ACORDO DE ACIONISTAS

SHAREHOLDERS’ AGREEMENT

O presente acordo de acionistas (“Acordo”) é celebrado entre as seguintes partes:

This shareholders' agreement (“Agreement”) is entered into by and between the
parties below:

1)

ANDRES CRISTIAN NACHT, argentino, casado, portador da cédula de
identidade RNE n® W520085-X SE/DPMAF/DPF, inscrito no CPF/MF sob o n°
098.921.337-49, residente e domiciliado na cidade do Rio de Janeiro, Estado
do Rio de Janeiro, com enderego comercial na Rua Jardim Botéanico, n° 600,
sala 306, Jardim Botanico (“Cristian”);

(1)

ANDRES CRISTIAN NACHT, Argentinian, married, bearer of the foreigner’s
Identity Card No. W520085-X, issued by SE/DPMAF/DPF, enrolled in the
individual taxpayer registry (“CPF/MF”) under No. 098.921.337-49, resident
and domiciled in the city of Rio de Janeiro, State of Rio de Janeiro, with
business address at Rua Jardim Botéanico, 600, room 306, Jardim Botanico
(“Cristian”);

)

JYTTE KJELLERUP NACHT, dinamarquesa, casada, portadora da cédula de
identidade RNE n° W520086-V SE/DPMAF/DPF, inscrita no CPF/MF sob o n°
289.858.347-20, residente e domiciliada na cidade do Rio de Janeiro, Estado
do Rio de Janeiro, com enderego comercial na Rua Jardim Botanico, n° 600,
sala 306, Jardim Botanico (“Jytte”);

()

JYTTE KJELLERUP NACHT, Danish, married, bearer of the foreigner’s
Identity Card No. W520086-V, issued by SE/DPMAF/DPF, enrolled in the
CPF/MF under No. 289.858.347-20, resident and domiciled in the city of Rio
de Janeiro, State of Rio de Janeiro, with business address at Rua Jardim
Botanico, 600, room 306, Jardim Botanico (“Jytte”);

®3)

FRANCISCA KJELLERUP NACHT, brasileira, solteira, portadora da cédula
de identidade RG n° 08.838.154-6 DETRAN-RJ, inscrita no CPF/MF sob o n°
124.175.657-06, residente e domiciliada na Dinamarca, na Nyvej 17, st.th,,
DK-1851, Frederiksberg C (“Francisca”);

()

FRANCISCA KJELLERUP NACHT, Brazilian, single, bearer of the Identity
Card No. 08.838.154-6 DETRAN-RJ, enrolled in the CPF/MF under No.
124.175.657-06, resident and domiciled in Denmark at Nyvej 17, st.th., DK-
1851, Frederiksberg C (“Francisca”);

(4)

TOMAS RICHARD NACHT, brasileiro, casado, portador da cédula de
identidade RG n° 08.838.155-3 IFP-RJ, inscrito no CPF/MF sob o n°
042.695.577-37, residente e domiciliado na cidade do Rio de Janeiro, Estado
do Rio de Janeiro, com endereco comercial na Rua Jardim Botanico, n° 600,
sala 306, Jardim Botanico (“Tomas”);

(4)

TOMAS RICHARD NACHT, Brazilian, married, bearer of the Identity Card No.
08.838.155-3 IFP-RJ, enrolled in the CPF/MF under No. 042.695.577-37,
resident and domiciled in the city of Rio de Janeiro, State of Rio de Janeiro,
with business address at Rua Jardim Botanico, 600, room 306, Jardim
Botanico (“Tomas”);

®)

ANTONIA KJELLERUP NACHT, brasileira, casada, portadora da cédula de
identidade RG n° 08.838.153-8 IFP-RJ, inscrita no CPF/MF sob o n°
073.165.257-62, residente e domiciliada na cidade do Rio de Janeiro, Estado
do Rio de Janeiro, com enderego comercial na Rua Jardim Botanico, n° 600,
sala 306, Jardim Botanico (“Antonia”);

()

ANTONIA KJELLERUP NACHT, Brazilian, married, bearer of the ldentity
Card No. 08.838.153-8 IFP-RJ, enrolled in the CPF/MF under No.
073.165.257-62, resident and domiciled in the city of Rio de Janeiro, State of
Rio de Janeiro, with business address at Rua Jardim Botanico, 600, room
306, Jardim Botanico (“Antonia”);

(6)

PEDRO KAJ KJELLERUP NACHT, brasileiro, casado, portador da cédula de
identidade RG n° 23.543.689-6 DETRAN-RJ, inscrito no CPF/MF sob o n°
127.276.837-66, residente e domiciliado na cidade do Rio de Janeiro, Estado

(6)

PEDRO KAJ KJELLERUP NACHT, Brazilian, married, bearer of the Identity
Card No. 23.543.689-6 DETRAN-RJ, enrolled in the CPF/MF under No.
127.276.837-66, resident and domiciled in the city of Rio de Janeiro, State of




do Rio de Janeiro, com endere¢o comercial na Rua Jardim Botanico, n° 600,
sala 306, Jardim Boténico (“Pedro”);

Rio de Janeiro, with business address at Rua Jardim Botanico, 600, room
306, Jardim Botéanico (“Pedro”);

@) SNOW PETREL, S.L., sociedade devidamente constituida e existente de
acordo com as leis da Espanha, com sede na Calle Johann Sebastian Bach
20, entresuelo 3°, Barcelona, Espanha (“Snow Petrel” e, em conjunto com
Cristian, Jytte, Francisca, Tomas, Antonia e Pedro, “Grupo Nacht”);

(7)

SNOW PETREL, S.L., a company duly organized and existing in accordance
with the laws of Spain, with head offices at Calle Johann Sebastian Bach 20,
entresuelo 3°, Barcelona, Spain (“Snow Petrel’ and, when together with
Cristian, Jytte, Tomas, Antonia, Pedro and Francisca, the “Nacht Group”);

(8 SCG Il FUNDO DE INVESTIMENTO EM PARTICIPACOES
MULTIESTRATEGIA, fundo de investimento em participagdes — FIP, inscrito no
CNPJ/MF sob o n°® 17.384.580/0001-60, gerido por Southern Cross do Brasil
Administradora de Recursos Ltda., sociedade limitada com sede na Rua
Gomes de Carvalho, 1356, 8° andar, conjunto 82, Vila Olimpia,Sao Paulo, SP,
inscrita no CNPJ/MF sob o n° 09.290.333/0001-77 (“SCG”); e

8)

SCG Il FUNDO DE INVESTIMENTO EM PARTICIPACOES
MULTIESTRATEGIA, a private equity investment fund, enrolled with the
CNPJ/MF under No. 17.384.580/0001-60, managed by Southern Cross do
Brasil Administradora de Recursos Ltda., a limited liability company with head
offices at Rua Gomes de Carvalho, 1356, 8 floor, room 82, Vila Olimpia,Séo
Paulo, SP, enrolled in the CNPJ/MF under No.09.290.333/0001-77 (“SCG”);
and

9) SULLAIR ARGENTINA S.A., sociedade devidamente constituida e existente
de acordo com as leis da Argentina, inscrita no CNPJ/MF sob o n°
05.507.618/0001-66, com sede em Gongalves Dias, n°® 1.145, Buenos Aires,
Argentina (“Sullair Argentina”);

(9)

SULLAIR ARGENTINA S.A., a company duly organized and existing in
accordance with the laws of Argentina, enrolled in the CNPJ/MF under No.
05.507.618/0001-66, with head offices at Gongalves Dias, n° 1.145, Buenos
Aires, Argentina (“Sullair Argentina”);

E, como intervenientes anuentes:

And, as consenting intervening parties:

(10) MILLS ESTRUTURAS E SERVICOS DE ENGENHARIA S.A., sociedade por
acdes de capital aberto devidamente constituida e existente de acordo com
as leis da Republica Federativa do Brasil, inscrita no CNPJ/MF sob o n°
27.093.558-0001/15, com sede na Estrada do Guerengué, n° 1381, Taquara,
cidade do Rio de Janeiro, Estado do Rio de Janeiro (“Mills” ou “Companhia”);

(10)

MILLS ESTRUTURAS E SERVICOS DE ENGENHARIA S.A., a publicly
traded company duly organized and existing in accordance with the laws the
Federative Republic of Brazil, enrolled in the CNPJ/MF under No. 27.093.558-
0001/15, with head offices at Estrada do Guerengué, n° 1381, Taquara, in the
city of Rio de Janeiro, State of Rio de Janeiro (“Mills” or “Company”);

(11) SOLARIS EQUIPAMENTOS E SERVICOS S.A., sociedade por agdes
devidamente constituida e existente de acordo com as leis da Republica
Federativa do Brasil, inscrita no CNPJ/MF sob o n°® 02.739.256/0001-40, com
sede na Avenida Lourengo Belloli, n° 1.050, Parque Industrial Mazzei, cidade
de Osasco, Estado de Sao Paulo (“Solaris”); e

(11)

SOLARIS EQUIPAMENTOS E SERVICOS S.A., a company duly organized
and existing in accordance with the laws of the Federative Republic of Brazil,
enrolled in the CNPJ/MF under No. 02.739.256/0001-40, with head offices at
Avenida Lourencgo Belloli, n° 1.050, Parque Industrial Mazzei, in the city of
Osasco, State of Sdo Paulo (“Solaris”); and

(12) SULLAIR DO BRASIL LTDA., sociedade limitada devidamente constituida e
existente de acordo com as leis da Republica Federativa do Brasil, inscrita no
CNPJ/MF sob o n®59.772.855/0001-83, com sede na Rua Taguapaca, n°® 261,
cidade de Sao Paulo, Estado de Sao Paulo (“Sullair Brasil”);

(12)

SULLAIR DO BRASIL LTDA., a limited liability company duly organized and
existing in accordance with the laws of the Federative Republic of Brazil,
enrolled in the CNPJ/MF under No. 59.772.855/0001-83, with head offices at




Rua Taguapaca, n° 261, in the city of Sdo Paulo, State of Sdo Paulo (“Sullair
Brasil”);

Os membros do Grupo Nacht, a SCG e a Sullair Argentina sdo doravante referidos
em conjunto como “Acionistas”’ ou “Partes” e, individual e indistintamente, como
“Acionista’ ou “Parte”. A Companhia, a Solaris e a Sullair Brasil, sdo doravante
referidos em conjunto como “Intervenientes Anuentes” e, individual e
indistintamente, como “Interveniente Anuente”.

Being the members of the Nacht Group, SCG, and Sullair Argentina hereinafter jointly
referred to as “Shareholders” or “Parties” and individually and indiscriminately as
“Shareholder” or “Party”. The Company, Solaris and Sullair Brasil hereinafter jointly
referred to as “Consenting Intervening Parties,” and individually and
indiscriminately as “Consenting Intervening Party.”

CONSIDERANDO QUE: WHEREAS:

(A)  Apods negociagdes independentes e de boa-fé, em 25 de setembro de 2018, o | (A) Following independent good faith negotiations, on September 25, 2018, the
Grupo Nacht, de um lado, e, de outro lado, SCG e Sullair Argentina, firmaram, | Nacht Group on one side and, on the other side, SCG and Sullair Argentina, with the
com a interveniéncia e anuéncia da Mills, da Solaris e da Sullair Brasil, um term | intervenience and consent of Mills, Solaris, and Sullair Brasil, executed a non-binding
sheet nao vinculante, estabelecendo os principios gerais e os principais termos | term sheet whereby they provided for the general principles and the main terms and
e condi¢des acordados por referidas partes para eventual implementagédo de | conditions agreed by such parties for a possible implementation of a corporate
uma operagéo societaria para combinacao dos negdcios da Mills e da Solaris | transaction whereby Mills’ and Solaris’ businesses would be combined
(“Transagao’); (“Transaction”);

(B) Encerrado o processo de auditoria da Mills e da Solaris previsto no term sheet, | (B) Upon completion of the due diligence procedure on Mills and Solaris set forth
em 20 de dezembro de 2018,, os Acionistas celebraram, com a interveniéncia | in the term sheet, on December 20, 2018 the Shareholders, with the intervenience
e anuéncia da Mills, da Solaris e da Sullair Brasil, um Acordo de Incorporagéo | and consent of Mills, Solaris, and Sullair Brasil, entered into a Merger Agreement
(“Acordo de Incorporagdo”), por meio do qual, sujeito a verificagdo de | (“Merger Agreement”) whereby, subject to the implementation of certain conditions,
determinadas condigdes, foram estabelecidos os termos e condigdes definitivos | the definitive terms and conditions of the Transaction were established
da Transacao; (“Transaction”);

(C) Em 03 de abril de 2019, as ag¢des da Solaris foram aportadas ao capital social | (C) On April 3, 2019 Solaris’ shares were contributed to the capital stock of
da Solaris Participagdes, Equipamentos e Servigos S.A., sociedade por | Solaris Participagées, Equipamentos e Servigos S.A., a company duly organized
acgOes devidamente constituida e existente de acordo com as leis da Republica | and existing in accordance with the laws of the Federative Republic of Brazil, enrolled
Federativa do Brasil, inscrita no CNPJ/MF sob o n°® 30.179.334/0001-35, com | in the CPF/MF under No. 30.179.334/0001-35, with head offices at Rua Gomes de
sede na Rua Gomes de Carvalho, n® 1356, conj. 82 (parte), Vila Olimpia, cidade | Carvalho, No. 1356, conj. 82 (part), Vila Olimpia, city of Sdo Paulo, State of Sado Paulo
de Sao Paulo, Estado de Sao Paulo (“Solaris Participagdes”); (“Solaris Participacdes”);

(D) Em 08 de abril de 2019, foram verificadas as condi¢des previstas no Acordo de | (D) On April 8, 2019, the conditions set forth in the Merger Agreement were
Incorporacgéao; implemented,;

(E) Em assembleias gerais extraordinarias da Companhia e da Solaris | (E) In extraordinary general shareholders’ meetings of both the Company and

Participacoes, realizadas nesta data, foi aprovada a incorporacédo da Solaris
Participagdes pela Companhia, em conformidade com o previsto no artigo 227

Solaris Participacdes, held on the date hereof, Solaris Participagdes’ merger into the
Company was approved, in accordance with the provisions of Article 227 of the
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da Lei das Sociedades por Acdes e de acordo com os termos do “Instrumento
de Justificagdo e Protocolo de Incorporacdo da Solaris Participagoes,
Equipamentos e Servigos S.A. pela Mills Estruturas e Servigos de Engenharia
S.A” (“Incorporagao”);

Brazilian Corporations Law and pursuant to the terms of the “Justification Instrument
and Merger Protocol of Solaris Participagbes into Mills Estruturas e Servigos de
Engenharia S.A.” (“Merger)”;

(F) Como resultado da Incorporacgéo: (a) SCG, Sullair Argentina e Ricardo Vantini | (F) As a result of the Merger: (a) SCG, Sullair Argentina, and Ricardo Vantini
tornaram-se acionistas da Companhia; e (b) a Solaris tornou-se subsidiaria | became shareholders of the Company; and (b) Solaris became a wholly-owned
integral da Companhia e a Sullair Brasil uma controlada indireta; subsidiary of the Company and Sullair Brasil an indirecty controlled company;

(G) Nesta data, apds Incorporagdo, os Acionistas em conjunto séo titulares de | (G) On the date hereof, following the Merger, the Shareholders jointly hold one
134.189.852 (cento e trinta e quatro milhdes, cento e oitenta e nove mil e | hundred and thirty-four million, one hundred and eighty-nine thousand and eight
oitocentas e cinquanta e duas)agdes ordinarias, nominativas e sem valor | hundred and fifty-two (134.189.852) common registered shares, with no par value, of
nominal, de emissao da Companbhia, representando 53,33% (cinquenta e trés | the Company, representing fifty-three point thirty-three percent (53,33%) of the capital
inteiros e trinta e trés centésimos por cento) do capital social da Companhia; e | stock of the Company; and

(H) Os Acionistas desejam celebrar o presente Acordo para regular seus direitos e | (H) The Shareholders wish to enter into this Agreement in order to govern their

obrigagdes na qualidade de acionistas da Companhia, de acordo com e para
os fins do artigo 118 da Lei das Sociedades por A¢des, conforme aplicavel.

rights and obligations as shareholders of the Company, in accordance with and for
the purposes of Article 118 of the Brazilian Corporations Law, as applicable.

RESOLVEM os Acionistas, com a interveniéncia e anuéncia da Companhia, da Solaris
e da Sullair Brasil, de comum acordo, celebrar este Acordo, que sera regido pelos
seguintes termos e condigdes:

NOW, THEREFORE, the Shareholders, with the intervenience and consent of the
Company, of Solaris and Sullair Brasil, by mutual consent, hereby enter into this
Agreement, which shall be governed by the following terms and conditions:

1 Defini¢des e Interpretacédo

1 Definitions and Interpretation

1.1 Os termos em letras maidsculas, tanto no singular como no plural, conforme

0 caso, terdo os significados a eles atribuidos no Anexo 1.1.

1.1 The capitalized terms used herein, both in the singular and in the plural form,

as applicable, shall have the meanings set out in Exhibit 1.1..

1.2 Este Acordo sera interpretado de acordo com as seguintes regras: 1.2 This Agreement shall be construed in accordance with the following rules:

1.2.1  Qualquer referéncia neste Acordo ao preambulo ou a uma clausula 1.2.1 Any reference made in this Agreement to the preamble or to a given
sera considerada referéncia ao preambulo ou a uma clausula deste section shall be deemed a reference to the preamble or to a section
Acordo, exceto se expressamente previsto de outra forma. of this Agreement, except if expressly provided otherwise.

1.2.2  Os titulos e cabecalhos deste Acordo servem apenas como referéncia 1.2.2 The titles and headings used in this Agreement shall be for reference
e nao limitardo, nem afetardo o significado das clausulas, paragrafos purposes only and shall not limit or affect the meaning of the
ou artigos aplicaveis. applicable sections, paragraphs, or articles.

1.2.3  Os termos “incluindo”, “inclui’, “incluido” e suas derivagbes e termos 1.2.3 The terms “including,” “includes,” “included,” and other derived and

andlogos serdo interpretados como se estivessem acompanhados

analogous terms shall be construed as though accompanied by the
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pela frase “entre outros”, e, portanto, de maneira exemplificativa e
nunca restritiva.

phrase “without limitation” and, therefore, in an exemplifying and never
restrictive way.

124

Referéncias a qualquer documento ou instrumento incluem
referéncias a todas as respectivas alteragBes, substituicdes,
consolidacBes e aditamentos, exceto se expressamente disposto em
contrario neste Acordo.

1.2.4

References to any document or instrument shall include a reference
to all respective modifications, replacements, restatements, and
amendments, except if expressly provided otherwise in this
Agreement.

125

Referéncias a disposi¢Bes previstas em Lei serdo interpretadas como
referéncias a tais disposi¢cdes conforme alteradas, complementadas,
consolidadas ou reeditadas ou conforme sua aplicagdo possa vier a
ser alterada de tempos em tempos por outras regras, e incluirdo
guaisquer disposi¢des ajustadas (com ou sem alteragdes) e quaisquer
regras, regulamentos, instrumentos ou outras Leis subordinados,
elaborados nos termos da legislacao aplicavel.

1.25

References to any provisions set forth in the Law shall be construed
as references to such provisions as amended, supplemented,
restated, or reenacted, or as their applicability may be from time to
time modified by other rules, and shall include any adjusted provisions
(whether or not amended) and any rules, regulations, instruments, or
other subordinate Laws enacted pursuant to the terms of the
applicable laws.

1.2.6

Os prazos serdo contados em Dias Uteis quando assim especificado
neste Acordo; nos demais casos, 0s prazos serdo contados em dias
corridos. Qualquer prazo a expirar em um dia que n&o seja um Dia Util
sera automaticamente prorrogado para o Dia Util seguinte. Para todas
as finalidades deste Acordo, todo e qualquer prazo sera contado na
forma do artigo 132 do Cadigo Civil.

1.2.6

All time periods shall be counted in Business Days whenever so
specified in this Agreement; in all other cases, the time periods shall
be counted in consecutive days. Any time period expiring on any day
other than a Business Day shall be automatically extended until the
next Business Day. For all purposes of this Agreement, any and all
time periods shall be counted as provided for in Article 132 of the Civil
Code.
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Exceto quando expressamente previsto em contrario, todos os termos
contabeis serdo interpretados de acordo com o BR GAAP.

1.2.7

Except as expressly provided otherwise, all accounting periods shall
be interpreted in accordance with BR GAAP.

1.2.8

Todas as informacdes reveladas em Anexos deste Acordo ficam
expressamente incorporadas ao presente Acordo e se tornam parte
dele como se nele estivessem integralmente reproduzidas.

1.2.8

All information disclosed in Exhibits to this Agreement shall be
expressly incorporated into this Agreement and become integral parts
hereof as though reproduced in full herein.

129

Exceto quando expressamente indicado de forma diversa, o calculo
de qualquer nimero de ages, percentual ou participacdo societaria
no capital social da Companhia referido neste Acordo desconsiderara
as agbes de emissdo da Companhia mantidas em tesouraria (i.e.,
excluir-se-a todas as acBes em tesouraria do capital social total
detidas pela Companhia para fins de tal calculo).

1.2.9

Except as expressly stated otherwise, the calculation of any number
of shares, percentage, or equity stake held in the Company’s capital
stock referred to in this Agreement shall disregard the Company’s
treasury shares (i.e., all treasury shares held by the Company shall be
excluded from the total capital stock for purposes of such calculation).




2 Acdes Vinculadas

2. Bound Shares

2.1 Vinculagdo dos Acionistas

2.1 Binding of the Shareholders

2.1.1 O presente Acordo vincula a totalidade das A¢Bes detidas a qualquer
tempo pelos Acionistas, seus herdeiros e sucessores e/ou por
quaisquer de seus eventuais cessionarios permitidos, nos termos da
Clausula 10.3, e, indiretamente, as participagbes detidas pela
Companhia no capital social das Subsidiarias.

2.1.1 This Agreement shall be binding on all Shares held at any time by the
Shareholders, their heirs and successors, and/or by any of their
permitted assigns, pursuant to the terms of Section 10.3, and,
indirectly, on the stakes held by the Company in the capital stock of
the Subsidiaries.

2.1.2 O Acionista, seus herdeiros e sucessores e/ou eventual cessionario
permitido nos termos da Clausula 10.3 que adquirir ou receber
eventuais novas A¢bes da Companhia apds a presente data devera,
salvo nos casos em que a Companhia esteja envolvida, comunicar tal
fato a Companhia em prazo razoavel, de forma a permitir com que a
Companhia anote e registre em seus livros societarios e tome as
medidas necessarias para registrar junto ao escriturador de suas
Acdes, conforme aplicavel, o fato de que tais novas Ac¢Bes estdo
vinculadas e sujeitas aos termos deste Acordo, sem prejuizo da
propria Companhia providenciar diretamente ou requerer tal
averbacéo.

2.1.2 Any Shareholder, their respective heirs and successors and/or any
permitted assigns pursuant to the terms of Section 10.3 that acquires
or receives any new Shares of the Company after the date hereof
shall, except in cases in which the Company is involved, communicate
such fact to the Company within a reasonable period of time so as to
allow the Company to enter and record in its corporate registers, and
take the necessary actions to record with the bookkeeping agent of its
Shares, as applicable, the fact that such new Shares are bound by
and subject to the terms of this Agreement, without prejudice to the
Company itself directly proceeding with or requesting such
registration.

2.2 Acdes Vinculadas nesta Data

2.2 Bound Shares on this Date

O capital social da Companhia é, nesta data, de R$ 1.088.723.697,39 (um bilh&o,
oitenta e oito milhdes, setecentos e vinte e trés mil, seicentos e noventa e sete reais
e trinta e nove centavos reais), totalmente subscrito e integralizado em moeda
corrente nacional, dividido em 251.642.480 (duzentas e cinquenta e um milhdes,
seiscentas e quarenta e duas mil, quatrocentas e oitenta) acdes ordindrias,
nominativas e sem valor nominal, distribuido entre os Acionistas da seguinte forma:

The capital stock of the Company is on the date hereof one billion, eighty-eight million,
seven hundred and twenty-three thousand, seven hundred and ninety-seven reais
and thirty-nine cents Brazilian reais (R$ 1,088,723,697,39), fully subscribed and paid
in in domestic currency, divided into two hundred and fifty one million, six hundred
and forty-two thousand, four hundred and eighty (251,642,480) common registered
shares with no par value, and distributed among the Shareholders as follows:

Acionista  Agdo Ordinaria % do Capital Social |
Cristian 13.816.768 5,491%
Jytte 7.151.672 2,842%
Tomas 5.267.593 2,093%

Shareholder ‘ Common Shares % of the Capital Stock

Cristian 13,816,768 5.491%
Jytte 7,151,672 2.842%
Tomas 5,267,593 2.093%




Antonia 5.267.593 2,093%
Pedro 5.356.093 2,128%
Francisca 1.337 0,001%
Snow Petrel 23.676.659 9,409%
SCG 51.556.496 20,488%
Sullair Argentina 22.095.641 8,781%
Total 134.190.382 53,33%

Antonia 5,267,593 2.093%
Pedro 5,356,093 2.128%
Francisca 1,337 0.001%
Snow Petrel 23,676,659 9.409%
SCG 51,556,496 20.488%
Sullair Argentina 22,095,641 8.781%
Total 134,190,382 53.33%

2.3 Vinculagédo de Terceiros

2.3 Binding of Third Parties

Caso (i) os herdeiros e/ou sucessores de um Acionista, (ii) cessionarios permitidos,
nos termos da Clausula 10.3, (iii) e/ou um Terceiro se torne titular de A¢des da
Companhia em decorréncia de uma Transferéncia Autorizada (conforme previsto na
Clausula 10.3), entéo tal parte estara sujeita a todos os termos e condi¢bes deste
Acordo, da mesma forma prevista para o Acionista que Transferiu as respectivas
Acdes da Companhia. Quaisquer outros Terceiros que se tornem titulares de A¢des
gque ndo nas circunstancias previstas acima ndo serdo parte do presente Acordo.

In the event that (i) the heirs and/or successors of a Shareholder, (ii) any permitted
assigns, pursuant to the terms of Section 10.3, and/or (iii) a Third Party becomes the
titteholder of the Company’s Shares as a result of an Authorized Transfer (as provided
for in Section 8.3, then such party shall be subject to all terms and conditions of this
Agreement, in the same manner as the Shareholder that Transferred the respective
Shares of the Company. Any other Third Parties that become titieholders of Shares
other than in the circumstances set out above shall not become a party to this
Agreement.

3 Estatuto Social e Subsidiarias

3 By-Laws and Subsidiaries

3.1 A Companhia sera regida pelo Estatuto Social e por este Acordo. As
Subsidiarias serdo regidas por seus respectivos estatutos sociais ou contratos
sociais, conforme o caso, e por este Acordo.

3.1 The Company shall be governed by the By-Laws and by this Agreement. The
Subsidiaries shall be governed by their respective by-laws or articles of
association, as applicable, and by this Agreement.

3.2 Em caso de conflito entre este Acordo, o Estatuto Social e/ou os estatutos
sociais ou contratos sociais das Subsidiarias, as disposi¢Oes deste Acordo
prevalecerdo em relagdo aos Acionistas, a Companhia e as Subsidiarias.
Nesse caso, os Acionistas deverdo fazer com que seja convocada e instalada
uma Assembleia Geral ou reunido de sécios, conforme aplicavel, e deveréo
aprovar toda e qualquer alteracao do Estatuto Social da Companhia e/ou nos
estatutos sociais ou contratos sociais das Subsidiarias que se faca necesséria
de forma a eliminar o conflito, com a maior brevidade possivel.

3.2 In the case of conflict between this Agreement, the By-Laws, and/or the by-
laws or articles of association of the Subsidiaries, the provisions of this
Agreement shall prevail with respect to the Shareholders, to the Company,
and to the Subsidiaries. In that case, the Shareholders shall cause a General
Meeting or partners’ meetings, as applicable, to be called and convened and
shall approve any and all amendments to the By-Laws of the Company and/or
to the by-laws or articles of association of the Subsidiaries that may be
necessary to eliminate the conflict as soon as possible.




3.3

As disposicdes do presente Acordo serdo aplicadas, mutatis mutandis, a todas
as Subsidiarias da Companhia, obrigando a Companhia a fazer com que os
seus representantes ou procuradores e as suas Subsidiarias exercam seu
voto de forma a cumprir as disposicdes do presente Acordo nas assembleias
gerais, reunides/assembleias de socios e reunibes do conselho de
administracdo e demais 6Orgdos colegiados, se aplicavel, de todas as
Subsidiarias da Companhia. Os Acionistas abster-se-do e fardo com que os
seus respectivos representantes se abstenham de praticar quaisquer atos que
obstem o cumprimento deste Acordo em relacdo as Subsidiarias. O exercicio
de qualquer direito relativo a participacdo societéria detida, direta ou
indiretamente, pela Companhia nas Subsididrias da Companhia, estard
integralmente sujeito aos termos e condi¢des deste Acordo.

3.3

The provisions of this Agreement shall apply mutatis mutandis to all the
Company’s Subsidiaries, and the Company shall cause its representatives or
attorneys in fact and its Subsidiaries to vote in order to comply with the
provisions of this Agreement at the general shareholders’ meetings, partners’
meetings, and meetings of the boards of directors and other collegiate bodies,
as applicable, of all Subsidiaries of the Company. The Shareholders shall
refrain and cause their respective representatives to refrain from performing
any act that may obstruct the performance of this Agreement with respect to
the Subsidiaries. The exercise of any rights related to the equity stakes directly
or indirectly held by the Company in the Subsidiaries of the Company shall be
entirely subject to the terms and conditions of this Agreement.

Direito de Voto e Principios Gerais

Voting Rights and Basic Principles

O direito de voto dos Acionistas em Assembleias Gerais e dos votos dos
Conselheiros em reunifes do Conselho de Administracdo (exceto pelo voto
dos Conselheiros Independentes) deverdo obrigatoriamente estar em
consonéancia com o previsto neste Acordo.

4.1

The Shareholders’ voting rights at General Meetings and the Directors’ voting
rights at meetings of the Board of Directors (except for the votes of
Independent Directors) shall mandatorily be in accordance with the provisions
of this Agreement.

4.2

As deliberacdes tomadas em quaisquer ReuniBes Prévias, conforme previsto
na Clausula 5 abaixo, serdo sempre tomadas de forma a assegurar o
cumprimento das disposi¢des estabelecidas nas Clausulas 4, 5, 6 e 7 deste
Acordo e vinculardo o voto dos Acionistas nas Assembleias Gerais e dos seus
representantes em reunides do Conselho de Administracéo (exceto para os
Conselheiros Independentes) em relacdo a todas as matérias (incluindo as
Matérias Reservadas) constantes da ordem do dia que tenham sido
deliberadas em Reunido Prévia, independentemente do voto proferido pelo
Acionista em Reunido Prévia (“Voto Vinculado”). Também haverd Voto
Vinculado nos termos desta Clausula 4.2 caso esta venha a ser demandada
de acordo com os procedimentos da Clausula 4.4.

4.2

The resolutions passed at any Preliminary Meetings, as provided for in
Section 5 below, shall always be made so as to ensure compliance with the
provisions of Sections 4, 5, 6 and 7 of this Agreement and shall be binding on
the on the Shareholders’ votes at the General Meetings and on the votes of
their representatives at meetings of the Board of Directors (except for
Independent Directors) in connection with all matters (including Reserved
Matters) included in the agenda that have been decided at a Preliminary
Meeting, regardless of the vote cast by the Shareholder at the Preliminary
Meeting (“Bound Vote”). There shall also be a Bound Vote pursuant to the
terms of this Section 4.2. in case it is so enforced in accordance with the
procedures of Section 4.4.

4.3

N&o havera qualquer deliberacdo em Reunido Prévia em relac@o a matérias
sujeitas a Maioria Qualificada; portanto, cada um dos membros do Conselho
de Administracdo tera liberdade para proferir seu voto em reunifes do
Conselho de Administracao em relacdo a qualquer matéria sujeita a Maioria
Qualificada, sem estar sujeito a este Acordo e sem ter seu Voto Vinculado.

4.3

No resolution shall be passed at Preliminary Meetings with respect to matters
subject to Qualified Majority; accordingly, each member of the Board of
Directors shall be free to cast his/her vote at meetings of the Board of
Directors in connection with any matter subject to Qualified Majority without
being subject to this Agreement and without having a Bound Vote.




4.4

Exceto pelas Matérias Reservadas e pelas matérias sujeitas a Maioria
Qualificada, os representantes dos Acionistas em reunides do Conselho de
Administracdo serdo livres para manifestar os seus votos, salvo se o0
representante do Grupo Nacht previamente indicado por escrito exercer o
direito de vincular o voto dos representantes da SCG e da Sullair Argentina no
Conselho de Administracdo. Para fins de esclarecimento, a vinculacéo de voto
para fins da obrigacdo de Voto Vinculado podera ocorrer previamente ou
durante a prépria reunido do Conselho de Administracdo, sempre por escrito.

4.4

Except for Reserved Matters and matters subject to a Qualified Majority, the
representatives of the Shareholders in meetings of the Board of Directors shall
be free to cast their votes, except if the representative of the Nacht Group in
the Board of Directors previously indicated in writing exercises the right to bind
the vote of the representatives of SCG and Sullair Argentina in the Board of
Directors.. For purposes of clarification, the binding of vote for purposes of the
Bound Vote obligation may occur prior to or during the meetings of the Board
of Directors, always in writing.

4.5

Na medida em que tenha sido realizada uma Reunido Prévia com relacdo a
uma Matéria Reservada e nenhum direito de veto tenha sido exercido em
relacdo a tal Matéria Reservada de acordo com a Clausula 6 deste Acordo,
SCG e Sullair Argentina ndo terdo direito de veto adicional na Assembleia
Geral ou na reunido do Conselho de Administracéo cuja ordem do dia inclua
a(s) Matéria(s) Reservada(s) em questdo, de forma que a decisdo tomada na
Reunido Prévia, seja para aprovagdo ou para rejeicdo, serd final, salvo
mediante acordo prévio, expresso e por escrito entre a totalidade dos
Acionistas.

4.5

To the extent that a Preliminary Meeting has been held in connection with a
Reserved Matter and no veto right has been exercised with respect to such
Reserved Matter in accordance with Section 6 of this Agreement, SCG and
Sullair Argentina shall not have an additional veto right at the General Meeting
or at the meeting of the Board of Directors the agenda of which includes the
Reserved Matter(s) in question, so that the decision passed at the Preliminary
Meeting, whether to approve or to reject the matter, shall be final, except upon
express prior written agreement by all the Shareholders.

4.6

A Companhia se compromete a fazer com que o seu voto em todas e
quaisquer assembleias gerais/reunides de socios e orgaos de administragédo
de suas Subsidiarias sejam proferidos sempre em conformidade com as
disposicbes deste Acordo e da legislacdo aplicavel.

4.6

The Company hereby undertakes to cause its vote at any and all general
shareholders’ meetings/partners’ meetings and in the management bodies of
its Subsidiaries to be always cast in accordance with the provisions of this
Agreement and the applicable laws.

Reunides Prévias

Preliminary Meetings

Exceto pelo previsto na Clausula 4.3 acima, uma reuniao prévia formal (i)
devera ser realizada antes de qualquer Assembleia Geral; (ii) devera ser
realizada antes de qualquer reunido do Conselho de Administracdo, em que a
respectiva ordem do dia contenha qualquer uma das Matérias Reservadas nos
termos da Clausula 6 deste Acordo; e (iii) poderd ser solicitada por qualquer
Acionista antes de qualquer reunido do Conselho de Administragéo,
independentemente das matérias constantes da ordem do dia (“Reunido
Prévia”).
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Except for the provisions of Section 4.3 above, a formal preliminary meeting
(i) shall be held before any General Meeting; (ii) shall be held before any
meeting of the Board of Directors the agenda of which includes any Reserved
Matter pursuant to the terms of Section 6 of this Agreement; and (iii) may be
requested by any Shareholder before any meeting of the Board of Directors
irrespective of the matters included in the agenda (“Preliminary Meeting”).

5.2

O previsto nesta Clausula 5 ndo impedira que as Partes e quaisquer membros
do Conselho de Administracdo (incluindo Conselheiros Independentes) se
encontrem e discutam quaisquer matérias, incluindo Matérias Reservadas, de

5.2

The provisions of this Section 5 shall not prevent the Parties or any members
of the Board of Directors (including Independent Directors) from meeting and
discussing any matters, including Reserved Matters, in an informal, non-
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maneira informal, ndo deliberativa e ndo vinculante, desde que ndo haja uma
convocacao ou qualquer tipo de rito formal para a realizacéo de tais encontros.
Para que ndo restem dudvidas, nenhuma Reunido Prévia ser4 convocada,
realizada ou dispensada sem a observancia das formalidades descritas neste
Acordo.

deliberative, and non-binding way, as long as there is no call notice or any
kind of formal proceeding for such meetings to take place. For the avoidance
of doubts, no Preliminary Meeting shall be called, held or waived without the
formalities set forth in this Agreement.
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Os Acionistas, por unanimidade, poderdao dispensar a realizacdo de uma
Reunido Prévia, por escrito, até a data (inclusive durante) a respectiva
Assembleia Geral ou reunido do Conselho de Administracdo, desde que todos
0s Acionistas ou os membros do Conselho de Administracdo, conforme
aplicavel, por eles indicados comparecam a assembleia ou reunido, conforme
0 caso. A dispensa ora descrita poderd ser concedida por meio de
correspondéncia por escrito (inclusive via e-mail) enviada aos outros
Acionistas e aos membros do Conselho de Administracdo eleitos pelos
Acionistas (exceto pelos Conselheiros Independentes).

5.3

The Shareholders may, by unanimous vote and in writing, waive the

requirement to hold a Preliminary Meeting, up to the date of (and including during) the
respective General Meeting or meeting of the Board of Directors, as applicable,
provided that all Shareholders or members of the Board of Directors, as applicable,
appointed by them attend the meeting. The waiver referred herein may be granted by
means of written correspondence (including by e-mail) sent to other Shareholders and
to the members of the Board of Directors elected by the Shareholders (except for
Independent Directors).

5.4

Exceto pelas Matérias Reservadas nas quais SCG e/ou Sullair Argentina
possam vir a exercer direito de veto de acordo com a Clausula 6 deste Acordo,
as deliberagbes em Reunido Prévia serdo tomadas pelo voto da maioria das
Acdes do Grupo Nacht presentes na respectiva reunido.

5.4

Except for Reserved Matters in which SCG and/or Sullair Argentina may
exercise veto rights in accordance with Section 6 of this Agreement,
resolutions of Preliminary Meetings shall be taken by the vote of the majority
of Shares of the Nacth Group present at the meeting.

5.5

As Reunides Prévias serdo convocadas por qualquer Acionista mediante o
envio de notificagcdo por escrito (inclusive por meio eletrénico, i.e., e-mail) aos
demais Acionistas e aos membros do Conselho de Administragéo eleitos pelos
Acionistas (com excecao dos conselheiros independentes). Nos casos em que
a realizacdo da Reunido Prévia for obrigatéria nos termos deste Acordo, a
convocacao sera realizada preferencialmente pelo Presidente do Conselho de
Administracdo da Companhia (ou, em sua auséncia, pelo Vice-Presidente do
Conselho de Administracdo) ou em caso de adocdo de regime de Co-
Presidéncia, por um de seus Co-Presidentes, sendo certo que, na falta de
convocacao ou delegacéo por este, a convocacao podera ser realizada pela
Companhia, seu Diretor Presidente ou qualquer membro do Conselho de
Administracdo eleito por qualquer um dos Acionistas (com excecdo dos
Conselheiros Independentes).

5.5

The Preliminary Meetings shall be called by any Shareholder upon sending
written notice (including via electronic means, i.e., e-mail) to the other
Shareholders and to the members of the Board of Directors elected by the
Shareholders (except for Independent Directors). In cases in which holding a
Preliminary Meeting is mandatory pursuant to the terms of this Agreement, it
shall be called preferably by the Chairman of the Board of Directors of the
Company (or, in his/her absence, by the Vice-Chairman of the Board of
Directors) or, in the event a Co-Chairmanship regime is adopted, by one of its
Co-Chairmen; provided that, should he/she does not call the meeting or
delegate that duty, it may be called by the Company, by its Chief Executive
Officer, or by any member of the Board of Directors elected by any of the
Shareholders (except for Independent Directors).

5.6

A presidéncia das Reunides Prévias sera exercida por um membro do Grupo
Nacht que indicara o secretario da reuniéo.

5.6

The chairmanship of the Preliminary Meetings shall be held by a member of
the Nacht Group who shall appoint the secretary of the meeting.
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5.7 As Reunides Prévias serdo instaladas (i) em primeira convocagdo, com a | 5.7 The Preliminary Meetings shall be convened (i) in first call with the attendance
presenca da totalidade dos Acionistas; e (ii) em segunda convocagdo, com a of all Shareholders; and (ii) in second call with the attendance of any number
presenca de qualquer nimero de Acionistas. of Shareholders.

5.8 As Reunifes Prévias deverdo ser convocadas com no minimo 6 (seis) Dias | 5.8 The Preliminary Meetings shall be called with at least six (6) Business Days
Uteis de antecedéncia e deverdo ocorrer com, no minimo, 3 (trés) Dias Uteis in advance and shall be held at least three (3) Business Days before the date
de antecedéncia da data da respectiva Assembleia Geral ou reunido do of the respective General Meeting or meeting of the Board of Directors, as
Conselho de Administracdo, conforme aplicavel. Em caso de ndo instalacdo applicable. If the Preliminary Meeting is not convened in first call, it shall be
da Reunido Prévia em primeira convocacao, a Reunido Prévia sera realizada held in second call on the last Business Day before the date of the respective
em segunda convocacdo no Dia Util imediatamente anterior a data da General Meeting or meeting of the Board of Directors, as applicable.
respectiva Assembleia Geral ou reunido do Conselho de Administragéo,
conforme aplicavel.

5.9 As Reunides Prévias serao realizadas na sede da Companhia ou em outro | 5.9 The Preliminary Meetings shall be held at the Company’s headquarters or
local expressamente aceito por todos os Acionistas previamente e por escrito another place expressly accepted in advance and in writing by all
(exceto na hipétese prevista na Clausula 5.3, na qual ndo sera necessario Shareholders (except in the case set forth in Section 5.3, in which no prior
acordo prévio). Serd facultada a participacdo dos Acionistas por meio de agreement shall be necessary). Shareholders may attend the Preliminary
teleconferéncia ou videoconferéncia. Os Acionistas que participarem Meeting by means of teleconference or videoconference. The Shareholders
remotamente da Reunido Prévia deverdo confirmar o seu voto por meio de attending the Preliminary Meeting remotely shall confirm their votes by means
correspondéncia escrita a ser enviada por e-mail dirigido aos outros Acionistas of written correspondence sent by e-mail to the other Shareholders and to the
e aos membros do Conselho de Administracdo eleitos pelos Acionistas (com members of the Board of Directors elected by the Shareholders (except for
excecdo dos Conselheiros Independentes), até, no maximo, o fim do Dia Util Independent Directors) not later than by the end of the Business Day in which
no qual a Reunido Prévia tiver sido realizada, sendo certo que também sera the Preliminary Meeting was held; provided that the Shareholders shall also
facultado aos Acionistas enviar manifestacio de voto por escrito previamente be allowed to send their votes in writing prior to the Preliminary Meeting, which
arealizacdo da Reunido Prévia, devendo tal voto ser computado regularmente votes shall be regularly considered for purposes of the quorums for convening
para fins dos quéruns de instalacdo e deliberacdo em Reunido Prévia. Os and passing resolutions at Preliminary Meetings. The Shareholders may grant
Acionistas poderdo outorgar mandatos por escrito a qualquer outro Acionista written powers of attorney to any other Shareholder or Director appointed by
ou Conselheiro por eles indicados (exceto por Conselheiros Independentes) them (except for Independent Directors) for purposes of exercise of voting
para fins de exercicio do direito de voto em Reunido Prévia, sendo certo que rights at Preliminary Meetings, provided that such powers of attorney shall be
0s mandatos serdo validos para todas as Reunifes Prévias que ocorrerem valid for all Preliminary Meetings taking place during their period of validity.
durante o seu prazo de vigéncia. Os Acionistas poderéo se fazer acompanhar The Shareholders may attend any Preliminary Meeting accompanied by
por advogados e consultores em qualquer Reunido Prévia, desde que os lawyers and advisors, provided that the other Shareholders shall be informed
demais Acionistas sejam informados a esse respeito com pelo menos 1 (um) of this fact at least one (1) Business Day before the date of the respective
Dia Util de antecedéncia da data da respectiva Reuni&o Prévia. Preliminary Meeting.

5.10 Serdo elaboradas atas de todas as Reunides Prévias, as quais deverdo ser | 5.10  Minutes of all Preliminary Meetings shall be drawn up and be signed by all

assinadas por todos os Acionistas presentes na Reunido Prévia, conforme

Shareholders attending the Preliminary Meeting, as applicable, which shall
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aplicavel, e valerao como instrugdo do voto, nos termos do Artigo 118 da Lei
das Sociedades por Ac¢des, a ser proferido na respectiva Assembleia Geral ou
na respectiva reunido do Conselho de Administracdo, conforme aplicavel.

serve as voting instructions pursuant to the terms of Article 118 of the Brazilian
Corporations Law, in connection with the vote to be cast at the respective
General Meeting or at the respective meeting of the Board of Directors, as
applicable.

Matérias Reservadas e Direitos de Veto

Reserved Matters and Veto Rights

Sujeito ao termos e condi¢des deste Acordo, (i) enquanto detiver pelo menos
12% (doze por cento) do capital social da Companhia, a SCG possuira direito
de veto individual em relacéo as matérias listadas abaixo, sejam deliberadas
em Assembleia Geral ou reunido do Conselho de Administragdo da
Companhia (“Matérias Reservadas”); e (ii) enquanto detiver pelo menos o
Percentual Minimo Sullair Argentina, a Sullair Argentina possuira direito de

6.1

Subject to the terms and conditions of this Agreement, (i) while it holds at least
twelve percent (12%) of the capital stock of the Company, SCG shall have
individual veto rights with respect to the matters listed below, whether they are
voted at a General Meeting or at a meeting of the Board of Directors of the
Company (“Reserved Matters”); and (ii) while it holds at least the Minimum
Sullair Argentina Percentage, Sullair Argentina shall have individual veto

veto individual em relacdo as Matérias Reservadas. S&o Matérias rights with respect to the Reserved Matters. Reserved Matters shall be:

Reservadas:

0] aprovacao de gastos com investimentos (CAPEX) pela Companhia 0] approval of any capital expenditures (CAPEX) of the Company
envolvendo valores superiores a R$30.000.000,00 (trinta milhdes de involving an amount in excess of thirty million Brazilian Reais (R$
Reais), em uma Unica operacdo ou em uma série de operacdes 30,000,000.00), in one or more transactions in a given fiscal year,
relacionadas no mesmo exercicio social, exceto se previsto no except if such capital expenditure is provided for in the applicable
Orcamento Anual do respectivo exercicio social; annual budget approved by the Board;

(i) aprovacao de qualquer alteracdo do Estatuto Social relacionada ao (i) approval of amendments and modifications to the Company’s Bylaws

objeto social, as Matérias Reservadas ou a composi¢do do Conselho
de Administragéo;

regarding corporate purpose (objeto social), items related to Reserved
Matters or composition of the Board of Directors;

(iii) aprovacdo de emissdo, pela Companhia, de debéntures ou de
quaisquer instrumentos/contratos financeiros ndo conversiveis em
acbes de emissdo da Companhia, (a) cujo valor de principal seja
superior a R$50.000.000,00 (cinquenta milhdes de Reais), ou (b) apds
o segundo aniversario da data de assinatura deste Acordo, qualquer
emissdo que resulte em um indice de Divida/ EBITDA superior a 3,0x

(iii) approval of issuances by the Company of debentures or any financial
instruments/contracts, not convertible in shares issued by the
Company, (i)in excess of fifty million Brazilian Reais (R$
50,000,000.00), or (ii) after the second anniversary of the date of
execution of the Agreement, any issuance that causes the Debt /
EBITDA ratio to exceed 3.0x;

(iv) aprovacdo de emissdo, pela Companhia, de derivativos que sejam
emitidos para quaisquer outros fins que ndo sejam de “garantia”
(hedge) no Curso Normal dos Negécios, com valor nocional superior
a R$50.000.000,00 (cinquenta milhdes de Reais);

(iv) approval of issuance by the Company of derivatives that are issued
for any purposes other than hedging in the Ordinary Course of
Business, with a nominal amount in excess of fifty million Brazilian
Reais (R$ 50,000,000.00);
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(v)

aprovacdo de qualquer contrato com Partes Relacionadas da
Companhia e/ou dos Acionistas, independentemente do valor (exceto
por empréstimos de baixo valor para funcionéarios, conforme as
politicas existentes da Companhia);

v)

approval of any and all contracts with Related Parties to the Company
and/or Shareholders, irrespective of their nominal value (except minor
loans to a few employees, as per the Company’s existing policies);

(i)

aprovacao da emissdo de acdes ou valores mobiliarios conversiveis
em acdes da Companhia, exceto se a emissao for decorrente de plano
de opcdo de compra de acBes ou de programa de remuneracao
baseado em acdes;

(Vi)

approval of issuance of shares of the Company or other security
convertible into shares of the Company, except if the issuance arises
from stock option plan or any stock-based compensation program,

(vii)

aprovacdo de qualquer reorganizacdo societaria envolvendo a
Companhia, tal como fuséo, incorporacgéo, incorporagéo de agdes e
cisdo, exceto para reorganizacdes societarias (a) exclusivamente
entre a Companhia e suas Subsidiarias integrais ou (b) envolvendo
apenas Subsidiarias da Companhia;

(vii)

approval of any corporate reorganizations involving the Company,
such as merger, merger of shares, incorporation, amalgamation, spin-
off and split, except for corporate reorganizations (a) exclusively
between the Company and its wholly-owned Subsidiaries, or (b)
involving solely Company’s Subsidiaries;

(Vi)

aprovacao de qualquer alterac@o a politica de dividendos existente
(25% do lucro liquido do exercicio), bem como a criagao, alteragéo ou
aditamento de qualquer politica de dividendos;

(Vi)

approval of any changes to the existing dividend practice (25% of the
yearly net profit), as well as the creation, change or amendment to any
dividend policy;

(ix)

aprovacdo da criagdo de programas de recompra de acdes ou
recompra de a¢des individuais, exceto se as a¢des a serem adquiridas
forem utilizadas para pagamento de remuneracdo baseada em acoes;

(ix)

approval of the creation of share buy-back programs or individual
share buy-back transactions, except for shares to be acquired to be
used in the payment of equity-based compensation;

(x)

aprovacao de listagem da Companhia em quaisquer bolsas de valores;

()

approval of listing of the Company in any stock exchanges;

(xi)

aprovacdo do cancelamento de registro de emissor de valores
mobilidrios da Companhia ou do fechamento de capital da Companhia;

(xi)

approval of delisting or going private (fechamento de capital) of the
Company;

(xil)

aprovacao da reducdo dos niveis de governanca no ambito do Novo
Mercado;

(xii)

approval of reduction of governance levels under Novo Mercado;

(xii)

aprovacao da criacdo ou alteracdo de plano de op¢édo de compra de
acOes que resulte em diluicdo superior a 3% (trés por cento) do capital
social, sem considerar a diluicdo decorrente dos planos de opc¢des de
acles ja aprovados até a presente data, desde que os direitos
decorrentes ndo sejam destinados as Partes Relacionadas dos
Acionistas, hipétese na qual estar-se-a diante de uma Matéria
Reservada de acordo com o item (v) acima; e

(xiil)

approval of creation or amendments or modifications to stock options
plan, which results in dilution in excess of three per cent (3%) of the
capital stock in the aggregate; disregarded the dilution resulting from
the stock option plans already approved as of the date hereof, and as
long as any allocations of rights created thereby are not directed to
Related Parties to the Shareholders, when it shall be characterized a
Reserved Matter according to the aforementioned item (v); and
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(xiv)  aprovacdo da liquidacéo, faléncia, dissolugdo ou autorizagdo para a
Diretoria declarar a insolvéncia (incluindo recuperacdo judicial ou
medidas equivalentes) ou faléncia da Companhia ou procedimento
similar, incluindo a aprovacéo da indicacao e destituicdo do liquidante

e de suas contas.

(xiv)  liquidation, bankruptcy, dissolution, liquidation or authorization for the
Board of Officers to declare the insolvency (including judicial
reorganization and like measures) or the bankruptcy of the Company
or similar measures or steps by or involving Mills, including the

appointment and dismissal of the liquidator and its accounts.

6.2

Caso (i) a SCG deixe de deter ao menos 12% (doze por cento) do capital
social da Companhia, mas continue a deter pelo menos 6% (seis por cento)
do capital social da Companhia, a SCG mantera seus direitos individuais de
veto exclusivamente com relagdo as seguintes Matérias Reservadas; e (ii)
caso a Sullair Argentina deixe de deter ao menos o Percentual Minimo Sullair
Argentina, mas continue a deter pelo menos 6% (seis por cento) do capital
social da Companhia, a Sullair Argentina mantera seus direitos individuais de
veto exclusivamente com relacdo as seguintes Matérias Reservadas:

6.2

In the event (i) SCG ceases to hold at least twelve percent (12%) of the capital
stock of the Company but it still holds at least six percent (6%) of the capital
stock of the Company, SCG shall preserve its individual veto rights exclusively
with respect to the following Reserved Matters; and (ii) Sullair Argentina
ceases to hold the Minimum Sullair Argentina Percentage but it still holds at
least six percent (6%) of the capital stock of the Company, Sullair Argentina
shall preserve its individual veto rights exclusively with respect to the following
Reserved Matters:

() aprovacdo de qualquer alteracdo do Estatuto Social relacionada ao
objeto social, as Matérias Reservadas ou a composi¢do do Conselho
de Administragéo;

(i approval of amendments and modifications to the Company’s By-laws
regarding corporate purpose (objeto social), items related to Reserved
Matters or composition of the Board;

(i) aprovacdo de qualquer contrato com Partes Relacionadas da
Companhia e/ou dos Acionistas, independentemente do valor (exceto
por empréstimos de baixo valor para funcionarios, conforme as
politicas existentes da Companhia);

(i) approval of any and all contracts with Related Parties to the Company
and/or Shareholders, irrespective of their nominal value (except minor
loans to a few employees, as per Mills’ existing policies);

(iii) aprovacdo da emissdo de ac¢des ou valores mobilidrios conversiveis
em acdes da Companhia, exceto se a emissao for decorrente de plano
de opcédo de compra de agbes ou de programa de remuneracao
baseado em acdes;

(iii) approval of issuance of shares of the Company or other security
convertible into shares of the Company, except if the issuance arises
from stock option plan or any stock-based compensation program,

(iv) aprovacao de qualquer reorganizacdo societaria envolvendo a
Companhia, tal como fusédo, incorporacéo, incorporagcédo de acgdes e
cisdo, exceto para reorganizacdes societarias (a) exclusivamente
entre a Companhia e suas Subsidiarias integrais, ou (b) envolvendo
apenas Subsidiarias da Companhia;

(iv) approval of any corporate reorganizations involving the Company,
such as merger, merger of shares, incorporation, amalgamation, spin-
off and split, except for corporate reorganizations (a) exclusively
between the Company and its wholly-owned Subsidiaries, or (b)
involving solely Company’s Subsidiaries;

(v) aprovacao de listagem da Companhia em quaisquer bolsas de valores;

(v) approval of listing of the Company in any stock exchanges;
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(vi) aprovacdo do cancelamento de registro de emissora de valores
mobilidrios da Companhia ou do fechamento de capital da Companhia;

(vi) approval of delisting or going private (fechamento de capital) of the
Company;

(vii)  aprovagdo da redugéo dos niveis de governanca no ambito do Novo

(vii) approval of reduction of governance levels under Novo Mercado;

Mercado;

(viii)  aprovacéo da criag&o ou alteracdo de plano de op¢éo de compra de (viii)  approval of creation or amendments or modifications to stock options
acOes que resulte em diluicdo superior a 3% (trés por cento) do capital plan, which results in dilution in excess of three per cent (3%) of the
social, sem considerar a diluicdo decorrente dos planos de opgdes de capital stock in the aggregate; disregarded the dilution resulting from
acOes ja aprovados até a presente data, desde que os direitos the stock option plans already approved as of the date hereof, and as
decorrentes ndo sejam destinados as Partes Relacionadas dos long as any allocations of rights created thereby are not directed to
Acionistas; e Related Parties to the Shareholders, when it shall be characterized a

Reserved Matter according to the aforementioned terms; and
(ix) aprovacao da liquidagédo, faléncia, dissolucdo ou autorizagéo para a (ix) liquidation, bankruptcy, dissolution, liquidation or authorization for the

Diretoria declarar a insolvéncia (incluindo recuperagéo judicial ou
medidas equivalentes) ou faléncia da Companhia ou procedimento
similar, incluindo a aprovagéo da indicacdo e destituicdo do liquidante
e de suas contas.

Board of Officers to declare the insolvency (including judicial
reorganization and like measures) or the bankruptcy of the Company
or similar measures or steps by or involving Mills, including the
appointment and dismissal of the liquidator and its accounts.

Efetivac@o do Controle

Effecting Control

Os Acionistas reconhecem e concordam que as disposi¢cdes deste Acordo
refletem a intengdo mutua de, observados os direitos, obrigacdes e excecdes
aqui previstos, inclusive as regras de deliberacdo de Matérias Reservadas
e/ou matérias sujeitas a Maioria Qualificada, assegurar que o controle efetivo
sobre a Companhia seja exercido pelo Grupo Nacht através dos direitos de
voto decorrentes de todas as Ac¢des vinculadas ao Acordo e, nesse sentido,
as matérias listadas abaixo estdo sujeitas ao Voto Vinculado e sédo exemplos
ndo exaustivos de matérias nas quais o Grupo Nacht podera prevalecer em
Reunido Prévia ou reunibes do Conselho de Administragdo
independentemente do voto proferido pela SCG e/ou pela Sullair Argentina,
observado que, no caso do Conselho de Administracdo, desde que exercido
o direito previsto na Clausula 4.4:

7.1

The Shareholders hereby acknowledge and agree that the provisions of this
Agreement reflect their mutual intent to ensure, subject to the rights,
obligations, and exceptions provided for herein, including the rules to resolve
on Reserved Matters and/or matters subject to Qualified Majority, that actual
control of the Company be exerted by the Nacht Group by means of voting
rights arising out of all Shares bound by the Agreement, thus the matters listed
below shall be subject to a Bound Vote and are non-exhaustive examples of
matters in which the Nacht Group may prevail in the Preliminary Meeting or
Board Directors’ Meeting regardless of the vote cast by SCG and/or by Sullair
Argentina, provided that, in case of the Board of Directors so long as the right
set forth in Section 4.4: is exercised.

0] Tomar as contas dos administradores, examinar, discutir e votar as
demonstragdes financeiras da Companhia;

() Examining the managers’ accounts, and analyzing, discussing, and
voting on the financial statements of the Company;
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(ii) Reformar o Estatuto Social, exceto pelas hipéteses previstas nas (ii) Amending the By-Laws, except in the events provided for in Sections
Clausulas 6.1(ii) e 6.2(i) acima; 6.1(ii) and 6.2(i) above;

(iii) Decidir acerca de eventuais grupamentos e desdobramentos de (iii) Deciding upon any reverse stock splits and stock splits;
acoes;

(iv) Instituir plano de outorga de opc¢éo de compra ou subscricdo de acdes (iv) Establishing call options or stock subscription plan for the managers
aos administradores e empregados da Companhia e suas and employees of the Company and its Controlled Companies,
Controladas, observado o disposto nas Clausulas 6.1(xiii)) e 6.2(viii) provided Sections 6.1(xiii) and 6.2(viii) are observed;
acima;

(v) Estabelecer a orientagdo geral dos negdcios da Companhia; (V) Establishing the general orientation of the Company’s businesses;

(vi) Aprovar 0s Regimentos Internos da Companhia, caso se decida pela (vi) Approving the Internal Regulations of the Company, should any be
conveniéncia de sua adogdo, que dispora sobre a estrutura deemed convenient, which shall provide about the administrative and
administrativa e funcional, e demais normas, cédigos e politicas da functional structure and other rules, codes, and policies of the
Companbhia; Company:

(vii) Distribuir entre os administradores a remuneracédo global fixada pela (vii) Distributing among the managers the global compensation
Assembleia Geral; determined by the General Meeting;

(viii)  Estabelecer a alcada da Diretoria, podendo, nos casos que definir, (viii)  Establishing the duties of the Board of Officers, being it authorized to,
exigir a prévia autorizacdo do Conselho de Administragdo como in those cases it may determine, require prior authorization of the
condicéo de validade do ato, para (a) contratar obrigacdes e realizar Board of Directors as a condition for the validity of the act in order to
investimentos e desinvestimentos, (b) renunciar a direitos, transigir e (a) undertake obligations and make investments and divestments, (b)
dar quitacéo, (c) prestar garantias e (d) adquirir, alienar e onerar bens waive rights, settle, and grant release, (c) offer guarantees, and (d)
do ativo permanente; acquire, dispose of, and encumber the Company’s fixed assets;

(ix) Deliberar sobre quaisquer reformulacgées, alteracdes, ou aditamentos (ix) Deciding on any restructuring, modification, or amendment to
de acordos de acionistas e de contratos de consorcios dos quais a shareholders' agreements and consortium contracts to which the
Companhia participe e, ainda, a celebracdo de novos acordos e/ou Company is a party and on the execution of new agreements and/or
contratos de consorcios que contemplem matérias desta natureza; consortium contracts which comprise matters of such a nature;

x) Deliberar sobre a excluséo ou reduc¢éo do direito de preferéncia dos (x) Deciding on the suppression or reduction of the shareholders’

acionistas nos aumentos de capital mediante venda em bolsa de
valores ou por subscricdo publica, ou ainda mediante permuta por
acles, em oferta publica de aquisicdo de Controle, nos termos
estabelecidos em lei, dentro do limite do capital autorizado, nos termos
do Artigo 8° do Estatuto Social,

preemptive rights in capital increases upon a sale in a stock exchange
or by means of public subscription, or upon a stock swap in a tender
offer for acquisition of Control, as provided for in the law, up to the limit
of the authorized capital, pursuant to the terms of Article 8 of the By-
Laws;
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(xi) aprovacao da emissdo de ac¢des ou valores mobilidrios conversiveis (vi) approval of issuance of shares of the Company or other security
em ac¢des da Companhia decorrente de plano de op¢&o de compra de convertible into shares of the Company arises from stock option plan
acles ou de programa de remuneracédo baseado em ac¢des; or any stock-based compensation program,

(xii) Deliberar sobre a outorga de op¢éo de compra ou subscri¢cdo de acbes (xii) Deciding on the granting of call options or options to subscribe stock

aos administradores ou empregados da Companhia ou de
Subsidiarias dentro do limite aprovado em Assembleia Geral e/ou
Reunido do Conselho; e

to the managers or employees of the Company or of Subsidiaries
within the limit approved in General Meeting and/or Board Meeting;
and

(xii)

Escolher e destituir auditores independentes.

(xiil)

Choosing and removing independent auditors.]

8 Assembleia Geral 8 General Meeting
8.1 Assembleias Gerais 8.1 General Meetings
8.1.1 As Assembleias Gerais deverdo ser: (i) ordinarias, realizadas nos 4 8.1.1 The General Meetings shall be: (i) ordinary, held within four (4) months
(quatro) meses subsequentes ao término do exercicio social, para after the end of the fiscal year, in order to discuss and vote the matters
deliberar sobre as matérias dispostas no artigo 132 da Lei das provided for in Article 132 of the Brazilian Corporations Law; or (ii)
Sociedades por Acgdes; ou (i) extraordinarias, convocadas e extraordinary, called and convened whenever and to the extent the
instaladas sempre e a medida que 0s negOcios sociais assim exigirem. Company’s businesses so require.
8.1.2 Cada ac¢do ordinédria tera o direito a um voto nas deliberacdes das 8.1.2 Each common share shall bear the right to one vote in the resolutions
Assembleias Gerais da Companhia. of the Company’s General Meetings.
8.2 Convocacdo e Instalacéo 8.2 Calling and Convening the General Meetings

As Assembleias Gerais serdo convocadas de acordo com as formalidades previstas
em lei e no Estatuto Social da Companhia e realizadas na sede social da Companhia,
sendo instaladas com o quorum legal. As Assembleias Gerais seréo presididas pelo
(i) Presidente do Conselho de Administracdo da Companhia (ou, em sua auséncia,
pelo Vice-Presidente do Conselho de Administracéo) ou (ii) em caso de adocéo de
regime de Co-Presidéncia, por um de seus Co-Presidentes; o qual escolhera, dentre
os presentes, um secretario. No caso de adocao de regime de Co-Presidéncia, a
presidéncia das Assembleias Gerais sera rotativa, de forma que a cada exercicio fiscal
um Co-Presidente diferente presida os trabalhos durante todo o ano.

The General Meetings shall be called in accordance with the formalities provided for
in the law and in the Company’s By-Laws and held at the Company’s headquarters.
They shall be convened once there is a legal quorum. The General Meetings shall be
presided over by the (i) Chairman of the Board of Directors of the Company (or, in
his/her absence, by the Vice-Chairman of the Board of Directors), or, (ii) in the event
a Co-Chairmanship regime is adopted, by one of its Co-Chairmen; who shall choose
one secretary among those in attendance. In the event a Co-Chairmanship regime is
adopted, the chairmanship of the General Meetings shall be determined by rotation,
so that at each fiscal year a different Co-Chairman shall preside the meetings for the
whole year.
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9 Administracédo

9 Management

A administracdo da Companhia sera exercida por meio do Conselho de Administracéo
e da Diretoria, que serdo compostos e funcionardo em conformidade com o Estatuto
Social e com as disposic6es deste Acordo.

The Company’s management shall be performed by means of a Board of Directors
and a Board of Officers, which shall be formed and function in accordance with the
By-Laws and the provisions of this Agreement.

9.1 Conselho de Administracéo

9.1 Board of Directors

9.1.1 A competéncia do Conselho de Administracdo e seu funcionamento, 9.1.1 The authority and the functioning of the Board of Directors, including
incluindo-se as regras de convocacao, instalacdo e conducéo de suas the rules to call, convene, and hold its meetings, shall be those set
reunibes, sdo aquelas estabelecidas pelo Estatuto Social, por este forth in the By-Laws, in this Shareholders' Agreement, and in the
Acordo de Acionistas e pela Lei das Sociedades por A¢des. Brazilian Corporations Law.

9.1.2 O Conselho de Administracdo da Companhia serd composto por 8 9.1.2 The Board of Directors of the Company shall be formed by eight (8)
(oito) membros, eleitos e destituiveis a qualquer tempo pela members, elected and removed at any time by the General Meeting.
Assembleia Geral. Os Acionistas se obrigam a tomar todas as medidas The Shareholders hereby undertake to take all necessary actions
necessdrias permitidas por Lei para fazer com que o Conselho de allowed by Law to cause the Board of Directors to be formed by the
Administracdo seja composto pelo nUmero de membros previsto neste number of members set forth in this Agreement. In the event SCG’s
Acordo. Caso a SCG ou a Sullair Argentina passe a deter menos de or Sullair Argentina’s stake in the capital stock of the Company falls
6% (seis por cento) do capital social da Companhia e, portanto, deixe below six percent (6%) and, therefore, it ceases to be a Party to this
de ser Parte deste Acordo, nos termos das Clausulas 14.2 e 14.3, o Agreement, pursuant to the terms of Sections 14.2 and 14.3, the
Grupo Nacht podera, ao seu exclusivo critério, reduzir o nimero de Nacht Group shall be allowed to, at its sole discretion, reduce the
membros do Conselho de Administracdo para 7 (sete) membros. number of members of the Board of Directors to seven (7).

9.1.3 A composicdo, indicacdo e eleicdo de membros do Conselho de 9.1.3 The composition, appointment, and election of members for the Board

Administracdo da Companhia observard as regras abaixo enquanto
este Acordo estiver em vigor.

of Directors of the Company shall follow the rules below for the
duration of this Agreement:

0) 5 (cinco) membros do Conselho de Administrag&o, incluindo o
Presidente e o Vice-Presidente do Conselho de Administracdo
ou em caso de adocdo de regime de Co-Presidéncia, os 2
(dois) Co-Presidentes, serdo indicados pelo Grupo Nacht,
sendo que 1 (um) dos membros indicados pelo Grupo Nacht
devera ser um conselheiro independente, nos termos do
Regulamento do Novo Mercado da B3 S.A. — Brasil, Bolsa
Balcdo (“Regulamento do Novo Mercado”, “B3” e

“Conselheiro Independente”, respectivamente), desde que o

0] Five (5) members of the Board of Directors, including the
Chairman and the Vice-Chairman of the Board of Directors, or,
in the event a Co-Chairmanship regime is adopted, both Co-
Chairmen, shall be appointed by the Nacht Group, provided
that one (1) of the members appointed by the Nacht Group
shall be an independent director, pursuant to the terms of the
Novo Mercado Listing Regulation of B3 S.A - Brasil, Bolsa
Balcdo (“Novo Mercado Listing Regulation”, “B3” and

“Independent Director,” respectively), as long as the Nacht
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Grupo Nacht detenha pelo menos 18% (dezoito por cento) do
capital social da Companhia;

Group holds at least eighteen percent (18%) of the capital
stock of the Company;

(i) 1 (um) membro do Conselho de Administracao serd indicado (i) One (1) member of the Board of Directors shall be appointed
pela SCG, desde que a SCG detenha pelo menos 6% (seis por by SCG, as long as SCG holds at least six percent (6%) of the
cento) do capital social da Companhia; capital stock of the Company;

(iii) 1 (um) membro do Conselho de Administracao serd indicado (iii) One (1) member of the Board of Directors shall be appointed
pela Sullair Argentina, desde que a Sullair Argentina detenha by Sullair Argentina, as long as Sullair Argentina holds at least
pelo menos 6% (seis por cento) do capital social da six percent (6%) of the capital stock of the Company; and
Companhia; e

(iv) 1 (um) Conselheiro Independente sera indicado pelos (iv) One (1) Independent Director shall be appointed by the

acionistas minoritarios da Companhia.

minority shareholders of the Company.

De forma a se preparar para a hipotese de os acionistas minoritarios ndo indicarem
ou elegerem um membro independente para o Conselho de Administracdo, apés
guarenta e cinco (45) dias do inicio do exercicio social no qual haja uma eleicao de
membros para o Conselho de Administragdo, o Grupo Nacht devera apresentar uma
lista com 3 (trés) candidatos, dentre os quais a SCG e a Sullair Argentina
conjuntamente escolherdo, a seu exclusivo critério, no prazo de 30 (trinta) dias, 1 (um)
para ser indicado e/ou eleito para ocupar o cargo de Conselheiro Independente;
ressalvado que caso tal escolha ndo seja feita no prazo acima, o Grupo Nacht podera
definir 1 (um) dos nomes da mesma lista triplice.

In order to be prepare for the event the minority shareholders do not appoint or elect
an independent member for the Board of Directors, within forty-five (45) days from the
beginning of a fiscal year in which an election of members to the Board of Directors
will be held, the Nacht Group shall present to SCG and Sullair Argentina a list with
three (3) candidates, among whom SCG and Sullair Argentina shall jointly choose
one (1), at their sole discretion, within thirty (30) days, to be appointed and/or elected
to hold the position of Independent Director; provided that, in the event such choice
is not made within the period of time above, the Nacht Group may choose one (1) of
the names from the same three-name list.

9.1.4 Em caso de impedimento permanente ou rendncia de qualquer dos 9.1.4 Inthe event of permanent impairment or of resignation of any member
membros do Conselho de Administracdo durante o mandato para o of the Board of Directors during the term of office for which he/she had
qual foi eleito, seu substituto serd nomeado pelo Acionista que havia been elected, the respective substitute shall be appointed by the
indicado o membro do Conselho de Administracdo a ser substituido, Shareholder that had appointed the member of the Board of Directors
observadas as regras acima. to be replaced, subject to the foregoing rules.

9.15 E vedada a proposta de destitui¢io, por qualquer Acionista ou grupo 9.1.5 No Shareholder or group of Shareholders may propose to remove any

de Acionistas, de qualquer membro do Conselho de Administracéo
indicado pelo outro Acionista ou grupo de Acionistas, exceto na
hipétese de condenagcdo, em primeira instancia judicial ou
administrativa, por violacdo de deveres fiduciarios. O Acionista ou
grupo de Acionistas que indicar um membro do Conselho de
Administracdo podera a qualquer tempo decidir por sua destituicao

member of the Board of Directors appointed by the other Shareholder
or group of Shareholders, except in the event he/she is found guilty of
breach of fiduciary duties by a judicial or administrative court of first
instance. The Shareholder or group of Shareholders that appoints a
member of the Board of Directors may at any time decide to remove
and/or replace such member at its sole discretion, subject to the
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e/ou substituicdo, a seu exclusivo e discricionario critério, observado o
procedimento previsto em lei e na regulamentagdo da CVM. O
substituto do membro do Conselho de Administracdo que venha a ser
destituido ou substituido, seja no contexto de quebra dos seus deveres
fiduciarios, tal qual previsto acima, seja por uma deciséo exclusiva do
Acionista, devera ser indicado pelo mesmo Acionista que indicou
originalmente o membro destituido ou substituido.

proceeding provided for in the law and in the CVM regulations. The
substitute of the member of the Board of Directors that has been
removed or replaced, whether in the context of a breach of fiduciary
duties, as provided above, or at the discretion of the Shareholder, shall
be appointed by the same Shareholder that had originally appointed
the member removed or replaced.

9.1.6 Caso um membro do Conselho de Administracdo seja substituido 9.1.6 In the event a member of the Board of Directors is replaced during
durante o exercicio do seu mandato por qualquer hipétese, o substituto his/her term of office for any reason, the replacement appointed by the
indicado pelo Acionista, nos termos acima, devera ser indicado pelo Shareholder, according to the preceding rules, shall be elected by the
Conselho de Administracdo de acordo com o procedimento previsto Board of Directors following the procedure set forth in Section 9.1.3
na Clausula 9.1.3 acima, para cumprir o mandato até o fim do mandato above, for a term of office which shall last until the end of the term of
do conselheiro impedido, renunciante, ou que foi destituido, nos office of the director who is impaired, who resigned or was removed,
termos do artigo 150, §3°, da Lei das Sociedades por Acdes. pursuant to article 150, paragraph 3, of the Brazilian Corporations

Law.

9.1.7 O mandato dos membros do Conselho de Administracdo sera 9.1.7 The term of office of the members of the Board of Directors shall be a
unificado de 2 (dois) anos, sendo permitida a reelei¢éo. unified term of two (2) years, reelection allowed.

9.1.8 Cada membro do Conselho de Administracdo tera direito a 1 (um) voto 9.1.8 Each member of the Board of Directors shall have the right to one (1)
nas deliberacbes do 6rgdo. O Presidente do Conselho de vote at the Board resolutions. The Chairman of the Board of Directors
Administra¢do ou, em caso de adoc¢édo de regime de Co-Presidéncia, or, in the event a Co-Chairmanship regime is adopted, the Co-
o Co-Presidente que nao estiver presidindo a reunido, tera, além do Chairman who is not chairing the meeting shall have, in addition to
proprio voto, o voto de desempate, em caso de empate na votacdo em his/her own vote, the casting vote in the event of tie if the Board of
decorréncia de eventual composicdo de nimero par de membros do Directors is formed by an even number of members.

Conselho de Administracéo.
9.1.9 As deliberacBes a respeito das seguintes matérias estao sujeitas ao 9.1.9 The resolutions in connection with the matters below shall require the

voto afirmativo de 6 (seis) dos 8 (oito) membros do Conselho de
Administragao (“Maioria Qualificada”):

affirmative votes of six (6) out of the eight (8) members of the Board
of Directors (“Qualified Majority”):

0) a aprovacao do orgamento anual da Companhia;

0] Approval of the Company’s annual budget;

(i) a aprovacdo de qualquer aquisicAo de outra sociedade
mediante pagamento em dinheiro ou venda de participagdo em
outras pessoas juridicas pela Companhia, exceto se tal
transacdo resultar em aumento de capital da Companhia ou

(i) Approval of any acquisition of another company upon payment
in cash or sale of a stake in other legal entities by the
Company, except if such transaction results in an increase in
the capital stock of the Company or in dilution of the current
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em diluicdo para os atuais acionistas (incluindo como
consequéncia de incorporagdo ou reorganizagdo societéria),
caso em que o previsto na Clausula 6 sera aplicavel;

shareholders (including as a result of merger or corporate
reorganization), in which case the provisions of Section 6 shall

apply;

(iii) elei¢do e destitui¢do dos Diretores da Companhia, nos termos
da Clausula 9.2.1 abaixo; e

(iii) Election and removal of the Company’s Officers, pursuant to
the terms of Section 9.2.1; and

(iv) eleicdo e destituicdo de certo(s) membro(s) dos Comités da
Companhia, nos termos da Clausula 9.3.4(iii) abaixo.

(iv) Election and removal of the certain member(s) of the
Company’s Committees, pursuant to the terms of Section
9.3.3(iii).

9.1.9.1. Caso o numero de membros do Conselho de
Administracdo seja reduzido para 7 (sete), conforme o previsto
na Clausula 9.1.2, para todos os fins deste Acordo, sera
considerado como Maioria Qualificada o voto afirmativo de 5
(cinco) dos 7 (sete) membros do Conselho de Administracao.

9.1.9.1 In the event the number of members of the Board of
Directors is reduced to seven (7), as provided for in Section
9.1.2, for all purposes of this Agreement a Qualified Majority
shall be deemed the affirmative votes of five (5) out of the
seven (7) members of the Board of Directors.

9.1.9.2. Caso o orgamento anual proposto para a Companhia
nao seja aprovado por Maioria Qualificada nos termos do item
9.1.9(i) acima, entdo o orcamento anual de referido ano devera
ser o do orgamento anual aprovado para o exercicio fiscal
imediatamente anterior, devidamente corrigido pelo IPCA até
gue o novo orgcamento seja aprovado pela Maioria Qualificada.

9.1.9.2 In the event the anual budget proposed for the
Company is not approved by Qualified Majority pursuant to
item 9.1.9(i) above, then the annual budget of such year shall
be the annual budget approved for the immediately preceeding
fiscal year, duly adjusted by the IPCA, until the new budget is
approved by the Qualified Majority.

9.1.10

Em caso de impedimento temporario, auséncia permanente ou
rentncia dos membros do Conselho de Administracdo da Companhia
em numero que prejudique a deliberacdo de matérias sujeitas a
Maioria Qualificada, as matérias sujeitas a Maioria Qualificada seréo
retiradas de pauta e somente poderdo ser deliberadas quando a
composicdo do Conselho de Administragéo tiver sido reestabelecida
nos termos deste Acordo.

9.1.10

In the event of temporary impairment, permanent absence, or
resignation of the members of the Board of Directors of the Company
in a number that adversely affects the resolutions on matters subject
to Qualified Majority, then such matters subject to Qualified Majority
shall be removed from the agenda and may only be decided upon
when the composition of the Board of Directors is reestablished
pursuant to the terms of this Agreement.

9.1.11

Exceto pelos Conselheiros Independentes, qualquer membro
nomeado para o Conselho de Administragao assinara, antes de tomar
posse, um termo pelo qual se obrigara a cumprir integral e
incondicionalmente os termos deste Acordo.

9.1.11

Except for Independent Directors, any member appointed to the Board
of Directors shall sign, before taking office, a document by means of
which he/she shall undertake to fully and unconditionally comply with
the provisions of this Agreement.

9.1.12

As reunides do Conselho de Administracdo serdo realizadas na sede
da Companhia ou em outro local expressamente aceito por todos 0s

9.1.12

The Board of Directors’ meetings shall be held at the Company’s
headquarters or another place expressly accepted in advance and in
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Conselheiros previamente e por escrito. Sera facultada a participacao
dos Conselheiros por meio de teleconferéncia ou videoconferéncia. Os
membros do Conselho de Administragdo que participarem
remotamente da reunido do Conselho de Administracdo deverdo
confirmar o seu voto por meio de correspondéncia escrita a ser
enviada por e-mail dirigido aos outros membros do Conselho de
Administracdo até, no maximo, o fim do Dia Util no qual a reunido do
Conselho tiver sido realizada. Os membros do Conselho de
Administracdo poderdo outorgar mandatos por escrito a qualquer
outro Conselheiro para fins de exercicio do direito de voto em reuniédo
do Conselho de Administracéo, sendo certo que os mandatos serédo
validos por apenas 1 (uma) Unica reunido.

writing by all Directors. Directors may attend the Board meetings by
means of teleconference or videoconference. The members of the
Board of Directors attending the Board of Directors’ meetings remotely
shall confirm their votes by means of written correspondence sent by
e-mail to the other members of the Board of Directors not later than
by the end of the Business Day in which the Board meeting was held.
The members of the Board of Directors may grant written powers of
attorney to any other Director for purposes of exercise of voting rights
at Board meetings, provided that such powers of attorney shall be
valid for up to a single meeting.

9.2 Diretoria 9.2 Board of Officers

9.2.1 A Diretoria sera composta por, no minimo, 4 (quatro) e no méximo 11 9.2.1 The Board of Officers shall be formed by at least four (4) and up to
(onze) membros, eleitos e destituiveis pelo voto afirmativo da Maioria eleven (11) members, elected and removed by the affirmative votes
Qualificada dos membros do Conselho de Administragdo, observado of the Qualified Majority of the members of the Board of Directors,
o disposto nas Clausulas 9.2.2 a 9.2.6 abaixo. subject to the provisions of Sections 9.2.2 to 9.2.6 below.

9.22 A Diretoria da Companhia sera composta, necessariamente, por, no 9.2.2 The Board of Officers of the Company shall necessarily be formed by
minimo, 1 (um) Diretor Presidente, 1 (um) Diretor Financeiro, 1 (um) at least one (1) Chief Executive Officer, one (1) Chief Financial Officer,
Diretor de Operacbes do Segmento de Rental, 1 (um) Diretor one (1) Chief Rental Operations Office; and one (1) Chief Rental
Comercial do Segmento de Rental. Commercial Office

9.23 O mandato dos Diretores sera de 1 (um) ano, e podera ser renovado, 9.2.3 The Officers’ term of office shall be one (1) year, which may be
sendo certo que, findos os respectivos mandatos, deverdo os renewed; upon expiration of the respective terms, the Officers shall
Diretores continuar no exercicio de suas fungfes, até a eleicdo e continue to perform their duties until their substitutes are elected.
posse de seus substitutos.

9.24 O Diretor Financeiro somente serd eleito e destituido pelo voto 9.2.4 The Chief Financial Officer shall only be elected and removed by the

afirmativo de, ao menos, 4 (quatro) membros do Conselho de
Administracéo, incluindo o voto afirmativo dos membros do Conselho
de Administracdo indicados pela SCG e pela Sullair Argentina, exceto
nos seguintes casos:

affirmative votes of at least four (4) members of the Board of Directors,
including the affirmative votes of the members of the Board of
Directors appointed by SCG and by Sullair Argentina, except in the
following events:

0] caso a SCG passe a deter menos de 12% (doze por cento) do
capital social da Companhia, a eleicdo do Diretor Financeiro

() In the event SCG'’s stake in the capital stock of the Company
falls below twelve percent (12%), the election of the Chief

22




ndo exigird o voto afirmativo do membro do Conselho de
Administracéo indicado pela SCG, mas continuard a exigir o
voto favoravel da Sullair Argentina;

Financial Officer shall not require the affirmative vote of the
member of the Board of Directors appointed by SCG, but shall
still require the affirmative vote of Sullair Argentina;

(ii) caso a Sullair Argentina passe a deter menos que o Percentual
Minimo Sullair Argentina, a eleigdo do Diretor Financeiro ndo
exigira o voto afirmativo do membro do Conselho de
Administracao indicado pela Sullair Argentina, mas continuara
a exigir o voto favoravel da SCG; e

(ii) In the event Sullair Argentina’s stake falls below the Minimum
Sullair Argentina Percentage, the election of the Chief
Financial Officer shall not require the affirmative vote of the
member of the Board of Directors appointed by Sullair
Argentina, but shall still require the affirmative vote of SCG;
and

(i) caso a SCG passe a deter menos de 12% (doze por cento) do
capital social e a Sullair Argentina passe a deter menos que 0
Percentual Minimo Sullair Argentina, a eleicdo do Diretor
Financeiro ser& realizada conforme a regra geral prevista na
Clausula 9.2.1, isto é, pela Maioria Qualificada.

(iii) In the event SCG’s stake in the capital stock falls below twelve
percent (12%) and Sullair Argentina’s stake falls below the
Minimum Sullair Argentina Percentage, the election of the
Chief Financial Officer shall be conducted in accordance with
the general rule set out in Section 5.2.1, that is, upon Qualified
Majority.

9.25

Os Acionistas se comprometem a tomar todas as medidas necessarias
para que a Diretoria da Companhia, a partir da presente data pelo
prazo de mandato de 1 (um) ano, seja composta pelos membros
eleitos na reunido do Conselho de Administracdo realizada
concomitantemente a celebracdo deste Acordo, além de outros que
venham a ser recomendados pelo Diretor Presidente e eleitos pelo
Conselho de Administragcdo na forma prevista na Clausula 9.2.1.

9.2.5

The Shareholders hereby undertake to take all actions necessary for
the Board of Officers of the Company, from the date hereof for a term
of office period of one (1) year, to be formed by the members elected
at the meeting of the Board of Directors held concurrently with the
execution of this Agreement, in addition to others that may be
recommended by the Chief Executive Officer and elected by the Board
of Directors as provided for in Section 9.2.1.

9.2.6

ApOs o término do primeiro mandato, iniciado nesta data, dos Diretores
indicados na Clausula 9.2.5 acima, a Diretoria sera eleita conforme o
procedimento geral previsto na 9.2.1, observada ainda a Clausula
9.2.4 acima. O Diretor Presidente devera recomendar para o Conselho
de Administracdo possiveis candidatos aos cargos da Diretoria.

9.2.6

After the end of the first term of office of the Officers appointed under
Section 9.2.5, which shall begin on the date hereof, the Board of
Officers shall be elected in accordance with the general proceeding
provided for in Section 9.2.1, subject also to the provisions of Section
9.2.4. The Chief Executive Officer shall recommend to the Board of
Directors possible candidates for the positions in the Board of Officers.

9.2.7

A Diretoria serd responsavel pela implementagdo das politicas
estabelecidas pelo Conselho de Administracdo e pela Assembleia
Geral, bem como pela conducéao diaria das atividades da Companhia.

9.2.7

The Board of Officers shall be responsible for implementing the
policies determined by the Board of Directors and by the General
Meeting, as well as for the daily conduct of the Company’s activities.
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9.2.8

Os Diretores se comprometem a fornecer aos Acionistas ou aos
membros do Conselho de Administracdo todas as informacoes,
razoavelmente solicitadas, relacionadas com os negoécios em
andamento da Companhia, em até 5 (cinco) Dias Uteis de uma
solicitacdo por escrito.

9.2.8

The Officers hereby undertake to provide to the Shareholders or to the
members of the Board of Directors all the information reasonably
requested regarding the ongoing business of the Company within up
to five (5) Business Days from any such request in writing.

9.3 Conselho Fiscal e Comités de Assessoramento 9.3 Fiscal Council and Advisory Committees

931 O Conselho Fiscal da Companhia funcionar& em carater néao 9.3.1 The Fiscal Council of the Company shall function on a non-permanent
permanente, instalando-se somente nas hip6teses previstas em lei ou basis, convening only in the events provided for in the law or in the
na regulamentacao expedida pela CVM, sendo composto de 3 (trés) regulations issued by the CVM. It shall be formed by three (3)
membros efetivos e igual nimero de suplentes, acionistas ou nao, permanent members and the same number of alternates, be they
residentes no Pais e eleitos pela Assembleia Geral, que fixara a shareholders or not, resident in the country and elected by the General
remuneracao, conforme previsto no Estatuto Social. Meeting, which shall establish their compensation, as provided for in

the By-Laws.

9.3.2 Os Acionistas comprometem-se a, durante o prazo de vigéncia deste 9.3.2 The Shareholders undertake, during the term of this Agreement, not
Acordo, ndo solicitar, direta ou indiretamente, a instalacdo do to request, directly or indirectly, the installation of the Company's
Conselho Fiscal da Companhia. Caso, entretanto, venha a ser Fiscal Council. In case, however, the Fiscal Council is installed upon
instalado o Conselho Fiscal a pedido de acionistas minoritarios da request of minority shareholders of the Company, the Shareholders
Companhia, os Acionistas concordam que deverdo votar nas agree to vote at the General Meetings in order to ensure that the
Assembleias Gerais de forma a garantir que os Acionistas elejam, em Shareholders jointly elect two (2) members and their respective
conjunto, 2 (dois) membros e respectivos suplentes para o Conselho alternates for the Fiscal Council, provided that one (1) member and its
Fiscal, sendo 1 (um) membro e respectivo suplente indicado pelo alternate shall be appointed by the Nacht Group and one (1) member
Grupo Nacht e 1 (um) membro e respectivo suplente indicado em and its alternate shall be appointed jointly by SCG and Sullair
conjunto pela SCG e pela Sullair Argentina, desde que cada um, SCG Argentina, as long as each of SCG and Sullair Argentina holds at least
e Sullair Argentina, detenha no minimo 6% (seis por cento) do capital six percent (6%) of the capital stock of the Company; or either of SCG
social da Companhia; ou qualquer entre SCG e Sullair Argentina seja and Sullair Argentina hold at least twelve percent (12%) of the capital
titular de pelo menos 12% (doze por cento) do capital social da stock of the Company (provided that, in this case, as long as the other
Companhia (sendo certo que, nesta hip6tese, desde que o outro Shareholder (SCG or Sullair Argentina) has a stake lower than six
Acionista (SCG ou Sullair Argentina) tenha uma participacéo inferior a percent (6%), the appointment right shall be individually exercised by
6% (seis por cento), o direito de indicagdo do membro e do suplente the Shareholder holding at least twelve percent (12%) of the capital
sera exercido de forma individual pelo Acionista que seja titular de pelo stock of the Company);
menos 12% (doze por cento) do capital social da Companhia).

9.3.3 A Companhia possuira, em carater permanente, os seguintes comités 9.3.2 The Company shall have the following permanent advisory

de assessoramento ao Conselho de Administracdo: (i) Comité de

committees to the Board of Directors: (i) Audit, Finance and Risk
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Auditoria, de Finangas e Riscos; e (ii) Comité de Gente e Gestédo (em
conjunto, “Comités Permanentes” e, em conjunto com qualquer outro
comité de assessoramento ao Conselho de Administracdo ou a
Diretoria da Companhia que venha a ser criado e instalado na vigéncia
deste Acordo, os “Comités”).

Committee; and (ii) People and Management Committee (jointly,
“Permanent Committees” and when together with any other advisory
committee to the Board of Directors or to the Board of Officers of the
Company that may be created and installed during the term of this
Agreement, the "Committees”).

9.3.4 Alindicacdo dos membros dos Comités ocorrera da seguinte forma: 9.3.3 The appointment of the members of the Committee shall be made as
follows:

0] a SCG e a Sullair Argentina terdo o direito de indicar em 0] SCG and Sullair Argentina shall have the right to jointly
conjunto 1 (um) membro para cada um dos Comités, desde appoint one (1) member for each Committee, as long as each
que cada um, SCG e Sullair Argentina, detenha no minimo 6% of SCG and Sullair Argentina holds at least six percent (6%)
(seis por cento) do capital social da Companhia; ou qualquer of the capital stock of the Company; or either of SCG and
entre SCG e Sullair Argentina seja titular de pelo menos 12% Sullair Argentina hold at least twelve percent (12%) of the
(doze por cento) do capital social da Companhia (sendo certo capital stock of the Company (provided that, in this case, as
que, nesta hipotese, desde que o outro Acionista (SCG ou long as the other Shareholder (SCG or Sullair Argentina) has
Sullair Argentina) tenha uma participagdo inferior a 6%, o a stake lower than six percent (6%), the appointment right
direito de indicagdo sera exercido de forma individual pelo shall be individually exercised by the Shareholder holding at
Acionista que seja titular de pelo menos 12% (doze por cento) least twelve percent (12%) of the capital stock of the
do capital social da Companhia); Company);

(i) 0 Grupo Nacht tera o direito de indicar 1 (um) membro para (i) The Nacht Group shall have the right to appoint one (1)
cada um dos Comités, desde que o Grupo Nacht detenha em member for each Committee, as long as the Nacht Group
conjunto no minimo 18% (dezoito por cento) do capital social jointly holds at least eighteen percent (18%) of the capital
da Companhia; e stock of the Company; and

(iii) 0s demais membros dos Comités seréo eleitos, pela Maioria (iii) The other members of the Committees shall be elected by the
Qualificada dos membros do Conselho de Administracédo da Qualified Majority of the members of the Board of Directors of
Companhia, entre os Conselheiros ou outros especialistas que the Company among the Directors or other experts who are
ndo sejam Partes Relacionadas dos Acionistsa, se necessario not Related Parties to any Shareholder if necessary or
ou conveniente, considerando suas fungbes e/ou as normas convenient, considering their functions and/or the rules of the
da CVM e do Novo Mercado. CVM and of the Novo Mercado.

9.3.5 Os Comités se reunirdao sempre que convocados por qualquer um de 9.3.4 The Committees shall meet whenever called by any one of their

seus membros, mas pelo menos bimestralmente, salvo se acordado
de forma diversa e por escrito pela unanimidade dos membros do
respectivo Comité.

members, but at least every two months, except if all members of the
Committee agree in writing otherwise.
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9.3.6  Asreunifes dos Comités serdo realizadas na sede da Companhia ou
em outro local expressamente aceito por todos os membros do Comité
previamente e por escrito. Sera facultada a participagdo dos membros
do Comité por meio de teleconferéncia ou videoconferéncia. Os
membros do Comité que participarem remotamente da reunido do
Comité deverdo confirmar o seu voto por meio de correspondéncia
escrita a ser enviada por e-mail dirigido aos outros membros do
Comité até, no maximo, o fim do Dia Util no qual a reunido do Comité
tiver sido realizada. Os membros do Comité poderdo outorgar
mandatos por escrito a qualquer outro membro do seu respectivo
Comité para fins de exercicio do direito de voto em reunido do Comité,
sendo certo que 0os mandatos serdo validos por apenas 1 (uma) Unica

9.3.5 The Committees’ meetings shall be held at the Company's
headquarters or another place expressly accepted in advance and in
writing by all Committee members. Committee members may attend
the Committee meetings by means of teleconference or
videoconference. The members of the Committees of the Company
attending the Committees’ meetings remotely shall confirm their votes
by means of written correspondence sent by e-mail to the other
members of Committee he/she is a member of not later than by the
end of the Business Day in which the Committee meeting was held.
The Committees members may grant written powers of attorney to any
other member of the respective Committee for purposes of exercise
of voting rights at such Committee meetings, provided that such

reunido. powers of attorney shall be valid for up to a single meeting.
10 Restri¢cbes e Direitos Relativos a Transferéncia de Ag¢bes 10 Restrictions and Rights Related to Transfers of Shares
10.1 Regras Gerais 10.1  General Rules

Toda e qualquer Transferéncia ou constituicio de Onus sobre as Acdes em
descumprimento as disposicdes deste Acordo serad considerada nula e invalida. A
Companhia n&o reconhecerd e ndo lavrara em seus livros e nem permitira que o
escriturador efetue o registro de qualquer Transferéncia ou constituicio de Onus
sobre as A¢cBes em descumprimento as regras previstas nesta Clausula 10.

Any and all Transfers or creation of Encumbrances on the Shares made in breach of
the provisions of this Agreement shall be deemed null and void. The Company shall
not acknowledge and shall not enter in its books or allow the bookkeeping agent to
record any Transfer or creation of Encumbrance on Shares made in breach of the
rules set out in this Section 10.

10.2 Lock-up

10.2 Lock-up

10.2.1 Observado o disposto na Clausula 10.2.2 abaixo, a SCG e a Sullair
Argentina estardo sujeitas a periodos de restricao a Transferéncia de
Acdes, durante os quais a SCG e a Sullair Argentina ndo poderdo
Transferir nenhuma de suas respectivas A¢bes (exceto no d&mbito uma

Transferéncia Permitida, conforme previsto abaixo), conforme segue:

10.2.1 Subject to the provisions of Section 10.2.2 below, SCG and Sullair
Argentina shall be subject to lock-up periods for the Transfer of
Shares, during which SCG and Sullair Argentina shall not Transfer
any of their respective Shares (except within the scope of a Permitted
Transfer, as set forth below), as follows:

0] a SCG nédo podera Transferir nenhuma de suas Ac¢des para
Terceiros por 18 (dezoito) meses a contar da presente data

(“Lock-up SCG”); e

0] SCG shall not Transfer any of its Shares to Third Parties for
eighteen (18) months from the date hereof (“SCG Lock-up”);

and

(i) a Sullair Argentina ndo podera Transferir nenhuma de suas
Acdes para Terceiros por 30 (trinta) meses contados da data

em que a SCG deixar de deter pelo menos 6% (seis por cento)

(i) Sullair Argentina shall not Transfer any of its Shares to Third
Parties for thirty (30) months from the date SCG ceases to

hold at least six percent (6%) of the capital stock of the
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do capital social da Companhia (“Lock-up Sullair Argentina”
e, em conjunto com o Lock-up SCG, “Lock-Up”), limitado a um
total de 66 (sessenta e seis) meses a contar da presente data
(“Data Limite para Lock-up”), sendo certo que a Data Limite
para Lock-up serd automaticamente prorrogada até o primeiro
aniversario da data em que a SCG deixar de deter, no minimo,
6% (seis por cento) do capital social da Companhia, conforme
aplicavel.

Company (“Sullair Argentina Lock-up” and, jointly with the
SCG Lock-up, “Lock-up”), limited to sixty-six (66) months
from the date hereof (“Maximum Lock-up Term”), provided
that the Maximum Lock-up Term shall be automatically
extended until the first anniversary of the date SCG ceases to
hold at least six percent (6%) of the capital stock of the
Company, as applicable.

10.2.2 No caso de qualquer um dos membros do Grupo Nacht Transferir,
direta ou indiretamente, A¢cdes da Companhia durante o periodo de
Lock-Up (“AcBes Transferidas pelo Grupo Nacht durante o Lock-
up”), entdo automaticamente um certo numero de Acgdes da
Companhia detidas pela SCG e pela Sullair Argentina sera liberado do
Lock-up, devendo tal nimero ser calculado em base pro rata em
relacdo as A¢des Transferidas pelo Grupo Nacht durante o Lock-up,
observado, em qualquer caso, que qualquer Transferéncia pela SCG
ou pela Sullair Argentina estara sujeita aos termos e condicdes
previstos neste Acordo.

10.2.2 In the event any of the members of the Nacht Group directly or
indirectly Transfers Shares of the Company during the Lock-up period
(“Shares Transferred by the Nacht Group during Lock-up”), then
a certain number of Shares of the Company held by SCG and by
Sullair Argentina shall be automatically released from the Lock-up,
which number shall be calculated pro rata to the Shares Transferred
by the Nacht Group during Lock-up; provided that, in any event, any
Transfer made by SCG or by Sullair Argentina shall be subject to the
terms and conditions of this Agreement.

10.2.3 Para fins da Clausula 10.2.2, o nimero de Ac¢0es liberadas do Lock-

up sera calculado como uma porcentagem (“p”) aplicada ao numero
de Acbes detidas pela SCG e pela Sullair Argentina, conforme segue:

10.2.3 For the purposes of Section 10.2.2, the number of Shares released
from the Lock-up shall be calculated as a percentage ("p") of the

number of Shares held by SCG and by Sullair Argentina, as follows:

p = (Acdes Transferidas durante o Lock-up) / (NiUmero de A¢des detidas pelo Grupo
Nacht imediatamente antes da Transferéncia) * 100

p = (Shares Transferred by the Nacht Group during Lock-up) / (Number of Shares
held by the Nacht Group immediately before the Transfer) x 100

Namero de Ages liberadas do Lock-up para a SCG = (p) * (Nimero de A¢les detidas
pela SCG na data da Transferéncia)

Number of Shares released from Lock-up to SCG = (p) x (Number of Shares held by
SCG on the Transfer date)

Namero de Ag0es liberadas do Lock-up para a Sullair Argentina = (p) * (Nimero de
Ac0es detidas pela Sullair Argentina na data da Transferéncia)

Number of Shares released from Lock-up to Sullair Argentina = (p) x (Number of
Shares held by Sullair Argentina on the Transfer date)

10.2.4 O Acionista que efetuar qualquer Transferéncia de Ac¢bes em
desacordo com os termos e condicdes ora estabelecidos sera
responsavel por indenizar os outros Acionistas por todo e qualquer
eventual prejuizo, custo ou despesa resultante da pretendida
transferéncia. O eventual pagamento da indenizacdo aqui prevista nao

10.2.4 The Shareholder that Transfers any Shares in breach of the terms and
conditions set out herein shall indemnify the other Shareholders for
any and all losses, costs, or expenses resulting from the intended
transfer. Any payment of indemnification as set forth herein shall not
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convalida a Transferéncia de Ac¢des efetuada em desacordo com os
termos deste Acordo que, em qualquer desses casos, sera nula e

validate a Transfer of Shares made in breach of the provisions of this
Agreement, which shall in any event be null and ineffective.

ineficaz.
10.3 Transferéncias Autorizadas 10.3 Permitted Transfers

10.3.1 As restricbes e direitos a Transferéncia de Acdes previstos nesta 10.3.1 The restrictions and rights on the Transfer of Shares provided for in
Clausula 10 n&o se aplicardo a Transferéncias feitas pelos Acionistas this Section 10 shall not apply to Transfers made by the Shareholder
nos seguintes casos (“Transferéncias Autorizadas”): in the following events (“Permitted Transfers”):

0] a qualquer de suas Afiliadas, em que o Acionista cessionério 0] To any of its Affiliates in which the assigned Shareholder (i)
(i) detenha, direta ou indiretamente, pelo menos 99% (noventa directly or indirectly holds at least ninety-nine percent (99%)
e nove por cento) do capital social total e votante; (ii) que seja of the total voting capital (ii) which is Controlled or managed
Controlado ou administrado pelo mesmo Controlador ou by the same Controlling Shareholder or manager or (iii) has
gestor; ou (iii) tenha os mesmos beneficiarios efetivos finais the same final beneficial owners; or
(final beneficial owners); ou

(i) por qualquer um dos membros do Grupo Nacht a outro (i) From any of the members of the Nacht Group to another
membro do Grupo Nacht; ou member of the Nacht Group; or

(i) pela SCG para a Sullair Argentina, sujeito ao limite de (i) From SCG to Sullair Argentina, subject to the limit of the total
participagdo acionario total aplicavel a Sullair Argentina, shareholding interest applicable to Sullair Argentina, as set
conforme o previsto na Clausula 10.4 abaixo. forth in Section 10.4

10.3.2 As Transferéncias Autorizadas dos Acionistas estdo sujeitas a 10.3.2 The Shareholders’ Permitted Transfers shall be subject to the consent
anuéncia e adesao por escrito do respectivo cessiondrio a todos os and written adhesion by the respective assignee to all terms and
termos e condigcbes deste Acordo. Neste caso, 0 respectivo conditions of this Agreement. In that event, the respective assignee
cessionario sera considerado um “Acionista” e referéncias ao shall be deemed a “Shareholder,” and all references to the respective
respectivo “Acionista” incluirdo referéncias a esse cessionario. Os “Shareholder” shall include references to such assignee. The rights
direitos previstos neste Acordo serdo exercidos conjuntamente por set forth in this Agreement shall be jointly exercised by all assignees
todos os cessionarios de cada Acionista, que serdo considerados um of each Shareholder, which shall be deemed a single Shareholder for
unico Acionista para os fins deste Acordo. the purposes of this Agreement.

10.3.3 Qualquer Acionista deverd informar as outras Partes de qualquer 10.3.3 Any Shareholder shall inform the other Parties of any Permitted
Transferéncia Autorizada realizada de acordo com as regras acima no Transfers performed in accordance with the previous rules within five
prazo maximo de 5 (cinco) dias do seu fechamento. (5) days of its closing.

10.4 Limite de Aquisicbes 10.4 Limit of Acquisitions
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Exceto se autorizado previamente e por escrito pelo Grupo Nacht, a Sullair Argentina
e/ou suas Afiliadas ndo poderdo adquirir A¢cBes da Companhia que aumentem sua
participagdo acionaria total na Companhia para um percentual igual ou superior a 20%
(vinte por cento) do capital social total da Companhia menos uma Ag¢éo.

Except upon prior written authorization by the Nacht Group, Sullair Argentina and/or
its Affiliates shall not acquire a number of Company Shares that increases its total
shareholding interest in the Company to a percentage equal to or higher than twenty
percent (20%) of the total capital stock of the Company less one Share.

10.5 Transferéncia de AcOes

10.5 Transfer of Shares

10.5.1 Transferéncias da SCG e da Sullair Argentina

10.5.1 Transfers from SCG and from Sullair Argentina

() Ap6s o término, respectivamente, do Lock-up SCG e do Lock-
up Sullair Argentina, SCG e a Sullair Argentina poderdo (a)
Transferir livremente suas A¢des no mercado em uma ou
vérias transagBes sucessivas, inclusive por meio de
negociacdo em bloco e/ou oferta publica secundaria (com o
apoio da Companhia) (“Venda no Mercado”); ou (b) Transferir
suas Ac¢des em uma venda privada, observado o previsto nas
Clausulas 10.5.1 e 10.5.2 (“Venda Privada").

() After the end, respectively, of the SCG Lock-up and of the
Sullair Argentina Lock-up, SCG and Sullair Argentina may (a)
freely Transfer their Shares on the market in one or in several
successive transactions, including by means of block trading
and/or secondary public offering (with the Company’s support)
(“Sale on the Market”); or Transfer their Shares on a private
sale, subject to the provisions of Sections 10.5.1 and 10.5.2
(“Private Sale”).

(ii) A SCG e a Sullair Argentina se comprometem a envidar seus
melhores esforgos comerciais razoaveis para priorizar uma
Venda no Mercado como forma de alienagédo de suas Acgoes,
incluindo mediante a contratacdo de assessores para avaliar e
fomentar a viabilidade da transagdo proposta vis-a-vis as
condi¢cdes do mercado.

(i) SCG and Sullair Argentina hereby undertake to make their
reasonable best commercial efforts to give priority to a Sale
on the Market in order to dispose of their Shares, including by
engaging advisors to assess and encourage the feasibility of
the proposed transaction vis-a-vis market conditions.

(iii) Caso a SCG e/ou a Sullair Argentina, apds discussdo com
seus assessores, concluam, a seu exclusivo critério, que uma
Venda no Mercado (a) é inviavel devido a baixa liquidez ou as
condicdes de mercado; ou (b) resultara em um preco inferior
ao que poderia razoavelmente ser obtido por meio de uma
Venda Privada, a SCG e/ou a Sullair Argentina compartilharéo,
em tempo razoavel, com o Grupo Nacht qualquer material
usado para chegar a tal conclusédo, e comunicardo ao Grupo
Nacht sua inten¢do de iniciar uma processo de Venda Privada
(“Notificagdo de Venda Privada”) indicando o numero de
Acdes que a SCG e/ou a Sullair Argentina pretendem

Transferir para Terceiros (“A¢des Ofertadas”).

(iii) In the event SCG and/or Sullair Argentina, after discussions
with its advisors, concludes at its sole discretion that a Sale on
the Market (a) is unfeasible due to low liquidity or to market
conditions; or (b) will result in a lower price than the one that
could reasonably be obtained by means of a Private Sale, then
SCG and/or Sullair Argentina shall share in reasonable time
with the Nacht Group any materials used to reach such
conclusion, and communicate to the Nacht Group its intention
to start a Private Sale process (“Private Sale Notice”),
informing the number of Shares that SCG and/or Sullair
Argentina intends to Transfer to Third Parties (“Offered

Shares”).
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(iv)

A SCG e/ou a Sullair Argentina poderéo, a seu critério, solicitar
a Terceiros ofertas ndo vinculantes ou outras indicactes de
preco como parte processo de Venda Privada.

(iv)

SCG and/or Sullair Argentina may at its discretion procure
from Third Parties non-binding offers or other price indications
as part of the Private Sale process.

10.5.2 Direito de Primeira Oferta

10.5.2 Right of First Offer

(i)

Antes de a SCG efou a Sullair Argentina (“Acionista
Cedente”) celebrar um acordo vinculante com qualquer
Terceiro para Transferéncia das A¢Bes Ofertadas, o Acionista
Cedente deveréa enviar uma notificacdo ao Grupo Nacht, com
copia para a Companhia, informando sobre a sua intengdo de
Transferir as Ac¢des Ofertadas e concedendo o direito de
primeira oferta (“Direito de Primeira Oferta”). A notificagdo
enviada pelo Acionista Cedente devera o preco por Agdo e a
forma de pagamento estimada pelo Acionista Cedente para a
Transferéncia das Agdes Ofertadas (“Notificacdo do Direto
de Primeira Oferta”).

(i)

Before SCG and/or Sullair Argentina (“Assigning
Shareholder”) enters into a binding agreement with any Third
Party for the Transfer of the Offered Shares, the Assigning
Shareholder shall send a notice to the Nacht Group, with copy
to the Company, informing of its intent to Transfer the Offered
Shares and granting it the right of first offer (“Right of First
Offer”). The notice sent by the Assigning Shareholder shall
include the price per Share and the payment conditions
estimated by the Assigning Shareholder for the Transfer of the
Offered Shares (“Notice of Right of First Offer”).

(ii)

O Grupo Nacht terd o direito de, conjuntamente, adquirir da
SCG e/ou da Sullair Argentina, alternativamente (a) todas as
Acdes Ofertadas ou (b) um nimero de Ac¢bes Ofertadas
representando 6% (seis por cento) do capital social da
Companhia (em ambos os casos, “A¢Bes do Direto de
Primeira Oferta”), pelo mesmo prego e nas mesmas
condi¢cbes descritas no Notificacdo do Direto de Primeira
Oferta.

(ii)

The Nacht Group shall have the right to jointly acquire from
SCG and/or from Sullair Argentina either (a) all Offered
Shares or (b) a number of Offered Shares representing six
percent (6%) of the capital stock of the Company (in both
cases, “Shares of the Right of First Offer”), for the same
price and under the same conditions described in the Notice
of Right of First Offer.

(iil)

Caso o Grupo Nacht decida exercer o Direto de Primeira
Oferta, a seu exclusivo critério, devera enviar uma notificacédo
comunicando sua intencdo a SCG e/ou a Sullair Argentina,
conforme o caso, (“Notificagcdo de Exercicio do Direto de
Primeira Oferta”) no prazo de até 30 (trinta) dias contados do
recebimento do Notificacdo do Direto de Primeira Oferta
("Prazo para Exercicio do Direto de Primeira Oferta") de
acordo com o seguinte procedimento:

(iil)

In the event the Nacht Group decides to exercise the Right of
First Offer, at its sole discretion, it shall send a notice to SCG
and/or to Sullair Argentina, as the case may be, informing of
its intention (“Notice of Exercise of Right of First Offer”)
within up to thirty (30) days from receipt of the Notice of Right
of First Offer (“Deadline for Exercising the Right of First
Offer”), in accordance with the following procedure:

@) O Grupo Nacht exercera, dentro do prazo previsto no
item (iii) acima, o seu Direito de Primeira Oferta, como

@) The Nacht Group shall, within the time period provided
for in item (iii) above, exercise its Right of First Offer
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um grupo. O exercicio do Direito de Primeira Oferta
pelo Grupo Nacht sera irrevogavel e irretratavel.

as a group. The exercise of the Right of First Offer by
the Nacht Group shall be irrevocable and irreversible.

(b) Em até 60 (sessenta) dias contados da data do envio (b) Within up to sixty (60) days from the date of the Notice
da Notificacdo de Exercicio do Direto de Primeira of Exercise of Right of First Offer was sent, the
Oferta, o Acionista Cedente e o Grupo Nacht deverdo Assigning Shareholder and the Nacht Group shall
celebrar um acordo vinculante, pelo qual o Grupo enter into a binding agreement by means of which the
Nacht adquirira as Acdes Ofertadas (ou parte das Nacht Group shall acquire the Offered Shares (or part
Acdes Ofertadas, correspondente a 6% (seis por of the Offered Shares corresponding to six percent
cento) do capital social da Companhia), nos mesmos (6%) of the capital stock of the Company), under the
termos e condi¢des descritos na Notificag&do do Direito same terms and conditions described in the Notice of
de Primeira Oferta; Right of First Offer.

(©) Caso o Grupo Nacht (1) ndo exerca o Direto de (c) The In the event the Nacht Group (1) does not

Primeira Oferta dentro do Prazo para Exercicio do
Direto de Primeira Oferta; (2) exerca o Direto de
Primeira Oferta somente em relagdo a um ndmero de
Acdes Ofertadas correspondente a 6% (seis por cento)
do capital social da Companhia; ou (3) ndo celebre um
acordo vinculante refletindo os mesmos termos e
condicdes da Notificagdo de Direito de Primeira Oferta
dentro do prazo de 60 (sessenta) dias contados da
Notificagdo de Exercicio do Direto de Primeira
Oferta,entdo a SCG e/ou a Sullair Argentina, conforme
0 caso, tera um prazo de 6 (seis) meses (“Janela de
Venda Privada”) para concluir a Transferéncia das
Acdes Ofertadas ou do saldo das Acdes Ofertadas,
conforme aplicavel, em uma Venda Privada, nos
mesmos termos e condi¢bes, incluindo preco e
condi¢cbes de pagamento, previstas na Notificacdo de
Direito de Primeira Oferta, o qual devera ser contado
(x) do término do Prazo para Exercicio do Direto de
Primeira Oferta; ou (y) do término do prazo de 60
(sessenta) dias contados da Notificacdo de Exercicio
do Direto de Primeira Oferta (caso o Grupo Nacht ndo
celebre um acordo vinculante refletindo os mesmos

exercise the Right of First Offer by the Deadline for
Exercising the Right of First Offer; (2) exercises the
Right of First Offer only with respect to a number of
Offered Shares corresponding to six percent (6%) of
the capital stock of the Company; or (3) does not enter
into a binding agreement reflecting the same terms
and conditions of the Notice of Right of First Offer
within sixty (60) days from the Notice of Exercise of
Right of First Offer, then SCG and/or Sullair Argentina,
as applicable, shall have a six (6) month-period
(“Private Sale Window”) to complete the Transfer of
the Offered Shares or of the balance of the Offered
Shares, as applicable, on a Private Sale, under the
same terms and conditions indicated in the Notice of
Right of First Offer, period which shall be counted (x)
from the end of the Deadline for Exercising the Right
of First Offer; or (y) from the end of the period of sixty
(60) days from the Notice of Exercise of Right of First
Offer (if the Nacht Group does not enter into a binding
agreement reflecting the same terms and conditions of
the Notice of Right of First Offer).
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termos e condigBes da Notificacdo do Direito de
Primeira Oferta).

(d) Caso a SCG e/ou a Sullair Argentina ndo obtenham
sucesso na Transferéncia das Acdes Ofertadas no
periodo de uma Janela de Venda Privada, o
procedimento de Transferéncia de Acbes estabelecido
nesta Clausula devera ser reiniciado.

(d) The In the event SCG and/or Sullair Argentina does
not successfully Transfer the Offered Shares within
the Private Sale Window, the Transfer of Shares
procedure provided for in this Section shall start again.

(iv)

Para evitar duavidas, a SCG efou a Sullair Argentina
permanecerdo livres para vender suas Ac¢des da Companhia
em uma Venda no Mercado (conforme disposto no Clausula
10.5.1()) acima) durante a Janela de Venda Privada, sem
qualquer restrigao.

(iv)

For the avoidance of doubt, SCG and/or Sullair Argentina shall
be free to sell their Shares of the Company in a Sale on the
Market (as set forth in Section 10.5.1(i)) during the Private
Sale Window without any restrictions.

(v)

Caso a SCG e/ou a Sullair Argentina recebam uma oferta
vinculante n&o solicitada (“Oferta Nao Solicitada”) de
gualquer Terceiro para adquirir um certo nimero de Acdes a
um preco especifico, a SCG e/ou a Sullair Argentina terdo o
direito, a seu exclusivo critério, de (a) desconsiderar a oferta;
ou (b) enviar uma notificagdo ao Grupo Nacht informando os
termos da Oferta N&o Solicitada, incluindo o preco das A¢des
Ofertadas, condi¢des de pagamento, regime de indenizagéo e
informacdes sobre o potencial adquirente das Ac¢des. Neste
caso, os procedimentos estabelecidos nas Clausulas 10.5.2(ii)
a 10.5.2(iv) devem ser aplicados e, na medida em que o Grupo
Nacht nao exerc¢a seu Direito de Primeira Oferta em relacao as
Ac¢bes Ofertadas, a SCG e/ou a Sullair Argentina (conforme
aplicavel) poderdo vender as A¢des Ofertadas ao Terceiro
ofertante em questéo. Para que nao restem duvidas, no caso
da alinea (a) acima, a SCG e/ou a Sullair Argentina
permanecerdo livres para vender suas A¢des da Companhia
em uma Venda no Mercado (conforme disposto no Clausula
10.5.1(i) acima) sem qualquer restricao.

(v)

In the event SCG and/or Sullair Argentina receives an
unsolicited binding offer (“Unsolicited Offer”) from any Third
Party to acquire a certain number of Shares for a specific
price, SCG and/or Sullair Argentina shall have the right, at its
sole discretion, to (a) disregard the offer; or (b) send a notice
to the Nacht Group informing the terms of the Unsolicited
Offer, including the price of the Offered Shares, the payment
conditions, the indemnity regime, and information on the
prospective acquirer of the Shares. In that case, the
procedures set out in Sections 10.5.2(ii) to 10.5.2(iv) shall
apply, and, to the extent the Nacht Group does not exercise
its Right of First Offer with respect to the Offered Shares, SCG
and/or Sullair Argentina (as applicable) may sell the Offered
Shares to the offering Third Party in question. For the
avoidance of doubts, in case of letter (a) above, SCG and/or
Sullair Argentina shall be free to sell their Shares of the
Company in a Sale on the Market (as set forth in Section
10.5.1(i) above) without any restriction

(i)

Mediante o fechamento de qualquer transacéo prevista acima,
a SCG ef/ou a Sullair Argentina deverdo comunicar

(Vi)

Upon closing of any transaction referred to above, SCG and/or
Sullair Argentina shall immediately inform in writing to the
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imediatamente por escrito aos outros Acionistas o numero de
AcBes que foram Transferidas e fornecer evidéncia razoavel
dos termos e condi¢8es da Transferéncia em questao.

other Shareholders the number of Shares that were
Transferred and provide reasonable evidence of the terms and
conditions of the Transfer in question.

10.5.3 Condicdes Adicionais relativas as Transferéncias de Ac¢des

10.5.3 Additional Conditions with respect to Transfers of Shares

A SCG e/ou a Sullair Argentina deverdo notificar a Companhia e o Grupo Nacht
sempre que cada um deles decidir Transferir, através de Venda no Mercado, A¢des
que representem mais de 1% (um por cento) do capital social da Companhia.

SCG and/or Sullair Argentina shall notify the Company and the Nacht Group each
time either one of them decides to Transfer Shares representing more than one
percent (1%) of the capital stock of the Company by means of a Sale on the Market.

10.6 Oferta Publica

10.6  Public Offering

10.6.1 A SCG e a Sullair Argentina terdo o direito individual de solicitar um
processo de venda organizado para implementar uma Venda no
Mercado, na qual a Companhia envidar4 esforcos comercialmente
razoaveis para auxiliar esse processo de Venda no Mercado, inclusive
fornecendo documentos e informacdes (sujeito a procedimentos
padrdes de confidencialidade), organizando um data room para fins de
auditoria, participando ativamente de apresentacdes de road shows e
atualizando documentos de divulgacdo de acordo com as regras
aplicaveis. A SCG e/ou Sullair Argentina, conforme o caso, irdo arcar,
sempre de forma proporcional com o niumero de ac¢des a serem
alienadas por cada parte na Venda no Mercado, com 0s custos de
data room, road show, entre outros incorridos no processo de venda
organizado para implementar uma Venda no Mercado, sendo certo
que, caso a Venda no Mercado inclua uma oferta priméria de acdes
pela Companhia, esta também devera arcar proporcionalmente com

10.6.1 SCG and Sullair Argentina shall each have the right to request an
organized sale process to carry out a Sale on the Market, in which
process the Company shall make reasonable commercial efforts to
assist, including by providing documents and information (subject to
standard confidentiality procedures), organizing a data room for due
diligence process purposes, actively participating in road show
presentations, and updating disclosure documents in accordance with
the applicable rules. SCG and/or Sullair Argentina, as the case may
be, shall bear the costs, of data room, road show, among others
incurred in connection with an organized sale process to carry out a
Sale on the Market proportionally to the number of shares to be sold
by each party in the Sale on the Market, provided that in case the Sale
on the Market includes a primary offering of shares by the Company,
the Company shall also proportionally bear such costs.

0S custos.

10.6.2 Os Acionistas comprometem-se a praticar todos os atos Uteis ou 10.6.2 The Shareholders hereby undertake to perform all useful or necessary
necessarios a realizagcdo da Venda no Mercado (inclusive por meio de acts for the consummation of the Sale on the Market (including by
convocacdo e realizacdo de Assembleias Gerais e reunibes do calling and holding General Meetings and meetings of the Board of
Conselho de Administragdo e do exercicio do direito de voto, quando Directors and by exercising voting rights, shall it be the case).
for o caso).

10.6.3 Nenhum dos Acionistas e nem a Companhia estardo obrigados a 10.6.3 None of the Shareholders or the Company shall have the obligation to

Transferir quaisquer A¢des na respectiva oferta publica.

Transfer any Shares in the respective public offering.
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10.6.4 A Companhia tera o direito de incluir uma oferta priméaria em tal oferta
publica, desde que os coordenadores de oferta ndo se oponham a tal
oferta adicional e enquanto o esforgo de marketing ndo for
negativamente impactado por tal oferta adicional.

10.6.4 The Company shall have the right to include a primary offering in such
public offering, as long as the offering coordinators do not object to
such additional offering and while the marketing effort is not adversely
affected by such additional offering.

11 Obrigac6es Adicionais 11 Additional Obligations
11.1 Inexisténcia de Acordos de Votos 11.1  No Voting Agreements

11.1.1 Exceto pelo previsto no Anexo 11.1.1, os Acionistas concordam que, 11.1.1 Except as provided for in Exhibit 11.1.1, the Shareholders hereby
durante o prazo deste Acordo, os Acionistas néo ficaréo vinculados a agree that, during the effective term of this Agreement, they shall not
gualquer outro contrato, acordo ou documento relacionado aos direitos be bound by any other contract, agreement, or document related to
de voto de suas respectivas A¢bes de emissdo da Companhia, salvo the voting rights attached to their respective Shares of the Company,
se todos os Acionistas forem parte de um tal contrato, acordo ou except if all Shareholders are party to such contract, agreement, or
documento. document.

11.1.2 A presente Clausula ndo se aplicara a um acordo de acionistas 11.1.2 This Section shall not apply to a secondary shareholders' agreement
secundario celebrado entre a SCG e a Sullair Argentina entered into between SCG and Sullair Argentina concurrently with the
concomitantemente a assinatura do presente Acordo (“Acordo SCG- execution of this Agreement (“SCG-Sullair Argentina SHAG), as
Sullair Argentina”), desde que o Acordo SCG-Sullair Argentina seja long as the SCG-Sullair Argentina SHAG is entirely consistent with the
totalmente consistente 0 aqui previsto, e ndo conflite, e nem venha a provisions hereof and does not conflict in the present or future with
conflitar com o presente Acordo. Sendo certo que em caso de conflito this Agreement. Provided that in the event of conflict between this
entre o presente Acordo e Acordo SCG-Sullair Argentina, o presente Agreement and the SCG-Sullair Argentina SHAG, this Agreement
Acordo prevalecera. shall prevail.

11.1.3 Adicionalmente, a presente Clausula ndo se aplicara a um acordo de 11.1.3 In addition, this Section shall not apply to a secondary shareholders'
acionistas secundario celebrado entre os membros do Grupo Nacht a agreement entered into between the members of the Nacht Group at
gualguer momento durante a vigéncia deste Acordo, sendo certo que any time during the effective term of this Agreement, provided that, in
em caso de conflito entre o presente Acordo e o acordo de acionistas the event of conflict between this Agreement and the secondary
secundario celebrado entre os membros do Grupo Nacht, o presente shareholders' agreement entered into between the members of the
Acordo prevalecera. Nacht Group, this Agreement shall prevail.

11.2 Acesso aInformacfes 11.2  Access to Information

Os administradores devem prestar a qualquer Acionista que assim requeira toda a
informacao relativa a gestdo da Companhia e/ou das Subsidiarias e facultar-lhe a
consulta, na sede social e em horario comercial, da respectiva escrituragao, livros e
documentos. A informacéo serd dada por escrito se assim for solicitado. As
solicitacdes e/ou inspecdo de acionistas serdo sempre feitas mediante comunicacéo

The managers shall provide to any Shareholder immediately upon request all
information related to the management of the Company and/or of the Subsidiaries,
granting them access, at the Company’s headquarters and during business hours, to
the respective accounting records, books, and documents. The information shall be
given in writing if so requested. Any requests and/or inspections by the shareholders
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prévia a Companhia e/ou as suas Subsidiarias, de modo que nao impeca o regular
desenvolvimento das atividades de rotina da Companhia e/ou das Subsidiarias.

shall always be made upon prior communication to the Company and/or its
Subsidiaries in order not to prevent the regular progress of the Company’s and/or the
Subsidiaries’ day-to-day activities.

11.3 Na&o Concorréncia e Nao Aliciamento

11.3

Non-Compete and Non-Solicitation

11.3.1 Os Acionistas se obrigam, direta ou indiretamente, por si mesmos e 11.3.1 The Shareholders hereby undertake not to engage, directly or indirectly,
por suas Afiliadas, a ndo competir com a Companhia, nas seguintes on their behalf and on behalf of their Affiliates, in the following activities
atividades (as “Atividades de Ndo Competicdo”) no territério da (the “Non-Compete Activities”) within the territory of the Federative
Republica Federativa do Brasil (“Area de Atividade”) durante os Republic of Brazil (“Area of Activity”) during the respective
respectivos Periodos de Restricdo (conforme abaixo definidos): Restriction Periods (as defined below):

() a prestacdo de servicos de moldes de concreto, andaimes e 0] to provide concrete formwork, scaffolding and
escoramento e locagcdo de equipamentos correlatos para shoring services and rental of related equipment for major
grandes projetos de infraestrutura em competicdo com a infrastructure projects in competition with the Company;
Companhia, sendo que tal restricdo ndo sera aplicavel aos provided that the present restriction will not apply to such
servicos de suporte das operacdes internas dos Acionistas e services in support of internal operations of the Shareholders
de suas Afiliadas; e or their Affiliates; and

(ii) a importacdo, exportcdo, locacdo, com ou sem operador, (i) to import, export, lease, with or without operators,
intermediacdo comercial e venda de plataformas aéreas de commercially intermediate and sell aerial work platforms
trabalho (“AWPs”) e manipuladores telescépicos (“THs”), (“AWPs”) and telescopic handlers (“THs”), air compressors,
compressors de ar, maquinas de terraplanagem, earth moving machines, lift trucks, pumps, harvesters, trucks
empilhadeiras, bombas, colheitadeiras, caminhges, tratores e tractors, and generator sets, including their specific spare
conjuntos de geradores, incluindo seus sobressalentes ou parts or ancillary components, except to support internal
componentes assessorios, exceto para suportar as operacdes operations of the Shareholders or their Affiliates; or provide
internas dos Acionistas ou de suas Afiliadas; ou prestar technical assistance to third parties on the use of all equipment
servicos de assisténcia técnica a terceiros sobre o uso dos mentioned above.
equipamentos listados acima.

11.3.2 A obrigacdo prevista na Clausula 11.3.1 é pessoal e aplica-se aos 11.3.2 The obligation set out in Section 11.3.1 shall be personal and shall apply

Acionistas, que deverdo, durante o Periodo de Restricdo, salvo
dispensa expressa por escrito dos demais Acionistas, abster-se de
atuar, de forma independente ou na qualidade de socio, acionista,
empregado, autbnomo, administrador, prestador de servigos,
consultor, parceiro e/ou representante em qualquer Atividade de N&o
Competicdo na Area de Atividade (“Concorrente”).

to the Shareholders, who shall, during the respective Restriction
Periods, except if expressly waived in writing by the other
Shareholders, refrain from acting, either independently or in the
capacity as partner, shareholder, employee, independent contractor,
manager, service provider, consultant, partner, and/or representative,
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in any Non-Compete Activities within the Area of Activity
(“Competitor”).

11.3.3 Adicionalmente, os Acionistas se obrigam, direta ou indiretamente, por

si mesmos e por suas respectivas Afiliadas, a ndo exercer nenhuma
das seguintes Atividades de N&o Competicdo, desde que, seja
concomitantemente (i) durante os respectivos Periodos de Restricdo
(conforme abaixo definidos); e (i) na Area de Atividade (“Obrigactes
de Nao Aliciamento”):

11.3.3 In addition, the Shareholders hereby undertake not to take, directly or

indirectly, on their own behalf and on behalf of their respective
Affiliates, the following Non-Compete Activities, in any case provided
that is at the same time (i) during the respective Restriction Periods
(as defined below); and (ii) within the Area of Activity (“Non-Solicit
Obligations”):

0] aliciar qualquer negdcio desenvolvido por quaisquer atuais ou
potenciais clientes da Companhia e/ou de qualquer Subsidiaria
com quem tenham tido contato;

® soliciting any business developed by any current or potential
client of the Company and/or of any Subsidiary with which they
had contact;

(i) contratar Pessoa que cumulativamente (a) seja empregada
e/ou contratada pela Companhia e/ou de qualquer Subsidiaria
(inclusive em ambos os casos sob a forma de prestador de
servico, consultor, colaborador, parceiro, representante,
administrador ou diretor) e (b) ocupe funcdo executiva,
estratégica ou de geréncia ou acima (“Colaboradores
Chave”);

(i) recruit or hire any Person who cumulatively (a) is employed
and/or hired by the Company and/or by any Subsidiary
(including in both cases as services provider, consultant,
partner, representative, manager or officer) and (b) occupies
an executive or strategic role, and managerial position or
above (“Key Employees”);

(iii) encorajar qualquer Colaborador Chave a rescindir sua relagdo
com a Companhia e/ou qualquer Subsidiaria (conforme
aplicavel), incluindo, sem limitag&o, solicitar a contrata¢éo de
qualquer Colaborador Chave;

(iii) encouraging, any Key Employee to terminate a relationship with
the Company and/or any Subsidiary (as applicable), including,
without limitation, soliciting the engagement of any Key
Employee;

(iv) requerer, recomendar ou encorajar qualquer cliente, fornecedor
ou distribuidor da Companhia e/ou de qualquer Subsidiaria a
reduzir ou terminar qualquer negdécio existente entre o referido
cliente, fornecedor ou distribuidor e a Companhia e/ou de
qualquer Subsidiaria; ou

(iv) requesting, recommending, or encouraging any client,
supplier, or distributor of the Company and/or of any
Subsidiary to reduce or terminate any business existing
between said client, supplier or distributor and the Company
and/or any Subsidiary; or

(v) oferecer a qualquer cliente ou potencial cliente da Companhia e/ou
de qualquer Subsidiaria oportunidades de negécio, propostas
ou alternativas que ndo contemplem a participacdo da
Companhia.

(V) offering to any client or potential client of the Company and/or
of any Subsidiary business opportunities, proposals, or
alternatives that do not comprise the Company’s participation.
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11.3.4 As restrigbes desta Clausula 11.3 serdo aplicaveis aos Acionistas
durante os seguintes periodos (cada um, um “Periodo de Restrigdo”):

11.3.4. The restrictions set out in this Sections 11.3 shall apply to the
Shareholders during the following periods (each, a “Restriction
Period”):

() As Obrigacdes de Ndo-Competi¢éo serdo véalidas a partir desta
data até a data em que cada Acionista deixe de ser Parte deste
Acordo, de acordo com os termos da Clausula 14; e

() the Non-Compete Obligations shall be valid from the date hereof until
the date each of the Shareholders ceases to be a party to this
Agreement, pursuant to the terms of Section 14; and

(ii) As Obrigag6es de Nao-Aliciamento serdo validas a partir desta
data até 1 (um) ano contado da data em que cada Acionista
deixe de ser Parte deste Acordo, de acordo com os termos da
Clausula 14.

(ii) the Non-Solicit Obligations shall be valid from the date hereof until one
(1) year from the date any Shareholder ceases to be a Shareholder
under this Agreement, pursuant to the terms of Section 14.

11.3.4 As disposi¢des da Clausula 11 ndo impediréo ou restringirdo Tomas,
Antonia e/ou Pedro de se envolverem em quaisquer atividades
profissionais que envolvam a prestacdo indireta de servicos a
Concorrentes, desde que tais atividades sejam desenvolvidas no
ambito de uma organizagdo empresarial que preste servicos
semelhantes ao publico em geral em diversas areas (ou seja, nao
especificamente dirigido a qualquer Concorrente relevante ou ao setor
de atuacao da Companhia); observado que (i) na hipétese de virem a
ser alocados em um projeto envolvendo a prestagéo de servigcos a um
Competidor, Tomas, Antonia e/ou Pedro, conforme o caso, deverdo
prontamente informar tal fato a Companhia e, a partir de tal momento,
nao poderdo ter acesso a qualquer informacdo ndo publica sobre a
Compabhia, inclusive informacdes fornecidas pela Companhia ou por
membros do Grupo Nacht; e (ii) caso Tomas, Antonia e/ou Pedro
venham a assumir algum cargo ou posicdo na Mills, entdo essa
Clausula 11.3.4 ndo mais sera aplicavel a tal individuo que, a partir de
tal momento, estara integralmente vinculado as obrigacdes de nao
competicdo previstas neste Acordo, sem excecao..

11.3.4. The provisions of the Section 11 shall not prevent or restrict Tomas,
Antonia and/or Pedro from engaging into any professional activities
involving the indirect provision of services to Competitors, provided
that such activities are developed within a business organization that
provides similar services to the general public in different areas (i.e.
not specifically directed to any relavant Competitor or to the
Company’s area of business) or , provided that (i) that upon being
staffed in a project involving the provision of services to Competitor,
Tomas, Antonia and/ or Pedro, as the case may be, shall promptly
inform such fact to the Company and shall be therefrom eliminated
from access to Company non-public information including information
provided by the Company or by the members Nacht Group, and (ii) in
case any of Tomas, Antonia and/or Pedro assumes any role or
position in Mills, this Section 11.3.4 shall no longer apply to such
individual, who, thereon, shall be fully bound to the non-compete
obligations as set forth in this Agreement, no exception being
applicable.

11.4 Normas e Politicas

11.4 Standards and Policies

As operagBes da Companhia e das Subsidiarias deverdo ser conduzidas com estrita
observancia da legislagdo e normas de autorregulagdo aplicaveis, bem como com as
normas e politicas da Companhia que sejam aplicaveis a sociedades de seu grupo
econdmico, inclusive aquelas necessérias a observancia da legislacédo anticorrupcéo

The operations of the Company and of the Subsidiaries shall be conducted strictly in
compliance with the applicable self-regulation laws and standards, as well as with the
Company’s standards and policies that may apply to the companies in its economic
group, including those necessary to ensure compliance with the anti-corruption and
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e de defesa da concorréncia e normas da CVM, politicas de compliance, cédigo de
conduta, politicas de transag8es com Partes Relacionadas, confidencialidade e outras
que venham a ser adotadas de tempos em tempos. Os administradores da
Companhia, das Subsidiarias e, no que aplicavel, seus empregados e prestadores de
servico, deverdo aderir formalmente a tais normas e politicas com a finalidade de
assegurar que a conducdo dos negécios da Companhia e das Subsidiarias sigam as
praticas da Companhia a esse respeito.

competition laws and with CVM standards, compliance policies, code of conduct,
policies on dealing with Related Parties, confidentiality, and others that may be
adopted from time to time. The managers of the Company, of the Subsidiaries, and,
to the extent applicable, their employees and service providers, shall formally adhere
to such standards and policies with the purpose of making sure that the conduct of
the business of the Company and of the Subsidiaries follow the Company’s practices
in this respect.

11.5 Auditoria e Acesso a Informacdes

11.5 Audit and Access to Information

As demonstragdes financeiras da Companhia e das Subsidiérias serdo preparadas de
acordo com BR GAAP e seguindo as mesmas praticas adotadas pela Companhia até
a presente data.

The financial statements of the Company and of the Subsidiaries shall be prepared in
accordance with BR GAAP and following the same practices adopted by the Company
to date.

11.6 Informagdes Confidenciais 11.6 Informagdes Confidenciais
11.6.1 ApO6s o periodo de Lock-Up previsto neste Acordo, os Acionistas 11.6.1 After the term of the Lock-Up set forth in this Agreement, the
poderdo divulgar informacbes sobre os Acionistas, a Companhia e Shareholders shall be permitted to disclose and information relating
suas Subsidiarias, inclusive informag¢des confidenciais e/ou to the Shareholders, the Company and its Subsidiaries, including
informacdes disponibilizadas para fins de negociagdo deste Acordo, condidential information and/or information provided for the purposes
inclusive aquelas disponibilizadas durante a auditoria fiscal, contabil, of this Agreement, including those provided during the tax,
financeira, trabalhista, empresarial, concorrencial, contratual, civel accounting, financial, labor, business, competition, contractual, civil
(incluindo aspectos relacionados a direito do consumidor e (including aspects related to consumer law and intellectual property),
propriedade intelectual), técnica e comercial nos documentos, rotinas technical, and commercial due diligence procedure with respect to the
e procedimentos atualmente adotados pela Companhia e suas documents, routines, and procedures currently adopted by the
Subsidiarias a uma Pessoa que esteja interessada em eventualmente Company and its Subsidiaries to a Person who may be interested in
adquirir acdes de emissdo da Companhia de tal Acionista, desde que eventually acquiring shares issued by the Company from such
para tanto seja firmado acordo de confidencialidade. Shareholder, provided, however, that for such disclosure to be
permitted, a non-disclosure agreement shall be executed.
12 Execucdo Especifica e Ressarcimento de Danos 12 Specific Performance and Indemnification for Damages
12.1 Os Acionistas reconhecem, desde ja, que (i) este Acordo constitui titulo | 12.1  The Shareholders hereby acknowledge that (i) this Agreement shall be an

executivo extrajudicial para todos os fins e efeitos do artigo 784, IIl, do Cédigo
de Processo Civil; e (ii) o comprovante de recebimento de notificacéo,
acompanhado dos documentos que a tenham fundamentado, sera bastante
para instruir o pedido de tutela especifica da obrigacdo. As obrigac@es de fazer
e nédo fazer previstas neste Acordo serdo exigiveis no prazo de 3 (trés) Dias

extrajudicial execution instrument for all purposes and effects of Article 784,
Il of the Code of Civil Procedure; and (ii) proof of receipt of notice, along with
the underlying documents, shall be enough to substantiate the request for
specific performance of the obligation. The obligations to act or refrain from
acting set forth in this Agreement shall be enforceable within three (3)
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Uteis contados do recebimento da notificagdo que constituir o respectivo
signatario em mora, ficando facultada a parte credora a adogdo das medidas
necessarias (a) a execucao ou tutela especifica nos termos dos artigos 497,
498, 501 e 815 do Codigo de Processo Civil; ou (b) a obtencéo do resultado
pratico equivalente, por meio das medidas a que se refere o paragrafo 1° do
artigo 536 do Cadigo de Processo Civil.

Business Days from receipt of the notice that puts the respective signatory in
default, being the creditor authorized to take the necessary actions (a) to
enforce or pursue specific performance of the obligation, pursuant to the terms
of Articles 497, 498, 501, and 815 of the Code of Civil Procedure; or (b) to
secure an equivalent practical result by means of the remedies referred to in
Paragraph 1 of Article 536 of the Code of Civil Procedure.

12.2 As Partes declaram que a execugao especifica do Acordo ndo afeta eventuais | 12.2  The Parties hereby represent that any specific performance of the Agreement
indenizagdes decorrentes de perdas e danos causadas pelo descumprimento shall not affect any indemnification that may result from damages caused by
deste Acordo. the breach of this Agreement.

13 Arquivamento e Anotagdes 13 Filing and Book Entries

13.1 Este Acordo sera arquivado na sede da Companhia para os fins do disposto | 13.1  This Agreement shall be filed at the Company’s headquarters for purposes of
no artigo 118 da Lei das Sociedades por Agdes. the provisions of Article 118 of the Brazilian Corporations Law.

13.2 Cada um dos Acionistas concorda que o texto a seguir sera inserido no Livro | 13.2 Each Shareholder agrees that the text below shall be entered in the
de Registro de Ag¢des da Companhia em relagdo a cada Acionista: “A Company’s Share Register with respect to each Shareholder: “All shares held
totalidade das acdes do acionista [e] esta sujeita aos termos e condi¢des do by the shareholder [e¢] are subject to the terms and conditions of the
Acordo de Acionistas datado de 10 de maio de 2019, arquivado na sede da Shareholders’ Agreement dated May 10, 2019, filed at the Company’s
Companhia”. headquarters.”

13.3 Os administradores e membros do conselho fiscal da Companhia receberdo | 13.3  The managers and members of the Company’s fiscal council shall be given a
cépia deste Acordo quando de sua respectiva eleicdo e estardo obrigados a copy of this Agreement upon their election, and shall have the obligation to
respeitar todas as suas disposicdes, sob as penas da lei. abide by all its provisions, under penalty of law.

14 Vigéncia e Resciséao 14 Effective Term and Termination

14.1 Este Acordo sera valido e vigente a partir da presente data, com prazo de | 14.1  This Agreement shall be in full force and effect as from the date hereof and

duracdo de 15 (quinze) anos, mas sera automaticamente rescindido,
independentemente do prazo, nas seguintes hipéteses:

shall have an effective term of fifteen (15) years, but it shall be automatically
terminated, irrespective of its effective term, in the following events:

0] A SCG passe a deter menos de 6% (seis por cento) do capital social
da Companhia e a Sullair Argentina passe a deter menos de 6% (seis
por cento) do capital social da Companhia; ou

M If SCG’s stake falls below six percent (6%) of the capital stock of the
Company and Sullair Argentina’s stake falls below percent (6%) of the
capital stock of the Company; or

(i) O Grupo Nacht passe a deter menos de 18% (dezoito por cento) do
capital social da Companhia.

(i) If the Nacht Group’s stake falls below eighteen percent (18%) of the
capital stock of the Company.
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14.2 Caso a SCG passe a deter menos de 6% (seis por cento) do capital social da | 14.2  In the event SCG’s stake falls below six percent (6%) of the capital stock of
Companhia, entdo a SCG automaticamente deixara de ser Parte deste the Company, then SCG shall automatically cease to be a Party to this
Acordo. Agreement.

14.3 Caso a Sullair Argentina passe a deter menos de 6% (seis por cento) do capital | 14.3  In the event Sullair Argentina’s stake falls below six percent (6%) of the capital
social da Companhia, entdo a Sullair Argentina automaticamente deixara de stock of the Company, then Sullair Argentina shall automatically cease to be
ser Parte deste Acordo. a Party to this Agreement.

14.4 A rescisdo deste Acordo, por qualquer razéo, ndo afetara qualquer direito ou | 14.4  The termination of this Agreement on any grounds shall not affect any of the
responsabilidade dos Acionistas antes da data de rescisdo ou que venha a ser Shareholders’ rights or responsibilities before the termination date or those
atribuida em relagdo a qualquer ato ou omissdo antes de tal rescisédo that may be attributed with respect to any act or failure to act before such
(incluindo o direito de pleitear execugao especifica, indenizagdo por perdas e termination (including the right to file for specific performance, damages, and
danos e outras medidas cabiveis), e tal rescisdo ndo afetara qualquer direito other applicable remedies), which termination shall not affect any right or
ou obrigacao que, conforme disposto neste Acordo, devera sobreviver a sua obligation that, as provided for in this Agreement, shall survive its termination.
rescisao.

15 Resolucédo de Controvérsias 15 Dispute Resolution

15.1 Nahipétese de existir qualquer caso omisso, divida, questionamento, conflito, | 15.1  In the event of any situation not addressed in this Agreement or of any doubt,
controvérsia, disputa, divergéncia ou demanda decorrente ou relacionada as issue, conflict, controversy, dispute, disagreement, or claim resulting from or
disposicfes deste Acordo, inclusive aqueles que se refiram a sua aplicacao, related to the provisions of this Agreement, including those related to its
validade, eficacia, violagdo, interpretacdo, e rescisdo envolvendo quaisquer application, validity, effectiveness, breach, interpretation, and termination,
das Partes ou os Intervenientes Anuentes (“Controvérsia’),a parte involving any of the Parties or the Consenting Intervening Parties (“Dispute”),
interessada submetera a Controvérsia para que seja definitivamente resolvida the interested party shall submit the Dispute to be finally resolved by
por procedimento arbitral, nos termos da Lei n°® 9.307/96, administrado e arbitration, pursuant to the terms of Law no. 9307/96, to be administered and
conduzido pela Camara de Arbitragem do Mercado (“Camara”), na forma de conducted by the Cémara de Arbitragem do Mercado (“Chamber”) in
seu regulamento de arbitragem vigente & época do requerimento de accordance with its arbitration rules in force at the time of the request for
arbitragem (“Regulamento”).. arbitration (“Rules”).

15.2 A sentenca arbitral a ser prolatada pelo Tribunal Arbitral podera ser levada a | 15.2  The arbitral award to be issued by the Arbitral Tribunal may be enforced
gualquer tribunal competente para determinar a sua execucéo. before any court of competent jurisdiction.

15.3 O tribunal arbitral sera formado por 3 (trés) arbitros (“Tribunal Arbitral”), | 15.3  The arbitral tribunal shall be formed by three (3) arbitrators (“Arbitral

sendo um nomeado pela Parte requerente, o outro homeado pela Parte
requerida e o terceiro (presidente do Tribunal Arbitral) pelos dois &rbitros
indicados pelas partes requerente e requerida. Os arbitros nao terdo poderes
para decidir qualquer Disputa com base em regras de equidade.

Tribunal”), one of whom shall be appointed by the claimant, one by the
respondent, and the third one (the president of the Arbitral Tribunal) by the
two arbitrators appointed by the claimant and by the respondent. The
arbitrators shall not have the authority to decide any Dispute based on equity.
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15.4 Na hipétese de quaisquer das partes da arbitragem ndo nomearem seus | 15.4 Inthe event any of the parties to the arbitration does not appoint its respective
respectivos Co arbitros ou na hip6tese dos arbitros indicados pelas partes ndo arbitrator or in the event the arbitrators appointed by the parties fail to reach
chegarem a um consenso quanto ao terceiro arbitro nos termos do consensus as to the third arbitrator pursuant to the terms of the Rules, such
Regulamento este serd indicado nos termos do Regulamento. arbitrator shall be appointed pursuant to the terms of the Rules.

15.5 A arbitragem tera sede na cidade do Rio de Janeiro, Estado do Rio de Janeiro, | 15.5 The seat of the arbitration shall be in the city of Rio de Janeiro, State of Rio
Brasil, e o procedimento, assim como os documentos e as informacdes de Janeiro, Brazil and the proceedings, as well as all documents and
levadas a arbitragem e/ou a quaisquer demandas a ela relacionadas, estardo information submitted to the arbitration and/or to any claims related to it, shall
sujeitos a sigilo. A sentenca arbitral serd considerada final e definitiva, be confidential. The arbitral award shall be deemed final and definitive and
obrigando as partes, as quais renunciam expressamente a qualquer recurso. shall be binding on the parties, which expressly waive any appeals. The
A arbitragem serd em portugués, mas qualquer parte podera apresentar arbitration shall be conducted in Portuguese, but any party may present
provas, documentos (incluindo, entre outros, testemunhos escritos ou evidence, documents (including, but not limited to, written testimonies or
declaracbes de especialistas) em qualquer outro idioma, desde que seja expert statements) in any other language, as long as accompanied by a
acompanhado por uma traducdo autenticada em portugués. Além disso, as certified translation into Portuguese. In addition, any witnesses and experts
testemunhas e peritos que prestarem depoimentos nas audiéncias serdo testifying at hearings shall be authorized to use any other language of their
autorizados a usar qualquer outra lingua de sua escolha, desde que, para tais choice, as long as a sworn translator is provided by the arbitral tribunal for
testemunhos, um tradutor juramentado seja providenciado pelo tribunal such testimonies in order to proceed with the simultaneous translation into
arbitral para traduzir simultaneamente o testemunho da testemunha ou do Portuguese of the witness’s or the expert’s testimony (and the questions).
perito (bem como as perguntas) para portugués

15.6 Antes da constituicdo do Tribunal Arbitral, qualquer dos signatarios podera | 15.6  Before the Arbitral Tribunal is established, any of the undersigned may file for
apresentar pedidos de medidas cautelares ou de urgéncia perante o conservatory or urgent measures before the President of the Chamber, who
Presidente da Camara, o qual nomeara um Arbitro de Apoio nos termos do shall appoint a Supporting Arbitrator pursuant to the terms of the Rules,
Regulamento, inclusive no tocante a execug¢do especifica provisdria da including in what respects interim specific performance of Section 12. After
Clausula 12. Apds a constituicdo do Tribunal Arbitral, os requerimentos de the Arbitral Tribunal is established, any requests for interim relief shall be
tutela provisoria deverdo ser dirigidos ao Tribunal Arbitral, que podera rever addressed to the Arbitral Tribunal, which may review, modify, or revoke any
modificar ou revogar quaisquer medidas apreciadas anteriormente pelo Arbitro measures previously decided by the Supporting Arbitrator. For any other court
de Apoio. Para quaisquer outras medidas judiciais que se fagcam necessarias relief that may be necessary, the parties hereby elect the courts of the judicial
fica eleito o Foro da Comarca de Sao Paulo, Estado de Sao Paulo, como o district of S&o Paulo, State of S&o Paulo, as the court of exclusive jurisdiction,
unico competente, renunciando-se a todos 0s outros, por mais especiais ou waiving any others, however special or privileged they may be.
privilegiados que sejam.

15.7 As despesas do procedimento arbitral, incluindo, mas néo limitadas, as custas | 15.7 The expenses with the arbitration proceeding, including, but not limited to,

administrativas da Camara e honorarios dos arbitros e de peritos, quando
aplicaveis, serdo arcadas por cada parte na forma do Regulamento. A parte
vencida na arbitragem reembolsara a parte vencedora por todas as despesas
do procedimento arbitral, exceto em relagdo a honorarios advocaticios

administrative costs of the Chamber and arbitrators’ and experts’ fees, as
applicable, shall be borne by each party as provided for in the Rules. The
defeated party in the arbitration shall reimburse the prevailing party for all
expenses with the arbitration proceeding, except with respect to contractual
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contratuais ou sucumbenciais, que serdo arcados pelas partes sem direito a
ressarcimento.

attorneys' fees or loss of suit fees, which shall be borne by the parties with no
right to compensation.

15.8 A arbitragem devera ser mantida estritamente confidencial, e seus elementos | 15.8  The arbitration shall remain strictly confidential, and all its elements (including
(incluindo as alegacfes das partes, provas, laudos e outras manifestacdes de the parties’ allegations and all evidence, expert reports, and other third-party
terceiros e quaisquer outros documentos apresentados ou trocados no curso submissions and any other documents presented or exchanged in the course
do procedimento arbitral) somente poderao ser divulgados ao Tribunal Arbitral, of the arbitration proceeding) shall only be disclosed to the Arbitral Tribunal,
as partes, aos seus advogados e a qualquer pessoa cuja participacdo na to the parties, to their lawyers, and to any person whose participation is
arbitragem se faca necessdria ao seu desenvolvimento, exceto se a necessary for the progress of the arbitration, except if disclosure is required
divulgacao for exigida para cumprimento das obriga¢des impostas por Lei ou in compliance with obligations imposed by applicable Law or order.

Ordem aplicavel.
16 Lei Aplicavel 16 Applicable Law

Este Acordo sera regido e interpretado de acordo com as Leis da Republica
Federativa do Brasil.

This Agreement shall be governed by and construed in accordance with the laws of
the Federative Republic of Brazil.

17 Notificacdes

17 Notices

17.1 Representantes dos Acionistas

17.1 Shareholders’ Representatives

Para os fins do artigo 118, paragrafo 10 da Lei das Sociedades por Ac¢bes, cada
Acionista homeia as seguintes Pessoas para representa-lo perante a Companhia:

For the purposes of Article 118, Paragraph 10 of the Brazilian Corporations Law, each
Shareholder hereby appoints the following Persons to represent it before the

Company:
Grupo Nacht: Nacht Group

Cristian Nacht / Francisca Nacht

Cristian Nacht / Francisca Nacht

SCG:
Gonzalo Alende Serra / Diego Stark

SCG:
Gonzalo Alende Serra / Diego Stark

Sullair Argentina:
Juan Jorge Oxenford

Sullair Argentina:
Juan Jorge Oxenford

17.2 Todas as notificacdes, solicitacbes, reivindicacdes e outros comunicados sob
este Acordo deverdo ser feitos por escrito, em documento bi-colunado em
portugués e inglés e entregues pessoalmente, por e-mail ou por carta
registrada (sempre com confirmagdo de recebimento, ou confirmagédo de

entrega em caso de e-mail) nos enderecos indicados abaixo, aos cuidados

17.2  All notices, requests, claims, and other communications under this
Agreement shall be made in writing, in a two-column document in Portuguese and in
English, hand-delivered or sent by e-mail or registered mail (always with
confirmation of receipt or confirmation of delivery in the case of e-mail) to the
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das Pessoas indicadas abaixo, ou conforme de outra forma especificado pelo
signatario do presente em questdo para os demais signatarios por meio de
notificacdo escrita:

addresses below, to the attention of the Persons below, or as otherwise specified by
the relevant signatory to the other signatories by written notice:

(i)

Se para o0 Grupo Nacht, para:

0] If to the Nacht Group, to:

Rua Jardim Botanico, 600, Sala 306, Jardim Botanico, Rio de Janeiro — RJ, Brasil,
CEP 22461-000 e Rua Major Rubens Vaz, 236, Gavea, Rio de Janeiro — RJ, Brasil

Rua Jardim Botanico, 600, Romm 306, Jardim Botéanico, Rio de Janeiro — RJ, Brazil,
Zip Code 22461-000 and Rua Major Rubens Vaz, 236, Gavea, Rio de Janeiro — RJ,
Brazil

E-mail: cristian.nacht@gmail.com; fknacht@gmail.com; tomasnacht@gmail.com;
antonianacht@gmail.com; Pedro.k.night@gmail.com

E-mail: cristian.nacht@gmail.com; fknacht@gmail.com; tomasnacht@gmail.com;
antonianacht@gmail.com; Pedro.k.night@gmail.com

At.: Cristian Nacht, Francisca Nacht, Tomas Nacht, Antonia Nacht e Pedro Nacht

Attn.: Cristian Nacht, Francisca Nacht, Tomas Nacht, Antonia Nacht e Pedro Nacht

Com copia para (cujo envio ndo constituira notificagdo para os fins deste Acordo):

With copy to (sending of which shall not constitute notice for the purposes of this
Agreement):

Lefosse Advogados

Lefosse Advogados

Rua Tabapua, 1227, 14° andar, Itaim Bibi, Sdo Paulo, SP,

Rua Tabapua, 1227, 14° andar, Itaim Bibi, Sdo Paulo, SP,

Brasil, CEP 04533-014

Brazil, CEP 04533-014

E-mail: mauricio.paschoal@lefosse.com e laura.affonso@lefosse.com
At.: Mauricio Paschoal e Laura Affonso

E-mail: mauricio.paschoal@lefosse.com and

Att.: Mauricio Paschoal and Laura Affonso

laura.affonso@lefosse.com

(ii) Se para SCG, para:

(ii) If to SCG, to:

Rua Gomes de Carvalho, 1356, Conjunto 82 - Vila Olimpia - Sdo Paulo, SP, Brasil / e
/ Av. Libertador 602, Piso 5, C1001ABT, CABA, Argentina

Rua Gomes de Carvalho, 1356, Conjunto 82 - Vila Olimpia - S&o Paulo, SP, Brasil /
and / Av. Libertador 602, Piso 5, C1001ABT, CABA, Argentina

E-mail: DStark@southerncrossgroup.com / GAlendeSerra@southerncrossgroup.com

E-mail: DStark@southerncrossgroup.com /
GAlendeSerra@southerncrossgroup.com

At.: Diego Stark and Gonzalo Alende Serra

Attn.: Diego Stark and Gonzalo Alende Serra
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Com copia para (cujo envio ndo constituira notificagdo para os fins deste Acordo):

With copy to (sending of which shall not constitute notice for the purposes of this
Agreement):

Trindade Sociedade de Advogados

Trindade Sociedade de Advogados

Rua Leopoldo Couto de Magalh&es Jr. 758, 2° Andar, Itaim Bibi, Sdo Paulo, SP,
Brasil, CEP 04542-000

Rua Leopoldo Couto de Magalh&es Jr. 758, 2° Andar, Itaim Bibi, Sdo Paulo, SP,
Brasil, CEP 04542-000

E-mail: ptesta@trindadeadv.com.br

E-mail: ptesta@trindadeadv.com.br

At.: Pedro Testa

Attn.: Pedro Testa

(iil)

Se para Sullair Argentina, para:

(iil)

If to Sullair Argentina, to:

Goncalves Dias, 1145, C1276ACQ, Buenos Aires, Argentina

Goncalves Dias, 1145, C1276ACQ, Buenos Aires, Argentina

E-mail: Joxenford@sullair.com.ar

E-mail: Joxenford@sullair.com.ar

At.: Juan Jorge Oxenford

Attn.: Juan Jorge Oxenford

Com copia para (cujo envio ndo constituira notificagao para os fins deste Acordo):

With copy to (sending of which shall not constitute notice for the purposes of this
Agreement):

CF&P - Cainzos, Fernandez & Premrou

CF&P - Cainzos, Fernandez & Premrou

Av. Roque Saenz Pefia 938, 3er Piso, C1034AAR, Buenos Aires, Argentina

Av. Roque Saenz Pefa 938, 3er Piso, C1034AAR, Buenos Aires, Argentina

E-mail: Fcainzos@cfpabogados.com.ar

E-mail: Fcainzos@cfpabogados.com.ar

At.: Fabian O. Cainzos

Attn.: Fabian O. Cainzos

Mattos Filho Veiga Filho Marrey Jr e Quiroga Advogados

Mattos Filho Veiga Filho Marrey Jr e Quiroga Advogados

Alameda Joaquim Eugenio de Lima 447 Sao Paulo SP, 01403-000

Alameda Joaquim Eugenio de Lima 447 S&o Paulo SP, 01403-000

E-mail: pvieira@mattosfilho.com.br

E-mail: pvieira@mattosfilho.com.br

At.: Paula Vieira de Oliveira

Attn.: Paula Vieira de Oliveira

(iv)

Se para a Companhia e/ou para as Subsidiarias, para:

(iv)

If to the Company and/or to the Subsidiaries, to:

Estrada do Guerengué, 1381, Taquara, Rio de Janeiro — RJ, Brasil

Estrada do Guerengué, 1381, Taquara, Rio de Janeiro — RJ, Brazil

44



mailto:Fcainzos@cfpabogados.com.ar
mailto:Fcainzos@cfpabogados.com.ar

E-mail: skariva@mills.com.br e jguerreiro@mills.com.br

E-mail: skariva@mills.com.br and jguerreiro@mills.com.br

At.: Sergio Kariya e James Guerreiro

Attn.: Sergio Kariya and James Guerreiro

Com copia para (cujo envio ndo constituira notificagdo para os fins deste Acordo):

With copy to (sending of which shall not constitute notice for the purposes of this
Agreement):

Lefosse Advogados

Lefosse Advogados

Rua Tabapua, 1227, 14° andar, Itaim Bibi, Sao Paulo, SP,

Rua Tabapua, 1227, 14° andar, Itaim Bibi, Sdo Paulo, SP,

Brasil, CEP 04533-014

Brazil, CEP 04533-014

E-mail: mauricio.paschoal@lefosse.com e laura.affonso@lefosse.com
At.: Mauricio Paschoal e Laura Affonso

E-mail: mauricio.paschoal@lefosse.com and

Att.: Mauricio Paschoal and Laura Affonso

laura.affonso@lefosse.com

17.3 Todas as notificacdes enviadas de acordo com essa Clausula 17 serdo
consideradas como tendo sido entregues na data de seu recebimento pelo
destinatario no endereco correto (com aviso de recebimento), salvo em caso
de notificagBes recebidas fora do horario normal de trabalho, que serdo
consideradas recebidas no Dia Util imediatamente subsequente. A alteragéo
de qualquer dos enderecos abaixo deverd ser comunicada aos demais

signatarios pelo signatario que tiver seu endereco alterado.

17.3  All notices sent in accordance with this Section 17 shall be deemed
delivered on the date it is received by the addressee at the correct address (return
receipt requested), except in the event of notices received out of normal working
hours, which shall be deemed received on the next Business Day. Any changes to
the addresses below shall be informed to the other signatories by the signatory
whose address was changed.

18 Disposicdes Gerais

18 Miscellaneous

18.1 Despesas

18.1 Expenses

Cada um dos signatarios arcara com os proprios honorarios e despesas relativos a
negociacdo e conclusdo das operagfes ora contratadas, inclusive os honorérios de
seus respectivos consultores financeiros, advogados, auditores e outros consultores.

Each of the signatories shall bear its own fees and expenses related to the negotiation
and conclusion of the transactions contemplated hereby, including the fees of
their respective financial consultants, lawyers, auditors, and other advisors.

18.2 Alteragbes

18.2 Amendments

Nenhuma alteracdo de quaisquer dos termos ou condi¢Bes estabelecidos no presente
Acordo tera eficacia, a menos que consignada em instrumento escrito firmado pelos
Acionistas.

No modification of any of the terms or conditions set out in this Agreement shall be
effective unless made in a written instrument signed by the Shareholders.
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18.3 Irrevogabilidade e Irretratabilidade

18.3 Irrevocability and Irreversibility

Observado o disposto na Clausula 14, o presente Acordo € irrevogavel e irretratavel,
sendo que as obrigacSes ora assumidas pelos signatarios obrigam também seus
sucessores e cessionarios a qualquer titulo.

Subject to the provisions of Section 14, this Agreement shall be irrevocable and
irreversible, and the obligations undertaken hereunder by the signatories shall
be binding also on their successors and assigns on any grounds.

18.4 Anexos e Aditamentos

18.4 Exhibits and Amendments

Este Acordo, com todos 0s seus anexos, apéndices e outros suplementos, representa
0 acordo integral entre os signatarios, substitui todas as comunicacdes, propostas e
declaracbes anteriores relativas ao seu objeto, prevalecendo sobre todas as
comunicacdes, verbais ou por escrito, com respeito a seu objeto, e prevalece sobre
guaisquer termos conflitantes ou adicionais de qualquer colocagdo, ciéncia ou
comunicagdes similares entre os signatarios anteriormente a este Acordo.

This Agreement, along with all exhibits, appendixes, and other supplements hereto,
represents the entire agreement among the signatories and supersedes all
prior communications, offers, and statements related to the subject matter
hereof, and shall prevail over all oral or written communications in connection
with the subject matter hereof and over any conflicting or additional terms of
any proposition, acknowledgement, or similar communications among the
signatories prior to this Agreement.

18.5 Independéncia das Disposicdes 18.5 Severability

Caso qualquer disposicdo deste Acordo seja considerada invalida, ilegal ou | In the event any provision of this Agreement is deemed invalid, illegal, or
inexequivel por qualquer motivo, e esta invalidade, ilegalidade ou inexequibilidade nao unenforceable on any grounds and such invalidity, illegality, or
afetar a estrutura ou a esséncia deste Acordo, os Acionistas negociardo de boa-fé a unenforceability does not affect the structure or the essence of this
substituicdo da disposicao invalida, nula ou inexequivel por outra que busque Agreement, the Shareholders shall negotiate in good faith the replacement of
preservar os interesses originais dos Acionistas. the invalid, illegal, or unenforceable provision by another one that seeks to

preserve the original interests of the Shareholders.

18.6 Rendncia 18.6  Waiver

Qualquer omisséo, concessao ou tolerancia por qualquer dos Acionistas em exercer
os direitos a eles atribuidos nos termos deste Acordo ndo constituira uma renuncia
aos mesmos, nem prejudicara o direito de exercé-los a qualquer tempo.

Any omission, concession, or forbearance by any Shareholder in connection with the
exercise of the rights attributed to it under this Agreement shall not constitute
waiver of such rights or adversely affect the right to exercise them at any time.

18.7 Sucessores e Cessionarios

18.7  Successors and Assigns

Este Acordo vinculara e revertera em beneficio dos signatarios do presente e seus
respectivos sucessores e cessionarios permitidos, sendo certo, entretanto, que todas
as cessOes diretas ou indiretas do presente Acordo ou de quaisquer direitos ou
obrigacdes decorrentes do presente, no todo ou em parte, exigirdo o consentimento
prévio e por escrito de todos o0s Acionistas, exceto se de forma diversa expressamente

This Agreement shall be binding on and inure to the benefit of the signatories and
their respective successors and permitted assigns, provided, however, that all
direct or indirect assignments of this Agreement or of any rights or obligations
resulting herefrom, in whole or in part, shall be subject to the prior written
consent of all Shareholders, except as otherwise expressly provided for in this
Agreement. This Agreement shall also be binding on the heirs’ successors in

46




previsto neste Acordo. Este Acordo obriga, inclusive, os sucessores dos herdeiros em
caso de morte com relacéo a todas as obrigacdes previstas neste Acordo.

the event of death, with respect to all obligations provided for in this
Agreement.

18.8 Interveniéncia e Anuéncia

18.8 Intervenience and Consent

Os Intervenientes Anuentes firmam este Acordo, reconhecendo, consentindo e
concordando com todos os seus termos e condi¢Bes, comprometendo-se a cumprir
ditos termos e condi¢Bes na sua integralidade e a cooperar e assegurar o bom e fiel
cumprimento do Acordo.

The Consenting Intervening Parties execute this Agreement and acknowledge,
consent, and agree to all its terms and conditions, and hereby undertake to
comply with such terms and conditions in full and to cooperate and ensure the
good and faithful performance of this Agreement.

18.9 Idioma

18.9 Language

Este Acordo é celebrado em inglés e portugués, sendo que, em caso de conflito entre
0s termos em um e outro idioma, a versdo em portugués devera prevalecer.

This Agreement is executed in English and Portuguese, provided that, in case of
conflicts between one and the other language, the Portuguese version shall
prevail.

E, por estarem assim, justos e contratados, os signatarios assinam este Acordo
em 5 (cinco) vias de igual teor, na presenca das 2 (duas) testemunhas abaixo.

IN WITNESS WHEREOF, the signatories execute this Agreement in five (5)
counterparts with the same contents, in the presence of the two (2) witnesses below.

Rio de Janeiro, 10 de maio de 2019.

Rio de Janeiro, May 10, 2019.

[Pagina de assinaturas continua na folha seguinte]

[Signature page continues on the next page]

[Remanescente intencionalmente em branco]

[Remainder of the page intentionally left blank]
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[pagina de assinaturas 1/4 do Acordo de Acionistas Mills Estruturas e Servicos de Engenharia [signature page 1/4 of the Shareholders’ Ahreement of Mills Estruturas e Servicos de
S.A. celebrado entre Andres Cristian Nacht, Jytte Kjellerup Nacht, Francisca Kjellerup Nacht, Engenharia S.A. entered into by and among Andres Cristian Nacht, Jytte Kjellerup Nacht,
Tomas Richard Nacht, Antonia Kijellerup Nacht, Pedro Kaj Kjellerup Nacht, Snow Petrel, S.L., Francisca Kjellerup Nacht, Tomas Richard Nacht, Antonia Kjellerup Nacht, Pedro Kaj Kjellerup

. L . . . . Nacht, Snow Petrel, S.L., SCG Ill Fundo de Investimento em Participa¢des Multiestratégia and
SCG Ill Fundo de Investimento em Participagdes Multiestratégia e Sullair Argentina S.A., em g 115 Argentina S.A. on May 10, 2019]
10 de maio de 2019]

Partes / Parties:

ANDRES CRISTIAN NACHT JYTTE KJELLERUP NACHT
p.p. Andres Cristian Nacht

FRANCISCA KJELLERUP NACHT TOMAS RICHARD NACHT
p.p. Andres Cristian Nacht p.p. Andres Cristian Nacht
ANTONIA KJELLERUP NACHT PEDRO KAJ KJELLERUP NACHT
p.p. Andres Cristian Nacht p.p. Andres Cristian Nacht
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S.A. celebrado entre Andres Cristian Nacht, Jytte Kjellerup Nacht, Francisca Kjellerup Nacht, Engenharia S.A. entered into by and among Andres Cristian Nacht, Jytte Kjellerup Nacht,
Tomas Richard Nacht, Antonia Kijellerup Nacht, Pedro Kaj Kjellerup Nacht, Snow Petrel, S.L., Francisca Kjellerup Nacht, Tomas Richard Nacht, Antonia Kjellerup Nacht, Pedro Kaj Kjellerup

. L . . . . Nacht, Snow Petrel, S.L., SCG Ill Fundo de Investimento em Participa¢des Multiestratégia and
SCG Ill Fundo de Investimento em Participagdes Multiestratégia e Sullair Argentina S.A., em g iiair Argentina S.A. on May 10, 2019]
10 de maio de 2019]

SNOW PETREL, S.L.

Por / By:

SCG Ill FUNDO DE INVESTIMENTO EM PARTICIPACOES MULTIESTRATEGIA

Por / By: Southern Cross do Brasil Administradora de Recursos Ltda.

SULLAIR ARGENTINA S.A.

p.p. Renato Belloti Nacif Cornélio
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[pagina de assinaturas 3/4 do Acordo de Acionistas Mills Estruturas e Servicos de Engenharia [signature page 3/4 of the Shareholders’ Ahreement of Mills Estruturas e Servicos de
S.A. celebrado entre Andres Cristian Nacht, Jytte Kjellerup Nacht, Francisca Kjellerup Nacht, Engenharia S.A. entered into by and among Andres Cristian Nacht, Jytte Kjellerup Nacht,
Tomas Richard Nacht, Antonia Kjellerup Nacht, Pedro Kaj Kjellerup Nacht, Snow Petrel, S.L., Francisca Kjellerup Nacht, Tomas Richard Nacht, Antonia Kjellerup Nacht, Pedro Kaj Kjellerup

. L . . . . Nacht, Snow Petrel, S.L., SCG Ill Fundo de Investimento em Participa¢des Multiestratégia and
SCG Ill Fundo de Investimento em Participagdes Multiestratégia e Sullair Argentina S.A., em g iiair Argentina S.A. on May 10, 2019]
10 de maio de 2019]

Intervenientes Anuentes / Consenting Intervening Parties:

MILLS ESTRUTURAS E SERVICOS DE ENGENHARIA S.A.

Por / By: Por / By:

SOLARIS EQUIPAMENTOS E SERVICOS S.A.

Por / By: Eduardo Lema Por / By: Diego Stark

SULLAIR DO BRASIL LTDA.

Por / By: Eduardo Lema Por / By: Gustavo Pereira de Freitas Santos
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S.A. celebrado entre Andres Cristian Nacht, Jytte Kjellerup Nacht, Francisca Kjellerup Nacht, Engenharia S.A. entered into by and among Andres Cristian Nacht, Jytte Kjellerup Nacht,

Tomas Richard Nacht, Antonia Kjellerup Nacht, Pedro Kaj Kjellerup Nacht, Snow Petrel, S.L., Francisca Kjellerup Nacht, Tomas Richard Nacht, Antonia Kjellerup Nacht, Pedro Kaj Kjellerup

. L . - . . Nacht, Snow Petrel, S.L., SCG Ill Fundo de Investimento em Participa¢des Multiestratégia and
SCG Ill Fundo de Investimento em Participagdes Multiestratégia e Sullair Argentina S.A., em g iiair Argentina S.A. on May 10, 2019]

10 de maio de 2019]

Testemunhas / Witnhesses:

Por / By: Por / By:

(o] 1 .
N Identidade /1D number: N° Identidade / ID number:
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Anexo 1.1

Exhibit 1.1

Defini¢bes

Definitions

“Acionistas”

“Agaes”

“Acoes do Direto de
Primeira Oferta”

“Acgoes Ofertadas”

tem o significado atribuido no Preambulo.

significam todas e quaisquer acdes (ordinarias ou
preferenciais), bénus de subscricdo ou quaisquer
outros valores mobiliarios conversiveis em acdes
emitidos pela Companhia ou qualquer sucessor legal
da Companhia, que sejam de titularidade dos
Acionistas nesta data (incluindo o direito a subscricdo
desses titulos), bem como todas e quaisquer agdes
(ordinarias ou preferenciais), bdnus de subscri¢édo ou
guaisquer outros valores mobilidrios conversiveis em
acbes emitidos pela Companhia ou qualquer
sucessor legal da Companhia que venham a ser de
titularidade dos Acionistas no futuro, incluindo, mas
ndo se limitando a ac¢bBes adquiridas pelos (ou
atribuidas aos) Acionistas em consequéncia de
qualguer operacdo societaria envolvendo a
Companhia (como, por exemplo, incorporacao,
incorporacdo de acdes ou cisdo) ou de qualquer
subscricdo de novos aumentos de capital, aquisi¢cdo
a qualquer titulo, doacdo, sucessdo causa mortis,
subscricéo, bonificacéo, desdobramento,
grupamento de ac¢bes, exercicio do direito de
preferéncia na compra e venda, conversdo ou
permuta de quaisquer outros titulos ou valores
mobiliarios.

tem o significado atribuido na Clausula 10.5.2(ii).

tem o significado atribuido na Clausula 10.5.1(iii).

“Shareholders”

“Shares”

“Shares of the Right of
First Offer”

“Offered Shares”

“Shares Transferred by
the Nacht Group during
Lock-up”

“Agreement”

Has the meaning ascribed to it in the Preamble.

Means any and all shares (whether common or
preferred shares), subscription bonuses, or any other
securities convertible into shares issued by the
Company or any legal successor of the Company,
held by the Shareholders on the date hereof
(including the right to subscribe such securities), as
well as any and all shares (whether common or
preferred shares), subscription bonuses, or any other
securities convertible into shares issued by the
Company or any legal successor of the Company
which may be held in the future by the Shareholders,
including, but not limited to, shares acquired by (or
attributed to) the Shareholders, as a consequence of
any corporate transaction involving the Company
(such as, for example, merger, merger of shares, or
spin-off) or of any subscription of new capital
increases, acquisition any grounds, donation, causa
mortis succession, subscription, bonus, stock split,
reverse stock split, exercise of right of first refusal on
a purchase and sale, conversion, or swap of any
other instruments or securities.

Has the meaning ascribed to it in Section 10.5.2(ii).
Has the meaning ascribed to it in Section 10.5.1(iii).

Has the meaning ascribed to it in Section 10.2.2.

Has the meaning ascribed to it in the Preamble.
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“Acgoes Transferidas
pelo Grupo Nacht
durante o Lock-up”

“Acordo”

“Acordo SCG-Sullair
Argentina”

“Afiliada”

“Antonia”

“Area de Atividade”

“Assembleia Geral”

“Autoridade
Governamental”

tem o significado atribuido na Clausula 10.2.2.

tem o significado atribuido no Preambulo.

tem o significado atribuido na Clausula 11.1.2.

significa, em relacdo a qualquer Pessoa, qualquer
Pessoa direta ou indiretamente Controladora,
Controlada ou que esteja sob Controle comum ou
gerida por tal Pessoa, em relacdo a tal Pessoa, e, no
tocante a um individuo, seu conjuge, companheiros
em unido estavel, e seus parentes até 3° (terceiro)
grau em linha reta e em linha colateral, incluindo, sem
limitagdo, pais, avés, filhos, netos e irmaos.

tem o significado atribuido no Preambulo.

tem o significado atribuido na Clausula 11.3.1.

significa qualquer assembleia geral, ordinaria ou
extraordinaria, dos acionistas da Companhia.

significa o0 governo da Republica Federativa do Brasil
ou qualquer subdivisao politica do mesmo, quer em
nivel federal, estadual ou municipal, ou qualquer
juizo ou tribunal (incluindo arbitral), agéncia,
secretaria, departamento ou érgéo de tais governos
ou de subdivisdo politica dos mesmos, ou qualquer
de suas autarquias ou agéncias reguladoras,
incluindo o Ministério Publico, a Policia Federal, a
Secretaria da Receita Federal, o Instituto Nacional do

“SCG-Sullair Argentina
SHAG”

“Affiliate”

“Antonia”

“Area of Activity”

“General Meeting”

“Government Authority”

Has the meaning ascribed to it in Section 11.1.2.

Means, with respect to any Person, any Person that
directly or indirectly Controls, is Controlled by, or is
under common Control with or is managed by such
Person, in relation to such Person, and, in what
respects an individual, his or her spouse and his or
her relatives up to the third (3) degree in the direct
line of descent and in the collateral line of descent,
including, without limitation, parents, grandparents,
children, grandchildren, and siblings.

Has the meaning ascribed to it in the Preamble.

Has the meaning ascribed to it in Section 11.3.1.

Means any ordinary or extraordinary general
shareholders' meeting of the Company.

Means the government of the Federative Republic of
Brazil or any of its political subdivisions at the federal,
state, or local level, or any court or tribunal (including
any arbitral tribunal), representation, secretariat,
department, division, or body of such government or
its political subdivisions, or any of its independent or
regulatory agencies, including the Public Attorney's
Office, the Federal Police, the Federal Revenue
Service, the National Institute for Social Security
(INSS), the Boards of Trade, the civil registry of legal
entities, the Central Bank of Brazil, the Securities and
Exchange Commission of Brazil (CVM), the
Administrative  Council for Economic Defense
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“Atividades de Nao
Competicado”

113 B3”

“CADE”

“Camara”

“CNPJ/MF”

“Codigo Civil”

“Cédigo de Processo
Civil”

“Comités”
“Comités Permanentes”
“Companhia” ou “Mills”

“Conselho de
Administragcao”

“Controle”

Seguro Social, as Juntas Comerciais, 0 registro civil
de pessoas juridicas, o Banco Central do Brasil, a
CVM, o Conselho Administrativo de Defesa
Econdmica e o INPI, bem como qualquer autoridade
autorreguladora.

tem o significado atribuido na Clausula 11.3.1.

tem o significado atribuido na Clausula 9.1.3(i).

significa o Conselho Administrativo de Defesa
Econdmica.

tem o significado atribuido na Clausula 15.1

significa o Cadastro Nacional de Pessoas Juridicas
do Ministério da Fazenda.

significa a Lei n°® 10.046, de 10 de janeiro de 2002,
conforme alterada.

significa a Lei n° 13.105, de 16 de mar¢o de 2015,
conforme alterada.

tem o significado atribuido na Clausula 9.3.3.
tem o significado atribuido na Clausula 9.3.3.
tem o significado atribuido no Preambulo.

significa o conselho de administracdo da Companhia.

(e seus derivados, tais como “Controlador”,
“Controlado por’, “sob Controle comum” e
“Controlada”), quando utilizado em relacdo a uma
Pessoa, significa (i) a titularidade (direta ou indireta)
de direitos de sdécio, detidos individualmente ou por
grupo de pessoas fisicas e/ou juridicas vinculadas

“Non-Compete
Activities”

13 B3”

“CADE”

“Chamber”

“CNPJ/MF”

“Civil Code”

“Code of Civil
Procedure”

“Committees”

“Permanent
Committees”

“Company” or “Mills”

“Board of Directors”

“Control”

(CADE), and the National Institute for Industrial
Property (INPI), as well as any self-regulation
authority.

Has the meaning ascribed to it in Section 11.3.1.

Has the meaning ascribed to it in Section 9.1.3(i).

Means the Administrative Council for Economic
Defense.

Has the meaning ascribed to it in Section 15.1.

Means the Corporate Taxpayers Registry of the
Ministry of Finance.

Means Law no. 10406, of January 10, 2002, as
amended.

Means Law no. 13105, of March 16, 2015, as
amended.

Has the meaning ascribed to it in Section 9.3.2.

Has the meaning ascribed to it in Section 9.3.2.

Has the meaning ascribed to it in the Preamble.
Means the board of directors of the Company.

(And derived words such as “Controlling
Shareholder,” “Controlled by,” “under Common
control,” and “Controlled Company”), when used in
relation to a Person, means (i) the ownership
(whether direct or indirect) of partner rights, held
individually or by a group of individuals and/or legal
entities bound by a voting agreement or under
common control, which, by virtue of an equity stake,
contract, or any other means, permanently ensures,
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“Controvérsia”

“Conselheiro
Independente”

“CPF/MF”

“Cristian”

“Curso Normal dos
Negécios”

“CVM bH

“Data Limite para Lock-
up”

“Dia Util”

por acordo de voto ou sob controle comum, que, por
forca de participacdo societaria, por contrato ou
qualguer outro meio, assegurem, de modo
permanente, direta ou indiretamente, (a) a maioria
dos votos nas deliberacdes da assembleia geral; e
(b) o poder de eleger a maioria dos membros do
conselho de administracdo, da diretoria ou outro
orgéo deliberativo superior, conforme o caso, de uma
determinada Pessoa; e, cumulativamente, (ii) 0 uso
efetivo desses direitos para dirigir as atividades
sociais e orientar o funcionamento dos 6rgdos da
Pessoa em questéo.

tem o significado atribuido na Clausula 15.1

tem o significado atribuido na Clausula 9.1.3(i).

significa o Cadastro Nacional de Pessoas Fisicas do
Ministério da Fazenda.

tem o significado atribuido no Preambulo.

significa a condugéo de suas atividades de forma
consistente em natureza, escopo e magnitude com
as atividades que fazem parte de seu objeto social e
as praticas passadas da Mills e esta relacionada com
as operacbes do dia-a-dia da Mills, de forma
consistente com as suas praticas passadas, com a
devida observancia de todas as Leis aplicaveis e
contratos de que seja parte.

significa a Comissao de Valores Mobiliarios.

tem o significado atribuido na Clausula 10.2.1(ii)

significa qualquer dia que ndo um sabado, domingo
ou um dia em que o0s bancos comerciais estdo
obrigados ou autorizados por Lei a permanecer

“Dispute”
“Independent Director”

“CPFIMF”

“Cristian”

"Ordinary Course of
Business"

“CVM ”»

“Maximum Lock-Up
Term”

“Business Day”

directly or indirectly, (a) the majority of the votes in
the resolutions of the general meeting; and (b) the
power to elect the majority of the members of the
board of directors, of the board of officers, or of
another higher deliberative body, as applicable, of a
certain Person; and, in addition, (ii) effective use of
such rights to direct the company’s activities and
guide the functioning of the bodies of the Person in
question.

Has the meaning ascribed to it in Section 15.1.
Has the meaning ascribed to it in Section 9.1.3(i).

Means the Individual Taxpayers Registry of the
Ministry of Finance.

Has the meaning ascribed to it in the Preamble.

means conducting its activities consistently in nature,
scope, and magnitude with the activities that are part
of its corporate purpose and with past practices of
Mills and is related to the day-to-day operations of
Mills, in a manner consistent with its respective past
practices, with due observance of all applicable Laws
and contracts to which it is a party.

Means the Securities and Exchange Commission of
Brazil.

Has the meaning ascribed to it in Section 10.2.1(ii).

Means any day other than a Saturday, Sunday, or a
day in which the commercial banks are forced or
authorized by Law to remain closed in the city of Rio
de Janeiro, State of Rio de Janeiro, and in the city of
Sao Paulo, State of Sdo Paulo.
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“Direito de Primeira
Oferta”

“Diretoria”
“Estatuto Social”
“Francisca”
“Grupo Nacht”
“Incorporagao”

“Janela de Venda
Privada”

“Jytte”

“Lei das Sociedades por
Acoes”

“Lei”

“Lock-up”

“Lock-up Sullair
Argentina”

“Lock-up SCG”
“Maioria Qualificada”

“Matérias Reservadas”

fechados na Cidade do Rio de Janeiro, Estado do Rio
de Janeiro, e na Cidade de Sao Paulo, Estado de Séo
Paulo.

tem o significado atribuido na Clausula 10.5.2(i).

significa a diretoria da Companhia.

significa o estatuto social em vigor da Companhia.
tem o significado atribuido no Preambulo.

tem o significado atribuido no Preambulo.

tem o significado atribuido no Considerando (E).

tem o significado atribuido na Clausula 10.5.2(iii)(c).

tem o significado atribuido no Preambulo.

significa a Lei n°® 6.404, de 15 de dezembro de 1976,
conforme alterada.

significa quaisquer leis, normas, estatutos, decretos,
regulamentos, circulares, portarias ou ordens, bem
como quaisquer decisdes administrativas, sentengas
e outros pronunciamentos promulgados, emitidos,
decretados ou outorgados por qualquer Autoridade
Governamental.

tem o significado atribuido na Clausula 10.2.1(ii).

tem o significado atribuido na Clausula 10.2.1(ii).

tem o significado atribuido na Clausula 10.2.1(i).
tem o significado atribuido na Clausula 9.1.9

tem o significado atribuido na Clausula 6.1.

“Right of First Offer”
“Board of Officers”
“By-Laws”
“Francisca”

“Nacht Group”

“Merger”

“Private Sale Window”

“Jytte”

“Brazilian Corporations
Law”

13 LaW”

“Lock-up”

“Sullair Argentina Lock-
up”

“SCG Lock-up”
“Qualified Majority”
“Reserved Matters”

“Notice of Exercise of
Right of First Offer”

“Private Sale Notice”

Has the meaning ascribed to it in Section 10.5.2(i).
Means the board of officers of the Company.
Means the by-laws of the Company in force.

Has the meaning ascribed to it in the Preamble.
Has the meaning ascribed to it in the Preamble.

Has the meaning ascribed to it in item (E) of the
recitals.

Has the meaning ascribed to it in Section

10.5.2(iii)(c).
Has the meaning ascribed to it in the Preamble.

Means Law no. 6404, of December 15, 1976, as
amended.

Means any laws, rules, statutes, decrees,
regulations, circular letters, ordinances, or orders, as
well as any administrative decisions, court
judgments, and other orders issued, decreed, or
granted by any Government Authority.

Has the meaning ascribed to it in Section 10.2.1(ii).

Has the meaning ascribed to it in Section 10.2.1(ii).

Has the meaning ascribed to it in Section 10.2.1(i).
Has the meaning ascribed to it in Section 9.1.9.
Has the meaning ascribed to it in Section 6.1.

Has the meaning ascribed to it in Section 10.5.2(iii).

Has the meaning ascribed to it in Section 10.5.1(iii).
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“Notificagao de
Exercicio do Direto de
Primeira Oferta”

“Notificagcao de Venda
Privada”

“Notificagao do Direto
de Primeira Oferta”

“Novo Mercado”

“Oferta Nao Solicitada”

“Onus”

“Parte” ou “Partes”

“Partes Relacionadas”

“Pedro”

“Percentual Minimo
Sullair Argentina”

tem o significado atribuido na Clausula 10.5.2(iii).

tem o significado atribuido na Clausula 10.5.1(iii).

tem o significado atribuido na Clausula 10.5.2(i).

significa o segmento especial de listagem do Novo
Mercado da B3.

tem o significado atribuido na Clausula 10.5.2(v).

significa a denominagéo genérica de qualquer tipo de
encargo, Onus, divida, garantia, usufruto, hipoteca,
penhor, caucdo, cessé@o ou alienacdo fiduciaria ou
gualquer outra forma de restricdo, direta ou indireta,
judicial ou administrativa, independentemente de
titulo ou natureza, ou qualquer promessa, acordo ou
obrigacdo de constituir qualquer dos itens citados,
bem como quaisquer direitos de terceiros,
arrendamento, licenciamento, acordo de voto, op¢ao,
direito de primeira oferta, direito de preferéncia ou
guaisquer outras restricdes ou limitagdes de qualquer
natureza.

tem o significado atribuido no Preambulo.

significa o previsto no Pronunciamento Técnico CPC
n° 05(R1), aprovado pela Deliberagcdo da Comisséo
de Valores Mobiliarios n° 642/2010.

tem o significado atribuido no Preambulo.

significa a Sullair Argentina possuir no minimo 8,86%
(oito inteiros e oitenta e seis centésimos de inteiro)
do capital social da Companhia, desde que tal

“Notice of Right of First
Offer”

“Novo Mercado”
“Unsolicited Offer”

“Encumbrance”

“Party” or “Parties”

“Related Parties”

“Pedro”

“Minimum Sullair
Argentina Percentage”

“Person”

Has the meaning ascribed to it in Section 10.5.2(i).

Means B3’s special listing segment Novo Mercado.
Has the meaning ascribed to it in Section 10.5.2(v).

Means the general name given to any kind of burden,
encumbrance, debt, guarantee, usufruct, mortgage,
pledge, collateral, assignment, or fiduciary
assignment, or any other form of direct or indirect
judicial or administrative restriction, irrespective of its
name or nature, or any commitment, agreement, or
obligation to create any of the foregoing, as well as
any third-party rights, lease, license, voting
agreement, option, Right of First Offer, Right of First
Offer, or any other restrictions or limitations of any
nature.

Has the meaning ascribed to it in the Preamble.

means the provided in the Pronunciamento Técnico
CPC n° 05(R1), approved by Conselho de Valores
Mobiliarios Resolution No. 642/2010.

Has the meaning ascribed to it in the Preamble.

Means Sullair Argentina holding at least eight wholes
and eighty-six hundredths percent (8.86%) of the
capital stock of the Company, which percentage shall
be automatically adjusted to compensate for any
dilution resulting from any issuance of shares of the
Company as a result of a capital increase that is not
subject to Sullair Argentina’s veto, pursuant to the
terms of Section 6.

Means any natural person, legal entity, company,
joint venture, corporation, limited liability company,
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“Pessoa”

“Prazo para Exercicio do
Direto de Primeira
Oferta”

“Preambulo”
11 Reais” ou 1] R$”

“Regulamento do Novo
Mercado”

“Reuniao Prévia”
“SCG”

“Snow Petrel”
“Solaris”

“Solaris Participacfes”

“Subsidiarias”

porcentagem seja automaticamente ajustada para
compensar a diluicdo decorrente de qualquer
emissdo de acbes da Companhia decorrentes de
aumento de capital social que ndo esteja sujeito ao
veto pela Sullair Argentina, nos termos da Clausula
6.

significa qualquer pessoa fisica, juridica, sociedade,
joint venture, sociedade por acdes (corporation),
sociedade limitada, trust, espdlio, sociedade sem
personalidade juridica, associagdo, instituicdo, ou
outra  entidade, incluindo uma  Autoridade
Governamental (ou qualquer departamento, agéncia
ou subdivisdo politica de uma Autoridade
Governamental).

tem o significado atribuido na Clausula 10.5.2(iii).

significa o preAmbulo deste Acordo.
significa a moeda corrente brasileira, o Real.

tem o significado atribuido na Clausula 9.1.3(i).

tem o significado atribuido na Clausula 5.1.

tem o significado atribuido no Preambulo.

tem o significado atribuido no Preambulo.

tem o significado atribuido no Preambulo.

tem o significado atribuido no Considerando (C)

significa todas as Pessoas em que a Companhia
exerce o Controle ou que sejam coligadas da
Companhia.

“Deadline for Exercising
the Right of First Offer”

“Preamble”
[13 Reais,! Or (13 R$,!

“Novo Mercado
Regulation”

“Preliminary Meeting”
“SCG”

“Snow Petrel”
“Solaris”

“Solaris Participacfes”

“Subsidiaries”

“Sullair Argentina”

“Sullair Brasil”

“Transaction”

“Term Sheet”

trust, deceased estate, unincorporated entity,
association, institution, or other entity, including a
Government  Authority (or any department,
representation, or political subdivision of a
Government Authority).

Has the meaning ascribed to it in Section 10.5.2(jii).

Means the preamble of this Agreement.
Means the Brazilian currency, real.

Has the meaning ascribed to it in Section 9.1.3(i).

Has the meaning ascribed to it in Section 5.1.

Has the meaning ascribed to it in the Preamble.
Has the meaning ascribed to it in the Preamble.
Has the meaning ascribed to it in the Preamble.

Has the meaning ascribed to it in item (C) of the
recitals.

Means all Persons in which the Company exerts
Control or which are related to the Company.

Has the meaning ascribed to it in the Preamble.

Has the meaning ascribed to it in the Preamble.

Has the meaning ascribed to it in item (A) of the
recitals.

Has the meaning ascribed to it in item (A) of the
recitals.
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“Sullair Argentina”

“Sullair Brasil”

“Transagao”

“Term Sheet”

“Tomas”

“Transferéncias

Autorizadas”

“Transferir”

“Tribunal Arbitral”

“Tributo”

tem o significado atribuido no Preambulo.

tem o significado atribuido no Preambulo.

tem o significado atribuido no Considerando (A).

tem o significado atribuido no Considerando (A).

tem o significado atribuido no Predmbulo.

tem o significado atribuido na Clausula 10.3.1.

(incluindo termos correlatos como “Transferéncia” e
“Transferido”) significa qualquer negocio que, direta
ou indiretamente, exija ou implique, de maneira
voluntéria ou involuntéria, a alienacéo, transferéncia,
contribui¢do, venda, cessao (incluindo a cessédo de
direitos de preferéncia), permuta ou doacao,
incluindo a promessa de prética de tais atos.

tem o significado atribuido na Clausula 15.3.

significa quaisquer (i) impostos, taxas e contribuicdes
Federais, Estaduais, Municipais, locais, estrangeiros
ou (ii) outros encargos governamentais (incluindo,
mas ndo se limitando, a contribuicbes sociais,
previdenciarias e encargos parafiscais) e qualquer
outra obrigacdo de retencdo imposta por Lei ou
Autoridade Governamental em relagcao aos encargos
mencionados nos itens (i) e (ii), em conjunto com
quaisquer juros, correcdo monetaria ou qualquer
penalidade, seja na hipétese de contribuinte ou de
responsavel por qualquer titulo.

“Tomas”

“Permitted Transfers”

“Transfer”

“Arbitral Tribunal”

“Tax”

“Sale on the Market”
“Private Sale”

“Bound Vote”

Has the meaning ascribed to it in the Preamble.

Has the meaning ascribed to it in Section 10.3.1.

(Including related terms such as “to Transfer” and
“Transferred”) means any transaction that, directly
or indirectly, requires or entails, whether voluntarily or
involuntarily, the disposal, transfer, contribution, sale,
assignment (including assignment of preemptive
rights), swap, or donation, including a commitment to
perform those acts.

Has the meaning ascribed to it in Section 15.4.

Means any (i) federal, state, municipal, local, or
foreign taxes, duties, and contributions, or (ii) other
government charges (including, but not limited to,
social and social security contributions and tax-
related charges) and any other withholding obligation
imposed by Law or by a Government Authority in
relation to the charges referred to in items (i) and (ii),
jointly with any interest, adjustment for inflation, or
any penalty, either in the capacity as taxpayer or tax-
responsible person on any grounds.

Has the meaning ascribed to it in Section 10.5.1(i).
Has the meaning ascribed to it in Section 10.5.1(i).

Has the meaning ascribed to it in Section 4.2.
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“Venda no Mercado”
“Venda Privada”

“Voto Vinculado”

tem o significado atribuido na Clausula 10.5.1(i).
tem o significado atribuido na Clausula 10.5.1(i).

tem o significado atribuido na Clausula 4.2.
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