Execution Version
GUARANTEE

THIS UNCONDITIONAL AND IRREVOCABLE GUARANTEE (this'Guarante€) is made as
of July 5, 2019, jointly and severally, by each.bBfEWIRE TRANSMISSION LLC, a Delaware
limited liability company (LiveWire”), KILOVOLT TRANSMISSION LLC, a Delaware limited
liability company (Kilovolt”), ARC LIGHT TRANSMISSION LLC, a Delaware limitekhability
company (Arc Light”), and OHMIC TRANSMISSION LLC, a Delaware limitetiability
company (Ohmic’, and, together with LiveWire, Kilovolt, and Arcight, jointly and severally,
the “Guarantors’ and each a Guarantor’), in favor of the holders from time to time ofeth
Debentures (as defined below) (eachDelienture Holdet), hereby represented in accordance
with the Indenture (as defined by below) BYMPLIFIC PAVARINI DISTRIBUIDORA DE
TITULOS E VALORES MOBILIARIOS LTDA Braziliancompanhia limitadaacting in its
capacity as fiduciary agent and representative hef Debenture Holders (together with its
successors and assigns, thHaduiciary Agent), to guarantee certain hereinafter described
obligations of TRANSMISSORA SERTANEJA DE ELETRICIDAE S.A., a Braziliarsociedade
anonima(the“lssuer”).

WHEREAS:

A. Reference is hereby made to that cerfaistrumento Particular de Escritura da 12
(Primeira) Emissdo de Debéntures Simples, Ndo Gsiweds em Acdes, da Espécie
Quirografaria, com Garantia Fidejussoéria Adicionam Série Unica, para Distribui¢&o
Publica com Esforgos Restritos de Distribuigéla Transmissora Sertaneja de Eletricidade
S.A., dated as of June 26, 2019 (as may be fughmmnded, restated, supplemented or
otherwise modified from time to time, théntlenture’), entered into by and among the
Issuer and the Fiduciary Agent, and the borldbénturesissued thereunder (as may be
amended, restated, supplemented or otherwise mddifiom time to time, the
“Debentured) (the Indenture, the Debentures, collectivelg thinancing Documents);

B. (a) LiveWire is formed and governed pursuant tat tbertain Amended and Restated
Limited Liability Company Agreement of LiveWire dat May 17, 2016 (as the same may
be amended, restated, altered, supplemented omaskemodified from time to time, the
“LiveWire LLC Agreemeri); (b) Kilovolt is formed and governed pursuanthat certain
Amended and Restated Limited Liability Company Agnent of Kilovolt dated May 17,
2016 (as the same may be amended, restated, akapmemented or otherwise modified
from time to time, theKilovolt LLC Agreement); (c) Arc Light is formed and governed
pursuant to that certain Amended and Restated ¢dhitability Company Agreement of
Arc Light dated May 17, 2016 (as the same may beral®d, restated, altered,
supplemented or otherwise modified from time toetitie ‘Arc Light LLC Agreement);
and (d) Ohmic is formed and governed pursuant & ¢ertain Amended and Restated
Limited Liability Company Agreement of Ohmic dateidy 17, 2016 (as the same may be
amended, restated, altered, supplemented or ogemwdified from time to time, the
“Ohmic LLC Agreemerit and each of LiveWire LLC Agreement, Kilovolt LLC
Agreement, Arc Light LLC Agreement and Ohmic LLCragment is al’LC Agreement
and collectively, theLLC Agreement¥);

WEIL:\97067249\2\29711.0233



C. Each Member of the Guarantors is obligated to fitmdAvailable Commitment to the
applicable Guarantor as Capital Contributions pamsto the applicable LLC Agreement;

D. As of the date hereof: (a)(i) LiveWire owns dirgc3% of Brasil Energia Fundo de
Investimentos em Participacbes Multiestratégia,raziBan fundo de investimento em
participacbes(“Brasil Energid’); (ii) Kilovolt owns directly 32% of Brasil Eneig; (iii)
Arc Light owns directly 25% of Brasil Energia and) (Ohmic owns directly 20% of the
Brasil Energia; and (b)(i) Brasil Energia owns ditg (or through Quantum Participacdes
S.A.) 50% of the Issuer and (ii) Cymi Constru¢Oe®articipacdes S.A., a Brazilian
sociedade por agcdeswns directly the other 50% of the Issuer;

E. Each Guarantor will derive substantial direct amdirect benefits from the transactions
contemplated by the Debentures.

F. It is a condition to the Debentures issuance thah &uarantor shall have executed and
delivered this Guarantee.

G. In connection with the Financing Documents and exttbfo the terms and conditions
contained herein, each of the Guarantors has agogedtly and severally guarantee, to
the Debenture Holders, a portion equal to 100% (omedred percent) (theApplicable
Percentag® of any and all existing and future indebtednasd liabilities of every kind,
nature and character, direct or indirect, absaduteontingent, liquidated or unliquidated,
voluntary or involuntary and whether for principmlterest, premiums, fees, commissions,
reimbursements, indemnities, damages, costs, egpamnsotherwise, of the Issuer under
each of the Debentures, the Indenture and eactheofother Financing Documents,
including without limitation (i) all renewals, extsions, amendments, refinancings and
other modifications thereof and all costs, attoshdges and expenses incurred by the
Fiduciary Agent in connection with the collectionemforcement thereof, and (i) without
limiting the generality of the foregoing, any antlsuch indebtedness, obligations, and
liabilities which may be or hereafter become unesdable or shall be an allowed or
disallowed claim under any proceeding or case camegetby or against any Guarantor or
the Issuer under the Bankruptcy Code (Title 11ié¢hStates Code), any successor statute
or any other liquidation, conservatorship, bankeyptassignment for the benefit of
creditors, moratorium, rearrangement, receivershgnlvency, reorganization, or similar
debtor relief laws of the United States of Ameritee, Federative States of Brazil, or other
applicable jurisdictions from time to time in efteand affecting the rights of creditors
generally (collectively, Debtor Relief Law¥), and expressly includes interest that accrues
after the commencement by or against any Issuangfproceeding under any Debtor
Relief Laws, and any amounts payable by any Guardmreunder, including without
limitation any amounts payable pursuanggrtions 4, 13, 20(d)nd21 below (the portion
of the above obligations corresponding to the Aggtlle Percentage from time to time,
collectively, the Guaranteed Obligationy, as primary obligor and, together with the
other Guarantors, jointly and severally liable tloe Guaranteed Obligations; and

H. Capitalized terms not defined in this Guaranted slaae meaning assigned to such terms
in the applicable LLC Agreement;
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NOW, THEREFORE, each Guarantor, jointly and seWerdr value received, the sufficiency of
which is hereby acknowledged by each Guarantoglyeagrees as follows:

1. Guarantee. Subject to the limitation set forthobgleach of the Guarantors hereby
expressly, absolutely, unconditionally and irreddgaguarantees, jointly and severally, to the
Debenture Holders (herein represented by the FRadyéigent) the full and prompt payment when
due (whether at stated maturity, as a mandatorynpat, by acceleration or otherwise) of each
and any of the Guaranteed Obligations, as a primiligor and not merely as a surety.

2. Unconditional and Irrevocable Guarantee. This @nige is a continuing guarantee and a
guarantee of payment and compliance and not merelollection, it is not conditioned or
contingent upon any event, contingency or circunt#avhatsoever or dependent of collection
from or performance by the Issuer. If for any mrawhatsoever the Issuer fails to punctually and
fully comply with and/or perform any of the Guaraatl Obligations when the same shall become
due and payable, then each and all Guarantorslyj@nd severally, without demand, diligence,
presentation, protest or notice of any kind (alvbich are specifically waived hereby), within the
terms provided herein, agrees to pay or cause fmaloesuch amounts to the relevant Debenture
Holders (by deposit to the Issuer Collection Acdoas defined below) or perform or comply with
the Guaranteed Obligations. For the avoidanceoabd the Guarantors shall not be required to
pay any amount hereunder or under the Financingudeats instruments in excess of the
Guaranteed Obligations. The parties hereto adrat any payment made by any Guarantor
hereunder shall be without duplication of any anteysaid by any affiliate of such Guarantor in
respect of the Guaranteed Obligations under arsr @harantee or similar agreement.

3. Terms of Payment. Each of the Guarantors shalempalyments in immediately available
funds within two (2) Business Days (as defined Ww¢lby deposit in the account maintained by
the Issuer for purposes of making payments to #igeDture Holders at Banco Santander (Brasil)
S.A., Bank no. 033, Branch no. 2263, and with Aetdlo. 13065398-0, in Brazil (such account
or such other account as may be notified to ther&uars by the Fiduciary Agent from time to
time, the tssuer Collection Accouri), following notification in writing from the Fidciary Agent
notifying such Guarantor that the Issuer has faiteghunctually and fully comply with and/or
perform any of the Guaranteed Obligations whenstrae shall have become due and payable,
provided, _however, that in the event that any Gutaramust issue a Funding Notice to its
Members to fund any payment to be made hereundeh, gayment may be made no later than
fifteen (15) Business Days after the date that gagiment was otherwise required to be made by
the Issuer. For purposes of this GuarantBasiness Dayy means any day other than a Saturday,
Sunday or other day on which commercial banks atfgoaized to close under the laws of the State
of New York or are in fact closed in the State efNYork. Any notices to be given in accordance
with this Section 3 shall be substantially in tbenf ofExhibit B hereto, and may be delivered by
the Fiduciary Agent to the Guarantors by e-maith® address for notices specified below the
Guarantors’ signatures to this Guarantee, and bealeemed delivered when so sent.

4, Insolvency of Guarantors. None of the Debenturiléts or the Fiduciary Agent shall be
obligated to file any claim relating to the Guaesd Obligations in the event that the Issuer or
any Guarantor becomes subject to an insolvencykrbptcy, reorganization or similar
proceeding, and the failure of the Debenture Halaerthe Fiduciary Agent to so file shall not
affect any Guarantor’s joint and several obligasitvereunder. Notwithstanding anything to the
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contrary, this Guarantee shall be automaticallgstaited if and to the extent that for any reason
any payment by or on behalf of any party in respéeiny Guaranteed Obligations is rescinded or
must be otherwise restored by the Debenture Hololetise Fiduciary Agent, whether as a result
of any proceedings in bankruptcy or reorganizatiwnotherwise (including pursuant to any
settlement entered into by the Debenture HoldersherFiduciary Agent as directed by the
Debenture Holders in accordance with the Indentureheir discretion), and each Guarantor
hereby agrees, jointly and severally, that it wmitlemnify the Debenture Holders within thirty (30)
days of demand for all reasonable and documentsts and expenses (including, without
limitation, reasonable and documented out-of-pofdet of one outside counsel law firm in each
jurisdiction that the Debenture Holders deem reaBtymecessary to preserve, protect, or enforce
its rights and privileges hereunder) incurred by Bebenture Holders in connection with such
rescission or restoration, including any such castsexpenses incurred in defending against any
claim alleging that such payment constituted agpegfce, fraudulent transfer or similar payment
under any bankruptcy, insolvency or similar AppliaLaw, in each case except for any costs and
expenses that result from the Fiduciary Agent'®ebenture Holders’ gross negligence or willful
misconduct, as determined by a court of competamgdiction in a final and non-appealable
decision. The joint and several obligations ofreGaiarantor under this paragraph shall survive
termination of this Guarantee.

5. No Defense, Set-Off, or Counterclaim. Each Guanatitereby agrees, jointly and
severally, to make all payments hereunder withowt @defense, setoff, or counterclaim. The
obligations hereunder shall not be affected by actg of any legislative body or governmental
authority affecting the Issuer, including but nmtited to, any restrictions on the conversion of
currency or repatriation or control of funds or aonyal or partial expropriation of the Issuer’'s
property, or by economic, political, regulatoryather events in the countries where the Issuer is
located. A separate action or actions may be Inoagd prosecuted against any one or more
Guarantors, jointly or severally, to enforce thisaBantee, irrespective of whether any action is
brought against the Issuer or any other Guaramtahether the Issuer or any other Guarantor is
joined in any such action or actions. The jointd aeveral liability of Guarantors under this
Guarantee shall and will remain in full force anffieet, and be irrevocable, absolute and
unconditional irrespective of any and all circumsis and adverse events including without
limitation any of the following:

(@) any change in the time, manner or place of paym&mr in any other term of, all
or any of the Guaranteed Obligations, or any odineendment or waiver of or any consent
to departure from the Financing Documents or ahgroagreement or instrument executed
in connection therewith;

(b) the maturity or acceleration or any other modifmat amendment or supplement
of any of the Guaranteed Obligations or any takenghange, or release of any part of any
collateral securing the Guaranteed Obligationsryr failure to perfect any lien on or
security interest in any such collateral;

(c) any bankruptcy or insolvency of, or any mergeransolidation of, the Issuer, any
of the Guarantors or any other change, restrugwitermination of the entity structure
or existence of the Issuer, the Guarantors;
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(d) whether any Guarantor is directly or indirectlyile#ted with the Issuer;

(e) any lack of the value, genuineness, validity, ragty or enforceability of any of
the Financing Documents or any other agreemenhsirument executed in connection
therewith;

)] the existence of any claim, counterclaim, set-déffense or other right that any
Guarantor or the Issuer or any of their affiliat@ay have at any time against any
beneficiary or any transferee of any letter of @¢reddank guarantee or other similar
instruments issued for the account of the Issuis affiliates (each, a@Bank Guaranteé),

or any party for whom any such beneficiary or anghstransferee may be acting, the
Fiduciary Agent, the Debenture Holders or any ofiaty, whether in connection with the
Financing Documents, the transactions contemplditectby or by such Bank Guarantee
or any agreement or instrument relating theret@ngrunrelated transaction;

(9) any draft, demand, certificate or other documemgsgnted under any Bank
Guarantee under the Financing Documents, provingetdorged, fraudulent, invalid or
insufficient in any respect or any statement thefsing untrue or inaccurate in any
respect, or any loss or delay in the transmissiaotizerwise of any document required in
order to make a drawing under any such Bank Gueeant

(h) waiver by the Debenture Holders or the Fiduciargiigof any requirement that
exists for the Debenture Holders or the Fiduciagg#t’s protection and not the protection
of the Issuer or any Guarantor or any waiver byRiedenture Holders or the Fiduciary
Agent which does not in fact materially prejudibe tssuer or any Guarantor;

(1) any adverse change in the relevant exchange rates;

()] any payment to any party purporting to be a trustebankruptcy, debtor-in-
possession, assignee for the benefit of crediliqtsgdator, receiver or other representative
of or successor to any beneficiary or any transfefesuch Bank Guarantee, including any
arising in connection with any proceeding under Be¥ytor Relief Laws; or

(k) any other circumstance whatsoever which might etlser constitute a legal or
equitable discharge or defense of a surety or gt@ra

6. Change of Obligations, Waivers. Each Guarantoeegrthat the joint and several
obligations of such Guarantor hereunder shall eotebeased or discharged, in whole or in part,
or otherwise affected by the failure or delay om plart of the Fiduciary Agent or the Debenture
Holders to assert any claim or demand or to enfargeright or remedy against the Guarantors,
any change in the time, place or manner of paynsérthe Guaranteed Obligations or any
rescission, waiver, compromise, consolidation dleotamendment to or modification of any of
the terms or provisions of the Financing Documemtany agreement or instrument executed in
connection therewith made in accordance with thegehereof or any agreement evidencing,
securing or otherwise executed in connection with Guaranteed Obligations, the addition,
substitution or release of any party interestethentransactions contemplated by the Financing
Documents or any agreement or instrument execatednnection therewith or any insolvency.
To the fullest extent permitted by Applicable Lasach Guarantor hereby expressly waives any
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and all rights or defenses arising by reason ofAgplicable Law which would otherwise require
any election of remedies by the Fiduciary Agenthar Debenture Holders. To the fullest extent
permitted by Applicable Law, each Guarantor herelywes the right by statute or otherwise to
require the Fiduciary Agent or the Debenture Hadder institute suit against the Issuer or any
other Guarantor or to exhaust rights and remedl@shathe Fiduciary Agent or the Debenture
Holders have or may have against the Issuer ootngy Guarantor. In this regard, each Guarantor
hereby agrees that it is jointly and severally gdiled for the payment of the Guaranteed
Obligations, as fully as if such Guaranteed Obigget were directly owing to the Debenture
Holders by such Guarantor. To the fullest extemiptted by Applicable Law, each Guarantor
hereby waives: (a) notice of acceptance of thisr@uae by the Fiduciary Agent or the Debenture
Holders and of any extensions of credit to thedsswnder the Indenture; (b) presentment and
demand for payment or performance of any of thear@uteed Obligations, (c) protest and notice
of dishonor or of default (except as specificaldguired in this Guarantee) with respect to the
Guaranteed Obligations or with respect to any sgcinerefor, (d) notice of the Fiduciary Agent
or the Debenture Holders obtaining, amending, gukisig for, releasing, waiving or modifying
any security interest, lien or encumbrance hereateuring the Guaranteed Obligations, or the
Fiduciary Agent or the Debenture Holders subordigatcompromising, discharging or releasing
such security interests, liens or encumbranceanyf, (e) all other notices in respect of the
Guaranteed Obligations to which such Guarantor tagterwise be entitled, (f) any right to assert
against the Fiduciary Agent or the Debenture Haldmry defense (legal or equitable), set-off,
counterclaim, or claim which such Guarantor may movat any time hereafter have against the
Issuer, or any other party liable to any Guaranrany defense, set-off, counterclaim, or claim,
of any kind or nature, arising directly or indirlgctrom the present or future lack of perfection,
sufficiency, validity, or enforceability of the Graanteed Obligations or any security therefor; and
(h) the benefit of any statute of limitations atfag such Guarantor’s liability hereunder or the
enforcement thereof, and any act which shall defedelay the operation of any statute of
limitations applicable to the Guaranteed Obligatishall similarly operate to defer or delay the
operation of such statute of limitations applicablsuch Guarantor’s liability hereunder. For the
purposes of this Guarantedpplicable Law shall mean as to any party any law, statute, code
treaty, decree, rule, ordinance or regulation gradetermination, judgment, decree or order of any
arbitrator or any governmental authority, includimgthout limitation the United States of
America, the Federative Republic of Brazil, or etapplicable jurisdictions that is binding upon
such party.

7. Other Waivers. Each of the Guarantors hereby sspreinconditionally and irrevocably
waives to the fullest extent permitted by AppliGabbw:

€) any right to revoke this Guarantee;

(b) any defense arising by reason of any claim or defdased upon an election of
remedies by the Debenture Holders that in any mrammpairs, reduces, releases or
otherwise adversely affects the subrogation, rensdaaent, exoneration, contribution or
indemnification rights of Guarantors or other riglof Guarantors to proceed against the
Issuer, any other Guarantor or any other secwlgted to the Guaranteed Obligations;

(c) any defense based on any right of set-off or caalatien against or with respect of
the Guaranteed Obligations undertaken by Guaratensunder or based on any claim
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that any Guarantor’s obligations exceed or are rbardensome than those of the Issuer;
and

(d) any benefit of and any right to participate in @egurity now or hereafter held by
the Fiduciary Agent (for the benefit of the DebeatHolders) or the Debenture Holders.

8. Representations and Warranties. Each of the Giomsahereby represents and warrants
as of the date hereof that:

€) it is a Delaware limited liability company duly @ngized, validly existing and
authorized to do business and in good standingruingelaws of Delaware and has the
requisite corporate or other power and authoritgvm its property and assets;

(b) knows and accepts all terms and conditions ofGhigrantee, further declaring that
it has no objections to any of the Guaranteed @hbgs or the terms and conditions of the
Indenture;

(c) all authorizations and consents, including from goyernmental agencies and
other third parties, necessary in all material eesp for the execution, delivery and
performance of this Guarantee have been obtainddhamotice to or filing with, any
governmental entity is required in any materiapexs in connection with the execution,
delivery or performance of this Guarantee;

(d) the execution, delivery and performance of itsgdtions under this Guarantee by
such Guarantor have been duly and validly authdrm®eall necessary action, and do not
contravene any provision of such Guarantor’s omgimnal documents or, in any material
respect, any Applicable Law or contractual restictinding on such Guarantor or any
material portion of its assets;

(e) this Guarantee constitutes its legal, valid anddibip obligation, enforceable
against it in accordance with its terms, subjectht® effects of insolvency, bankruptcy,
fraudulent conveyance, reorganization, moratoriumother similar Applicable Law
affecting creditors’ rights generally and genemigable principles (whether considered
in a proceeding in equity or at law); and

® it has immediately available funds to fulfill alipayment obligations under this
Guarantee, and/or has an unrestricted right t@aose its managing member to, make
capital calls to obtain funding within fifteen (1Business Days from its investors in
amounts which are sufficient to comply with any mpeynt obligations for which the
Guarantors may be liable under this Guarantee.

9. Covenants. Each of the Guarantors hereby covenadtagrees that:

(a) Collectively with the other Guarantors, it will ali times maintain a sum of the
following in an amount equal to or in excess of Timal Indebtedness (as defined below):

(1) Available Commitments available to be called cdliedy with the
Available Commitments of the other Guarantors, Wwrsball be allocated
and earmarked for payments under this Guaraptes,
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(i) as applicable, in the event that the amount of laée Commitments in
clause (i)above is not equal to or greater than the Totlhbedness, cash
collateral in the amount of the Commitment Deficigmount (as defined
below) securing the Guaranteed Obligations subfecta first-priority
perfected lien in favor of the Debenture Holderstemms and conditions
reasonably acceptable to the Debenture Holdersdaitt accordance with
Section 20(i).

(b) As applicable, in the event that the aggregate amoAvailable Commitments
in clause (a)(i)above and cash collateralglause (a)(ii)above is not equal to or greater
than the Total Indebtedness, (x) additional guaesfrom one or more affiliates of the
Guarantors reasonably acceptable to the Debentotdeis, in form and substance
reasonably acceptable to the Debenture Holders tfamdebenture Holders shall not
unreasonably withhold, delay or condition such ptaxece of such proposed additional
guarantor or request a guarantee in form or substdhat is unreasonable), and/or
(y) additional collateral, in form and substancasenably acceptable to the Debenture
Holders, having an aggregate fair market valueniaraount equal to at least 175% of the
Commitment Deficiency Amount pledged by one or m@rearantors and/or one or more
affiliates of the Guarantors reasonably acceptabléhe Debenture Holders (and the
Debenture Holders, in each case shall not unreagonéthhold, delay or condition such
acceptance of proposed collateral or the propossdhe of such collateral). The fair
market value of such assets shall be audited amfiticed by an internationally recognized
third-party appraiser, valuation, or accountingifireasonably acceptable to the Debenture
Holders; provided, that each of Deloitte & TouchePl. PricewaterhouseCoopers LLP,
Ernst & Young LLP and KPMG LLP, is acceptable te thebenture Holders.

For purposes of this Guarante@&ptal Indebtednessmeans the sum of (A) the aggregate
outstanding face and/or principal amount of allebiédness and obligations that are
recourse to the Guarantors (other than the Guadr@bligations), whether directly or
indirectly or as primary obligors, as guarantora®sureties, including without limitation
any senior credit facilities for which any AvailabCommitments of any Guarantor serve
as collateral, and any other indebtedness offilsaéés otherwise secured or supported by
the capital commitments of any of the Members @idtkle aggregate outstanding face
and/or principal amount of the Guaranteed Obligetio

Further, for purposes of this Guarante€pfnmitment Deficiency Amoufitmeans the
amount by which the Total Indebtedness exceedsAtlalable Commitments of a
Guarantor available to be called in an aggregateuaimcollectively with the Available
Commitments of the other Guarantors.

(c) In the event that any Guarantor is required to nakepayment hereunder and if
such Guarantor does not have access to immedeteliable liquid funds (whether cash
on hand or available credit) to make such paymaetfitimthe period of time required by
Section 3above, it will or will cause its managing memberstsue a Funding Notice to its
Members with sufficient time to obtain funding o&@tal Contributions in accordance
with the applicable LLC Agreement in the amountguieed to meet such payment
obligations under this Guarantee.
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(d) It will deliver to the Issuer (i) within 90 daystaf the end of each of the first three
guarters of each fiscal year of the Guarantorspraptiance certificate in the form of
Exhibit A attached hereto (each, @dmpliance Certificat® together with an unaudited
combined statement of net assets of Brookfieldastfiucture Fund Il as of the end of such
guarter and the related unaudited combined statsneémperations for such quarter and
for the portion of the fiscal year ended at the ehsluch quarter, and (ii) within 150 days
after the end of each of fiscal year of the Guamanta Compliance Certificate together
with an audited combined statement of net asseBsadkfield Infrastructure Fund Il as
of the end of such fiscal year and the related ao®ibstatements of operations for such
fiscal year audited by independent public accoustaprovided that any Compliance
Certificate or other document that is required ¢odelivered under this Guarantee that is
provided under any guarantee or similar documeall df& deemed to be delivered
hereunder on the date of such delivery.

(e) It will deliver to the Issuer: (i) on or before tdate hereof, (x) redacted copies of
its LLC Agreement (inclusive of all amendments #te) certified by a responsible officer
of such Guarantor as being true, correct and cde@e of the date hereof, and (y) a
customary and favorable written opinion of counselthe Guarantors covering this
Guarantee and the transactions contemplated hardorm and substance reasonably
satisfactory to the Debenture Holders; and (iijnppdy upon the effectiveness thereof, any
redacted amendment, restatement, supplement, a@r otiodification of its LLC
Agreement.

M It will not, without the prior consent of the Deltere Holders amend, restate,
supplement, or otherwise modify, or permit the agime@nt, restatement, supplement, or
other modification, directly or indirectly, of itd_.C Agreement in any manner that could
reasonably be expected to result in (i) an adveffeet on the validity or enforceability of
this Guarantee, (ii) a materially adverse effectl@ninterests, rights, or privileges of the
Debenture Holders hereunder, including withouttiaton as a result of a change to the
limitations set forth irSections 2.6(cgnd5.50f the LLC Agreements, or (iii) a materially
adverse effect on the rights, titles, powers andlgges of Guarantors relating to Funding
Notices, Commitments, Capital Contributions or Aakle Commitments; provided that,
upon receiving a written request from any Guararftor consent pursuant to this
Section 9(f) including a reasonably detailed description of greposed amendment,
restatement, supplement or other modification®©ELitC Agreement, the Fiduciary Agent
shall promptly, but in any event within five (5) 8ilness Days, convene a Debenture
Holders’ General Meeting\ssembleia Geral de Debenturistas such term is used in the
Indenture) in accordance with Section 9.2 of thdehture, for deliberation by the
Debenture Holders in accordance with Section Q4 the Indenture; provided however
that any amendment, restatement, supplement arwibeification in connection with any
corporate reorganization or restructuring shalpbemitted without any further notice or
consent for all purposes under this Guaranteepag &s the possession, directly or
indirectly, of the rights, titles, powers and plkges relating to Funding Notices,
Commitments, Capital Contributions or Available Guoitments, whether through the
ability to exercise voting power, by contract onertvise, remains with Brookfield Asset
Management Inc. and/or its Affiliates.
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10. Cumulative Rights. Except as otherwise providethis Guarantee, no failure on the part
of the Fiduciary Agent or the Debenture Holderexercise, and no delay in exercising, any right,
remedy or power hereunder shall operate as a widugszof, nor shall any single or partial exercise
by the Fiduciary Agent or the Debenture Holderarof right, remedy or power hereunder preclude
any other or future exercise of any right, remedyawer hereunder. Each and every right, remedy
and power hereby granted to the Fiduciary AgertherDebenture Holders shall be cumulative
and not exclusive of any other, and may be exatdisethe Fiduciary Agent or the Debenture
Holders at any time or from time to time. Each Gntor agrees that: (a) all or any part of the
collateral now or hereafter held for the Guarant®étigations may be exchanged, compromised
or surrendered from time to time; (b) the Fiduciagent and the Debenture Holders shall have
no obligation to protect, perfect, secure or ingmg such security interests, liens or encumbrances
now or hereafter held for the Guaranteed Obligatidn) the time or place of payment of the
Guaranteed Obligations may be changed or extendeghole or in part, to a time certain or
otherwise, and may be renewed or accelerated, adevdr in part; (d) the Issuer or any Guarantor
or any other party liable for payment of any Guéead Obligations may be granted indulgences
generally; (e) any of the provisions of the FinagcDocuments and any other agreement or
instrument executed in connection with the Guaeht®bligations may be amended, restated,
supplemented, waived, or otherwise modified withootice to, the consent of, or any further
action by any Guarantor; (f) any party (includingyauarantor) liable for the payment thereof
may be granted indulgences or be released; andnig)eposit balance for the credit of any
Guarantor or the Issuer or any other party liabtetlie payment of the Guaranteed Obligations or
liable upon any security therefor may be releasedhole or in part, at, before or after the stated
extended or accelerated maturity of the Guaran@edyations, all without notice to or further
assent by any Guarantor, which shall remain bobhacebn, notwithstanding any such exchange,
compromise, surrender, extension, renewal, act¢@laramodification, indulgence or release.
Without limiting the generality of the foregoinga@h Guarantor hereby consents to the taking of,
or failure to take, any action which might in angamer or to any extent vary the risks of such
Guarantor under this Guarantee or which, but far phovision, might operate as a discharge of
any Guarantor. Each Guarantor agrees that, agbetauch Guarantor, on the one hand, and the
Debenture Holders, on the other hand, the Guardi@bégations may be declared to be forthwith
due and payable as provided in the Financing Doatsn@nd shall be deemed to have become
automatically due and payable upon the bankruptagsmlvency of the Issuer or any Guarantor)
notwithstanding any stay, injunction or other photon preventing such declaration (or
preventing such Guaranteed Obligations from becgrairtomatically due and payable) as against
any other party and that, in the event of suchatatibn (or such Guaranteed Obligations being
deemed to have become automatically due and pgyableh Guaranteed Obligations (whether
or not due and payable by any other party) shathfoith become due and payable by such
Guarantor.

11. Term, Termination. This Guarantee is a continuing¢conditional, and irrevocable
guarantee of all Guaranteed Obligations now ordfege existing and shall remain in full force
and effect until the indefeasible payment in fulltbe Guaranteed Obligations and any other
amounts payable under this Guarantee.

12. Subordination and Subrogation. Each Guarantorblgeegrees that the exercise or
enforcement, by any of the Guarantors of any right®bligations, whether now existing or
hereatfter arising, against the Issuer by subrogat@mbursement, refund, contribution or in other
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way are hereby subordinated to the full and praympent of all Guaranteed Obligations. Each of
the Guarantors agrees that, after the occurreneaytiefault in the payment or performance of
any of the Guaranteed Obligations, it shall not aedn nor process or attempt to collect any debt,
liability or other obligation from the Issuer, inding without limitation any distributions or
dividends in respect of any equity interests, sl until all Guaranteed Obligations have been
fully paid or performed. If the Fiduciary Agenic{eng at the direction of the Debenture Holders
in accordance with the Indenture) so requestssank obligation or indebtedness of the Issuer to
any Guarantor shall be enforced and performancevest by such Guarantor as trustee for the
Debenture Holders and the proceeds thereof shpkideover to the Debenture Holders on account
of the Guaranteed Obligations, but without reduadngffecting in any manner the liability of any
Guarantor under this Guarantee. Each Guaranteeaghat, until the indefeasible payment of the
Guaranteed Obligations in full in cash to the DeébenHolders, it will not exercise, and hereby
waives, any right of reimbursement, subrogatiomtrgoution, offset, indemnification or other
claims against the Issuer or any other Guarantuging by contract or operation of law in
connection with any payment made or required tomamle by such Guarantor under this
Guarantee. If any amounts are paid to any Guarantaolation of the foregoing limitation, then
such amounts shall be held in trust for the bewétihe Debenture Holders and shall forthwith be
paid to the Debenture Holders to reduce the amotithe Guaranteed Obligations, whether
matured or unmatured. After the indefeasible paynoé the Guaranteed Obligations in full in
cash, each Guarantor shall be entitled to exeagiaest the Issuer or any other Guarantor all such
rights of reimbursement, subrogation, contributimdgmnification and offset, and all such other
claims, to the fullest extent permitted by Applibaw.

13. Taxes. The amounts due by the Guarantors shglhlokfree and clear of and without
withholdings or deductions for any taxes, contridnos, charges, levies, imposts, duties, charges,
fees, or other withholdings or deductions of anureanow or hereafter imposed or levied by any
jurisdiction or any political subdivision thereof taxing or other authority therein unless the
Guarantors are compelled by Applicable Law to msikeh deduction or withholding. If, at any
time any Applicable Law requires the Guarantoméke any such retention or withholding from
any payment due to the Debenture Holders, the @Gtasawill, jointly and severally, pay to the
Debenture Holders, on the date on which such ameudiie and payable hereunder, a total amount
increased to the extent necessary to ensure thetrdxyy the Debenture Holders of the net sum
equal to the sum which they would have received faduch deduction or withholding been
required to be made. Each Guarantor will delivemmptly to the Fiduciary Agent certificates or
other valid vouchers for all taxes or other chamdgducted from or paid with respect to payments
made by such Guarantor hereunder. The joint avetakobligations of the Guarantors under this
paragraph shall survive the payment in full of Guearanteed Obligations and termination of this
Guarantee.

14. No Assignment; Amendments. This Guarantee mayedassigned by any Guarantor or
by operation of Applicable Law or otherwise withdabe prior written consent of the Fiduciary
Agent (acting at the direction of the Debenturedéo$ in accordance with the Indenture). Any
attempted assignment in violation of ti8&ction 14shall be null and void. The covenants
undertaken by each of the Guarantors in this Gueeashall not be delegated or in any way
transferred to third parties, even if partiallythlaut the previous written consent of the Fiduciary
Agent (acting at the direction of the Debentureddod in accordance with the Indenture). This
Guarantee binds each and all Guarantors and tlesipective assigns and successors.
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Notwithstanding anything to the contrary, the Fidog Agent may assign this Guarantee to any
Person who succeeds the Fiduciary Agent in sucaaiigpin accordance with the Indenture, and
any Debenture Holder may assign this Guaranteenprmartion hereof in connection with an
assignment of the Guaranteed Obligations or anygraothereof, in accordance with the applicable
Financing Documents. No amendment or waiver ofgoyision of this Guarantee shall in any
event be effective unless the same is made inngréand signed by each of the Guarantors and the
Fiduciary Agent, acting with the consent of theuisije Debenture Holders where applicable
under the Indenture.

15.  Severability. Should one or more provisions of tBuarantee be declared invalid, illegal,
inapplicable or ineffective in any aspect, pursuanany Applicable Law, the validity, legality,
applicability and effectiveness of other provisionsthis Guarantee shall not be in any way
affected or impaired. In such circumstances, @dthe Guarantors shall enter into an appropriate
instrument to hold harmless the Fiduciary Agenhy Aerm or provision hereof that is prohibited
or unenforceable in any situation in any jurisaintshall be, as to such jurisdiction, ineffective
solely to the extent of such prohibition or unectability without invalidating the remaining
provisions hereof, and any such prohibition or doereability in any situation in any jurisdiction
shall not invalidate or render unenforceable suavipion in any other jurisdiction; provided,
however, that this Guarantee may not be enforcétbwi giving effect to thiSection 15

16. Governing Law, Dispute Resolution. This Guarardie®ll be deemed to be made in and
in all respects shall be interpreted, construedganerned by and in accordance with the laws of
the State of New York applicable to contracts eiedun and to be performed therein. Each of
the Guarantors hereby irrevocably submits to thausive jurisdiction of any United States
Federal or State court sitting in the State of Néark, City of New York in any action or
proceeding arising out of or relating to this Gusea, and hereby waives, and agrees not to assert,
as a defense in any action, suit or proceedingjttieanot subject thereto or that such actiort, su
or proceeding may not be brought or is not maiatiale in said courts or that the venue thereof
may not be appropriate in or by such courts, aag#ities hereto irrevocably agree that all claims
with respect to such action or proceeding may laechand determined in such a New York State
or Federal court. Each of the Guarantors herelmgexts to and grants any such court personal
jurisdiction over it for the sole purpose of this&antee and, to the extent permitted by Applicable
Law, over the subject matter of such dispute amdeathat mailing of process or other papers in
connection with any such action or proceeding m rttanner provided herein or in such other
manner as may be permitted by Applicable Law dbellalid and sufficient service thereof. Each
Guarantor for purposes of this Guarantee herebyesdb the fullest extent permitted by law any
defense asserting an inconvenient forum in conmed¢tierewith. Nothing in this Guarantee shall
affect any right that any Debenture Holder or tidu€iary Agent may otherwise have to bring
any action or proceeding relating to this Guarawig@&inst any Guarantor or its properties in the
courts of any jurisdiction. Service of processy Fiduciary Agent (or any agent or attorney-in-
fact on its behalf, in accordance wiaction 19) in connection with such action or proceeding
shall be binding on each Guarantor if sent to thar@ntors by registered or certified mail at the
address specified below or such other addresastime to time notified by such Guarantor.
TO THE EXTENT ALLOWED BY APPLICABLE LAW, EACH GUARANTOR AND THE
FIDUCIARY AGENT EACH IRREVOCABLY WAIVES TRIAL BY JURY WITH RESPECT
TO ANY ACTION, CLAIM, SUIT OR PROCEEDING ON, ARISIN OUT OF OR RELATING
TO THIS GUARANTEE, THE GUARANTEED OBLIGATIONS OR TH TRANSACTIONS
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CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER
THEORY).

17. Counterparts. This Guarantee may be executedyimamber of counterparts (including
by facsimile or other electronic transmission) lesiach counterpart when executed being deemed
to be an original instrument, and all such courgggshall together constitute one and the same
agreement.

18. Method of Payment. All payments under this Guaamsthall be made in lawful money of
the Federative States of Brazil (Reals (R$)) in adiately available funds (other than any
indemnification or reimbursement obligations aswbich the Debenture Holders and the
Guarantors have mutually agreed shall be paid iothen currency) without any set-off,
counterclaim or deduction, by deposit in the IssQellection Account. If for the purposes of
obtaining judgment in any court, it is necessargdavert a sum due hereunder in one currency
into another currency, the rate of exchange usafll Isé that at which in accordance with normal
banking procedures the Debenture Holders couldhasec the first currency with such other
currency on the Business Day preceding that ontwhimal judgment is given. The joint and
several obligation of each Guarantor in respecirof such sum due from it to the Debenture
Holders hereunder shall, notwithstanding any judgimea currency (theJudgment Currency)
other than Brazilian Reals, be discharged onlyheoextent that on the Business Day following
receipt by the Debenture Holders of any sum adjddgde so due in the Judgment Currency, the
Debenture Holders may in accordance with normakipgnprocedures purchase Brazilian Reals
with the Judgment Currency. If the amount of BragiReals so purchased is less than the sum
originally due to the Debenture Holders from thguks or any Guarantor in Brazilian Reals, each
Guarantor agrees, as a separate obligation andthstanding any such judgment, to indemnify
the Debenture Holders against such loss. If theusatnof Brazilian Reals so purchased is greater
than the sum originally due to the Debenture HalderBrazilian Reals, the Debenture Holders
shall return the amount of any excess to such Gt@arér to any other person or entity who may
be entitled thereto under Applicable Law). Eachaf@ator hereby jointly and severally
indemnifies the Debenture Holders and holds theebDelye Holders harmless from and against
all loss or damage resulting from any change irmarge rates between the date any claim is
reduced to judgment and the date of payment thdrgsfuch Guarantor or any failure of the
amount of any such judgment to be calculated agiged in this paragraph, other than, in each
case, any loss or damage resulting from the Fidpdlegent’s gross negligence or willful
misconduct, as determined by a court of competamgdiction in a final and non-appealable
decision.

19. Fiduciary Agent. (a) The Debenture Holders hgyeoanted the Fiduciary Agent as their
agent under the Financing Documents in accordaittete Indenture, with such powers and to
perform such duties as are expressly delegatetheéoriduciary Agent by the terms of this
Guarantee, the Indenture and the other Financirguients, together with such other powers as
are reasonably incidental thereto, including theermg into this Guarantee as the representative
of the Debenture Holders and for their benefit. tithhstanding any provision to the contrary
elsewhere in this Guarantee, the Fiduciary Ageatl stot have any duties or responsibilities
except those expressly set forth herein or in tioemture, and no implied covenants, functions,
responsibilities, duties, obligations or liabilgieshall be read into this Guarantee or any other
Financing Document or otherwise exist against ttladtary Agent. The provisions of this Section
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19 are solely for the benefit of the Fiduciary Ageand no Guarantor shall have rights as a third
party beneficiary of any of such provisions.

(b) The Fiduciary Agent may execute any of its dutieder this Guarantee by or
through agents or attorneys-in-fact and shall b#leshto advice of counsel concerning all
matters pertaining to such duties. The Fiduciage shall not be responsible for the
negligence or misconduct of any agents or attorneyact selected by it with reasonable
care.

(c) Neither the Fiduciary Agent nor any of its respeebfficers, directors, employees,
agents, advisors, attorneys-in-fact or affiliateallsbe responsible in any manner for any
recitals, statements, representations or warrantede by any Guarantor or any officer
thereof contained in this Guarantee or in any fieate, report, statement or other
document referred to or provided for in, or recdiN®y the Fiduciary Agent under or in
connection with, this Guarantee (including, witholirnitation, any such recitals,
statements, representations, warranties, cergcaeports or other documents made or
delivered pursuant t&ection 9 or for any failure of any Guarantor to perforrs it
obligations hereunder or thereunder. The Fiduddgsnt shall not be under any obligation
to ascertain or to inquire as to (i) any statememtranty or representation made in or in
connection with this Guarantee, (ii) the conterfitsny certificate, report or other document
delivered hereunder or in connection herewith,iigrgxcept as expressly set forth in the
Indenture, the performance or observance of amhefcovenants, agreements or other
terms or conditions set forth herein or the ocaweeof any default, other than to confirm
receipt of items expressly required to be delivecethe Fiduciary Agent hereunder.

(d)  Without limiting the generality of the foregoindpet Fiduciary Agent shall have no
duty to take any discretionary action or exercisy aiscretionary powers, except
discretionary rights and powers expressly conteteglaereby or by the other Financing
Documents that the Fiduciary Agent is requiredereise as directed in writing by the
Debenture Holders in accordance with the Indenturee Fiduciary Agent shall not be
liable for any action taken or not taken by itiijlaccordance with the Indenture and (ii) in
the absence of its own bad faith, gross negligeneliful misconduct.

(e) The Fiduciary Agent shall be entitled to rely, ahdll be fully protected in relying,
upon any instrument, writing, resolution, notic@nsent, certificate, affidavit, letter,
facsimile or e-mail message, statement, ordertwradlocument or conversation believed
by it to be genuine and correct and to have bagredi sent or made by the proper person
or persons, subject, in all cases, to the Fiduddgsnt’'s duties under CVMJQomissao de
Valores Mobiliario3 Rule No. 583, of December 20, 2016 and other idpple Laws of
Brazil.

20. Miscellaneous. (a) This Guarantee contains th&eeagreement between the parties
relative to the subject matter hereof and supessalliprior agreements and undertakings between
the parties with respect to the subject matterdier&lo amendment, modification or waiver of
any provision hereof shall be enforceable unlessichented in writing pursuant to an instrument
signed by the Fiduciary Agent (acting at the dimtof the Debenture Holders in accordance with
the Indenture) and the Guarantors.
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(b) The descriptive headings herein are inserted fovenience of reference only and
are not intended to be part of or to affect themmgnor interpretation of this Guarantee.

(c) All parties acknowledge that each party and itsnsel have reviewed this
Guarantee and that any rule of construction toefffect that any ambiguities are to be
resolved against the drafting party shall not bgleged in the interpretation of this
Guarantee.

(d) Each Guarantor hereby jointly and severally agtegsay on demand all out-of-
pocket expenses (including, without limitation, geaable and documented out-of-pocket
fees of one outside counsel law firm in each jucisoin that the Debenture Holders, taken
as a whole, deem reasonably necessary to pregaatect, or enforce the rights and
privileges of the Debenture Holders and any agewjaged by or on behalf of the
Debenture Holders, taken as a whole) in any watirg) to the enforcement or protection
of the Debenture Holders’ rights under this Guagandr in respect of the Guaranteed
Obligations, including any incurred during arwdrkout or restructuring in respect of the
Guaranteed Obligations and any incurred in thegovasion, protection or enforcement of
any rights of the Debenture Holders in any proaagdnder any Debtor Relief Laws, other
than, in each case, any expenses resulting fronartgeDebenture Holder or Fiduciary
Agent’s gross negligence or willful misconduct,determined by a court of competent
jurisdiction in a final and non-appealable decisiofhe joint and several obligations of
each Guarantor under this paragraph shall surtiggpayment in full of the Guaranteed
Obligations and termination of this Guarantee.

(e) The Fiduciary Agent’s books and records showingam®unt of the Guaranteed
Obligations shall be admissible in evidence in agtion or proceeding, and shall be
binding upon each Guarantor and conclusive, absamifest error, for the purpose of
establishing the amount of the Guaranteed Obligatid'he unenforceability or invalidity
of any provision of this Guarantee shall not afteetenforceability or validity of any other
provision herein. This Guarantee is not intenaeslipersede or otherwise affect any other
guarantee now or hereafter given by any Guaraatdahé benefit of the Debenture Holders
or any term or provision thereof.

) Each Guarantor acknowledges and agrees that thba®le responsibility for, and
has adequate means of, obtaining from the Issukaaynother Guarantor such information
concerning the financial condition, business arerations of the Issuer and any such other
Guarantor as such Guarantor requires, and thatitheiary Agent has no duty, and no
Guarantor is relying on the Fiduciary Agent at eime, to disclose to any Guarantor any
information relating to the business, operationfir@ancial condition of the Issuer or any
other Guarantor (the Guarantor waiving any dutytlen part of the Fiduciary Agent to
disclose such information and any defense reldatrye failure to provide the same).

(9) If and to the extent any payment is not made when ltereunder, the Fiduciary
Agent and each Debenture Holder may setoff andgehisom time to time any amount so
due against any or all of any Guarantor’s accoontieposits with the Fiduciary Agent or
such Debenture Holder, as applicable.
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(h) Each Guarantor hereby (i) acknowledges and agtesds(A) the value of the
covenants contained Bections 9(a)(b), (c), and(f) to the Debenture Holders is difficult
to determine, (B) any breach of the covenants a@oedain Sections 9(a)(b), (c), and(f)
shall result in irreparable harm to the Debentuodders, (C) no adequate remedy at law
exists, and (D) monetary damages are inadequatsdiesifor such irreparable harm, and
(i) agrees and consents to specific performance ssnedy for any such breach of the
covenants contained Bections 9(a)9(b). 9(c) (if applicable, subject to the fifteen (15)
Business Day payment period providedbsection 3above), and(f).

0] Any reference to any consent, approval, acceptamis;retion, decision,
enforcement or any other act by the Debenture Hsloethis Guarantee as to any matter
shall be construed as a consent, approval, acaptdiscretion, decision, enforcement or
such other act by any portion of the Debenture &lalar all of them in accordance with
and as may be required by the Indenture, inclugisgo the relevant percentage of
Debenture Holders required to grant it and as ¢éorélguirement to convene a Debenture
Holders’ General Meeting\ssembleia Geral de Debenturistas such term is used in the
Indenture) in connection therewith, and no Debenttiolder shall be entitled to
individually take any such action. For the avomarmof doubt, any such action taken
without observing the applicable requirements efltidenture shall be deemed to be null
and void.

()] Notwithstanding anything to the contrary, the Guégad Obligations shall not
include any Excluded Swap Obligatioris “Excluded Swap Obligatiorismeans, with
respect to any Guarantor, any Swap Obligationandl to the extent that, all or a portion
of the guarantee of such Guarantor hereunder ofhe@mrant by such Guarantor of a
security interest to secure, such Swap Obligatfonany Guarantee thereof) is or becomes
illegal under the Commodity Exchange Act or anyeyulegulation or order of the
Commodity Futures Trading Commission (or the agpion or official interpretation of
any thereof) by virtue of such Guarantor’s failfwe any reason to constitute an “eligible
contract participant” as defined in the Commodikcange Act (determined after giving
effect to any “keepwell, support or other agreerh@tthe benefit of such Guarantor and
any and all guarantees of such Guarantor's Swag&lns by other parties) at the time
the guarantee of such Guarantor, or a grant by sucdrantor of a security interest,
becomes effective with respect to such Swap Oltigat If a Swap Obligation arises
under a master agreement governing more than oaeg, such exclusion shall apply only
to the portion of such Swap Obligation that is ibtitable to swaps for which such
guarantee or security interest becomes illegalva|®Obligations” means with respect to
any Guarantor any obligation to pay or perform unday agreement, contract or
transaction that constitutes a “swap” within theamag of Section la (47) of the
Commodity Exchange Act. Commodity Exchange Actamethe Commodity Exchange
Act (7 U.S.C. § 1 et seq.), as amended from tinterte, and any successor statute.

(k) None of the Fiduciary Agent or any Debenture Holdkall have any duty or
responsibility to provide such Guarantor with amgdit or other information concerning
the affairs, financial condition or business of thguer which may come into possession
of the Fiduciary Agent or any Debenture Holder. cls@Guarantor has executed and
delivered this Guarantee without reliance uponrapyesentation by the Fiduciary Agent
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or any Debenture Holder including, without limitatj with respect to (i) the due
execution, validity, effectiveness or enforceapiltf the Financing Documents or any
other instrument, document or agreement evidenminglating to any of the Guaranteed
Obligations or any loan or other financial accomatazh made or granted to the Issuer,
(i) the validity, genuineness, enforceability, grince, value or sufficiency of any property
securing any of the Guaranteed Obligations or thaton, perfection or priority of any
lien or security interest in such property or (ihg existence, number, financial condition
or creditworthiness of other guarantors or surgtiesny, with respect to any of the
Guaranteed Obligations.

21.  Joint and Several Liability.

(@) The Debenture Holders have been induced to purcies®ebentures and the
Fiduciary Agent has been induced to enter intoltidenture and this Guarantee in part
based upon the assurances by each Guarantor tblat Guarantor desires that the
obligations of such Guarantor under this Guarabge@onored and enforced as separate
obligations of such Guarantor, should the Debentiaiders desire to do so.

(b) Each Guarantor will be jointly and severally liabdethe Debenture Holders for all
representations, warranties, covenants, obliga@masindemnities under this Guarantee,
and the Debenture Holders may at their option émilipSection 20(i)and the Indenture)
enforce the entire amount of the Guaranteed Olsigabr any other obligations under this
Guarantee against any or all of the Guarantors.

(©) The Debenture Holders may (subjectSection 20(i)and the Indenture) exercise
remedies against each Guarantor and its propesayrately, whether or not the Debenture
Holders exercises remedies against the Issueryoothier Guarantor or its property. Any
failure or inability of the Debenture Holders tof@ice one or more Issuer’'s or any
Guarantor’s obligations shall not in any way lithie Debenture Holders’ right to enforce
the obligations of any other Guarantor. If the &aore Holders foreclose or exercise
similar remedies with respect to any collateralt theay now or hereafter secure the
Guaranteed Obligations, then such foreclosurenaitasi remedy shall be deemed to reduce
the balance of the Guaranteed Obligations onlf¢ceixtent of the cash proceeds actually
realized by the Debenture Holders from such forale or similar remedy or, if
applicable, the Debenture Holders’ credit bid athssale, regardless of the effect of such
foreclosure or similar remedy on the Guaranteedigabbns secured thereby under
Applicable Law.

[SIGNATURE PAGE(S) TO FOLLOW.]
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IN WITNESS WHEREOF, each Guarantor has executed this Guarantee as of the
date first written above by its managing member.

GUARANTORS:

LIVEWIRE TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTURE FUND Il MM, LLC,
its managing member

By: 7

Name: Fred Day
Title: Vice President

KILOVOLT TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTURE FUND IIl MM, LLC,
its managing member

By:

Name: Fred Day
Title: Vice President

ARC LIGHT TRANSMISSION LLC
By:  BROOKFIELD INFRASTRUCTURE FUND Ill MM, LLC,
its managing member

By: 7

Name: Fred Day
Title: Vice President

OHMIC TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTURE FUND Il MM, LLC,
its managing member

By:

Name: Fred Day
Title: Vice President

SIGNATURE PAGE TO GUARANTEE



Address for Notice to Guarantors:

250 Vesey St.
New York, NY 10281-1023
E-mail: James.Rickert@brookfield.com

With a copy to:

Brookfield Infrastructure Group

Attention: James Rickert, Senior Vice President
181 Bay Street, Suite 300

Toronto, ON, Canada, M5J 2T3

E-mail: James.Rickert@brookfield.com

Ricardo Rizzo Mazzetti

Quantum Participagdes S.A.

Rua Dr. Renato Paes de Barros, 955 - Ed. Squé@®Aridar
Itaim Bibi - Sdo Paulo — SP / CEP: 04530-001

Email: rmazzetti@quantumbrt.com

Eduardo Bechara de Rosa

Quantum Participagdes S.A.

Rua Dr. Renato Paes de Barros, 955 - Ed. Squé@®Aridar
Itaim Bibi - Sdo Paulo — SP / CEP: 04530-001

Email: ebechara@quantumbrt.com

Fernando Ziziotti

Brookfield Brasil

Rua Dr. Renato Paes de Barros, 955 - Ed. Squé@®Aridar
Itaim Bibi - Sdo Paulo — SP / CEP: 04530-001

Email: fziziotti@brookfieldbr.com

Bernardo Sequeira Taier

Av. Antonio Gallotti, S/N,

Edificio Pacific Tower, Bl. 2, 2° andar,
Barra da Tijuca, Rio de Janeiro, RJ
CEP 22775-029

Email: btaier@brookfieldbr.com

and

Filipe de Aguiar Vasconcelos Carneiro

Quantum Participagdes S.A.

Rua Dr. Renato Paes de Barros, 955 - Ed. Squé&®Aridar
Itaim Bibi - S&o Paulo — SP / CEP: 04530-001

Email: fcarneiro@quantumbrt.com




THE FIDUCIARY AGENT EXPRESSLY ACCEPTS THE GUARANTEE IN THE TERMS
SET FORTH IN THIS GUARANTEE:

FIDUCIARY AGENT:

Simplific Pavarini Distribuidora de Titulos e Valores Mobilidrios Ltda.
By: \_‘\\(\

Name:

Titlee  CARLOS ALBERTO BACHA .
- CPF 606 744 587 53 buﬂ@w\\
Address for Notice to Fiduciary Agent:

Simplific Pavarini Distribuidora de Titulos e Valores Mobilidrios Ltda.

Rua Joaquim Floriano 466, Bloco B, conj. 1401 — Itaim Bibi

04534-002 — Sdo Paulo — SP — Brasil IAt.: Carlos Alberto Bacha / Matheus Gomes Faria /
Rinaldo Rabello Ferreira

Tel.: (11) 3090-0447

E-mail: fiduciario@simplificpavarini.com.br



Exhibit A

Form of
Compliance Certificate

I _,20_]

Simplific Pavarini Distribuidora de Titulos e Val@s Mobiliarios Ltda.
AsFiduciary Agent

Re:  Unconditional and Irrevocable Guarantee, ddtdg 5, 2019 (the Guarante€), made
jointly and severally by each of Livewire TransniogsLLC, a Delaware limited liability company
(“LiveWire"), Kilovolt Transmission LLC, a Delaware limitegbility company (Kilovolt”), Arc
Light Transmission LLC, a Delaware limited liabflitcompany (Arc Light”), and Ohmic
Transmission LLC, a Delaware limited liability coampyy (“*Ohmic’, and together with LiveWire,
Kilovolt, and Arc Light, jointly and severally, th&Guarantors and each, aGuarantor’), in
favor of the Debenture Holders (as defined theremgpresented bySimplific Pavarini
Distribuidora de Titulos e Valores Mobiliarios Ltga Braziliancompanhia limitadacting in its
capacity as fiduciary agent and representativee@Dtebenture Holders issued under the Indenture
(together with its successors, assigns, and subsedwlders of the indebtedness guaranteed
thereby, the Fiduciary Agent). Capitalized terms not defined herein shall htéive meanings
assigned to such terms in the Guarantee.

Ladies and Gentlemen:

Each of the Guarantors hereby certifies, represamiswarrants to the Fiduciary Agent
(for the benefit of the Debenture Holders) thatads[March 31][June 30][September 30]
[December 31], 201[ ], and as of the date hetbat;

(A)  No breach of the terms and conditions of oradéfunder the Guarantee has occurred and
iS continuing;

(B) The Guarantors are in compliance wa&action 9(apf the Guarantee because the sum of
the following is equal to or greater than Totaldhtedness in the amount of $[  |:

i the Available Commitments of the Guarantors ingah®unt of $[ blus

il. as applicable, in the event that the amount of labbee Commitments iglause (i)
above is not equal to or greater than the Totabtedness, cash collateral subject
to a first-priority perfected lien in favor of tlkeduciary Agent in an amount equal
to [ Iplus

ii. as applicable, in the event that the amount of latsde Commitments iglause (i)
above and cash collateral ghause (ii) above is not equal to or greater than the
Total Indebtedness, an additional guarantee aradditional collateral in the
amount of $ | provided by [ with( net assets having an
aggregate fair market value, as audited and coafiray an internationally
recognized third-party appraiser, valuation, or ocacting firm reasonably




acceptable to the Fiduciary Agent, in an amountaktu at least 175% of the
Commitment Deficiency Amount); and

(C) The financial statements for the fiscal quagading [March 31][June 30][September
30][December 31], 201 ], required I8ection 9(d)of the Guarantee, are attached hereto as
Schedulell.

(D) Each of the undersigned Guarantors represents warrants that each of the
representations and warranties containe8dation &f the Guarantee applicable to it is true and
correct on and as the date hereof as if made omasndthe date hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE(S) TO FOLLOW.]



The undersigned hereby certifies each and everiemaintained herein to be true and correct in
all material respects.

GUARANTORS:

LIVEWIRE TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTUREFUND Il MM, LLC,
its managing member

By:

Name:
Title:

KILOVOLT TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTUREFUND Il MM, LLC,
its managing member

By:

Name:
Title:

ARCLIGHT TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTUREFUND Il MM, LLC,
its managing member

By:

Name:
Title:

OHMIC TRANSMISSION LLC

By:  BROOKFIELD INFRASTRUCTUREFUND Il MM, LLC,
its managing member

By:

Name:
Title:



Schedulel
to
Compliance Certificate

Financial Statements

(See attached)



Exhibit B

Form of
Notice of Demand

[ _20_]

LIVEWIRE TRANSMISSIONLLC

KILOVOLT TRANSMISSIONLLC
ARC LIGHT TRANSMISSION LLC
OHMIC TRANSMISSION LLC

As Guarantors

[ 1]

Re: Unconditional and Irrevocable Guarantee, daid5, 2019 (theGuarante€), made jointly
and severally by each of Livewire Transmission Lla&CDelaware limited liability company
(“LiveWire"), Kilovolt Transmission LLC, a Delaware limitegbility company (Kilovolt”), Arc
Light Transmission LLC, a Delaware limited liabflitcompany (Arc Light”), and Ohmic
Transmission LLC, a Delaware limited liability coamy (“*Ohmic’, and together with LiveWire,
Kilovolt, and Arc Light, jointly and severally,ybu’ or the “Guarantors and each, a
“Guarantor’), in favor of the Debenture Holders (as definedrein), represented [Simplific
Pavarini Distribuidora de Titulos e Valores Mobilids Ltda, a Braziliancompanhia limitada
acting in its capacity as fiduciary agent and repngative of the Debenture Holders issued under
the Indenture (together with its successors, assignd subsequent holders of the indebtedness
guaranteed thereby,w& or the ‘Fiduciary Agent), to guarantee certain obligations of
TRANSMISSORA SERTANEJA DE ELETRICIDADE S.A. a Bréan sociedade anénimghe
“Issuer’) under the Indenture, as described in the Guamr@apitalized terms not defined herein
shall have the meanings assigned to such termhe iGtiarantee.

Ladies and Gentlemen:

Reference is made to the Guarantee. In accordamlseSection 3 of the Guarantee, the
Fiduciary Agent hereby notifies you that the Isso@s failed to punctually and fully comply with
and/or perform Guaranteed Obligations consisting of

[Include description and amount of unsatisfied aparformed Guaranteed Obligations]

Payment of the Guaranteed Obligations describedeabball be made by the Guarantors
in accordance with, and within the time periodsunexfl by, Section 3 of the Guarantee by deposit
to the Issuer Collection Account.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE TO
FOLLOW]



FIDUCIARY AGENT:

Simplific Pavarini Distribuidora de Titulos e Va&s Mobiliarios Ltda

By:
Name:
Title:






