
 

4909-4445-4010 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 
In re: 
 
AMBIPAR EMERGENCY RESPONSE, 
 

Debtor.1 
 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 25-90524 (ARP) 

 
 

 
ORDER AUTHORIZING THE 

DEBTOR TO (I) ENTER INTO THE FUNDING AGREEMENT, 
(II) OPEN BANK ACCOUNTS AND (III) GRANTING RELATED RELIEF  

Upon the motion (the “Motion”)2 of the above-captioned debtor (the “Debtor”) for the entry 

of an order (the “Order”), (i) authorizing the Debtor to enter into that certain Funding Agreement 

among the Debtor as Payee and Ambipar Participações e Empreendimentos S.A., the Debtor’s 

direct parent as Payor, (the “Funding Agreement”) pursuant to which the Payor has agreed to 

provide funding to the Payee, including any Mandatory Funding thereunder; (ii) authorizing the 

Debtor to open the Bank Accounts; and (iii) granting related relief; and this Court having found 

that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that 

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 

and 1409; and this Court having found that the relief requested in the Motion is in the best interests 

of the chapter 11 estate, its creditors, and other parties in interest; and this Court having found that 

the Debtor’s notice of the Motion and opportunity for a hearing on the Motion were appropriate 

under the circumstances and no other notice need be provided; and this Court having reviewed the 

Motion and having heard the statements in support of the relief requested therein at a hearing 

 
1  The last four digits of the Debtor’s taxpayer identification number are 0263.  The Debtor’s address is 2346 

Avenida Angelica, 5th Floor, São Paulo, SP, 01228-200, Brazil. 
2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion. 

United States Bankruptcy Court
Southern District of Texas

ENTERED
December 19, 2025
Nathan Ochsner, Clerk
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before this Court, if any; and this Court having determined that the legal and factual bases set forth 

in the Motion and at a hearing establish just cause for the relief granted herein; and upon all of the 

proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

I. Funding Agreement 

2. Effective as of entry of this Order, the Debtor is authorized to enter into the Funding 

Agreement attached hereto as Exhibit 1 pursuant to the terms set forth therein.  The Debtor has 

shown sound business judgment in entering into the Funding Agreement.  The Debtor and the 

Payor are authorized to perform their respective obligations under the Funding Agreement 

pursuant to the terms thereof.  

II. Bank Accounts 

3. The Debtor is authorized to open the Bank Accounts as debtor in possession bank 

accounts at any bank (the “Bank”) that has executed a Uniform Depository Agreement with the 

U.S. Trustee and is otherwise in compliance with all of the U.S. Trustee’s requirements or 

guidelines (an “Authorized Depository”) and enter into any ancillary agreements related to such 

Bank Account, as they may deem necessary and appropriate. 

4. The Debtor is authorized, but not directed, to:  (a) deposit funds in, and withdraw 

funds from, the Bank Accounts by all usual means, including checks, wire transfers, ACH 

transfers, and other debits; and (b) pay any ordinary course bank fees incurred in connection with 

the Bank Accounts. 

5. The Bank is authorized to maintain, service, and administer the Bank Accounts as 

accounts of the Debtor as debtor in possession, without disruption and in the ordinary course of 
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business, and to receive, process, honor, and pay, to the extent of available funds, any and all 

checks, drafts, wires, credit card payments, and ACH transfers issued and drawn on the Bank 

Accounts by the holders or makers thereof, as the case may be. 

6. The Bank is authorized, without further order of this Court, to charge back to the 

Bank Accounts any amounts (including any fees and costs associated with the same) resulting from 

returned checks or other returned items, including returned items that result from ACH 

transactions, wire transfers, or other electronic transfers of any kind. 

7. In the event of any conflicts between the Motion and this Order, the terms of this 

Order shall control.  

8. In the event of any conflicts between this Order and the Funding Agreement, the 

Funding Agreement shall control. 

9. The Debtor is authorized and empowered to take any and all further actions as may 

be reasonably necessary or appropriate to give effect to this Order. 

10. Notwithstanding Bankruptcy Rule 6004(h) (to the extent applicable) the terms and 

conditions of this Order are immediately effective and enforceable upon its entry. 

11. The Bankruptcy Court reserves jurisdiction to interpret and enforce all provisions 

of this Order, including any disputes arising from this Order. 

 

Dated:  _______________, 2025 
Houston, Texas  

 
_____________________________________ 
Alfredo R. Perez 
United States Bankruptcy Judge

_____________________________ 

Alfredo R Pérez

United States Bankruptcy Judge 

Signed: December 19, 2025

Case 25-90524   Document 113   Filed in TXSB on 12/19/25   Page 3 of 18



 

4909-4445-4010 

Exhibit 1 

Funding Agreement 
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EXECUTION VERSION 

4918-0212-3642.1 

FUNDING AGREEMENT 

This FUNDING AGREEMENT, dated November 17, 2025 (as it may be amended, 
restated, modified or supplemented from time to time, this “Agreement”), is by and between 
Ambipar Participações e Empreendimentos S.A., a Brazilian Sociedad anonima (the “Payor”), and 
Ambipar Emergency Response, Cayman Islands exempted company (the “Payee,” and together 
with Payor, the “Parties”). 

RECITALS 

A. The Payor and the Payee are both subject to a Brazilian Recuperação Judicial 
proceeding pending in the Third Business Court of Rio de Janeiro (the “Brazilian RJ Proceeding”).  

B. The Payor is the direct parent of the Payee.  

C. On October 20, 2025, Payee filed a voluntary chapter 11 petition in the U.S. 
Bankruptcy Court for the Southern District of Texas, Houston Division (the “Bankruptcy Court”), 
under Case No. 25-90524 (ARP) (the “Chapter 11 Case”).  

D. The Payor desires to fund certain expenses incurred by the Payee in the Chapter 11 
Case, subject to the satisfaction of the Funding Conditions (defined below). 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as follows: 

1. Definitions.  As used in this Agreement, the following terms have the meanings 
herein specified unless the context otherwise requires: 

“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified Person.  
For purposes of this definition, “control,” as used with respect to any Person, means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management or policies 
of such Person, whether through the ownership of voting securities, by agreement or otherwise.  
For purposes of this definition, the terms “controlling,” “controlled by” and “under common 
control with” have correlative meanings. 

“Agreement” has the meaning specified in the first paragraph hereof. 

“Allowed Professional Fees” has the meaning set forth in Section 2(g) hereof. 

“Available Cash” has the meaning specified in Section 2(g) hereof. 

“Bankruptcy Code” means title 11 of the United States Code, as amended from time to 
time and any successor statute. 

“Bankruptcy Court” has the meaning specified in the recitals hereof. 

Case 25-90524   Document 113   Filed in TXSB on 12/19/25   Page 5 of 18



 

2 
4918-0212-3642.1 

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure promulgated under 
section 2075 of title 28 of the United States Code. 

“Brazilian RJ Court” means the Third Business Court of Rio de Janeiro or such other court 
as may be administering the Brazilian RJ Proceeding. 

“Brazilian RJ Proceeding” has the meaning specified in the recitals hereof. 

“Business Day” means each day other than a Saturday, a Sunday or a day on which banking 
institutions in the State of New York or at a place of payment are authorized by law, regulation or 
executive order to remain closed. 

“Chapter 11 Case” has the meaning specified in the recitals hereof. 

“Committee” means any official committee appointed pursuant to section 1102 of the 
Bankruptcy Code in the Chapter 11 Case (if any). 

“Committee Professionals” has the meaning set forth in Section 2(g) hereof. 

“Default” means any event that is, or with the passage of time or the giving of notice or 
both would be, an Event of Default. 

“Dismissal or Conversion” means dismissal or suspension of the Chapter 11 Case, 
conversion of the Chapter 11 Case to a case under Chapter 7 of the Bankruptcy Code and/or 
commencement of a case under Chapter 15 of the Bankruptcy Code with respect to the Payee. 

“Event of Default” has the meaning specified in Section 5 hereof. 

“Final Order” means a judgment or order of the Bankruptcy Court (or any other court of 
competent jurisdiction) entered on the docket in the Chapter 11 Case (or the docket of such other 
court), which has not been modified, amended, reversed, vacated or stayed and as to which (a) the 
time to appeal, petition for certiorari, or move for a new trial, stay, reargument or rehearing has 
expired and as to which no appeal, petition for certiorari or motion for new trial, stay, reargument 
or rehearing shall then be pending or (b) if an appeal, writ of certiorari, new trial, stay, reargument 
or rehearing thereof has been sought, such order or judgment of the Bankruptcy Court (or other 
court of competent jurisdiction) shall have been affirmed by the highest court to which such order 
was appealed, or certiorari shall have been denied, or a new trial, stay, reargument or rehearing 
shall have expired, as a result of which such order shall have become final in accordance with 
Bankruptcy Rule 8002; provided, however, that the possibility that a motion under Rule 60 of the 
Federal Rules of Civil Procedure, or any analogous Bankruptcy Rule, may be filed relating to such 
order, shall not cause an order not to be a Final Order. 

“Funding Account” means the account into which the proceeds of all Payments made under 
this Agreement shall be deposited, as designated in writing by the Payee to the Payor from time to 
time. 
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“Funding Agreement Order” means an order of the Bankruptcy Court approving the 
Payee’s entry into this Agreement, substantially in the form of Exhibit A to this Agreement or as 
otherwise agreed by the Parties in writing, in their respective sole discretion. 

“Funding Conditions” has the meaning specified in Section 2(d) hereof.  

“Funding Date” has the meaning specified in Section 2(b) hereof.  

“Funding Request” has the meaning specified in Section 2(b) hereof. 

“Governmental Authority” means the government of the United States or any other nation, 
or of any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 
government. 

“Mandatory Payment Amount” has the meaning set forth in Section 2(g) hereof. 

“Mandatory Payment Reserves” has the meaning set forth in Section 2(g) hereof. 

“Mandatory Payment Trigger Event” means the occurrence of any of the following: 

 (i) the Funding Agreement Order ceases to be in full force and effect, or 
otherwise is vacated, stayed, reversed, modified or amended; 

 (ii) filing by Payee (or any person acting on behalf of Payee) of any motion 
seeking entry of a Trustee Order, failure of the Payee to object to any motion seeking entry of a 
Trustee Order, or the Bankruptcy Court or any other court of competent jurisdiction entering a 
Trustee Order; 

(iii) filing by Payee (or any person acting on behalf of Payee) of any motion or 
petition seeking Dismissal or Conversion, failure of the Payee to object to or contest any motion 
or petition seeking Dismissal or Conversion, or entry of an order of Dismissal or Conversion by 
the Bankruptcy Court or any other court of competent jurisdiction; 

 (iv) entry of an order of the Bankruptcy Court terminating the automatic stay 
under section 362 of the Bankruptcy Code with respect to any assets in Payee’s bankruptcy estate 
without the consent of the Payee; 

 (v) filing by Payee (or any person acting on behalf of Payee) of any complaint 
or cause of action asserting any claims or cause of action (including under Chapter 5 of the 
Bankruptcy Code or any similar state or foreign law) against Payor or any of Payor’s current or 
former officers and directors (individually or in any capacity) without the consent of the Payor; 

 (vi) any representation and/or warranty of the Payee set forth in Section 3(b) 
shall prove to have been incorrect in any material respect (or, to the extent qualified by materiality, 
in all respects) on or as of the date made and, to the extent capable of being cured, such 
representation or warranty is not corrected or clarified (in each case, in a manner which causes 
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such representation or warranty to no longer be incorrect or misleading) within five days after the 
date on which the Payee has actual knowledge of such incorrect representation or warranty; or 

 (vii) entry of an order by the Brazilian RJ Court that prohibits Payor or Payee’s 
compliance with this agreement or is otherwise materially inconsistent with this agreement or 
would frustrate the Parties’ respective objectives hereunder; or 

(viii) any violation by the Payee of the covenant set forth in Section 4 hereof. 

“Mandatory Payment Trigger Notice” has the meaning set forth in Section 2(g) hereof. 

“Organizational Documents” means, with respect to any form of business entity, the 
applicable articles of incorporation and bylaws or other agreement of formation or organization 
and any agreement, instrument, filing or notice with respect thereto filed in connection with its 
formation or organization with the applicable Governmental Authority in the jurisdiction of its 
formation or organization and, if applicable, any certificate or articles of formation of such entity. 

“Parties” has the meaning specified in the first paragraph of this Agreement. 

“Payee” has the meaning specified in the first paragraph of this Agreement.  

“Payment” has the meaning specified in Section 2(a) hereof. 

“Payor” has the meaning specified in the first paragraph of this Agreement. 

“Permitted Funding Use” means each of the following: 

(a) the payment of any and all costs and expenses of the Payee incurred during 
the pendency of the Chapter 11 Case, including fees of Professional Persons and the other 
costs of administering the Chapter 11 Case; 

(b) the funding of any amounts necessary to cause the Funding Account to 
contain at all times an amount equal to the Post-Mandatory Payment Trigger Cap; 

(c) the payment of any and all costs and expenses of the Payee incurred in 
connection with the pursuit of available remedies to collect any unfunded Payments due 
and owing to the Payee or otherwise to enforce the performance by the Payor, or either of 
them, of any provision of this Agreement; and 

(d) the funding of the Mandatory Payment Amount; 

in the case of clauses (a) through (b) above, solely to the extent that any cash distributions 
theretofore received by the Payee from its Subsidiaries are insufficient to pay such costs 
and expenses and fund such amounts and obligations in full. 

“Person” means any individual, corporation, partnership, limited liability company, joint 
venture, trust, unincorporated organization, or government or any agency or political subdivision 
thereof. 
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“Post-Mandatory Payment Trigger Notice Cap” has the meaning set forth in Section 2(g) 
hereof. 

“Post-Mandatory Payment Trigger Notice Reserve” has the meaning set forth in Section 
2(g) hereof. 

“Post-Mandatory Payment Trigger Notice Reserve Obligations” has the meaning set forth 
in Section 2(g) hereof. 

“Pre-Mandatory Payment Trigger Notice Reserve” has the meaning set forth in Section 
2(g) hereof. 

“Pre-Mandatory Payment Trigger Notice Reserve Obligations” has the meaning set forth 
in Section 2(g) hereof. 

“Professional Persons” has the meaning set forth in Section 2(g) hereof. 

“Termination Declaration Date” has the meaning set forth in Section 2(g) hereof. 

“Trustee Order” means an order of the Bankruptcy Court appointing a trustee, receiver, 
examiner or independent director for the Payee, or a responsible officer with enlarged powers 
relating to the operation of the Payee, or the appointment of an analogous fiduciary or officer by 
the Brazilian RJ Court or any other court with jurisdiction over Payee. 

2. Funding Obligations and Procedures. 

(a) Funding Obligations.  From and after the effectiveness of this Agreement 
as set forth in Section 2(e), the Payor shall, subject to satisfaction of the Funding Conditions and 
the other terms and conditions set forth in this Agreement, upon the request of the Payee from time 
to time in accordance with the requirements of Section 2(b), make payments to the Payee (each, a 
“Payment”), the proceeds of which shall be used by the Payee solely for a Permitted Funding Use.  
Subject to the requirement set forth herein to fund the Mandatory Payment Amount, nothing in 
this Agreement shall obligate the Payor to make any Payment under this Agreement that exceeds 
the amount requested by the Payee in the applicable Funding Request. 

(b) Funding Requests.  To request a Payment, the Payee shall deliver to the 
Payor a written request (which written request may be a .pdf delivered via email) for such Payment 
in a form reasonably acceptable to the Payor and signed by the Payee (each, a “Funding Request”).  
Each Funding Request shall specify (i) the amount of the requested Payment, and (ii) the date of 
the requested Payment, which shall be the date that is five Business Days following the delivery 
of such Funding Request (each such date, a “Funding Date”).  Each Funding Request by the Payee 
shall constitute a representation and warranty by the Payee that the conditions set forth in Section 
2(d) have been satisfied.  Subject to the requirement to fund the Mandatory Payment Amount, the 
Payee shall not deliver a Funding Request for an amount in excess of the aggregate amount 
necessary for the Payee to fund all current Permitted Funding Uses and all projected Permitted 
Funding Uses over the 30 days following the date of such Funding Request. 

Case 25-90524   Document 113   Filed in TXSB on 12/19/25   Page 9 of 18



 

6 
4918-0212-3642.1 

(c) Payments.  Subject only to the satisfaction of the Funding Conditions, on or 
before any Funding Date, the Payor shall pay or cause to be paid to the Payee an amount equal to 
the amount of the requested Payment specified in the applicable Funding Request.  All Payments 
shall be made by wire or other transfer of immediately available funds, in United States dollars, to 
the Funding Account.   

(d) Conditions to Payments.  The Payor’s obligation to make any Payment other 
than the obligation to fund the Mandatory Payment Amount is subject to the satisfaction of the 
following conditions (the “Funding Conditions”) as of the date of the Funding Request relating to 
such Payment:  

(i) no Mandatory Payment Trigger Event shall have occurred and be 
continuing; 

(ii) the aggregate amount of Payments made by the Payor, inclusive of 
the requested payment, but excluding the Mandatory Payment Amount, shall be less than 
$3,000,000; and 

(iii) the representations and warranties of the Payee set forth in Section 
3(b) shall be true and correct without regard to the impact of the Chapter 11 Case, including 
any notices or other actions that may be required therein. 

(e) Effectiveness.  This Agreement will become effective immediately upon the 
Funding Agreement Order by the Bankruptcy Court becoming a Final Order. 

(f) Termination.   

(i) Payor’s obligation to make any Payments (other than the obligation 
to fund the Mandatory Payment Amount) shall terminate upon the delivery of a Mandatory 
Payment Trigger Notice in accordance with the final sentence of Section 2(g)(i). 

(ii) This Agreement will automatically terminate without notice and 
without any other action by any party hereto at such time as it is no longer possible for 
there to be any Permitted Funding Uses. 

(g) Mandatory Payment Amount.  

(i) Definitions. The “Mandatory Payment Amount” means (x) the sum 
of (i) all fees required to be paid to the Clerk of the Bankruptcy Court and to the Office of 
the United States Trustee under section 1930(a) of title 28 of the United States Code plus 
interest at the statutory rate (without regard to the notice set forth in (iii) below); (ii) all 
reasonable fees and expenses up to $50,000 incurred by a trustee (if any) under section 
726(b) of the Bankruptcy Code (without regard to the notice set forth in (iii) below); (iii) 
to the extent allowed at any time, whether by interim order, procedural order, or otherwise, 
all unpaid fees and expenses (the “Allowed Professional Fees”) incurred by persons or 
firms retained by the Debtor pursuant to section 327, 328, or 363 of the Bankruptcy Code 
(the “Debtor Professionals”), the Committee (if any) pursuant to section 328 or 1103 of the 
Bankruptcy Code (the “Committee Professionals” and, together with the Debtor 
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Professionals, the “Professional Persons”) at any time before or on the first business day 
following delivery by the Payor of a Mandatory Payment Trigger Notice (as defined 
below), whether allowed by the Bankruptcy Court prior to or after delivery of a Mandatory 
Payment Trigger Notice; and (iv) Allowed Professional Fees of Professional Persons in an 
aggregate amount not to exceed $500,000 incurred after the first business day following 
delivery by the Payor of the Mandatory Payment Trigger Notice, to the extent allowed at 
any time, whether by interim order, procedural order, or otherwise (the amounts set forth 
in this clause (iv) being the “Post-Mandatory Payment Trigger Notice Cap”), minus (y) 
Available Cash (as defined below).  For purposes of the foregoing, “Mandatory Payment 
Trigger Notice” shall mean a written notice delivered by email (or other electronic means) 
by the Payor to the Payee, its lead restructuring counsel and the U.S. Trustee, which notice 
may be delivered following the occurrence and during the continuation of a Mandatory 
Payment Trigger Event, stating that the Post-Mandatory Payment Trigger Notice Cap has 
been invoked, and which notice shall be effective upon receipt by the Payee of payment by 
Payor of the Mandatory Payment Amount.  

(ii) Mandatory Payment Reserves. The Mandatory Payment Amount, 
together with all cash on hand of the Payee as of such date, if any (“Available Cash”), and 
any available cash thereafter held by the Payee shall be used by Payee (i) to fund a reserve 
in an amount equal to the then unpaid amounts of the Allowed Professional Fees, which 
amounts the Payee shall deposit and hold in a segregated account in trust to pay such then 
unpaid Allowed Professional Fees (the “Pre-Mandatory Payment Trigger Notice Reserve”) 
prior to any and all other claims; and (ii) after funding the Pre-Mandatory Payment Trigger 
Notice Reserve, to fund a reserve in an amount equal to the Post-Mandatory Payment 
Trigger Notice Cap, which amounts the Payee shall deposit and hold in a segregated 
account in trust to pay such Allowed Professional Fees benefiting from the Post-Mandatory 
Payment Trigger Notice Cap (the “Post-Mandatory Payment Trigger Notice Reserve” and, 
together with the Pre-Mandatory Payment Trigger Notice Reserve, the “Mandatory 
Payment Reserves”) prior to any and all other claims.  All funds in the Pre-Mandatory 
Payment Trigger Notice Reserve shall be used first to pay the obligations set forth in 
clauses (i) through (iii) of the definition of Mandatory Payment set forth above (the “Pre-
Mandatory Payment Trigger Notice Reserve Obligations”), but not, for the avoidance of 
doubt, the Post-Mandatory Payment Trigger Notice Cap, until paid in full, and then, 
returned to the Payor.  All funds in the Post-Mandatory Payment Trigger Notice Reserve 
shall be used first to pay the obligations set forth in clause (iv) of the definition of Carve 
Out set forth above (the “Post-Mandatory Payment Trigger Notice Reserve Obligations”), 
and then, to the extent the Post-Mandatory Payment Trigger Notice Reserve has not been 
reduced to zero, returned to the Payor.  Notwithstanding anything to the contrary in this 
Agreement, if either of the Mandatory Payment Reserves is not funded in full in the 
amounts set forth in this Section 2(g)(ii), then, any excess funds in one of the Mandatory 
Payment Reserves following the payment of the Pre-Mandatory Payment Trigger Notice 
Reserve Obligations and Post-Mandatory Payment Trigger Notice Reserve Obligations, 
respectively, shall be used to fund the other Mandatory Payment Reserve, up to the 
applicable amount set forth in this Section 2(g)(ii), prior to returning any funds to the Payor.  
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3. Representations and Warranties. 

(a) Representations and Warranties of the Payor.  The Payor represents and 
warrants the following to the Payee: 

(i) Existence, Qualification and Power.  The Payor (A) is duly 
organized or formed, validly existing and, as applicable, in good standing under the laws 
of its jurisdiction of incorporation or organization and (B) has all requisite power and 
authority and all requisite governmental licenses, authorizations, consents and approvals 
to execute, deliver and perform its obligations under this Agreement, . 

(ii) Authorization; No Contravention.  The execution, delivery and 
performance by the Payor of this Agreement has been duly authorized by all necessary 
corporate, judicial or other organizational action, and does not and will not (A) contravene 
the terms of its Organizational Documents, (B) conflict with or result in any breach or 
contravention of, or the creation of any lien under, or require any payment to be made under 
(I) any contractual obligation to which it is a party or affecting it or its properties or (II) 
any order, injunction, writ or decree of any Governmental Authority or any arbitral award 
to which it or its property is subject, (C) violate any applicable law or (D) require any 
approval from the Brazilian RJ Court or any other court. 

(iii) Governmental Authorization; Other Consents.  No approval, 
consent, exemption, authorization or other action by, or notice to, or filing with, any 
Governmental Authority or any other Person is necessary or required in connection with 
the execution, delivery or performance of this Agreement by, or enforcement of this 
Agreement against, the Payor. 

(iv) Binding Effect.  This Agreement has been duly executed and 
delivered by the Payor.  This Agreement constitutes a legal, valid and binding obligation 
of the Payor, enforceable against the Payor in accordance with its terms. 

(b) Representations and Warranties of the Payee.  The Payee represents and 
warrants the following to the Payor: 

(i) Existence, Qualification and Power. The Payee (A) is duly 
organized or formed, validly existing and, as applicable, in good standing under the laws 
of its jurisdiction of incorporation or organization and (B) has all requisite power and 
authority and all requisite governmental licenses, authorizations, consents and approvals 
to execute, deliver and perform its obligations under this Agreement. 

(ii) Authorization; No Contravention.  The execution, delivery and 
performance by the Payee of this Agreement has been duly authorized by all necessary 
corporate, judicial or other organizational action, and does not and will not (A) contravene 
the terms of its Organizational Documents, (B) conflict with or result in any breach or 
contravention of, or the creation of any lien under, or require any payment to be made under 
(I) any contractual obligation to which it is a party or affecting it or its properties or (II) 
any order, injunction, writ or decree of any Governmental Authority or any arbitral award 
to which it or its property is subject, (C) violate any applicable law or (D) require any 
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approval from the Brazilian RJ Court or any other court, other than the Bankruptcy Court’s 
entry of the Funding Agreement Order. 

(iii) Governmental Authorization; Other Consents.  No approval, 
consent, exemption, authorization or other action by, or notice to, or filing with, any 
Governmental Authority or any other Person is necessary or required in connection with 
the execution, delivery or performance of this Agreement by, or enforcement of this 
Agreement against, the Payee, other than the Bankruptcy Court’s entry of the Funding 
Agreement Order. 

(iv) Binding Effect.  This Agreement has been duly executed and 
delivered by the Payee.  Subject to entry of the Funding Agreement Order by the 
Bankruptcy Court, this Agreement constitutes a legal, valid and binding obligation of the 
Payee, enforceable against the Payee in accordance with its terms. 

4. Covenants of the Payee.  The Payee shall not use the proceeds of any Payment made 
under this Agreement for any purpose other than a Permitted Funding Use.   

5. Events of Default.  Each of the following events constitutes an “Event of Default”: 

(a) the Payor defaults in the funding obligations pursuant to Section 2 and such 
default continues for a period of five Business Days; or 

(b) the Payor defaults in the performance of, or breaches, any covenant or 
representation or warranty of the Payor in this Agreement (other than a covenant or representation 
or warranty which is specifically dealt with elsewhere in this Section 5) and such default or breach 
continues for a period of 30 days after there has been given, by registered or certified mail, to the 
Payor by the Payee a written notice specifying such default or breach and requiring it to be 
remedied and stating that such notice is a “Notice of Default” hereunder. 

Upon becoming aware of any Default or Event of Default, the Payor shall promptly deliver 
to the Payee a statement specifying such Default or Event of Default. 

6. Remedies.  Upon the occurrence of any Event of Default, and at any time thereafter 
during the continuance of any such Event of Default, the Payee may pursue any available remedy 
(including specific performance) to collect any unfunded Payments due and owing to the Payee or 
to enforce the performance of any provision of this Agreement. 

7. Notices.  All notices required under this Agreement, including each Funding 
Request and any approval of or objection to a Funding Request, shall be delivered to the applicable 
party to this Agreement at the address set forth below.  Unless otherwise specified herein, delivery 
of any such notice by email, facsimile or other electronic transmission (including .pdf) shall be 
effective as delivery of a manually executed counterpart thereof. 

Payor: 

Ambipar Participações e Empreendimentos S.A. 
[On file with the Parties.] 
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Payee: 

Ambipar Emergency Response  
[On file with the Parties.] 

Additionally, a copy of all notices delivered under this agreement shall be delivered to 
the following (delivery by email, facsimile or other electronic transmission (including .pdf) being 
satisfactory); provided that the failure to deliver such a copy shall have no effect on the 
effectiveness of the underlying notice: 

Independent Special Committee of the Payee: 
 
[On file with the Parties.]  

8. Governing Law; Submission to Jurisdiction.  This Agreement shall be governed 
and construed in accordance with the laws of the State of New York.  Any legal proceeding seeking 
to enforce any provision of, or based on any matter arising under, this Agreement must be brought: 
(a) at any time the Chapter 11 Case is not pending, in a state or federal court in New York; or (b) 
at any time the Chapter 11 Case is pending, in the Bankruptcy Court; provided, that during the 
pendency of the Brazilian RJ Proceeding, in the sole discretion of Payee, Payee shall be permitted 
to (but not obligated to) bring such legal proceedings in the Brazilian RJ Court.  The Payor and 
the Payee hereby irrevocably and unconditionally submit to the jurisdiction of all such courts (and 
of the appropriate appellate courts therefrom) in any such legal proceeding. 

9. No Implied Waiver; Amendments; Acknowledgments.  No failure or delay on the 
part of the Payee to exercise any right, power or privilege under this Agreement, and no course of 
dealing between the Payor, on the one hand, and the Payee, on the other hand, shall operate as a 
waiver thereof, nor shall any single or partial exercise of any right, power or privilege under this 
Agreement preclude any other or further exercise thereof or the exercise of any other right, power 
or privilege.  No notice to or demand on the Payor in any case shall entitle the Payor to any other 
or further notice or demand in similar or other circumstances, or constitute a waiver of the right of 
the holder of this Agreement to any other or further action in any circumstances without notice or 
demand.  The remedies provided in this Agreement are cumulative and not exclusive of any 
remedies provided by law.  No amendment or waiver of any provision of this Agreement, nor 
consent to any departure by the Payee therefrom, shall in any event be effective unless the same 
shall be in writing, specifically refer to this Agreement, and be signed by the Payor and the Payee, 
and then such amendment or waiver shall be effective only in the specific instance and for the 
specific purpose for which given.  A waiver on any such occasion shall not be construed as a bar 
to, or waiver of, any such right or remedy on any future occasion. Payor acknowledges that Payee 
is a debtor in possession, subject to the rights, powers and duties provided for in Section 1107 of 
the Bankruptcy Code. For the avoidance of doubt, nothing provided herein is intended to unduly 
influence Payee’s independent exercise of such rights, powers and duties, or limit or restrict 
Payee’s ability to incur administrative expenses that may not be payable hereunder.   

10. Counterparts; Entire Agreement; Electronic Execution.  This Agreement may be 
executed in separate counterparts, each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract.  This Agreement constitutes the entire contract 
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among the parties hereto relating to the subject matter hereof.  This Agreement shall become 
effective when it shall have been executed by each party hereto and each party hereto shall have 
received counterparts hereof which, when taken together, bear the signatures of each of party 
hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and assigns.  Delivery of an executed counterpart of a signature page of this 
Agreement by telecopy, .pdf or any other electronic means that reproduces an image of the actual 
executed signature page shall be effective as delivery of a manually executed counterpart of this 
Agreement. 

11. Severability.  If any one or more of the provisions contained in this Agreement are 
invalid, illegal or unenforceable in any respect, the validity, legality or enforceability of all the 
remaining provisions will not in any way be affected or impaired.  If any one or more provisions 
contained in this Agreement are deemed invalid, illegal or unenforceable because of their scope or 
breadth, such provisions shall be reformed and replaced with provisions whose scope and breadth 
are valid under applicable law. 

12. Transfer; Assignment.  This Agreement shall be binding upon the Payor and its 
successors and assigns, and the terms and provisions of this Agreement shall inure to the benefit 
of the Payee and its successors and assigns.  The Payor’s rights and obligations under this 
Agreement may not be assigned without the prior written consent of the Payee.  The Payee’s rights 
and obligations under this Agreement may not be assigned without the prior written consent of the 
Payor.  Any purported assignment of rights or obligations under this Agreement other than as 
permitted by this Section 12 shall be null and void. 

13. Construction.  The descriptive headings herein are inserted for convenience of 
reference only and are not intended to be part of or to affect the meaning or interpretation of this 
Agreement.  The word “including” means without limitation by reason of enumeration.  The words 
“hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, 
refer to this Agreement as a whole and not to any particular provision of this Agreement.  Unless 
specifically stated otherwise, all references to Sections and Exhibits are to the Sections and 
Exhibits of or to this Agreement. 

14. Rights of Parties.  This Agreement shall not confer any rights or remedies upon any 
Person other than the parties hereto and their respective successors and permitted assigns. 

15. Specific Performance.  The Parties agree that irreparable damage for which 
monetary damages, even if available, would not be an adequate remedy, would occur in the event 
that the Parties do not perform their obligations under the provisions of this Agreement in 
accordance with its specified terms or otherwise breach such provisions. The Parties acknowledge 
and agree that (a) the Parties shall be entitled to an injunction or injunctions, specific performance 
or other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms 
and provisions hereof in any court of competent jurisdiction without proof of damages or 
inadequacy of legal remedy and without the posting or provision of any bond or other security, 
this being in addition to any other remedy to which they are entitled under this Agreement and (b) 
the right of specific enforcement is an integral part of the transactions contemplated by this 
Agreement and, without that right, neither Payor nor Payee would have entered into this 
Agreement.  
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16. Third Party Beneficiaries.  Except as set forth in the following sentence, this 
Agreement is not intended to create any rights in favor of any person other than the Parties, and 
no other person or entity shall be a third-party beneficiary hereof. Notwithstanding the foregoing, 
the Parties intend for Professional Persons to be third-party beneficiaries of this Agreement, solely 
for the purpose of enforcing the obligations of the Parties set forth in Section 2(g). 

 

[Signature Page Follows]
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[Signature pages on file with the Debtor.] 
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EXHIBIT A 
 

to Funding Agreement 
 
 
 
 

Form of Funding Agreement Order 
 
 
 
 

[Intentionally omitted from filed document.] 
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