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PUBLICIDADE LEGAL - DIGITAL

Recife, quinta-feira 23 de abril de 2026

Basa Saneamento Ambiental S.A.

CNPJ/MF n° 65.613.958/0001-01 - NIRE 26.300.053.888

Ata da Assembleia Geral Extraordinaria
realizada em 17 de abril de 2026

I. Data, Hora e Local: Em 17 de abril de 2026, as 18:00, realizada remo-
tamente, para todos os fins considerada como realizada na sede social
da BASA Saneamento Ambiental S.A. (“Companhia”), na Cidade de Recife,
Estado de Pernambuco, na Rua Padre Carapuceiro, n° 733, Sala 301, 3°
andar (parte), Ed. Empresarial Center |, Boa Viagem, CEP 51.020-280.
Il. Convocacao e Presenca: Dispensadas as formalidades de convo-
cacao, em conformidade com o disposto no paréagrafo quarto, do artigo
124, da Lei n° 6.404, de 15 de dezembro de 1976, conforme alterada
(“Lei das Sociedades por Acdes”), considerando a presenca da totalidade
dos acionistas representantes do capital social da Companhia, conforme
assinaturas lancadas no livro de registro de presenca de acionistas da
Companhia.
Ill. Mesa: Foi escolhido para presidir os trabalhos Sérgio Trentini Magalhaes
e para secretarié-los Gabriela Velloso Tavares.
IV. Ordem do Dia: Deliberar sobre:
(i) a realizacao, pela Companhia, da 12 (primeira) emissao de debéntures
simples, nao conversiveis em acoes, da espécie quirografaria, com
garantia fidejussoria adicional, em série Unica, para distribuicao publica
sob o rito de registro automatico de distribuicao, no valor total de até
R$ 2.050.000.000,00 (dois bilhdes e cinquenta milhdes de reais) na Data
de Emissao (conforme definido abaixo) (“Emissao” e “Debéntures”, respec-
tivamente), por meio da celebracao do “Instrumento Particular de Escritura
da 12 (Primeira) Emisséo de Debéntures Simples, Nao Conversiveis em
Acoes, da Espécie Quirograféria, com Garantia Fidejussoria Adicional, em
Série Unica, para Distribuicao Publica, Registrada sob o Rito Automatico,
da BASA Saneamento Ambiental S.A.” (“Escritura de Emissao”), a ser
celebrada entre a Companhia, na qualidade de emissora das Debéntures,
e a Oliveira Trust Distribuidora de Titulos e Valores Mobiliarios S.A.,
instituicao financeira, com filial na Cidade de Sao Paulo, Estado de Sao
Paulo, na Avenida das Nacdes Unidas, n° 12.901, 11° andar, conjuntos
1.101 e 1.102 - parte, Bloco A - Torre Norte, Brooklin Paulista, CEP
04.587-910, inscrita no Cadastro Nacional da Pessoa Juridica (“CNPJ")
sob on°®36.113.876/0004-34, na qualidade de agente fiduciario e repre-
sentante da comunhao de titulares das Debéntures (“Agente Fiduciério” e
“Debenturistas”, respectivamente) nos termos do artigo 59, caput, da Lei
das Sociedades por Acdes, da Lein° 6.385, de 7 de dezembro de 1976,
conforme alterada (“Lei 6.385"), e da Resolucdo da Comissao de Valores
Mobiliarios (“CVM”) n® 160, de 13 de julho de 2022, conforme alterada
(“Resolucao CVM 160" e “Oferta”, respectivamente);
(ii) a contratacao, pela Companhia, de uma operacao de crédito internacio-
nal nos termos do “Credit Agreement”, a ser celebrado entre a Companhia,
na qualidade de mutuéria, os financiadores (em conjunto, os “Lenders”),
e a TMF Group New York, LLC, na qualidade de Agente Administrativo (o
“Loan Agreement” e o “Agente Administrativo”, respectivamente), por meio
do qual os Lenders concederao a Companhia um empréstimo (“Loan”), no
montante principal total equivalente de até RS 2.050.000.000,00 (dois
bilhdes e cinquenta milhdes de reais).
(iiii) contratacéo, pela Companhia, de operacdes de hedge na modalidade
de swap de taxa de juros e de cambio, a serem celebradas com o Banco
BNP Paribas Brasil S.A., o BBVA Brasil Banco de Investimentos S.A., e o
Banco Santander (Brasil) S.A. (em conjunto, os “Provedores de Hedge”
e “Operacdes de Hedge”, respectivamente), mediante a celebracao dos
respectivos “Contrato Global de Derivativos” (cada um, um “CGD"), dos
respectivos “Apéndice ao Contrato Global de Derivativos” (cada um, um
“Apéndice”), e das respectivas confirmacoes (cada uma, uma “Confirma-
cao”, e, em conjunto com os CGDs, os Apéndices, e as Confirmacdes,
os “Contratos de Hedge"), destinados a protecao das exposicoes a taxa
de juros e ao cambio decorrentes do Loan;
(iv) a outorga, pela Companhia, em garantia do fiel, pontual e integral paga-
mento do Loan, bem como as demais obrigacdes pecunidrias, presentes
e futuras, principais e acessorias, e demais encargos aplicaveis, devidos
pela Companhia nos termos do Loan Agreement (“Obrigacdes Garantidas
do Loan") de cessao fiduciéria da propriedade fiduciaria, o dominio resoltvel
e a posse indireta da totalidade dos créditos de titularidade da Companhia
oriundos de eventuais ajustes positivos devidos pelos Provedores de Hedge
a Companhia que possam decorrer de Operacoes de Hedge (“Ajustes
Positivos” e “Cessao Fiduciéria”), em favor do Agente Administrativo, nos
termos previstos no “Instrumento Particular de Constituicao de Cessao
Fiduciaria de Direitos Creditérios e Outras Avencas”, a ser celebrado entre
a Companhia e o Agente Administrativo (“Contrato de Cessao Fiduciaria
de Direitos Creditérios dos Hedges");
(v) a celebracéo, pela Companhia, do Contrato de Distribuic&o (conforme
definido abaixo);
(vi) a autorizacao e delegacao de poderes a Diretoria da Companhia
para, direta ou indiretamente por meio de procuradores, tomar todas as
providéncias e praticar todos os atos necessarios a implementacao da
Emisséo, da Oferta, do Loan e da Cessao Fiducidria, incluindo, mas nao
se limitando a (a) formalizacao e efetiva contratacao dos Coordenadores
(conforme definido abaixo); (b) contratacao dos prestadores de servicos da
Emissao, incluindo, mas nao se limitando, do Agente Fiduciario, do Banco
Depositario (conforme definido na Escritura de Emissao), dos assessores
legais e dos prestadores de servicos necessarios a implementacao da
Emissédo e da Oferta, bem como a formalizacao da Cessao Fiduciaria,
tais como o Escriturador (conforme definido na Escritura de Emisséo), o
Agente de Liquidacao (em conjunto, “Prestadores de Servicos”) e a B3
S.A. - Brasil, Bolsa, Balcdo - Balcao B3 (“B3");
(vii) a autorizacdo a administracdo da Companhia, inclusive aos seus
diretores e respectivos procuradores, para praticar os atos necessarios
a celebracao da Escritura de Emissao, do Loan Agreement, dos Contratos
de Hedge e do Contrato de Cessao Fiduciaria de Direitos Creditorios
dos Hedges; e
(viii) a ratificacao de todos e quaisquer atos ja praticados pela Diretoria
da Companhia, direta ou indiretamente por meio de procuradores, para
realizacao da Emisséo, do Loan, da Cessao Fiduciaria e/ou da Oferta.

V. Deliberacdes: Foi instalada a Assembleia Geral Extraordinaria da
Companhia e aberto o debate sobre a Ordem do Dia, as acionistas da
Companhia presentes, por unanimidade de votos e sem quaisquer restri-
coes, deliberaram e aprovaram:

(i) arealizacao da Emissao e da Oferta, por meio da celebracdo da Escritura
de Emissao, que terao, dentre outras condicdes a serem negociadas pela
Companhia, as seguintes caracteristicas:

(a) Destinacao dos Recursos: Os recursos liquidos captados pela Com-
panhia por meio da Emissao serao destinados para (1) o pagamento do
valor da outorga relativa ao projeto de investimento em infraestrutura no
setor de saneamento basico, nos termos do Edital de Concorréncia Publica
Internacional n° 0021.2025.0021.SRHS, com relacao ao Processo SEI
n° 5100000044.002787,/2025-62, publicado pelo Governo do estado
de Pernambuco (“Poder Concedente”), tendo como objeto a concessao
da prestacao regionalizada dos servicos publicos de distribuicao de agua
tratada e esgotamento sanitario e dos servicos complementares, para o
RMR Pajed (Bloco 2) no Estado de Pernambuco (“Edital”), no ambito do
“Contrato de Concessao da Prestacdo Regionalizada dos Servicos Publi-
cos de Abastecimento de Agua e Esgotamento Sanitario nos Municipios
da Microrregido de Agua e Esgoto RMR Pajeti de Pernambuco, Instituida
pela Lei Complementar Estadual n° 455, de 13 de julho de 2021", a ser
celebrado entre a Companhia e o Poder Concedente, com a interveniéncia-
-anuéncia da Agéncia de Regulac@o dos Servicos Publicos Delegados do
Estado de Pernambuco — ARPE (“Agéncia Reguladora”), conforme aditado
de tempos em tempos (“Outorga”, “Projeto”, “Contrato de Concessao” e
“Concessaon”, respectivamente); (2) demais pagamentos de certos custos
e despesas no ambito da Concessao; e/ou (3) reforco de caixa e ao capital
de giro da Companhia, se e na medida em que houver saldo remanescente
apos as aplicacoes previstas nos itens (1) e (2) acima;

(b) Nimero da Emissdo: A Emissao constitui a 1 (primeira) emissao de
Debéntures da Companhia;

(c) Nimero de Séries: A Emissao seré realizada em série Unica;

(d) Valor Total da Emissao: O valor total da Emissao sera o previsto na
Escritura de Emissao, sendo certo que o valor total da Emissao sera de
até RS 2.050.000.000,00 (dois bilhdes e cinquenta milhdes de reais), na
Data de Emisséo, distribuido em regime de garantia firme (“Valor Total
da Emissao”);

(e) Colocacéo e Procedimento de Distribuicdo: As Debéntures serao objeto
de oferta publica de distribuicdo, a qual sera objeto de registro pela CVYM
por meio do rito automatico, nos termos da Lei 6.385, da Resolucdo CVM
160 e das demais disposicoes legais e regulamentares aplicaveis, e do
“Contrato de Coordenacao, Colocacao e Distribuicao Piblica sob Regime
de Garantia Firme de Colocacao, da 1° (Primeira) Emissao de Debéntures
Simples, Nao Conversiveis em Acdes, da Espécie Quirografaria, com Garan-
tia Fidejussoria Adicional, em Série Unica, da BASA Saneamento Ambiental
S.A.” (“Contrato de Distribuicéo”), a ser celebrado entre a Companhia e
determinadas instituicoes integrantes do sistema de distribuicao de valores
mobilidrios responsaveis pela distribuicdo das Debéntures (“Coordenado-
res”, sendo a instituicao intermediéria lider denominada “Coordenador
Lider”), sob o regime de garantia firme de colocacao para o Valor Total
\ da Emisséo, conforme detalhado no ambito do Contrato de Distribuicao;

Minutes of The Extraordinary General Meeting
Held On April 17th, 2026

1. Date, Time, and Place: On April 17t, 2026, at 6:00 p.m., held remo-
tely, for all intents and purposes considered as held at the headquarters
of BASA Saneamento Ambiental S.A. (“Company”), in the City of Recife,
State of Pernambuco, at Rua Padre Carapuceiro, No. 733, Suite 301, 3rd
floor (part), Ed. Empresarial Center |, Boa Viagem, Zip Code 51.020-280.
Il. Call and Attendance: The call notice formalities were waived, in
accordance with the provisions of paragraph four of Article 124 of Law
No. 6,404, of December 15, 1976, as amended (“Brazilian Corporation
Law"), considering the attendance of all shareholders representing the entire
capital stock of the Company, as evidenced by the signatures recorded in
the shareholders’ attendance book of the Company.

lll. Board: Sérgio Trentini Magalhdes was chosen to chair the meeting and
Gabriela Velloso Tavares to serve as secretary.

IV. Agenda: To resolve on:

(i) the carrying out, by the Company, of its 1st (first) issuance of simple,
non-convertible debentures, of the unsecured type, with additional personal
guarantee (garantia fidejussdria), in a single series, for public distribution
under the automatic registration procedure, in the total amount of up to
two billion and fifty million reais (BRL 2,050,000,000.00) on the Issue
Date (as defined below) (“lssuance” and “Debentures”, respectively), by
means of the execution of the “Private Deed of the 1st (First) Issuance of
Simple, Non-Convertible Debentures, of the Unsecured Type, with Additional
Personal Guarantee, in a Single Series, for Public Distribution, Registered
under the Automatic Procedure, of BASA Saneamento Ambiental S.A."
(“Deed of Issuance”), to be entered into between the Company, as issuer
of the Debentures, and Oliveira Trust Distribuidora de Titulos e Valores
Mobiliarios S.A., a financial institution, with a branch office in the City of
Sao Paulo, State of Sao Paulo, at Avenida das Nacoes Unidas, No. 12,901,
11th floor, suites 1,101 and 1,102 - part, Block A — Torre Norte, Brooklin
Paulista, Zip Code 04.587-910, enrolled with the National Registry of Legal
Entities (“CNPJ") under No. 36.113.876/0004-34, as fiduciary agent and
representative of the community of holders of the Debentures (“Fiduciary
Agent” and “Debenture Holders", respectively) pursuant to Article 59, caput,
of the Brazilian Corporation Law, Law No. 6,385, of December 7, 1976,
as amended (“Law 6,385"), and Resolution of the Brazilian Securities and
Exchange Commission (“CVM") No. 160, of July 13, 2022, as amended
(“CVM Resolution 160" and “Offering”, respectively);

(ii) the entering into, by the Company, of an international credit operation
pursuant to the “Credit Agreement”, to be entered into between the
Company, as borrower, the lenders (collectively, the “Lenders”), and TMF
Group New York, LLC, as Administrative Agent (the “Loan Agreement” and
“Administrative Agent”, respectively), by means of which the Lenders will
grant the Company a loan (“Loan”), in the total principal amount of up to
two billion and fifty million reais (BRL 2,050,000,000.00).

(iiii) the entering into, by the Company, of hedge operations in the modality
of interest rate and currency swaps, to be entered into with Banco BNP
Paribas Brasil S.A., BBVA Brasil Banco de Investimentos S.A., and Banco
Santander (Brasil) S.A. (collectively, the “Hedge Providers” and “Hedge
Operations”, respectively), by means of the execution of the respective
“Contrato Global de Derivativos” (each, a “CGD"), the respective “Apéndice
ao Contrato Global de Derivativos” (each, an “Appendix”) and the respective
confirmations (each, a “Confirmation”, and, together with the CGDs and
the Appendices, the “Hedge Agreements”), intended to protect the interest
rate and currency exposures arising from the Loan;

(iv) the granting, by the Company, as guarantee for the faithful, timely, and
full payment of the Loan, as well as the other monetary obligations, present
and future, principal and ancillary, and other applicable charges, owed by
the Company under the Loan Agreement (“Guaranteed Obligations of the
Loan”) of fiduciary assignment of the fiduciary ownership, the terminable
ownership and the indirect possession of all credits held by the Company
arising from any positive adjustments owed by the Hedge Providers to the
Company that may result from Hedge Operations (“Positive Adjustments”
and “Fiduciary Assignment”), in favor of the Administrative Agent, pursuant
to the terms set forth in the “Private Instrument for the Creation of Fiduciary
Assignment of Credit Rights and Other Covenants”, to be entered into
between the Company and the Administrative Agent (“Fiduciary Assignment
of Hedge Credit Rights Agreement”);

(v) the execution, by the Company, of the Distribution Agreement (as
defined below);

(vi) the authorization and delegation of powers to the Board of Officers
of the Company to, directly or indirectly through attorneys-in-fact, take all
measures and perform all acts necessary for the implementation of the
Issuance, the Offering, the Loan and the Fiduciary Assignment, including,
but not limited to (a) the formalization and effective engagement of the
Coordinators (as defined below); (b) the engagement of the service
providers for the Issuance, including, but not limited to, the Fiduciary
Agent, the Depositary Bank (as defined in the Deed of Issuance), the legal
advisors and the service providers necessary for the implementation of
the Issuance and the Offering, as well as the formalization of the Fiduciary
Assignment, such as the Bookkeeper (as defined in the Deed of Issuance),
the Settlement Agent (collectively, “Service Providers”) and B3 S.A. - Brasil,
Bolsa, Balcao - Balcao B3 (“B3");

(vii) the authorization to the management of the Company, including its
officers and respective attorneys-infact, to perform all acts necessary
for the execution of the Deed of Issuance, the Loan Agreement, the
Hedge Agreements and the Fiduciary Assignment of Hedge Credit Rights
Agreement; and

(viii) the ratification of any and all acts already performed by the Board
of Officers of the Company, directly or indirectly through attorneys-in-fact,
for the carrying out of the Issuance, the Loan, the Fiduciary Assignment
and/or the Offering.

V. Resolutions: The Extraordinary General Meeting of the Company
was convened and, after the debate on the Agenda was opened, the
shareholders of the Company present, by unanimous vote and without any
restrictions, resolved and approved:

(i) the carrying out of the Issuance and the Offering, by means of the exe-
cution of the Deed of Issuance, which shall have, among other conditions
to be negotiated by the Company, the following characteristics:

(a) Use of Proceeds: The net proceeds raised by the Company through the
Issuance shall be allocated to (1) the payment of the concession fee related
to the infrastructure investment project in the basic sanitation sector, pursu-
ant to the International Public Bidding Notice No. 0021.2025.0021.SRHS,
with respect to SEI Case No. 5100000044.002787/2025-62, published by
the Government of the State of Pernambuco (“Granting Authority”), having as
its object the concession for the regionalized provision of public services for
the distribution of treated water and sewage, and complementary services,
for the RMR Pajed (Block 2) in the State of Pernambuco (“Bidding Notice”),
under the “Concession Agreement for the Regionalized Provision of Public
Services for Water Supply and Sewage in the Municipalities of the Water
and Sewage Microregion RMR Pajet of Pernambuco, Established by State
Supplementary Law No. 455, of July 13, 2021", to be entered into between
the Company and the Granting Authority, with the consent and intervention
of the Agency for Regulation of Delegated Public Services of the State of
Pernambuco — ARPE (“Regulatory Agency”), as amended from time to time
(“Concession Fee”, “Project”, “Concession Agreement” and “Concession”,
respectively); (2) other payments of certain costs and expenses under
the Concession; and/or (3) cash reinforcement and working capital of the
Company, if and to the extent that there is a remaining balance after the
applications set forth in items (1) and (2) above;

(b) Issuance Number: The Issuance constitutes the 1st (first) issuance of
Debentures of the Company;

(c) Number of Series: The Issuance shall be carried out in a single series;
(d) Total Issuance Amount: The total amount of the Issuance shall be
as set forth in the Deed of Issuance, provided that the total amount
of the Issuance shall not exceed two billion and fifty million reais (BRL
2,050,000,000.00), on the Issue Date, distributed under a firm guarantee
regime (“Total Issuance Amount”);

(e) Placement and Distribution Procedure: The Debentures shall be the
subject of a public distribution offering, which shall be registered with
the CVM through the automatic procedure, pursuant to Law 6,385, CVM
Resolution 160 and other applicable legal and regulatory provisions, and
the “Coordination, Placement and Public Distribution Agreement under a
Firm Guarantee Placement Regime, of the 1st (First) Issuance of Simple,
Non-Convertible Debentures, of the Unsecured Type, with Additional
Personal Guarantee, in a Single Series, of BASA Saneamento Ambiental
S.A." (“Distribution Agreement”), to be entered into between the Company
and certain institutions that are part of the securities distribution system
responsible for the distribution of the Debentures (“Coordinators”, the lead
intermediary institution being referred to as “Lead Coordinator”), under a
firm guarantee placement regime for the Total Issuance Amount, as detailed
in the Distribution Agreement;

(f) Distribuicao Parcial: Nao sera admitida a distribuicdo parcial das
Debéntures;

(g) Banco Liquidante e Escriturador: O banco liquidante e escriturador da
Emissao é o Banco Bradesco S.A., instituicao financeira com sede na
Cidade de Deus, situado na Vila Yara, no Municipio e Comarca de Osasco,
Estado de Sao Paulo, inscrita no CNPJ sob o n° 60.746.948/0001-12
(“Banco Liquidante” e “Escriturador”, cujas definicoes incluem quaisquer
outras instituicoes que venham a suceder o Banco Liquidante e/ou o
Escriturador na prestacao dos servicos de banco liquidante no ambito da
Emissao e/ou escrituracao das Debéntures, conforme o caso);

(h) Data de Emissao: Para todos os fins e efeitos legais, a data de
emissdo das Debéntures serd a prevista na Escritura de Emissao (“Data
de Emissao”);

(i) Data de Inicio da Rentabilidade: Para todos os fins e efeitos legais, a
data de inicio da rentabilidade sera a Data de Integralizacao das Debéntures
da respectiva Série (“Data de Inicio da Rentabilidade”);

(j) Forma, Tipo e Comprovacao da Titularidade: As Debéntures serao
escriturais e nominativas, sem emissao de cautelas ou certificados. Para
todos os fins de direito, a titularidade das Debéntures sera comprovada
pelo extrato emitido pelo Escriturador e, adicionalmente, com relacao as
Debéntures que estiverem custodiadas eletronicamente na B3, pelo extrato
expedido pela B3 em nome do respectivo titular da respectiva Debénture;

(k) Conversibilidade: As Debéntures serdo simples, ou seja, ndo conver-
siveis em acoes de emissao da Companhia;

(1) Espécie: As Debéntures serao da espécie quirografaria, com garantia
fidejussoria adicional, nos termos do artigo 58, caput, da Lei das Socie-
dades por Acoes;

(m) Prazo e Data de Vencimento: R lvadas as hipéteses de vencimento
antecipado das obrigacoes decorrentes das Debéntures, nos termos da
Escritura de Emissao, de resgate da totalidade das Debéntures decorrente
da Oferta de Resgate Antecipado, Resgate Antecipado Facultativo, Resgate
Antecipado Obrigatorio e Aquisicao Facultativa (conforme definidos abaixo)
com cancelamento total das Debéntures, as Debéntures terao prazo de 2
(dois) anos contados da Data de Emissao, com data de vencimento final
em 27 de abril de 2028 (“Data de Vencimento”);

(n) Valor Nominal Unitario: O valor nominal unitario das Debéntures sera
de RS 1.000,00 (mil reais), na Data de Emissao (“Valor Nominal Unitério”);
(o) Quantidade de Debéntures: O nimero de Debéntures emitidas sera o
previsto na Escritura de Emissao, sendo certo que o total nao excedera
2.050.000 (duas milhdes e cinquenta mil) Debéntures;

(p) Preco de Subscricao e Forma de Integralizacao: As Debéntures serao
subscritas e integralizadas a vista, em moeda corrente nacional, no ato
da subscricao, pelo seu Valor Nominal Unitério, de acordo com as normas
de liquidacao aplicaveis a B3. Caso qualquer Debénture venha a ser inte-
gralizada em data diversa e posterior a Data de Inicio da Rentabilidade, a
integralizacao devera considerar o seu Valor Nominal Unitario, acrescido
da Remuneracao, calculada pro rata temporis desde a Data de Inicio da
Rentabilidade até a data de sua efetiva integralizacao. As Debéntures
poderao ser subscritas com agio ou desagio, a ser definido de comum
acordo pelos Coordenadores, no ato de subscricao das Debéntures, sendo
certo que, caso aplicavel, o agio ou desagio deverd ser o mesmo para
todas as Debéntures que sejam integralizadas em uma mesma data. A
aplicacao do agio ou desagio, caso aplicavel, sera realizada em funcao
de condicdes objetivas de mercado, incluindo, mas nao se limitando a:
(1) alteracao na taxa SELIC; (2) alteracao na remuneracao dos titulos
do tesouro nacional; (3) alteracao na Taxa DI; ou (4) alteracdo material
nas taxas indicativas de negociacao de titulos de renda fixa (debéntures,
certificados de recebiveis imobiliarios, certificados de recebiveis do
agronegocio e outros) divulgadas pela ANBIMA;

(q) Atualizacao Monetaria das Debéntures: O Valor Nominal Unitario das
Debéntures ou o saldo do Valor Nominal Unitario nao sera atualizado
monetariamente;

(r) Remuneracao das Debéntures: Sobre o Valor Nominal Unitario ou saldo
do Valor Nominal Unitario das Debéntures, conforme o caso, incidirao juros
remuneratorios correspondentes a variacao acumulada de 100% (cem por
cento) das taxas médias diarias do DI — Depdsito Interfinanceiro de um
dia, “over extra-grupo”, expressas na forma percentual ao ano, base 252
(duzentos e cinquenta e dois) Dias Uteis, calculadas e divulgadas diaria-
mente pela B3, no informativo diario disponivel em sua pagina na Internet
(http://www.b3.com.br) (“Taxa DI"), acrescido de spread (sobretaxa) de
1,90% (um inteiro e noventa centésimos por cento) ao ano, base 252
(duzentos e cinquenta e dois) Dias Uteis (“Remuneracao”);

(s) Pagamento da Remuneracao: Sem prejuizo dos pagamentos em decor-
réncia de eventual vencimento antecipado das obrigacoes decorrentes das
Debéntures, nos termos da Escritura de Emissao, de resgate da totalidade
das Debéntures decorrente da Oferta de Resgate Antecipado, do Resgate
Antecipado Facultativo, do Resgate Antecipado Obrigatério e da Aquisicao
Facultativa, com cancelamento total das Debéntures, nos termos previstos
na Escritura de Emissao, a Remuneracao sera paga em uma Unica data,
qual seja, na Data de Vencimento (“Data de Pagamento da Remuneracao”);
(t) Amortizacdo do Valor Nominal Unitario: Sem prejuizo dos pagamentos
em decorréncia de eventual vencimento antecipado das obrigacoes
decorrentes das Debéntures, nos termos da Escritura de Emisséao, de
resgate da totalidade das Debéntures decorrente da Oferta de Resgate
Antecipado, Resgate Antecipado Facultativo, Resgate Antecipado Obriga-
tério e Aquisicao Facultativa, com cancelamento total das Debéntures, o
Valor Nominal Unitario ou saldo do Valor Nominal Unitério das Debéntures,
conforme o caso, sera amortizado em uma unica data, qual seja, na Data
de Vencimento;

(u) Local de Pagamento: Os pagamentos a que fizerem jus as Debéntures
serao efetuados pela Companhia no respectivo vencimento utilizando-se,
conforme o caso: (1) os procedimentos operacionais adotados pela B3
para as Debéntures custodiadas eletronicamente nela; (2) os procedi-
mentos adotados pelo Escriturador, para as Debéntures que nao estejam
custodiadas eletronicamente na B3; e/ou (3) pelos Garantidores, em
relacao aos valores devidos sob a Garantia Corporativa CAl ou a Fianca
BRK, conforme aplicavel, seja (I) por meio do Escriturador, de acordo
com seus procedimentos operacionais, ou (ll) diretamente na sede do
respectivo Garantidor, nos termos do instrumento de garantia aplicavel;
(v) Prorrogacao dos Prazos: Considerar-se-ao prorrogados os prazos
referentes ao pagamento de qualquer obrigacéo até o 1° (primeiro) Dia
Util subsequente, sem acréscimo de juros ou de qualquer outro encargo
moratorio aos valores a serem pagos, se a data do vencimento coincidir
com dia em que nao houver expediente bancario no local de pagamento
das Debéntures, ressalvados os casos cujos pagamentos devam ser
realizados por meio da B3, hipotese em que somente havera prorrogacao
quando a data de pagamento coincidir com feriado declarado nacional na
Republica Federativa do Brasil, sabado ou domingo;

(w) Encargos Moratdrios: Sem prejuizo da Remuneracao, ocorrendo impon-
tualidade no pagamento de qualquer quantia devida aos Debenturistas, os
débitos em atraso ficarao sujeitos, desde a data do inadimplemento até
a data do efetivo pagamento, independentemente de aviso ou notificacao
ou interpelacao judicial ou extrajudicial, a: (1) juros moratérios a razao
de 1% (um por cento) ao més sobre o montante devido calculados pro
rata temporis; e (2) multa convencional, irredutivel e de natureza nao
compensatdria, de 2% (dois por cento) sobre o valor devido e ndo pago
(“Encargos Moratorios”);

(x) Possibilidade de Desmembramento: Nao sera admitido o desmembra-
mento do Valor Nominal Unitério, da Remuneracao e dos demais direitos
conferidos aos Debenturistas, nos termos do inciso “IX" do artigo 59 da
Lei das Sociedades por Acoes;

(y) Garantias das Debéntures: Para assegurar o fiel, pontual e integral
cumprimento da totalidade das obrigacdes decorrentes da Escritura
de Emissao, incluindo, sem limitacao, o Valor Nominal Unitério ou saldo
do Valor Nominal Unitario das Debéntures, Remuneracao, Encargos
Moratérios, bem como das demais obrigacdes pecuniérias, presentes e
futuras, principais e acessorias, e demais encargos aplicaveis, devidos
pela Companhia nos termos das Debéntures, da Escritura de Emisséo,
inclusive honorérios advocaticios, despesas, custos, encargos, tributos,
reembolsos ou indenizacdes, bem como honorarios incorridos pelo Agente
Fiduciario, depositos, custas e taxas judiciarias nas acoes judiciais ou
extrajudiciais propostas pelo Agente Fiduciario, despesas com Banco Liqui-
dante, Escriturador e B3 decorrentes das Debéntures e/ou da Escritura de
Emissao, inclusive, sem limitacdo, na constituicao, formalizacao, execucao
e/ou excussao das Garantias Fidejussorias (“Obrigacoes Garantidas”), as
Debéntures contarao com a Garantia Corporativa CAl (conforme definido
abaixo), prestada pela CAl (conforme definido abaixo), e com a Fianca BRK,
prestada pela BRK (conforme definido abaixo) (em conjunto, as “Garantias
Fidejussorias”), sendo certo que nao havera solidariedade entre a CAl e
a BRK e que a responsabilidade de cada Garantidor (conforme definido
abaixo) sera limitada e exigivel apenas na proporcao de 50% (cinquenta
por cento) de cada demanda de pagamento de valor devido no &mbito da
Escritura de Emissao, limitado a 50% (cinquenta por cento) das Obrigacdes
Garantidas para cada Garantidor (“Proporcao”);

(z) Garantia Corporativa CAl: As Debéntures serao garantidas por uma
garantia corporativa regida pelas leis da Espanha, na forma da “Garantia a
Primera Demanda”, a ser firmada pela Corporacion Acciona Infraestructu-
ras, S.L.U., companhia espanhola devidamente constituida e existente sob
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(f) Partial Distribution: Partial distribution of the Debentures shall not be
permitted;

(g) Settlement Bank and Bookkeeper: The settlement bank and bookkeeper
of the Issuance is Banco Bradesco S.A., a financial institution with its
registered office at Cidade de Deus, located at Vila Yara, in the Municipality
and Judicial District of Osasco, State of Sdo Paulo, enrolled with the CNPJ
under No. 60.746.948/0001-12 (“Settlement Bank” and “Bookkeeper”,
whose definitions include any other institutions that may succeed the
Settlement Bank and/or the Bookkeeper in the provision of settlement
bank services within the scope of the Issuance and/or bookkeeping of
the Debentures, as the case may be);

(h) Issue Date: For all legal purposes and effects, the issue date of the
Debentures shall be as set forth in the Deed of Issuance (“|ssue Date”);

(i) Commencement Date of Yield: For all legal purposes and effects, the
commencement date of yield shall be the Payment Date of the Debentures
of the respective Series (“Commencement Date of Yield");

(i) Form, Type, and Proof of Ownership: The Debentures shall be book-
-entry and registered, without the issuance of certificates or scrip. For all
legal purposes, the ownership of the Debentures shall be evidenced by
the statement issued by the Bookkeeper and, additionally, with respect
to the Debentures that are electronically held in custody at B3, by the
statement issued by B3 in the name of the respective holder of the
respective Debenture;

(k) Convertibility: The Debentures shall be simple, that is, non-convertible
into shares issued by the Company;

(1) Debenture Type: The Debentures shall be of the unsecured type, with
additional personal guarantee (garantia fidejussdria), pursuant to Article
58, caput, of the Brazilian Corporation Law;

(m) Term and Maturity Date: Subject to the events of early maturity of the
obligations arising from the Debentures, pursuant to the Deed of Issuance,
the redemption of all Debentures resulting from the Early Redemption Offer,
Optional Early Redemption, Mandatory Early Redemption and Optional
Acquisition (as defined below) with full cancellation of the Debentures, the
Debentures shall have a term of 2 (two) years from the Issue Date, with a
final maturity date on April 27t, 2028 (“Maturity Date”);

(n) Unit Face Value: The unit face value of the Debentures shall be one
thousand reais (BRL 1,000.00), on the Issue Date (“Unit Face Value”);

(0) Quantity of Debentures: The total amount of the Debentures shall be as
set forth in the Deed of Issuance, provided that the total shall not exceed
the issuance of two million and fifty thousand (2,050,000) Debentures;
(p) Subscription Price and Payment Method: The Debentures shall be
subscribed and paid up in cash, in national currency, upon subscription, at
their Unit Face Value, in accordance with the settlement rules applicable to
B3. Should any Debenture be paid up on a date other than and subsequent
to the Commencement Date of Yield, the payment shall consider its Unit
Face Value, plus the Interest, calculated pro rata temporis from the Com-
mencement Date of Yield through the date of its effective payment. The
Debentures may be subscribed at a premium or discount, to be defined
by mutual agreement among the Coordinators, upon subscription of the
Debentures, it being certain that, if applicable, the premium or discount shall
be the same for all Debentures paid up on the same date. The application of
the premium or discount, if applicable, shall be based on objective market
conditions, including, but not limited to: (1) changes in the SELIC rate; (2)
changes in the yield of national treasury securities; (3) changes in the DI
Rate; or (4) material changes in the indicative trading rates of fixed income
securities (debentures, real estate receivables certificates, agribusiness
receivables certificates and others) published by ANBIMA;

(q) Monetary Adjustment of Debentures: The Unit Face Value of the
Debentures or the balance of the Unit Face Value shall not be subject to
monetary adjustment;

(r) Interest on Debentures: On the Unit Face Value or the balance of the
Unit Face Value of the Debentures, as the case may be, interest shall
accrue corresponding to the accumulated variation of one hundred percent
(100%) of the average daily rates of DI — Interbank Deposit of one day,
“over extra-group”, expressed as a percentage per annum, based on two
hundred and fifty-two (252) Business Days, calculated and published daily
by B3, in the daily report available on its website (http://www.b3.com.
br) (“DI Rate"), plus a spread (surcharge) of one and ninety hundredths
percent (1.90%) per annum, based on two hundred and fifty-two (252)
Business Days (“Interest”);

(s) Payment of Interest: Without prejudice to the payments arising from
any early maturity of the obligations arising from the Debentures, pursuant
to the Deed of Issuance, the redemption of all Debentures resulting from
the Early Redemption Offer, the Optional Early Redemption, the Mandatory
Early Redemption and the Optional Acquisition, with full cancellation of the
Debentures, pursuant to the terms of the Deed of Issuance, the Interest
shall be paid on a single date, namely, on the Maturity Date (“Interest
Payment Date”);

(t) Amortization of the Unit Face Value: Without prejudice to the payments
arising from any early maturity of the obligations arising from the Deben-
tures, pursuant to the Deed of Issuance, the redemption of all Debentures
resulting from the Early Redemption Offer, Optional Early Redemption,
Mandatory Early Redemption and Optional Acquisition, with full cancellation
of the Debentures, the Unit Face Value or the balance of the Unit Face Value
of the Debentures, as the case may be, shall be amortized on a single
date, namely, on the Maturity Date;

(u) Place of Payment: Payments to which the Debentures are entitled shall
be made by the Company on the respective maturity date using, as the case
may be: (1) the operational procedures adopted by B3 for the Debentures
electronically held in custody therein; (2) the procedures adopted by the
Bookkeeper, for the Debentures that are not electronically held in custody
at B3; and/or (3) by the Guarantors, with respect to the amounts due under
the CAl Corporate Guarantee or the BRK Guarantee, as applicable, either
(1) through the Bookkeeper, in accordance with its operational procedures,
or (Il) directly at the registered office of the respective Guarantor, pursuant
to the terms of the applicable guarantee instrument;

(v) Extension of Deadlines: The deadlines for the payment of any obligation
shall be deemed extended to the first (1st) subsequent Business Day,
without any increase in interest or any other default charges on the amounts
to be paid, if the maturity date falls on a day on which there is no banking
business in the place of payment of the Debentures, except in cases where
payments must be made through B3, in which case the extension shall
only apply when the payment date falls on a national holiday declared in
the Federative Republic of Brazil, Saturday or Sunday;

(w) Default Charges: Without prejudice to the Interest, in the event of late
payment of any amount due to the Debenture Holders, the overdue amounts
shall be subject, from the date of default until the date of effective payment,
regardless of notice or notification or judicial or extrajudicial demand, to:
(1) default interest at the rate of one percent (1%) per month on the amount
due, calculated pro rata temporis; and (2) a conventional, irreducible and
non-compensatory penalty of two percent (2%) on the amount due and
unpaid (“Default Charges”);

(x) Possibility of Unbundling: The unbundling of the Unit Face Value, the
Interest and other rights granted to the Debenture Holders shall not
be permitted, pursuant to subsection “IX" of Article 59 of the Brazilian
Corporation Law;

(y) Debenture Guarantees: To ensure the faithful, timely, and full compliance
with all obligations arising from the Deed of Issuance, including, without
limitation, the Unit Face Value or the balance of the Unit Face Value of
the Debentures, Interest, Default Charges, as well as other monetary
obligations, present and future, principal and ancillary, and other appli-
cable charges, owed by the Company under the Debentures, the Deed
of Issuance, including attorneys’ fees, expenses, costs, charges, taxes,
reimbursements or indemnifications, as well as fees incurred by the
Fiduciary Agent, deposits, court costs and fees in judicial or extrajudicial
proceedings filed by the Fiduciary Agent, expenses with the Settlement
Bank, Bookkeeper and B3 arising from the Debentures and/or the Deed
of Issuance, including, without limitation, in the creation, formalization,
execution and/or enforcement of the Personal Guarantees (“Guaranteed
Obligations”), the Debentures shall have the benefit of the CAl Corporate
Guarantee (as defined below), granted by CAl (as defined below), and
the BRK Guarantee, granted by BRK (as defined below) (collectively, the
“Personal Guarantees”), it being understood that there shall be no joint
liability between CAl and BRK and that the liability of each Guarantor (as
defined below) shall be limited and enforceable only in the proportion of
fifty percent (50%) of each demand for payment of amounts due under
the Deed of Issuance, limited to fifty percent (50%) of the Guaranteed
Obligations for each Guarantor (“Proportion”);

(z) CAl Corporate Guarantee: The Debentures shall be guaranteed by a
corporate guarantee governed by the laws of Spain, in the form of the
“Garantia a Primera Demanda”, to be executed by Corporacion Acciona
Infraestructuras, S.L.U., a Spanish company duly incorporated and existing
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as leis da Espanha, com endereco na Calle Mesena, 80, 28033 Madrid,
Espanha, e nimero de identificacado B87324455 (“Contrato de Garantia
CAI", “CAI" e “Garantia Corporativa CAI", respectivamente, sendo a CAl,
em conjunto com a BRK, os “Garantidores”), limitada e exigivel apenas na
Proporcédo da CAl a época de uma eventual demanda de pagamento no
ambito da Garantia Corporativa CAIl. A Garantia Corporativa CAl devera
permanecer vigente até a data do integral pagamento, pela Companhia
e/ou pela CAl, na Proporcao da CAl, de todas as Obrigacdes Garantidas,
ressalvadas as hipdteses de substituicdo da Garantia Corporativa CAl
previstas no Contrato de Garantia CAl;

(aa) Fianca BRK: As Debéntures serao garantidas por uma garantia fide-
jussoria regida pelas leis do Brasil, nos termos do “Instrumento Particular
de Prestacao de Garantia Fidejussoria e Outras Avencas”, a ser celebrado
pela BRK Ambiental Participacdes S.A. (“Contrato de Fianca BRK”, “BRK" e
“Fianca BRK”", respectivamente), limitada e exigivel apenas na Proporcao
da BRK a época de uma eventual demanda de pagamento no ambito da
Fianca BRK. A Fianca BRK devera permanecer vigente até a data do integral
pagamento, pela Companhia e/ou pela BRK, na Proporcéo da BRK, de todas
as Obrigacoes Garantidas, ressalvadas as hipoteses de substituicao da
Fianca BRK previstas no Contrato de Fianca BRK;

(bb) Acordo entre Credores. Ao subscreverem as Debéntures objeto
da Emissao ou as adquirirem no mercado secundario, os Debenturistas
reconhecem que a divida representada pela Emissao é realizada de forma
conjunta e pari passu com as dividas contratadas nos termos (1) do
Loan Agreement ; e (2) Contratos de Hedge, de modo que, para fins de
relacoes internas entre credores, determinados direitos e prerrogativas
dos Debenturistas estarao sujeitos ao disposto no “Acordo entre Credo-
res” a ser celebrado, dentre outras partes, entre o Agente Fiduciario, na
qualidade de representante dos Debenturistas, o Agente Administrativo,
na qualidade de representante dos credores do Loan Agreement, e os
Provedores de Hedge (“Acordo entre Credores”), de modo que os Deben-
turistas deverao observar o disposto no Acordo entre Credores no ambito
de determinadas deliberacdes a serem tomadas em sede de Assembleia
Geral de Debenturistas;

(cc) Caracterizacdo como Debéntures Sustentdveis e Azuis: As Debéntures
serdo caracterizadas como “Debéntures Sustentaveis e Azuis” com base
no compromisso da Companhia em destinar os recursos a serem captados
na Emissao para o Projeto, alinhado com o Framework de Financas Sus-
tentéveis (“Framework”) elaborado pela Companhia, o qual foi devidamente
verificado pela Consultoria Especializada (conforme definido na Escritura
de Emissao), observando as diretrizes do Green Bonds Principles (“GBP”)
e Sustainable Bond Guidelines (“SBG” e, quando referido em conjunto
com as diretrizes do GBP, as “Diretrizes Sustentaveis”), todos de 2021 e
atualizados em 2025, conforme emitidas pela International Capital Market
Association (“ICMA”) de tempos em tempos, e as diretrizes do Guidelines
for Blue Finance, emitidas pela International Finance Corporation, de 2025.
(dd) Oferta de Resgate Antecipado: A Companhia podera, a seu exclusivo
critério, a qualquer momento, realizar oferta de resgate antecipado da
totalidade das Debéntures, enderecada a todos os Debenturistas, sendo
assegurado a todos os Debenturistas igualdade de condicoes para aceitar o
resgate das Debéntures por eles detidas (“Oferta de Resgate Antecipado”);
(ee) Resgate Antecipado Facultativo: A Companhia poderd realizar o
resgate antecipado da totalidade das Debéntures, a qualquer tempo,
observados os termos e condicdes estabelecidos a seguir, a seu exclu-
sivo critério e independente da vontade dos Debenturistas e, desde que
cumulativamente: (1) a Companhia com, no minimo, 5 (cinco) Dias Uteis
de antecedéncia da data do Resgate Antecipado Facultativo (conforme
definido abaixo), comunique os Debenturistas, por meio de publicacao de
Aviso aos Debenturistas no Jornal de Publicaco ou notificacao, por escrito,
com copia ao Agente Fiduciario (“Comunicacao de Resgate Antecipado
Facultativo”); (2) a Companhia com, no minimo, 3 (trés) Dias Uteis de
antecedéncia da data do Resgate Antecipado Facultativo, comunique a
B3, o Banco Liquidante e o Escriturador acerca do Resgate Antecipado
Facultativo; e (3) o Resgate Antecipado Facultativo das Debéntures seja
realizado pelo respectivo Valor Nominal Unitério (I) acrescido da Remunera-
¢ao, calculados pro rata temporis desde a Data de Inicio da Rentabilidade,
até a data do efetivo pagamento, e (ll) de Encargos Moratérios, se houver,
e quaisquer outros valores eventualmente devidos pela Companhia, sem
incidéncia de prémio (“Valor do Resgate Antecipado Facultativo” e “Resgate
Antecipado Facultativo”, respectivamente);

(ff) Resgate Antecipado Obrigatério. A Companhia devera realizar o resgate
antecipado total das Debéntures, observado o disposto na Escritura de Emis-
séo, (1) sempre que tiver livre acesso (ou seja, caso a utilizacao nao dependa
da anuéncia de terceiros) a recursos desembolsados no ambito de qualquer
Financiamento de Longo Prazo ou Refinanciamento em montantes suficientes
para resgatar integralmente as Debéntures e para pré-pagar integralmente
os Financiamentos da Outorga Remanescente, em até 5 (cinco) Dias Uteis
contados da data em que a Companhia tiver livre acesso a tais recursos;
(2) sempre que a Companhia tiver livre acesso a recursos (ou seja, caso a
utilizacao nao dependa da anuéncia de terceiros) desembolsados no ambito
de qualquer Financiamento de Longo Prazo e/ou Refinanciamento no &mbito
do qual sejam constituidos quaisquer Onus (conforme definido na Escritura de
Emissao) sobre quaisquer bens ou direitos da Companhia e/ou de garantia
real sobre as acdes da Companhia (exceto por Onus criados sobre uma conta
vinculada onde os recursos de tais desembolsos sejam depositados), em
até 5 (cinco) Dias Uteis contados da data em que forem transferidos para
uma conta livre da Companhia; e/ou (3) caso o Contrato de Concessao nao
venha a ser celebrado em até 30 (trinta) Dias Uteis contados da Data de
\Unicio de Rentabilidade (“‘Resgate Antecipado Obrigatorio”);
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under the laws of Spain, with its address at Calle Mesena, 80, 28033
Madrid, Spain, and identification number B87324455 (“CAl Guarantee
Agreement”, “CAI" and “CAI Corporate Guarantee”, respectively, CAl,
together with BRK, being the “Guarantors”), limited and enforceable only
in the Proportion of CAl at the time of an eventual payment demand under
the CAl Corporate Guarantee. The CAl Corporate Guarantee shall remain
in effect until the date of full payment, by the Company and/or by CAl,
in the Proportion of CAl, of all Guaranteed Obligations, subject to the
replacement provisions of the CAl Corporate Guarantee set forth in the
CAl Guarantee Agreement;

(aa) BRK Guarantee: The Debentures shall be guaranteed by a personal
guarantee (garantia fidejusscria) governed by the laws of Brazil, pursuant
to the “Private Instrument for the Provision of Personal Guarantee and Other
Covenants”, to be executed by BRK Ambiental Participacoes S.A. (‘BRK
Guarantee Agreemen “BRK” and “BRK Guarantee”, respectively), limited
and enforceable only i in the Proportion of BRK at the time of an eventual
payment demand under the BRK Guarantee. The BRK Guarantee shall remain
in effect until the date of full payment, by the Company and/or by BRK, in the
Proportion of BRK, of all Guaranteed Obligations, subject to the replacement
provisions of the BRK Guarantee set forth in the BRK Guarantee Agreement;
(bb) Creditors’ Agreement. By subscribing to the Debentures that are the
subject of the Issuance or acquiring them in the secondary market, the
Debenture Holders acknowledge that the debt represented by the Issuance
is incurred jointly and pari passu with the debts contracted under (1) the
Loan Agreement; and (2) the Hedge Agreements, so that, for purposes
of internal relations among creditors, certain rights and prerogatives of
the Debenture Holders shall be subject to the provisions of the “Creditors’
Agreement” to be entered into, among other parties, between the Fiduciary
Agent, as representative of the Debenture Holders, the Administrative Agent,
as representative of the creditors of the Loan Agreement, and the Hedge
Providers (“Creditors’ Agreement”), so that the Debenture Holders shall
comply with the provisions of the Creditors’ Agreement in connection with
certain resolutions to be adopted at General Meetings of Debenture Holders;

(cc) Characterization as Sustainable and Blue Debentures: The Debentures
shall be characterized as “Sustainable and Blue Debentures” based on
the Company's commitment to allocate the proceeds to be raised in the
Issuance to the Project, aligned with the Sustainable Finance Framework
(“Framework”) prepared by the Company, which was duly verified by the
Specialized Consultant (as defined in the Deed of Issuance), observing the
guidelines of the Green Bonds Principles (“GBP") and Sustainable Bond
Guidelines (“SBG” and, when referred to together with the GBP guidelines,
the “Sustainable Guidelines”), all of 2021 and updated in 2025, as issued by
the International Capital Market Association (“ICMA”) from time to time, and
the guidelines of the Guidelines for Blue Finance, issued by the International
Finance Corporation, of 2025.

(dd) Early Redemption Offer: The Company may, at its sole discretion, at
any time, make an early redemption offer for all Debentures, addressed
to all Debenture Holders, all Debenture Holders being ensured equal con-
ditions to accept the redemption of the Debentures held by them (“Early
Redemption Offer”);

(ee) Optional Early Redemption: The Company may carry out the early
redemption of all Debentures, at any time, subject to the terms and
conditions set forth below, at its sole discretion and regardless of the will
of the Debenture Holders, provided that cumulatively: (1) the Company,
with at least five (5) Business Days’ advance notice of the date of the
Optional Early Redemption (as defined below), notifies the Debenture
Holders, by means of publication of a Notice to Debenture Holders in
the Publication Newspaper or written notice, with a copy to the Fiduciary
Agent (“Optional Early Redemption Naotice”); (2) the Company, with at
least three (3) Business Days’ advance notice of the date of the Optional
Early Redemption, notifies B3, the Settlement Bank and the Bookkeeper
of the Optional Early Redemption; and (3) the Optional Early Redemption
of the Debentures is carried out at the respective Unit Face Value (l) plus
the Interest, calculated pro rata temporis from the Commencement Date
of Yield, through the date of effective payment, and (ll) Default Charges,
if any, and any other amounts eventually owed by the Company, without
the incidence of any premium (“Optional Early Redemption Amount” and
“Optional Early Redemption”, respectively);

(ff) Mandatory Early Redemption. The Company shall carry out the full
early redemption of the Debentures, subject to the provisions of the Deed
of Issuance, (1) whenever it has free access (i.e., provided that the use of
the relevant funds does not depend on the consent of any third party) to
funds disbursed under any Long-Term Financing or Refinancing in amounts
sufficient to fully redeem the Debentures and to fully prepay the Remaining
Concession Fee Financings, within five (5) Business Days counted from the
date on which the Company has free access to such funds; (2) whenever
the Company has free access (i.e., provided that the use of the relevant
funds does not depend on the consent of any third party) to funds disbursed
under any Long-Term Financing and/or Refinancing under which any Liens
(as defined in the Deed of Issuance) are created over any assets or rights
of the Company and/or any in rem security is created over the shares of
the Company (except for Liens created over a restricted account into which
the proceeds of such disbursements are deposited), within five (5) Business
Days counted from the date on which such funds are transferred to a free
account of the Company; and/or (3) if the Concession Agreement is not
executed within thirty (30) Business Days counted from the Commencement
Date of Yield (“Mandatory Early Redemption”);

(gg) Amortizacao Extraordinaria Facultativa: A Companhia podera realizar
a amortizacao extraordindria facultativa das Debéntures, a qualquer
tempo, observados os termos e condicoes estabelecidos a seguir, a seu
exclusivo critério e independente da vontade dos Debenturistas e, desde
que cumulativamente: (1) a Companhia com, no minimo, 5 (cinco) Dias
Uteis de antecedéncia da data da Amortizacao Extraordinéria Facultativa
(conforme abaixo definido), comunique os Debenturistas, por meio de
publicacao de Aviso aos Debenturistas no Jornal de Publicacao ou noti-
ficacdo, por escrito, com cépia ao Agente Fiduciario (“Comunicacéo de
Amortizacao Extraordinéria Facultativa”); (2) a Companhia com, no minimo,
3 (trés) Dias Uteis de antecedéncia da data da Amortizacdo Extraordinaria
Facultativa, comunique a B3, o Banco Liquidante e o Escriturador acerca da
Amortizacao Extraordinaria Facultativa; e (3) a Amortizacao Extraordinaria
Facultativa das Debéntures seja realizada pelo respectivo Valor Nominal
Unitério () acrescido da Remuneracao, calculados pro rata temporis
desde a Data de Inicio da Rentabilidade, até a data do efetivo pagamento,
e (ll) de Encargos Moratérios, se houver, e quaisquer outros valores
eventualmente devidos pela Companhia, sem incidéncia de prémio (“Valor
da Amortizacéo Extraordinéria Facultativa” e “Amortizacéo Extraordinéria

~
(gg) Optional Extraordinary Amortization: The Company may carry out the

optional extraordinary amortization of the Debentures, at any time, subject
to the terms and conditions set forth below, at its sole discretion and
regardless of the will of the Debenture Holders, provided that cumulatively:
(1) the Company, with at least five (5) Business Days’ advance notice of the
date of the Optional Extraordinary Amortization (as defined below), notifies
the Debenture Holders, by means of publication of a Notice to Debenture
Holders in the Publication Newspaper or written notice, with a copy to the
Fiduciary Agent (“Optional Extraordinary Amortization Notice"); (2) the
Company, with at least three (3) Business Days’ advance notice of the
date of the Optional Extraordinary Amortization, notifies B3, the Settlement
Bank and the Bookkeeper of the Optional Extraordinary Amortization; and
(3) the Optional Extraordinary Amortization of the Debentures is carried
out at the respective Unit Face Value (l) plus the Interest, calculated pro
rata temporis from the Commencement Date of Yield, through the date of
effective payment, and (ll) Default Charges, if any, and any other amounts
eventually owed by the Company, without the incidence of any premium
(“Optional Extraordinary Amortization Amount” and “Optional Extraordinary
Amortization”, respectively);

Facultativa”, respectivamente);

(hh) Aquisicao Facultativa: A Companhia podera, a qualquer tempo, adquirir
Debéntures em Circulacéo, observado o disposto no artigo 55, paragrafo
3°, da Lei das Sociedades por Acdes e na Resolucao da CVM n° 77, 29
de marco de 2022, conforme alterada (‘Resolucao CVM 77") e/ou em
regulamentac@o superveniente da CVM que vier a substituila, devendo
tal fato constar do relatorio da administracao e das demonstracoes
financeiras da Companhia;

(ii) Hipdteses de Vencimento Antecipado: As obrigacoes constantes da
Escritura de Emissao serao consideradas antecipadamente vencidas na
ocorréncia de eventos de vencimento antecipado previstos na Escritura
de Emisséo (individualmente, uma “Hipétese de Vencimento Antecipado”
e, conjunta e genericamente, as “Hipoteses de Vencimento Antecipado”),
sendo certo que a qualificacao (automatico ou nao automatico), prazos
de curas, limites e/ou valores minimos (thresholds), ressalvas e/ou exce-
coes, bem como demais especificaces, em relacao a tais eventos serao
negociados e definidos na Escritura de Emisséo; e

(i) Demais Condicdes: todos os demais termos e condicdes, e regras
especfficas relacionadas a Emissao e/ou as Debéntures, incluindo, mas
nao se limitando a obrigacdes de fazer e nao fazer (inclusive, eventuais
covenants financeiros), declaracdes e garantias e eventuais incidéncia
de prémios, multas e encargos moratorios, conforme aplicavel, serao
definidos na Escritura de Emissao.

(i) a contratacao, pela Companhia, do Loan Agreement, por meio do
qual os Lenders concederao a Companhia um Loan, tendo as seguintes
principais caracteristicas: (a) valor principal do Financiamento equivalente:
até RS 2.050.000.000,00 (dois bilhdes e cinquenta milhdes de reais);
(b) taxa de juros: Taxa DI, acrescido de spread (sobretaxa) de 1,70% (um
inteiro e setenta centésimos por cento) ao ano, base 252 (duzentos e
cinquenta e dois) Dias Uteis; e (c) data de vencimento: 27 de abril de 2028;
(iiii) a contratacao, pela Companhia, das Operacoes de Hedge, mediante a
celebracao dos Contratos de Hedge destinados a protecao das exposicoes
a taxa de juros e ao cambio decorrentes do Loan;

(iv) a outorga, pela Companhia, em garantia do fiel, pontual e integral
pagamento do Loan, bem como das Obrigacdes Garantidas do Loan, da
Cessao Fiduciaria, em favor do Agente Administrativo, nos termos previstos
no Contrato de Cessao Fiduciaria de Direitos Creditorios dos Hedges;

(v) a celebracao, pela Companhia, do Contrato de Distribuicao;

(vi) a autorizacao e delegacéo de poderes a Diretoria da Companh|a
para, direta ou indiretamente por meio de procuradores, tomar todas as
providéncias e praticar todos os atos necessarios a implementacao da
Emisséo, da Oferta, do Loan e da Cessao Fiduciéria, incluindo, mas néo
se limitando a (a) formalizacao e efetiva contratacao dos Coordenadores;
e (b) contratacao dos Prestadores de Servicos e a B3;

(vii) a autorizacao a administracao da Companhia, inclusive aos seus
diretores e respectivos procuradores, para praticar os atos necessarios
a celebracao da Escritura de Emissao, do Loan Agreement, dos Contratos
de Hedge e do Contrato de Cessao Fiduciaria de Direitos Creditorios
dos Hedges; e

(viii) a ratificacao de todos e quaisquer atos ja praticados pela Diretoria
da Companhia, direta ou indiretamente por meio de procuradores, para
realizacdo da Emissao, do Loan, da Cessao Fiduciaria e/ou da Oferta.

VI. Encerramento e Lavratura: O Sr. Presidente colocou a palavra
a disposicao de quem dela quisesse fazer uso. Nao havendo nenhuma
manifestacdo, declarou suspensos os trabalhos pelo tempo necessério a
lavratura da presente ata em forma de sumario dos fatos ocorridos, nos
termos do paragrafo 1° do artigo 130 da Lei das Sociedades por Acoes,
que, depois de lida e aprovada, foi devidamente assinada pelos acionistas
e pelos integrantes da mesa que a presidiram.

VII. Assinaturas: Mesa: Presidente: Sérgio Trentini Magalhdes; Secretaria:
Gabriela Velloso Tavares.

Esta ata é cdpia fiel da lavrada em
livro préprio.

Recife, 17 de abril de 2026.
(assinaturas seguem na proxima pégina)

Mesa/Board:

Sérgio Trentini Magalhaes
Presidente/President

(hh) Optional Acquisition: The Company may, at any time, acquire Deben-
tures in Circulation, subject to the provisions of Article 55, paragraph 3,
of the Brazilian Corporation Law and CVM Resolution No. 77, of March
29, 2022, as amended (“CVM Resolution 77") and/or any subsequent
regulation of the CVM that may replace it, and such fact shall be included
in the Company’s management report and financial statements;

(ii) Early Maturity Events: The obligations set forth in the Deed of Issuance
shall be deemed to have been accelerated upon the occurrence of early
maturity events set forth in the Deed of Issuance (individually an “Early
Maturity Event” and, collectively, the “Early Maturity Events”), it being
understood that the qualification (automatic or non-automatic), cure
periods, limits and/or minimum amounts (thresholds), exceptions and/or
carve-outs, as well as other specifications, with respect to such events
shall be negotiated and defined in the Deed of Issuance; and

(ji) Other Conditions: all other terms and conditions, and specific rules
related to the Issuance and/or the Debentures, including, but not limited
to, obligations to do and not to do (including any financial covenants),
representations and warranties, and any incidence of premiums, fines, and
late fees, as applicable, will be defined in the Deed of Issuance.

(ii) the entering into, by the Company, of the Loan Agreement, by means
of which the Lenders will grant the Company a Loan, having the following
main characteristics: (a) principal amount of the Loan: up to two billion
and fifty million reais (BRL 2,050,000,000.00); (b) interest rate: DI Rate,
plus a spread (surcharge) of one and seventy hundredths percent (1.70%)
per annum, based on two hundred and fifty-two (252) Business Days; and
(c) maturity date: April 27, 2028;

(iiii) the entering into, by the Company, of the Hedge Operations, by means
of the execution of the Hedge Agreements intended to protect the interest
rate and currency exposures arising from the Loan;

(iv) the granting, by the Company, as guarantee for the faithful, timely,
and full payment of the Loan, as well as the Guaranteed Obligations of the
Loan, of the Fiduciary Assignment, in favor of the Administrative Agent,
pursuant to the terms set forth in the Fiduciary Assignment of Hedge
Credit Rights Agreement;

(v) the execution, by the Company, of the Distribution Agreement;

(vi) the authorization and delegation of powers to the Board of Officers
of the Company to, directly or indirectly through attorneys-in-fact, take all
measures and perform all acts necessary for the implementation of the
Issuance, the Offering, the Loan and the Fiduciary Assignment, including,
but not limited to (a) the formalization and effective engagement of the
Coordinators; and (b) the engagement of the Service Providers and B3;
(vii) the authorization to the management of the Company, including its
officers and respective attorneys-infact, to perform all acts necessary
for the execution of the Deed of Issuance, the Loan Agreement, the
Hedge Agreements and the Fiduciary Assignment of Hedge Credit Rights
Agreement; and

(viii) the ratification of any and all acts already performed by the Board
of Officers of the Company, directly or indirectly through attorneys-in-fact,
for the carrying out of the Issuance, the Loan, the Fiduciary Assignment
and/or the Offering.

VL. Closing and Drafting: The Chairman opened the floor to anyone who
wished to speak. As there were no comments, he declared the meeting
adjourned for the time necessary to draw up these minutes in the form
of a summary of the events that occurred, pursuant to paragraph 1 of
Article 130 of the Brazilian Corporation Law, which, after being read and
approved, were duly signed by the shareholders and the members of the
presiding board.

VII. Signatures: Board: President: Sérgio Trentini Magalhaes; Secretary:
Gabriela Velloso Tavares.

These minutes are a true copy of those recorded in the
appropriate book.

Recife, April 17th, 2026.
(signatures on the next page)

Gabriela Velloso Tavares
Secretaria/Secretary )
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