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SHARE PLEDGE AGREEMENT
This “Share Pledge Agreement” (“Agreement”) is entered into, on the date hereof, by and among the parties identified below (“Parties” or, individually, a “Party”):
I. as trustee (agente fiduciário) for the Secured Parties (as defined below) (hereinafter referred to as the “Trustee”), which shall act for itself and for and on behalf of the Secured Parties appointed pursuant to the Indenture (as defined below) or any other person appointed as successor security agent under the Indenture:
SIMPLIFIC PAVARINI DISTRIBUIDORA DE TÍTULOS E VALORES MOBILIÁRIOS LTDA., a limited liability company, operating through its branch in the City of São Paulo, State of São Paulo, at Rua Joaquim Floriano, No. 466, Room 1401, Itaim Bibi, ZIP: 04.534-002, enrolled with the CNPJ/ME under No. 15.227.994/0004-01;
II. as pledgors (each hereinafter individually referred to as an “Pledgor” and collectively referred to as the “Pledgors”):
MARINO JOSÉ FRANZ, brazilian, divroced, executive, bearer of the Identity Card (RG) nº 12/R 1.148. 810, issued by SSP/SC, enrolled in the CPF/ME under No. 430.885.119-04, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso, in Rua Curitiba, nº 300-N, Setor Industrial, ZIP: 78.455-000;
MIGUEL VAZ RIBEIRO, brazilian, married, executive, bearer of the Identity Card (RG) nº 12/R-1.414.189, issued by SSP/SC, enrolled in the CPF/ME under No. 546.125.359-87, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso, in Rua Santo Angelo, nº 310, Pioneiro, ZIP: 78.450-000;
PAULO SÉRGIO FRANZ, brazilian, married, executive, bearer of the Identity Card (RG) nº 1.138.330-5, issued by SSP/MT, enrolled in the CPF/ME under No. 715.724.739-91, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso, in Rua Bela Manhã, Quadra 53, Lote 26, Bandeirantes, ZIP: 78.455-000;
RAFAEL DAVIDSOHN ABUD, brazilian, married under the separation of property ruling, businessman, bearer of the Identity Card (RG) nº 35.232.703-0, issued by SSP/SP, enrolled in the CPF/ME under No. 321.439.418-54, domiciled at the City of São Paulo, State of São Paulo, in Avenida Brigadeiro Faria Lima, nº 1.355, 16º floor, Jardim Paulistano, ZIP: 01.452-919;
HENRIQUE HERBERT UBRIG, brazilian, married under the partial property ruling, businessman, bearer of the Identity Card (RG) nº 4421988-X, issued by SSP/SP, enrolled in the CPF/ME under No. 113.068.408-30, domiciled at the City of São Paulo, State of São Paulo, in Rua Francisco Tramontano, nº 101, Cj. 110, ZIP: 05.686-010;
JOSÉ ALEXANDRE CARNEIRO BORGES, JOSÉ ALEXANDRE CARNEIRO BORGES, brazilian, married under the partial property ruling, economist, bearer of the National Driver's License no. 08582389, issued by DETRAN/RJ, enrolled in the CPF/ME under No. 008.585.487-55, domiciled at the City of São Paulo, State of São Paulo, in Avenida Brigadeiro Faria Lima, nº 1.355, 16º floor, Jardim Paulistano, ZIP: 01.452-919;
EVERSON ESTEVÃO MEDEIROS, brazilian, married under the partial property ruling, businessman, bearer of the Identity Card (RG) nº 5.368.929-9, issued by SSP/PR, enrolled in the CPF/ME under No. 016.163.939-98, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso, in Estrada Linha 01A, at 900 (nine hundred) meters from KM 07 of the Avenida das Indústrias, S/N, Room 01, Distrito Industrial Senador Atílio Fontana, ZIP: 78.455-000;
PAULO ANDRES TRUCCO DA CUNHA, brazilian, married under the partial property ruling, businessman, bearer of the Identity Card (RG) nº 3.677.374, issued by SSP/GO, enrolled in the CPF/ME under No. 872.675.001-53, domiciled at the City of São Paulo, State of São Paulo, in Avenida Brigadeiro Faria Lima, nº 1.355, 16º floor, Jardim Paulistano, ZIP: 01.452.919;
MARCELO JORGE FERNANDEZ, brazilian, married under the partial property ruling, computer scientist, bearer of the Identity Card (RG) nº 2027076, issued by SSP/SC, enrolled in the CPF/ME under No. 837.723.409-20, domiciled at the City of São Paulo, State of São Paulo, in Avenida Brigadeiro Faria Lima, nº 1.355, 16º floor, Jardim Paulistano, ZIP: 01.452.919;
DANIEL COSTA LOPES, brazilian, married under the partial property ruling, economist, bearer of the National Driver's License nº 1075379188, issued by DETRAN/SP, enrolled in the CPF/ME under No. 819.094.030-91, domiciled at the City of São Paulo, State of São Paulo, in Avenida Brigadeiro Faria Lima, nº 1.355, 16º floor, Jardim Paulistano, ZIP 01.452.919; and
FABRÍCIO CRISTIANO VIEIRA, brazilian, married under the partial property ruling, agronomist, bearer of the Identity Card (RG) No. 57.858.085-8, issued by SSP/SP, enrolled in the CPF/ME under No. 981.197.379-20, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso, in Estrada Linha 01A, at 900 (nine hundred) meters from KM 07 of the Avenida das Indústrias, S/N, Room 01, Distrito Industrial Senador Atílio Fontana, ZIP: 78.455-000.
III. and, as intervening party (hereinafter referred to as the “Company”):
FS FLORESTAL S.A., a corporation, duly registered with the Board of Trade of the State of Mato Grosso under NIRE 51202079416, headquartered at Estrada Linha 01A, at 900 (nine hundred) meters from KM 07 of the Avenida das Indústrias, S/N, Room 01, Distrito Industrial Senador Atílio Fontana, ZIP: 78.455-000, enrolled with the CNPJ/ME under No. 47.242.860/0001-03.
WHEREAS:
(1) FS Florestal S.A. (“Issuer”), entered into the "Private Deed of the 1st (First) Private Issuance of Debentures Convertible into Shares, of the Kind with a Real Estate Guarantee, in a Single Series, of FS Florestal S.A." with the Trustee (“Indenture”);
(2) the Pledgors are Company’s shareholders and pledged the shares they hold in the Company´s capital stock, in favor of the Debenture Holders (as defined in the Indenture), represented by the Trustee;
(3) the Pledgors will receive substantial direct and indirect benefits from the Indenture;
(4) pursuant to the Indenture, the Secured Parties have appointed the Trustee to act on their behalf under the Indenture and this Agreement; and

(5) it is one of the requirements of the Indenture that the Pledgors shall grant the security interest contemplated by this Agreement.
NOW, THEREFORE, the Parties have mutually agreed to enter into this Agreement, which shall be governed by the following terms and conditions:
1. CLAUSE I - DEFINITIONS
1.1. The following terms shall have the following meanings, and unless otherwise expressly defined in this Agreement, words and expressions defined in the Indenture have the same meaning in this Agreement or any notice given under or in connection to this Agreement:
"Agreement" means this Share Pledge Agreement.

"Brazilian Civil Code" means Law 10,406/2002, as amended from time to time.

"Brazilian Corporations Law" means Law 6,404/1976, as amended from time to time.

"Business Day" has the meaning given to the term "Business Day" in the Indenture.

"Company" means FS Florestal S.A.
"Event of Default" means any event described in Clause 5.1 of the Indenture.

"Issuer" means FS Florestal S.A.

"Parties" or "Party" means, collectively and individually, respectively, the Trustee, the Pledgors and the Company.

"Pledge" has the definition ascribed to it under Clause 3.1 below.

"Pledgor" means each Marino José Franz; Miguel Ribeiro; Paulo Franz; Rafael Davidsohn Abud; Henrique Herbert Ubrig; José Alexandre Carneiro Borges; Everson Estevão Medeiros; Paulo Andres Trucco da Cunha; Marcelo Jorge Fernandez; Daniel Costa Lopes; and Fabrício Cristiano Vieira.
"Power of Attorney" has the definition ascribed to it under Clause 9.1 below.

"Release Date" has the definition ascribed to it under Clause 4.2 below.
"Secured Parties" means, with respect to the Secured Obligations, each Debenture Holder and the Trustee, any receiver and manager or administrative receiver of the whole or any of the Collateral or any Delegate.
"Secured Obligations" means the Issuance Aggregate Amount, plus the Remuneration and the Default Charges, the Trustee's fees, any other obligations to pay undertaken by the Issuer, as well as any and all evidenced costs or expenses incurred by the Trustee and the Debenture Holders as a result of lawsuits, procedures and/or other judicial or extra-judicial measures necessary to safeguard the rights of the Debenture Holders and the Trustee and the entitlements arising out of the Indenture and of this Agreement and the posting, formalization, execution and/or foreclosure of the Pledge, including, but not limited to the defeated party’s court and legal fees arbitrated in court and legal expenses and/or indemnity amounts, if any, owed by the Issuer.

"Shares" has the definition ascribed to it under Clause 3.1 below, which includes the assets and undertakings from time to time which are the subject of any Security created or purported to be created by or pursuant to this Agreement and, where the context permits, the proceeds of sale of such assets.
"Trustee" means Simplific Pavarini Distribuidora de Títulos e Valores Mobiliários Ltda.

1.2. A reference to the Indenture or any other agreement shall be a reference to such agreement as amended, novated, extended, restated or supplemented from time to time to the extent permitted under the Indenture.
2. CLAUSE II - SECURED OBLIGATIONS
2.1. The Parties agree and acknowledge that the obligations secured by this Agreement are the Secured Obligations.
2.2. To comply with the provisions set out in article 1,424 of the Brazilian Civil Code, and without any prejudice to the provisions applicable to the Secured Obligations under the Indenture, the Secured Obligations are described in detail in Exhibit I hereto, including (i) the principal amount of the Secured Obligations; (ii) interest and principal payment terms and maturity; and (iii) interest rate.
3. CLAUSE III - PLEDGE
3.1. As a guarantee for the Secured Obligations, the Pledgors hereby pledge to the Trustee, for the benefit of the Secured Parties, pursuant to and in accordance with the provisions of articles 1,431 et seq. of the Brazilian Civil Code and articles 39 and 113 of Brazilian Corporations Law, 80,9871% (eighty, one hundred and nine thousand, eight hundred and seventy one tenths of a percent) of the shares, present and future, owned by them, held and which may be held by the Pledgors, in the Company's capital stock, including all rights, fruits, income, earnings, assets or dividends related to such shares (“Shares” and the “Pledge”), as follows:
a) Marino José Franz, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;
b) Miguel Ribeiro, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital; 
c) Paulo Franz, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;
d) Rafael Davidsohn Abud, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;

e) Henrique Herbert Ubrig, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;

f) José Alexandre Carneiro Borges, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;

g) Everson Estevão Medeiros, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;

h) Paulo Andres Trucco Da Cunha, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;

i) MARCELO JORGE FERNANDEZ, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital;

j) Daniel Costa Lopes, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital; and

k) Fabrício Cristiano Vieira, hereby pledges to the Trustee, for the benefit of the Secured Parties, [--] ([--]) shares of the corporate capital of the Company, representing [--]% ([--] per cent) of the Company’s corporate and voting capital.
3.2. Each Pledgor undertakes not to sell, assign, transfer, grant enjoyment rights or set up any other lien or encumbrance (other than the Pledge created herein) or in any other manner directly or indirectly, and whether for free or against any consideration, dispose of the Shares or of any rights pertaining thereto, or allow any such acts to be performed, unless permitted under the Indenture.
3.3. Any additional shares to be issued or created by the Company, of any kind, shall be automatically assigned and shall be considered as “Shares” for the purposes of this Agreement. Without prejudice to the above, each Pledgor hereby commits to enter into amendments to this Agreement with the Parties hereto to extend the collateral created hereby to any new Shares to maintain the percentage of the Issuer’s Shares pledged pursuant to this Agreement.
4. CLAUSE IV - PERFECTION OF THE COLLATERAL
4.1. The Company shall, on the date hereof and no later than five (5) Bussiness Days upon any issuance, receipt or acquisition of any additional Shares, register this Agreement in the Comapany´s Share Registry Book (Livro de Registro de Ações Nominativas), in the section devoted to the capital stock detained by each of the shareholder´s listed below, as applicable, under articles 39 and 40 of Brazilian Corporations Law, with the following notation: 
“80,9871% (eighty, one hundred and nine thousand, eight hundred and seventy one tenths of a percent) of the shares issued by FS Florestal S.A. (“Company”), present and future, owned by (i) Marino José Franz; (ii) Miguel VAZ Ribeiro; (iii) Paulo SÉRGIO Franz; (iv) Rafael Davidsohn Abud; (v) Henrique Herbert Ubrig; (vi) José Alexandre Carneiro Borges; (vii) Everson Estevão Medeiros; (viii) Paulo Andres Trucco da Cunha; (ix) Marcelo Jorge Fernandez; (x) Daniel Costa Lopes; and (xi) Fabrício Cristiano Vieira (the “Shareholders”), as well as all rights, fruits, income, earnings, assets or dividends related to such shares, were pledged in favor of Simplific Pavarini Distribuidora de Títulos e Valores Mobiliários Ltda., in the capacity of trustee, as the Secured Parties’ representative (“Trustee”), to secure the obligations arising from "Private Deed of the 1st (First) Private Issuance of Debentures Convertible into Shares, of the Secured Type, in a Single Series, of FS Florestal S.A." entered into on September [=], 2022, by and among Company and Trustee, in accordance with the “Share Pledge Agreement”, entered into on September [=], 2022, by and among Shareholders and Trustee.” 
4.2. The Company shall, within five (5) days of any such notation, provide the Trustee with a certified copy of the Share Registry Book evidencing such registration. Any amendment in accordance with Sections 3.3 hereto shall also be registered by the Company in accordance herewith, with the proper notation being made. Within five (5) days from the execution of such amendment, the Company shall furnish to the Trustee a certified copy of the Share Registry Book evidencing such registration. 
5. CLAUSE V. REPRESENTATIONS AND WARRANTIES
5.1. Each Pledgor herein represents and warrants to the Trustee and the Secured Parties that on the date hereof:
(i) it is a natural person, fully capable, and has not been compelled into signing this instrument or granting this Pledge;
(ii) this Agreement and the Power of Attorney are, and any amendment thereto shall be, valid, binding, and enforceable obligations to be performed by the applicable Pledgor, and shall thus remain valid, binding and enforceable, according to their terms;
(iii) no consent, approval, authorization, registration, filing, or any other act by or in connection with any arbitrator or government authority or with any third party (including any shareholder or creditor of the applicable Pledgor or the Company) is required for execution, performance, validity or enforceability of this Agreement, of the Power of Attorney, or of any amendment to this Agreement, or for performance of its obligations hereunder or thereunder;
(iv) the execution of this Agreement is not in breach of (a) any provision of any law, regulation, contract or instrument to which Pledgor is a party and/or by which any of its assets are subject; (b) any obligation previously undertaken by the Pledgor; (c) will not result in the accelerated maturity and/or termination of any such contracts or instruments or any obligation thereunder; (d) any administrative, judicial or arbitral order, decision or judgment affecting Pledgor or any of its assets or property; or (e) will not result in the creation of any lien or encumbrance on any asset or property of Pledgor, except for those represented by this pledge; and
(v) the applicable Pledgor is the beneficial owner and have marketable title to the shares hereby pledged, such shares are free and clear of any encumbrance and/or liens (including but not limited to any rights granted to third parties regarding such shares), whether judicial, extrajudicial or tax liens, and that there are no judicial, administrative or tax actions or proceedings against the applicable Pledgor that may, in any way, directly or indirectly affect the collateral created hereby.
5.2. The representations made herein are in addition to and not in replacement of those rendered under the Indenture. The Pledgors shall be liable for any damage that may arise from any untruthfulness or inaccuracy of such representations, pursuant to the terms and conditions set forth in the Indenture, including but not limited to the materiality rules and/or restrictions set forth therein.
6. CLAUSE VI. ADDITIONAL OBLIGATIONS
6.1. Without prejudice to other obligations undertaken herein or to any other obligations prescribed by law, each Pledgor undertakes, as from the date hereof and until the Release Date:
(i) to carry out all acts required by the Trustee and to cooperate with the Trustee for the performance and enforcement of this Agreement;
(ii) to provide to the Trustee, promptly, and in any case no later than five (5) Business Days after the receipt of the respective request from the Trustee, and at the sole expense of the Pledgors, all information and all documents relating to the collateral and to the Shares as requested by the Trustee, to determine compliance with this Agreement or for the preservation, maintenance and enforcement of the Pledge;
(iii) to maintain always valid, effective and in good standing all authorizations required for fulfilling the obligations undertaken in this Agreement, and taking all measures required under applicable law to enforce the provisions hereof;
(iv) to give written notice to the Trustee, promptly, and in any case no later than five (5) Business Days after becoming acquainted with any event or circumstance likely to adversely affect its ability to comply with the obligations undertaken herein or otherwise adversely affect its compliance with its obligations under this Agreement or under any amendment hereto;
(v) to pay before the assessment of any current or future fine, penalty, interests or expenses all taxes, contributions or other charges levied on the Shares, and pay or cause to pay all claims which, if unpaid, may entail the creation of a lien on the Shares, except for the cases in which the validity or amount due are contested in good faith by appropriate proceedings timely instituted and diligently conducted and (a) the Pledgors have set aside on their books adequate reserves or other appropriate provisions with respect thereto in accordance with IFRS, to the extent and/or if applicable in Brazil according to Brazilian laws; or (b) the enforcement of such charges is suspended by a judicial and/or administrative decision, for as long as such suspension is effective;
(vi) without the prior written consent of the Trustee, to amend the bylaws of the Company to the extent that such amendment would or might reasonably be expected to material and adversely affect the security interest of the Secured Parties created hereunder;
(vii) to defend, at its sole expense, and in a timely and efficient manner, the rights of the Secured Parties, represented by the Trustee, on the Shares against any third party claims;
(viii) to comply with all and any instructions sent by the Trustee pursuant to this Agreement;
(ix) not to carry out any act nor make any decision which could in any manner be expected to adversely affect the validity or enforceability of the Pledge or the value of the Shares or the rights of the Secured Parties under the Indenture in any material aspect;
(x) not to perform any acts that may be reasonably expected to adversely affect in any way the perfection, validity, enforceability or legality of the collateral created hereunder;
(xi) to refrain from signing or authorizing the signature of any agreement that would be likely to limit or reduce the rights or the capacity of the Trustee in any material aspect;
(xii) to notify the Trustee promptly, and in any case no later than five (5) Business Days after becoming acquainted with any pending or threatened litigation, claim, investigation, arbitration, or proceedings involving or related to the Pledge;
(xiii) to notify the Trustee promptly, and in any case no later than five (5) Business Days after becoming acquainted with any pending or threatened litigation, claim, investigation, arbitration, or proceedings involving or related to the Shares and that may, in any manner, affect the Pledge;
(xiv) to perform any and all actions, as well as to execute and deliver to Trustee all the additional instruments and documents requested to legally formalize and/or to preserve the Pledge in accordance with this Agreement, upon a written request at any time from the Trustee and at the exclusive expense of the Pledgors;
(xv) not to allow any increase in the corporate capital of the Company unless (a) the Pledgors subscribe the new shares and abides with Clause 3.3 above; (b) a prior written consent of the Trustee is granted, allowing other entity to subscribe for such new shares; or (c) such capital increase is permitted under the Indenture;
(xvi) to notify the Trustee promptly after any event that results in violation of this Agreement or in inaccuracy of any of the representations made hereunder; and
(xvii) unless permitted under the Indenture:
(a) not to create or permit to subsist any security over any of the Shares, except for this Pledge; or
(b) not to enter into a single transaction or a series of transactions (whether related or not and whether voluntary or involuntary) to sell, transfer, assign, lease, license, sub license, hire out, grant, lend or otherwise dispose of any of the Shares or the equity of redemption therein.
7. CLAUSE VII. FORECLOSURE
7.1. Without prejudice to the above provisions, after an Event of Default has occurred and is continuing, the Trustee shall have the right, under prevailing laws, to enforce the security granted herein and therefore arrange for judicial or extrajudicial foreclosure of this collateral, with powers to transfer, assign or otherwise dispose of the rights related to the Shares, in order to redeem the default occurred under the Secured Obligations.
7.1.1. The Trustee is hereby irrevocably authorized and qualified (whether or not any foreclosure measure is taken against each Pledgor and irrespective of any right that each Pledgor may have to any benefit of order or similar right which is hereby waived by each Pledgor to the fullest extent permitted by law) to, upon the acceleration of the Debentures, dispose of, collect, receive, appropriate and/or seize the Shares (or part thereof), and may promptly amicably sell, assign, grant a call option or options on, or otherwise dispose of and deliver the Shares, in full or in part, at a reasonable price (preferably, but not necessarily, at a market price), under market practice, and under the terms and conditions that it deems appropriate, pursuant to the applicable law, regardless of any prior or subsequent notice to each Pledgor and, after payment of all fees, expenses and outstanding Secured Obligations, returning the remaining balance, if any, in a timely manner to the Pledgors.
7.2. For the purposes of foreclosure of the collateral created hereunder, it is hereby agreed by the Parties that the Trustee was appointed by the Secured Parties as Trustee under the Indenture, under which the Trustee is authorized to represent the Secured Parties in court and out-of-court in its name and on behalf of each Secured Party. Additionally, the Trustee represents that all its actions to be taken for the purposes of the collateral foreclosure will comply with the terms and conditions of the Indenture.
7.3. Each Pledgor shall, notwithstanding any release or discharge of all or any part of the Secured Obligations, indemnify the Trustee in accordance with the provisions of the Indenture.
8. CLAUSE VIII EXERCISE OF RIGHTS AND LEGAL REMEDIES 
8.1. The Parties agree that the filing of any suit, proceedings or procedure to enforce the Pledge by judicial or extrajudicial means shall not in any way whatsoever affect the Trustee’s right to file any other lawsuit or judicial or extrajudicial proceedings with the purpose of enforcing other guarantees that may have been granted to the Secured Parties in any other document to secure the Secured Obligations.
8.2. When exercising its rights and remedies against each Pledgor hereunder, the Trustee (representing the Secured Parties) may, subject to the terms and conditions of the Indenture, enforce any other guarantees, simultaneously or in any order, until full satisfaction of the Secured Obligations. Each Pledgor and the Company expressly acknowledge the Trustee’s right to enforce other guarantees, regardless of order, as a mean to receive the credits relating to the Secured Obligations.
9. CLAUSE IX POWER OF ATTORNEY 
9.1. Each Pledgor hereby irrevocably and irretrievably appoints the Trustee as its attorney-in-fact, essentially in the form of the power of attorney contained in Exhibit II hereto under the provisions and for the purposes defined in Articles 684, 685 and 1433, (iv), of the Brazilian Civil Code, as an essential condition for this transaction, and hereby vest in the Trustee (acting for the benefit of the Secured Parties) with full powers to carry out all acts and sign all documents required for the purposes of exercising the rights granted under this Agreement (the “Power of Attorney”), upon acceleration of the Debentures, including, but not limited to, (i) executing any document and performing any action in name of the Pledgors regarding the Pledge, to the extent that the respective document to be executed or action to be performed is required to constitute, amend, conserve, maintain, formalize, perfect and validate such Pledge; (ii) upon the acceleration of the Debentures, selling, assigning, transferring or agreeing to the judicial or extrajudicial sale, assignment or transfer, in whole or in part of the Shares by means of a private sale or negotiation including, but not limited to powers to release and be released and to execute the corresponding receipts; (iii) upon the acceleration of the Debentures, allocating the respective proceeds from such sale, assignment or transfer of the Shares in the amortization of the Secured Obligations, deducting all expenses incurred with the sale, assignment or transfer and, after payment of all fees, expenses and outstanding Secured Obligations, returning the remaining balance, if any, to the Pledgors; and (iv) upon the occurrence and during the continuance of an Event of Default, exercising any rights of the Pledgors in relation to the Shares.
9.2. Each Pledgor hereby agrees to grant a Power of Attorney to any creditor that may become a successor of the Trustee, as per a written request of the Trustee for such purpose, in accordance with the Indenture.
10. CLAUSE X MISCELLANEOUS 
10.1. Effectiveness. This Agreement and all obligations, representations and warranties undertaken by, created or given herein or in any amendment hereto, shall remain in force until the Release Date.
10.2. Irrevocability and Irreversibility. This Agreement is entered into in an irrevocable and irreversible basis, obliging the Parties and their successors at any capacity.
10.3. Waiver. The waiver of any of the rights arising from this Agreement is not presumed. No delay, omission or liberality in the exercise of any right or remedies that falls to the Trustee and/or the Debenture Holders, due to any default by the Pledgor, shall prejudice the exercise of such right or remedy or be interpreted as a waiver thereof or agreement with such default, nor will it constitute a novation or modification of any other obligations undertaken by the Pledgors in this Agreement, or precedent, with respect to any other default or delay.
10.4. Severability. If any provision of this Agreement is held void or ineffective, the validity or enforceability of the remaining provisions shall not be affected, and the latter shall remain in full force and effect, being the Parties committed to engage in good-faith negotiations to replace the ineffective provision by another that, to the greatest extent possible and in a reasonable manner, reaches the intended purposes and effects.
10.5. Costs and Expenses. All costs and expenses related to this Agreement incurred shall be fully borne by the Pledgors, all in accordance with Clauses VI and VII of the Indenture.
10.6. Independence of the Clauses. The invalidity or nullity, in whole or in part, of any of the sections of this Agreement shall not affect the others, which shall always remain valid and in effect until the fulfillment by the Parties of all their obligations hereunder. In the event of the declaration of invalidity or nullity of any clause of this Agreement, the Parties henceforth commit to negotiate, in the shortest possible time, to replace the clause declared invalid or null, the inclusion in this Indenture, of valid terms and conditions that reflect the terms and conditions of the clause invalidated or declared null, observing the intent and purpose of the Parties when negotiating the invalidated or null clause and the context in which it is inserted.

10.7. Communication. The communications to be sent by any of the Parties pursuant to the terms of this Agreement shall be deemed to have been delivered when received under protocol or with “return receipt” issued by the post office, telegram or, by e-mail at the addresses listed below. The notices made by facsimile or electronic correspondence shall be deemed received on the date they are sent, provided that its receipt is confirmed by means of a receipt confirmation (issued by the machine used by the sender):
(i) For the Pledgors:
Marino José Franz
[Address]

[City/State]

Att: [=]
Telephone: ([=]) [=]
E-mail: [=]
MIGUEL RIBEIRO
[Address]

[City/State]

Att: [=]
Telephone: ([=]) [=]
E-mail: [=]

PAULO FRANZ

[Address]

[City/State]

Telephone: ([=]) [=]
E-mail: [=]

RAFAEL DAVIDSOHN ABUD
Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar

Jardim Paulistano, Zip Code 01.452-919

São Paulo, SP

Telephone: ([=]) [=]
E-mail: [=]

HENRIQUE HERBERT UBRIG

Rua Francisco Tramontano, nº 101, Cj. 110

Zip Code 05.686-010

São Paulo, SP

Telephone: ([=]) [=]
E-mail: [=]

JOSÉ ALEXANDRE CARNEIRO BROGES
Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar

Jardim Paulistano, Zip Code 01.452-919
São Paulo, SP
Telephone: ([=]) [=]
E-mail: [=]

EVERSON ESTEVÃO MEDEIROS
Avenida das Indústrias, S/N, Sala 01

Distrito Industrial Senador Atílio Fontana, Zip Code 78.455-000
Lucas do Rio Verde, MT
Telephone: ([=]) [=]
E-mail: [=]

PAULO ANDRES TRUCCO DA CUNHA
Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar

Jardim Paulistano, Zip Code 01.452-919

São Paulo, SP
Telephone: ([=]) [=]
E-mail: [=]

MARCELO JORGE FERNANDEZ
Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar

Jardim Paulistano, Zip Code 01.452-919

São Paulo, SP
Telephone: ([=]) [=]
E-mail: [=]

DANIEL COSTA LOPES

Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar

Jardim Paulistano, Zip Code 01.452-919

São Paulo, SP
Telephone: ([=]) [=]
E-mail: [=]

FABRÍCIO CRISTIANO VIEIRA
Avenida das Indústrias, S/N, Sala 01

Distrito Industrial Senador Atílio Fontana, Zip Code 78.455-000

Lucas do Rio Verde, MT

Telephone: ([=]) [=]
E-mail: [=]

(ii) For the Company:
FS FLORESTAL S.A.
Estrada Linha 01A, at 900 (nine hundred) meters from KM 07 of the Avenida das Indústrias, S/N, Room 01

Distrito Industrial Senador Atílio Fontana, ZIP: 78.455-000
Lucas do Rio Verde, MT
Att.: [=]
Telephone: ([=]) [=]
E-mail: [=]

(iii) For the Trustee:
SIMPLIFIC PAVARINI DISTRIBUIDORA DE TÍTULOS E VALORES MOBILIÁRIOS LTDA.
Rua Sete de Setembro, No. 99, 24th floor 
Centro, ZIP: 20.050-005
Rio de Janeiro, RJ
Att.: [=]
Telephone: ([=]) [=]
E-mail: [=]
10.8. Amendments. This Agreement may be amended, replaced, cancelled, renewed or extended, and its terms may be waived, only upon written instrument signed by all Parties.
10.9. Specific Performance. This Agreement is an extrajudicial enforceable instrument (título executivo extrajudicial) and, for the purposes of this Agreement and of each amendment hereto, the Trustee, representing the Secured Parties, may pursue specific performance of the obligations of the Pledgors according to the Brazilian Civil Procedure Code.
10.10. Governing Law; Jurisdiction. This Agreement shall be governed by the laws of Brazil. The courts sitting in the Judicial District of São Paulo, State of São Paulo, are hereby elected as competent to resolve any doubts or disputes arising from this Agreement, to the exclusion of any other courts, however privileged they may be.
10.11. Electronic Signature. If the case this Agreement is executed digitally, the Parties (a) acknowledge that the Parties’ manifestations of will by means of digital signature, are deemed to be true in relation to the signatories when the certification process provided by Brazilian Public Key Infrastructure - ICP-Brasil, constituting an extra-judicial enforceable instrument for all legal purposes, and (b) waive the right to challenge provided for in article 225 of Law No. 10,406, of January 10, 2002, as amended. Subject to the provisions of this Clause, this Indenture may be digitally signed by electronic means.

IN WITNESS WHEREOF, the Parties sign this Agreement in an electronic, digital and computerized manner, together with two (2) witnesses, who also sign it.
São Paulo, September [--], 2022
(SIGNATURES ARE ON THE FOLLOWING PAGES)
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FS FLORESTAL S.A.
	_________________________
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Marino JOSÉ Franz
	_______________________________

	ID:

	Title:


Miguel Ribeiro
	_______________________________

	ID:

	Title:


Paulo Franz
	_______________________________

	ID:

	Title:


Rafael Davidsohn Abud
	_______________________________

	ID:

	Title:
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Henrique Herbert Ubrig 
	_______________________________

	ID:

	Title:


José Alexandre Carneiro Borges 
	_______________________________

	ID:

	Title:


Everson Estevão Medeiros 
	_______________________________

	ID:

	Title:


PAulo Andres Trucco da Cunha
	_______________________________

	ID:

	Title:
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Marcelo Jorge Fernandez
	_______________________________

	ID:

	Title:


Daniel Costa Lopes
	_______________________________

	ID

	Title:


Fabrício Cristiano Vieira
	_______________________________
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	Title:
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WITNESSES
	____________________________
	
	____________________________

	Name:
	
	Name:

	ID:
	
	ID:


Exhibit I
Description of Secured Obligations
	Principal Amount: BRL$ 809,871.00 (eight hundred and nine thousand, eight hundred and seventy-one Brazilian Reais), which includes the Issuance Aggregate Amount.

	Interest and Principal Payment Terms: [--].

	Maturity Date: [--].

	Interest Rates: [--].


Exhibit II

Form of Power of Attorney
POWER OF ATTORNEY
By virtue of this power of attorney, MARINO JOSÉ FRANZ, brazilian, divorced, businessman, bearer of the Identity Card (RG) No.[12/R1.148.810], issued by SSP/SC, enrolled in the CPF/ME under No. 430.885.119-04, domiciled at [=]; MIGUEL RIBEIRO, [qualification]; PAULO FRANZ, [qualification]; RAFAEL DAVIDSOHN ABUD, Brazilian, married under the separation of property ruling, businessman, bearer of the Identity Card (RG) nº 35.232.703-0, issued by SSP/SP, enrolled in the CPF/ME under No. 321.439.418-54, domiciled at the City of São Paulo, State of São Paulo in Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar, Jardim Paulistano, Zip Code 01.452-919; HENRIQUE HERBERT UBRIG, Brazilian, married under the partial property ruling, businessman, bearer of the Identity Card (RG) nº 4421988-X, issued by SSP/SP, enrolled in the CPF/ME under No. 113.068.408-30, domiciled at the City of São Paulo, State of São Paulo, in Rua Francisco Tramontano, nº 101, Cj. 110, Zip Code 05.686-010; JOSÉ ALEXANDRE CARNEIRO BROGES, Brazilian, married under the partial property ruling, economist, bearer of the national driver's license no. 08582389, issued by DETRAN/RJ, enrolled in the CPF/ME under No. 008.585.487-55, domiciled at the City of São Paulo, State of São Paulo in Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar, Jardim Paulistano, Zip Code 01.452-919; EVERSON ESTEVÃO MEDEIROS, Brazilian, married under the partial property ruling, businessman, bearer of the Identity Card (RG) nº 5.368.929-9, issued by SSP/PR, enrolled in the CPF/ME under No. 016.163.939-98, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso in Avenida das Indústrias, S/N, Sala 01, Distrito Industrial Senador Atílio Fontana, Zip Code 78.455-000; PAULO ANDRES TRUCCO DA CUNHA, Brazilian, married under the partial property ruling, businessman, bearer of the Identity Card (RG) nº 3.677.374, issued by SSP/GO, enrolled in the CPF/ME under No. 872.675.001-53, domiciled at the City of São Paulo, State of São Paulo in Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar, Jardim Paulistano, Zip Code 01.452.919; MARCELO JORGE FERNANDEZ, Brazilian, married under the partial property ruling, computer scientist, bearer of the Identity Card (RG) nº 2027076, issued by SSP/SC, enrolled in the CPF/ME under No. 837.723.409-20, domiciled at the City of São Paulo, State of São Paulo in Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar, Jardim Paulistano, Zip Code 01.452.919; DANIEL COSTA LOPES, Brazilian, married under the partial property ruling, economist, bearer of the [Identity Card (RG) nº 1075379188, issued by DETRAN/SP], enrolled in the CPF/ME under No. 819.094.030-91, domiciled at the City of São Paulo, State of São Paulo in Avenida Brigadeiro Faria Lima, nº 1.355, 16º andar, Jardim Paulistano, Zip Code 01.452.919; and FABRÍCIO CRISTIANO VIEIRA, Brazilian, married under the partial property ruling, agronomist, bearer of the Identity Card (RG) No. 57.858.085-8, issued by SSP/SP, enrolled in the CPF/ME under No. 981.197.379-20, domiciled at the City of Lucas do Rio Verde, State of Mato Grosso, in Estrada Linha 01A, a 900 (novecentos) metros do KM 07 da Avenida das Indústrias, S/N, Sala 01, Distrito Industrial Senador Atílio Fontana, Zip Code 78.455-000  (“Pledgors”), do hereby irrevocably and irretrievably appoint SIMPLIFIC PAVARINI DISTRIBUIDORA DE TÍTULOS E VALORES MOBILIÁRIOS LTDA., a financial institution, headquartered in the City of Rio de Janeiro, State of Rio de Janeiro, at Rua Sete de Setembro, No. 99, 24th floor, Centro, ZIP: 20.050-005, registered before the CNPJ/ME under No. 15.227.994/0001-50, as their attorney-in-fact, to the widest extent permissible in law, to be vested in the following powers:
a) execute any document and performing any action in name of the Pledgors regarding the Pledge, to the extent that the respective document to be executed or action to be performed is required to constitute, amend, conserve, maintain, formalize, perfect and validate such Pledge;
b) upon the acceleration of the Debentures, sell, assign, transfer or agree to the judicial or extrajudicial sale, assignment or transfer, in whole or in part of the Shares by means of a private sale or negotiation including, but not limited to powers to release and be released and to execute the corresponding receipts; 
c) upon the acceleration of the Debentures, allocate the respective proceeds from such sale, assignment or transfer of the Shares in the amortization of the Secured Obligations, deducting all expenses incurred with the sale, assignment or transfer;
d) upon the occurrence and during the continuance of an Event of Default, exercising any rights of the Pledgors in relation to the Shares; and
e) substitute/delegate (substabelecer) the powers granted herein or revoke any such substitution/delegation.
The terms with an initial capital letter employed herein and not otherwise defined shall have the meanings ascribed to them in the Agreement.
This instrument shall be governed by the laws of Brazil.
This instrument is issued in an irrevocable and irretrievable manner as a condition of the Agreement and as a means to ensure the performance of the obligations set forth therein, pursuant to the provisions of Articles 684 and 685 of the Civil Code, and shall be valid and remain effective for a period of ten (10) years or until all the Secured Obligations have been fully met as provided under the terms and conditions of the Agreement, whichever occurs first.
São Paulo, ________________________.
_______________________________
[PLEDGORS]
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