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1° ADITAMENTO AO INSTRUMENTO PARTICULAR DE ESCRITURA DE EMISSAO PRIVADA DE
DEBENTURES SIMPLES, NAO CONVERSIVEIS EM ACOES, DA ESPECIE COM GARANTIA REAL,
EM SERIE UNICA,
DA SEGUNDA EMISSAO DE ACQIO HOLDING PARTICIPACOES S A,

Celebram este "Primeiro Aditamento ao Instrumento Particular de Escritura de Emissdo Pri-
vada de Debéntures Simples, Nao Conversiveis em Agdes, da Espécie com Garantia Real,
em Série Unica, da Segunda Emissio de Acqio Holding Participa¢des S.A." ("Primeiro Adi-
tamento"):

1. AcCQIo HOLDING PARTICIPACOES S.A., sociedade por agdes sem registro de emissor
de valores mobiliarios perante a CVM (conforme definido abaixo), com sede na Ci-
dade de Sao Paulo, Estado de Sdo Paulo, na Avenida Horacio Lafer, n° 160, conjunto
41, Itaim Bibi, CEP 04.538-080, inscrita no CNPJ (conforme definido abaixo) sob o
n.° 31.446.280/0001-90, com seus atos constitutivos registrados perante a JUCESP
sob o NIRE 3530052169-2, neste ato representada nos termos de seu estatuto social
("Companhia” ou “Emissora™); e

1. SIMPLIFIC PAVARINI DISTRIBUIDORA DE TiTULOS E VALORES MOBILIARIOS LTDA.,
instituicdo autorizada a funcionar pelo Banco Central do Brasil, atuando por sua filial,
na Cidade de S#o Paulo, Estado de Sao Paulo, na Rua Joaquim Floriano, n° 466, Bloco
B, Sala 1.401, CEP 04534-002, inscrita no CNPJ sob o n® 15.227.994/0004-01, neste
ato representada na forma do seu contrato social ("Agente Fiduciario", e a Companhia
e o Agente Fiduciario, em conjunto, "Partes", quando referidos coletivamente, ¢
"Parte", quando referidos individualmente); de acordo com os seguintes termos e con-
dicoes:

PREAMBULO
CONSIDERANDO QUE:

(A) em reuniio da Assembleia Geral Extraordinaria da Emissora realizada em 31 de
o dezembro de 2020, foi aprovada a realizagdo da segunda emissdo privada de debéntures
’ simples, ndo conversiveis em agdes, da espécie com garantia real, em série unica da
Companhia (“Emissdo™);

(B) em 02 de margo de 2021 as Partes celebraram o *“Instrumento Particular de Escritura de
Emissdo Privada de Debéntures Simples, Ndo Conversiveis em Acdes, da Espécie com
Garantia Real, em Série Unica, da Segunda Emissio da Acqio Holding Participagoes S.A”
(“Escritura de Emissdo™); e
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(C) Foi aprovado beld Debenturista em Assembleia Geral de Debenturistas, realizada em,28
de margo de 2022 (“AGD™), a alteragdo (i) das defini¢des de “Equity Value SGA”
“Percentual do Prem1o de Aquisic@o Minimo; e (ii) de determinados md1ces financeiros das
Debéntures;

RE_SOLVEM‘as Partes por esta € na melhor forma de direito firmar o presente Primeiro
Aditamento a Escritura de Emissdo, de acordo com as clausulas e condi¢Ses a seguir.

Os termos iniciados em letra matiscula no presente Primeiro Aditamento, estejam no singu-
lar ou no plural, que ndo estejam de outra forma definidos neste Primeiro Aditamento, ainda
que posteriormente ao seu uso, terdo o significado a eles atribuido na Escritura de Emissao.

CLAUSULA [ - AUTORIZACAO E ARQUIVAMENTO

1.1. O presente Primeiro Aditamento é celebrado de acordo com a AGD e ata da assem-
~ bleia geral extraordinaria da Emissora realizada em 18 de margo de 2022 (“AGE™).

1.2.  Este Primeiro Aditamento sera arquivado na Junta Comerqial de‘Séoy Paulo (*JU-
CESP”), nos termos do artigo 62, inciso 11, e paragrafo 3°, da Lei dasSociedades por Agdes
e conforme previsto na Clausula 3.1.11 da Escritura de Emissao. '

CLAUSULA SEGUNDA — ADITAMENTO A ESCRITURA

2.1. - Emrazao das deliberagdes e aprovac;ﬁe'srem sede da AGD, as Partes decidem realizar
(i) a alteragdo das defini¢des de “Equity Value SGA” e “Percentual do Prémio de Aquisi¢do
Minimo™; e (ii) a alteragdo de determinados indices financeiros das Debéntures.

2.2. Em razdo das aprovagdes citadas na clausula 2.1 écima resolvem alterar a Clausula
1.1 da Escritura de Emissao, de forma que as deﬁmgoes de “Equity Value SGA” ¢ “Percentual
do Prémio de Aquisigao Mmlmo passardo a vigorar com as seguintes redagdes:

L 1 . Séio considerados termos definidos, para osﬁns desta Escritura de Emissao,
LI no singular ou no plural, os termos a.seguir:

() '
"Equity Value SGA" significa o valor de R3300.000.000,00 (trezentos mzlhoes de re-
ais), equivalentes a 100% do capital social da Companhia, deduzidos eventuais dis-
tribui¢bes de dividendos, pagamentos de juros sobre capital proprio e reducoes de
capital da Companhia desde a Data de Integrallzagao ate o pagamento do Premzo
de Aquisigado. -

()
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"Percentual do Prémio de Aquisicao Minimo" significa: »

(i) caso somente a totalidade das Debéntures Publicas da Primeira Serze sejam inte-
gralizadas: 8,00 % (oito por cento);

(ii) caso a totalidade das Debéntures Publicas da Segunda Série sejam integraliza-
das, porém a totalidade das Debéntures Publicas da Terceira Série ndo sejam inte-

- gralizadas: 10,00 % (dez por cento); e
"(iii) caso a totalidade das Debéntures Publicas da Terceira Série sejam integraliza-

das: 10,00 % (dez por cento).

Em razio das- aprovagdes da clausula 2.1 acima, resolvem alterar a Clausula

7.26. I(XXVII) da Escritura de Emissdo, que passara a vigorar com a seguinte redagao:

7.26.1. Constituem Eventos de Inadimplemento que podem acarretar o vencimento
antecipado das obrigagdes decorrentes das Debéntures, aplicando-se o disposto na
Clausula 7.26.2, qualquer dos eventos previstos em lei e/ou qualquer dos seguzntes
Eventos de Inadimplemento:

(-)

XXVIIL ndo obse/ vdncia, pela Companhia, do indice financeiro abaixo ( "Indice Fi-
nanceiro"), o qual serd apurado pela Companhia anualmente, e acompanhado pelo
Agente Fiducidrio no prazo de até 10 (dez) Dias Uteis contados da data de recebi-
mento, pelo- Agente Fiduciario, das informagées a que se refere a Clausula 8.1
abaixo, inciso II, alinea (a), tendo por base as Demonstracdes Financeiras Consoli-
dadas Auditadas da Companhia, a partir, inclusive, das Demonstragées Financeiras
Consolidadas Auditadas da Companhia relativas a 31 de dezembro de 2021: 0 quo-
ciente da divisdo da Divida Financeira Liquida Consolidada da Companhia pelo
EBITDA da Companhia, que néio poderd ser-superior aos multiplos abaixo, eda Re-
ceita Bruta Consolidada, que ndo pode;a ser inferior aos valores abaixo, para os
per zodos indicados abaixo: ‘

Divida Financeira Li-

Period quida Consolidada da Receita Bruta Consoli-
ertodo Companhia / EBITDA da dada
Companhia

01 de janeiro de 2021 | ; : ’ :
(inclusive) até 01 de ja- ‘ 3,50x ‘ ~ R$160.000.000,00
neiro de 2022 (exclusive) :
01 de janeiro de 2022 ,
(inclusive) até 01 de ja- 3.0x : R8200.000.000,00
neiro de 2023 (exclusive) ‘ ' : :

01 de janeiro de 2023 N R '

(inclusive) até 01 de ja- 2,5x S R$290.000.000,00
neiro de 2024
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CLAUSULA TERCEIR_A —DAS RATIFICACOES

3.1.  Ficam ratificadas, nos termos em que se encontram redigidas, todas as cldusulas,
itens, caracteristicas ¢ condigdes constantes da Escritura de Emissdo que ndo foram
expressamente alterados por este Primeiro Aditamento,

CLAUSULA QUARTA — DAS DlSPOSlchs FINAIS

4.1.  Este Primeiro Aditamento é firmado em carater irrevogavel ¢ irretratdvel, obrigando
~a Emissora por si ¢ seus sucessores.

4.2, Fica cleito o foro'da Comarca da cidade de Sdo Paulo, Estado de Sdo Paulo, com
exclusdo de qualquer outro, por mais privilegiado que seja ou venha a ser, para dirimir as
questdes porventura resultantes deste Primeiro Aditamento. '

E, por estarem assim justas e contratadas, as Partes firmam o presehte instrumento em
formato eletrénico, com a utilizagio de processo de certificagio disponibilizado pela
Infraestrutura de Chaves Publicas Brasileira — ICP Brasil ¢ a intermediagio de entidade
certificadora devidamente credenciada e autorizada a funcionar no pais, de acordo com a
Medida Provisoéria 2.200-2/01, em conjunto com 2 (duas) testemunhas, abaixo identificadas

Sdo Paulo, 28 de margo de 2022.

ACQIO HOLDING PARTICIPACOES S.A.
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From time to time, Dias Carneiro Advogados (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 rcad 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 rcconds 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

~clect 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
clectronically is described below.

Consequences of changing your mind

e 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,tél.l.fls.c;therwis'e' in éccordafei’(:‘e'iﬁth the procedures described herein, we will provide
¢lectronically 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 sce 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 Dias Carneiro Advogados:

Y ou 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: dca@diascameiro.com.br

To advise Dias Carneiro Advogados of your new email address

To let us know of a change in your email address where we should send notices and disclosures
clectronically to you, you must send an email message to us at dca@diascarneiro.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 Dias Carneiro Advogados

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 dca@diascarneiro.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 Dias Carneiro Advogados

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may: ‘
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i. decline to sign a'document from within’yott 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 dca@diascarneiro.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-

: si;zni1lg~svstem»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
clicking ‘CONTINUE’ within the DocuSign system.

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

«  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 Dias Carneiro Advogados 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 Dias Carneiro Advogados during the course of your relationship with
Dias Carneiro Advogados. ' o



