Material Project Document (as
defined in the Shareholders’ Agreement)
(except in relation to operation and
maintenance contracts), and insurance
provider if the value of such dispute is in
excess of twenty-five million Brazilian
Reais (R$25,000,000.00); or (ii) against a
counterparty of operation and
maintenance contracts if the value of such
dispute is in excess of five million Brazilian
Reais (R$5,000,000.00); (iii) not involving
Material Project Documents or insurance
policies if the value of such dispute is in
excess of five million Brazilian Reais
(R$5,000,000.00); (iv) not involving
disputes listed in item (i), (ii) and (iii) if the
value of such dispute is in excess of five
million Brazilian Reais (R$5,000,000.00);
(v) with respect to violation of applicable
laws related to environmental or energy
regulation in excess of one million
Brazilian Reais (R$1,000,000.00); or (vi)
related to violation of anti-corruption laws;
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oXii) o Inicio de quaisquer conflitos
¢ .0 O .0, . . .
c;jbidlcgals ou arbitrais (i) contra uma
sorftggparte de qualquer Documento
Relevante do Projeto (conforme definido
no Acordo de Acionistas) se o valor
desse conflito for superior a R$
25.000.000,00 (vinte e cinco milhdes de
reais); ou (i) nado envolvendo
Documentos Relevantes do Projeto ou
apolices de seguro se o valor desse
conflito for superior a R$ 5.000.000,00
(cinco milhdes de reais); ou (iii) em
relacdo a uma violagdo de leis
aplicaveis relacionadas ao regulamento
do meio ambiente ou de energia
superior a R$ 1.000.000,00 (um milh&o
de reais); ou (iv) relacionados a violagdo
de leis anticorrupcéo;

(xiii) Resolugdo de quaisquer
conflitos judiciais ou arbitrais (i) contra
uma contraparte de qualquer
Documento Relevante do Projeto
(conforme definido no Acordo de
Acionistas) (exceto em relacdo aos
contratos de  funcionamento e
manutencao), e o provedor de seguros
se o valor desse conflito for superior a
R$ 25.000.000,00 (vinte e cinco milhdes
de reais); ou (ii) contra uma contraparte
dos contratos de funcionamento e
manuten¢ao se o valor desse conflito for
superior a R$ 5.000.000,00 (cinco
milhées de reais); (iii) nao envolvendo
Documentos Relevantes do Projeto ou
apdlices de seguro se o valor desse
conflito for superior a R$ 5.000.000,00
(cinco milhées de reais); (iv) nao
envolvendo conflitos listados nos itens
(i), (ii) e (iii) se o valor desse conflito for
superior a R$ 5.000.000,00 (cinco
milhes de reais); (v) em relagéo a
violac&o de leis aplicaveis relacionadas
ao regulamento do meio ambiente ou de
energia superior a R$ 1.000.0000,00

Assinado por:




Docusign Envelope ID: D363988B-D4E8-476F-AFD1-B82D4EBBCD94

(xiv) Replacement of any
independent auditor to the Company that
is not PricewaterhouseCoopers, KPMG,
Emst & Young or Deloitte Touche
Tohmatsu;

(xv) Creation of any type of
accounting reserve greater than twenty-
five million reais (R$25,000,000.00) and
that has not otherwise been contemplated
in the Base Case Financial Model (as
defined in the Shareholders’ Agreement);

(xvi) Settlement of any insurance
claim that would result in a loss to the
Company or to any of its subsidiary
companies in excess of twenty-five million
reais (R$25,000,000.00), subject to
requirements under the financing
agreements of the Company;

(xvii) Any change to tax status of the
Company or any of its subsidiary
companies and or any material tax
elections if such change would have a
material adverse effect on any
shareholder,;

(xviii) Selection (except for service
providers listed in Exhibit 4.4.1(r) of the
Shareholders’ Agreement) or change of
the service provider providing services
under the construction management
agreement, owner's engineer (not
including specific engineering or technical
services as needed), asset management
agreement, or environmental and social
management provided that the approval
process shall not be unduly delayed by
any of the shareholders;
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(xiv) Substituicdo de qualquer
ayditog independente da Sociedade que
naé ‘sefa a PricewaterhouseCoopers,
gﬁmg;:@ Ernst & Young ou Deloitte
Touche Tohmatsu;

(xv) Criacéo de qualquer tipo de
reserva contabil superior a
R$ 25.000.000,00 (vinte e cinco milhdes
de reais) e que nao foi previsto de outra
forma no Modelo Financeiro do Caso
Base (conforme definido no Acordo de
Acionistas);

(xvi) Liquidacdo de  qualquer
sinistro que resultaria em prejuizo para
a Sociedade ou para qualquer uma de
suas subsidiarias acima de
R$ 25.000.000,00 (vinte e cinco milhdes
de reais), sujeita as exigéncias dos

acordos de financiamento da
Sociedade;
(xvii) Qualquer mudanca na

situagdo fiscal da Sociedade ou de
qualquer uma de suas subsidiarias e/ou
qualquer eleicao fiscal relevante se essa
mudang¢a tiver um efeito relevante
adverso sobre qualquer acionista;

(xviii) A selecdo (exceto para os
prestadores de servigcos elencados no
Anexo 4.4.1(r) do Acordo de Acionistas)
ou mudanga do prestador de servigo
que presta servicos nos termos do
contrato de  gerenciamento de
construcdo, engenheiro do proprietario
(ndo incluindo servigos técnicos ou de
engenharia  especificos  conforme
necessario), contrato de gerenciamento
de ativos ou gerenciamento ambiental e
social, desde que o processo de
aprovagado nao seja indevidamente
atrasado por nenhum dos acionistas;
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(xix) Termination of engagemenj of

the Project Director (as defined iff Ethe:
Shareholders’ Agreement); o o

eoe

(xx) Any  modification of the
expected project structure that would
reasonably be expected to materially and
adversely impact the tax position adopted
by the Company and the subsidiary
companies;

(xxi) Issuance of full notice to
proceed, or the extension of limited notice
to proceed (except as contemplated in the
development budget), under the balance
of plant engineering, procurement and
construction agreements and if the value
of the turbine supply agreement equity
commitment letter would be increased, the
approval of such increase in accordance
with the Shareholders’ Agreement;

(xxii) Approval of the final terms of
the financing agreements, in final form in
all material respects, and (i) any
amendment, amendment and
restatement, waiver or modification to the
financing agreements in a manner that
would reasonably be expected to
materially and adversely impact the
interests of the Company or the
shareholders; provided that an increase in
the principal amount of the indebtedness
thereunder, the rate at which interest
accrues or any material fees required to
be paid thereunder (except for any fees in
connection with such amendment, waiver
or modification not exceeding one million
US Dollars (US$1,000,000.00) in the
aggregate per amendment, waiver or
modification or bundled package of
amendments, waivers and/or
modifications) shall be deemed material
and adverse for purposes of this clause;

(xxiii) Any delegation of authority of
the board of directors to a committee or
third-party with respect to any Board
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(Xix) oo Rescisaq da contratagéo do
Projete’ DiretoF {oonforme definido no
Acordgde ATiqQnistds);

(x) . Qualquer modificacdo da

&sfrutura do projeto esperada que seria
gégoaf\ZQImente esperada em impactar,
de formas relevante e adversa, a
situacdo fiscal aprovada pela Sociedade
e pelas subsidiarias;

(xxi) Emissdo de notificacdo total
para proceder, ou prorrogacdo da
notificagéo limitada para proceder

(exceto conforme previsto no orcamento
de desenvolvimento), segundo o
balango dos contratos de engenharia,
aquisicéo e construgdo de usinas e se o
valor da carta de compromisso de
capital do contrato de fornecimento de
turbinas fosse aumentado, a aprovacéo
desse aumento conforme o Acordo de
Acionistas;

(xxii) Aprovacao dos termos finais
dos acordos de financiamento, na forma
final em todos os aspectos relevantes, e
(if) qualquer aditamento, aditamento e
consolidacéo, rentincia ou modificacdo
dos acordos de financiamento em uma
forma que seria razoavelmente
esperada para impactar, de formas
relevante e adversa, os interesses da
Sociedade ou dos acionistas; desde que
um aumento no valor principal do
endividamento nos termos de la (exceto
quaisquer taxas em relacdo a esse
aditamento, rendncia ou modificacdo
nao superiores a US$ 1.000.000,00 (um
milhdo de dodlares dos EUA) no
agregado por aditamento, renuncia ou

modificagdo ou no pacote de
aditamentos, renldncias elou
modificagdes) sera considerado

relevante e adverso para efeitos desta
clausula;

(xxiii) Qualquer delegacdo de
poder do conselho de administracéo a
um comité ou terceiro a respeito de
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Reserved Matter, or modification of.:any.a
existing delegation of authority of sthe,®
board of directors with respect to.@ny’ e

Board Reserved Matter:;

(xxiv) Any material change to the
WHS Policy or (ii) any decision that could
reasonably be expected to cause the
Company, the subsidiary companies or
the power plants not to comply with such
standards in a material manner;

(xxv) Any material changes to or
waivers of any conditions precedent,
changes to or waivers of any material
obligations (including representations) of
Salus (as defined under the Shareholders’
Agreement) or any increase in the
obligations or liabilities of the Company, or
changes to or waivers of indemnities or
liabilities (including limits of liability) or
events of default of any party under the
Salus Call Option Agreement (as defined
under the Shareholders’ Agreement).

Sole paragraph. If a board of director meeting
is adjourned more than once because any
member of the board of director fails to attend
a convened meeting after an initial adjournment
and second call pursuant to these By-laws, any
Board Reserved Matter submitted to such
further adjourned and reconvened meeting
may be approved with the affirmative vote of a
simple majority of the directors present at such
meeting. For the avoidance of doubt, in this
case, the requirement of an affirmative vote of
a simple majority of the members of the board
of directors, including those members of the
board of directors whose approval is required
per the terms of the Shareholder’ Agreement to
approve such Board Reserved Matter pursuant
to Article 12 shall be considered irrevocably
waived solely for the purpose of such board of
directors meeting, and such Board Reserved

eoeee
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" qualguer /f\ssumé@ Reservado ao
Q;opseiﬁo, ous%gdiﬁcagéo de qualquer
délegadéo exisfarite de poder do
conselho de administragdo a respeito de
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qualquer Assunto Reservado ao
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Conselho;
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(xxiv) (i) qualquer alteracao

relevante da Politica de WHS ou (ii)
qualquer decisdo que se poderia
esperar que fizesse com que a
Sociedade, as subsidiarias ou as usinas
n&o cumprissem com tais normas de
forma relevante;

(xxv) Quaisquer alteragdes
relevantes ou renuncias de condices
suspensivas, mudangas ou renuncias
de obrigagcbées relevantes (inclusive
declaragbes) da Salus (conforme
definido no Acordo de Acionistas) ou
qualquer aumento nas obrigagbes ou
passivos da Sociedade, ou mudancas
ou renuncias de indenizacbes ou
responsabilidades (incluindo limites de
responsabilidade) ou eventos de
inadimplemento de qualquer nos termos
do Acordo de Opgdo de Compra da
Salus (conforme definido no Acordo de
Acionistas).

Paragrafo Unico. Se uma reunido do
conselho de administracdo for adiada mais
de uma vez porque qualquer membro do
conselho de administragdo nao comparecer
a uma reunido convocada apés adiamento
inicial e segunda convocagéo, segundo este
Estatuto Social, qualquer  Assunto
Reservado ao Conselho apresentado nessa
reunido adiada e reconvocada podera ser
aprovado com voto afirmativo de maioria
simples dos conselheiros presentes em tal
reunido. Para evitar duvidas, neste caso, a
exigéncia de um voto afirmativo de uma
maioria simples dos membros do conselho
de administragdo, incluindo membros do
conselho de administracéo cuja aprovacgao é
exigida segundo os termos do Acordo de
Acionistas para aprovar tal Assunto
Reservado ao Conselho conforme o Artigo
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BOARD OF EXECUTIVE OFFICERS

Article 13. The Board of Executive Officers
shall be composed of at least one (1) member,
an individual, appointed by the Board of
Directors for a term of office of two (2) years,
and by it removed at any time, reelection being
permitted, without any specific designation.

First paragraph. The Officers shall be invested
in their positions by the execution of a term of
investiture in the corresponding corporate book
and shall remain invested in such position until
the duly investiture of their successors.

Second paragraph. The officers shall be in
charge of managing the Company’s business in
general and shall perform all acts necessary or
advisable therefore, except for those which, by
law or under these By-laws or the
Shareholders’ Agreement filed at the
Company’s headquarters, are incumbent on
the shareholders meeting or on the board of
directors. The officers shall also be responsible
for the implementation of any resolutions
approved by the Shareholders or by the Board
of Directors.

Third paragraph. The Company shall always
be represented by (i) two (2) officers jointly, if at
least two (2) officers are elected, (ii) one (1)
officer, if only one (1) officer is elected, (iii) one
(1) officer jointly with one (1) attorney-in-fact
appointed pursuant to paragraph fourth below,
(iv) one (1) attorney-in-fact, appointed pursuant
to paragraph fourth below.

Fourth paragraph. Subject to vote
requirements with respect to matters listed as

eeseoe
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012, seras | censiderada renunciada
'=Irrevqg§veh'1j]entem §§>rﬁegte para fins de tal
o feunigdd db.Consdlhe de *administracio, e tal
Assunto Reservado ao Conselho podera ser
aprovado @&pelos demais  conselheiros
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DIRETORIA EXECUTIVA

Artigo 13. A Diretoria Executiva sera
composta de, pelo menos, 1 (um) membro,
pessoa fisica, nomeado pelo Conselho de
Administracdo para um mandato de 2 (dois)
anos, podendo ser destituido por ele a
qualquer momento, sendo permitida a
reeleicdo, sem designagao especifica.

Paragrafo primeiro. Os Diretores assumiréo
seus cargos mediante assinatura de um
termo de posse no respectivo livro societario
e permanecergo investidos em tal cargo até
a devida posse de seus sucessores.

Paragrafo segundo. Os diretores seréo
encarregados de administrar os negdcios
gerais da Sociedade e praticardo todos os
atos necessarios ou aconselhaveis para
tanto, exceto aqueles que, por lei ou
segundo este Estatuto Social ou o Acordo de
Acionistas arquivado na sede da Sociedade,
competem a assembleia de acionistas ou ao
conselho de administragcdo. Os diretores
também serao responsaveis pela
implementacéo das deliberagdes aprovadas
pelos Acionistas ou pelo Conselho de
Administracéo.

Paragrafo terceiro. A Sociedade sera
sempre representada por (i) 2 (dois)
diretores em conjunto, se pelo menos 2
(dois) diretores forem eleitos, (ii)) 1 (um)
diretor, se apenas 1 (um) diretor for eleito, (iii)
1 (um) diretor em conjunto com 1 (um)
procurador nomeado segundo o paragrafo
quarto abaixo, (iv) 1 (um) procurador
nomeado segundo o paragrafo quarto
abaixo.

Paragrafo quarto. Sujeitas aos requisitos de
voto a respeito dos assuntos listados como
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Board Reserved Matter or Shareholders gAssuntos Reservfadog&a ao Conselho ou
Reserved Matters, the Company’s powertof- °Assupgqs Rpservgdos* aos Acionistas, as
attorneys shall be granted by (i) the dint®.procuragées’da Sociedade serdo outorgadas
signature of two (2) officers, if at least two (2) (i) pela assinatura conjunta de 2 (dois)
officers are elected, or (ii) the signature of one diretores, se pelo menos 2 (dois) diretores
(1) officer, if only one (1) officer is elected, and forerﬁ@éle?tg%, ou (ii) pela assinatura de 1
shall specify the powers granted pursuant (um)edirefor, se apenas 1 (um) diretor for
thereto and contain a term of effectiveness, eleito, e especificardo os poderes
except for those granted for judicial purposes.  outorgados segundo as mesmas, contendo
prazo de vigéncia, exceto aquelas
outorgadas para fins judiciais.

Article 14. In case of vacancy of any position Artigo 14. Em caso de vaga de qualquer
of the board of executive officers, the cargo da diretoria executiva, a respectiva
corresponding replacement shall be resolved substituicdo sera deliberada pelo conselho
upon by the board of directors, which shall be de administracdo, que serd convocado
called in ten (10) days from the respective dentro de 10 (dez) dias da respectiva
vacancy. For the purposes of this article, the vacancia. Para os fins deste artigo, o cargo
position of any officer shall be considered de qualquer diretor sera considerado vago
vacant upon resignation, death, attested apds rendncia, morte, incapacidade
incapacity, impediment or unjustified absence comprovada, impedimento ou auséncia
for more than thirty (30) consecutive days. injustificada por mais de 30 (trinta) dias
consecutivos.

Article 15. Any acts performed by members of Artigo 15. Quaisquer atos praticados pelos
the Board of Executive Officers, by attorneys- membros da Diretoria Executiva, por
in-fact or by employees of the Company, which procuradores ou funcionarios da Sociedade,
are contrary to the Company’s corporate que sejam contrarios aos objetos sociais da
purposes, including, but not limited to, “aval Sociedade, incluindo, sem limitagao,
guarantee”, guarantee, endorsement and other garantia por aval, fianga, endosso e outras
guarantees in favor of any third parties, shall be garantias em favor de terceiros, seréo nulos
null and void, except if expressly authorized by e sem efeito, exceto se expressamente
the Board of Directors or the Shareholders autorizados pelo Conselho de Administracéo
Meeting. ou pela Assembleia de Acionistas.

FISCAL COUNCIL CONSELHO FISCAL

Article 16. The Company shall have a non- Artigo 16. A Sociedade tera um conselho
permanent fiscal council, which shall be fiscal ndo permanente, que sera instalado
installed by resolution of the shareholders, por deliberagdo dos acionistas, segundo da
pursuant to the Corporations Law. Leidas S.A.

Article 17. The fiscal council, when installed, Artigo 17. O conselho fiscal, quando
shall be composed from three (3) to five (5) instalado, serd composto de 3 (trés) a 5
members and equal number of alternate (cinco) membros e igual numero de
members, shareholders or not, appointed by suplentes, sejam eles acionistas ou nao,
the shareholders meeting, reelection being nomeados pela assembleia de acionistas,
permitted. When installed, the fiscal council sendo permitida a reeleicdo. Quando
shall have the attributions and terms of officer instalado, o conselho fiscal terd as
set forth in the Corporations Law.
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Sole paragraph. The compensation of the Paragrafo Unico. A remuneracio dos
members of the fiscal council shall be membros « do conselho fiscal sera
established by the shareholders meeting that estal:‘;t-;;l“'é:ci&d@ag pela assembleia de acionistas
appoints them. que ds nokaear.

FISCAL YEAR AND PROFITS EXERCICIO SOCIAL E LUCROS

Article 18. The Company'’s fiscal year shall Artigo 18. O exercicio social da Sociedade

begin on January 1%tand end on December 315t comegara em 1° de janeiro e terminara em

of the immediately following year. 31 de dezembro do ano imediatamente
seguinte.

First paragraph. At the end of each fiscal year, Paragrafo primeiro. No ‘encerramento de
the Company’s financial statements shall be cada exercicio social, as demonstracées
prepared in accordance with applicable law. financeiras da Sociedade sero elaboradas
The Company may prepare interim balance de acordo com a lei aplicavel. A Sociedade
sheets with respect to a semester or regarding podera elaborar balancos intermediarios em
shorter periods and, upon resolution of the relagdo a um semestre ou a respeito de
shareholders meeting, distribute interim periodos mais curtos e, mediante a
dividends, based on the verified results or credit deliberagdo da assembleia de acionistas,
them to the accumulated profits or profit distribuir dividendos intermediarios, com
reserve accounts, subject to applicable law or base nos resultados verificados ou credita-
to the provisions of these By-laws. los aos lucros acumulados ou as contas de
reserva de lucros, sujeitos a lei aplicavel ou
as disposicdes deste Estatuto Social.

Second paragraph. Except as provided in the Paragrafo segundo. Exceto conforme
Shareholders’ Agreement, distributions of the previsto no Acordo de Acionistas, as
net profits of the Company to the shareholders distribuicbes dos lucros liquidos da
will be made quarterly (and at such other times Sociedade aos acionistas serdo feitas
as the Board of Directors may determine), in trimestralmente (e em outros periodos,
accordance with the Shareholders’ Agreement conforme o Conselho de Administracdo
and subject to available cash. The Board of possa determinar), segundo o Acordo de
Directors will determine the amount of available Acionistas e sujeitas ao caixa disponivel. O
cash for distributions from the Company to the Conselho de Administracdo determinara o
shareholders, subject to applicable law. valor de caixa disponivel para distribuicdes
da Sociedade para os acionistas, sujeito a lei
aplicavel.

Third paragraph. The distribution of dividends Paragrafo terceiro. A distribuicdo de
for preferred shares shall respect the fraction, dividendos para agbes preferenciais devera
expressed as a percentage, obtained by respeitar a fragdo, manifestada como uma
dividing the relevant shareholder's common porcentagem, obtida pela divisdo das acbes
shares and preferred shares by the total ordinarias e agbes preferenciais do acionista
number of common shares and preferred relevante pelo nimero total de acdes
shares, in accordance with the Shareholders’ ordinarias e agdes preferenciais, segundo o
Agreement. Acordo de Acionistas.
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Article 19. From the results accrued in egch’ +Artige 19.<Dos resulfados acumulados em
fiscal year, the Company’s shall subtract ¥be®.&ada éxerticio sdgial,“a Sociedade subtraira
0s prejuizos acumulados e a provisdo para o
imposto de,renda. Os prejuizos do exercicio
social ﬂevem ser acomodados dos lucros
acur@gl@dm@ da reserva de lucros e da
reserva legal, nessa sequéncia.

cumulated losses and the provision for the
income tax. The losses of the fiscal year shall
be accommodated from the cumulated profits,
from the profit reserve and from the legal
reserve, in such sequence.

Article 20. Subject to the specific provisions set
forth in any Shareholders’ Agreement filed at
the Company’s headquarters, after
adjustments and deductions set forth in law,
including deductions of the accumulated
losses, as well as the income tax and social
security contribution, and payment in full of
shareholder loans (including any accrued and
unpaid interest thereon), as provided under the
Shareholders’ Agreement, the net profits shall
be distributed as follows:

(i) five per cent (5%) of the net income for
each year shall be allocated to the legal
reserve, until the aggregate amount of
the reserve equals twenty percent

(20%) of its capital stock; and

each preferred share shall be entitled to
receive dividends at a ratio equal to
eight point eighty times (8.80x) the
amount of dividend payable for each
common share.

(ii)

First paragraph. The board of directors may
determine from time to time that the balance not
allocated to a capital budget (orgamento de
capital) is allocated to a statutory reserve for
operations, projects and investments, provided
that in no event shall (i) such amount, together
with the legal reserve, exceed fifty percent
(50%) of the annual accounting net profit
reported in the previous year, adjusted in
accordance with article 202 of the Brazilian
Corporate Law, or (ii) such statutory reserve
exceed one hundred percent (100%) of the
relevant company stock capital. The amounts
retained to fund the capital budget (orcamento

Artigo

20. Sujeitos as disposicoes

especificas estabelecidas em qualquer
Acordo de Acionistas arquivado na sede
social da Sociedade, apds os ajustes e

deducbes estabelecidos em lei,

incluindo

dedugdes dos prejuizos acumulados, bem
como o imposto de renda e a contribuicéo
previdenciaria, e o pagamento integral dos

empréstimos

dos acionistas (incluindo

quaisquer juros acumulados e nao pagos

sobre os mesmos),

conforme previsto no

Acordo de Acionistas, os lucros liquidos
serdo distribuidos da seguinte forma:

()

(ii)

Paragrafo primeiro.

5% (cinco por cento) do lucro liquido
de cada ano serdo destinados a
reserva legal, até que o valor
agregado da reserva seja igual a
20% (vinte por cento) de seu capital
social; e

cada acéo preferencial tera direito a
receber dividendos a uma proporgéo
igual a 8,80x (oito virgula oitenta
vezes) o valor do dividendo a pagar
por cada agéo ordinaria.

O

conselho de

administracéo podera determinar, de tempos
em tempos, que o saldo ndo alocado para
um or¢amento de capital seja alocado para
uma reserva estatutéria para operacgées,
projetos e investimentos, desde que em
hipétese alguma (i) esse valor, junto com a
reserva legal, exceda 50% (cinquenta por

cento) do
informado no ano anterior,

lucro liquido contabil anual

ajustado de

acordo com o artigo 202 da Lei das S.A., ou
(i) essa reserva estatutaria exceda 100%

(cem por

cento) do capital social da

sociedade relevante. Os valores retidos para
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de capital) shall (i) not include amounts mﬁinanciar oe:orc;aga%ntg@de capital (i) nao
identified as third-party resources in the capital_ °dever&q ineluir valeres identificados como
budget and (ii) be limited to fixed or woeking® .fecursds ‘de terkeiros. ‘no orcamento de

capital that will be necessary in the five (5)
years period immediately following the year in
which such capital budget is approved to
implement the Company’s approved operating
budget.

Second paragraph. A minimum mandatory
dividend equivalent to twenty five percent
(25%) of the Company’s adjusted net profit
shall be paid to the shareholders. With
observance to the lenders’ limits and
requirements provided under the financing
agreements, the remaining amount of the
Company’s adjusted net profit (i.e., minus the
amount retained to fund the capital budget
(orcamento de capital), the reserves and the
mandatory dividends) shall be paid in full to the
Company’s shareholders.

WINDING UP AND LIQUIDATION OF THE
COMPANY

Article 21. The Company shall be liquidated or
winded up in the cases provided for in law or
pursuant to resolution of the shareholders
meeting as a Shareholders’ Reserved Matter.
The shareholders meeting shall indicate the
liquidation procedures and appoint the
liquidator, pursuant to the applicable law.

DISPUTE RESOLUTION

Article 22. All disputes arising out of or in
connection with these By-laws, including any
issues related to the existence, validity,
effectiveness or performance hereof, shall be
mandatorily, exclusively and definitively
submitted to the International Chamber of
Commerce.

Sole Paragraph. The place of arbitration shall
be the city of S&o Paulo, State of S&o Paulo
and shall observe the terms and conditions set
forth in Clause 11.10 of the Shareholders’
Agreement.

capital e (ii) estar&o limitados ao capital fixo
ou de giro que sera necessario no periodo de
5 (cin@ceo:) 5@&’5 imediatamente apds o ano no
qual Essesergamento de capital & aprovado
para implementar o orgamento operacional
aprovado da Sociedade.

Paragrafo segundo. Um  dividendo
obrigatério minimo equivalente a 25% (vinte
e cinco por cento) dos lucros liquidos
ajustados da Sociedade serd pago aos
acionistas. Com observancia aos limites e
exigéncias dos credores previstos nos
acordos de financiamento, o valor restante
dos lucros liquidos ajustados da Sociedade
(i.e., menos o valor retido para financiar o
orcamento de capital, as reservas e os
dividendos  obrigatérios) serd  pago
totalmente aos acionistas da Sociedade.

LIQUIDACAO DA SOCIEDADE

Artigo 21. A Sociedade sera liquidada nos
casos previstos na lei ou de acordo com a
deliberacdo da assembleia de acionistas
como um Assunto Reservado aos
Acionistas. A assembleia de Acionistas
devera indicar os procedimentos de
liquidagéo e nomear o liquidante, de acordo
com a lei aplicavel.

RESOLUGAO DE CONFLITOS

Artigo 22. Todos os conflitos decorrentes ou
em relacdo a esse Estatuto Social, inclusive
quaisquer  questbes relacionadas a
existéncia, validade, eficacia ou
cumprimento deles, serdo apresentados
obrigatéria, exclusiva e definitivamente a
Camara de Comeércio Internacional.

Paragrafo Unico. O local de arbitragem sera
a cidade de Sao Paulo, Estado de Sao Paulo
e devera observar os termos e condicbes
previstos na Clausula 11.10 do Acordo de
Acionistas.

Assinado por:
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Article 23. Regarding any matter about which
these By-laws are silent, the Corporations Law
and the Shareholders’ Agreement shall be
applied. In the event of any conflict between
these By-laws and the Shareholders’
Agreement, the terms of the Shareholders’
Agreement shall prevail.

Article 24. The Company and its shareholders
shall comply with the Shareholders’ Agreement
filed in the Company’s headquarters, and (i) the
chairperson of a Shareholders’ Meeting or a
Board of Directors’ Meeting shall declare a vote
exercised in breach of a provision of the
Shareholders’ Agreement null and void by the
request of any shareholder, and (ii) the board
of executive officers will refuse to register and
immediately cancel the registration of any
transfer of shares in breach of any of the
transfer  restrictions imposed by the
Shareholders’ Agreement, regardless of any
judicial or extrajudicial procedures.

Article 25. The Company shall use reasonable
efforts in order to conduct the Company's
business pursuant to the highest standards of
commercial practice and corporate governance
and in compliance with all applicable law.
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®
®
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Artigo 23. Com relagéo a qualquer assunto
sobre ,0 qual este Estatuto Social seja
. @ e © 9 . .

omissoe serao aplicados a Lei das S.A. e o
Acorgo.d€ Acionistas. Em caso de qualquer
conflito entre este Estatuto Social e o Acordo
de Acionistas, prevalecerdo os termos do
Acordo de Acionistas.

Artigo 24. A Sociedade e seus acionistas
deverdo cumprir o Acordo de Acionistas
arquivado na sede social da Sociedade, e (i)
o presidente de uma Assembleia de
Acionistas ou de um Conselho de
Administragao declarara nulo o voto exercido
em violagdo a uma disposicdo do Acordo de
Acionistas a pedido de qualquer acionista, e
(i) a diretoria executiva se recusara a
registrar e imediatamente cancelara o
registro de qualquer transferéncia de acbes
em violagdo a qualquer uma das restricées
de transferéncia impostas pelo Acordo de
Acionistas, independentemente de
quaisquer procedimentos judiciais ou
extrajudiciais.

Artigo 25. A Sociedade envidara os esforgos
razoaveis para conduzir os negocios da
Sociedade de acordo com os mais altos
padrées da pratica comercial e da
governancga corporativa e em conformidade
com todas as leis aplicaveis.
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From time to time, THALASSIUS A016.21 PARTICIPAGOES S.A. (we, us or Company) may
be required by law to provide to you certain written ngtiEe§ or disclosures. Described below are
the terms and conditions for providing to you such notitts 4t disclosures electronically through
the DocuSign system. Please read the information below carefully and thoroughly, and if you can
access this information electronically to your satisfaction and agree to this Electronic Record and
Signature Disclosure (ERSD), please confirm your agreement by selecting the check-box next to
‘I agree to use electronic records and signatures’ before clicking ‘CONTINUE’ within the
DocuSign system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed 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 to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documemts that» are required to be provided or made
available to you during the course of our relationship Wlthyou To reduce the chance of you
inadvertently not receiving any notice or disclosure, W&prefér to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact THALASSIUS A016.21 PARTICIPACOES S.A.:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: camilla.maier@ventosdesaozacarias.com.br

To advise THALASSIUS A016.21 PARTICIPACOES S.A. of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us

at camilla.maier@ventosdesaozacarias.com.br and in the body of such request you must state:
your previous email address, your new email address. We do not require any other information
from you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from THALASSIUS A016.21 PARTICIPACOES S.A.

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email

to camilla.maier@ventosdesaozacarias.com.br and in the body of such request you must state
your email address, full name, mailing address, and telephone number. We will bill you for any
fees at that time, if any.

To withdraw your consent with THALASSIUS A016.21 PARTICIPACOES S.A.

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:
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i. decline to sign a document from withinour Signing session, and’6n the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;
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ii. send us an email to camilla.maier@ventosdesaozac@ar‘fas,,egm.br and in the body of such
request you must state your email, full name, mailing®tidress, and telephone number. We do not
need any other information from you to withdraw consent.. The consequences of your
withdrawing consent for online documents will be that transactions may take a longer time to
process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/guides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
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