TERMO DE COMPROMISSO DE
CONSTITUICAO DE CONSORCIO

Pelo presente instrumento particular e
na melhor forma de direito, as partes:

V2 TECNOLOGIA LTDA., com sede
Rodovia SC 401, 5.025 - Conjunto 12,
Bairro Saco Grande, Florianépolis/SC,
CEP 88.032-005, inscrita no CNPJ sob
o n° 03.280.671/0003-03, neste ato
devidamente representada pelos Srs.
Guilherme Vallerini e Carlos José
Bastos Grillo;

Grid Solutions Transmissdao de
Energia Ltda, estabelecida a Av.

Charles Schnneider (Setor Grid
Solutions), S/N, Parque Senhor do
Bonfim - CEP 12040-001 -

Taubaté/SP — Brasil, inscrita no CNPJ
sob n. 05.356.949/0014-67, neste ato
devidamente representada pelos Srs.
Sergio Yoshio Fujii and Marcelo
Silveira Marques

- adiante designadas, em conjunto,
PROMITENTES CONSORCIADAS e,
individualmente, PROMITENTE
CONSORCIADA -

CONSIDERANDO QUE a CELESC
DISTRIBUICAO S.A como 6rgédo de
execucado do projeto, aqui e adiante
denominado “CLIENTE”, publicou o
Edital de Chamada Publica para Pré-
qualificacdo de ADMS e WFM n.
003/2021 (“EDITAL”), visando a
prospeccdo e pré-qualificacdo de
empresas para futura licitacdo para
fornecimento conjunto de um Sistema

ADMS (Advanced Distribution
Management System) e um Sistema
WFM (Workforce Management)

integrados entre si aos sistemas
legados da CELESC (“PROJETQO”);

MEMORANDUM OF
UNDERSTANDING FOR THE
CONSTITUTION OF A
CONSORTIUM
By means of this agreement,
parties:

the

V2COM., with head office at Rodovia
SC 401, 5.025 - Conjunto 12, Bairro
Saco Grande, Florian6polis/SC, CEP
88.032-005, enrolled at the Corporate
Taxpayers’ Register (CNPJ) under n.
03.280.671/0003-03, herein
represented by its manager, Mr.
Guilherme Vallerini e Carlos José
Bastos Grillo;

Grid Solutions Transmissdo de
Energia Ltda, with head office at Av.

Charles Schnneider (Setor Grid
Solutions), S/N, Parque Senhor do
Bonfim - CEP 12040-001 -

Taubaté/SP - Brasil, enrolled at the
Corporate Taxpayers’ Register (CNPJ)
under n. 05.356.949/0014-67, herein
duly represented by Mr. Sergio Yoshio
Fujii and Mr. Marcelo Silveira Marques

- hereinafter jointly referred to as
PARTIES and, individually, PARTY.

WHEREAS the CELESC
DISTRIBUICAO S.A as the
implementing body for the project,
hereinafter “CLIENT”, published the
Public Call Notice for Prequalification of
ADMS and WFM n. 003/2021 (“RFP”)
aiming at prospecting and pre-
qualifying companies for future bidding
for the joint supply of an ADMS System
(Advanced Distribution Management
System) and a WFM System
(Workforce Management) integrated
with each other to CELESC's legacy
systems (“PROJECT");
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CONSIDERANDO QUE as
PROMITENTES CONSORCIADAS
decidiram se reunir sob a forma de
consorcio, conforme permitido pelo
EDITAL, com os fins de, em conjunto,
apresentar resposta, a CLIENTE,
relativa ao EDITAL;

resolvem firmar o presente TERMO DE
COMPROMISSO DE CONSTITUIGAO
DE CONSORCIO, que se regera pelas
seguintes clausulas e condic¢oes:

1. OBJETO

1.1. As PROMITENTES
CONSORCIADAS comprometem-se a
constituir um consorcio vertical, na
hipétese de apresentacdo de proposta
conjunta para o CLIENTE, em um
futuro processo licitatério, que sera
regido por edital especifico, e no caso
da proposta apresentada pelas
PROPONENTES CONSORCIADAS
ser julgada vencedora e a
implementacdo do PROJETO, objeto
do EDITAL, Ihes ser adjudicada pelo
CLIENTE, no referido processo
licitatorio futuro.

1.2 Comprometem-se também
as PROMITENTES CONSORCIADAS,
existindo a adjudicagdo, na forma
descrita no item 1.1, antes da
celebracao do contrato de prestacao
de servigcos/fornecimento com o
CLIENTE, a promover a assinatura do
contrato de constituicao de consoércio
entre si e realizar seu arquivamento na
competente Junta Comercial, nos
termos do artigo 279 da Lei n.° 6.404,
de 15/12/76 e do artigo 7° da IN DREI
n° 19 de 05/12/13, bem como
providenciar a respectiva publicacéo
da certiddo de arquivamento ou
registro no Cartério de Registro de
Titulos e Documentos, conforme a
natureza das empresas consorciadas.

WHEREAS the PARTIES decided to
gather in the form of a consortium, as
allowed by the RFP, in order to,
together, present an answer to the
CLIENT related to the RFP;

decide to agree on this
MEMORANDUM OF
UNDERSTANDING FOR THE
CONSTITUTION OF A

CONSORTIUM, which will be ruled
according to the following conditions:

1. PURPOSE

1.1. The PARTIES commit to
constitute a vertical consortium in case
of delivery of their joint proposal to the
CLIENT in a future RFP, according to
the terms of a specific RFP, and in case
the offer delivered by the Parties is the
winning one and the PROJECT
implementation, purpose of the RFP, is
granted by the CLIENT, in the referred
future RFP.

1.2. The PARTIES also commit
to, if the award exists, as described in
item 1.1, before the execution of the
services/supply agreement with the
CLIENT, to execute all relevant
documents for the constitution of the
consortium agreement and to register it
in the Board of Trade with jurisdiction
for the matter, as provided for under
article 279 of Federal Statute 6.404
from December 15t 1976 and article
7th of the IN DREI n. 19 from December
5% 2013, as well as proceed with the
publications of the filing certificate from
the Notary Public, according to the type
of the consortium entities, prior to the
signing of the occasional agreement.
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1.3. O futuro consércio entre as
PROMITENTES CONSORCIADAS,
cujo objeto sera a execugao do
PROJETO, objeto do EDITAL, sera
constituido nos termos dos artigos 278
e 279 da Lei n° 6.404/76, e ndo tera
personalidade juridica propria distinta
da de seus membros, nem tera
denominacao prépria ou diferente da
de seus consorciados.

1.4. O futuro consorcio entre as
PROMITENTES CONSORCIADAS
tera como prazo de duracao o prazo de
conclusao do contrato de prestacao de
servigos/fornecimento a ser firmado
com o CLIENTE.

1.5. As PROMITENTES
CONSORCIADAS declaram ainda que
nao apresentaram outra resposta ao
EDITAL, seja isoladamente, seja por
meio de outro consorcio.

2. COMPOSICAO E LIDERANCA

2.1. O futuro consoércio sera
constituido  exclusivamente  pelas
PROMITENTES CONSORCIADAS.

2.2. A lideranca do citado
consorcio cabera a empresa Grid
Solutions Transmissao de Energia
Ltda, a qual competira, dentre outras
atribuicbes, a representagcdo do
consércio e das consorciadas perante
o CLIENTE e terceiros. Neste sentido,
a representacdo legal do consorcio
sera realizada, conjuntamente, pelos
Srs. Sergio Yoshio Fujii e Marcelo
Silveira Marques, ja qualificados
acima, a quem cabe a
responsabilidade de firmar o contrato
decorrente do Edital.

2.3. O consércio funcionara no
endereco da sede social do lider, citado
no predmbulo do presente termo.

1.3. The  future  consortium
between the PARTIES, whose
purpose is to execute the PROJECT
of the RFP, shall be constituted
according to articles 278 and 279 of the
Law n. 6.404/76, and shall not form a
legal entity distinct its members, nor will
it have its own name or name different
from that of its consortium members.

14. The  future  consortium
between the PARTIES shall have its
term equivalent to the term of
conclusion of the services/supply
agreement concluded with the CLIENT.

1.5. The PARTIES also declare
that are not delivering another offer for
the object of the RFP, neither
individually nor through another
consortium.

2. DENOMINATION AND

LEADERSHIP

2.1. The future consortium will be
constituted exclusively of between the
PARTIES.

2.2. The leadership of the
consortium  will be under Grid
Solutions Transmissao de Energia
Ltda, which will be responsible, among
other attributions, for the representation
of the consortium and its parties before
the CLIENT and third parties. In this
regard, the legal representatives of the
consortium will be carried out jointly by
theMr. Sergio Yoshio Fujii and Mr.
Marcelo Silveira Marques, already
qualified above, who will be responsible
for signing the agreement arising out of
the RFP.

2.3. The consortium shall
operate at the address of the head
office of the leader, mentioned in the
preamble to this term.
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2.4, Este Compromisso constitui
uma relagdo contratual que existira
apenas em relagao ao CLIENTE, para
apresentacao de resposta ao EDITAL e
para a execu¢cao do PROJETO, na
hipétese de apresentacdo de proposta

24. This Agreement constitutes
a contractual relationship which shall
exist only with respect to the , for the
presentation of a response to the BID
NOTICE and for the execution of the
PROJECT, in the event of a joint

obrigagdes e responsabilidades nos
termos, na forma e nas condi¢cdes
estipuladas no contrato de prestacao
de servigos/fornecimento que vier a ser
firmado com o CLIENTE.

3.2. As PROMITENTES
CONSORCIADAS responderao
conjunta e solidariamente entre si,
perante o CLIENTE, caso a exigéncia
de solidariedade, existente no EDITAL,
esteja também expressamente prevista
no edital especifico de licitagédo, a ser
publicado pelo CLIENTE, por todas as
exigéncias pertinentes ao objeto do
PROJETO e por todos os atos
praticados e obrigacdes contraidas
pelo consorcio, no atendimento as
obrigacbées do EDITAL, bem como,
havendo apresentagao de proposta, no
atendimento das obrigacdes
assumidas na fase de licitagcdo e na
execucao do contrato de prestacio de
servigos/fornecimento que vier a ser
firmado com o CLIENTE, caso as
PROMITENTES CONSORCIADAS
venham a ser adjudicadas no processo
licitatério.

3.3. As PROMITENTES
CONSORCIADAS assinarao, como
anuentes, o contrato com o CLIENTE,

conjunta das PROMITENTES | proposal by the CONSORTIUM
CONSORCIADAS, em  processo | MEMBERS, in a specific bidding
licitatorio especifico, e em | process, and in circumstances where
circunstdncia onde a proposta |the proposal submitted by the
apresentada, pelas PROMITENTES | CONSORTIUM MEMBERS wins the
CONSORCIADAS, sagre-se | bidding.

vencedora do certame.

3. OBRIGACOES E | 3. OBLIGATIONS AND
RESPONSABILIDADES RESPONSIBILITIES

3.1. As PROMITENTES | 3.1. The PARTIES shall
CONSORCIADAS assumirdo  as | undertake the  obligations and

responsibilities in the terms, in the form
and in the conditions stipulated in the
services/supply agreement that will be
signed with the CLIENT.

3.2. The PARTIES shall be
jointly and severally liable towards the
CLIENT, for all the requirements
related to the scope of the PROJECT,
if the requirement of solidarity, existing
in the BID NOTICE, is also expressly
provided for in the specific bidding
notice, to be published by the CLIENT,
and for all the acts performed and
obligations contracted by the
consortium, in meeting the obligations
of the BID NOTICE, as well as, in the
event of a proposal being presented, in
meeting the obligations assumed in the
bidding phase and in the performance
of the service / supply agreement
entered into with the CLIENT, if the
CONSORTIUM MEMBERSHIPS are
awarded in the bidding process.

3.3. The PARTIES shall sign, as
intervening parties, the contract with
the CLIENT and will be jointly and

Termo de Compromisso de Constituigdo de Consércio— GE/V2COM

Pagina4de7




e responderdao solidariamente por
todas as obrigagbes do consorcio,
perante o CLIENTE, caso a exigéncia
de solidariedade, presente no EDITAL,
esteja também expressamente prevista
no edital especifico de licitagédo, a ser
publicado pelo CLIENTE.

3.4. No caso de adjudicagéo da
proposta das PROMITENTES
CONSORCIADAS, no processo

licitatorio de contratacdo do PROJETO,
cabera:

3.4.1. A lider Grid Solutions
Transmissdao de Energia Ltda. o
equivalente a 70% dos servigos e
fornecimentos relativos ao PROJETO,
conforme definido nas respostas aos
documentos dos Anexos | e Il da
CELESC, e Proposta Técnica e Plano
de Implementacdo do consorcio
GE/N2COM:

i. Fornecimento de Software da GE
Digital para a solugéo proposta para o
Sistema ADMS (Advanced Distribution
Management System)

ii. Fornecimento de servicos para a
implementacdo do Sistema ADMS
(Advanced Distribution Management
System);

iii. Atendimento em garantia;

iv. Desenvolvimento de interfaces de
integracdo com o sistema WFM.; e

34.2. Cabera a V2 TECNOLOGIA
LTDA. o equivalente a 30% dos
servicos e fornecimentos relativos ao
PROJETO, conforme definido nas
respostas aos documentos dos Anexos
| e Il da CELESC, e Proposta Técnica e
Plano de Implementacdo do consorcio
GE/N2COM:

i. Fornecimento de Software da
Oracle para a solugéo proposta para o

severally liable for all of the consortium
obligations before the CLIENT, if the
requirement of solidarity, present in the
BID NOTICE, is also expressly
provided for in the specific bidding
notice, to be published by the CLIENT.

3.4. In the case of adjudication of
the proposal of the CONSORTIUM
MEMBERS, in the bidding process of
contracting the PROJECT, it will be up
to:

3.4.1. Grid Solutions
Transmissdao de Energia Ltda as
leader shall be entitled to the equivalent
of 70% of the services and supplies
related to the PROJECT, as defined in
the answers to the documents
Appendixes | and Il from CELESC,
Technical Proposal and Implementation
Plan of the consortium GE/V2COM:

i Supply of GE Digital
Software for the proposed solution for
the ADMS System (Advanced

Distribution Management System)

i. Provision of services for the
implementation of the ADMS System
(Advanced Distribution Management
System);

iii. Warranty service; and

iv. Development of integration
interfaces with the WFM system; and

34.2. V2 TECNOLOGIA LTDA.
will be entitled to the equivalent of 30%
of the services and supplies relating to
the PROJECT, as defined in the
responses to the documents in Annexes
| and Il of CELESC, and the Technical
Proposal and Implementation Plan of the
GE/V2COM consortium:

i. Supply of Oracle Software
for the proposed solution for the WFM
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Sistema WFM

Management)

(Workforce

ii. Fornecimento de servicos para a
implementacdo do Sistema WFM
(Workforce Management);

iii. Atendimento em garantia;

iv. Desenvolvimento de interfaces de
integracéo com o sistema ADMS.

3.5. As PROMITENTES
CONSORCIADAS declaram que o
CONSORCIO n3ao terd  sua
constituicido ou composicao alteradas
ou modificadas até a conclusdo do
PROJETO, observado o prazo de
duragdo do consoércio, salvo prévio e
expresso consentimento da CELESC.

4. VIGENCIA

4.1. O presente compromisso
entra em vigor na data de sua
assinatura pelas PROMITENTES
CONSORCIADAS e vigorara até a
divulgacao, pela CELESC, das pré-
qualificacbes efetivadas pos-
julgamento dos recursos (relagcao
definitiva), no caso de nao qualificagao
das PROMITENTES
CONSORCIADAS, ou até o final do
prazo de validade da pré-qualificacao,
no caso de qualificacdo das
PROMITENTES CONSORCIADAS.

4.2. Este compromisso extinguir-
se-a antecipada e automaticamente,
sem qualquer responsabilidade para
qualquer das PROMITENTES
CONSORCIADAS, se estas néo
apresentarem proposta no futuro
processo licitatério, se o CLIENTE
adjudicar o PROJETO a outro licitante
ou se cancelar ou revogar o EDITAL,
sob qualquer motivo.

5. LEI DE REGENCIA E FORO

5.1. Este Compromisso sera

System (Workforce Management)

i. Provision of services for the
implementation of the WFM System
(Workforce Management);

iii. Warranty service;

iv. Development of integration
interfaces with the ADMS system

J.9. The PARTIES declare that
the Consortium shall not amend nor
modify its constitution or composition
until the conclusion of the PROJECT,
and always respecting the term
established for the consortium, except
for the prior and express consent of
CELESC.

4. DURATION

4.1. The present engagement
enters into force on the date of its
signature by the PARTIES and will be
valid for the same term of validity until
the disclosure, by CELESC, of the pre-
qualifications carried out after the
judgment of the appeals (definitive list),
in the case of non-qualification of the
CONSORTIUM MEMBERS, or until the
end of the validity period of the pre-
qualification, in the case of qualification
of the PROMISORS CONSORTIUM
MEMBERS.

4.2. This engagement will be
extinguished in  advance and
automatically, without any liability to
any of the Parties, if they do not submit
a proposal in the future bidding
process, if the CLIENT awards the
PROJECT to another bidder or if they
cancel or revoke the BID NOTICE, for
any reason.

5. GOVERNING LAW AND
JURISDICTION
5.1. . This Agreement shall be
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regido e interpretado de acordo com as
leis do Brasil.

5.2. Fica eleito o foro de
Florianépolis para dirimir eventuais
demandas oriundas da interpretacéo e
execugcdo do presente termo de
Compromisso.

E, por assim estarem de acordo,
firmam as partes, eletronicamente, o
presente instrumento, juntamente com
duas testemunhas.

Floriandpolis, 12 de abril de 2022.

governed by and interpreted in

accordance with the laws of Brazil.

52. The forum of Floriandpolis is
elected to settle any claims arising from
the interpretation and execution of this
term of commitment

And, as they are in agreement, the

parties  electronically  sign  this
instrument, together with two
witnesses.

Floriandpolis, April 12, 2022

Assinado de forma digital
CARLOS JOSE por CARLOS JOSE BASTOS
BASTOS GRILLO:48921866000

GRILLO:48921866000 Dados: 2022.04.12 13:05:08
-03'00'

Assinado de forma digital

GUILHERME por GUILHERME

VALLERINI:27866 VALLERINI27866532826
532826 Dados: 2022.04.12 22:07:09

-03'00

V2 TECNOLOGOGIA LTDA.

Digitally signed by SERGIO
YOSHIO FUJI1:08461299817

SERGIO YOSHIO
FUJII:08461299817 Date: 2022.04.12 08:19:41
-03'00'

MARCELO SILVEIRA fesinado de forma digital por
MARQUES:3619780 MARQUES:36197808897
397 Dados: 2022.04.12 08:34:43
-03'00'

GRID SOLUTIONS TRANSMISSAO DE ENERGIA LTDA.

Testemunhas/Witnesses:

Assinado de forma digital
por FRANCISCO LUIS
ZIERO MARQUES

Dados: 2022.04.12
13:28:05 -03'00'

FRANCISCO
LUIS ZIERO
1) MARQUES

Nome/Name
RG/ID:
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PA U LO U BI RATAN :ASES:;M de forma digital por PAULO UBIRATAN
MEHRET DA

2) SILVA:03253836932

Nome/Name
RG/ID:

Feder

BRANCO), ) Lo
UBIRATAN MEHRET DA SILVA:03253836932
Dados: 2022.04.12 15:00:40 -03'00°
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