DocuSlgm Envelope 1D: AB414E1C BE14-4FAB-A39E-SEDC-798347DE see sees es e

B

’"

JUCE !

“»‘LA_F - ' - o o o-' LY [N X
® L] - L L . .
.o (X (XX} oooo see .

*

eoss e
s o

LEJ . o .o e
] .
L] L] L]

OTP S.A.
CNPJ/ME N° 12,251.483/0001-86
NIRE 35.300.381.548

ATA DE ASSEMBLEIA GERAL DE DEBENTURISTAS DA 12 EMISSAO DE DEBENTURES
SIMPLES, NAO CONVERSIVEIS EM ACOES, DA ESPECIE FLUTUANTE E COM GARANTIA

REAL ADICIONAL, EM SERIE UNICA, PARA DISTRIBUIGAO PUBLICA COM ESFORCOS - ~

RESTRITOS DE DISTRIBUICAO, DA OTP S.A. REALIZADA EM 19 DE JANEIRO DE 2022.

1. DATA, HORA E LOCAL. Aos 19 dias do més de janeiro do ano de 2022, as 10:00 horas,
de forma exclusivamente digital, considerando-se como realizada na sede social da OTP S.A.
("Companhia” ou “Emissora”), na Cidade de S3o Paulo, Estado de Sao Paulo, na Avenida das
NagGes Unidas, n® 14.401, Torre B1 — Aroeira, 5° andar, Parte C, Chacara Santo Antdnio, CEP
04794-000, nos termos da Instrugdo CVM n° 625, de 14 de maio de 2020 (“Instrucao CVM
625").

2. PRESENCA. (i) Debenturista representando a totalidade das debéntures em
circulagdo emitidas pela Emissora (“Debenturista™) nos termos do Instrumento
Particular de Escritura da 1* Emissdo de Debéntures Simples, Nao Conversiveis em
Acdes, da Espécie Flutuante ¢ com Garantia Real Adicional, em Série Unica, para
Distribuic@o Pablica com Esforgos Restritos de Distribui¢do, da Emissora (“Escritura de
Emissdo” e “Emissiio”), representado pelo Sr. Gustavo Momesso Calogeras e pela Sra.
Sarah Buso Adani; e (ii) a Planner Trustee Distribuidora de Titulos e Valores Mobiliarios Ltda., na

qualidade de agente fiduciario da Emissdo (“Agente Fiduciario”), representado na forma de
seu Contrato Social.

3. CONVOCAGAO. Dispensada a convocagdo por edital em razio da presenga do
Debenturista titular da totalidade das debéntures emitidas nos termos da Escritura de Emissao,
conforme faculta a Lei 6.404/76 em seus artigos 71, § 2° e 124, § 4°.

4, MESA. Presidente: Gustavo Momesso Caldgeras, nos termos do item 9.3.1 da Escritura de
Emissdo; Secretaria: Sarah Buso Adani.

5. ORDEM DO DIA. Deliberar sobre a liberagdo dos 6nus criados no &mbito dos Contratos
de Garantia Sob CondicSo Suspensiva (conforme abaixo definido) constituidos em beneficio do
Debenturista;

6. DELIBERAGOES. O Debenturista, na qualidade de titular de 100% (cem por cento) das
Debéntures da Companhia em circulacdo, aprova, de forma irrevogavel e irretratavel:

(i) a liberacio dos 6nus criados no ambito do (a) “Instrumento Particular de
Constituicéo de Garantia — Cesséo Fiducidria de Bens e Ativos Financeiros em
Garantia Sob Condicéo Suspensiva” celebrado em 24 de abril de 2017 entre Novonor
Servicos e Participagdes S.A. — Em Recuperagdo Judicial ("NSP"), atual denominagao
de Odebrecht Servicos e Participagdes S.A., NSP Investimentos S.A. — Em
Recuperacdo Judicial ("NSP Inv”), atual denominacdo de-OSP Investimentos S.A.,
Novonor S.A. — Em Recuperacio Judicial (“"Novonor”), atual denominagdo de

Odebrecht S.A. e sucessora por incorporagdo de Nordeste Quimica S.A. ~ Norquisa

(NSP, NSP Inv e Novonor, em conjunto, “Garantidoras”), Banco do Brasil S.A. (New
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York Branch) (*"BBNY”), Banco do Brasil S.A. ("BB”), Banco Bradesco S.A.
("Bradesco”), Banco Bradesco Grand Cayman Branch ("Bradesco Cayman”), Itad
Unibanco S.A. (“Itad”), Banco Itat BBA S.A ("IBBA") e Banco Santander (Brasil)
S.A. ("Santander”), na qualidade de credores (BBNY, BB, Bradesco, Bradesco
Cayman, Ttau, IBBA e Santander, em conjunto, “Credores”) e, ainda, Pentagono
S.A. Distribuidora de Titulos e Valores Mobilidrios ("Pentagono”) e o Agente
Fiducidrio, e registrado (a.1) no 5° Oficial de Registro de Titulos e Documentos e
Civil de Pessoa Juridica da Comarca da Capital de Sdo Paulo em 25 de abril de 2017
sob o n® 1507651, no (a.2) no 2° Cartério de Registro de Titulos e Documentos de
Osasco em 28 de abril de 2017 sob o n° 316816, (a.3) no 2° Cartério de Registro
de Titulos e Documentos de Salvador em 27 de abril de 2017 sob o n° 444766, (a.4)
no 1° Cartdrio de Registro de Titulos € Documentos do Rio de Janeiro em 03 de
maio de 2017 sob o n°® 4068622 (“Cess3o Fiduciaria de Bens Sob Condicdo
Suspensiva”), e (b) “Instrumento Particular de Constituicdo de Garantia — Alienac&o
Fiducidria de AgBes Preferenciais de Emissdo de Braskem S.A. Sob Condigdo
Suspensiva e Outras Avengas”, celebrado em 24 de abril de 2017 entre NSP, na
qualidade de garantidora, os Credores, Pentagono e o Agente Fiducidrio, e registrado
(b.1)no 50 Oficial de Registro de Titulos € Documentos e Pessoa Juridica da Comarca
da Capital de Sdo Paulo em 25 de abril de 2017 sob o n° 1507652, (b.2) em 2°
Cartdrio de Registro de Titulos e Documentos de Osasco em 28 de abril de 2017 sob
0 n® 316820, (b.3) no 2° Cartdrio de Registro de Titulos e Documentos de Salvador
em 27 de abril de 2017 sob o n® 444767, (b.4) no 4° Cartdrio de Registro de Titulos -
e Documentos do Rio de Janeiro em 03 de maio de 2017 sob o n® 5311510,
("Alienacao Fiduciaria Sob Condicio Suspensiva” e, em conjunto com a
Cessdo Fiduciaria de Bens Sob Condigdo Suspensiva, os “Contratos de Garantia
Sab Condicao Suspensiva™);

(ii) a autorizagdo expressa ao Agente Fiducidrio para a pratica de todo e qualquer ato
necessario ao cumprimento das deliberagdes acima, incuindo a celebragdo de

- quaisquer documentos que sejam necessarios para refletir a liberagdo prevista no
< item (i) acima.

A Emissora informa que a presente Assembleia atendeu a todos o0s_requisitos e orientagbes de

< procedimentos para sua realizagdo, conforme determina a Inéffdgéo CVM 625, com a dispensa
de videoconferéncia, em razdo da presenca do Debenturista representando 100% (cem por
cento) das Debéntures em circulag3o.

As deliberacGes e aprovagbes acima referidas devem ser interpretadas restritivamente como mera
liberalidade do Debenturista e, portanto, ndo poderdo (i) ser interpretadas como alteracdo,
novacdo, precedente, remissdo, liberacio (expressa ou técita) ou rendncia, seja provisoria ou
definitiva, de quaisquer outros direitos do Debenturista previstos na Escritura de Emissao, nem
quanto ao cumprimento, pela Companhia, de todas e quaisquer obrigacdes na Escritura de
Emiss30, ou como qualquer promessa ou compromisso do Debenturista de renegociar ou
implementar alteragdes em quaisquer termos e condigdes da Escritura de Emissdo, ou (i) impedir,
restringir e/ou limitar o exercu’cio, pelos Debenturistas, de qualquer direito, obrigacao, recurso,
poder ou privilégio pactuado na referida Escritura de Emiss&o, ou impedir, restringir e/ou limitar
- os direitos do Debenturista de cobrar e exigir o cumprimento, nas datas estabelecidas na Escritura
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exigiveis, antes ou depois da data da presente Assembleia, incidentes sobre quaisquer montantes,
exceto pelo previsto nas DeliberacBes da presente Assembleia, nos exatos termos ora aprovados,
restando desde j& consignada a possibilidade do Debenturista declarar o Vencimento Antecipado

da Escritura de Emiss3o caso inadimplementos venham a ocorrer ou caso as condigbes aqui
estabelecidas ndo sejam cumpridas.

7.  ENCERRAMENTO. Os termos que ndo estejam expressamente definidos nesta ata terdo
o significado a eles atribuidos na Escritura de Emissdo. Ficam ratificados todos os demais termos
e condicdes da Escritura de Emissdo ndo alterados nos termos da presente ata, bem como todos
os demais documentos da oferta das Debéntures até o integral cumprimento da totalidade das
obrigacbes ali previstas. Nada mais havendo a tratar, foram encerrados os trabalhos e lavrada a
ata, a qual lida e achada conforme, foi aprovada e assinada pelo Presidente, pela Secretaria, pelo
Debenturista e pelo Agente Fiduciario: Presidente: Gustavo Momesso Caldgeras; Secretaria:
Sarah Buso Adani; Agente Fiduciario: Planner Trustee DTVM LTDA.: Deyse Moreno Antunes e
Estevam Borali; Debenturista: Banco Bradesco S.A., - p.p. Gustavo Momesso Caldgeras e Sarah
Buso Adani, sendo autorizada a sua publicagdo com a omissdo das assinaturas, nos termos do
paréagrafo segundo do artigo 130 da Lei n° 6.404, de 15 de dezembro de 1976, conforme alterada.

E copia fiel da ata lavrada em livro préprio.

Sao Paulo 19 de janeiro de 2021.
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Assunto: AGD OTP 20/01/2022 - CERTIDAO
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Certificar paginas: 5 Iniciais: 4
Assinatura guiada: Ativada

Selo do ID do envelope: Ativada

Fuso horério: (UTC-03:00) Brasilia

Controlo de registos
Estado: Original Titular: Trustee DTVM Fiduciario
20/01/2022 10:22:27 fiduciario@trusteedtvm.com.br
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Gustavo Momesso Calogeras
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E VALORES

- MOBILIARIOS LTDA (we, us or Company) may be required by law to provide to you certain

~ written notices or disclosures. Described below are the terms and conditions for providing to you
such notices and disclosures electronically through the DocuSign system. Please read the

. information below carefully and thoroughly, and if you can access this information electronically

" to your satisfaction and agree to this Electronic Record and Signature Disclosure (ERSD), please

confirm your agreement by selecting the check-box next to ‘I agree to use electronic records and
signatures’ before clicking ‘CONTINUE’ within the DocuSign system.

Getting paper copies

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

Withdrawing your consent

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

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the

* speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

- All notices and disclosures will be sent to you electronically



200e & € 98 m8es ss 83 #
‘ s ¢ e 0 [ . * .
s . e L] sas s 998
) . " ] * e - s 2
ee o 208 Sees 00t [
o oeea (2] .o X s
[T « o0 » o9 v
e oee v e » H
. » ¢ e @ ] [}
*« e » e e o . .
ase o9 e eser sese9ree

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
_notices and disclosures to you by the same method and to the same address that you have given

~us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us. ' ’

How to contact PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E VALORES
MOBILIARIOS LTDA:

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

To contact us by email send messages to: fdaguetoni@planner.com.br

To advise PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E VALORES
"MOBILIARIOS LTDA of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us at fdaguetoni@planner.com.br and
in the body of such request you must state: your previous email address, your new email

- address.” We do not require any other information from you to change your email address.

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

To request paper copies from PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E
VALORES MOBILIARIOS LTDA

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email to fdaguetoni@planner.com.br and in the
body of such request you must state your email address, full name, mailing address, and

- telephone number. We will bill you for any fees at that time, if any.

To withdraw your consent with PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS
E VALORES MOBILIARIOS LTDA
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To mform us that you no longer wish to receive future notices and dlsclosures n electromc
: format you may:

i."decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to fdaguetoni@planner.com.br and in the body of such request you must state
" your email, full name, mailing address, and telephone number. We do not need any other -

information from you to withdraw consent.. The consequences of your withdrawing consent for

online documents will be that transactions may take a longer time to process.. : '

" Required hardware and software

The minimum system requirements for using the DocuSign system may change over time. The
current system requirements are found here: https:/support.docusign.com/ guldes/qlgner—gulde-
signing-system-requirements.

' Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
~read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further, .
- if you consent to receiving notices and disclosures exclusively in electronic format as described
" herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
. chckmg ‘CONTINUE’ within the Docu81gn system,

l By selectmg the check-box next to ‘I agree to use electronic records and mgnatures you confirm
that

« You can access and read this Electronic Record and Signature Disclosure; and
You can print on paper this Electronic Record and Signature Disclosure, or save or send
- this Electronic Record and Disclosure to a location where you can print it, for future
~ reference and access; and
e  Until or unless you notify PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E
- VALORES MOBILIARIOS LTDA as described above, you consent to receive
~ exclusively through electronic means all notices, disclosures, authorizations,

- acknowledgements, and other documents that are required to be provided or made
available to you by PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E
VALORES MOBILIARIOS LTDA during the course of your relationship with
PLANNER TRUSTEE DISTRIBUIDORA DE TITULOS E VALORES MOBILIARIOS

- LTDA.




