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ATA DE ASSEMBLEIA GERAL DE DEBENTURISTAS DA 12 EMISSAO DE
DEBENTURES SIMPLES, NAO CONVERSIVEIS EM ACOES, DA ESPECIE
FLUTUANTE, EM SERIE UNICA, PARA DISTRIBUICAO PUBLICA COM

ESFORCOS RESTRITOS DE DISTRIBUIGAO, DA OTP S.A. REALIZADA EM 27
DE ABRIL DE 2023.

1. DATA, HORA E LOCAL. Acs 27 dias do més de abril do ano de 2023, 4s 10:00
horas, de forma exclusivamente digital, considerada realizada na sede social da OTP
S.A., na Cidade de S&o Paulo, Estado de Sdo Paulo, na Avenida das NagOes Unidas,
n¢ 14.401, Torre B1 - Aroeira, 5° andar, Parte C, Chacara Santo Anténio, CEP 04794-
000 ("Companhia”, “"OTP” ou “Emissora”), nos termos da Resolugdo CVM no 81, de
29 de margo de 2022 (“Resolugdo CVM 81”), com a dispensa de videoconferéncia em
razdo da totalidade dos debenturistas presentes.

2. PRESENGA. (i) Debenturista representando a totalidade das debéntures em
circulacdo emitidas pela Emissora (“Debenturista”) nos termos do Instrumento
Particular de Escritura da 12 Emissdo de Debéntures Simples, Ndo Conversiveis em
Acdes, da Espécie Flutuante, em Série Unica, para Distribuicdo Pablica com Esforgos
Restritos de Distribuicdo, da Emissora (“Escritura _de Emissdo” e “Emissdo”),
representado pelos Srs. Renato Campos e Marcio Chierotti Vendas; (ii) a Emissora,
representada pelo Sr. Adriano Lima Ferreira e pe'Io Sr. Jodo Milton da Veiga Pereira;
s e (iii) a Trustee Distribuidora de Titulos e Valores Mobiliarios Ltda., na qualidade de
| agente fiducidrio da Emissdo (“Agente Fiduciario”), representado na forma de seu
------- Contrato Social.

3. CONVOCAGAO. Dispensada a convocacdo por edital em razdo da presenca do
Debenturista titular da totalidade das debéntures emitidas nos termos da Escritura
de Emissdo, conforme faculta a Lei 6.404/76 em seus artigos 71, § 2° e 124, § 40,

4. MESA. Presidente: Renato Campos, nos termos do item 9.3.1 da Escritura de
Emissdo; Secretario: Marcio Chierotti Vendas.

5. ORDEM DO DIA. Deliberar sobre:
@) a liberagao dos Direitos Cedidos CRO no ambito do “Contrato de Cessdo

Fiducigria de Contas Vinculadas, Direitos Creditérios e Outras Avencas”
conforme aditado de tempos em tempos (“Contrato de Cessdo Fiducidria_de




\

DocuSign Envelope ID; 439EA0D6-8E5F-4A5E- A29E£BBEQ57BSFAC. see ece oos

6.

LN J o o000 .... X R 2 *
LY
. .0 ee ocsoe ee sooe .
e o . [ [ X . . . ¥
L L ] L L J [ XXX ] L] L
o * o e o . .
¢« o e e

oot (X ee oo sese oo
Cash Sweep™) e exoneragdao da Concessiondria Rota do Oeste S.A. ("CRO") de
todas e quaisquer obrigagdes por ela assumida em face do Debenturista no
ambito do Contrato de Cessdo Fiducidria de Cash Sweep, com a consequente
liberagdo da Conta Vinculada CRO (conforme definida no Contrato de Cessdo
Fiduciaria de Cash Sweep); e

(ii) a autorizagdo para que o Agente Fiduciario celebre o Termo de Liberacdo
Cesséo Fiduciaria Cash Sweep, e outros documentos que se fagam necessarios
para implementar a deliberagao aprovada no item (i) acima.

DELIBERAGOES: Considerando a celebracdo do “Instrumento Particular de

Contrato de Compra e Venda e Outras Avencas”, por meio do qual a MT
Participagbes S.A. comprometeu-se a adquirir 100% (cem por cento) das a¢des da
CRO, o Debenturista, na qualidade de titular das Debéntures da Companhia em
circulagdo, aprovam, de forma irrevogavel e irretratavel:

(i) a liberacdo dos Direitos Cedidos CRO no ambito do Contrato de Cesséo
Fiduciadria de Cash Sweep, com a consequente extingdo da Conta Vinculada
CRO e exoneragdo da CRO de todas e quaisquer obrigagdes por ela assumida
em face do Debenturista no dmbito do Contrato de Cessdo Fiduciaria de Cash
Sweep; e

(i) a autorizacdo para que o Agente Fiducidrio celebre o Termo de
Liberag8o Cessdo Fiduciaria Cash Sweep, e outros documentos que se facam
necessarios para implementaré deliberagéo aprovada no item (i) acima, de
modo a refletir as dellberac_;oes aprovadas nesta assemble|a, bem a
atualizagdo dos termos e condlgoes das Debéntures.

A Emissora informa que a presente AsSeh‘!\BIeia‘atendeu a todos os requisitos e
orientacdes de procedimentos para sua realizagdo, conforme determina a
Resolucdo CVM 81, com a dispensa de vidéoconferéncia, em razdo da presenca
do Debenturista representando 100§/o (cem por cento) das Debéntures em
circulacgo. C

As dehberagoes e aprovagoes aC|ma referidas devem ser interpretadas
restritivamente como mera hberaludade do Debenturlsta e, portanto, ndo poderao
(i) ser mterpretadas como alteragao, novagao, precedente, remissdo, liberagdo
(expressa ou técita) ou rendncia, seja proviséria ou definitiva, de quaisquer
outros direitos do Debenturista previstos na Escritura de Emissdo e/ou nos
Contratos de Garantia, nem guanto ao cumprlmento pela Companhia, de todas
e qualsquer obrigagfes na Escritura de Emlssao e/ou nos Contratos de Garantia,
ou como qualquer promessa ou compromisso do Debenturista de renegociar ou

b
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implementar alteragdes em quaisquer termos e condicSes da Escritura de
Emiss&o e/ou dos Contratos de Garantia, ou (ii) impedir, restringir e/ou limitar o
exercicio, pelo Debenturista, de qualquer direito, obrigagdo, recurso, poder ou
privilégio pactuado na referida Escritura de Emiss3o efou nos Contratos de
Garantia, ou impedir, restringir e/ou limitar os direitos do Debenturista de cobrar
e exigir o cumprimento, nas datas estabelecidas na Escritura de Emiss&o, de
quaisquer obrigagdes pecuniarias e ndo pecunidrias inadimplidas e/ou ndo pagas
nos termos de tal Escritura de Emissdo, incluindo juros, taxas, penalidades e
comissOes que sejam exigiveis, antes ou depois da data da presente Assembleia,
incidentes sobre quaisquer montantes, exceto pelo previsto nas Deliberacdes da
presente Assembleia, nos exatos termos ora aprovados, restando desde ja
consignada a possibilidade do Debenturista declarar o Vencimento Antecipado da
Escritura de Emissdo caso inadimplementos venham a ocorrer.

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 condi¢gGes 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
obrigagdes 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, pelo Secretario, pelo Debentunsta, pela Emissora e pelo Agente
Fiduciario: Presidente: Renato Campos Secretario: Marcio Chierotti Vendas;
Emissora: OTP S.A.: Sr. Adriano Lima Ferreira e Sr. Jodo Milton da Veiga Pereira;
Agente Fiducidrio: Trustee DTVM LTDA.: Deyse Moreno Antunes e Estevam
Borali; Debenturista: Banco Bradesco S.A‘., - pp Renato Campos e Marcio
Chierotti Vendas, sendo autorizada a sua publicagéo com a omissdo das
assinaturas, nos termos do paragrafo }seg‘un‘do do artigo 130 da Lei n° 6.404, de
15 de dezembro de 1976, conforme alterada.

E cdpia fiel da ata lavrada em livro préprio.

S&o Paulo, 27 de abril de 2023.
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Renato Campos Marcio Chierotti Vendas
Presidente v Secretario
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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
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other 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 inform us that you no longer wish to receive future notices and disclosures in electronic
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/guides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronicalily

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
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e 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

« 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 docurnents 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.



