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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7105073

Charge code: 0710 5073 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2022 and created by APR ENERGY HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th July 2022 .

Given at Companies House, Cardiff on 7th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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| cettify that, save for material redacted pursuant to Section 8540 of the Companies Act 2006, this copy
instrument is a true and correct copy of the originat instrument.

CONTRATO DE ALIENAGAC FIDUCIARIA
DE EQUIPAMENTOS

Pelo presente instrumento particular, de um
lado:

(A} APR ENERGY HOLDINGS
LIMITED, saciedade devidamente
eonstituida e existente segundo as leis da
Inglaterra e do Pais Gales, com registro de
companhia n® 7105073, com sede social na
cidade de Jacksonville, Florida, Estados
Unidos da América, neste nstrumento
legalmente representada de acordo com
seus documentos societarios (“Alienante”).

Do outro lado,

2 UMB BANK NATOMNAL
ASSOCIATION, associagdo  bancaria,
devidamente  constituida e  existente

segundo as leis dos Estados Unidos da
América, com sede em 6440 5. Millrock
Drive, Suite 400, Salt Lake City, Utah,
Fstados Unides da América, neste
instrumento legalmente  representada  de
acordo com seus documentos societarios,
ha qualidade de Agente de Garantias
(“Agente de Garantias’ e, em conjunto com
a Alienante, as “Partes”);

ESTABELECEM

CONSIDERANDO QUE a APR Energy,
LLC, na qualidade de tomadora, celebrou
um Contrato de Crédito regido pelas leis de
Nova York datado de 28 de fevereiro de
2020 (conforme aditado, consolidado,
complementado e modificado, de tempos
em tempos, o “Contrato de Crédito”), com
el Citibank, BMLAL como agente
administrativo, Citigroup Global  Markets
nc., como Unico agente estruturador,
Citibark, N_A., Export Development Canada,
Bank of Montreal, Chicago Branch, and
Toronto-Dominion Bani, como
coordenadores  lideres, e os Credores

Milbank LLP by T Jacleson, s vy 73

EQUIPMENT FIDUCIARY SALE
AGREEMENT

By this private instrument, on che side,

(A) APR ENERGY HOLDINGS
LIMITED, a company duly incorporated and
existing under the laws of England and
Wales, with company number 7105073, with
its headquarters in the city of Jacksonville,
Florida, United States, herein legaily
represented in accordance with its corporate
deocuments (“Assignor”).

On the other side,
(8) UMB BANK NATONAL
ASSQCIATION, a national  banking

association organized under the laws of the
United States of America, with an office at
6440 S. Millrock Drive, Suite 400, Salt Lake
City, Utah, USA, herein legally represented
in accordance with its corporate documents,
in the capacity of Security Trustee
(“Security Trustee” and together with
Assignor, the “Parties”),

WITMESSETH

WHEREAS, APR Energy LLC, as borrower,
has entered into a credit agreement
governed by New York law dated February
28, 2020 (as amended, restated,
supplemented or otherwise modified from
time to time, the "Credit Agreement”), with
Citibank, N.A., as administrative agent,
Citigroup Global Markets Inc., as sole
structuring agent, Citibank, N.A., Export
Development Canada, Bank of Montreal,
Chicago Branch, and Teronto-Dominion
Bank, as mandated lead arvangers, and the
Lenders (as defined therein) party thereto
from time o time, in which the lLenders
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{conforme definido em fal instrumento) que
sé@c partes em ial instrumento, de tempos
em tempos, por meio do qual os Credores
concederam um financiamento no montante
total de até US$185,600,000 &4 APR Energy,
LLC, sujeito acs fermos e condigbes
estabelecidos em tal contrato |

CONSIDERANDO QUE, em adigho ao
Contrato de Crédito, a Alienanie pode, de
tempos em tempos, incomer em Divida
Adicional Garantida, conforme definida e
contemplada nos termos do Acordo de
Credores (conforme definido abaixg)

CONSIDERANDGC QUE, nos termos de
determinado  Acordo de Credores e
Recursos datado de 28 de fevereiro de 2020
{conforme aiterado, consolidado,
complementado ou de qualquer ouira forma
modificado, de fempoes em tempos, o©
“Acordo de Credores”) celebrado por e
entre APR Energy, LLC, o Agenie de
Garantias, na qualidade de agente de
garantias e o Citibank N.A_, na qualidade de
agente adminisirativa, as Partes Garantidas
nomearam © Agente de QGarantias, de
acordo com os fermos e sujeiio as
condicdes previstas no Acordo de Credores;

CONSIDERANDO QUE, de acordo com os
termos  dos  Documentos da  Divida
Garantida, a Alienante se comprometeu a
prestar garantia ac Agente de Garantias
sobre determinados atives possuidos por
ela, inclusive scbre os Equipamentos
(conforme definido abaixo), com o fim de
garantir todas as obrigagbes e
responsabilidades da Alienante de acordo
com o Documentos da Divida Garantida e
documentos correlatos;

CONSIDERANDO QUE, na dala deste
instrumento, a Alienante é a legitima
proprietaria de todos os Eguipamentos; e

CONSIDERANDO QUE, a fim de garaniir o

therein provided a loan facility in the amount
of up to US$H185,000,000 to the Assignor,

subject to the terms and conditions
stipulated therein;
WHEREAS, in addition to the Credit

Agreement, the Assignor may, from time to
fime, incur Additional Secured Debt, as
defined and contempiated under the
Intercreditor Agreement {as defined below);

WHEREAS, pursuant fo that cerain
Intercreditor and Proceeds Agreement dated
as of February 28, 2020 (as amended,
restated, supplemented or otherwise
modified from time to  time, the
“Intercreditor Agreement”) entered into by
and among the Assignor, as borrower,
certain affiliates of the Assignor, the Security
Trustee, as security trustee, and Citibank,
N.A., as administrative agent, the Secured
Parties appointed the Security Trusles, in
accordance with the terms and subject to the
conditions set forth in the Intercreditor
Agreement;

WHEREAS, pursuant fo the terms of the
Secured Debt Documents, the Assignor
undertook o provide the Security Trusiee
with security over ceriain asseis owned by it,
including the Equipment (as defined below),
with the purpose of securing all obligations
and liabilities of Assignor under the Secured
Debt Documents and related documents;

WHEREAS, on the dale hereof, the
Assignor is the legitimate owner of all the
Equipment; and

WHEREAS, in order to secure the due and
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pleno pagamento devido e tempestivo das
Chbrigactes Garantidas, a APR Energy, LLC
e, conseguentements, a Alienante e o
Agente de Garantias acordaram guanto a
concessao de alienacgo fiduciaria scbre os
Equipamentos pela Alienante em favor do
Agente de Garantias;

IS80 POSTO, a Alienante e o Agente de
Garantias concordam em celebrar este
Contrato de Alienacdo Fiduciaria de
Eguipamentos ("Contrato”), que sera regido
pelos seguintes termos e condigdes:

I DEFINIGOES

1.1 Definicdes. Neste Contrato, os fermos
em letra maitscula nao definidos de outra
maneira nesle instrumenio ferdo os
significados atribuidos a eles no Contrato de
Crédito, nos Contratos de Divida Adicionais
efou no Acordo de Credores, conforme
aplicavel.

I ALIENAGAO FIDUCIARIA

2.4, Alienacdo  Fiducigria. A fim de
garantir o pleno e imediato pagamento no
vencimenic de (a) fodas as obrigagdes
contidas na definicho de “Obrigagdes
Garantidas” nos lermos do Acorde de
Credores; (o) qualquer e todas
responsabilidades presentes e fuluras e
chrigaghes a qualquer tempo devidas,
exigidas ou incomridas pela APR Energy,
LLC e/ou pela Alienante peranie quaisquer
Partes Garantidas, nos termos do Conirato
de Crédito, ambas efetivas ou contingentes
e se incorridas, tnica ou conjuntamente,
seja como tomadora ou fiadora, ou em
qualguer outra capacidade; (c) todas e
guaisquer obrigagfes do Alienante nos
termos deste Contrato {as “Obrigagbes
Garantidas”), a Alienante nesie alo, em
carater irrevogavel e irretratavel, transfere
fiduciariamente (a "Alienagdo Fiduciaria™
a0 Agente de Garantias, de acordo com os
termos dos Artiges 1.361 e seguintes da Lei

timely payment and performance in full of
the Secured Obligations, APR Energy, LLC,
and, consequently, the Assighor and the
Secunty Trusles have agreed on the
granting by the Assignor of a fiduciary sale
over the Equipment in favor of the Security
Trustee;

NOW, THEREFORE, the Assignor and the
Security Trustee agree to enter into this
Equipment Fiduciary Sale Agresment
{(“Agreement”), which shall be governed by
the following terms and conditions;

L DEFINITIONS

1.1.  Definitions. In this Agreement,
capitalized terms not otherwise defined herein
shali have the meanings atiributed fo them in
the Credit Agreement, in the Additional Dabt
Documents and/or in  the Intercreditor
Agreement, as applicable,

i, FIDUCIARY SALE

2.1, Fiduciary Sale. In order to secure the
full and prompt payment when due of (a) all
obligations contained within the definition of
“Secured Obligations” under the Intercreditor
Agreement; (b) each and all present and
future liabilities and obligations at any time
due, owing or incurred by the APR Energy,
LLC and/or by the Assignor to any Secured
Party under the Credit Agreament andfor
any Secured Debt Document, both actual
and contingent and whether incurred solely
or jointly and as principal or surety or in any
other capacily; and (¢} any and all of the
Assignor's obligations under this Agreement
(the "Secured Obligations"), the Assignor
hereby irrevocably and irreversibly fiducianly
transfers (the “Fiduciary Sale”) 1o the
Security Trustee, in accordance with the
terms of Articles 1,361 et seq. of Law No.
16.406, of January 10, 2002, as amended
(the “Brazilian Civil Code™), the ownership
of all the Assignor's equipment described in
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n® 10406, de 10 de janeiro de 2002,
conforme  allerada (o “Cédigo Civil
Brasileiro™y, a propriedade de todos os
equipamenios do Agente de Garantias
descritos no Anexo | desle instrumento, os
guais {enquanto permanscerem no Brasil)
estarfio localizados na Rodovia dos
Imigrantes, n° 3770, Disfrifo Industral,
Cuiaba, Estado do Maio Grosso, CEP
78.088-325 (as ‘“Dependéncias de
Armazenamento”) ou em tirénsito de ou
para referido enderego, inclusive todos e
guaisgquer direitos, componenies, pecas,
acessorios, melhorias, privilégios, opgdes,
indenizactes e agles relativos a cada um
dos acima expostos (os "Equipamentos”™).

2.2. Descricio das Obrigactes

Garantidas. Para os fins do Artigo 1.362 do
Codige Civil Brasileiro, e para ndo
estabelecer qualquer teto ou limite, as
Partes neste alo declaram que a descricao
de determinados termos e condigbes das
Obrigactes Garantidas corresponde &
descrigan prevista no Anexo 1l

23. Regisirc da Aliepacio Fiduciaria. A
Alienante tera este Contraie, bem como
gualquer alleragdc neste  instrumento,
profocolados para  registro  perante o
Cartorio de Registro de Tilulos e

Documentos da Cidade de Cuiaba, Estado
do Mato Grosso, dentro de 20 {vinte) dias
civis a parlir da data de assinatura deste
Contrato ou, conforme o caso, da data da
alteraggo pertinente desle Conlralo, e
entregara 4 Alienante comprovacgic desse
registro em ate 30 (trinta) dias civis a contar
desta daia. As despesas incorridas com
relacBo a esses registros serfo assumidas
peia Alienante.

i AVENCAS E DIREITOS

3.1. Direitos _de Posse. A Alienante
manterd os Equipamentos em seu poder
direto, na qualidade de depositaria desses
Equipamentos, ou sob sua supervisio, no

Exhibit | hereto, which will be Iocated (while
in Brazil) at Rodovia dos Imigrantes, No.
3770, Distrito Industrial, City of Cuiabg,
State of Mato Grosso, CEP 78.098-325, (the
“Storage Facilities”) or in transit to or from
such location, including any and all of its
righis, components, paris, accessories,
improvements, privileges, options,
indemnifications and actions related to sach
of the foregoing (the “Equipment”).

2.2. Description of the Secyred
Obligations. For ihe purposes of Arlicle
1.362 of the Brazilian Civil Code, and in
order 1o not establish any cap or limitation,
the Parties hereby represent that the
description of certain terms and conditions of
the Secured Cbligations correspond to the
description outlined in Exhibit 1.

2.3, Registration of the Fiduciary Sale.
The Assignor will have this Agreement, as
well as any amendment hereto, filed for
registration with the competent Registries of
Deeds and Documents of the City of the City
of Cuiaba, State of Mato Grosso, within
twenty (20} calendar days from the
execution date of this Agreement or, as the
case may be, the date of the relevant
amendment io this Agreement, and deliver
to the Security Trusiee evidence of such
registration within thirty (30) calendar days
as of the date hereof. The expenses
incurred in relation to such registrations shaill
be borne by Assignor.

i, COVENANTS AND RIGHTS

3.1. Righis of Possession. The Assignor
shall maintain in ifs direct possession the
Equipment, as depositary of such
Equipment, or under its supervision, in case
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caso dos Equipamenios estarem locados
para qualguer cliente brasileiro,
comprometendo-se a manié-los & conserva-
los, a seu proprio nisco e expensas, sob sua
custédia e prolegdo, com o devido cuidado e
em conformidade com as recomendacgdes
do fabiicante e com todas as leis e
regulamentos aplicaveis, observado gue
nada neste Conirato impedira a Alienante de
alugar os Equipamentos para seus clientes.
O Agente de Garantias tera o direifo de (i)
verificar e fazer copias de todos os livros e
registros da Alienanie relativos aos
Equipamentos e (i) verificar quaisquer dos
Equipamentos, em cada caso, apds a
entrega de notificagdo préevia razoavel a
Alienante. Se o Agente de Garantias
solicitar, a Alienante a notificara
imediatamente por escrito a respeiio da
localizagao de guaisquer Equipamenios em
até 5 (cinco) dias tieis, e, s& um Evenio de
Inadimplemenio tiver ocomido e persistir
{conforme definide no Conirato de Credilo),
a Alienante ndo movera os Equipamenios
de sua afual localizaggo sem informar
previamente o Agente de Garantlias.

3.2. Qbrigacdes na gqualidade de

Depositaria. A Alienante, na gualidade de
depositaria  dos Equipamenios, estara
sujeita a todas as obrigacdes, deveres e
responsabilidades estabelecidos nos Artigos
627 e seguintes e no Artigo 1.363 do Cdédigo
Civil Brasileiro, bem como em quaisquer
outras disposicBes legais ou coniratuais
aplicaveis. A Alienante sera plena e
exclusivamente responsavel por fodos os
custos, despesas, imposios e encargos de
qualquer natureza, direta ou indiretamente,
incorridos em relacdo a posse dos
Equipamentos.

3.3, Obrigacbes de Farer Adicionais. A
Alienante compromete-se e concorda ainda
que, durante a vigéncia deste Conirato, ela:

(a) defendera o direito, titularidade,
parlicipagic e gravame do Agente de

the Equipment are leased to any Brazilian
client, undertaking to maintain and conserve
the Equipment, at own risk and expenses,
under iis cuslody and protection, with due
care and in compliance with manufacturer’s
recommendations and all applicable laws
and regulations, cbserved that nathing in his
Contract shall prevail the Assignor to lease
the Equipment to its clients. The Securily
Trustee shall have the right to (i) inspect and
make copies of all of Assignor's books and
records relating to the Equipment and (i)
inspect any of the Eguipment, in each case,
after giving Assignor reasonable prior notice.
If the Security Trusiee asks, Assignor will
promptly notify the Security Trustee in
writing of the location of any Equipment
within five (53} business days as of the
request, and if an Event of Default has
occurred and is continuing (as defined in the
Secured Debt Documents), Assignor will not
move the Equipment from its then current

location without informing the Security
Trusiee's.
3.2, Obligations as Depositary. The

Assignor, as depositary of the Equipment,
shall be subject to all of the obligations,
duties and responsibiliies established in
Articles 627 ef seq. and in Article 1,363 of
the Brazilian Civil Code, and any other
applicable legal or contractual provisions.
The Assignor shall be fully and exclusively
responsible for all costs, expenses, taxes
and charges of any nature, directly or

indirectly incurred in  relation {o the
possession of the Equipment.
3.3,  Additional Affirnative  Covenanis.

The Assignor further undertakes and agrees
that during the term of this Agreement, it will:

{a) defend the Security Trustee right,
fitle, interest and lien on and to the
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Garantias sobre e com relagdo aos
Equipamentos conira reivindicagdes e
exigéncia de toda & qualquer pessoa;

{b) a gualguer momentio posteriormente,
fara o que for necessario para conceder,
formalizar e manter o direilo de garantia
sobre os Eguipamentos em favor do Agente
de Garantias e mantera registros compleios
e precisos dos Equipamentos;

{c) manterd os registros da Alienacio
Fiduciaria constituida por este instrumento
em plenc vigor e efeifo; e

{d) na hipotese de Alienante alugar os
Equipamentos a terceiros: (i) notificar o
Agente de Garantias, nos lermos previstos
na Clausula 6.2 abaixo, informando: (La) a
gualificacdo completa das partes locatarias
{razdo social, CNPJ e endereco da sede);
{i.b} o prazo do aluguel; (i.c) o valor cobrado
peio aluguel; e (i.d) a localizagdo exata dos
Equipamenios, uma vez aiugados; e (i)
informar expressamente o locatario que os
Eguipamentos  enconfram-se  alienados
fiduciariamenie nos termos do presente
Contrato.

34 Obrigacdes de Néo Fazer. A
Alienante compromete-se e concorda que,
durante a vigéncia deste Coniralo, ela nao
ira:

(a0} vender, fransferir nem constituir
qgualguer outro Onus ou gravame (exceto a
garantia constituida neste instrumento e a
garantia constifuida nos termos do Pledge
and Securily Agreement regido pelas leis de
Nova York, assinado em 28 de fevereiro de
2020 entre a APR Energy, LLC, a Alienante
e as demais garantidoras ali indicadas e o
Agente de Garantias ("Garantia
Estrangeira™)) sobre os Equipamentos ou
de qualquer outra maneira, direta ou
indiretamente, seja gratuitamente ou
mediante pagamento, alienar oS
Equipamenios ou  quaisquer direiles

Equipment against the claims and demands
of ali persons whomsoever;

(b) at any time or times hereafter, do the
necessary to grant, perfect and maintain the
security interest on the Equipment in favor of
the Security Truslee and keep accurate and
complete records of the Equipment;

{c) maintain the registrations of the
Fiduciary Sale created hereby in full force
and sffect; and

{d) in case Assignor Ieases the
Equipment 1{o third-parties, nolify the
Security Trustee, under the terms of clause
6.2 below, informing: (i.a) full qualification of
lessees (corporate name, CNPJ and
headquariers address); (i.b) term of the
lease; (i.c) amount charged for the lease;
and (i.d) exact location of the Equipment,
once they are leased; and (i) expressly
inform the lessee that the Equipment are
subject o a fiduciary sale, under the terms
of this Agresment,

3.4. Negative Covenants. The Assignor
undertakes and agrees that during the term
of this Agreement, it will not:

(a) sell, assign, transfer or set up any
other lien or encumbrance (other than the
security created herein and the security
created under the Pledge and Security
Agreement govemed by New York law
signed on February 28, 2020 by and
between APR Energy, LLC, the Assignor
and the other guarantors named therein and
the Security Trustee ("Foreign Security™))
over the Equipment or in any other manner,
directly or indirectly, and whether for free or
against payment, dispose of the Equipment
or of any righis peraining thereto, or allow
any such acls to be performed, except as
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cormrespondenies, ou permitir que quaisquer
desses alos sejam praticados, excelo
conforme permitidc nos Documentos da
Divida Garantida; e

(i) celebrar qualguer confraic ou
compromisso que restrinja o direflc ou a
capacidade do Credor de alienar os
Equipamentos ou exercer seus direilos
segundo este instrumento, observado que
nada neste Conirato impedira a Alienanie de
alugar os Equipamentos para seus clientes.

V. DECLARACOES E GARANTIAS

41. A Alienante nesle ato declara e
garanie ao Agenle de Garantias, na data
deste instrumento, o seguinte:

{a) todas as declaragdes e garantias
feitas pela APR Energy, LLC, sob o Contraio
de Crédito permanecem validas;

{b) e devidamente constituida,
regisirada, validamente existente e esta em
situag@o regular de acordo com as leis da
Inglaterra & do Pais de Gales; possui os
poderes socielarios para possuir seus
ativos, para conduzir seus negoécios
conforme atualmente conduzidos e para
assinar e entregar este Contralc e cumprir
suas cbrigacfes segundo este instrumento;
praticou fodos o0s alos  socielarios
necessarios para autorizar a assinatura e a
enirega deste Contrato & o cumprimento de
suas obrigacdes seqgundo este instrumento;

{C) & a proprietaria legal e beneficiaria e
detem fitularidade jusia ou liberdade de uso,
conforme aplicavel, dos Equipamenics, a
gual &, e permanecera durante a vigéncia
deste Contralo, livie e desembaragada de
guaisquer Gravames, excelo a Alienagdo
Fiduciaria decomrenie deste Contrato e a
garantia nos termos da  Garantia
Estrangeira;

permitted under the Secured Debi
Documents; and
{9 enter into any agreament or

undertaking restricting the right or ability of
the Security Trustee to dispose of the
Equipment or exercise its rights hereunder,
ohserved that nothing in his Contract shall
prevail the Assignor to lease the Equipment
fo its clienis.

V. REPRESENTATIONS AND
WARRANTIES
41. The Assignor hereby represenis and

warranis to the Security Trustee on the daie
hereof, the following:

{a) all representations and warranties
made by APR Energy, LLC under the Credit
Agreement remain valid;

{b) it is duly incorporated, registered and
validly existing and in good standing under
the laws of England and Wales; it has the
corporate power to own its assets and to
camy on its business as now conducted and
to execute and deliver this Agreement and to
perform its obligations hereunder; and has
taken ali necessary corporate action to
authorize the execution and delivery of this
Agreement and the perormance of iis
obligations hereunder;

{c) it is the lawful and beneficial owner
and holds good title or freedom to use, as
applicable, the Equipment, which is, and
shall remain during the ferm of this
Agreement, free and clear of any Liens,
except for the Fiduciary Sale deriving from
this Agreement and the security under the
Foreign Security;
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{d} os Equipamenios estdo localizados
ou poderdc estar localizados a quaiquer
momento nas Dependéncias de
Armazenamento descritas neste Contrato;

{e) nhdao ha nenhum  equipamenio
essencial para a operagdoc da Alienants,
excelo os Equipamentos, 0s guais sdo e
serao manlidos em perfeitas condigdes,
exceto o desgaste de uso normal;

D os Equipamenios sdo e continuarao
sendo devidamenie segurados conforme
exigide segundo as leis aplicaveis e as
melhores praticas do mercado;

e} este Contrato e a Alienagio
Fiduciaria  consfituida segundo  este
instrumente, mediante a conclusdo dos
registros e formalidades estabhelecidos neste
instrumento, constifuirao obrigagio legal,
formalizada, valida e vinculaliva da
Alienante e serfo exequiveis de acordo com
seus termos por escrilo;

(h) em casc de destiuigio ou rendncia
do Representante Legai nomeado na forma
da Clausula 5.1.1, o recebimento de
notificagdes ou citacdes pelo Representanie
Legal em nome da Alienante serd
considerada come valida e eficaz, para
todos os fins de direito, até que a Alienante
notifique o Credor, na forma da Clausula 6.2
abaixo, a respeito da nomeacgioc de novo
Representante Lagal;

4] nem a assinatura, a entrega ou o©
cumprimento deste Contrafo pela Alienante,
nem o cumprimento dos tfermos e

disposicoes deste instrumento, tampouco a
consumagao das operagtes previstas neste
instrumento  violarao, infringirdo ou
resuitarBic em contravencio de: (i) seu
estatuto social ou (i) um documentio gue
seja vinculativo a ela ou a seus ativos, € ndo
resultardo: (1) na constituicdo ou imposicao
de gualquer dnus scbre gquaisquer de seus
ativos, exceto aquele constituide segundo

(d) the Equipment is located or may be
located at any time in the Storage Facilities
described in this Agreement;

{2) there is no equipment essential for
the operation of the Assignor other than the
Equipment, which is and will be kept in
perfect conditions, except for normal wear
and tear;

H the Equipment is and will continue to
be duly insured as required under applicable
law and best market practices;

{q) this Agreement and the Fiduciary
Sale created hereunder shali, upon
completion of the registrations and
formalities set forth herein, constitute a legal,
perfected, valid and binding obligation for
Assignor, and shall be enforceable in
accordance with its written terms:

{h) in case of destitution or resignation of
the Legal Represeniative appointed as per
Section 5.1.1 below, the receipt of notices,
service of process and notices by the Legal
Representative on behalf of the Assignor
shall be considerad valid and effective, for
all purposes, until the Assignor notifies the
Creditor, pursuant io Section 6.2 below, to
inform the appoiniment of a new Legal
Representative;

)] neither the execution, delivery or
performance by the Assignor of this
Agreement, nor compliance with the terms
and provisions hereof, nor the
consummation of the transactions
contemplated herein will violate, breach or
result in a contravention of: (i) its bylaws or
{iy a document which is binding on it or its
assets, and will not result in: {1} the creation
or imposition of any encumbrance on any of
its assets other than the one created hergin
or {2) the acceleration for payment of any
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este instrumenio ou (2) na antecipagdo de
pagamenio de gualquer obrigagdo segundo
gualquer contrate que seja vinculativo a ela,
exceto no caso de qualquer das medidas de
execugdc previstas na Clausula 5.1 e
seguintes abaxo levar ao {érmino
antecipado de qualquer contrato relacionado
a locagho, operagio ou manulencio dos
Equipamentos no Brasil; e

{ a Alienanle e seus respeclivos
adminisiradores, conselheiros, dirstores e
funcionarios estado em conformidade com a
Lei n® 12.846, de 1 de agosto de 2013 (“Lei
Anticorrupgao”).

V. EXECUCAQ; DURACAD

51. Medidas Aplicaveis. Se um Evento
de Inadimplemento tiver side declarado e
persistir, o Agente de Garantias consolidara
a propriedade plena sobre os Equipamentos
e podera, a seu exclusivo critério, apds
notificacio a Alienante, tomar posse, retirar,
vender, ceder, transferir ou, de gualquer
outra maneira, alienar lodos ou parte dos
Equipamentos  fiduciariamente  cedidos
segundo este instrumento, aos precos e nos
termos e condigGes que ela possa
considerar adequados, exceto por prego vil,
em juizo ou fora dele, em operagbes
piblicas ou privadas, ressalvado, enirefanto,
gue qualguer aspecto dessa venda, cessio,
transferéncia ou oufro tipo de alienagéo sera
realizado de acordo com principios de boa-
fé e procedimentos legais aplicaveis a
alienactes fiduciarias estabelecidas na lei
brasileira.

51.1. Para os fins de qualquer
medida relacionada & excussio da
Alienagdc  Fiducidna  consfituida
segundo este instrumento, incluindo
eventuais medidas relacionadas a
reintegracaoc na posse dos
Equipamentos, a Alienante, como
condigo a Alienacdo Fiduciaria
consiituida segundo esle

obligation under any agreement which is
binding on i, except in case any of the
enforcement measures described in Clause
5.1 et sec. below cause the early termination

of any contract related fo the Ilease,
operation and maintenance of the
Equipment in Brazil; and

D the Assignor and its respeciive

managers, directors, officers and employees
are in compliance with Law No. 12,846, of
August 1, 2013 (Anti-Corruption Law").

V. ENFORCEMENT, DURATION

51. Applicable Measures. If an Event of
Default has been declared and is continuing,
the Security Trustee will consolidate full
ownership of the Equipment and may, at ils
sole discretion, upon notice to the Assignor,
take, possession, collect, sell, assign,
transfer or in any other way dispose of ali or
part of the Equipment fiduciarily assigned
hereunder, at such prices and upon such
terms and conditions as # may deem
appropriaie, except vile price in or out of
court, in public or private transactions,
provided however, that every aspect of such
sale, assignment, transfer or other type of
disposal shall be made in accordance with
good faith principles and legal procedures
applicable 1o fiduciary sales set forth in
Brazilian law.

51.1. For the purposes of any
measure related to the foreclosure on
the Fiduciary Sale created
hereunder, including eventual
measures related to the
repossession of the Equipment the
Assignor hereby imrevocably and
ireversibly, as a condition to the
Fiduciary Sale created hereunder,
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instrumento, constifui o &r. Cleber
Faria Fernandes, brasileiro, casado,
contabilista, portador da cédula de
identidade RG n® 23.360.684-1
S5P/SP, inscrite no CPF/ME sob o
n® 192.212.358-74, residente e
domiciliado na Cidade de 330 Faulo,
Eslado de S&o Paulo, com escritonio
na Rua Pamplona, 818, 9° andar,
conjunic 92, CEP 01.405-001 como
seu representante legal no Brasil
("Representante Legal™), na forma
da lei aplicavel, com poderes para
receber notificacdes e citagtes, cujos
poderes deverfio permanecer em
vigor e efeilo até o pagamenio
integral das Obrigagtes Garaniidas.
Em caso de rentincia ou destituigao
do Representante Legal antes do
pagamento integral das Obrigacbes
Garantidas, a Alienante reconhece
que quaisquer nolificagdes e
citagdes entregues ac Representante
Legal serdo consideradas validas e
eficazes em relagéo a Alienante,
para todos os fins de direilo, até que
a Alienante nofifique o Credor, na
forma da Clausuia 6.2 abaixo, a
respeitc da nomeacdoc de novo
Representante Legal nos termos
desta Clausula.

5.1.2. Para os fins de excussio da
Alienagao  Fiduciaria  consiifuida
segundo  este instrumento, a
Alienante neste ato, em cardter
irrevogavel e irretratavel, como
condicdn a Alienacdo Fiduciaria
constituida segundo este
instrumento, nomeia o Agente de
Garantias seu procurador, de acordo
com o Artigo 8§84 & com o paragrafo
unico do Artigo 686 do Cdodigo Civil

Brasileiro, para atuar
individualmente, com poderes para,
enguanto um Evento de

inadimplemento  persistir, praficar,
em nome e lugar da Alienante, os

appoints Mr. Cleber Faria Fernandes,
Brazilian, married, accountant, holder
of identity card RG MNo. 23.360.684-1
S5P/ISP, enrolled in the national
taxpayers’ registry CPF/ME No.
192.212.358-74, resident and
domiciled in the City of Sao Paulo,
State of Séo Paulo, with offices at
Rua Pamplona, No. 818, 9% floor,
room 892, CEP 01.405-001 as its legal
representative  in  Brazil (“Legal
Representative™), pursuant fo the
applicable law, with powers fio
receive notices and service of
process , whose powers shall remain
in full force and effect until the
payment in full of the Secured
Ohbligations. In case of resignation or
destitution of the Legal
Representalive before the payment
in full of the Secured Obligations, the
Assignor recegnizes that any notices
or services of process delivered fo
the Legal Representative shall be
deemed valid and effeclive with
respeclive to the Assignor, for all
purposes, until the Assignor nolifies
the Creditor, pursuant to Section 6.2
helow, to inform the appoiniment of a
new Legal Representative under the
same ferms hereof,

51.2. For the purposes of
foreclosure on the Fiduciary Sale
created hereunder, the Assignor
hereby irrevocably and imeversibly,
as a condition to the Fiduciary Sale
created hereunder, appoinis the
Security Truslee as its attorney-in-
fact, pursuant fo Article 684 and the
sole paragraph of Adicle 686 of the
Brazilian Civil Code, to act solely,
with powers fo, while an Event of
Default is continuing, carry out, in the
name and on behalf of the Assignor,
the acts necessary to effect the sale,
transfer or assignment of the
Equipment in accordance with
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atos necessarios para levar a efeiio a
venda, transferéneia ou cessio dos
Equipamentos de acordo com a
Clausula 51  acima, incluindo
poderes para (i) assinar todes e
guaisquer documenios e praticar
fodos os alos necessarios perante
qualguer terceirc ou autoridade
governamental exigidos ou
convenientes para a venda,
transferénecia ou cessio definitiva de
propriedade sobre os Eguipamentos
fiduciariamente cedidos segundo
este instrumento, total ou
parcialmente, (i} represeniar a
Alienante perante pessoas juridicas
de direifo poblico ou privado,
Cartdrios de Regisiro, inclusive,
entre outros, Carldrios de Registro
de Titulos e Documentos, e qualquer
outra autoridade govemamental
brasileira, quando necessario, para
cumprir o proposito deste Conirato,
(i) receber o produto da venda e
aplicar os valores recebidos da
venda dos Equipamentos de acordo
com este Coniraio & com o0s
Documentos da Divida Garantida; e
(iv) representar a Alienante junto a
instituigdes financeiras em geral para
fins de compra de moeda esirangeira
e remessa de moeda para o exierior,
se aplicavel, e, para esse fim,
assinar contratos de cambio e
quaisquer outros instrumentos
exigidos para essa remessa, poderes
estes atribuidos tnico e
exclusivamente para fins de remessa
ao exterior dos recursos advindos da
venda, cessao efou transferéncia dos
Equipamentos, nos termos desie
Contrato. Para esse fim, a Alienante
assincu e entregou ac Agente de

Garantias, na data deste
instrumento, uma procuragao
irrevogavel  substanciaimente na
forma do Anexo 1l deste

instrumente, e mantera essa

Section 5.1 above, including the
powers {iy to execute any and all
documenis and fake aill necessary
actions before any third parlty or
governmental authority reqguired or
desirable for the definitive sale,
transfer or assignment of ownership
over the Equipment fiduciarily
assigned hereby, partially or fully, (i)
to represent the Assignor before
private and public law legal entilies,
Registry Offices, including but not
imited to Registries of Deeds and
Documents, and any other Brazilian
governmental authority, when
necessary to  accompiish  the
purposes of this Agreement, (i) to
receive the proceeds of the sale and
apply the amounts received from the
sale of the Equipment in accordance
with this Agreement and the Secured
Debt Documents; and (v) to
represent Assignor before financial
institutions in general for purposes of
purchasing foreign currency and
remitfing such currency abroad,
applicable, and, for this purpose,
execute foreign exchange contracls
and any other instrumenis required
for such remittance, which powers
are being granted solely and
exclusively  for purposes of
remifiance abroad of the funds
resulting from the sale, assignment
and/or transfer of the Equipment,
under the terms of this Agreement.
For such purpose, the Assignor has
executed and delivered to the
Security Trustee on the date hereof
an irrevocable power-of-aitormmey
substantially in the form of Exhibit }l
hereto, and maintain such
irrevocable power-of-attorney in full
force and effect until the payment in
full of all Secured Obligations.
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procuracio irrevogavel em  pleno
vigor e efeilc alé o pagamento
integral de todas as Obrigagdes
Garantidas.

5.1.3. A Alienante compromete-se a
auxiliar o Agente de Garantias na
obtencic de gquaisquer aprovacies
exigidas para a transferéneia dos
Equipamentos como resultado da
execucac da Alienacao Fiduciaria de
acordo com a Clausula 5.1.

5.1.4. Quaisquer valores em
dinheiro recebidos pelo Agenie de
Garantias por meio do exercicio de
recursos juridicos previstos neste
Conirato  serde aplicados pelo
Agente de Garaniias de acordo com
0s Documentos da Divida Garantida.

52, Alleracdes referentes as Obrinacdes

Garantidas. A Alienanie permanecera
cbrigada segundo este Contralo, & os
Equipamentos permanecerao, em fodos os
momentos, sujeitos a Alienagéo Fiduciaria
constituida segundo este instrumento, até a
rescisdo deste Contrato, sem limitacdo ou
gualguer reserva de direitos em relagdo a
Alienante, e independentemente  de
notificagao ou consentimento da Alienante.
Nenhuma disposicio deste Contrato sera
interpretada como  transferindo  quaisquer
das obrigacdes da Alienante com relagao
aos Equipamentos ac Agente de Garantias.
C Agente de Garantias continuara sendo o
tnico responsavel por suas obrigagées com
relacio aos Equipamenios. Se o Agente de
Garantias for responsabilizade ou incorrer
gualquer custo ou despesa com relacdo a
quaisquer  obrigagbes da  Alienante
referentes a este Contralc ou aos
Equipamentos, a Alienante reembolsara
imediatamente, em até 4 (quatro) dias Oteis
a contar do recebimenio de notificagao
escrita enviada pelo Agenie de Garantias,
quaiquer custo ou despesas ao Agenie de
Garantias, conforme aplicavel, tornando-se

5.1.3. The Assignor undertakes to
assist the Security Truslee in
obtaining any approvals reguired for
the transfer of the Equipment as a
result of the enforcement of the
Fiduciary Sale pursuant to
Seclion 5.1.

5.1.4. Any monies received by the
Security Trustee through the exercise
of remedies provided for in this
Agreement shall be applied by the
Security Trustee pursuant o the
Secured Debi Documents.

52. Allerations_referring o the Secured
Cbiigations. Assignor shall remain bound,
under this Agreement, and the Equipment
shall remain subject to the Fiduciary Sale
created hersin at all times, until the
termination of this Agreement, without
limitation or any reserve of righis in relation
to Assignor, and irrespective of notification
or consent of Assignor. No provision of this
Agreement shall be inlerpreted as
transferring any of the obligations of the
Assignor with respect io the Equipment to
the Security Trusiee. The Assignor shall
continue to be the sole responsible for iis
obligations  in  connection with  the
Equipment. Should the Security Trustee be
held liable, or incur in any cost or expense in
connection with any obligations of the
Assignor in conneclion with this Agreement
or the Equipment, the Assignor shall
immediately, within four (4} business days
as of receipt of a written notice sent by
Security Trustee, reimburse any such cost or
expense fo the Security Trusiee, as
applicable, such cost or expense then
becoming a Secured Obligation.
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esse custo ou despesa uma Obrigacio
Garantida.

53. RescisBo e Liberacdo. (a) Esie
Contrato e a Alienacio Fiduciaria prestada
neste instrumenic ser@o rescindidos e
liberados quando fodas as Obrigagtes
Garantidas tiverem sido pagas
integralmente e ¢ Agente de Garantias nao
possuir nenhum outro compromisso  de
empréstimo segundo os Documentos da
Divida Garantida.

(b Com relacio a qualquer rescisac ou
liberagdo de acordo com esta Clausula 5.3,
o Agente de Garantias assinara e entregaré
a Alienante, a suas expensas, lodos os
documentos gue ela razocavelmente solicitar
para comprovar £ssa rescisdo ou liberagéo.
Qualguer assinatura e entrega de
documentos pelo Agente de Garantias de
acordo com esta Clausula 5.3 sera sem
direito de regresso ou garantia pelo Agente
de Garantias.

Vi. DISPOSICOES DIVERSAS

8.1. Leis  Aplicaveis, Solugcan  de
Controvérsia. Este Contrato sera regido e
interpretado de acordo com as leis da
Republica Federativa do Brasil. Quaisquer
controvérsias relativas a este Contrato seréo
submetidas a competéncia exclusiva das
varas da Cidade de Cuiaba, Estado do Mato
Grosso, a exclusdo de gualguser ouiro
tribunal, por mais privilegiado que possa ser.

6.2. Nofificactes. Excelo conforme
especificamente previsio de outra maneira
neste Conirato, todas as nofificagbes,
consentimentos, solicitagbes e oulras
comunicagdes previstas segundo este
instrumenio serao feilos por escritc e serdo
entregues conforme segue:

{a) se & Alienante:
Endereco; 4600 Touchton
Jacksonville, Florida 32246, USA

Road,

53. Termination and Release. (@) This
Agreement and the Fiduciary Sale granted
hereby shall terminate and be released
when all the Secured Obligations have been
paid in full in cash and the Security Trustee
has no further commitment to iend under the
Secured Debt Documents.

(b) In connection with any termination or
release pursuant to this Section 5.3, the
Security Trustee shall execute and deliver to
the Assignor, at its expense, all documents
that it shall reasonably request o evidence
such termination or release. Any execution
and delivery of documents by the Securily
Trustee pursuant to this Section 5.3 shall be
without recourse to or warranty by the
Security Trustee.

Vi MISCELLANEOUS

6.1. Governing Law, Dispute Resoclution.
This Agreement shall be govemed and
construed in accordance with the laws of the
Federative Republic of Brazil. Any disputes
refating fo this Agreement will be submitted
to the exclusive jurisdiction of the couris of
the City of Cuiaba, State of Mato Grosso, o
the exclusion of any other court, however
privileged it may be.

6.2, Nolices. Except as specifically
provided otherwise in this Agreement, all
notices, consenis, requesis and other
communications provided for hereunder
shall be made in wriling and shall be
delivered as follows:

{a) if to Assignor:
Address: 4600 Touchton Road, Jacksonville,
Florida 32246, LUSA
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Aos cuidados de: Christopher King
E-mail: Christopher King@aprenergy.ocom

Joseph DiCamillo
E-mail: Joseph Dicamilo@aprensrmgy. com

(b} se ao Agente de Garantias:
Endereco: 6440 S, Millrock Drive, Suite 400
Salt Lake City, UT 84121

Aos cuidados do: Corporate Trust — Aviation
E-mail: corptrustutah@umb.com;
dustingreen@umb.com

CC:

Firheiro Neto Advogados

Rua Hungria, n® 1.100, Sao Paulo, Sao
Paulo, CEP 01455-206, Brasil

Aos cuidados de: Ricardo . Russo

6.3. Incorporagao por Referéncia.
Quaisquer definicbes ou oulras disposicies
do Conirato de Créditc que forem
mencicnadas neste instrumenioc ou cujo
contetdo deva constituir cu levar a efeilo a
Alienagao Fiduciaria consliluida neste
instrumento s&o nesie alc considerados
como incorporados a este Contraioe para
todos os fins legais.

64. AlteracBo. Qualquer alleracao a esle
Contrato serd valida somente se feila por
escrito e assinada por fodas as Parles
contratantes,

6.5. Rendncia. Nenhuma rendncia, por
qualgquer parte, em relagdo a qualquer
violac@o de uma disposicio deste Contrato
tera qualguer efeilo nem cbrigara a parte em
guest&o, a menos que seja feita por escrito
e assinada por essa pare. Exceloc se
previsic de outra manegira, a rendncia
mencicnada ndo limitard nem afetard os
direifos da parte em relagio a qualquer
ouira viclacao.

Attn: Christopher King
E-mail: Christopher King@haprensrgy .com

Joseph DiCamillo
E-mail; Joseph Dicamilo@faprenergy.com

(b} if io Security Trustee:
Address: 6440 5. Milirock Drive, Suite 400
Salt Lake City, UT 84121

Altn: Corporate Trust — Aviation
Email; corobrusiutah@umb.com;
dusiin greenfumb com

CC:

Pinheiro Neto Advogados

Rua Hungria, No. 1,100, Sao Paulo, Sao
Paulo, 01455-906, Brazil

Attn: Ricardo 5. Russo

6.3. |lpcorporation by Reference. Any
definitions or other provisions of the Credit
Agreement that are referred to herein or
which contents are required io create and
give legal effecis to the Fiduciary Sale
created herein are hereby considered as
incorporated to this Agreement for all legal
purposes.

6.4. Amendment. Any amendment {o this
Agreement shall only be valid if made in
writing and signed by all Parties herein.

6.5. Waiver. No waiver, by either parly, in
relation {0 any viclation of a provision of this
Agreement shall have any effect or shall be
binding upcn the party in question, uniess it
is made in writing and signed by such party.
Except if provided otherwise, the mentioned
waiver shall not limit nor affect the rights of
the party in relation to any other violation.
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66. Sucessores e Cessionarios. As
disposigies contidas nesie  Contrato
obrigardo as paries e seus respectivos
sucessores e cessionarios auforizados, O
Agente de Garantias podera ceder seus
direifos e obrigacdes segundo esle
Contrato, sem qualquer consentimento
prévio da Alienante; que devera, entretanto,
ser notificada de referida cessao.

6.7. Independéncia das  Bisposictes.
Cada disposigdo deste Contrato &
considerada come sendo independente. Se
alguma disposigao for considerada ilegal ou
invalida, ela serd considerada separada e
excluida deste Contrato, e a referida
ilegalidade e invalidade nfo afetarBo a
validade ou a exequibilidade de suas
demais disposi¢des.

6.83. Execucio Especifica. Este Contrato
& um titulo executivo extrajudicial. O Agente
de QGarantias tera o direilo de exigir a
execucan especifica das  obrigagdes
assumidas segundo este instrumento, no
todo ou em parte, de acordo com as
disposiches das leis aplicaveis.

6.9. Obrigacdes Coniinuas. Para os fins
do artigo 170 do Cddigo Civil Brasileiro, as
Parles acordam que o direifo de garaniia
constituido por este instrumento sempre
prevalecera como um direifo de garantia
exequivel contra a Alienante e, se a
Alienagdo Fiduciaria for considerada ilegal
cu invalida, ela sera interpretada e
considerada como um penhor de acordo
com as leis aplicaveis.

6.10. O UMB Bank, National Association,
na qualidade de Agente de Garantias, faz
jus a fodos direitos, protegfes, imunidades e
indenizages previstas no Acorde entre
Credores como se tais direitos, protegdes,
imunidades e  indenizacdes  fossem
aspecificamente definidos adiante agui.

E expressamente reconhecido e acordado

6.6. Successors and Security Truslees.
The provisions contained in this Agreement
shall be binding upon the parties and their
respeciive  permifted successors  and
assignees. The Security Trustee may assign
its rights and obligations under this
Agreement, without any prior consent from
the Assignor; provided that the Assignor
shall be notified of such assignment.

6.7. Severability. Each provision of this
Agreement is deemed to be an independent
cne. Should any provision be deemed to be
unlawful or invalid, it shall be considered {o
be segregated and excluded from this
Agreement, and the mentioned illegaiity and
invalidity shail not affect the wvaldily or
enforceability of its other provisions.

6.8. Specific Performance. This
Agreement is an exirajudicial enforcement
instrument. The Security Trustee shali have
the right to demand the specific performance
of the obligations herein undertaken, in full
or in parl, pursuant to the provisions of the
applicable law.

6.8, Conlinued Obligations. For the
purposes of article 170 of the Brazilian Civil
Code, the parlies agree that the securly
interest created hereby shall always prevail
as an enforceable security interest against
the Assignor and, in the event the Fiduciary
Sale be desmed unlawful or invalid, it shall
be construed and read as a pledge in
accordance with applicable law.

6.1G. UMB Bank, Nafional Association in
its capacity as Security Trustee hereunder
shall be afforded all of the righis,
protections, immunities and indemnities set
forth in the Intercreditor Agreement as
such rights, protections, immunities and
indemnities were specifically set forth herein.

It is expressly acknowledged and agreed to
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pelas paries que: (a) este Contraioc é
executado e entregue pelo UMB Bank,
MNational Association, na qualidade de
Agente de Garantia de acordo com o Acordo
entre Credores; (b) cada uma das
declaragfes, compromissos e acordos agqui
feitos por parte do Agente de Garantias
apenas na sua capacidade de Agenie de
Garantias; e {¢) scb nenhuma circunstancia
o UMB Bank, National Association serd
pessoalmente responsavel peio pagamento
de guaisquer custos ou despesas ou sera
responsavel pela viclagio ou falha de
gualguer obrigacao, representacae, garantia
ou convénio feito ou assumide pelo Agente
de Garantias sob este Conirato.

6.11. Idioma. Esie Contrato & celebrado
em versées em inglés e porfugués. Em caso
de discrepancia ou inconsisiéncia enire as
versdes em inglés e portugués deste
Contrato, a verso em  porfugués
prevalecera para fodos os fins e efeitos.

1SS0 POSTO, as Partes assinam este
Contrato digitalimente, junio com as 2 {duas)
testemunhas abaixo assinadas.

28 de junho de 2022

{o restante desta pagina foi
infencionalmente deixado em branco)

by the parties that: (a) this Agreement is
executed and delivered by UMB Bank,
National Association, as Security Trusiee
pursuant to the Intercreditor Agreement; (b)
each of the representations, undertakings
and agreemenis herein made on the part of
the Security Trustee are made in its capacity
of Security Trusiee; and (¢} under no
circumstances shall UMB Bank, National
Association be personally liable for the
payment of any cosis or expenses or be
liable for the breach or failure of any
obligation, representation, warranty or
covenant made or underiaken by the
Securnty Trustes under this Agreement.

6.11. Language. This Agreement is being
executed in both English and Poriuguese
languages. In the event of any discrepancy
or inconsistency between the English and
Porluguese version of this Agreement, the
Portuguese language version shall prevail.

THEREFGORE, the
Agreement digitally with
undersigned witnesses.

parties
the

sign  this
two (2}
June 28, 2022

(the remainder of this page has been
intentionally leff blank)
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Fagina de assinatura 1/2 do Contrato de Signature page 172 to the Equipment
Allenacdo Fiduciaria de Equiparmesnios Fitduciary Safe Agrsement executed by and
assinado entre a AFPR ENERGY HOLDINGS between APR ENERGY HOLDINGS
LIMHTED e o UMB BANK NATIONAL LIMITED and UMB BANK NATIONAL
ASSCCIATION. ASSCCIATION.

APR ENERGY HOLDINGS LIMITED

NOm&f # :'n&ﬁ%#?«mf SRR
Cargoe/Title: Representanie Autorizado/Authorized Representative

Testemunhas/Witnesses

Mome/Na - rewemmesawesa: | TG OETO Nome/Nam e
Montes CPEAME: 337.004.748-24
CPFME: 330.328.148-86
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Alienaglo Fiducidria de Equipamenios Fiduciary Sale Agreement executed by and
@#s5ihado entre 8 APR ENERGY HOLDINGS between APR ENERGY HOLDINGS
LIMITED o o UMB BANK NATIONAL LIAITED and UMB BANK NATIONAL
ASSOCIATION. ASSOCIATION.

UMEB BANK NATIONAL ASBOCIATION, NOT IN ITS INDIVIDUAL CAPACITY, BUT
EOLELY AS SECURITY TRUSTEE

Nome/Name: Bl '
Cargo/Title: F’mmradaffﬁﬁz}mayvmwfaﬁ
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ANEXO |

DESCRICAD DOS EQUIPAMENTOS

3 GE TM2500+ e 5 GE TM2500 Gen 8 de

turbina a gas com a capacidade de trabalhar

com diferentes combustiveis, incluindo, mas

nao se limitando a, gas natural e diesal:

EXHIBIT |

DESCRIPTION OF THE EQUIPMENT

3 GE TM2500+ and 5 GE TM2500 Gen 8

Gas Turbine generator sets with the ability to

run on different fuels, including but not

limited to natural gas and diesel;

Ne do | Fabricante e Modelo APR  Asset | Make and Model
Equipamento No.

APR

26408 GE TM2500 PLUS, GEN 8 26408 GE TM2500 PLUS, GEN 8
26413 GE TM2500 PLUS, GEN & 26413 GE TM2500 PLUS, GEN 8
26422 GE TM2500 PLUS, GEN 8 26422 GE TM2500 PLUS, GEN 8
18137 GE TM2500 PLUS 18137 GE TM2500 PLUS

181389 GE TM2500 PLUS 18139 GE TM2500 PLUS

20829 GE ThMi2500 PLUS 20829 GE TM2500 PLUS

26415 GE TM2500 PLUS, GEN 8 26415 GE TM2500 PLUS, GENS§
26421 GE TM2500 PLUS, GEN 8 26421 GE TM2500 PLUS, GEN 8
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ANEXO 1l

DESCRICAO DAS OBRIGACOES
GARANTIDAS

)] Valor do Principal do Contrato de

Crédito; US$ 185.000.000,00;

(i) Condicdes de Pagamenio: No ambito
do Contrato de Crédito, a Alienanie devera
reembolsar o empréstimo da  seguinte
forma: (i) em cada data de pagamento na
data do primeiro pagamento apos a data de
financiamento, as parcelas de acordo com o
planc de reembolsc anexc Coniralo de
Crédito; e (i) na data de vencimento, o
saldo em aberto do empréstimo.

Uma data de pagamento é o dia Wil que cai
3 {trés) dias Uleis apds cada 28 de fevereiro,
30 de maio, 30 de agosto & 30 de
novembre, com inicio em 19 de agoste de
2020,

Em relagio ao Acordo de Credores, se
gualguer garantia for vendida ou de outra
forma executada pelo Agente de Garantias
em conex&ic com qualguer execugdo
hipotecaria, cobranga, venda ou outro tipo
de execugdo das garantias concedidas ao
Agente de Garantias nos contratos de
garantia aplicaveis, os recursos recebidos
pelo Agente Fiduciario serfio distribuidos de
acorde com a ordem de alocacdo
esiabelecida na Clausula 4.02 do Acordo de
Credores;

(i}  Juros: No ambito do Coniratc de
Crédite, os empréstimos serace do lipo
especificadc nos pedides de empréstimo,
podendo ser um empréstimo a faxa base
(“Taxa Base” cu um empréstimo com taxa
de juros baseada naSCOFR (Term SOFR™.

EXHIBITI

DESCRIPTION OF SECURED
OBLIGATIONS

0] Principal Amount of the Credit
Agreement: US$ 185,000,000.00;

(ii) Payment Conditions: Within  the
scope of the Credit Agreement, the Assignor
shall repay the loan as follows: (i) on each
payment date on and following the first
payment date following the funding date, the
instaiments in  accordance with the
repayment schedule aitached to the Credit
Agreement; and (i} on the maturity daie, the
outsianding principal balance of the term.

A payment date is the business day falling
three (3) business days after each February
28, May 30, August 30 and November 3¢,
commencing on August 19, 2020,

Regarding the intercreditor Agreement, i
any collateral is sold or otherwise realized
upon by the Security Trusiee in connection
with any foreclosure, collection, sale or other
enforcement of liens granted to the Security
Trustee in the applicable coliateral
documents, the proceeds received by the
Security Trustee will be distributed in the
order of application set out in Section 4.02 of
the Intercreditor Agreement;

(iiiy inferest: Within the scope of the
Credit Agreement, the loans shall be of the
type specified in the borrowing requests, and
shall be a base raie loan (“Base Rate” or a
loan that bears interest al a rate based on
Term SCOFR {Term SOFR"). Base Rate
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Taxa Base significa a faxa mais elevada
entre (i) a taxa gue o Citibank, N.A. (“Agenie
Administrativo™ anuncia ocasionalmente
como a sua taxa de empréstimo principal;
(iiy 0,50% em excesso da taxa dos fundes
federais durante a noite; e (i) a taxa LIBO
determinada para um pericdo de juros de 3
(irés) meses mais 1%. Se a Taxa Base for
inferior a 1% {Floor), sera considerada como
sendo 1% (Floor). "Term SOFR" significa (a)
para gualguer calculo com relagio a um
empréstimo SOFR, a Taxa de Referéncia de
Term SOFR (a taxa de prazo prospectiva
baseada na SOFR, a taxa igual a taxa de
financiamenio nofurno garantida
administrada pelo Federal Reserve Bank of
New York (ou um administrador sucessor da
taxa de financiamento overnight garantida))
por um prazo comparavel ao Periodo de
Juros aplicavel no dia (al dia, o "Bia_de
Determinacdo de Term SOFR Periodico™

means the highest of (i) the rate thai
Citibank, NA. (“Adminisirafive Agent”
announces from time fo time as itls prime
lending rate as in effect from time to time, (i)
0.50% in excess of the overnight federal
funds rate at such time and (i) the Term
SOFR as determined for an interest pericd
of three (3) months plus 1%. If the Base
Rate is less than 1% (Floon), it would be
deemed to be 1% (Floor). “Term SOFR”
means, {a) for any calculation with respect to
a SOFR Lean, the Term SOFR Reference
Rate {the forward-locking term rate based
on SOFR, the rale equal ic the secured
overnight financing rate as administered by
the Federal Reserve Bank of New York (ora
successor administrator of the secured
overnight financing rate)) for a {enor
comparable to the applicable Interest Period
on the day {(such day, the “Pericdic Term
SOFR _Determination Day™ that is two (2)

gue é dois (2) Governo dos EUA Dias Uteis
de Valores Mobiliarios anteriores ao primeiro
dia de fal Periodo de Juros, conforme tal
taxa seja publicada pela CME Group
Benchmark Administration Limited {CBA)
{ou um administrador sucessor da Taxa de
Referéncia de Term SOFR selecionado pelo
Agente Administrativo a seu criterio
razoavel, ¢ "Adminisirador Term SOFR™);

U.5. Govemment Securities Business Days
prior to the first day of such interest Pericd,
as such rate is published by the CME Group
Benchmark Administration Limited (CBA) (or
a successor adminisirator of the Term SOFR
Reference Rale selscled by the
Administrative Agent in its reasonable
discretion, the “Term SOFR Administrator™;
provided, however, that if as of 5:00 p.m.

desde que, no entanio, se a parlir das
17h00 (horaric da cidade de Nova York) em
qualquer Dia de Delemminagio de Term
SOFR Periddice, a Taxa de Referéncia de
Term SOFR para o prazo aplicavel ndo foi
publicada pelo Administrador Term SOFR e
uma Data de Substituicio de Referéncia em
relacao & Taxa de Referéncia de Term
SOFR ndo ocorreu, entdo Term SOFR sera
a Taxa de Referéncia Term SOFR para tal
prazo conforme publicado pelo
Administrador Term SOFR no primeiro dia
utii de Tilulos do Governo dos EUA
precedenie para o qual tal Taxa de
Referéncia de Term SOFR para tal prazo foi
publicada peio Administrador Term, desde
gue tal primeiro dia GOtil precedente de
Tituios do Governo dos EUA ndo seja

{(MNew York City time) on any Periodic Term
SOFR Determination Day the Term SOFR
Reference Rate for the applicable tenor has
not been published by the Term SOFR
Administrator and a Benchmark
Replacement Date with respect to the Term
SOFR Reference Rate has not occurred,
then Term SOFR will be the Term SOFR
Reference Rate for such tenor as published
by the Term SOFR Administrator on the firsi
preceding U.8. Government Securities
Business Day for which such Term SOFR
Reference Rale for such tenor was
published by the Term SOFR Administrator
so long as such first preceding US.
Government Securities Business Day is not
more than three (3) US. Governmeni
Securities Business Days prior fo such
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superior a trés (3) Dias Uteis de Tiulos do
Governc dos EUA anies de tal Dia de
Determinagao de Term SOFR Periddico; e
(b} para gualquer calculo com relagdc a um
Empréstimo de Taxa Base em qualquer dia,
a Taxa de Referéncia de Term SOFR por
um prazo de 3 (trés) meses no dia {lal dia, o
"Dia de Delerminac@o da Taxa Base Term
SOFR") que é dois (2) Dias Uteis de Titulos
do Govemo dos EUA antes desse dia,
conforme tal tfexa for publicada pelo
Administrador Term SOFR,; observado que,
no entanioc, se a partir das 17h00 (horario da
cidade de Nova York) em qualquer Dia de
Determinacéo da Taxa Base Term SOFR, a
Taxa de Referéncia de Term SOFR para o
prazo aplicavel nao foi publicada pelo
Administrador Term SOFR e uma Daia de
Substituicdo de Referéneia em relacdo a
Taxa de Referéncia de Term SOFR néo
ocorrey, entdo o Term SOFR sera a Taxa
de Referéncia de Term SOFR para tal prazo
conforme publicado pele  Administrador
Term SOFR no primeiro Dia Util de Titulos
do Governo dos EUA anterior para o qual tal
Taxa de Referéncia de Term SOFR para tal
prazo foi publicada pelo Administrador Term
SOFR, desde que tal primeiro Dia Util de
Titulos do Governo dos EUA anterior nao
sela superior a trés (3) Dias Uteis de Titulos
do Govemno dos EUA anleriores a esse Dia
de Determinacéc da Taxa Base de Term
SOFR; desde gue, além disso, se o Term
SOFR determinado conforme previsto acima
{inclusive de acordo com o item (@) ou ifem
(b) acima) for inferior a zero por cento (0%),
entdo o Termo SOFR sera considerado zero
por cento (0%). “Benchmark” significa,
inicialmente, a Taxa de Referéncia de Term
SOFR; desde que, se um Evenito de
Transicdo de Bechmark (conforme definido
no Contrato de Crédito) tiver ccorride com
relagAoc a Taxa de Referéncia de Term
S50OFR ou ao Benchmark atual, enido
"Benchmark” significa a Substifuicio de
Benchmark aplicavel na medida em que ial
Substituicio de Benchmark tenha
substituido tal taxa de referéncia anterior de

Periodic Term SOFR Determination Day;
and (b} for any calculation with respect to a
Base Rate Loan on any day, the Term
SOFR Reference Rale for a tenor of three
{3y months on the day (such day, the "Base
Raite Term SOFR Determination Day”) that
is two (2) US. Govemment Securities
Business Days prior to such day, as such
rate is published by the Term SOFR
Administrator; provided, however, that if as
of 500 p.m. (New York Cily time) on any
Base Rate Term SOFR Determination Day
the Term SOFR Reference Rate for the
applicable tenor has not been published by
the Term SOFR  Administrator and a
Benchmark Replacement Date with respect
io the Term SOFR Reference Rate has not
occurred, then Term SOFR will be the Term
SOFR Reference Rate for such tenor as
published by the Term SOFR Administrator
on the first preceding U.S. Government
Securnities Business Day for which such
Term SOFR Reference Rate for such tenor
was published by the Term SOFR
Administrator so long as such first preceding
U.S. Government Securities Business Day is
not more than three (3) U.S. Government
Securities Business Days prior to such Base
Rate Term SOFR Determination Day;
provided, further, that if Term SOFR
determingd as provided ahove (including
pursuant to the proviso under clause (@) or
clause (b) above) shall ever be less than
zero percent (0%}, then Term SOFR shall be
deemed to be zero percent (0%).
“Benchmark” means, initially, the Term
SOFR Reference Rate; provided that if a
Benchmark Transilion Event (as defined in
the Credit Agreement) has occurred with
respect to the Term SOFR Reference Rate
or the then-current Benchmark, then
“Benchmark” means the  applicable
Benchmark Replacement to the extent that
such Benchmark Replacement has replaced
such prior benchmark rate pursuant {o
Section 2.20(ay of the Credit Agreement.
“Benchmark  Replacement” means, with
respect to any Benchmark Transition Event
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acordoe com a Segdo 2.20(a) do Contrato de
Crédito.  “Subsfituicio de  Benchmark”
significa, com relacdo a qualquer Evento de
Transic@o de Benchmark (conforme definido
ne Contraio de Créditc), a primeira
alternativa eslabelecida na ordem abaixo
gue possa ser determinada pelo Agente
Administrativo para a Data de Substituicdo
de Referénecia aplicavel: (@) a soma de (i)
Simples Diario SOFR e (i} 0,10% (10 ponios
base); ou (b) a soma de: (i} a faxa de
referéneia alternativa que fol selecionada
pelo Agente Administrativo e os Mutuarios
considerandc  devidamente (A) qualquer
selecio ou recomendacio de uma iaxa de
referéncia de substituicdo ou o mecanismo
para determinar fal taxa pelo Orgéo
Governamental Relevanie ou (B) qualquer
convencdo de mercado em evolugdo ou
enido prevalecente para determinar uma
taxa de referéneia em  substituicdo &
referénecia entdo atual para linhas de crédito
sindicalizadas denominadas em dolares e
(i} o respeciivo Ajusie de Substituigio de
Benchmark. Se a Subslituigdo de
Benchmark conforme determinado de
acordo com o item (&) ou lem (b) acima for
inferior a zero por cento (0%), a Substituico
de Benchmark sera considerada como zero
por cento (0%) para os fins do Contrato de
Crédito & os demais Documentos do
Financiamento.

{iv) Juros de  Mora: Se qualquer
montanie a pagar por qualguer devedor no
ambito do Contraio de Crédito ou quaisquer
outros Documentos do Financiamento nao
for pago ne vencimento, tal montante
rendera posteriormente jurcs a uma taxa por
ano igual a Taxa de Inadimpiéncia aplicavel.
A pedido dos mutuanies, enquanto existir
qualquer caso de inadimpléncia, a Alienante
pagara juros sobre o saldo em aberto de
fodos os empréstimos no ambito do
Contrato de Crédito a uma taxa por ano
iguai a Taxa de Inadimpléncia aplicavel.

(as defined in the Credit Agreement), the
first alternative set forth in the order below
that can be determined by the Administrative
Agent for the applicable Benchmark
Replacement Date: (a) the sum of (i)
Daily Simple SOFR and (i) 0.10% (10 basis
points); or (b) the sum of: (i) the alternate
benchmark rate that has been selected by
the Administrative Agent and the Borrowers
giving due consideration to (A) any selection
or recommendation of a replacement
benchmark rate or the mechanism for
determining such a rate by the Relevant
Govemnmental Body or {B) any evolving or
then-prevailing market convention for
determining a benchmark rale as a
replacement to the then-current Benchmark
for Dollar-denominated syndicated credit
facilties and (i} the related Benchmark
Replacement Adjustment. If the Benchmark
Replacement as delermined pursuant to
clause (@) or (b} above would be less than
zero percent (0%), the Benchmark
Replacement will be deemed io be zero
percent (0%) for the purposes of the Credit
Agreement and the other Loan Documents.

{iv) Default _Interest: i any amount
payable by any obligor under the Credit
Agreement or any other Loan Documenis is
not paid when due, such amount shail
thereafter bear interest at a rate per annum
equal to the applicable Default Rate. Upon
the request of the lenders, while any event
of default exists, the Assignor shall pay
interest on the principal amount of all loans
outstanding under the Credit Agreement at a
rate per annum egual to the applicable
Defaull Rate. "Default Rale” means an
interest rate equal to {a) with respect 1o
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"Taxa de Inadimpléncia” significa uma taxa
de juros igual a (&) relativamente ac saldo
em atraso, a taxa de juros aplicavel mais
200% por ano, e (b} relalivamente a
qualguer outro saldo em atrasc (incluindo
juros em atraso), a taxa de juros aplicavel
aos empréstimos de Taxa Base mais 2,00%
por ano;

(it Taxas: A Alienante também devera
pagar quaisquer taxas eslabelecidas nos
Documentos do Financiamento; e

{iv) Cuslos e Despesas: A Alienante
também devera pagar outros custos e
despesas estabelecidos nos Documentos do
Financiamento, conforme estabelecido na
Clausula 8.08 do Acordo de Credores e na
Clausuia 9.03 do Contrato de Crédito.

overdue principal, the applicable interest
rate plus 2.00% per annum, and (b) with
respect to any other overdue amount
{including overdue interest), the interest rate
applicable to Base Rate loans plus 2.00%
per annum;

(i) Fees: Assignor shall also pay any
fees as set forth in the Loan Documents;
and

{(v) Cosis and Expenses: Assignor shall
also pay other costs and expenses
established in the Loan Documents, as set
forth in Section 8.09 of the Intercreditor
Agreement and in Section 9.03 of the Credit
Agreement.
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ANEXO HI
MODELO DE PROCURAGAOQ

A APR ENERGY HOLDINGS LIMITED,
sociedade devidamente constituida e
existenie segundo as leis da Inglaterra e do
FPais Gales, com regisiro de companhia n®
7105073, com sede social na cidade de
Jacksonville, Florida, Estados Unidos da
America, neste instrumento legalmente
representada  de acordo com  seus
documentos societarios  ("Outorgante”),
neste ato nomeia o UMB BANK NATIONAL
ASSOCIATION, associagio bancaria,
devidamente constiuida e  exsiente
segundo as leis de dos Estados Unidos da
Ameérica, com sede em 6440 5. Milirock
Drive, Suite 400, Salt Lake City, Utah,
Estados Unidos da América {o
“Procurador™), seu procurador para atuar
em seu nome e lugar, com os seguintes
poderes;

{a) mediante a ocorréncia de um Evento
de I[nadimplemento (de acordo com o
Contrato de Alienagdce Fiduciaria de
Equipamentos mencionado abaixo) e na
medida em que ele persistir, alienar, vender,
ceder, conceder opgbes de compra,
entregar, cobrar e/ou receber a totalidade
dos Equipamentos (ou quaiquer parte deles)
fiduciariamente cedidos segundo ¢ Contrato
de Alienacio Fiduciaria de Equipamentos
datade de 28 de junho de 2022 {conforme
periodicamente alterado, o “Contrato de
Alienacio Fiduciaria de Equipamentos”,
celebrado entre & Outorgante e o
Procurador, a pregces e nos fermos e
condicbes que ela possa considerar
adequados, independentemente de
qualguer notificagic prévia ou subsequente
a Outorgante nesse sentido, de acordo com
as disposi¢des estabelecidas no Contrato de
Alienagao Fiduciaria de Equipamenios, e
aplicara o produto entdc recebido para o
pagamenio das Obrigagtes Garantidas na

EXHIBIT Il
FORM OF POWER OF ATTORNEY

APR ENERGY HOLDINGS LIMITED, a
company duly incorporated and existing
under the laws of England and Wales, with
company number 7105073, with s
headquariers in the city of Jacksonville,
Florida, United States, herein legally
represented according to #s corporate
documents ("Grantor”), hereby appoinis
UME BANK NATIONAL ASSOCIATION, a
national banking asscciation organized
under the laws of the Uniled States of
America, with an office at 8440 3. Milirock
Drive, Suite 400, Salt Lake City, Utah, USA
{the “Attorney-in-Fact™), as iis attorney-in-
fact to act in its name and place, with the
following powers:

{a) upon the occurrence of an Event of
Default {(as per the Equipment Fiduciary
Sale Agreement referred to below) and for
so long as it is continuing, to dispose of, seli,
assign, give options to purchase, deliver,
collect andfor receive the totality of the
Equipment (or any pant therecf) fiduciarily
assigned under the Equipment Fiduciary
Sale Agreement, dated as of June 28 2022
{(as from time fo time amended, the
‘Equipment Fiduciary Sale Agreement”)
entered into by and among the Grantor and
the Attorney-in-Fact, at prices and upon
such terms and conditions as it may deem
appropriaie, irrespective of any prior or
subsequent noctice to the Grantor with
respect thersto, in accordance with the
provisions set forth in the Equipment
Fiduciary Sale Agreement, and apply the
proceeds thus received for the payment of
the Secured Obligations then due and
unpaid, as determined in the Equipment
Fiduciary Sale Agreement, being vested with
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epoca devidas e ndo pagas, conforme
determinado no Cobnlrato de Alienagio
Fiduciaria de  Equipamentos, sendo
investida dos poderes necessarios para
praticar os atos necessarios para levar a
efeito a alienagio, venda, transferéncia ou
cessdo dos Equipamentos, inclusive
agueles para (i) assinar todos e quaisqguer
documenios e praticar todos os atos
necessarios peranie gualquer terceiro ou
autoridade governamental exigidos ou
convenientes para a venda, transferéncia ou
cessao definitiva de propriedade sobre os
Equipamentos, iotal ou parcialmente, (i)
representar a Outorganie perante pessoas
juridicas de direito puoblice ou privado,
Caritrios de Registro, inclusive, entre
oulros, Cartorios de Regisiro de Titulos e
Documentos, e qualquer outra autoridade
govermnamental hrasileira, guando
necessario, para cumprir o propésito deste
Contrato de Alienacdc Fiduciaria de
Equipamentos, (i} receber o produlo da
venda e aplicar os valores recebidos da
venda dos Equipamentos de acordo com
este Coniraio de Alienacic Fiduciaria de
Equipamentos e com o Contrato de Credito;
e (i) representar a Outorganie junio a
instituicdes financeiras em geral para fins de
compra de moeda estrangeira e remessa de
moeda para o exierior, se aplicavel, e, para
esse fim, assinar contratos de cambio e
guaisquer outros instrumentos exigidos para
essa remessa, poderes estes atribuidos
tnico e exclusivamente para fins de
remessa ao exterior dos recursos advindos
da venda, cessdo e=fou transferéncia dos
Equipamentos, nos termos do Contrato de
Alienagao Fiduciaria de Equipamentos; e

{b} mediante a ocorréncia de um Evento
de Inadimplemenic e desde dque ele
persista, praticar qualquer ato e assinar e
entregar  qualguer instrumento em
conformidade com os termos do Contraio de
Alienagdo Fiduciaria de Equipamentos
conforme © Procurador possa considerar
necessario ou conveniente para cumprir o

the necessary powers to camry out the acts
necessary to effect the disposal, sals,
transfer or assignment of the Egquipment,
including those (i) to execute any and all
documenis and take ali necessary actions
before any third parly or governmental
authority required or desirable for the
definitive sale, ifransfer or assignment of
ownership over the Equipment, partially or
fully, (il to represent the Granior before
private and public law legal entities, Registry
Offices, including but not limided to
Registries of Deeds and Documents, and
any other Braziiian governmental authority,
when necessary to accomplish the purposes
of the Equipment Fiduciary Sale Agreement,
{iii} to receive the proceeds of the sale and
apply the amounts received from the sale of
the Equipment in accordance with the
Equipment Fiduciary Sale Agreement and
the Cradit Agreement; and (iv) o represent
Grantor before financial  institutions  in
general for purposes of purchasing foreign
currency and remitting such  cumrency
abroad, if applicable, and, for this purpose,
execule foreign exchange contracts and any
other instrumenis required for such
remittance, which powers are being granted
solely and exclusively for purposes of
remittance abroad of the funds resulting
from the sale, assignment and/or fransfer of
the Eqguipment, under the terms of the
Equipment Fiduciary Sale Agreement; and

{bj upon the occurrence of an Event of
Default and for so long as it is continuing, fo
take any aclion and to execute and deliver
any instrument consistent with the terms of
the Equipment Fiduciary Sale Agreement as
the Attorney-in-Fact may deem necessary or
advisable to accomplish the purposes of the
Equipment Fiduciary Sale Agreement.
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propositc do Conirato de Alienacio
Fiduciaria de Equipamentos.
Os poderes  acima poderao ser

substabelecidos aos representantes legais
da Procuradora no Brasil.

Os termes usados em letra mailscula, mas
nao definidos neste instrumento, terdo o
sighificado atribuido a eles no Conirato de
Crédito & no Acordo de Credores (conforme
definidos no Contralc de  Alienagao
Fiduciaria), e (i) Coniralo de Alienacao
Fiduciaria de Egquipamentos. Os poderes
oulorgados neste instrumento sdo em
acréscimo aos poderss ouioigados pela
Qutorganie ao Procurador no Coniraio de
Alienacdo Fiduciaria de Equipamentos, e
ndo cancelam nem revogam quaisquer
desses poderes. Esta procuraggo @
outorgada como uma condigdo ao Contrato
de Alienagio Fiducidria de Equipamentos e
comc um meic para o cumprimenic das
cbrigagdes nele esiabelecidas, de acordo
com o Artigo 684 e com o paragrafo dnico
do Artigo 885 do Codigo Civil Brasileiro, e
sera valido e eficaz até que o Conirato de
Alienacdo Fiduciaria de Equipamentos tenha
sido rescindido de acordo com seus termos.
Esta procuragdo ndo  podera  ser
substabelecida a nenhum terceiro, excelo
pela concessao de poderes ad judicia a
procurador a fim de levar a efeilo esta
procuracgdc ou se de outra maneira
considerado necessario pelo Procurador
guando da occorencia de um Evenic de
Inadimplementio.

A Outorgante providenciou para que seus
representanies devidamente autorizados

assinassem esla procuracac digitaimente.

28 de junho de 2022

The powers mentioned above may be
delegated fo the aliomeys-in-fact of the
Grantor in Brazil.

Capitalized terms used, but not defined
herein, shall have the meaning ascribed o
them in (i) the Credit Agreement and in the
Intercredifor Agreement (as defined in the
Equipment Fiduciary Sale Agreement), and
(i} the Equipment Fiduciary Sale
Agreement. The powers granted herein are
in addition 1o the powers granted by the
Grantor to the Attorney-in-Fact in the
Equipment Fiduciary Sale Agreement and
do not cancel or revoke any of such powers.
This power of altorney is granted as a
condifion to the Equipment Fiduciary Sale
Agreement and as a means fo comply with
the obligations set forth therein, in
accordance with Article 684 and the scle
paragraph of Article 686 of the Brazilian Civil
Code, and shall be valid and effective until
the Eguipment Fiduciary Sale Agreement
has been terminated in accordance with its
terms. This power of attorney may not be
assigned to any third parties, except for the
granting of ad judicia powers 1o legal
counsel in order {0 give effect to this power
of attorney or if otherwise deemed
necessary by the Atiorney-in-Fact upon the
occurrence of an Event of Default.

The Grantor has caused their duly
authorized representatives {o execule this
power aof attorney digitaily.

June 28, 2022



DocuSign Envelope 1D: 331C6BFF-CDAC-4BD2-A1B2-2A116F038CEC

Pagina de assinafura /1 da Procuracdo Signature page 1/1 of the Power of Altomey
outorgads por AFPR ENERGY HOLDINGS granted by APR ENERGY HOLDINGS
LIMITED & UMB BANK NATIONAL LIMITED (o UMB BANK NATIONAL
ASSOCIATION. ASSOCIATION.

APR ENERGY HOLDINGS LIMITED

Nome/Name: Phillip Lord
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