EETTLEMENT AGREEMENT
BY AND BETWEEMN
This settlement agreement ("Settlernent Agreement”) Is dated 20 April 2018:
PARTIES

{1} Beta Renewables 5.p.A. & company duly established under Hakan law, with registered office in
Toriona (Alessandria), Strada Ribrocca 11, VAT number and number of registration with the
Companies’ Register of Alessandria 02232720088, represanted herein by #s legal represeniative Dr,
Dario Glordano "Beta®);

{2) Blechemtex 5.p.A., (previously Chemtex falia S.p.A.) a company duly established under falian law,
with & sole shareholder, with registered office in Tortona (&lessandria), Strade Ribrocoa 11, VAT
number and number of registration with the Companies’ Register of Alessandria D4T40320867,
represented henein by its legal representative Dr. Giovanni Bolcheni (*Blochemtex”);

{3) GranBlo LLC (previously Graal Bio LLC), a company duly established under the laws of Delaware
(LS.}, with registered office in Aflanta, 3625 Cumberand Boulevard SE Suile 1000, GA 30339-8403
- USA., VAT number 322475575, represented herein by its legal representative Mr. Bemardo
Gradin ("GranBio'},

i4) Bioflex Agroindustrial 5.A. {previously Bioflex Agroindustnal Lida), a company duly established
under Brazilian law. with registered office in Av. Brigadeiro Faria Lima, 2377 15™ Floor, CEP 01452-
000, Sao Paulo, Brazil, enrclled with the Braziian Taxpayer Mumber under n. 13808, 130/0001-085,
represanted harain by its legal representatives Mr, Carlos Amai Rey and Jodo Baptista Emiliano
Farah ("Bioflex);

i5) GranBio investimentos 5.A.. a company duly established under Brazilian law, with registered office
al Av. Brigadeiro Faria Lima, 2277 15™ Floor, CEP 01452-000, Sao Paulo, Brazil, Brazil, enrolled wilh
the Brazilan Taxpayer NMumber under n. 14.181.427/0001-29, represented herein by its legal
represantative Mr. Bernardo Gradin ("GranBio Investimentos™),;

(6} Beazley Stalf Underwriting Ltd for and on behalf of Lloyd's Syndicate 2623 and Beazlay
Underwriting Ltd for and on behalf of Lloyd's Syndicate 0823, with registered office at Plantation
Flace South, 60 Greal Tower Sireel, London EC3R 5AD, United Kingdom, represented herein by
theer authorised representative Anthony Kerr (together, "Beazley™);
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(7} Markel Syndicate Management Limited (in its capacity as managing agent for Lioyd's
Syndicate 3000), with registered office at 20 Fenchurch Streat, London EC3M 347, United Kingdom,
reprasented herein by ils authorised representative Jennifer Smith "Markel™);

(8} AMTrust Syndicates Limited (in its capacity as managing agent for Lloyd's Syndicate 1208),
with registered office al 47 Mark Lane, London, EC3R 7Q0Q, United Kingdom, represanted hersin by
lts authorised representative Tom Malaney ("AMTrust’).

Hereinaftar, Beta, Biochemiex, GranBio, Bloflex and GranBic Investimentos will be collectively referred 1o
as "Parties” and ndividually as “Party.”

Hereinafter, Beaziey, Markel and AMTrust will be collectively referrad to as ‘Primary Insurers’.

MEG Finanziaria S.pA. (previously, M&G Finanziaria S.rl), a company duly established under the laws
of italy, with registered office in Strada Ribrocca 11 — 15057 Torlona {Alessandria), Italy, VAT number
020983800686, represented herein by its legal representative Dr. Vittorio Ghisolfi, is not a party 1o this

Seltlement Agreement. However, pursuant to the terms of the Contracts (Rights of Third Parties) Acl 1988,

M&G Finanziaria 5.p.A. ("M&G Fin.") is a beneficiary of this Settlement Agreement, entitled to all of ils
benefils, including a release from all of Eabilities and may, in Its own right, enforce all of its terms.

RECITALS
Wheareas:

A. Bela & the owner of a technology to produce fuel grade ethanol from energy crops and agricultural
residues that ks befler described in Exhibit 1 ("Proesa Technology®). Proesa Technology originally
included the patents listed in Exhibit 2 {*First Patents"). Following furtther development of Proesa
Technology by Beta after May 2012, Beta filed andior registered the patent apphcations / patents
listed in Exhibit 3 ("Second Patents”). Beta owns the Firsl and Second Patents. For the avoidance
of any doubt, the definition of Prossa Technology in this Settlement Agreement does mot Include the
Second Petents;

B. Biochemtex is @ company experienced in engineenng, procurament and construction of chemical
plants;

C. OnMay 15, 2012, Beta and Graal Bio LLC (now GranBio) entered info a license agreement, by which
Bels Beensed the Proesa Technolegy (including the First Patents) to GranBio 1o design, procure,
construct, operate and maintain & commercial manufacturing facllity in Brazil (Sac Migusl dos
Campos — State of Alagoas - “Brazilian Plant”) lo produce maximum 85 kity of cellulosic ethanod
i"License Agreement” - Exhibit 4);



On May 15, 2012, Chemtex Malia 5.p.A. (now Biochemetex) and Bioflex Agroindustrial Lida {now
Bicflex) entered info two separate agreements: (i) the basic enginearing and lechnical services
agreement by which Biochemtex underlook lo provide Biollex with basic design and engineering
Information for the censtruction and operation of the Brazdian Plant ("BETS Agreement” - Exhibit §);
(i} the equipment supply agreement by which Bicchemiex undertook 1o provide Bloflex with certain
critical equipment far the construction and operation of the Braziian Plant ("Supply Agresment” -
Exhibit 6). Hereinafter, the License Agreement, BETS Agreement and Supply Agreement will be
collectively referred to as the “Proesa Agreements”;

A dispute arose between the Paries in relation 1o the Proesa Agreements, mcluding, without
limitation, as to (i} the alleged inability of the Brazilian Plani to achieve stable operalions and perform
in accerdance with the License Agreement; (i) the services provided by Biochemtex under the BETS
Agreement; {ili) the equipment supplied by Blochemiax under the Supply Agreement; {iv} the liabdty
of MEGFin. for the matlers set out in this Recital E (1) to (i) above; and (iv) the non-payment of
certain invoices by GranBio and BioFlex under the Prossa Agreements {"Disputes”);

On Agril 7, 2018, GranBio and Bioflex filed & request for arbitration with the Infemational Court of
Arbitration of the Intematicnal Chamber of Commerce (ICC") against Beta and Bhochemtex (oG
Case No. 21B56/TO - “Arbitration”) in relation to the Disputes. GranBio and Bioflex sought damages
in excess of USD 85,000,000.00 in rekation fo their claims against Beta and Biochermtax:

On May 18, 2016, Bata and Biochemtex filed separate responses lo the request for arbitration and,
irfer aka: (i) objected lo the jurisdiction of the international Court of Arbitration of the Inlemational
Chamber of Commerce in the Arbitration on the basis that GranBio and Bioflex could not bring elaims
agans! Befa and Biochemtex in a single arbitrafion proceeding; (i) rejected the claims brought by
GranBio and Bioflex in the request for arbitration: and (jii) filed counterclaims against GranBio and
BioFlex for the payment of several outstanding invoices, related to the Proesa Agreements and, in
particular, USD 4,108,578.00 due by GranBio to Beta and USD 3.588,213.11 due by Bioflex to
Biochembex;

On June 23, 2017, GranBio, Bioflex and GranBio Investimentos ("Plaintiffs”) filed an application
before the First Civil Court of the ety of Sac Paulo Miguel Des Campos for the early production of
evidence agans! MBG Fin. on the basis of the inability of the Brazillan Plam to achieve stable
operations and the inability to meel the performances sel ouf in the License Agreement. The
application reguested the production of technical evidence fo be camied ouf by a courl-appainted
expert with sxperise in chemical engineering (Case no. 0700751-57.2017.8.02.0053 - “Brazilian
Proceedings™};



On September 20, 2017, M&G Fin. filed its response in the Brazilian Proceedings and rejected the
claims. M&EG Fin. objected, infer afia, that (i) MEG Fin. had no relationship with the Plaintiffs. (i) the
International Court of Arbfiration of the International Chamber of Commerce in the Arbitration is the
only body with jurisdiction over the claims raised in the Brazilian Proceedings: (i) the claims were
wrongly directed at M&G Fin; () the claims kack the procedural requirements for the production of
the technical evidence; (v} the Plaintifis lacked a procedural interest in the claims; and (vi) should the
production of evidence lake place, M&G Fin, reserved a right to submit gueries to the expert;

Sinca the commissioning of Bioflex plant in 2014, GrenBio and Biofex camed oul several
medifications o the Braziian Planl, in particular, ceasing to use the two-step configuration of the
Proesa Technology, changing the 25% total solids and 19-hour residence fime of the enzymatic
hydrolysis, changing the fermentation/propagation process and repurposing certain equipment, as
describad in a ketier sent by GranBio fo Beta and Biochemtex, dated 28/0318 ("GranBio Letter” -
Exhibil 7). The new technical sslutions adoplted in the Braziian Plant include. but are not limited 1o,
new configurations to the pre-treatment system, new heat exchange equipment, 8 new hydrolysis
system, & new fermentation/propagation process, a new effluent system with a vinasse evaporator,

repurposing of equipment and olher changes ("Mew Technical Solutions of the Brazilian Plant” -
Exhibit B);

Mossi & Ghisolfi International 5.a.r.l. has entered into the professicnal indemnity insurance policy na.
1902736 ("Primary Policy”) with Primary Insurers and the professional indemnity insurance policies
nos. 1802737 (First Excess Policy®) and 1902738 (*Second Excess Pollcy”) with other insurers
(respectively. "First Excess Insurers” and "Second Excess Insurers™ - Primary Insurers, First
Excees Insurers and Second Excess Insurers collectively also “Insurers”). Beta, Biochemtex and
ME&G Fin. are named insured under the Primary Policy, the First Excess Policy and the Second
Excess Policy (collectively also "Policies™);

Ingurers have not provided any confirmation of coverage under the Policles to Bela, Biochemtex and
MEG Fim, in relation to any malter conlained in the Diepules, the Arbiration andfor the Brazilan
Procasdings;

The Parties now desire fo achieve full and final satilement of the Disputes, incheding the Arbitration
and the Brazilian Proceedings, and to minémize the risk that similar disputes will arise in the fulline,

AGREED TERMS

Mow therefore, the Parlies heraby agree as follows:

RECITALS AND EXHIBITS

1.1. The Recitals and Exhibits sef out in Art. 11.8 below form an integral part of the Setflement Agreement,
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UMNDERT, PARTIES AND OF 1|

2.1, The entry into force of this Setilement Agreement s subject to and condibonal upan the fulfilment of

2.2

a1

the conditions precedent sel cul at Article B.1 below. Within seven (7) days from the entry inte force
of this Settlement Agreement, Primary Insurers will pay the total ump-sum amount of
US% 25,000,000 (Twenty Five Million Dollars) (which the Parties agree is in full and final settlemant
and includes all interest, costs, taxes and the like) and, in padicular, USS 6 000,000.00 ta GranBio
and US3 19,000,000.00 to Bioflex under the terms and the conddlions set forth in the following Art. 3
of the Setflement Agreement ("Payment™);

With the entry info force of this Setliement Agreement:

a) Beta and GranBio will amend the License Agresment (Exhibit 4) as indicated n Al 4 of this
Settlernent Agreament;

b} Beta will grant 2 (two) non-exclusive and non-transferrable Bcenses of the First Patents and the
Second Patents to GranBio so that GranBio may, af #z discretion. construct bwo new plants in
Brazd {"Two New Plants’) under the terms and the condifions set forth in the separate
agreement herewih aitached as Exhibit 9 ("Further License Agresment”); and

e} The Padies will withdraw all claims and counlerclaims in the Arbitration and Brazilian
Froceedings in accordance with Art. 6 of this Settlement Agresment,

PAYMENT
Primary Insurers will make tha Payment to the following bank accounts:

For GranBio (USS &,000,000.00):

Bank: Mad Unfbanco SA, New York Branch — NY - USA
Account: 3470622108

ABA: 02002613

For Bioflex (LIS$ 19,000,000.00):

Beneficiary Bank: lav Unibanco SA / Sao Paulo / Brazl — Swift Code TAUBRSPNHO — Account
A544 030205001

intermediary Bank: Standard Chartered Bank ! New York | USA — Swit Code SCELLUSII — ABA
026002561

Additional Information. Branch 4005 and Account 00603-8

3.2. Thizs Settement Agreement will releasse Beta, Biochemiex and MEG Fin, in full from all other liabilities

i3

i GranBio, Bioflex and subsidiary companies, in accordance with Adicle 6.5 balow,

A separale agreement is enfered info by and between Bets, Biochemtex and M&G Fin., on the one
side, and Insurers, on the other side, setifing all respective obligations, claims, requests and
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as

4,

demands in relation to or having any connection with the facts sef forth in the Recitals, the Dispules,
the Arbitration and the Brarilian Proceedings, the GranBio Letter and the New Technical Solutions of
the Brazilian Plant,

GranBio and Bioflex retain all righs to pursue their own insurers (construction, engineering and
operational risks) ("GranBlo Clalms") incheding kocal insurers in the Brazilian market {ihe Brazifian
Insurers). GranBio, Bioflex and GranBio Investimentos hereby agree to indemnnify and keep
indernnified Beta andfor Biochemtex andfor M&G Fin. {(andfor any entity confrolled, directly andfor
indirectly, by M&G Fin.) andior the Insurers against all and any costs and damages (including all legal
costs and axpenses) incurred in the event that any party, including bul not mited to the Brazikan
Insuresrs. seexs lo pursue Bela andlor Biochemtex andfor M&G Fin. (andior any endity conlrolled,
directly andlor indirestly, by MG Fin.) and'or the Insurers in relation fo the GranBio Claims, whether
following any settlement. by means of subrogation, or ctherwise.

Upon the enfry Into force of this Setlement Agreement, GranBio, Bioflex and GranBio lnvestimentos
acknowledge that, notwithstanding the Payment, they do not have, never had and will never have any
right, claim, request andfor demand whatsosver against Insurers in relalion to or having any
connection with the facts sei forth in the Recitals, the Dispules, the Arbilration and the Brazilian
Froceadings, the GranBio Letter and the New Technical Solutions of the Brazikan Plant, as well as
the Policies.

LICENSE AGREEMENT

4.1. As set out in Arl. 2.2(a) ebove, Beta and GranBic agree 1o amend the folowing terms of the License

Agreement (Exhib 4);

&) Delate Articles 2 and 3 of the License Agresmanl. For the avoidance of any doubt, no further fee
andior sum will be due by GranBio and GranBio shall have na right to request the restitution of
any fee and/or sum already paid in the performance of the License Agreement,

b} Replace the definiion of "Patent Righis” as follows:
‘means any ahd 8l patents Ksted in Anrex 2 hereof”

c] Delete Art. 10, 11, 12.4, 12.5 and 13,6, of the License Agreemend in order to releass Bela from
any Rability under those provisions and under Art. 28,3 of the License Agreement (Exhibit 4).

d) Replace Ar. 12,1 as follows:
"Suppler gives no wamanties or guarantees, efher expressed or implied, wilh reference lo the
Proesa Technology andfor the Techveal Informalion, thal are licensed fo Recipierd on an "as iz”
baziz. In parlicufar, by way of example and without fmiation, Supplier does not warran! or
guarantes: &) the mercharntabilly or finess of the Prossa Technolegy andior of the Techmical
Informalion for & parficwlsr purpose, b) thal the Prossa Technology andfor the Technical



Information will aliow Supplier fo design, procure, construct, operate andior mainlain the Pland,
sndior to prodhuce ethanal, ¢} thal the Plant will meel specific performance levels, d) thal the
Plant will produce efhanol of @ cerfain qualily, and &) that the Proesa Technology andior the
Technical infarmation do nof infringe Mhird parfies’ rights.”

o) Replace Ad. 15.2 a5 follows:

“In the event thaf Supplier makes any improvement with regand to the PROESA™ Process
Technology or the Patent Rights or Technical information licensed hereunder such
improvernan shal be the exclusive property of Suppiier

fi Replace Art, 15.3 as follows:

“in the event thal Recipien! makes any improvemeni with regard lo the process being
operafed by Hecipient in the Planl, such mprovemant shall be the exclusive property of
Reciplent and Reciplent can frealy license such improvement ta any third parly with mo
fees due fo Bupplier andior Contracior or thefr UCCeSSos,

For the avoidance of doubl, the imprevements fo which this arficle 15.3 refer are the anes

that have been developed and implemented by Recipient af the Plant with no parficipation
frem Supplier andor Confractor al any lime betwsen the Dsle of Start-Up and 18 Aprl
2018 and thal are gescrbed in Annex 8",

g) Replace Art, 20.2 a5 follows:

“Recipien! expressly consenfs to the assignmen! andior transfer of this Agreement by
Supplier o any third party fhal will evenfually resull a5 the owner of the Palerd Rights
andfor of the Technical Information and/or of the Proesa Technology as a result of a

compeliive procedue pursuent fo Am 163 bis of the llalian Bankrupicy Law (F.d
163, 1942 n, 267)~.

h) Replace Ad. 26.2 as follows:

“Annexes 110 9 are infegral part of and shall have the same force as this Agreement Bse.
Howsver, i the evenl of any inconsisiency befween the Annexes and the Definfions
andfor Artictes 1 lo 28, the Definifions and Articles 1 fo 28 shall prevail

4.2. All the above mentioned deletions or amendments o the License Agreement shall become effective
as from the entry Inta force of the Settlement Agreement.

5. ACKNOWLEDGEMENTS OF BETA AND BIOCHEMTEX

5.1. Beta and Biochemtex, only for settlement purposes and on the basis of the examination of Exhibit 7,



agree thal the New Technical Solutions of the Brazilian Planl (Exhibié 8), fo the best of their
knowledge: (i) do not infringe tha First Patents (Exhibit 2) and Second Patents (Exhibit 3); fii} are the
eaclueive property of GranBio, GranBlo Investimentos and BioFlex; and {iii} can be fresly icensed by
GranBio. GranBio Investimentos and BioFlex fo any third parties, with no fees due fto Betz and
Biochemiex or their successors.

5.2. GranBao, Bioflex and GranBio Investimenios grant Bela and Biochemiex the right to visit the first plant,

ofher than the Brazilian Plant and the Two New Plants in which the New Technical Solutions of the
Brezilizn Plant is or will be used ("First Possible Plant™), in order to verify whether the tachnology in
the First Possible Plant use the First Patents andior the Second Patents. For this purpose, in order to
vigil the First Possible Plant, Beta and Biochemtex only need fo give GranBio andior Bioflax andior
GranBio Investimentos andlor to third parties thal will own the First Possible Plant 10 (ten) business
days written nolice.

5.3 Any visit{s) to the First Possible Plant shall be conducted on business days between Sam and Spm

and ghould not affect the normal activity of the plant. The right of visitation in Art. 5.2 will last for 5
ifive) years from the date of entry into force of this Settlement Agreement and for & maximum total of
3 (thwee) visits per year by Beta and/or Biochembes,

5.4 GranBio, Bioflex and GranBio Inveslimentos will use their best efforts to ensure that any sale andfor

8.5

B,

license andfor sub-license agreements wilh third pasies regarding the Mew Technical Solutions of the
Brazilian Plani in the First Possible Plant will mclude this right of vis#ation for Beta and/or Biochemies

. during the visits indicated in Art. 5.2, Beta andlor Blochemlex become aware of any infringement
of the First Patents andior of the Second Patents by GranBio, Bioflex andior GranBio Investimentos
andior by third paries’ using the New Technical Solutions of the Brazilian Plant, they will promptly
inform GranBio andlor Bicflex andfor GranBio Investmentos and the Parbes will use reasonable
endeavours to find & solution in good faih that may include a possible license agreement between
the Parties or between some of them in relation te the infringed patent.

CLAIMS AND C E ARBITRATION A
PROCEEDINGS

Within frve [5) business days of GranBio's and Biofiax's receipt of the Payment

a) GranBio, Bioflax, Befa and Biochemtex shall irevocably instrucl their respective legal
representatives in the Arbiration to request an Award by Consent in the agreed form at Exhibit
10 {the "Award by Consent”), Each of GranBio, Bioflex, Beta snd Biochamtex shall mstrect and
procure that a copy of the agreed form lefier st Exhibit 11 is signed by the legal represeniafives
acting far them in the Arbifration and senl to the ICC.

b} GranBio, Bioflex and GranBio investimentos shall withdraw the Brazilian Proceedings pursuant
to art. 487{1ll)}{c} of the Braziian Code of Civl Procedure, In their motion requesting withdrawsl
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6.3

6.4

B.5.

of the Braziian Proceedings based on said provision, GranBio, Bioflex and GranBio
Irvestimantos shall include wording stating that they not only waive the right to produce
evidence and other rights upon which the Braziian Proceedings s based, bt specific wording
etating that they also unconditionally @and permanently release and forever discharge MAG Fin
as well as any entily that is controlled, directly andior indirectly, by M&G Fin. to the fullest extent
permitted by kw. of any dispute, difference, controversy or claim of any kind, whether in law or
equity, i this jurisdiction or any other, known or unknown, esserted or unasserted, arising out of,
ralating io or having any connecton with the Proesa Agreements, the Disputes and the Brazilian
Proceedings, that GranBio, Bioflex and GranBio Investimentos may have ageinst M&G Fin, as
well az agains! any entity that is controded. directly andior indirectly, by MAG Fin. The
procedural costs of the Brazilian Proceedings shall be borne only by GranBio, Bioflex and
GranBio Investimentos. GranBio and Bioflex will bear its own cosls and expenditures with
respect to atlorney fees. exper! fees and ofther related costs, while MEG Fin will bear its own
cosls and expendidures with respest to altorney fees, experd fees and other relaied cosis
incurred and to be incurred with regard to the Brazillan Procesdings.

For the avoidance of doubd, GranBio, Bioflax, Beta and Biochemiex agree thal the Award by Consent
shall be & final, binding and non-appealable determination, and in agreeing such Award by Consent
GranBio, Bioflex, Beta and Biochermtex have waived any and all righs they may have to (i} challenge
the jurisdiction of the arbilral tribunal for any reasan whatsoever, (ii) challenge the Award by Consent
on grounds of jurisdiclion or for any other reason and (i} resist enforcement of the Consent Award for
any reascn and in any jurisdiclion.

GranBio, Biofiex, Befa and Biochemtex agree that none of the grounds for refusal of recognitbon and
enforcement set oul in Article V of the Convention on the Recognition of Foreign Arbitral Awards

apply

GranBio, Bioflex, Beta and Biochembex agree that the Parfies will request that the ICC Secrelarial fix
the costs of the arbitration, which will be bome equally by the Paries up to the amount akeady paid
by the Parties. GranBio and Bioflex will bear any remaining costs of the Arbilration above the amount
already paid by the parfies. GranBio and Bioflex will bear each ils own costs and expenditures with
regpect 1o aftorney fees, exper fees and other refated costs, whils Bela and Biochemtex will bear
each its own costs and expendilures with respect to aomey fees, expen fees and other relaled costs
imcurred and o be incurred with regard fo the Arbitration;

Upan receipt of the Payment, the Parties shall immediately, unconditionally, and permanently release
and forever discharge each other, to the fullest extent permitied by law, of any dispute, difference,
controversy of claim of any kind, whether in law or equity, in this jurisdiction or any other, known or
unkndwn, assered or unassered, arising out of, relating to or kaving any connection with the Proess
Agreemenis, the Disputes, the Arbitration, or the Brazilian Proceedings, that either Party may have
against the olher a3 of the date of entry inlo force of this Setilement Agreement. For the avoidance of
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7.2

B

doubt, GranBio i not liable for any past or lulure payments or fees under Articles 2-3 of the License
Agreement {Exhibit 4) (which are o be deleled pursuanl to Ar, 4.1{a) above), Mareover, upon receipt
of the Payment, GranBio, Bioflex and GranBio Investimentas shall iImmeadiataly, uncondibonally, and
permanently release and forever discharge M&S Fin. as well as any entity that s controlied, directly
andier indireclly, by M&G Fin, to the fullest extent pemitied by law, of any dispule, diffarence,
controversy of claim of any kind, whether in lsw or equity, in this jurisdiction or any other, known or
unknown, asserted or unassered, arising out of, relating to or having any connection with the Proesa
Agreements, the Disputes and the Brazillan Proceedings, thal GranBio, Bioflex snd GranBio
Investimentos may have against M&G Fin as well as against any entity that |s controlled, dirsctly
andfor indirectly, by M&G Fin.as of the date of entry into force of this Setfiement Agreement.

GOVERNING LAW AND DISPUTE RESOLUTION

This Settlement Agreement, including Clause 7.2 and any non-contractual obligations arising out of or
in connection with it shall be governed by English law.

Ay dispute. claim, difference between the Parties andior M&G Fin, arising out of, relating to or
having any connection with this Settlement Agreement, including any dispute as to its existence.
validity, interpretation, performance, breach or termination, or the consequences of its nullity and any
dispute relsting lo any non-contractual obligations arising out of or in connection with & shall be
submitted to the exclusive jurisdiction of the courts of England and Wales.

HOTIONS TO THE SETT E NT

This Settierment Agreement shall enter o force and effect subject to and after the fulfilment of all the
foliowing conditions precedent;
the fling by Beta and Blochembex, by April 23, 2018, of a concomdato preventivo proposal
("Concordato Proceeding”) providing for the setilement of the claims of GranBio and Bloflex on
the fterms sel out in thiz Seftlement Agreement which will be attached to the petition of
concordato preventive in an executed copy logether with an execuled copy of the separate
sefllement agreement referred fo under Art. 3.3;

ik the Court of Alessandria:

{i.a) admitting Beta and Biochemiex to the Concordato Proceeding;

{iLb) authrizing Bela and Biochemtex, pursuant to Aricle 167 of the talian Bankruptcy

Law (or to any other applicable provision of law), 1o enter inlo this Settlement Agresment

end the separate ssiflement agreement referred 1o under Art. 3.3, above with the Insurers

and to agree to the making of the Payment under Ar. 3 of this Setilement Agreement.
Befa, Biochemtex and M&G Fin., on the one side, and Insurers, on the other side signing the
separate seftlement agreement referred to under Art, 3.3 (which is also subject to and conditional



upon fulfilment of conditions precedent B,1(i) and B.100) above);

8. NOTICES

8.1 Any nolice to be given under this Seltlement Agreement thall be sent sither by certified mail with
feturn receipt requested, or by overnight delivery by commercial or olher service which can varify
delivery o the following addresses and such notice so sent shall be effective as of the date it is
received by the other Party;

For Bela:

Beta Renswables 5.p.4.
Strada Ribrocca 11,
15057 - Torona (AL) Haly
Atin. Dario Giordano

For Biochemtex:
Biochembax 5.p.A.
Strada Ribrocea 11,
15057 - Tartona (AL) Italy
Aftn.: Giovanni Boichend

For GranBla:

GranBio LLC

Allanta, 3525 Cumbertand Boulevard SE Suilte 1000,
Ga 303396403 = L1554,

Aftn,: Barmardo Gradin

For Biofhex:

Bioflex Agroindustrial 5.8

Brigadeiro Faria Lima, 2277 15™ Floor,
CEP 01452-000, Sa0 Pauls, Brazd
Altn.: Bernardo Gradin

For GranBio Investimentos:
GranBic Investimentos 5.0,
Brigadeira Faria Lima, 2277 15" Floor,
CEP 01452-000, Sao Paulo, Brazil
Aitn.: Bernardo Gradin

For Beazley



Beazley Stafl Underwriling Lid for and on behalf of Lioyd's Syndicate 2623 and Beazlbey Underariting
Ltd for and on behalf of Lloyd's Syndicate 0623 Plantation Place Soulh, B0 Grest Tower
Street,

London EC3R 5AD, United Kingdaom
Altn.: Anthomy Kerr

For Markal

Markel Syndicate Management Limited (in s capacity as managing agent for Lioyd's Syndicate 3000)
20 Fenchurch Strest,

Londen EC3M 3AZ, United Kingdom

Atin: Jennifer Smih

For AMTrust

AMTrust Syndicates Limited (in its capacily as managing agent for Lioyd's Eyndicate 1208)
47 Mark Lane,

London EC3R TQQ United Kingdam

Attn,: Tom Malonay

10. NFIDENT

0.1 Subject 1o clause 10.2, each Party shall, and shall ensure that its respective affillates, officers,
employees, agents and professional and other advisers shall, freat as sirictly confidential and not
disclose or use the terms of this Settlement Agreement and any information or material received or
obtained as a resull of entering into this Settlement Agresment (the “Confidential Information"),

102 Clause 10.1 shall not prevent disclosure or use of any Confidential Information where such
disciosure or use is:

8) for purposes of complying with Art, 6.1 sbove;

&) required or requested by law or any competent statulory or regulatory body {including but nat
lmited to the Halian Bankruptcy Court andior Judicial Commissioners);

€} required o implemant and enforce any terms of this Seftlement Agreement, as far as NBCAssAry,
incluging for any judicial proceedings arising out of this Settlernant Agreement;

d} made to a governmental authority in connection with the tax affairs of the diaclesing Party,;

g} made fo the auditors, insurers, reinsurers, professional advisers or any banker of any Party on a
nead-to-know basis: or



fi  made to any shareholders of any Party, with the understanding that thase shareholders will also
ocbaene the confidentialily provisions sel for in this clause;

g) in respect of information which is or becomes publicly available {other than by breach of this
Seftlernent Agresment),

10.2 Mo Party shall issue any exdemal stalement or announcement conceming the existence or subject
mafier of this Settlemant Agreement withowut the prior written consent of each of the other Parties
which either of such other Parties shall be fully enfitled to withhaold,

10.4 The restriction in A 10.3 shall not apply to any announcement which is required to be made by a
Farly by |lew or by any applicable regulstory body provided that the Party with an obligation to make
an announcement shall consull with each of the other Parties (where practicable) before complying
with such obligation.

11. MISCELLANEQUS

1.1, This Setilernent Agreement shall inure to the benefit of and be binding upon the Parties hersio
and their successors and assigns. With the exceplion of M&G Fin., which is to receive all of the
benefits of this Setilement Agreement and be able lo enforce s ferms as described above, the
Parties agree that the terms of this Settlement Agreement are not enforceable by any other third party
under the Contracts (Rights of Third Parties) At 1999

11.2. The Paries shall take such aclions reasonably requested by the ather party for the purpose of
putiing this Setilement Agresment info effect.

11.3. If any provision or part-provision of this Settlement Agreement is or becomes invalid, Wlegal or
unenforceeble, & shall be deemed madified 1o the mmimum extent necessary to make it valid, legal
and enforceable, If such modification i3 not possible, the relevant provision or par-provision shall ba
desmed deleted and the Parties shall use their respective reasonable endeavours to procure that any
such provision is replaced by a provision which is valid, legal and enforceable and which gives effect
to the spirit and intent of this Settlement Agreement. Any modification to or dedetion of a provision or
part-provision under this clause shall nod affect the validity and enforceability of the rest of this
Settlement Agreement unless il is a term that is fundamental 1o the operation of this Settlement
Agreament. Moreower, if:

a} the Further License Agreement [Exhibil B) will expire andfor will be terminated, and/or
B} the License Agreament (Exhibit 4) will expire pursuant fo Arl. 21.1. of the License Agreement
andior will be terminated by the Parlles;

this would not affect the validity of this Settlement Agreement that will rermain in full force.

11.4.No vanation of this Settlement Agreement shall be effective unless it is in writing and signed by the



Parties (or their auhonsed representatives),

11.5.This Settlement Agreement constitutes the enfire agreemant between the Parties and supersedes
and extinguishes all previous agreements, promises, assurances, waranties, repressrtations and
understandings between them, whether written or oral, relating 1o its subject matter. Esch Party
acknowledges and agrees that in entering Into this Sstflement Agreement, it does not rely on, and
shall have no right or remedy in respect of, any agreement, representation, warranty, statement,
assurance of underaking of any nature whatsoever {other than those expressly set oul in this
Selllement Agreement) made by or given by any person prior fo the date of this Settlement
Agreement and all conditions, warranties or other terms implied by statute or common law are
sxcluded to the fullest extent permitted by law. Mothing in this clause shall limit or exclude any
Rability for fraud.

11.6.This Settlement Agreement is enlered into in connection with the compromise of the Disputes, the
Arbitration and Brazlian Proceedings and in the light of other considerations. The Parties hereby
acknowledge and agree that no Pary has made any admission as to liability or wrongdoing and that
nothing i thiz Seftlement Agreemeni shall be represented or construed by the Paries as an
admission of iability or wrongdoing on the part of any of the Parlies fo this Settlement Agrsament or
any olher parson or entity,

11.7. Each of the signatories 1o this Setilement Agreement represants and warranis in his capacily as an
authorised signatory of such Party and not individually thal it has the capacity and has been dusly
authorised to execule this Seltiemant Agreement on behalf of the entity so indicated and that no
additional authorisation or approval is required

11.8. The foliowing Exhibils farm an integral part of this Setilement Agreement:

Exhibil 1: Prossa Technology

Exhibat 2: First Patents

Exhibit 3: Second Patenis

Exhibif 4; Llcense Agreement

Exhibit 5. BETS Agresment

Exhibit & Supply Agreameant

Exhibit 7; GranBio letter

Exhibit 8 Mew Technical Sohsions of the Brazikan Plant
Exhibli 8 Further License Agreement

Exhibit 10 Disposal of the Arbiiration - Consent Award;

Exhibit 11: Disposal of the Arbitration — Agreed form letter to ICC.



11.8. This Settlement Agreement may be signed in any number of counterparts, each of which, when
signed, shall be an original and all of which logether evidence the same Settiement Agreament.

Eala
Daln 2 H J” L 2018

,ﬂrx’f 7

{,,

i, Glnl‘dm
I:F_M representative
...-'.-.

Biochemtex

Date;

O, Giowvanni Bolchani

Lega representative

GranBio

Cir. Bernardo Gradan

Legal representative

Bioflax
Dale;

Dr. Carles Amuli Rey and Jodo Baptista Ermilisno Farah
Legal represeniative

GranBm Investimentos



D, Bemarde Gradin

Legsl representative

Beazley Staff Underwriting Lid for and on behalf of Lioyd's Syndicate 2623 and Beazley Underwriting Lid
for and an behalf of Lioyd's Syndicale 0623

Date

Anthony Kerr

Authorsed represenlative

Markel Syndicale Management Limiled {in ils capacily as managing agent for Lioyd's Syndicate 3000,
Diate:

Jennifer Smith

Authorised represeniative

AmTrust Syndicales Limited (in ils capacity & managing agent for Lioyd's Syndicate 1206)
Diate:

Dr. Tom Maloney

Aulhonised reprasentative
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EXHIBIT 1

ExErumion Copy

FRONESS DESCRIFTION ! PATENT RIGHTS

Process

The Flant is designed w produce iHosthancd ircmugh Bl yeis and fermentation of celfulage and
kemiceliulose startisg from ligaocellubasic bomasses (in this case Bl ErGan: bagmase 0 fmw ).

The emain process steps for ethancd production from li rocslubosic Teedsiock are:

® muupwmwmmnwmm:wmwummmm;
*  Hydrolysia o reduce e cellbiie and bemicellalose (5o femestable FApaE,

*  Fermentatios of sugars fo cthenol;

*  Solid separation, ethanol secovery and defydration.

The technolngy development target is i desigm o energy efficiont pretreatment process able o produce
pretreaied material that facilitates optimal enzymatic and micmorganism activity. In particubis nmany efforts
have been made in order o Hmit formathon of degradation products thet could inhibil enzyme and
INCEEORERIFsIn perommance,

Fanc is designed w puaraniee flexibie opemiion with differen feedsincks and 6 mazimize ethanol ik,

Redundant system is Micgrated in critical sections af the Fiun w0 gusrantee the maxinvam reliability iy all
the expected nim conditions, during star wp and shul- down operations.

The Following descriptions of tee individuz' process sepa highlight special feiures of the process design as
propeded. The key sress arc as follows:

*  Auea |20 Biomass pretrealmen

= Aren 2100 Enzymatic hydrodysis mod Viscowdny Reduction
*  Area 3100 Fermentation

& Area 1M MO propagaiion

® Apes SR Heer oolwinn ssctioa

= Apea 4200 Reifier ealurm section

= Anem 4300 Erhanal dehydmEion ssesion
= Arca 4400 Bl daily shomge sectiva

=  Apeg 5100 Lignin peparation end Lignin Storage
®  Arca TG00 CIF eystem
* A TR Chermicals sioage Fy

j/«
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Fd | Process Deseription

The bicmass from the bamery limiis is conveyed o the pretreaiment sectiom whero the oomversaon of e
legnocellulasic meterial in sugars and by-produc lignin begine

AR Area 1208 - Biomess proireatmend

The biomass will e sent 1o the protreatiment whens the colluloes strecture ie disnepted, the Rgnin seal is
broken, and ihe hemiceliubose is partially removed. This process permits the emiyme ocoess 5o ihe cellulose
ul hemrecetilose partians.

Pretrestrent is ooe of ihe critical steps im the cellubossto-ethanol proces, wiich offers sigificant
ehallenges b opimize the subsoguest bydrolysis. In general, an effective pretreatment is defised by
comnfitions that avoid degredation of penose s plocee from Bhe celladoee asd the hemasllclose, while
samiuiemeousty limiting the formation of by-peodeces that inkdbit the prowth of microongss| s peoessan
For the pthanal production via Fererentation,

The combination between aulo-hydrolysis and slesm explosion process is used o misimize the formation
of inhibilors, eliménating & significanl drawback af the sonventicns] process. This inhibisors reduction
increses Mlen e exirsion of cclluloses and hemicellaloscs, The process ese salumisd sieam i cleave the
chemicnl bonds beiween lipnin, coflubose and bemnioodlndnee.

The eflective mutcnme i ihes section has the benefi 1o lowering tse com of the entire process and bo mdoce
the smount of enzyme used in the hydndyveis sep,

213 Area 2100 - Eseymatic hydrolysis

The siroaens coming Trom aren L300 (Riseess Pretreatment] will be miced toyether and fed oo the
exiymatic hydrolysis iwo steps renctors io efficiently Bqeefy ibe pretessed patesial (vizconny redocton),

This prveess allows tie eneynusc processing of Bgh samoont of dey matler providing o complete mislng
and adedquets resestion ticne For the first eagymatic ligoefaction of complex cellubose ased hemcelhalos:,
leading to gmpler oligemer chaing secessary for an efficient downsivenm convermion W ehanal,

This siep will gusmastes a consise anl comtinuoss low of the maesial inde the formenbers.

113 Arva 3108 - Fermentation

The mash exiting from the hydmlyeis rescton will b eooted and then senl 10 the Smiltasenus

srocharification mod fermentation (S5F) sectbon. The simalaneons saccharifllcation of bot cellalase (o
gluucse) and lemiccliulose (o penicse) and the co fengeamiion of both plecoss anil pesioes will he

41
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ExECUTH Cofy

realized by usiag yesit ipecifically engineered for this purpose. The 55F offers & polential reduction af the
enpital ety dus b0 the combinition of lydrolysis and fermentotion ino & single reacion. In the
fermnentnisnn, sugars will be comvnried in ethasol and carboe dicide by the sctiom of the yensts. The
Termminbon process cmploys o sysem of six tnks, ol of sqosl size o allow the fermentation process b be
operaied ko 8 baich mode. The fermentation process penerstes hew, which is nemoved by cinculating the
fermenting mesh through extersal heat exchungen. From fermeatstion, the beer is pumped 1o the beer well|
& hoddfing tank dhint albows bess to be contipuously fed 1o the dislillation sechions,

.14 Ares 3304 -~ MO propagntion

Voo eamke ave used for veast propapation (produdion) where veasts are grown rpidly with te additics of
air.

115 Aren 4100 - Beer coluann section

T beer produced during 55F ik pumped b a beer sinpping cobemn. The boliom soeam {aillage)
oopinining water and sofids, will be sent o the solidTguid sepamiion it whils overbesd soresm is senl o
reificalion column,

The heat s sapplisd o the beor colane by rebailmg the claifiod stillage throuph res indiresly hested
rebodlers thil ese exhunust ienm coming from protreatnent.

Sald comtent in clarified stillage could casse :f::u.;l.ln; Nt g thi b bom capacity is overaized in ords
i ellow the column working e reduced duty with only one pebofler while doaning the other,

214 Area 420 -~ Recldier column seclion

The ethanelwater stream from the op of the beer column will b condented and pumped e rechifier
ciilwmn where it 18 contentreied (o nesr-azentmplc point. A gde drawofl from the rectifier eolusan will
separale the heavy aloohols fraction i onder to roed parity requirements for the edanol, The b is
suppbicd Lo ihe rectifier column by an indipectly heated reboiler, The waer siresim comes foom the: bodtom
of the rectifier colemn is pumped 10 the process condensstion tank and trusted 1o rewse in the process
before sending it w tie efflwen cullesior k.

213 Area d3iH - Fihanol dehydration section
The melifior W miziure is in sreotrope condiion end casnos be forther puriliod wsng stesdard distillios

The: fenel romsovel of watee ¢ cthano] misture &6 produce Fuel grade ethanal i schieved by a nwlecelor sieve
dehydration eysum

42




ERECLTioN Cory

The: sl ecssdar sieves work oo the principle of selective sdsorpion in te vapor phese, In this case, wiler i
ddicrbed on the seve bed material while efinond passes dsrough the bed. The adsarbed waler 5 rermored

during a regenerstion step and is souted back 1o the distillation systemn. Fuel ethanol is pumped 1o the daily /
ofT gpex tasks opparenely sized for the producicon al desbgn rate.

The production ratz of the ethanod from the distillnton | dehydrafics system will be mumitored with isline
instrimasais, while moisture costent will be monbiored with Ieboraiory egaipment.

1z Ares 44980 - Ethano! delly siorage section

The ethagal from dehydration section iy fed Into the sthanol dadly nks / off spee taks in onder fo coniral
ihe guality of the product before sending 14 8o the produi Somge scotion.

1% Area 5100 - Lignin seporution

Bodtimn of beer stripper colamn containing solids is fod 10 a filtrabon system o separate gtillage Srom bgnin
cake. The purpose of the syitem |8 to obiam the solid Hgniv ioko pieces with 6 residesd malsture content of
op i 44%, [rom an sgquesus suspension that contains aboul 10 | 3% by welpht of bgrin. The filtration
eyeda is the fellowing: the shurry is fed i the fifirtlon chamhers by slurry pumps, The Miltrmton chamber
wre prowided with o membrese, conneeied will somgeessed air andior pressing witer, Whken e filtraton
ehambers nre Full of sy, the filiers go s prossing phise nd the liquid is remeved Trom the chambers by
the rpacsiing of the membranes. The ignin cakes, in solid sime, ore dischimged imio belt conveyors, and the
fillrate b cosdlected bmo a tak snd sees back to fhe process os Sluthon waier, and the encess is sent b0 an
effluent recovery

ian Area 76l - CIP sysiem

Iz orler io beep tie procei: mdmobiclogioally clean and Lo remove resoues from beat exchanpe equipment
axd fnks, & Clean-in Place (CIF) systiens will be provided, The chaantng process will use condensnte from
the process, thereby minimizing fresh water ugage. Caustic will bo used oz o cleaning apent for annitizing
aned diserdving mnet of the recidnes.

L0001 Arcs THH - Chemicals sorege

{hemicals {aotifoom, csustic soda, potsssium hydromide, ures solution, salfuric schd, enpyme:, e} are
Stoded jh guitsble tapks and dosed to the Pland

23
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EXHIBIT 2
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EXHIBIT 3

Second Patents - Brazll aply
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EXHIBIT 4

LICENSE AGREEMENT

Heda Rencwsbles 5 pa.

Ciresd Bio L1C

PROESA™ Process Technology

DATED: May 15, 2012



EXECUTION Cosy

CONTENTS OF THIS AGREEMENT

ARTICLE

Tholn e W o=

L |

BUuRBRERE

7
DF

DEFIMNTTTONS

GRANT OF RIGHTS/ TRAINING

FEES

FAYMENT AND TERMS OF PAYMENT

EICK-OFF MEETING

PO

DELIVERY AND TERMS OF DELIVERY OF PDF AND RASIC BNGINEERING DESIGM, PACKING
AND MARKING

PP REVIEW MEETIMNG

CODES. STAKDARDS AND EXNGINEERING SPECTHCATIONS
INSTRUCTIONS AND YARIATIONS

START-UP, FERFURMANCE TEST AND ACCFPTANCE
GUARANTEES AND PENALTY

WARRANTLES

LIARILITIES

AFFROVALS AND PERMITS

PROTECTION OF SUPPLIER CONFIDENTIAL INFORMATION
MOST FAVORED NATION

FORCE MAJEURE

TAXES AND DUTIES

DISFUTE RESOLUTION AND GOVERNING LAW

TRAMNSFER OF RIGHTS AMD ORLMGATHONS

FEFFECTIVE DATE, TERM AND TERMINATION

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY
AND GENERAL ASSIGNMENT

COPYRIGHT MATERTAL

FUBLICITY

PLANT ACTESS

MNOTICES

SEVERANCE

GEMNERAL PROVISIONS SIGNATLIRE
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PROCESS DESCRIPTION / PATENT RIGHTS
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DIVISION OF DESIGN AND TECHNICAL DOCAMENTATION
PERFORMANCE TEST AND GUARANTEE

PRELIMINARY PROJECT SCHEDULE

FORM OF PAYMENT GUARANTEE

FORM OF SUBLICENSEE CONFIDENTIALITY AGREEMENT



EXBUTION Coey

This AGREEMENT is made on the 15 day of May, 2012 (the “Siganture Trate™),
EY AND BETWEEN:

Grual Bio LLC, a Gmited liability company organired and existing under the luws of the Sime of Delaware, [SA
having its address af cin Matioes] Corporste Research Lid . South Dupont Highway, City of Dover, County of Kent,
Dielaware 1950 {bereinafier peferred 1o as “Recipient™);

i

Beta Renewahles S.p.A_, 2 company organised and exigting umder the |aws of Maly, baving an office at Strads
Ribrocca n 11, 15057 Tortana (ALY, hsly (hereinafter referred o berein as “Bupplier™)

WHEREAS;

L supplier prasemies proprictary PROFSA™ Process Technalogy {ns hercinafier defined) o prodoce fuel
grade ethanol sarlimg from Biomass (s bereinafter defined),

z Wecipieat’s Affiliae i Brazil, BioFlex Agroindustrial Lads. (hereinafter refered b s “Graal Brail™
wishes to design, engineer, costnuct snd operale 3 masufacmenig facility in Brazi! w produce Fibasol (as
fereznafier defined), which facifity will start with the Hivanass os mw rsderials:

3 Recipient desires to oblain from Supplier, and subject 10 the terms and conditions set forth heseiu, Supplier
i5 willing i grant o Recipicnt, & license o use, &l ibe right to grant Grual Brasi] & subliconse io use, the
Patont Rights g3 hereinafer defined) snd Technical Information fas bereinafter defined) relating o the
FROESA™ Process Techaology and the Licensed Marks (as hereipsfier defined) for the purpore of
producing in Graal Brazil"s manufacusring facility Eshamol (a3 lereinalter defined) for use and sale
anywivere in the warld.

NOW THEREFORE, the Parties apree as fallows:

DEFINTTIONS

Fur the purposes of this Agrecment, the following tems shall have the mcanings listed bebow.

Actepltance necans acceplance of the Flast by Recipiest bn accordagee with Article 0.
Affilate WEiE. Wilh respect io any Person (as defined below), ony other Persun
directly or indirectly Contralling, Comtrolled by, or wnder Commen Coatsal .
with, such other Peeson, Costrol {asd the carrelative terms Controlliag, £f /
Comtrolied by, and under Comtnon Control with) when used with respeciio |
sy Person shall noeanc (a) the divect of indirect cownerahip of Fifty (503 if’f
P

f
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EXFECUTION Cory

prercent ar more of (i} the totsl cotranding voting securities of all combrised
voling classes of stock of () vther evidences of cwnership interest of such
Peron or (b} the possessiom, diteealy or indirectly, of the power to direct or
el the divection of the managemenl and policies of such Persoa,

Applicable Law means with respect 1o sy Person, sy tanspational, domestic o fonei g
Federnl, stabe or [ocal law {sinluiony, comman or cilicradse), conslration,
meary, convention, ondisince, code, nae, regubation, onder, injunction,
judgment. decree, raling or other similar requirement enacted, adopied.
promulgased or applied by a Governmeninl Autheaity thad is bindinp R
o applicsble o such Person, as ameaded unless expresly specificd
atherwise,

Basic Engineering

Desien mhmﬂmﬂm@gnidnmhnmhwmdhy
Contractor tor the Fant in sufficsent detsil o epshie the Recipient apdfor
Genem| Coptracton to perdform Detalled Engimeering Design, Procurement
snd Comstruction of the Plant.

Bazis of Desipn meas (e information set forth in Annea 1 for desipn of the Plant

Bntiery Limits mcams the process fatiery Emits s defined in Annex |,

Bivmassmeans saporcane bagasse or sraw,

Cerlificaty of

Acceptancs meang & cerlilicats coafirming Accepiance signed by the suthorized
representitivies of the Parties in quadrplicate, twa (2) copies for sach Party

Coafidential

Information mesEns Y moa- public, proprietey o other canfidentiz) infarmation

disclosed by & Party oc its Affilisies (“disclosing party™) io the ather Party
(reetivieg party™} or it Affilies withou the need for any [wriher potice

ur muwking but excluding any informagion fhat: (11 the meceiving mrty

independently develaps without reference 1o the disclosed information: i}

the rectiving party independently receives on a non-comfidential and

authorized basis from a sowrce other than the dirclosing party; (i) becomes

public knowledge through no fnubt of the receiving party; (iv) is in the

public domain at the tine the receiving party mesives the dischosed

infrmation; or (v} the reecivieg party slrtady koows @t the time the

reCoiving party recerves the disclossd mformation. The Receiving Panty

shall hiive the burden of proving the applicsbility of any of the above ey
enclusions. For the avoidence of doubt, all isformation licensed hereunder, ,t*’ 4
including the Technical Infonmation and confidential information related to ;J

o
[

E



Date of Start-Up

Dretadled Enpgineering
Diesign

Fiee

Genernl Coniractor

ExRCUTioN Coe

the: Fateod Rights, spd all other confidetial tnformagian rolatng to ihe
capital and eperating cots associated with plamts using PROESA™ Process
Techuology provided by or on behatf of Supplier b Recipient, shafl be
deemed to constitale Confidentisl Information for (he purpases af this

A precment

neanss (1} as requested by Supplier, Chemies Mol SqrA, or {ii) such other
contracion 2 may he designaled in wiiting by Supplier and approved kry
Recipient, to supply services for Basic Engiseeting Design and supqly of
Critical Eguipment and other services tuad miphit b required by Fecipient
fior the “inside Rattery Limits™ wrea of the plants for proslucing Fthanel. Far
purposes of the Plant, Sepplier hes selected aption () (Chemtex Talia
A0 6z ke Contracing,

mstEng Lhe critical itoms of equipmeit, 4s so desipnated in Annex 3 JHn e

supplied by Comtmcior foe the Plant parshanl 1o 2 separate Agreement
between Contractor asd Beciplend.

mcans the date of first introduction of Biomass fnto the Plant for the
poampose of making Ethanod for commercial sade.

means the complete enpineering 1o be performed by the General Contractar
(ke docments o ke reviewesd by the Contracior} as meocisary to allow
PRCITELEnL, constructon, commissioning, Stan-LUp, and operation of the
Flam.

meams (A) the date of receipt by Supplier of the finst payment macde by
Recipient as deseribed in Section 3.208). (H) the daw of receipd by Supplicr
of b payment guaranics caccsted in the farm specified tn Annca 8, and
VC) the date of agreement by the Parties o the finad yield gpuarantee figures
& sel forth in Sectios 12.3, veless waived by the Parties,

meaas foel grode ethanol submantally meeting the specifications sct forth
in Anmea 5.

has the meaning wet fonh in Anticle 107

hass: the meaming set forth in Aricls 2.1,

MEURS eagincering consracions) competent b carmy oul englnoering deslgn

mkﬁhnﬁuﬂﬂﬂmhwm;gmﬁmmmmm H

proctices, seloried mnd emploved by Recipient following consuliation with ,I'Jl Fi
A

Supplier. to perform Detailed Engineering Degipn services ar enginesring il 2
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design and procurement services for the noo-critical equipment or for the
“outside Battery Limits™ area of the Plani,

mieans any trargnational, domestic or foreipn federl, provincial, siwie o
Incal govirnmentsl, regulatory or adminkstrative suthority, departmens,
courl, spency of afficial, indluding any politicn] ssidivigsion thesegf,

Mt dny imdemark, service mark, rade dresg, lopo, donain mame, and
triude niaiwe and all poodwill associsted with the forepoing, copyright, mosk
work, patent, soltwars, datnbase, invention, trade secret, know-how,
industriad property fipht fecuding any registmbons of applicatinns for
registrution of any of the foregoing) or any ather similar type of proprictary
insellectual property right

MEANE & meeting 10 be held within cwenty-one (21) doys of the Effective
Late amang Supplier. Recipient, and Contrector st which project execution
methodelogies, schedules and gystemns utilized shall be agreed, as apecificd
i Arvicie 4.

Iid & el comprising clean oul, blow wash, test of elecirical equipmens,
pre-calihestion of instmaments, test nan of both individes) mechipe snd
mackines in group with feed of air, water, nitrogen and steam 1o be
conducted afier complotion of etection in erder fo escerisin the meckanical
readinesy of the Flant prior o Stan-Up,

means the production in the Plam of 65,000 metric 1ons per vear of Fibanal

means e US0 amount discounsed from the dete of payment to te
Effective Date at 5 rce of 8.36% per vear,

meaak & camptinbon of preliminary procedures for operatling the Pleat,
hased on the FD¥ and which shall include instsctions for pre
commissioning, sart-up, shidown and handling of procoss emesgencies,
which. in Supglier's reasonable opinton. is sulficient in dewil for Recipient
tr devebop fitsl operaling procedures following Recipeent's completion of
the detailed design phase of the project.

muans Supplier and Recipient gnd “Farty” shall mean esch or sither of
ibem &5 relevant n the context in which he tenm is used,

mcans sy and all patents and pateal applications (including any and sl
divisiooals, continiitions, continutions-in-pr, roissues, reocwals,
reexhnsinations, and extemsions thereof, utlity models, pasnts of
imporintioaiconfirmanon, sopplementary protection conifiontes, cemificetes
ri
= T
g :.-II f & 'l.'g'

f
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af invention, ovention disclossnes and similar staniory Aghts wnd Breeilian
cgivalents of the forcgoing ) owned by, lieensed to or otherwine coptrolled
by Swppiicr, filed with or issued by the applicable Govermments] Aumbhaoriny
if Biraceil as of the Effective Date or s aaytioe tereafier, and that, hus for
the licenes granted o Racipient under Arficle |, would be mfringed by wse
of the PROESA™ Process Technology, the operaticn, construction o
maintenmnece of the Plasy, e prodection of Etbenc] therein, or e use, sale,
offer for sale or distributbos of Ethanc) theredrom, including the patents and
patent applications listed jn Annex 2 herecd,

means & mnety (90) bour rial production test 1o be pedformed in accosdamce
willy Annex 5 and us further deseribed [n Sectian 10,

ety sy eiharal person, firm, individual, eoeparation, partnership, joins
vEniuee, bisiness tnmst, association, trugl, sospany or other Organization or
endity, whelher incorpomsed o widnenrparated, of vy CRvernmestal
Authority,

mizzms e comimercial manufactuning facility for proliscing the Mamwe Plate
Capacity hazed upon cight thawsand {8 N0} operatmg howrs per year of
Ethanal &0 be constructed by Recipiont or Graal Brasd] in Sélcy Migue! dos
Campos, in the St of Alsgoas, Brazl s socordnnce with the terms 2nd
condifscas of this Apresment,

(Process Deslgn Package) means a package of process design and know-
haw information which is reasomably required 1o esable the Contructor io
prepare the Basic Engineering Design and the Recipient andior the Genoral
Conitracior 1o start the Dietailed Enginesring Degign, as specified m mune
deind] in Anmex 4.

i the proprietary techmology and process of Supplier for the prodisction
H'Eﬂumlﬁumﬁimudmﬁhtdhhmiudmlmm&d
Dresign us deseribed In Ammex 1.

mewns (i} ol sechadcal informafion and documentsion, trade secrets and
kvl inench case related to the PROESA™ Process Technodogy and
which, in Fupplier’s masonable opinion, is reasoaahly required W complele
the engineering design, construction and commissioning of the Plant andlos
the operation and Mmdmmwu‘mw“hw
and safety information and reports relating to safe operation of the Mant and
mranagemend af potental baoseds; and (i) the POP,
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ARTICLE 1
GRANT OF RIGHTS TRAINING

Subject to paymest by Rezipicat of the Fee specified in Secthon 2.1 and the other teans and copdibans
of this Agreement, Supplier herelry grants 1o Recipient, o5 of the Effective Date, & non-exclesive
licenze Lo use the Techaical Information and the Patant Rights solely w design, procure, consirsc,
oprale 2nd mainiain the Plaot, wo produce Gthaned i the Plant and to use, gell, affer for sale, expon
and distribute such Ethanal anywhere in the world, The license grasted herein for the Plant s suhject
i Recipicat ar Ciraal Bzl purchasing the Basic Engineering Design and Critial Eryuipmeat for e
Flant from Costractor. Except ns provided in Article 20, the forepring Beense is non-transforsble =nd
eon-axignable s docs Bol include the right 1o grant seblicenses or o extend the rights grasted or the
licende in any way,

For the avoidance of douli, Recipienn shall ot use, and docs not have the right usder this Agreemem
1o wse, the Techmical Information and Patent Rights licensed under this Agreement to: (A) design,
procure, construct andler operste o plant other thas the Plant, (B} io produce any product other than
Ethanol, subject o Section 1.7, or (T3 to produce Ethano! wsing the Patent Rights and Techeical
Information ather thaw st the Fleat,

Motwithetanding anything in this Agroement 1o the contrary, to the exient ony trademarks, service
marks, trade names, brend nomes, cenlificaion marks, trade dress and lagos owned by, licensed 1o, v
etberwize controlled by Sspptier and its Affiliates, including PROESA™ {collectively, the “Licensed
Marks"), are included in or otheraise appear oo any equipment, specifications, engincering designs,
mmanals, promatioonl materiaks or other materials provided by Supplier ar any of he AfTiliates io
Recipient ngder this Agreement, Becipien shall bave, and Supplier, o bohald of itself and i
Affilistes. heseby grasts to Recipient, & non-exclusive, son-transfersble (excopt a5 set forth In Article
200, non-sisblicensable fexcept a5 we1 forth in Anicle 20, rexaliy fros, Tully psid-up leense o continye
b use such Licensed Marks m conmection with the comstruction, upemtion and maintensnce of the
Hlant ard the production of Eithasol therein, Recipient siall use the Liconsed bt nnd shall reguie
is permatiod assignees and Graal Brazll 1o use the Livensed Marks in complisnce with Supplies'y
reusonable quality coatrol standards for use of the Licensed Marks, In the event that Supplicr
determines, in its reasonable diseretion, that the wse of the Licensed Murks fails o meet Supplier's
duality control standlurds, or Recipient or any of its permitted sublicensees commits 8 material breach
dMMIMMhmpmdMIimM.Mmsqﬁuﬂjummcgm
Rﬁ‘]ﬁmq:fnchflilu.l:nrblu&nmmgtmyamh[ﬂmwhmhi:numdwhﬂnﬁndayaﬂ:r
receipt by Recipient of such aotice, such license: shall be saspended for sich time until such falae o
hfmthhmﬂmﬂwmaﬂt:udﬂﬂjmﬂﬂupﬂh.ﬂuﬁp[mmﬂﬁu&wIllil
kas not aoquired, and shufl pot acquite, any right, title or interest in or 10 the Livensed Marks other than
the rights expressly set forth in this Section 1.3. Al use of the Lscensed Marks by the Recipient and its
pormatted essipners of sublicensess, and ol poodwill sssociated with sueh use, shall inure i the
benefit of Supplicr andfor its Affiliates, as appbicable,
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Supplier shall pot be reguired w grant nny right with respect to any paten: application or patent o
forish informnBon as o which, as & result of pramitng soch rights or furnishing such informasen, it
will be required 10 pay royaltes io o thind party, but caly 1o the extent Recipient refuses 1o pay such
Tovaites o such ihind pasty, Mo ifornistion shall be required g be furnishesd by cither Party pver p
valid. enforcesble anid hinding probibétion bssued by 0 Crovermcentsl Authority,

Bxvepl where prohibited by Applicable I aw snd o bang s this A greemvent shadl remain in fosce and
shisdl i bave been lnniunud.ﬂndﬁqnmmmmmmlkmmupmuhuy WY OF
camse anatber pany o contest, challenge or opposs in amy Wiy, in whole or in par. the validity or
cnforceshility of = P or patent application for sy claim thereln) included in e Patemt Rights,
oifer than 25 & respomie to g cleim of infringement imilisted by Supplier or uny of its Affilistes. The
froseguing obligations of Eﬁmmwuw;'mmﬂmﬂmm'p:mﬁﬂdm;m.w
Reciplesit shall cae such parties 1o comply therpwith.

Sappéier shall provide a taining program For: (A up to six {6) Rocipient”s sechmical personmel for U
b cight (8) weeks at an operating cellulosic ethanol plard, which uses the PROFSA™ Process
Techmology, Patent Rights and Technical Infonmation snd (B} an sdditiosad two {2} week oo -site
training program 1o Recipient's lechinical personsel i the Pant. Recipient shall bear all travel and
living expenses for afl trainees in connection with such trinang in sctardance with Recipient's wavel
mmmwﬂm,irlmﬂniphuudm Creneral Coptractor deam necesgary for ralning parposes
further traiing (ouhver than as set forth in (A) and (B) above, Supplier shall make its technical
perscmnel availsble for ou-site visits at the Pranl during the construction, Start-Up sud Cammissioning,
& the Fecipiont’s cost and is accordance with Supplier”s travel podicies. Treimses chall follow al] rales
and rogulotions applicable ar the wrining facility a informed in writing by Suppilier or Recipient. as
tpplicibio. Trainees chall be technically quafified and shafl be alle w0 speak and undemisnd the
Englisk longunge.

Supplier bereby agrees tha Reciplest may conv e the Plant, af & later date, b6 produce biochemicals,
on s and conditioms, inchuding rovalty fee nmosunts 1o be ensnlly agreed between the Parties
bestd vn inditry eppariunites.

Withis o (33 months afier the wnpletion aad delivery of the Basic Engineering Dezign, Sugpplier
and Recipicat shall coaduct Hazard and Operability (“Hamp™) sesions, Witkin b 2} weiskes. after
this session, the Hazop study shail be issued by supplier 1o Becipient,

ARTICLE 2
FEES

Ay considerstion for the lfcssse 1o use the Patent Rights sl the Technsesd Informestion {including the
POP) gramted by Supplier w Recipient under Section 1.1, Recipient agrees o pay 10 Supplicr a fee (the
“Fee") of [IS522 000000000 (Twonty Two Miflion 115, Dodlars) 10 be paid on @ Net Present Valoe
Bitis 2= specified in Anbcle 3. Recipicnd may, ut its discrtion, make o prepmymesnt of the Fes as
described in Sections 3.2 (i) and (iv). I the event of a prepayment, the Fee shall be caleulated on the
sammie Met Prosent Value Basts. -

F L
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Ay services of Supplier’s technicel personnel for abiending ibe Kick-off Mecung and PDF Review
Meeting (s hercinafter defined) or the services of such personned for consultng with Rectpieot 21 sie
during Commisskonmng, stan-up aml Perdformance Test af the Plamt shall be provided pursusss o a
eepamies Agreement between Recipient and Costracior,

ARTICLE3

PAYMENT AND TERMS OF PAYMENT

(i) All payments cither by Recipiont 1o Supplier ar by Bupplier 1o Recipient under this
Aprecmenl shall be mode by electronic raasfer of immedialely available funds in Unied
Aindes Dioflars, Becipient shall srange for fis pasent company, Clanl Bio Investimentos 5.4,
fo prowide 8 puyment guamstee in fovor of Supplier in the fomy sct 0wl in Annex 7.

(i} Al banking charpes sod other feey of the hank of the Pasty neciving the pavesnt shall be
borme by the receiving Party, aod all olker banking charges {except For those relatiog i the
receipt of the payment} and ciher fees in coanectian with soch payment shall be bome by the
Pasty making the paymen,

(i) In the event that either Party fasls b pay the other Party amy amounts due under thas
Apreemen on 2n &pphicable due date, then the defanling Party shall unconditionully pay the
rebevant sam due on & Met Present Valee Bass plus addiboas] mterest af o rate comespanding
i 0.5% per month coboulated from the dae the relevant sum became due for payment by the
difmilting Party until e dste the actunl puyment is made,

The TPee shall be paid by Recipient to Sepplier as follows:

it LI5% 1 500000 {Crme Million Five Hurdred Thousnd U5 Diollars) on the Bffective Date of
whiis Agreement.

(i} LIS$500,000 {Five Hundred Thousamd U5, Dollars) aficr the Effective Dage and within
{ 11y daryn afier delsvery of the FUHP is substantinlly complete, &5 reasonably determmed by
FecipienL

(i) LISSD0,000, 000 { Twenty Millios U5, Dellars) an o Wet Present Value Bagis, amortized aver
10 yenrs in 20 {twenny ) squal seont-ennel matsllments commencing twao {2) pronths sfier the
Dnute af Start-Lp.

If the first paymenl, as per Section 3.200) of this Agreesent, is not mode withio siy (60) calendar
days from 1he Sigsanire Date of this Agresment, the Parties shall meet and discuss how o procsed, 1
an agreemend is g0l resched by the Parties e do how i procssd and the first payment bas sl nod been
received by Bupplier within ninety (940} calendar duys from the Signatune Tiate, then Supplier shall
hawe it right o terminate tds Agreement with oo further lishifity or obligation on the part of

|'/E:;f<.{'.'r
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I the second pavimeat sot forth in Section 3 24ii} is not received within thirty (309 calendar days from
the due dete set foeth in such cisuse, Supplier shall have no funther oblizstion in respect of delivering
the PLP, andior sy ather information o Recipient, snd Supplier shall have the dght tw sugpesd
perfarmance of its obligations under 1his A groement, and the Ficense und dghts granted ender Section
L.V shall be suspended, unsl Supplier receives soch payrent.

All payments by Eecigient 1 Supplior bereunder shall be maede by wire transfer wt the bank aocoust,
which Supplier shall designate, without any deductions {encept for the roosiving party bank charges
relered b in Section 3.1 00).

I Supplier shall be Hable 1o pay any Aquiduted damages andior compensation o Recipient as
atipulated in Article 11. paynsent shall be made a3 described in Seetion 113 by ol Feetting amount of
the Fee otherwise due & Supplier a3 described in Section 3.2(ji). If Suppléer b disputing the amount
or its Tisbiliny for ssch lguideted demeges sndfor compeoeation, such dispute shall be resolved in
movgrdance with Anicle 19 of this Agreement and such amount shafl pot be due unless and until sock
dispute is finally resodved

ARTICLE 4
KICK-0FF MEETING

The Kick-ofT Mesting will be held within twenty one (21 davs of the Effective Date or at such other
time after ibe Effective Date &3 the Parties shall surtually agree.

The Kick-off Mesting aball be held in Supplier's office or a2 such cibser versue as the Parties shall
mirieally agres.

Al inpees reganding project execution methodalogies, scledulies 2nd systems ubifized snd other items
neading caollabeention and lisison from the beginning of the preparation of the PO 1 completicn of
the Basic Engineering Design, including communication protocols and the method of documestation
trensfey shall be dicussed at the Kick-off Meeting, The preliminary projec schedube is sot ol s
Annex 6. An overall project schedule ("Project Schednle™) for the contracted seope shall glso be
discugsed, reviewed and agreed upon hetween the Parties at the Kick-off Meeting.

A protocal af the Kick-off Mecting shall be signed by the authorized representatives of each Paty in
altcndance.

ARTICLE 5

The PDF to be provided by Supplier shall contam all process desipn snd know-how information which
is ressonably required o ensble the Contractor io prepare the Basic Engincering Design and, when
taken in conjunctivn with the Hasic Fngineering Desipn, 1 permit the General Comtractor to prepare
the Detsiled Enpinesring Desipn. as specified in more detuil in Annex 4, 4
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i H’ﬂltl‘ﬁliﬂ,m,m‘n]sﬂmsmdﬂuhnlmnﬂiudu?ﬂ?ﬂmﬁ:ﬁhmnfﬂuppﬁﬂmm
the FDOF in ncoordance with the requisrcments of this A preemens, Supglier shall. sebject o Soction
13.1, amd a5 its solbe lisbility (other than any applicsble liguidated damages under Section [0.8.1)
resulling from or in connection with the PLYF, make relevant modifications and supplements o its own
cost and shadl make best efforts not o wifect the overall program of the Plsot; provided that i ssch
shorage. error, omission of defect is solely the resubt of enmeeous factual information provided i
Supplier by Recipient, then Supplier will make such relevast modifications and supplements ar
Recipiens"s oot

53 Thee language, units of measurement and codies and standards to be used in the PDP are detaibed in
Anmenes 2 nnd 4, The English language shall be vsed b all sections of the PD§

ARTICLE &

DELIVERY AND TERMS OF DELIVERY OF PDP, BASIC ENGINEERING DESIGN, PACKING
AND MARKING

.l S.uppﬂmd:.'a]ld:l:i-:rlh:Ptﬂ*mRr:iIrhtuMuuhmhAmmdhy{i]mwuﬂnndingd
the POF o Supplier’s electonic documen! management system (ibe “Docament Management
System™ and providing Recipient with an nificial tmnsmivtal docoment ke b acknowledped as
recedvad by Recipient,

6.2 Supplier will give Recipient access w0 the Document Massgement Svstemn and such instruction in its
i a5 nmy be nevessary for Recipiest i propedy utillze tee system. Supplier confirms that mo soence
codle will be delivered o Recipient and Supplier represents and warrani that oo grant of a license or
provisian af software 1o Becipient is required in conmecton with the nforementioned dulivery meilbod
of Becipient's use of the Docament Managensent Sywem.

6.3 The dute of the neceipt by Recipient of ihe transmittal documient referenced in Section 6.2 shall be
cansidered ns the sl date of delivery of the PDP, provided thad the POP §s substamially complete as
reasoonhly determined by Recipient. Recipient shall notify Supplier promptly of its ability 1o access
the FDF in the electronic Tolder desipnated by Sepplier in i Documend Masagemen 5vavam.

ARTICLE T
FDIF REVIEW MEETING

i | AMngmmjwmmﬂﬂl'MW1MIHWEEWiq'Hm1wEMh
oiher place us may be agreed between the Parties, with Recipicnts persomnel witbdn three 03] weeks of
Lhe delivery of the PINP in accordnnce with e Asnticls 6. A prodocal of the meeting shall be spred
sfter 2o agreement has boen reached between bath Purties &1 10 the details of the protocol. I liss of
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the PD¥F Review Mectiog, both Parlies' represendatives may meel within ooe (1) manth of delivery of
the PO asd gign a lenter confirming that the POP Review Mectng is no lonper requined.

The PDP and the protocol mentined in Section 7.1 skall be the basis of the Basic Engineering Design
mhmdhy{tmnwlwhﬂmmmenﬂm&inmﬁng Licsign 1o be prepuund by
Hecipient asdfor Generml Contractar, Recipient shall have the right 1o put forwand its opinioas, in
sccrdance with the stipulations of this Agreement, and sy propesed amendments to de PO &5
result of Rocipient's opinions shall he made valy 1o the extest it iz upreed befween the Parties during
the PDF Review Mecting, bncluding agrocment on any schedule or cost impact, If Recipient fsls i
mdmemrkmthmﬁmfuumﬂgnmspmwhmmm,ﬁm the PDF Review
Meeting shall be deemod 1o have aceuned as of the schedubed dat=

ARTHLE &
CODES, STANDARDS AND ENGINEERING SPECIFICATIONS

Supplier shall provide Reapient with Enginesring Spesifications, Codes asd Standards 51 forth in
Amnex 4. Supphier shall deliver io Recipiont the shove-mentioned documents in accondance with the
Priject Schedube m be discussed and agreed durimg the Kick-Off Mocting apd in ¢lectronic forma
elilizing Sapplier's Documen: Management System.

Recipieat and Comtracior shall make comments and pupgestions and agree on the peneral codes and
standards al the Kick-off Mesting. After discussion and sgrecment reached among Sopolier, Pocipient
and Comtractor, these codes and standasds (sopether with e requirements of the PO} and the
Engincering Specifications skl be tnken ns the beusis for design, materials selection, manufacture and
inspection of equipment =nd materials 10 be purchased for the Plani.

ARTICLE
INSTRUCTIONS AND VARIATIONS

Sapplicr's seope of work under this Agreement is fixed. Any varatics in the seope of wark shall be
dmnd-‘ﬁmpt{hm'-ndb:ﬂhjumHJ:pmrlmwd'mithrﬁd:E. provwided that the
nmumdwmmmwnﬂmmtmnmm-mumg ghall not he
desned @ Soope Chanpe. Mo Seope Chanpe shall bo valid unless agreed in writing by on potherized
represeniative of Recipiest and Supplics.

Recipiert may at any time request 4 Scope Change by written nolice w Supplier. Following such sequest,
Supplier shall, not later than five (5) working duys afier the rogues, famish Recipient with o written
a:mmmtd’hinmundmmhu:hupﬂn&h&upﬁjmumﬂvMurdﬂumu
nm:qﬂrli:nd‘ﬂnhmtmdmwinmmﬂfmﬂ,wﬁchwmﬂmﬂtﬁmmﬁsmp:w.

Bocipiont shall within seves (7] days after receipt ufﬂwmmuuimﬂ-immwmntmmh
ststernent or Wilhdm the requess, / :



4

5

10t

12

104

BXECUTION Coey

Motwithitasding the pron‘isions of Section Y2, no Scope Changre shall result in any imcresse of the Tes
amlior any adjusment w the Propecs Schedule or 1o aay offes wemss of this Agrecownt, when any such
Spape Chanpe & (i) due [ Suppleer's scts or oonissons, indudng non-complinnee with the terme and
commfitons of this Aprocamenl; of (] peccssary 0 coment Suppleer's fablure 10 perfonn the work in
mmdm“iltllﬁlﬁwm

Supphicr shall nol be reguired o imploment any Boope Chanpe prior 1o agreement being reached with
Hecipient oo resudian clmanges in fees, sehedube, or guaranacea (f any) If &n agreement 15 pot penched
boiween Sepplier and Recipient regarding the fess, schedwe or guummiees (i soy) repabdng from the
Soops Change, the Scope Change shall not be implemented.

ARTICLE 19
START-UF, PERFORMANCE TEST AND ACCEFTANCE

Sopplier ahall provide Recapient with detsdled procedures for the Perfoomasc: Test = beast three (3)
momths hefore the expected date for commencing stert-up, The Pedormance Test procadues shal]
mnelude matnmment mlibraton, recooding lems, sampling, amalysas, caloulation and evalsmtion methods
{ncludng permimed allowsaces), and shall be discussed with and confirmed in writing by Recipient
hefore san.op, soch confimmatios pol o be unressonably wilkheld or delnyed.

With respec w the Flast, Recipient shall cause:

i} ke Base Enpineening Design and Critical Equipment for the Plant io be procuwred from
Comtractor as requested by Supplier;

[k the Flami 10 be erected, operatid and mainiained by compoient and sustably imined personne!
im pocordamnce with pood intemations] enpineering practices, Applicable Law apd the FIIP,
including environmentsd, health and safety legislotion or regulntions applicable G the
Eecipiest or the Flast,

{ch all soaage and outhels 1o eacure the regular disposal of FROESA™ Process Techmolopgy,
waste prodocs and effluents io be availzble al the Plant and operating corectly;

{d) all criticad mafety software and handwere sysiems al the Plant to be fully tested and proven;

ich all raw pstlevials, catalysts and suxiliary materals and siilities af the Plani 1o be available in
the requined guantity and o the quality specified in Annex | .

Recsplent shadl confirm in weiting (inclsding lecironic mudl) i subaantisl compliznee with shis
Section 0.2 before the scheduled date for the commencement of sian-up and the Perforamancs TosL

e Pedormance Test period commences tmee {3} months afier the Date of Start-Up (or earlies if the

' a 4 15
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Farties mutuzlly agree) and shall contimee for thres {3} months thereafter (ihe “Perfommanoe Tea
Perlad™). Within this period, and as soon as siable operation of the Plant has boen schievd which in
Supplier’s reasanable opinion is appropriate for conducting & Performance Test, the Performance Test
el be comdweted, and l}rdnteﬂfih:PﬁrfmmanuTthmmrMinwrﬁgh}-ﬂuFaﬁﬁ

Within the Performance Teat Pacod, the Performance Test shal] be carried oot for niety (90}
sonlinsses hours in accordamce with tse stipolations of Annex 5,

If all gonrasice Sgares specified m Annex 5 af this Agreement are achieved in tye Performance Test, o
Centificate of Acceptance shall be signed within theee (3) business ddays of soch Performance Test:
prowided that if Reciplent delays or lls 1o siygm sach cenificate within 1he three (3} besiness day
perivad, Acoepiance shall be desmed o have accurred on e dlay all the pusraniee figures specified in
Annex § bave been achicved va the expiration of the thres (1) business day perbod.

iU any of the girirantee figures specified in Anses 5 are 5ol schieved bn the Performance Test, the
Performance Test may be carried Al repaatedly, within the Pecformande Teet Period, untl the
puemraniee ligures specifled in Annex 5 are achbeved, The resill of ench Performance Test shall be
recanded in writing and shall be confirmed and s ped by the nnbonzed representstives of the Parties
within three {3) busnms days of cach Porfonnance Test.

It any of the puaramsice ligures specified in Amnex § are not achieved, whally or partzally, during the
Ferfomuesnce Test within the WmTﬂ[Phini.!heP&niM:hﬂljﬂiﬂﬂyﬁmdunm invetgation
tos determine the mason(s) for the guarmbes fgures pos bemng achieved and the Performance Tes
Pesiod shall be exsended for s addilional twa (2) montks (the “Extended Period ™). During the
Extended Pericd, the Performnnce Test sball be carred ol repestedly, until the gusranise figures
wpecilied m Annex 5 sre achieved.

It is determined during the joint investigation specified muder Section 10.6 (hat the ganrsnses figures
wehe nol achieved for reasums atributble 1o the Supplicr, (ke all costs and experses fur the design,
mndification and instadlagion of oguipment (bt pol the cost of anpply of such equipment) st the Flam
fur making imgrovemsents and modifications shall be borme by Sappier, and Recipient shall assis (o
Supplier's cost and exponse) with the [nsallstion of such equipment. Ay epels asociabed with
making sock mﬁ.ﬁmﬂnﬂaﬂmnheiﬁudbymummuﬁnﬁtdlhﬁﬁq- as per Section 13.1.

I£it is determined during the joing investipation spocified under Section L0063 ikt the puarnabes figures
were aol achizved for reasons attributable 1o Recipicnt, thea Supplier shall not he reqquired o pay for
the design, supply and Ensnallation of equipmest far making improvement and modifcations an s
Plant.

I all the puaurantee figures specified in Annex § are schieved in 3 Performance Test within fhe
Extended Period., & Centificute of Acceptance ghall be sigmed within three (3) business days of soch
Performance Test; provided tat if Recipient delaye or fails o gilgn such certificate within the thees (3)
business day period. Acceplance shall be decmed o have pocurred on the day all the puarantoe Figares
epecified in Annex 5 hove been achicved on the expiration of the thees (3) business duy perind.

-":_.. "II:
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if all the pusrantee figeres specified in Annex § are not achieved in 5 Performance Test within the
Extenced Poriod, the Parties shall jointly conduct am investigation 1o determing the reasonds) far the
guarantee figures not boing achieved and the following shall spply:

If it ks determined during Iitjnlmiuvﬂiﬂﬁuulﬂn:mrqu:dﬁmdﬂmHE]umnmﬁgmu
were oot achieved due to rasons sirbutable i Supplier, Section 11.1 shall apply, subject to the
limitatons specified in Section 116 and 13.0, az Eﬁa’pimt'smdu:lumﬁfﬂiﬁugﬁumamh
failuse b meet the performence pusmntees st Fonth in ths Agreement, excepl with respect 1o gross
negligence and willful miscondect of Supplier

IF it is determaned during the jokm isvestisation after the Extended Period that puarantee figores were
nal achisved for reasors attibuizhlz 1o Rincipient, then a Cenificale of Acceptance shull be signed
within three (3} basiness days of completion af the joint bnvest gation, provided, bowever, that if
Recipient delnys or frils i s5gn such cerlificate, Avcepiance shall be deemed to huve oocurred on ike
expiry of the three (3) business day period.

If, For reasons sitributable 1o Recipbent, the gunranies figures specified in Annex 5 are not achicved,
whally or parially, in a Perdormance Test whikin 2 pericd of tristy-six {36) montls from the Effactive
Dt 2 Certificane of Acoeptance shall be signed within thees (1) business days of the expiration of
such thirty-six {36) month period. In the evend a Certificate of Aceeptance is not signed by the end of
such periud, Acceplance shall he desmed to have nocumed on the Inst day of ssch thinty-six (36) month
periad.

ARTICLE 11
LGUARANTEES AND PENALTY

Liguidsted damages Caloulstion

In accordance: with Sectaon A, i, for reasons atiribussble i Supplier, the gearantee fipures spocified
in Anmca 5 are not achieved in a Perfformance Test during the Performance Test Perbod or the
Extended Period, Supplicr shall, in lien of ary ofber lisbility in connection with the perfiorrance
gusrantee figures (except with respect 1o any liability arising fram pross negligence or willful
misconduct of Supplier). be lable in sceordance with the stipalations as follows, but subject o the
limsitations of liability specified in Sectiom || 6 and 13.1:

{a) Capacity

I ehe capacity of the Plant during the Performance Test is legs than the puarnteed figure specified in
Annex 5, Supplier shall pay. as lquidated damages, the sum of LISSS00 00 (Five Handred Thousamd
U 5. Dullars) for each 1% by which the nverspe capacity is less than the gunraniesd,

(b} Conpuniption of inpasts

{i) Hiomass; lfmnim;rmmmpljmﬂﬂimmm-gduhfmhﬂiswwdmh
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the puemmteed figure specified in Annes ¥, Supplber shall puy, an liquidsated damages, the sum

of Li55440.000 { Four Hundred and Forty Thousund U. 5. Dollars) for cach 0.1 ton by which
the avernge conswmption of Biomass pet ton of Ethanol it mare than the guamptesd,

[ii} Emzymes: I the umg&mﬂmﬂndm}-mdﬁq the Perlommance Test 18 greater than

thee guarnnteed figure specified in Annex 5. Supplier shall pay, us liquidated dammpes, the sum
of TISEES 000 (Ome Humibred end Eighty-Five Thousapd 1), 5. Dillars) for ench 1% by
which the averape comsimption of engymes is e tBan the guarantesd, (In the cvent the
cnzyme fapplier inroduces n enzyme product of superior performunce at comparable oos
than the enzyme specified in Annex L. such cnzyme shadl be subsiilsted for the one specified
during the Performance Test )

(il Yeast: IFWMNEWHjMMuMhﬂmTﬂhth
gunrteed figure spocified in Amnes 5, Supplier shull pay, as liquidated damages , the sum of
USE20,000 (Twenty Thousand 11, 8. Dollars) for cach 1% by which the avernge consumption
of el s more tean the puaranieed,

Tothe extent Supplier's sverage cansumption diring tbe Performance Test of ihe inputs st forth in uny of (1),
(i) amd (EE) nhave (the “Conmmiption af Trpapta™} is lesa (han the respective prarasieed figures gpecified in

Annex 5, 2 Supplier credit shall be gencrated ("Smpplier Credit™), The Supplier Crodst shall be caleultsd using

the same raie 2 the liquirdated damages mis applicable for the partcutar input nvelved, and may be uged o
offset any liguidated demages amount due by Supplicr i Recipient resulring from an averege Conmumption of
Inputs that exceeds the pasmnteed figure specified in Anoex 5, For the uvoidancy of doube, this offseting
meechimism shall s, in say Groumaance, cause & pryment by Recipient to Supiplicr.

112
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) (eality

I the avemge quality of Erhanol dairing the Perfarmance Test cannol meet the guarmntes figars |n
Annex 5, then Supplier shall pay, as liquidated demages , um smoust of USS2 500 00,00 (T Million
Five Hundred Thousand U. 5. Dallars).

I the event tist move than tme Performance Test is carried out, the lhpjhnim;:pa}'nﬂtdu
umdder Scution 11.1 shall be calculsted by reference 1 the hest achieved results for cach of the beadings
specified in Section 11.1.

To the extent that any anduhddﬂnﬁ;uhmumfmmhﬁuppﬂmtu Recipient [n acoordance
with Section Il.J,Hndpi:nlMdudmmlipﬂﬂuﬂ-mgm from that particn of the of the Fee
peyable 10 Supplier by Recipient pursuant 1o Sectian 3.2ixt) and the remaining portion of the Fir shialf
be paldon s N:thmutwtuﬂais.inimhmmmdmﬂ-nml bnstaliments as described in
Section 3.30j5).

mmmdmuwmmﬁmmmmm Be deemed a fulfillmens of the pusrartess for
expacity, quality and conssmplion sl constitnte Acceplance of e Plam by Reciplent. A Cegtificars
of Accepesmce shadl be signed within ten {10} diys thereafter. hlhrnwaf_'uﬁfml.iﬁmw
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is 004 signed within such tien (10} day perind, Acceptaner shall be doemed I have cocurred afier the
cxpiration of the ten (10) day pertod. Payment of Hquidssed damagss under Secion 11,1 shall
congirute full apd final setdement of, snd Hu:ipicm‘:mhmdﬂdmhzmmyuuh contret, b,
tart fincluding negligence bur uol gross peglipence or willfil i peondine] o equity with respect b,
any clatre that Reciplent may have agrinst Supplier in respect of the facts that give rise 1o te
Equidated damnages.

As requesicd by Supplier, Recipient shall purchase all Critical Equipment ard materials specified in
Anpcx 3 from Contractor, The purpese of this requirement is 1o reduce the risk that sisch specilied
iems of equipment could Fail o meet e requremends of tbe FROESA™ Process Technofagy, To the
exsent that Recipient elects w purchuse smy Critical Tiqeipment specified in Annex 3 from o vesdos
other than Contracior, then Supplier shall be relieved of amy responsibility for wery faibure or defoct af
e Piant. including amy lishiliies or liguiduted damages ander Article 10, bist in ssch case oaly in the
exteat resalting from or in connection with such Critical Equipment.

In e event will any Hguidated damagpes b due under Seesion 11.1 i the failuse to neet the guaranbeed
kevels is dhae 10 reasons antribitable o Beciplent o pertomm s obligaions under this Agreement,
cleding Section 10.2. Tn oo event will Supplier’s mazimam lishility for liguidated damages under
this Arficle | | excoad the Maximum Lisbality {zs defined in Section 11,1 baboon).

Supglicr will abiain Professionnl Indemaity Insumece with & Bmit of 1S$20,000,000 (Twenty Million
U5 Drallars) and o deductible of not moee thas LISE1 000,000 {Oree Million 1S Deallars) covering
brvach of it professional duties. The imwrance will be messined usll Acoeptance of the PMaei.

ARTICLE 12
REFRESENTATHING AND WARRANTIES
Supplier represcoty and wamvants to Kecipiend that:

() Supplier has the right to disclase the Patent Rights and Techoical Iaformation (ineluding the
PP} 10 Recipient.

bl Supplicr has the right 1o grani Recipsont the licenses specified in Articles 1 and 23,

(€r  Supplier i3 not bound by any agreetnents. obligations or restrictions, and shall mot asseme
sy obligation or restrictian ar-enker i &y other agresmens thal would inerfere with it
obiigstions under this A precment.

{d} E:pp!ir.riinﬂ{ﬁmdmr[nbllmwﬁnmymﬁuufujﬁnipmywhinhmh
infringed, misappropriated or atherwise violsted by the use of the PROESA™ Process
T-n:lumhﬂumvhﬂwsqﬁuwﬁmimmmmm.mmm
musintenancs of the Flant, imcluding the production of Ethanal terein, and the use, wic,
offering for sale andior dstributivn of Fibanol produced by Recipient at the Plant uxing the
PROESA™ Process Technology ss provided by Supplicr.

I."rx-"_a-r’
L7 An 0
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(e} The Pazent Righes and Technical Information constitue afl of the Intellecnasl Property Riphts
wwned by, licensed to or atherwise contralled by Supplier and its Affilintes with respect 1o
the FROESA™ Process Technalopy that are necessary w design, procatre, construct, opersic
arul micinin the Plant, produce Bthancl at the Plant, and wse, sell, offer for sabe and
distribaie siuch Ethandd in Brazil es comenmplated by this Agrecment,

i) Thereis no pending or threatened litigation seaing Supplier which coubd meterially inpact
(i} Supplies”s ability o perform its obligaticns under this Agreement oe (i) Recipient's
abslity be design, procure, comstruc, aperste and meindain the Flant, prodece Ethasal at the
Plant, og use, sell, offer for sale or dstribate such Bthanol, or the use of the PROESA™
Process Techuology as provided by Sepplicr or the PDP.

Each Party represents and warrunts to the other Farry tha itis o bepal Person validly repisiered snd
existing in its place of incorporadon'regisimison, nnd that it has full lagal capacity and suthanly 1o
cnles inks this Agreement with binding snd eaforcesble effect, and o perform its obligations ssder this
Agreement,

It is & condition precedent to this Agroemes! that the: Parties matnally npres in woiting that the pesilis
of & fecdstock trial nre entisfaciony.

ARTICLE (3
LIABILITTES

Except for liability arising from the gross negligence o sillil misconduct of exch Pusty, und excep
for Recipicnt’s ohligation to pay the Fee w Sapplier, the wotal ngpregsie Hability of each Patty under,
winsng ol of, of in connection with this Apreement, including the performinpes of auch Pariy's
obligstions under this A preement and any Habilety for such Party's breack of any tenn, condition
warrnly or gusrates horeaf (inclading withous lisdtation Supplier's payments 1 Recipient parsuas
10 Article 11 and boss o damage occasioned by asy act o cmission of Supplier, Resipient or any of
Ihl'.'irmpnl:ﬁu.#l'l\lhlmmwrﬂ'lr:irrﬂpmlh'!ﬂqﬁgmuriguuiuurduﬁulu the
perfarmance of its or their obligations onder this Agroement), whether founded in contract, fon
(inclidiag aepligence, but not gross negligence or willful miscosduct), strict lighility or any ather bepal
chamcren zation whatsoover, shall he Fimised o LSS 20,000 D00 { Tweenty MEllion 1.5, Diollars) om a
Met Present Value Basis (“Maximom Linbility™, The Perties acknowledpe and spree that such
Maximum Lisbility applicable 1o botl Panties |s fair and reasonnbie.

Fallowing the Acveptance, Supplier shall have no further ohligation or liability 1o Recipient artsing out
of or in connection with this A greenent ather than with respect 1 {i) any damagess docand owing o
the dite of Acceptance and (id) Sapplier's Hability arising out of or in connection with {a) Sapplicr's
gross pegligence or willful miscomduct, (1) bresch of Supplier's represestations and warrantics nder
Artiche 12, [c]) Soppliers indemnification obligations onder Article 13, or () Sapplicr’s confidentiality
ohligaticas under Article 15,
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132 Forthe avoidance of doube, Supplier shall not kave any obligation 1o erect, operate, modify (escept if
Supplier agrees 1o a Scope Change undertaking such ohligntion], replace or maintain the Flant o N
stage and no nclivities that Supplier conducts under this Agresment will be deemed 1o be irterpreted
that Suppfier has operated, midificdd, replaced of maintained the Plast (or any equipment of the Prang).
Except with respect wo claims, damapes and expenses for which Supplier shall indemnify Fecipient
pursuant to this Adticle 13, or claims, damages and cxpenses arising from Supplier’s gross neglipence
o willfu) miscondisct, Recipiest shall bold harmiess and indemnify (rubject wo the Maxinmuwm | izhility
amncunt ) and defend Supplicr and its Affiliates from and apainst any and Al claims of any kied er type,
damages and expenses (weluding death) of amy third party (including employess of Recipien) relating
b or arising from (i} the erection. modificstion, replacement, operation or muintenance of the Plant,
Uijhnmfﬂm{fuyﬂ.hlﬂutmb:ﬂznrmcdmyﬂhmﬂ meanifactired in the Plant or
{iii} amy by-products, co- products or wastes generated therefrorn, regardless of any netisl of alleged
neghigende or other fault of Swpplier,

133 Nothing in tkis Agreemiens shall be copstroed 55 implying & duty os the part of Suppliers ansigned
persemnel ta difect the project maragement or start-up of the Flant or the operation thereol, or i
perform any executive line-management or operntonal function in relatics o the Flam.

134 Subjectio Sections 13.5 aad 13,6, Supplier shall defend Recipicnt, its Affiliaies, and any of their
afficers. dirsctors, employecs. ropressniatives or apents, BgRinst any third party tweat, suit, procesding,
investigation or other claim, and indemnify and hold each of them harmless from all damages,
liabilities, expenses und other loases {induding astomeys foes and coart cnets) based on or arisiag from
(i any clazm thet the Recipient’s use of the PROESA™ Process Techology in accordunce with the
tewins and conditions of this Agresment infringes. misappropriates or otherwise vialates any
Intellectuad Property Right of any thied parry {“IP Claims™), sadior (1i) any vickation of Applicable
Law by Supplicr,

135 Shoald any clnim be made or threatened by @y thard parmy asserting that the production or uss of
Eibanol produced by Recipicat directly infringes its valid Intellectusl Property Rights, Supplicr and
Hecipient shall meet as soom as possibie 1 review the daim and estabfish o plue 1o address the claim
which inchsdes, bat is not limited w0 determining whether any nos mmfringing sltemative iz avadable, [§
the Parties determine that the: alleped infrinpement, mEsapproprisfion or olber viclation under an [P
Clalm i directly caused by the sse of the PROESA™ Process Technology, Pasent Rights or Technical
Information under this Agreement or if ae isjenction or eourt order is iz spaine the use of the
PROBESA™ Process Technology, Patent Rights or Techsical Tnformsstion as o result of an IF Claim, ar,
Supplier may o its option and expense: (i) procure for Recipient the right 1o continue wsing and
eaploiting the infringing PROESA™ Process Technology (the “Infringing Technology™) ns provided
in this Agreement, (ii) replace or modify the Iedringing Techmology =0 i bocomes non-nfringing {with
equivabent functionaling), or if options {1} asd (i} e oot availabie despite Supplier”’s commmercially
reastnalde effaris, (i) wermdnaie the licenses pranted hereunder and refund 1o Becipient the Fee on 2
el Present Yalwe Basis. )

.
136 Supplier's obligations suted in Sections 13.4 and 13.5 sbove, shall apply aaly if Recipient (i} notifiet-
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Suppdicr in writisg within ten {10) dayr after leaming Ul a cluim has been assermed or threatesed in
writing; provided that the failure to provide such notice shall pot redieve Supplier of its indempification
vhligntions excepd 10 the extent that Supplier Iz adversely prejudiced by eoch failure; (i} gives Supplier
sode cominal amd conduct of the defense of the cluim and sl pegotiations relating o selilermnent;
provided that (a) Recipient shall be entitled u participate in the defense and sefernent nepodiabons
andl, st Recipient's expense, retaln ils own coussed and (b} Supplicr shall oot setile any claims withao
the: pricr wrillen consent of Recipient (with such consent god 10 be umreazanabiy withbeld) unless such
sctlement iz salely for mosstary payment and contains an explicit and wnconditicnal relesse of
Hecipient; and {iki) reasonshly assizts Supplier on a tmedy basis and does nothing io prevent Supplies
froen defending the clam or lawsuil in ol necessary respects. Supplier shall have no ohligntion in
Reecipient or Cirul Bragil under Sections 134 07 13.5 1o the extent any TP Claim is based on uss by
Recipiens or ity Affiliales of process ischnology or information nor provided by Supplies.

To the extent peemitied by Applicakle Law . neither Party shadl be liahle 1o the ather Pargy for amy
i, incidental, consequsntial, special or pumitive losses or demapes, which shall inclode bz of
profid of busines, interruption of businces, loss of poodwill, los of contract and oo of capital, even if
such Party has been sdvised of the possibility of such damages, provided such limintion shdl not
apply with respect fo s breach of the provisivae, or defmsh of the oblipmions, of Sections 1.2, 13, and
5.1 and Asticie 23,

Unless camsed, or except & the exsent conlribuied to, by pross negligence or wilful misconduct of
supplier, Recipiem releascs Supplier and its Affflistes, successors nnd asspa (rom ooy Habality for,
and shall defund, indemanily, and bokd Supplics and ity Affilistes, successors and #eaigns harmiless from
ind zgainst all claims, demands or couses of petion based on injury, death o sckeess of uny eaployes,
subcosfiracton or apent of Recipient, in conmection with, ariging vet of, or related o Hectpients
perurmance ar son-performance of any of its obli gatsons or the exercise of sy af jss rights usder this
Agrecment,

Unleas caused, or excepd o the exienl contdbuted o, by the gross peglipence or wiliul miseondess of
Recipient, Sapplies releases Recipiest and its Affilisies, successars and assigns from any liabdlity for,
and sbiall defead, indennify, and hold Recipient and its Affiistes, successors end assigns harmes
From and against a1l claims, demands or cmises of action based on injary, death or sickness of any
emplayee, subtontractor, or agent of Supplier, ib connection with, ariging ouf of , or reluted io
Supgplicr’s performance of non-performance of any of s obligations or the exereies of any of its rights
under this A grecimenl.

Fach Party shall be respoasible for the insursnce of fls respective Tiahilities with respect fo persnimel
une propey stabed

Each of the foregning limitaticms, indemnities and other provisions of this Agreemment shall survive any
ermination, cancellation or expiry of thiz A gresment.
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ARTICLE 14
APFROVALS AND PERMITS

ft hall be Recipienr ot its Affiliates obligation to obitsin 2] spprovals, permits and licensos and make
all filings neceusary in Brail for any permitied sublicense or sssignment of this Agreement, and the
wwnisrship, operation and madnsenance of the Fant; provided thas Supplier shall obésin any and all
approvals, prrmits sod licenses and mako all Filings in Brazil requised in connection with the fling or
chtaining of any Patens Rights in Bzl 25 well g3 appravals, permsts and licerses (if neceswry)
vaitside of Birsedl ar the LISA,

ARTICLE 15
PROTECTION OF CONFIDENTLAL INFORMATION; IMPROVEMENTS

The receiving party shall hold the Confidential Information in confidence for s period of Fifteens (135)
years Trom the Fater of (i) the Effective Daze and {ii} the disclosure of sech Ceefidential Informsion 1o
the receiving pasty. The roceiving party shall use the Coefidentis] Infarmatiom of the disclosing party
sobely for the purposes of the Pimt or &2 atherwise specafically permitted by this Agreement. The
recerving party will not directly or indirectly disclose the Confidential Information of the disclosing
party i zny third party cacept a8 permitted by this Aprecment, will provide sach Confldenitia]
Information onky & any of s empdiyoes, apents, soppliers and independent contractons who peed it in
conacclion with this Agreement and are bound by comparsbie writlen agreements roquiring thal they
keep it confidemtial and will be responsible for sy disclogure or minuse of the Confidential
Informion by any mch persos. The receiving party will take sl reasonable mesures o progect the
confidentiality of the disciosing pary's Confidentiad Information. notify the disclosing party in writing
of uny snauthorized use o discdosure of soch Confidential Intformation, and tke teps to remedy =y
unavtlorized use ur disclomre. The rooeiving party will give prompd nofioe U the discloding pany of
any legal requirement i } disclose the dsdlosing party"s Confidential Information, apd will disclose
i dischosing panty's Confidentisl Information aaly to the extent required by Applicsbie Law;
provided that the receiving party shall firs give nothee 1o the digchosing Party ard reasorably cooperae
with the disclosing Pary to obtuin & protective order ar other measures redjuering that the information
o documents s disclosed be: vasedd andy for the purposes for which the arder wag issued or is otherwise
required by Applicable Law,

In the event that Supplicr makes any improvement with regand oo the PROES ™ Process Technology
or (e Pateen Rights o Technical Taformution licensed bercunder, such improvensent shall be ha
excliuaive property of Supplier, byt shall be sutemstically desmsed lsoemsed 1o Becipient under Section
L1, and 03 soou as ressonally practicabie, Supplier shall provide i Becipient (i} al o cost, detuiled
information reprnding such inaprovements; and (0} w Recipient’s sale cost and EXpense, fohnical
Instnsction m sssie Recipient [n putting such imgrovements isto use af the Flant,

rnucm:mmmmmmmwlmmumnmmwm —
Recipient in the Mlant, such improvement shall be the exclusive property of Recipieat, but Reciprent r.f}-,;’ :
A
/=
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shall provide Supplier free of charpe with such detsiled information, ané grant to Supplier the non
exchmive, non-tmaderable and non-assi grable right 1o use such lnformatios Troe of charge snd

rostriction, with the right to subiicense with Recpient's prior wrillen consent {sisch consent not to be

naressonibly withbeld) such informsstion 1o tind partes.

The Pary disclosing the improvement shall not be responsitle for use of such improvement by the
uther Party or their permitted sublicensess.

Supplier takes no responsibility for uilizatics by Recipient of any improvement made by Recipéent.

Therefore, Recipient will obtain Supplier's comsent, not & be ueseasonably withheld, prior to
implemsmtation of any improvemems int the Flant. failing which any warnnties relsted £ ) the
performance of the Flant, of, {b) insofar &2 such improvesnent is past of an Infringement Claim, 1o

Inteliectanl Property Riphte sball bacome void, Tn ndditios any use of &0 unuethonized improvemet in

the Flant shall void Recipient's right under Section 1.3 & ese any Licensed Marks,

As used in Sectiong 154 and |55.,lhrmn‘1qrmunnl"u]1ﬂlmunq inmovation capable of

improving the opershiliny, quality of e Frhanal, or efftcsency of the Pant or the PROESA™ Prooeis

Technology bt shall sot apply 1o oy innovation related ber amy process other than @ lignocel lulogic
based process or o any product other than Fthaso,

The Pasties hereby acknowiedge that the licenye granied pursonnt 1 this Section 1.1 is non-exclusive

Ler bach Parties and that Supplier may, from thse to me, sublicense ihic Pateod Technology and
lechnolopicad information 1o ikind parties aod that Recipient may, from time i time, develop or
suquire iecheobogy from thind parties For the production of Frhanal or echemicals,

ARTICLE 18

MOET FAVORED NATION

Il during the twrm of this Agreement, Supplier has in effect, places inio alfect or oiberwise negalEles
with a third pary a license under, or any other right to e, the PROESA™ Pracess Technology, Patent

Righws andicr Technical Information Lo produee ethasol in Brazil, on econmmic terms, including a

feefcapacity ratio, that is more favorsble than provided i this Agreement, then Supplier shall premypuy

offer Recipient such mare favorsble terms effective a3 of the date on which such lerms ane in effect
utherwise negatinted with such third party. At Reciplent's request, ool more than ence annoally,

o

Supplier shalf provide o Recipsent an anmual statement certifying compliance with the most favered

ratian provision of this Soofjon 16.1.
ARTICLE 17
FORCE MAJEURE

SMqumruqhdﬂuym!.hirdmdmpm-mndfmu perivrming any of its obli gations under
Agreoment due 10 the case of events beyand its reasomable condenl, such as dot, povernment

thiz

intervention, change in Applicabie Law, impont nesiriction, public disturbance or proseat, wer, aets of”

¥

s
A1

J/

Y2
J‘II‘-EE;-



"2

173

174

14.1

LEEECTTION Ciry

terrosisan. fire, fiood, typhoon, earthqaake, storm, explogion, accident of navigation, strikes. lockouts
ot oier abor dispute, the Sme for implementing this Agreemient shall bo extended by a period
equivalent t the effect of the comarmences, Neither Party shall (i) hove right 1o clatem {rom the othes
Party amy boss ar dameage caused due W s cse of force mnjemne; () be obligated o setile aay
demands of, or disputes with, loborers; snd Gily have e dght to imvoke ihis Amscle 17 for any evenis
afiaing due o ity negligence

The delayed, hindered or pravented Party shall (i) inform the ather Party as soon ap perasiiile by fax and
alrmail by regisiered lener a cenifican issued by compesent authonities concermed not Tater thas seven
(7} days from the eccurrence of foree majewns Tor the examination and acknowledgment by the other
Party and (5] wse commercially reasonahle effosts to eoreet the failare or delay in il performance as
st s possible,

The delayed, hindered or prevented Party shall informs the other Party us soon as possible by fax of the
termination or diminagion of the ease of force mageurs and confirm the infomuation by regisend
airmail lefter, After the termination or eliminabos of the case of force majeure, both Parties shall
negpectively comtinme bo implement all the respopsibilities sipulated in this Apreement, Afer
wemination or eliminution of the case of force majesre no compensstion will be daimed by either
Party as & dircet result of the force majenre, and the contruct resumes usder the original temms.

Shosld the case of force wajeure contsme mose than nimsty () consecurive days, both Pamdes shall
discuss the further execution of this A greement through Friendly nepotinbon as soem s posaible.

ARTICLE 18
TAKES AND DUTIES

Ay aad all taxes, SUst0mS Sutics. cUTTERcy conversion costs, reiuillance fees and other similar charpes
]winthrﬂ'muutui:iﬁm’ﬂwLﬂwﬂmdmnwwmmm.myiww
subdivision theseof with respect io ar in connectinn with this Agreement and s performance, shadl he
h.rm:-dplilihyR&ﬂplmmﬂmhm:ﬁ[mlmhlﬁlhwmmﬂlh:mdwdhydm
Supplier ot af any such Wxes or charges, whetscr levied by federal, stsie, o mumicipal govemments
in the Llnited States of Americn or Brazil, including withhalding t, as if o such s or charges
wene due. All taxes, coswoms dutics and cther similar charpes levied by any authorithes outside the
Unised Stabes of America or Brazil with respect 1o or in connection with this Agreement and itz
perfarmance shall be borne and paid by Supplier,
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ARTICLE |9

DMSPUTE RESOLUTION AND GOVERNING LAW

Consultation o Resolve Digpates. Any dispute, difference, controversy or clnim of asy kind arizsing
oul of of relating ko this Agreemend (including, bul not limied o che breach, LErTEination,, consinesction,
execution, operation, effect or invalidity of this Agreanent) (2 “Dispate”) shall be settbed through
fricndly consultation betwesn both Parties. I the Digpute canniol be resolved trough consultasion
within thirty (300 days of the Dispuate being first notified to the olher Parly, the Drisparte shall be setied
definitively, finally and exciusively by hinding arbitration as prosided b this Article 19,

Artitration Motice II the Parties are unahle to resoive a dispute relative 1o the interpretstion of this
Agreensent through negotistion as provided for in Article 19,1, te mater shadl, at the written petice of
etlier Party, be definitively, lnally @nd exclusively determined and sestled parsuant to arbitmafion in
acoordance will the Arbitstion Rules of the Intematioasl Cknber of Commerce in Leadon, Bngland,
by a single arbitrator o be appointed in socordance with such rubes. The arbitration shall be conducted
in Englizh. Any sach arbitmtion may be Initated by o Pariy by wriinen soties [~ Achiiration MNoddoe™)
ter the cther Pariy specifving the subject of the requested arbitration,

Arhitration Award. The arbitmtion swand sk=ll be final and conclisive s shal] recsive recpndion,
and fadyment upon such award may be entered and enforced in any cown of competent jurisdicion, In
e event of amy conflict berween the Rules of the FOC and the provisions of this Article 19, the
provigions af this Armicle 19 shall govern and contral, Any damage awards by the arbitratos shall be
promygily paid free of &y deductiou or offset; and any costs or fees incldem 1o crlorcing the awarnd
shell W the muafmum extesl permitted by low be charped agalsst the Pasty resiEming such enforoemens,
The costs of arbitration shall be bome by the unsucesisiul Party or s otherwies allocated by the
arhitraiior,

Gaverning Law, ‘This Agreement shall be construed {both 23 10 validity and performance),
interpretod, and enforced in scoonlance with, and poverned by the baws of England, excluding any
conflict of laws principles, which would apply the lews of o different jurisdiction.

Coplinued Pecformapee. i ths course of arbitration, beth Pasties shall continue 1o perform their
ohligntions wnder this Agreement excepl the parts under arbitration.

ARTICLE 240
TRANSFER DF RIGHTS AND OBLIGATIONS

Recipieat miy sod transfer, assign or sublicense its ights sndior the performance of its oblizaticoes :
under this Agreement o any thind pesty withous the prior wrisen consea of Supplier, mch consestnot /

L f’lra

i
B
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1 be unreasonably withheld; provided that Recipient may withoai Supplier’s consent, traner, ussipn
or sublicepse s ights andior the performance of i obligations under this Agreement 1o Greaal Brag]
ar any acqeirer of all or substantislly all of the smock or assets of Graal Braeil by & srock sale, un assel
zale, or a merper or eonsofidation (it being understood that (i) Recipieot shall reraain Bable for
peyment on the due date of any surms 1o be paid to Supplier under this Agreement and (ii) nothing in
this Agreement shatl be constroed as limiting Hecipieni’s fight 1o otherwire froely contrct of
subcontract, without Supplier’s consent, with any third party with respect i the operation of the Plant);
and provided fariler thet any such sublicense shall not be broader in scope than the lioense under
which il wss granted in Sections 1.1, 1.2, 13,152, and 23 and that such sublicense shall include
restnctions o dischesure end use of the Confidentinl Informetion po jess Enngent than Urose contained
im this Agreement, including in Aricle 15. In addition, In the event Recipient wishes in suldicenss jis
righis hersunder to Girsal Brael, it will casse Giraal Brazil to emer into m Confidentiality A greement
directly withs Supplier in the form set oulin Annex 8. Mo subficesse to Girasl Brazil shail b effective
ustil suck Confidentiality Agresment has boen exceuted Regipient sholl be solely responzible for
obminisg uny government approvals in Arazil necessery in connection with any permitied assignmend
ar any Fublicense by Recipient 10 Gran! Bragil,

Supplier may not transfer or assign, including by vperaticn of law or otherwise, jis righils ar the
perfarmance of fis obligations umder s Agresment to any Pergon withoul the prior writen consent of
Recipient, such consent not 1o be umeasouably withheld

Nowitbstanding snyibing in this Agreensent o the contmary, Becipient may aspipn i rghts ander this
Agreemsnt & sesurily 1o financial institutions providing funding 1o Recipient for the construction of
the Plant andfor s any Affilkste of Recipient; provided tha sach financial institution pravides wrimen
confirmation that i is wware of and accepts ll terms asd ceoditions of this Agreement, ancd provided
Fusthher that Recipient shall romain primasily Hable i Sepplier in the event of any Sisch wssignment,

Mo assignmenl of this Agreement shall relieve cither Party of its obligations to maintain the
eonfidentiafity of Confidential Information of the other Party.

ARTICLE 21
EFFECTIVE DATE, TERM AND TERMINATION

This Agreement shall come into full force and effect oo the Effective Diate smd, unles eariier
lerminated by either Party pursuant to the terms and conditions of this A greement, slall remain fn full
farce and effect wnlil the expirasion of the lnst so expire Patent Right. Notwithstanding the foregoing,
the licenses granted to Recipient in Sections 1.1, 13 and 23.1 of this Agreemeat in respect of the
Technical Informstion, Licensed Marks and Copyright Materil (and all permitted sublicenses prmted
thereunder] shall, subject 1 Section 21 3, survive the expindion or termination of this Aprecimesd in
perpetaity). However, any enscitled credil and debt under this Agresment shall not be affected by the
Lereninmtio,

If cither Party {the “Defanlting Party”) shall default in the dve observance snd performagce of its .f"f“
L~
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material chligatoas under this Agreement and fail or be enabie o remedy such defanle within thiny
(300 dagys Following written notios From the otker Party th“ﬂmﬂﬂ-ﬂﬂlgrm.mguhm
lipaiidtion, whether voluntary or canapalsory {other than for the purposes of solvent amal gamation ar
mmm}umulugmpmim ahall be endertaken or commenced under Appicalie Laws,
or shall become insclvent ar upabls b pary fin debis as they [all due, then the Mo Defauliing Party
may by notice in wrtng o Drfausling Party Torthwith ierminage this Apgreemenl,

I evem of termination pursusar o Secties 3L 135212, 21300222 4l miphts and licenses 1o the
Patent Righis, Technical nformation and Licensed Marks granied i Recipient under this A proement
shall also terminate snd be of ne further force arel effect, and Recipient shall promptly retum o
Supplier #ll documents relaied io the Technical Information il Comfidential Informstion of Supplicr.

Except a8 provided in Section 214, the expiry or terminatics of this Agreement shall not affect the
underiakings under Articles 1,11, 13, 15 and 23, mﬂﬁﬁm,auﬁ:mqﬁkﬂﬁﬂﬂhﬂ shall be
without prejudice to the rights of edlber Party agninsd the other ncorped or scermng e the date of such
Cxpiry or lermistion

ARTICLLE 22

TRANSFER OF ASSETS, REORGANTZATION, BANKRUPICY AND GENERAL ASSIGNMENT

22

A}

23

I':nchParlyn.iullm:ﬂuuﬂm—ﬁnypnmpmhmmﬁuumulalqﬂlypnﬁnimﬂm:
occumence of any of the fullowing events uffecting it

The affectzd Party shall digsolve, tranafer, sell, nssign, mirigage, encamber, aed pledge, or olhepaise
dispase of, directly or indirect, all or substantally ol of js assets (ol tham #n encumdmance anlely i
secure fimmcing in the ordinary course of Busimezs),

The affected Pasty shall consolidate with or merge into annther corporation or pemit one oF more
mh:wmhmidM:memmnrmumitm

The affecied Pamy shall:
{a} b adjudged banknape,

(b} make s pemeral nssiprment for the benefit of itz ereditars, or
e} become insolvent, and & receiver shall erefore be appoinied.

The affecnad meahﬂlwﬂnmpmsnrmmnub]yqum: veeanrrence of any evenl relermed io in
thir Article,

If & Party. in 18 sole discretion, belleves umwﬂﬁqmmmdw of the events
dﬁnihndlnﬂrﬁ:kﬂl-]ﬂpﬁmmlmpﬂmﬁmnﬁuhrﬂnipim'uadvmmiutmim

interests, the unafTected Parly has the Hght 1o terminate this Agreement Upan thiry {300 dave’ written L
R, {7
|____.--'rl.-'
i

!
]

i
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ARTICLE 23

COFYHRIGHT MATERIAL

The ownership apd copyripght in Copynght Materinl {8 hereinafter defined) produced by Supplicr o
itz Affifinies ghall remain vesied in Sapplier and ix Affilses. The owiership 2od copyrigh in
Copyright Material produced by Contructor sndior Gegerd Conwactor or their respective
sbcontmators in connection with the engincenng dospe for the Plant which shall be based on
Supplicr™s Copyright Maneriad shall vest in Sopplier, but oaly 1o the extend condituting o derivative
wark of Supplier’s Copyright haterial. Recipient ghall nclude in 2ny agreemeonts with thind Partics
relaging b0 the engineering design for the Fland provisions securing ewnership of Copyrighn Material in
Seppiicr az provided for in this Arbicle 73, Supplier hereby grants to Becipient o pop-exciusive, nomn-
tranaferable lencopt & sed forth in Articke 203, non-sublicensable (except as set forth in Aricle 20,
ryalty free, fally poid-up license W ese, reprodece, distribune, publicly perdorm, display | install,
exccule and create derivative works of Copyright Material in connection with the design, conitnsction,
coperstion mnd matotenasce of the Plaal, production of Ethanol ot the Plant, and digtribution of such
Etkanol worldwide

For the: purpose of thiz Agreement. "Copyright Material” shall mean all documents, specifications,
chuin sheets, dmanwings, compilaions, records, vendor lists, computer proprams, flowshects, models and
designe relatdieg o and dirgcly concemning the PROESA™ Process Technology spplicd by of on
behalf of Supplhier o Recipient si asy thine or produced by Contrector or Genemal Closiractar of their
meEpecive suboomtraciors al any i in fhe course of work TtI.l'I:ilg_m:lhe'F'l.nn,l; andl the Gﬂﬂjlﬂ'ﬂiﬁl
clesign of the Flant,

ARTICLE 24

MIBLICITY

Meither Party may publish press releases, anticles or any other materinl, or olberwize nelude any
infonmation in ks promotonal meenes or website, that referenees or odhepwise relates bo the Plaat or
this Agreement, in each case withouwt the prior wriden cossent of the other Party.

The Parties agree that, sulject to Reciplent's prior wilen oomieal, Supplier may pholopraph sndior
filen the Pant from time b bme during construction,, dusing sten-up and after sam-up for the parpose
of gemerating promotional materiuls, provided that all publicity meterisls genemted by the Supplic
{including phetographs and videos) are suhject i the Recipiem s review smil consent pricr to the
rebease of such matenials, The Recipient may abio designate restricied aress of the Plant, where such
materials cannot be produced, Al such phosography andéor filming will be a1 Supplice’s expense,
however Becipienl agreds o provide reasoasbie assisoance 1o Supplics.

Copynighi in asy photographs or films prodsced ander Section 242 shal| vest in Supplier provided that

the Becipient shall have the right 1o use and reproduce soch photographs ar Films, 21 the Recipient's #

capense, for its promaliomd purposes !
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ARTICLE 25

PLANT ACCESS

Drurieg the term of this Agreement, Suppéicr muy, subject to Recipient's prior permission, arranpe for
prospective livensees of Supplier's PROESA™ Process Technology to vist the Plant. Such visits shafl
be aconeding to the following provisians:

(1) Visits ghall be scheduled for s tine and duragion that Is coavenicat for Recipient.
2} Wisits shall be oo hosted by Supplier ol ol times,
(3 All expenses shill be bome by Swpplier andior the vigiting Party,
{4 The visiting Party shall be required &0 mainmin confidential uny information obdained during
ary wisit by signing & confidentislity agreement in o form accepdable 1o Recipient
(5)  The route s facilities (o be visited by the visiting Party shall be ngreed by Recipicet.
ARTICLE 26

NOTICES

Any notice given pursunni i this A greement ghall be in writing in Enplish and shall be given by
scnfing Lhe same by covrier delivery, or facsimile, telegram or oiber dlectmnie transmission and
cemlimoed by courier servics dﬂhcm::hm.pnrwu;'ummjmdwmmndmhwupin
Partbes. The dule of receipt of a notice or communiction hereander shall he desmed 1o be-

1) mcnme|h3.-wh:nm:uhmryismadglnnmuflpnﬁﬂpmmddlvm'nrupmmipﬂ
when defivened by cowmier,

(o] ﬂuu.-l:‘.i-jwmung-hy:mu-iqutctmhmn:nfafmmk.ulqmnmuh:rmm
electrunic trnsmizsion, as shown by the confirmation received for such delivery.

Mnu&maﬂmwimﬂmﬁﬂhmtmubwnprm: ndidress set forth below, until the same
14 changed by notive given in writing o the other Party or the Pasties

Address for serviee of Recipient;

Abenbon; Jodna Berjamin
Cienesal Copnsel

Address: Graal Bio LLC
&'t Cospomte Research Lid
Houth Dpont Highyway, ity of Dover
Coury of Kent, Deduware 19901 i
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Tel: 41800483, 140
Fax:  +1 B0 251 5177
Email.  joanai graalinvess.com

With a copy to:
Atenton: Alan Hiliner
Esecotive Vice President
Address: Giraal Bio Inveslimentos § A
A, i gadeirn Faria Lima 2377, 15 floor
Biio Paulo, 5P - CFP 01452000

Tel: +55 11 2739 NS00
Fua: 435 11 37359 4510

Emad:  plan@ praslinvest com
Address for service of Smpplier:
Auenlion; Daario Giardass
Corporste R D Direclor
Adddrags; Buta Renewables 5.p.A.
Strads Rikrmccan. 11
L5057 Tormana (AL
laaly
Tet + 33 03T 210 302
Fex: +30 03] BIL T5%
With & copy lo:
Atlention: Bogih Yazgi
Tieneeal Coamszel
Address: Cheemtex Intematiomal, Ing,
1975 Bastwood B

Wilmingron, NC 28200

Tel:  +1 (9100 5094400
Faw: 40 (9000 5094567

Evrmmil: Db, yeegi @ chomees copm

262  Either Puty mny change its address andior facsimile sumbers for service of nedices by notifying the

othier Panly af mich change in aconrdsoce with Section 25 1



5.1

282

283

ExXEcumion Copy

ARTICLE 27
SEVERANCE

IFany provision of fis Apreemen ks held 1o be ievalid ar imenforceable by amy conrt of law or body
having suthoeity 10 w0 bold, ssch provigion shall & the extent of goch invalidiy or unerfarcenkility be
dnmutdluhmtbn.ddehdfmmﬁ:hgrm- All cther ternns usd conditions shall rematn in full
force and effect unless such deletion cannot be made withouit destroving the basis of this Apresment ip
wiich case (hig Agreement shall be iermisated Forliwith a1 the apticn of cither Farty by Eiving writlen
nidice s thal effect o the other Party.

ARTICLE 28

GENERAL PROYISIONS

The words “hereal™, “hereia™ und "hereander” and wonls of ko import used in this A greessen shali
refer o ks Apreement us o while and p o any pamticular provision of this Agreement. The captions
herein sre tncluded for comvenience of reference caly and shall be igncred in the construction ar
interpretntion hereof, References to Anicles, Sections and Amnsncs are b Articles, Sections snd
Annezes of this Agreement unless otherwise specified. Any singalar terms in this Agresmscnt shall be
deemed o inclede the plural, and awy plared e tbe sngular. Whenever the words "include™,
“metudes™ or “including” are wed in iz Agreement, they shall be deemed io be Folkyaed by the
words “without limdtazion™, whether or nod they are in fact followed by those words o words of Bke
it “Writing”. “written" und comparable termes refer 1o prining, typing and cther pyeans af
teproducing wands (including electronic media) in a visible farm, Eeferences io any agreement or
eontrct are i il agreement or contreel s amended, modified of supplementod from time to time in
accorckinee with the terms hereof and therec, References w any Person incdude the EUCCESS0TE and
permmitted sssigns of that Persan, References from or larough any dele mean, unless otherwise
specified, from and including or throeph snd inchading, nspectively. Relerences in o™, “Laws™ i
to & panticular statate or law shall be dosmed also o include any md all Applicalde Law,

Anmexes | to 8 e integral parts of and shiall heve th: ssme fores s this Agreement jtself. However,
in the event of any inconsisiency belween the Ansexes and the Definiticms andior Articles 1 1028, he
Definitions snd Articles 1 1 28 ghal] prevarl.

Any amendment, sopplement and alievation 1o the Lerms and conditions of this A preement shall be
made i written form and sipned by the suthorized representatives of both Partics upon an agreement
reached Between hoth Parties through eonsuftation. They ehall Ffoem invegral ports of this A precment,
el shall hove the same force as this Agrecment itself, Huwever, sach amendineal, supplement and
alicratiog Miﬂﬂmdﬂu?ﬂy&mﬂumﬂiﬁ@wmtﬁw stipalated in this Apreement
wnless ptherwise atipidated in, such amendment, suppement and alteration. / F,
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N delay or faflure by any Party in exencising any fight or privilepe will be construsd 42 a waiver
theroof’ por will ney single or partial exercive thereod preclude any oibier o fusther exercise thereof oe
e exercise of any other right or privilege. Mo waiver will be valid againg a Party unless written ard
siged by the Party ngeinst whom enforcement is souphi.

This Agreemeal, together with all Anncres bereto, a5 execsried by the suthorized Tepresentatives of the
Parties constitutes the entire understanding berween the Pasties on the subject matter hereof and
sapersodes and cancels all previous ngreements, understandings, represemtations and wasrantes writien
or oml made by or between the Patics in relation 10 such sulject matier. Fuch Party scknowledges
1]13.:jnenlurin,g,inmthmmihhummhdmm}'nmuﬁm.mq,ummtm
ANt nof sed out in this Agreement and it will kséve 8o right or remedy arising out of any such
FEpIEAEnLELOn, WarTanty, pprecincmd or snbement.

Each of the Parties hereby acknowledges an agrecs that it has entered ipto this Agreemeal freely and
o its own vaolitn, that it bes boen represunted by indeperdent counsel of its choice during the
H:gﬂﬁiimmﬂ::ﬂlﬂmdlﬁshﬂm.iﬂdﬂmillmmhdlhnmwﬂmtdﬁmdm
independent counsel, including, bal ool by way of Emitsicn, those provisions of the Aprecoent
related to the allocation of linbilittes and the limits thereof. Each Party end s counsed coaperated in
the dralting and prepasation of this Agreement, and any and all drafts rebsting thereso shall be deemed
the foist week prodacy of the Pasties and may not be consurued apning either Perty by reason of i
pecpamtion.  Therefore, the Parties warve the applicatdon of sny Applicable. Law providing that
nmhiguites in an sgreement or other document will be construed againal the Parly drafting such
agreement of dociment.

Meither Purty & or is islended 1o be the agent of the other for any pumpose whatsoever and nothmg in
this Agreement shall grve nne to sny relationship in the natars of apency between the Parties and
mcither Party shall hold sell oul =s scting a5 apent for the olber Party,

Mothing in this Agreement i3 infended 1o or shail give rise io any relationship of partership or prafit
sharing in the amtune of parinership betwees the Parties

This Apgreemend ghall be made in Englich sad in two (2 original Gapees, ane () for Beci pient s one
{1} fur Smpplier,

This Agreeinent rmy be execated in two or more cousterparts, esch of which shall be deerned an
ariginal, but a1l of which together shall constitate one and the same instrument, This Apreemesi shall
become effective when each Party shall have received o counserpart hereod signed by the other Party,
Uil and unless each Party has received & cownterparl bhireof signed hy the otber Party, this Azeement
shall have no effect und no Party shall have asy right or ohlipstice hereundes (whether by virtoe ol any
other ol or written agresmeal ar olber communteatles),

{sigmature pager fo fiollow) P ise !



For and on Dehall of Grasl Bio LLC:

Lirerite Agrepmens, Graal Bis LEC, Beta | May |5, 2072

EXFCUTHON D8y



FFCTrTRoe Ciwey

For and an behalf of Bots Benewables S.poA.:

E,Im:dﬂll: %‘/é z’ -"'-..-1|
[
Pring Mame:

BETA REMEWABLES Sp A
Chief Bt Officer
Title- e Ghiscl

License Agreement, Graal Blo LLC, Bewa | May 15, 3002
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BASIS OF DESIGH

Drefined terms used but nol otherwise defined herein shall have the meeznlng sot forth in the License
Aprecmcal.

1. Thsin Basts
l’h:F‘runshﬂlhedui-gm:hqnmzm:mﬂnmmrmaﬂdaptm.ﬂhmpﬁ}wp.

11 Piant Capacity
TI‘I-:H-H.I!I.I;'ﬂ'illFﬂbmﬁimmwlipﬂ}'ﬁlﬂflﬂ'ﬂ)ﬂhﬂhﬂu&:aﬁnﬂ}lﬂkﬂ}}'dryﬂmt
tmpasse and 340 kpty dry sugascane siraw (1o be deteseined prior to the Effective Date of the License
Agreciment) with the respective composition sbown in this Annes 1

Secting |3

Ther Ethaseol yield Frovn Blopass, hased ca g Movoeymes” commercially available enzyme cocktail, and
EEM}thﬂmrth:P.N[HI:IEtmlﬂhﬂjﬂ:lﬁnﬁﬂhﬂﬂbﬁwnrmm[dﬂd“ﬂdﬂ
than RMIOIS], is shown in Ansex 5, Section 1,32,

12 Prodoct Specification

The proshisct specification can be found in Aanes 5, Section |

13 Feedstock Specification

The plasnt is des gmed using the Biomasses with the compasisn helow indicated-
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Bugarcane Bapusse Sugarcane Sonw
Waler content B wiw 400 % Bl 109%
delhﬁm?m n % wiw dry 03 % % wiw dry 5%
Smﬂfmﬁ;ﬂ{ﬂ;ﬂ” B wiw dry 02 5% o wiwe ddry 4.3%
Insoilble Glucans i wiw dry Bow % wiw dry 3o
Irsofuble Xylams % wiw dry 200 % B wiw dry A%
- Insolable Acetyls % wiw dry j 18% % wiw dry 2.1% |
. Lipnis % wiw dry 2546 % % wilw diry T4 5 i
Residioes + Ashes % wiw dry 1% T wiw dry 4.8%
P Cithers E wiw dry 4% T wiw dry _jz,ﬂ.
Bk ;'mf::"“'"“ K’ 20-120 Kgfm® .40

——

*B-mu:umpwil.imrmmtumuhﬁndmmumﬂlmhnmdmzmam

14 Expected Consumptions

14 Feetistock consamption
Cansidesing the compositicn in Table 1.3 of tis Anuex I, the Plamt will prodece one metric wnse of

Ettenod from 2 883 tonnes of ©5 (aylans) plus OF (plucnns) supur, uging Movorymes' CTecs CAZYIEE
eokitail {ur amother moded cneyme that has a betier yicld thas CTec3)

R} /



142 Chemical consumption

Execurioes Copy

The tabde below shows the expected major chemacs] consamtices related to metric tonnes of Bl

production
Sulfuric acd (JR) 5 kyflon FOH
Lirea 28 kphon BIOH
Potassivm hydroxide 4 kghion EsOH
At Py 4 kg'lon BOH
Soudium Hydroxide 2 kpton ESOH
143 Enzyme and Yeast Consmmptions

Th:tdﬂ:hlnwmrhrmpmt:ﬂm.}m,m-d MU ConsunpEcn;

Dy yeamt (heesed om the DS oSt Maod.;
EMIHG , or other beftey viast)

0,25 kg/t EROH

Engyme Solution (anticipating the wse of »
Movoeymes enevme cockrall with improved
activily compured to CTec as well as hetter
il efficicney )

50 kg't ErOH

Swgar {dry basis) *

21 kgt DM

*Bugnr used for veast propagation

144 Ueility Consumptions:

The table below shows the expected utility consumpdions for the Tnside Hattery Limits (1581 Planc:

UTILITY

Heam (HF steam & 25 bar g)
Steam {MP steam @ 10 bay g)

Elecinicity plant cossumpion {ranming
power}

EXPECTED
VALUES
13 v EroH
4.5 th BiOH
6.2 MW



LitlEties

151 Uity Spexificutions

The Fallowing list shivws typical requirements for utilities at the Battery Limits under normal operating
cxmditicns thut are 1o he supplied by the Recipient at the quastity und qeslity specilied by the Supplier

Sleam;
Cunlity: 98%, sturaied
High Pressure: 25 barg
Medium Pressure: 10 burg
Low Pressure: ) harg (exhous seam cogput)

Electric Power;
Usage Wollape: 300V, 80 Hz, 3 phase

B0V, 60 1z £ 3%, | phase
Controd Woltage: 110V, 60 He, | phase

Brucess Alr:

il Condent, Noae
Low Pressure; 3 barp

Chl Conlent: None
Supply Pressure: § barg
Dew Foant: - 20°C

EXECUTION Cory

Looling Water:
Supply Temperamire: 30°C

Fietiern Tesnpersime: 37°0C
Supply Pressure: § barg at prade
pH: 7-9

Summer Chiller YWater:

Suppty Temperatare: 30°"
Bietum Temsperature: Wi
Supply Pressure: 7 barg of grade

Cotiosion: Chil

Supply Temperaiure: 750
Retarn Temperatare; |30
Supply Pregsure: 7 barg o1 grade
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FROCESS DESCRIFTION | PATENT RIGHTS

Process

The Mant is desipned 1 produce biocthancl through hydrolysis aed fermentativn of celhubose and
hemicellulose starting from lignocellubosic bionasses (in this cose suparcane bagasse or straw)

The entin process steps for ethanal production from goocelulosic feedstock are:

*  Hiomass pretreatment to disrupt the ligeocellulosic matrx and solubiline ©F and 06 qugars;
* Hydrolyis o redues the eellulose and bomicellulose isto fermentable sogars;

*  Fermeatation of sugars o elhencl,

= Jolid separation. cthanal recovery und dehydrstion,

The technology dovelopmens argel is io design & encrgy cificient pretreatment process able 1o produce

pretreated musterial that fecilitates apimal enaymatic and mlcroorganism activity, [n paricalar mazy effons

have boen made in order 1o lind formation of degradation prodmcts tket could ik enzyme: and
MW ginism performance.

Plant iz desipaed 1o guarntee flexible aperation with differcat feedstocks and to masimize etkanal yield.

Eedundant system Ls intagrated in critical sections of the Mant fo gearsnies the maximem refiability in all

the expecied run coaditionz, during stan ug and shit-down operations.

Toe fellowing descriptons of the ndividos] process sieps higldight special festeres of the process desipn
propsed. The key areas are as follows

*  Ares [200 Bromass pretreatmen

= Area 2100 Enzymeatic hydrolysis and Viscosity Redwction
*  Ara 30 Fermeniution

= Ares 3300 MO propagation

= Anew 4500 Becr columm secsian

= fres 4 H0 Hectifier colomn section

= Anca 4300 Edhand dehydsation sectian

= Area 40 Ethnred daily stomge section

& Agea ST Lipnin separation snd Ligein Storape
& Agea THEH CIP sysaem

s Ayeq T Chemicals siorape



21 Prucess Deseription

The biomass from the battery limits is oonveyed to the preircatment section where the conversion af the
lignocellubosic material 1o sugars and by-product lignin beging,

211 Ares 1200 - Biomass prolreatsmend

T blonass will be seng w0 the pretrestisen where the celbubass sruciure is disrupted, the Hgnin seal i
brken, and the hemiceflulose i parially removed. This provess pemits the sazyme access (o the collulose
and heenioellulose porions.

Pretreatment is ane of the critical steps in the cellulosc-io-ethannd process, which offers significani
challenges o optimize the subsequent bydrolysis. In general, an effective pretreatment is defined by
conditions that avoid dugradation of pentnee and glucose from the colbulose and the hemicellalowe, while
simultaneously Emiting the formation of by-prodectz tha inhibit the growih of micmorgamsms necessary
Tur the ethamol production via fermestation,

The combimation between autc hydralysis and steam explasion process is used to minimlee the foemation
of inkibitors, eliminating a significant drawhack of i convertional process. This inhibitors reduction
increases also the extraction of celluboses and bemicellulses, The process pae ealumted slesm bo cleave the
chemscal bonds between lignin, cellubose and hemioellulnss,

The effective auteome in this section has e benefit 1o lowering the cost of the cnlire prooess and & reduce
the amoant of engyme used in e hdrolysis e,

.12 Area 2HM — Erceymatic hydrofysis

The streazms coming from area | 200 (Hiomass Pretreanment) will be mixed trgether and fied bo the
enifymatic hydmlyss two steps renctors 1o elficently lguefy the protrented maderial [viscosly meduction),

This process allows the enzymatic processing af high armatmt of dry mater providing a complels mixing
and ndequat: retention time for the firat enzymmtic liquefaction of comples cellulose and henileelhslose,
leading bo simpler aligomer chains necessary for an efficient downstream copvetsion o cthannl,

This step will guarantes & consunt sl continuoes flow of the materisl ine the Termenters,

215 Area 3108 — Fermentation

The mash exiting from the hydrlysis reaciors wili be coolod and then sent o the simlianeaus

sxcchnrification and fermeniation (35F) scction, The nmutaneoas sacchsrification of hoth celinlose {i
glucose) and hemicellulose (Lo pentose) and the co-fermentation of both glucose and peatose will be fe 'y
f
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reslized by wdng yemst spocifically ensinecred for this purpose. The 555 offers a polental reduction of the
capita] costs due 0 the combination of hydrodysia and fermentation into a atnzle reactor, Tn the
fermentution, sugars will be cosveried to cthanol und carbon dioxide by the action of the yeasts, The
fermentation process emplays a system of 5ix tanks, all of equal size o allow the fermentation process W be
operated ir a batch mode, The fermentation process generates beat, which is removed by clreuluting the
fermenting mash through external beat exchangers. From fermentition, the beer is pumped to the beer well,
a hodding task that sllenws beer 1o be continuonsly {4 bo 1he distilistion sections.

214 Area 32H — MO propagation

Two tanks sre used for yeast propagstios (production) whene yeasts arc grown rpidly with the sddition of
ar.

215 Area 4100 - Reer column sectim

The beer produced during S5F is pumped 10 a beer smippiag columu. The bolsca stream (stiflage)
contzining water and solids, will be gent i the solidTiquid separation unit while overhead siocam Is seni 10
recifbcation column.

The heat is supplied 1o the beer colamn by rebolling the clanified stillage through two indirectly hestiod
rekilers thut use exhaust sieam eoming from pretrealment.

Salid content in clarified stillage could case fouling issecs 8o that reboilers capucity is oversized in order
tor allow the columa working 2 neduced duty with only one reboiler whille clenning the otker.

2146 Ares 4200 - Reetifier column section

Thee cthamel fwater strearn from the top of the beer colurnn will be condensed and pamped 10 rectifier
eohumn where it is concentrated 1o near-prectropic point. A side drw-olT from the redtifier columa will
separate the heavy alcohols fraction in erder 1o meet pusity requirements (o the etbancd. The beat i
supplied to the rectifier colume by an iadirectly hested rebailer. The water stream comes from the battam
of the rectifier column is pamped 1ok process condensatson tank and treatsd to reuse in the process
before sending it w the elfluent eollectar tank,

B e Arga 4300 - Ethanel dehydration seciion
The rectifier top mixiure is in ageoirope sondition and chaeol be furiher porified esing standard dastillabion.

The final remeval of water § ethanol misture o produce fuel grade othemno] i achicved by & molecular sieve
delivdratlon sysem,

&
(- Fo
R
i

a2

$
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The maltcular sieves work on the principle of selective addzarption m the vapor phase, In this case, waier (8
adsarbed oa the sieve bed material while ethanol passes iiroegh the bed. The adsorbed water is resoved
Guring a regeneralion siep and i routed hack 1o the distillation aystem. Fuel ethaol is pzmped fo the dakly /
off spec tanks opporunely sized for the production at design nte,

The prosluction rate of the cthand fron the distillstion / dehidration eyssem will be monitored with in.line
instruments, while moistae costent will be eonitared with laboratory equipment.

218 Area 44 - Ethanel daily storage section

The eitmna] from dehydeation section is fed tnieo the ethancl daily lmmks 1 off spec maks in order to cantral
thse guality of the product before sending i inio the prodact storage section.

119 Arva 5100 = Ligain separation

Boatom of bees stripper columi containing solids bs fod 1o & filtration system o sepmeale stilluage from lipala
cake. The purposc of the system is o obtain the solid Hgnin oo pleces with & residual moisture comtent af
up b0 #4%, from an squeoas suspension that contsns abour 10- | 3% by weight of lignin. The filtratbon
cyche I3 the following: the slurry is fed to the filistlon chambers by durry ramqs, Thee fibtration chambens
ane provided with o membrne, connected with compressed oir andioe pressinp water. When the filtroes
chambers are full of durry, the filiers go o pressing phase and ise liqaid iy remaved from the chambers by
the: squnczing of the mensbmnes. The liprin cakes, in solid state, are thschurped ipso belt convesyars, and the
filre is collectod inse  tank and sent back 1o the process as dilution waler, and the excess b senl iz an
effluent recovery,

2.1.10 Area 7600 - CIP system

I cader to keep v process microbiobogically clean snd o remave residues Trom beat eachange eqaipment
and tauks, » Clean-In- Place (C1F) system will be provided. The cleaning process will use condensate fram
the process, therehy minimizing fnesh water usage. Casstic will be used a5 = Cleaning sgent for sastidng
o dissolving mest of the resldocs,

L.1.11 Area 7700 - Chemicnls storape

Chemiculs {anfifeem, caustic sods, potassiom hydroxide, uea sadution, sul furte acid, epzymes, eic.) ane
Sborcd in switsble tanks and dosed 1o the Mlant,
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CRITICAL BOUIPMENT
FRETREATHMENT SECTION

NAME
REACTOR DISCHARGE POMP
LOW PRESZURE DOOKING REACTOR
HBGH FRESSURE COOKING REACTOR
HIOMASS FEEDER
RUTCL STEAMES:
LACHMD SEFARATION REACTOR
RIMASS COMPRESSOR
PUSTANT DEPRESSSON DEVICE
BICMASS [HSCHA RGES!
HHOMASS CDOLER
BLOW CYCLONE
ATMOSPHFRIC START U CYCLONE
5 STREAM FLASH DRUM
DRSTILLATION - NEER COLUMN SECTION
NAMT
IR COLUMN TRAYS
DISTILIATION - DEHYDRATION & STORAGE SECTION
NAME
MOLECULAR SHVE 1 BED [NTERNAL
MOLECULAR SIEVE £2 BED INTEENAL
LHINE SEPA A TION SECTI0N
MAME
LIGNIH FILTER #1
LICININ FILTER &2
LICEMIN FILTTR #4
LIGNIN FILTER #5
VESCUOSITY KEDDCTHON & HYTHROLY 515
MAME
VISCOSITY REDUCTIOMN TANK ADTATOR
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Anmex 4
DIVISION OF DESIGN AND TECHMICAL DECUMENTATION
The Frocess Design Package (FOF) w be furnished by the Sopplier shall include the folbereimg inflormatinn:

s Diesipn Bass

*  Process Flow Bragrams (PEDs)

®  Bass | Heat Palance

s Process Description

*  Raw Materials, Additves and Chemicals Specification
*  Batery Limit Comditrons

#  Litility Consumption List

= Equipsént List

*  Process Deta Sheets for Equipment

#  Firsissoe of plof plan

= Trs isene of Piping and Inatrament diagrams (PAITY 5}
*  Description of Tutedocks Ginchuded jo the PA&LD)

¢ EMloent summary

Additional docairest o be fumnished by Supplier shall inclade:
*  PROESA™ Opersting Manual*

*The FROESA™ Opernting meanial will be delivered no laber than four (4) months before Plant Start Up.



Seoope Matrix

Chrmiex

For the purpose of quick reforence., the entire work can be classified as follows;

EXECUTION Cory

Beta
Renewahles

| Pmisct management

L LeBivery of PN

1 Basic Engineering

| Dewil Detign Enginering
| Brview of Dietsiled Eaginsering Dosign ey
drwings)

iH

Supply of eritival cqmipmen

Supply of cdlier i

Supply of Wsinomeststion

| Supply of process befk material

| |

Supply of MOC

Supply of DCS

. Supply of wilities

!
ol

supply of bulfk material {of wislicies and
B itercanmecling pEping

-

All bsilding und givil work

| Pmturcrment for el equipmeent

— Procurement fur Recipieat equipment

| Diefivery for criienl equipmsent {CIF Maceid)
I T mnsportalion, customs clearsses, and
IIEIE.

Emstion

Erection EEpervisiomsupparnt

" i d e

Precomenisioning and commisssening
L

L Training®

Starup_ : iz
___ Stari-up guppn

-4

Peformune sl run

X

Ferfirmance iest suppon

X

* Recipient pesmnnel sball be trned by Sepplier 1 the Crescenginn Pla (lialy), the coar of saveliing and Tiving of Recipiear's

persmie] i5 o Eeluded in the Foo asd shall bo home by Recipien)
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PERFORMANCE TEST AND GUARANTEER

Defimed verme wsed bl sot piherwise defined lesein shall have the meanisg set forth in the License
In werardance with Section 123 of the Livense A greemest, e malsal agreement of recipient and Supplier of
the yiekls sct forth in this Annex 5 is o condition precedent io (he effectiventss of the License Agreensent.

L. Performance Gaursntess
The Performance Guarantees affered by the Supplier are as follows
1.1 Capacity:

The ISBL Plunt will produce 63 (00 metric tonres per year of fuel grule Ethanol based on 8000 opernting
beouss per year on a conlingaas hasis (equivalent hourly copacity of 8,123 metric wnnes per bowr).

1.2 Product Quality:
The produd, afier the molecalar sicve section, will contain 3 minkram ethapol content and 3 matioem
water comtenl as shown in the doble below. The applcable 1w method for determining exch of these
pranciers is also shown,

E‘“““m{ﬁmf DRghe 993 % (min) mim w:mut -
Specific Gravily T91.5 kginad (man) EN 15489
Total acids (expressed & acetic scid) 300 myl. EN 15401
Conductivity ; 350 uSim ~ ASTM DW052

1.3 Feedsiock Consumyption;

Considering the compositton in Table 13 of this Arnex 1, the Flant will produce one metric wane of
Ethanol from 2883 tonnes of C5 (xylans) plus O (ghecans) sugars, wsing Novoaymes® CTecd enzyme
cockinil {or apother mode| enzynie thal has o better yiehl than CTec).

The Gusmntes consumption will need w be vorified by a pilol faclity tial of represeatative feedstack
provided by the Recipient.

1.4 Enymse Comsmmpdion:

The enzyme consumption will nol exceed 75 kp enzyme solwdon per metno toane of Ethanol and wing
Mowoeymes” Clec3 emryme cocktail, or better or morne cos efficiont exryme. 5
&
a
j_,.i’!

- 3



1.5 Yeast Conpumplion:

The veast consumption will nod exceed 025 kg dry yeast per matiric tonne of Ethanol and using D5M's no.;

EXEimices Copy

BNIDI6 vesst, or other betier veast or more cost efficient enevime.

2. Ldsts OF Analyfical Methods For Routine Plant Operntion And Laboratory Analysis

The follawing is 2 comprehessive fist of analyrical methods that includes analytical methods 1o be used during

the performance tst run andior psed during rostine plant cpemithon:

Property Test method for EU
A ppefrane: Vimusl inspection
Total acids fexpressed a8 acvtic acid) EN 1549]
Mon volatile neidue @ 105 °C ECRAETZ000 ~ Method 11

/28 2000 — Method | —

Eshenad content Appendix 11, Method B
Mezhannd conwent BCIZEANZ000 — Method 111
Water comlent "~ EN 15489 "= 3
Inotgunic Caloride content FM 15984 or rE | 5402
B Copper comtest as (i EN 15458 3
Sulfar content EN 15485 or BN | 5485
SR T AN} oo EC/2E70:2000 — method Il
Phosphorus combeal EM 15487
Laboratary Anslyses
Supplier shall provide Recipient with the baberatory analyaes procedures below,
Deiermination Supplier Procedure Reference
Fretrestmeem sodid samples A CTX 0]
Preparation of Samples  for | MA CTX 002 Technical Repon NRELTP-S10.
hydrolyze md fermentation 42623,

[vstenminntios af

Samples

Byprodwsz and  Depradation
Products in Liquid Frection Process
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Acid Hydrolyze for solid samples | MA CTX 003

Tochnical  Report MEELTP-510
42618,

Dederminarion of et
Carbohydmtes  and Lignin  in

Hiomasa

Acid Hydrofyae for liywid smples | MA CTX 004

“Technical Report NRELTP-A10-

42623,

Determanation al Smgass,
Byproduets  and Dieprudation
Products in Liguid Fraction Process
Samples

Treatment of Raw Material MA CTX 005

Technical Repart NREL/TPAI0
43620,

Prepuration  of Semples  far
f‘.‘mmiliumlﬁud:.rm.

Determinatien  of  apdons T | mc."rxms

cations by E:pidfhwpiy

METHOD UM EN 130 1030553

Detenmination of dissalyed HilLs
by liquid cheomatography of inns

“ﬁmumﬂum. | ™A T i

Technical Repart NRELTPA 0.
2618,

Delermination af Sttty
Carbobydrates  and Lignin  in
Hitnmass

Dctermination of Azh in Binimass MA CTX o0

Techiteal  Report NRELTP 310
4618,

Determination of Mgmis Contert | MA CTX 009
in Hinmazx

Determincition of Ash in Biommass

Technical Report NRFL/TP 515
AB52].

Determinstion of Totd Solids in
Tiomess and Total Disselved Safids
i Liquid Process Samples

Dietermination of Dry Marter MA CTX G

E&iﬁuimd&mﬂvu in MACTX 011
i, T

[ Techaical Repor NRELT-510-

2621,

Determination of T Bolids in
Eil:lrm:-_u and Total Dissalved Solidy

(Technical Report NRELTP S15. |
42619,

hﬂy_l‘mn_m;' of Exiractives in




X ECLUTTION (o

- -

[Deternsnation of Sugars MACTX 0I2

ﬂ';ﬂn]m Report NREL/TP-510-
623,

termanaiion of Sognes, Byproduces
Dregradabivn Froducts in Ligwid
Traction Process Samples

dnadion of tace slements jin (MA CTX 013

iofass

ulk rew Materal Denaity r.m CTX D14

[Europesn Standard C5N EM 13346

3. Peformance Test

Prioe i Performance Test, the Plant production capesity will b determaned by the meamming of the flow by the
vones flow ransmiter {or mutually apreed equivalent device) after tee Fihenol tremslor pumps.

The Plaml proloction copacity obtnined by o cerain fow momsueed by the vorles flow irnsmitier will be orass
checked agsing the level contred flost tape and indicsics in the Ethanol daily | off spec tanks,

AL the time af the Perlommnce Test this fimal setting of the pumps will be maintained,

A1, Performanes test protocal

3.1.1. Performanee Test

Al Reciplent's expainse, and within the Pefonmance Teat Period a8 defined in Arucle 10 of thie
Agreement, these will be conduwcted n Sk-hour Perdfprmance Tesi wy delermine wheiber i
pecfirmance of the Plant meets the performance pusrantees ol forth in this Annex 5, The
procedures used during the Performance Test shall be thase set oul herein or as provided by
Supplier at least choes (1) months before ibe expecied date for commencing san-op a3 specified in
Section 10,1 of this Apreement,

312 Test preparation

Friar o 1he Perlormance Test, the enibne Plant shall have resched mechanical compldetion, which
ghall oecur afler the soceessful completion of the Mechanicul Tesd, Belore commencement of
Pedfurmance Test, Recipient shall notify the Supplier in writiog &f least fourteen {14) days priar b
plazned commencesnent af the Perfformance Test thar all pre-iesi conditions keve besn
subtmzantially sdsfied, inchuding those se out in Sectlion 10.2 of this Agreement.

The Plapt shall be opemted and meintined in sccordance with the echnical advics and imstmction
from the Supplier Operadons Manan] o be provided snd delivered o Reciplent foor (1) months

prior o the Date of Stari-LUp and on-ste directives from Supplier, and otherwise within genenslly I.-"';_: 7y

scpepled practices within the fuel sthanol ndasiry

s1)

l\._.-"l,l'
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Cleaning (C1F) of the process equipment shall he peloemed seven [7h days or less before the
Performonce Test per Supplier direction and  standand procedures set ol in the Supplier
Ulperniions Madnsal,

* Adequate operation, anslyibeal, and mainienance suppont shall be schedubed for the Performance
Test Penod.

A3, Coorddination

supplicr shall coordisste the Performance Tes with Recipient during the 24 hour'day srousd the
elock Performunce Test period, which shall be conducted for 90 howrs, Thiz eoostdination of the
Pesformance Test activities will be handied by o Suppdicr Test Coondinatar (“Test Coardinator™).
The “Tem Coorfinator” will work with an individonl designoted by Redpiens o be it
nepresctitative for the Performance Tiest 1o set the test sckedule sod 1o condinate operations duriag
the test period.

*  Recipient shall supply, or camse o be supglicd, @ feedstock, utilites and other suppiics and
services foquired to conduel the Performsance Test, as specificd onder Section |2 above,
theoaghout the Plant during the Perfoomance Test,

*  Recipient shali direct its personnel in the operation of the plant in @ mamner consdatent with the
DAty paraEers provided n the Suppdicr Clperations Manusl.

J14. Test run procedurs

The “Temt Coordinator™ shafl be provided with oporating data by Recipient sufficient 1o verify that
the Plant s opersting s 2 condition suitable for Enitistion of the Perfonmance Test, Al the
scheduled start time of the Performance Test, the *Test Conrdingtor™ will signal that the et has
formally begin and will direct operators 1o take the initisl test meksirements. The st will be
conducted over a 90 hour period of opemtion Dwring the Performance Test period, the Plant shall
be opernicd by Recipient in compliance with the Supplier Oporating Masual and instructions
provided by Supplier. including, without limitation, adjestments in lemperalunes, pressunes,
feadstock raios, sieamm flow, and other P comtral npats, provided these adjustments dio o
resull im unsafe operting candiions. Pl operaton: will mositer and recond operating datn
accordiag & standard procedures and in sddition will record the sapplemental dun specified in
this protoeol on data sheets in the form prowided by Supplier. Records will be developed from
pemanenl plant eqaipment it i3 calibrated immediately prioe o et All et measrements wil
be reviewed by the *Test Coordinator” for & desigrated representative). [ the "Test Coardinator™
believes that these might be 2 probles with the messmement method or reading, the reading will
be retaken und verified by the “Test Coordinator” and Hecipient's represeniative Lmmaediadsly
upon the conclusion of the Pesformance Test, the “Ten Coordingte”™ will meet with
Feprescatativis of Recipicnt 1o review the test resalts. Sapplier and Recipient shall cach be given lf Ly
A
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& copy of the it results. [F the Performance Guamntess set forth i this Anpex % have Teen miet,
them Recipien shall promptly sipn the Performance Test ceniflcate of acceplence in acoordance
with the mechsnisms set fonth in Section 104 af the Licsnse Agreement, Il the Performance
Cruarantoes have pot becn met, then Reciplem shall ivsue 2 written notice 1o Supplier within three
(3} days of completion of the Performance Test indicsting in what manner such Performance
Guarantees bave not been successfully comgplesed.

= Withe 90 hours test period is Intesrupted far any resson within Supplier’s control, 1 new three-day
test pericd will resume after the cause for the intemuption kas been comected snd the Plast has
aclieved an acceptable operating capacity 3¢ salsiantindly the same e immediately priar io the
interrupion. Supplier and Fecipicot shall stop the: Pefarmance Test if it bocames abvions that it
cannot be carmied to & swisfactory conclusion in the curvent attempt,

X1.5. Amalytical / Caleulation Prodocols

3151 Foel grade ethanol produciicn rte

*  The day tank will be manully measured every eight (R) hours o serve ns the primcipal metbod of
measurement of production volume, alony with a final mesurement of the duy tank befoee the
confents are send to the main @orage eank(s) in te Oolside Buatiery Limits {03BL). 1o sddition,
fiow iraalleer readings will be mken from prodse meier or other meiidning device masislly
dgreed upon hetween Recipient and Supplier al wepulor infervals as backup verifscation of the
munail measuroments. The total volume from the est meters will be cosverted o the exjitlvabent
weight considering the average ethapol dersily {avempe calculaled copgidering the uverage
temperatice of the Howid),

Davice by the wtal number of test hours w detormine the average mte cver the Lot period,

#  The measuring froquency is every tan houes and at ke end of cack day tank baich,

3.1.52. Fuel grade ethanol quality

*  The method is 1o snalyae samples acoording o Supplier's lsbortores procedmres, Tl bast test
result before emplying day ok im0 maie sorage tnk (CSBL) shall determine the quality for the
batch. The svernge of all batch test resills over the test period shall be wsed in determining the
quality for the Performancs Test. I the fiosl Brhaned in the daily tank does not meet the quality
specifications ol section 1.2 of this Annex, 5 Supplicr has the digcretion to send it o o the msin
m:n;eluk(DSHL}mliu:mmrymllm:hlmjﬂpmhqinhuﬁnmmgcmhhillmm:
dqualiny specificaions s forth in Section 1.2 of this Annex 3. The average of nll barch rest resulty
shall be uisd o establish the blended quality. IF the hlendod ethanol dess st mest quality
specilications as a result of below quality product measured in one or mone day tank batches, the
1'dm¢nf:kblnh[t}rh]rmhclmumdhﬂmmm “rate” quantites uwsed im -
caleulsting liquidsted damages set forth in Article 11 of the License A procment. /"
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3153, Consumption of Eroucts

Corvert ol Ethanod prodhiced from voleme 1o weight. Divide the caloubsied weight of the
ethanal by the caleulited dry basis weight of Biomass consgined fed over the relevant pericdd i
determine yield. The method for calcalating the consamplion of veast is similar, For ENZymes

nesenved for ise in cass of a disppreemen] Hecipient shall camse such amalyses 1o be comducted at the Plamt
during the Perfonmanos lest period and in the presence of the “Tes Coordinatoe™. In pase of disugrecment, o
referee laboratory shall be selected by agrecment between Recipieat and Supplier, and the cont of such
feferee [zboratory shall ke paid by the party or parties A substantinted by the refires. The findings of tis
refieree labaralory shell be accepled ng finad,
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Anmex T
FORM OF PAYMENT GUARANTEE

Thiz Guarenty (“Gusranty”) is execused ae of May 15, 2012, by GRAAL BIO INVESTIMENTOR, 5.4., o
company organsred and eaisting under the laws of Bragil, having it addeess 2t Av. Brigadeim Faria Lima 2277,
15tk Floor, 580 Paalo, 5P, CEP 01452-000, CHNPT 14,191 4270001 29 (hereinafies referred £ ng “Crimrmior™),
in fuvar of and for the berefil of BETA RENEWABLES SP.A., o company organized and existing under the
tows of Taly, having an office st Swsds Ribrocoa n, 11, 15057 Torons (ALY, ltaly (hereinafier referred wo =
"Bepplier”™). In consideration of nnd &5 A Enducement b Supplier o exeonie e License Aprecnyent dated 3 of
Muy 15%, 2012 {as such apreement may be amended, supplemented, restated or otherwise modified from fime
o time, the “Agrooment™), by and between Supplier and GRAAL BIO LLC, a limated Bability company
organized and existing under the bews of the Swte of Delawsse, LSA, having & sddress ar oo Mational
Corporate Kesearch Lad., South Dupant Highway, City of Dover, County of Kent, Delaware 10001 {hercieaficr
referred ko as “Recipient™}, Gusrntor herelny agrees as follows:

I Gimrantor has read the Amnminmmﬂmymmwjdmmwmki@m: b
Gaiarandor below are made and given in partial consideration of. and 2 i condition 1o, Supplier’s grnt of Aghts
to the Hecapiont as described in the Agreement

A Gruarantor absoluely. primarily, irmevocably, upceaditionally asd continually gusmnices thar a1l of
Recipient's payment obligations under the Agreement will be punchslly pedformed in sooucdance with the
terms and coritions of the Agreement and thas all the obligations of Recipierd under e Apreemoent regnrding
coufidentiality and wse of technical informagion will be complied with accarding in their terms.

3 Upon default by Recipient with respect 1o any payment abligation smder the Agreement and written
natice af sech defaudt from Supplier 16 Gusmnsor, In the evest that Fecipient does not cune such defaalr within
ten {10} days of such sotice, Guarssior will itsslf prompily make cach payment due from Recipiem wnder the
Agresment. Guamntor berehy expressly agrees that Supplior may extend or modify aey indebledoos: o
ablipnticn of Recipient, withost nolice o Ooarantor and any &k acton shall sod affect the oblgutions of
Giummntor under this Guearanty. Guanmtor horely waives notice of any amendment, supplement, pestatement of
other madification of the Apresiment and nitice af demasd for paymcht or performance by Recipleat, the only
required motice being the potice of defuclt o be provided by Bupplier 1o Coarantor mentiossd shove.
Guarardor's guannty hereunder shall extend to any extension or renewl of ihe Apreemcnt.

4. GlmhmethﬂgﬂmtEWEWﬁsﬁmq'll:p{]mtbrmdtp:.:d,
limited, wrminsted, discharged, impaired or ocherwise affocted by the following (whetker or not Guarniar
receives patice thereol, which notice Guarsntar hevety waives): (i) Recipients failure o pay a fee or provide
uther consideration to Guarmior in consideration for 1he issuance of this Cusranty, (i} any aasipnmest of the
Agreoment from Supplier to a thisd party permitied under the Agreement: (i} any mediflcation or asendment
af, or Walver or comseml of ofher ®ction Mmmmm.mnm:mwmumla
ducument deliversd in conmection therewith, including without limitation any Iedelgence in or extension of time
for the payment of any amownts paysble by Recipient wnder o in conpection with the Agreement or for the
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performance of any other obligation of Rocipient under the Agreement {any of which maedifioatione,
amendments, Waivers or consents may be agroed io or granted without the approval or consent of Guaraniork;
{iv} the voluptary or imvilentary liguidstion, sde or olher disposition of all or any portion of Recipient"s e,
ar the receivership, tnsalvency, bankrapley, reonganization or sinilar procecdings affecting Reciplent or its
assels; {v) any change of clramstances, whether o ao Foresccable, ind whether or sol any such chunge does ar
might vary the misk of Guarantor hereusder (+l] Supplier's acceplamce of uny collageral security,
woommodntion party, susety oF oiber puaTanter, unless such accepdamse is scrompanied by Sopplicrs specific,
wiitten rebense of this Guaranty; (vii) Supplier's fadlure to (a) ohzic ARy socommodation party, surety or other
guarantor, (b chiain apy collatems sy, (o) properdy cresme or perfest a lien in any collaseral security, (d)
Protect, insure or enforce any collaberal secunty, of (&) prevent any delerioration, waste or bogs of asty oolinieral
security. or (f) diligenily enforee the terms of the Agresment, (vili) Supplier's agreament i relese, medify,
subsgituin o discharge smv colistcral secunty; (ix) Supplier's extension of credit or other [imancial
iccmamodation from tinse-t-time o Recipient, or (x) Sopplier’s full ar partial release of, settlement with or
Apreernent nod &0 sue Recipient for any oblipaton or detd awed 1o Supplier, provided thar, notwithstsding
anything in this (uamsty o the contrary. in oo event shall the oblipatons of Guarandor urdder this Guarmney
excesd of otherwiee expand the obligntiona of or debd owed by Racipient usder the Apreement. Mo failore of
Supplier o cxercise any power or fight hescunder, or 1o insist upon complissce by Gusrantor with aoy temy
heserd shall constite g waiver of Supplier’s right theresftes 1o dernand full compiznce with any term in this
Cuasranty.

3. Supplier may resun e Guzremtor for paymenn ol Recipient’s francial abligations under the A greemon
in scoordamce with the wrms and conditions of this Cimranty, whether Supplier has proceeded against
Recipient with respect in opch abligatieas.

fa, This Chusrmnty constilutes & gemrenly of payment and perfomnance and nol of collection. Chusnemar
ngrees that this Guaranty ﬂﬂmﬁnmmmcﬁnﬁu-zufbnuimuludum:mm be, i at any dime
Mmtdqdhnﬂiﬂmmm&rﬁismnﬁdm mnth:nviuhcml’und:dwmun-n:dhy
Supplier upon e imsalvency, bankroptoy or revrganization of Recipient o Giussrmnnor, all az ihough spch
paymend biss not been made.

T Except 0z otherwise expressly sel forth in this Guaranty, afl netiog, reguests, demaands, slatements and
other commisnications required or permitied 1o be piven bereunder shisll be In writing in Enplish and shell be
given by seading the same by courier delivery, or facsimile, telegram or other electronic trunsmission and
confirmesd by coarier service delivered letter, promptly transmitted or addressesd to the appropriale party. The
dﬂanfmneipmhmumum“hm:hmhdmmhn:

il lh:ur-daywhnhdﬂlmhminuﬁﬂapﬁipm&nddzﬁre@Wumm]:htm
delivered by courier;

(2 three () business ﬁyadmﬁsnﬂinﬁcmﬂaimmh,mmwdﬁqm
electronic imnsndssion, o5 down by the confirmation received for such detivery,

All ﬂﬂjnﬂmdﬁxmmmhumnssulhﬁEﬂmﬂmonnpth:adﬂmnﬂfmhh{w,wﬂ the samo is
Ehm'l;pdh}uﬁuﬂvuinnﬁﬁngmmmm:



BrroUrus Cory

Address for service of Gowrantor
Antenitoe: Algn Hilimer
Executive Viee Prosident

Adidress: Av. Brigndeino Farla Limma 2277, 15t Flooe
Siio Paubo, 5P, CEF? 01452000

Tel: +55 11 T739 (500
Fax: +33 11 27390510
Adbdress for service of Sopplbers
Mitestion: Pabilo subert

Clief Fnancind Dificer
Address:eta Renewables S,p.a,

Sirada Bibrootan. 1]
13057 Tomona {AL)
Ialy

Tel: 4390131 BIG407
Fax: +X2 0131 811 759

. "E.u;-pruviiimtfdlhﬂuﬂmlifi:hnldInb:lmulidwuu:d’mmh]:hywmmnﬂmuhdy
having nuthority to so hold, such provision shall 1o the extent of such invalidity or snenforceability be desmed
to have beon deleied from this Guamaty

9, Thjsﬂur:wmhnmﬂﬂndnﬂyh}-awﬁmithsimhradnlyaulhmiﬂ
representacive of cack of Guarsntor and Supplier,

I, Guarantor herehy unconditionally and imevocshly waives notice of sxepinnce of this Guamsty,
preseniment, demand, diligence, protest and notice of dshoner or norpayment of any obligntion or debt owed
1o Supplier, except for the potive of defandt described in Section 3 of this (uarnty,

1, Gtmmb:-ragrmmmSupﬂluaumpmmthgamm:ﬁ‘[mmmmm,hmmjbr
Supplier, its subsidiaries, affilintes, or any of their respective stccessons and asgigns, o romedy any defanlts of
ar enforce amy thuuuﬁ:rﬂiaﬁum,cﬁnﬂlﬂm&h-dthinﬁum.wmmﬂnnmy amoancE due
utider this Crunranty.

i2. Anympmﬁmdmw:dhrnnldeﬁmdiuﬁsﬂmahnhmu-mmhgmmmm
Agrecment.  This Crusranty may be nownded only by o writien instroment gigned by & duly authorized
representative of each of the Guarantor and Supplier.

W

-
-*
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Party's potification to the claiming Party with respl b the desipration o the arbitratar, or {if) if the defending
Party does not imdicate an arlstretor within 15 {filteen) Busines Davs afier (and eaclieding) the dsie of
nodificution by the hﬂl-&nﬂaﬁmdmmmm the arbitrators purties indicated hy it b feproses
the defending party. If the first two ardimrsons do ol designate o third srbitranor within the periods indicaisd
above, the Brazil-Canada Clismber af Commerss shall indicate the thind anbitralor, The third arbitraior shadl
preside over the A rbsirathon Tribtinad,

e The Parfies recopmize thar any of them may need prelimisary ordess 1 aveld dumages or rigk af
damuges 10 thefr nghts. Thus, the requirement of preliminary injusction o athser preliminary judicial arders o

comsidered incvenpatible or as o waiver of @y of the provisions set fort in this Clause 13. For this Purposs the
Parties elect the couts of (ke City ol B8 Paulo, State of 5o Pauly o hvt:x-:lusiwjurhﬁniun..wilh the
exchusion of any ather however privileged it may be. Bevond the authority of the arblimtion tritwanal Erinted by
the Rules of the Clesmber, the arbitragion tritumtial sheall also heve the awhority 1o jssee precoutionary injunclions
O anticipatory injunctions, when deemed fair and equitsbie,

d.T:I:r:n'hil.rujl.wudahﬂth:ﬂ.].u'mdinwﬁﬁn[mﬂwiﬂbnﬁualmdhimﬁugmlhsﬁrﬂt:.uhﬂj
83 enforcenble pursuant w its ferma. The arbitrsiors shall decide based on the Bruzilian upplicable law, ot
beig vﬂﬁmmw:.mmwmwmmwu eward sholl he
mruid-:mdlh:ﬁnnlﬂuﬁ:u:mmmzwm.mﬂwmuqﬂitulhm!mmmmnfmﬂrm will with
regpedt in the Dispute. The erbitration tribunal may prant any provigicn available and appropriate wnder the law
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that pegulates this Goaranty, incleding specific performance. The decigion ey include the distribution af the
casts, inclading stemeys’ foes and reasonable disbursements, and cech party shall bear i respective costs with

the arbirration proceeding or, when i B oot possible 10 identify whose obligation it is 1o bear o codl, B shed] be
brenes expanlfy,

{Sagnature Page Follows)

10
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N WITNESS WHEREOF. the undersigned has executed this Guamaty, as of the date first ehove writien,

Far and on behalf of Guarantor: For and on bebmlf of Supplier:
Signed By: - Signed Hy:

Prrang P Frrien Mgames

Title: . Tithe:

Die: [hane: &
Place of Signature: Flace of Sigrature;
Ackowledped For and on behall of Rectpient;

Signed Ey:

Prinl Mame:

Tuthe: s

Erang:

Place af Signatene: S

Witmesses:
Pring Fame: Prinl Mame: .
Passport Mo Passpoat Mo

.-’.u-;},'f
1
A

i
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Anmex §
FORM OF SUBLICENSEE CONFIDENTIALITY AGRERMENT

Thia Confidentiality Agreement (the "Agrecment®), dated w5 of this 15* day of klay, HH2 (the "Effective
Drate™), is tousde by snd between BET A EENEWABLESSP.A. 0 compaiy organized and existing uoder the
laws of Taly, having an office 2t Simda Ribrocea 11, 15057 Tartona (AL}, haly, herein duly represented Loy ats
mathorized offboers (hereinafier refermed to as "BETA RENEWABLES"), and BIOFLEX
AGROINDUSTRIAL LTDA., & company oeganized and existing undes the laws of Brazil, having its addresy
ol Av. Brigadeiro Faria Lima 2277, [5* Floor, 8o Paule, SP. CEP 01452.000: CNPJ [ 3.808.1 20000145,
heredy represented by its authessed officers (hereinafter referred 1o as "BIOFLEX"). As used hervin, ench of
BETA RENEWABLES and RIOFLEX muy he referred to as a “Party™ and, collectively, as the “Parties,"

RECITALS

A, BETA RENEWABLES posscsses certuin proprietary and condfidentiol technical information
iclited 10 the PROESA™ Process Technology, which s used 1o producs fuel grade ethanol staring froem
hiomasses such os bagssse of straw

B. BETA RENEWABLFS and GRAAL BIO LLC, = Hmised liability company organdsed nnd
existing under the laws of the State of Delaware, USA, having its sddress ut el Mational Corporate Besearch
Lid., Scank Dpont Highway, City of Dover, County of Kent, Delaware 19601 (Bercinafier refered i s
“GRAAL BIO LLC™), executed the License Apreement dated ax of May 15, 2012 (a3 such ngrocenent may be
amended, supplemented, restated or atherwise modificd from time to tme, the “License Agreement'), wnder
which GRAAL BIO LLC bas been prafied & license o wse the PROESA™ Process Tochmology and the right
Lo sblicemse it ro BIOFLEX,

. GRAAL BH) LLC and BIOFLEX shall exccute a sublicense agrecment (as such agreement
may be wmesded, supplemented, restated or otherwise modified from time to time, the “Sublicense
Agrecient”), snder which BIOFLEX ghall apres o be bobnd by ihe same obligations (including the
confidentiality oldigution) undertaken by GRAAL TI0 LLC under the Licerse Agreement,

[ Withoat prejedice to the obligatios assumed by BIOFLEX under e Sublicense Agrecment,
the panies wish 1o formakize, reiierte and canfiri, under this Agreement, BIOFLEX s eonfidentinlity
pbligations regarding any and all confidential informobion reloed 15 the PROESA™ Procesg Technalogy
received by BICFLEX from or an behalf of BETA RENEWABLES nndiar GRAAL BIO LILC,

MNOW. THEREFORE, the Pasties hereby agroe as follows:
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L. BIOFLEX acknowledges that it will receive oenain coufidendial and propretury information
fegarding the PROESA™ Process Technology that has becn cressed, discovered, developed or acquired by
BETA RENEWABLES, which shall only be used by BIOFLEX for the parposes. of designing, procustig,
tondnscling, aperating and mantaining a plant baving & hidme plate capacity of &5 (04 tans Pt i of Fithanol
in 550 Miguel dos Cirgos, in thtﬂrizuf.ﬂdmﬂndlww"ﬁm"}.aswﬂluhmuim Exhestl at the
Mant and @ use, sell, offer for sals and distribuie soch Ethanal per the terms of the License A preoment and thes
Subliconse Agreement

1, For the purposes of this Agreement, the term “Coufidenizal Information” means any nop-
public, proprietary or other confidential informafion dischosed by BETA RENEWABLES aadiar GRAAL
BIO LLC 1o BIOFLEX, regurdiess of whether identified or marked as "Proprictary® or "Confidentiad”, bis
eacluding uny information that: (7) RBIOFLEX or GRAAL BIO LLC independently develnpe without releresce
o the disclosed jnformation: (i) RIOFLEX or GRAAL BID LLC independently receives on a pon-
confidential and mthorized bass froe 4 source other than BETA RENEWABLES andior GRAAL BIO LLC;
ii} becomes public knowledge through no fault of BIOFLEX ar GRAAL BIO LLC: (i) is in the pubilic
dmujnall.h:u'mu:lha:mﬂﬁﬁluﬁmuﬂmmvﬂmEﬁmmMmhﬂmﬁ}mn
or GRAAL BIO LLC dlreaddy kaows at the Gme it receives the disclosed information, BIOFLEX shall have
the burden of proving the applicebility of any of the above exclusions. For the avoidance of doubs, 4l
information Geensed andior disclased tnider License Agrecment and the Subljoense Agreemenl shall be deemed
tex comstitiae Confidentml Infornution for the purposes of this Agreement. unbess it fadls within ome af the ahowve
excepiong,

3 BIMWLEX recogmizes und agrees that the Confidential Information has consmercial villug that
1% diffieudt vy meszne mesednrily and that ineparable damages o BETA RENEWABLESS financial condition
and [inancial Prespecis oould sesult io BET A RENEWARLES if such Confidential Information is disclosed in
violation of this Agreensent,

4, BIOFLEX skall kesp the Confidential Infarmatian confidentis! and neither BIOFLEX nor
any of il emplayees, agents, suppliers, representatives or pdvisors shall, discloze the Confidentiol Informazian,
in any manmer whatsoever, in whole or in perl, excepl ax permisted by this Agresment, and the Coafideaal
Information shall pot be yeed by BIOFLEX or its employecs, agents, suppliers, represeniatives or advisos
cifser than in conpection with BIOFLEX's ectivitios descriled in fem 1 abave, as confemplated by the License
Agreement and the Sublicemse Agreement, Moreover, BIOFLEX agrecs o transmit the Condideniiul
Informstion galy o i cmployess, agents, suppliers, representatives o advisoms wha need to know the
Confidential Tnformation and whe shall have first agreed in writing 1o be bownd by the terms and conditicms of
H:jaamthﬂl}mhﬂimalmmmdm wse it onty x5 permitted by this Agreement. BIOFLEX
will be respomsible for any disclocure or miswse af the Confidential Information by any such person.

5 BIOFLEX will taite all resscmulile measures o protect the confidentiality of the Canfidapial
Information, natify BETA RENEWABLES |n writing of mny unenthorized wse or discosure of such
Confidentinl Information, and take seps 1o remedy any unauthorized use or disclosre, BIOFLEX will give

a3

%h‘a.
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prompé netice to BETA RENEWABLES of any legal requirement far the dizcloawre of the Confidentinl
Information, and will discbose the Confidensial Information oaly & the cxtent legailty required by Applicable
Law; provaded that BEOFLEX slell first Eive notice to BETA RENEWABRLES and rensonably cooperate with
BETA RENEWABLES o chenin a protective arder or other mensures requiring that the informetion ar
documents so disclosed be used onby for the purpuses [or which the ander was bsued or i otherwise legally
requid,

& The term of this Agreement shall commence on the FElfective Date and shall consioue in fuli
farce and effect untl (i) the terminstion of the License Agreement; (i) the sermination of the Sublicense
Agreement: or (i} wen (1) years us from Eifective Date, whichever cames firs.

T Motwithstnding the terms of paragraph & shove, even in the event of terminstion or
expiration of this Agreement, the License Agreoment andior the Sublicense Agreement, for any renson, the
confidentiality abligations undertuken by BEOFLEX heresnder shall remais in fiall force and effect from the
Effective Date wntil fifseen (15} years from the later of (i} the Effective Diate and (i) the disclosure of each
Confidential Information 1o BIOFLEX.

& Ins ehe evend of any breuch of this Apresment, or erminntion of the License Agrecmest andior
the Sublicense Asreement doe i breach by, BIOFLEX sndior GRAAL BIO LLE ndfor their employess,
Bgents, suppliers, representilives or advisors, BROFLEX shall retsrn 1o BETA RENEWABLES, u BETA
RENEWABLES request, all of the Confidentisl Iaformation, including, without Hmitmtion, il wopies,
summanies, and extracts, except for one set of docimentation held by il genoral coumsel for pecard keeping
prurpases

9, This Apreemicnd, constitutes tse enlire agreemcnl and undemstanding of the Parties with
respect b the subject matter heveal and supersedes all prior oml or writken agresments, commitmends aosd
understandings perinining tix the suhject nmter hereod. Any modifications of or changes to this Agreemient ghall
be in writing und signed by both parties.

1n. Any capitalized terms wed by not defined inui:.i.mmmtﬂmuhamlhum:ﬁngmrﬂm
in the License A preemend,

1L I amy controversy, dispuie, claim, question or difference (“Tigpale™ arises with PEEpent in
this Agreement. the Parties ghall mﬁﬁ:mh:mhvmhuﬂedmnjmhﬂi&md_myu{m
Parties may motify the other Parties of il [ntention to procesd o arbitnation ag contemplated in this Clauge,
fallowing which the Pamies shall corsidt und hegotiate with each other, in good faith o reach & jlst and
equitsble salution :li:fm-:urjrtnﬂrhﬁm.ﬁmunmmmﬂhmhﬁhhrﬁudbﬂrml
salutian, witkin M) {thirty) Basiness Days cousted from tand excluding) the date of notification of the intention
Loy proceid to arbltration, the Dispute shall be seitled by arhitration, as Follows.
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4. The orbitration procecdings shall be beld in the ity of 550 Poulo, Stele of 580 Paslo, si the
Arbitration aod Mediation Center of the Bruril-Canada Chamber of Commerce, in compliance with the rubes of
the Chaniber as of the moment of ths arhitmtion TRales of the Chambes™), tuking im0 consideration evemual
modification dose to such rules trough mutnsl sgreement of the Pacties,

b. The arbitration procedure shall be condiced in English by three arhitrators chosen from e
arhicrator's panel of the Brasil-Cansds Chamber of Commesce. The clziming Party ahail desipnale one
arbitrwior in its urbitration request (" Arbitration Reguess™ and the defending Party shall indicste ooe arbitrsior
in its response (“Respons:™). IF sny of the Parties fails 1o indlcate it respective arbittator, such sppaintment
shall be made by the Bmzil-Canada Chagber of Commerce, The asbitrmors oppoinged by the Parbes shall
choose the third arbitrator () within 15 (fifteen) Busipess Days after (and exchoding) te date of the difendimg
Party”s notification io ihe claiming Farty with respect b the designution w the arhitrstor, or (6} If the defending
Party does not inbcste an arbitmior within ISiﬁﬁnmJHuthﬁm:rfmduMug]dudmuuf
nodification by the Brazil-Canadn Chamber af Crameneroe b the arbiirators parties indicated by it b ropresent
the defending party. If the first twer arbitrasors do not designate a thind arbiizador within the periods isdicated
ahove, the Brasil-Cansds Chamber of Cammence shall indicate the third arbitrator, The third srbirator shall
preside over the Arbitration Tribunal.

&. The Partles recognize that any of thim mny need prelininary orders 10 avoid damages or dek of
dumages 0 their iphiz, Thus, the requircemenl of preliminary injancison of other preliminany judicial arders i
the cowsts, belnne o afier the promedings have been imtiated purszint 1o the Fulos of the Chamber, shall nat be
comsidered incompatitle or 1s u waiver of asy of the provigions set forh bn tkis Claues 11, For this purpass e
Partics clect the counls of the L3ty of S Paulo, Soie of Rio Pagla o have exclusive Jurisdiction, with ths
exclusion of any othes however priviloged it muy be. Beyond the suthorty of the arbitration tribuns] pranced by
the Ruley of the Chamber, the arbitration tribenal shal? also hove ibe authority 1o faue precanbionary |sjusclion
ar anticipatary injusictions, wlen deemed fair and equitable.

d.T“beuﬁuﬂaﬂmﬂshillhl:r_:pru.milnhnﬁngndwi"heﬂnﬂmdhindmlmthl‘nﬁu.u'#dl
a5 enforceable pursunnt 1o Bs terms. The srbitratars shall decide based on the Brauilian applicabie law, oot
being valid conru legem decisions. The Parties acknewledpe and agree that the arbitral award ehall he
mmidem:llb:ﬁmladl.l.idu‘.-:Iiltthpm.mdﬂwrthﬂlmi!uﬂmhtﬂmufﬂxhumnﬁﬂuﬂh
respect by the Mispote, The arbitrsdion mibunal Ty grand any provision available and appeoprisse wnder the law
that cegulates this Agreement, inchuding specific performance. The decision may include the distributon of the
m:l.ﬁ.'lnc:llﬂingmnuy:‘fmudmmﬂeﬁ:huﬂm.mm;mtyahﬂ]hum respecti ve coss with
1h:-t:imtimpmmnqﬂngn—.whenlj:nwmrhhhidnﬂi}'ﬂhunhﬂpimhhmbﬂram.imuﬂh
bomne equally,

TN WITNESS WHERFOF, the Partics have executed this Agreemet a5 of the day and year first above writle,



Far and on behalf of
Betn Renewables S.pod s

Shjmeed By

Prion Mame;

Tigle:

Flace of Sipnabare:

Witmesses;

Frint Mame:

Print MNams:

Faspon ho,: |

Passport Mo
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For and on behaif of
HinFlex Aproindesirtal Lido -

Signed Hy: __

Prine Mame:

Titde:

Place of Sipmsiise:

e
o

s
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EXHIBIT 5

BASIC ENGINEERING AND TECHNICAL
SERVICES AGREEMENT

between,

BIOFLEX AGROINDUSTRIAL LTDA.

and

CHEMTEX ITALIA S.P.A.
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THIS AGREEMENT (this “Agreement”} made on this 15" dev of May, 2012, by and
betwesn:

Chemtex Italia §.p.A., a corporation organized and existing under the laws of Italy, and
having a place of business at Strada Ribrocea n. 11, 15057 Tortona (AL) ltaly ("Supplier”};

arid

BioFlex Agroindustrial Lda., a corporation orgenized and existing under the laws of Brazil,
enrolled with CNPJ under No. 13.808.130/0001-05 and having a place of business at Av.
Brigadeiro Faria Lima, 2277, 15" floor, CEP 01452-000, 53 FPaulo, SP, Brazil
("Recipient”);

WITNESSETH, THAT:
Whereas Recipient desres to establish a cellulosic ethanol plant in Brazil; and
Whereas Supplier is experienced in design and engineering of chemicals plants and wishes 0
supply the basic engineering, and certain technical services to Recipient; and

Whercas Recipieat has agreed to purchase from Supplier and Supplier has agreed to sell to
Recipient such basic engineering and technical services for the Plant on the terms set oul
herein.

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLE |
DEEINLTIONS . -

Affiliate means with respect to any Person (as defined below), any other
Person directly or indirectly Controlling, Controlled by, or
under Common Control with, such other Person. Control {and
the correlative terms Controlling, Controlled by, and under
Commen Control with) when used with respect 1o any Person
shall mean; (&) the direct or indirect ownership of fifty (50)
percent or more of (i) the total outstanding voting securities of
a1l combined voting classes of stock or (11} other evidences of
ownership interest of such Person or (b) the passession,
directly or indirectly, of the power to direct or canse the
direction of the management and policies of such Person.

J
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Applicable Law

Basic Engineering
Package

Basis of Design

Battery Limits

Confidential
Information
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mesins with respect to any Person, any transnational, domestic
or foreign federal, state or local law (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code,
rule, regulation, order, infunction, judgment, decree, ruling or
other similsr requirement enscted, adopted, promulgated or
applied by a Governmental Authority that is binding upon or
applicable to such Person, as amended unless expressly
specified otherwise.

or “BEP™ means basic design, and engineering information for
the Plant (as defined below) within the Battery Limits to be
supplied by Supplicr to Recipient as set out in detail in Annex
2 hereto in sufficient detail 1o enable the Recipient and/or
General Contractor to perform Detailed Engineering Design (as
defined below), procurement and construction of the Plant,

means the information set forth in Annext 1 for design of the
Plant.

means the engineering battery limits as defined in Annex 1.

means any non-public, proprietary or other conflidential
information disclosed by a Party or its Affiliates (“disclosing
party”) to the other Party (“receiving party”) or its Affiliates
without the need for any further notice or marking but
excluding any information that: (i} the recetving party
independently develops without reference to the disclosed
information; (1i) the receiving party independently receives on
dhaanscanfidential apd anorized hasis SOm.A SOMIEELLhEE v e e

than the disclosing party; (iii) becomes public knowledge
through no fault of the receiving party; (iv) is in the public
domain at the time the receiving party recerves the disclosed
information; or (v) the recciving panty already knows at the
time the receiving party receives the disclosed information.
The Receiving Party shall have the burden of proving the
applicability of any of the above exclusions. For the aveidance
of doubt, all information supplied hereunder, including the
Basic Engineering Package and confidential information
related 1o the BEP o Recipient, any of its Affiliates, or to
(reneral Contractor shall be deemed o constitute Confidential
Information for the purposes of this Agrecment. o
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Design
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Intellectual Property
Rights
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means the date of first intredection of raw matenals inte the
Flant.

means the complete engineening to be performed by the
Geneml Contractor (key documents to be reviewed by the
Supplier) as necessary to allow procurement, construction,
commissioning, Start-Up, and operation of the Plant.

means the date of receipt by Supplier of the first payment made
by Recipient as described in Section 4.2{a).

means fiel grade ethanol.

means engineering contracton(s) competent to carry out
engineering design services for chemical plants in accordance
with good international industry practices, selectad and
ermployed by Recipient following consultation with Supplier, to
perform Detailed Engineering Design services or engineering
design and procurement services for the “outside Battery
Limits" area of the Plant,

means any transnational, domestic or foreign federal,
provincial, state or Jocal governmental, regulatory or
administrative authority, department, court, agency or afficial,
including any political subdivision thereof.

means any trademark, service mark, trade dress, logo, domain
name, and trade name and all goodwill associated with the
fﬂrcgmng, E‘{Ip:.rnghL mask '.m:t, patant_, Eﬂﬂv.-am J;Iamba_o,;,

{m:]udmg any regmmam or ap]:nllu:aunm 'fm' registration of
any of the foregoing) or any other similar type of propretary
intellectual property right.

means & meeting 1o be held wathin twenty-one (21) days of the
Effective Dale al which project execution methodalogies,
schedules and systems utilized shall be agreed, as specified in
Article 4.
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Parties means Supplier and Recipient and “Party” shall mean each or
ecither of them as relevant in the context in which the lerm s
used.

Person means any natural person, firm, individusl, corporstion,

partnership, joint venture, business trust, association, trust,
company or other organization or entity, whether incorporated
or unincorporated, or any Governmental Authority.

Plant means the commercial manufacturing facility for producing
65,000 per year of ethunol to be constructed by Recipient
Brazil.

ARTICLE 1
DUTIES OF SUFFLIER

2.1 Supplier shall deliver to Recipient the Basic Engineering Package as per Annex 2, in
English and in accordance with the standards, codes set out in Anmex 3, and as
described in more detail in Article 7.

22 Supplier shall provide the services of its specialists to advise and consult with

Recipient during the erection, commissioning start-up and test run of the Plant.
Supplier’s services are described in more detail in Arficie ¥ hereof,

ARTICLE 3
DUTIES OF RECIPIENT

3.1 Recipient shall supply Supplier with such reasonable information, with respect to the
R .. Plant site. svailable sources of water supply. raw materiels and wtilities, facilities for
effluent disposal, and other reasonable information, which Supplier may reasonably

request from time to lime for the satisfactory performance by Supplier of its
obligations in accordance with this Agreement. Such miormation will be supplied on

a timely basis, allowing Recipient reasonable notice 1o respond to such requests.

3.2 Recipient shall supply, or cause to be supplied, the Detailed Engineering Design for
the Plan: (which excludes (he design and engineering to be supplied by Supplier
hereunder); provided that Supplier shall review such Detailed Engineering Design
and reasonably cooperate with Recipient in connection with all of the foregoing,

3.3 Recipient shall obtin and keep in force all authonzations, approvals, licenses,
permits and other documents as may be required with respect to the Plant from any
governmental sgency, department, office, burean or other authority having

o T
. '\-U- %
o
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jurisdiction, including, but not by way of limitation, environmental and building
permils.

ARTICLE 4
PRICE AND PAYMENT CONDITIONS

The price for Supplier’s total scope of supply purswant (o this Agreement, inclusive of
the Basic Engincering Package and up to 11.5 moaths of technical services pursuant
1o Section 2.2 hereof and Article 9 to be supplied by Supplier 1o Recipient is
€1.968.000.00 (one million, nine hundred and sixty eight thousand Euros), net of all
taxes or duties within Brazil, which, if applicable, shall be borne and paid by
Recipient, The price is broken down as follows:

a) Basic Engineering £1,500,000.00 (one million and five hundred
thousand Eures)

by Tehinit 4iSeHREs €468,000.00 (four hundred and sixty r:ight
i)

Recipicnt shall pay the above price sccording to the following schedule:
a) The Price of the Basic Engineering set out in Section 4.1 a) as follows:
FI2S47 « 50% or €750,000.00 (seven hundred and fifty thousand Euros), as a

bosSqz downpayment, by TT remittance to Supplier” designated bank account

in Section 4.4, within 30 days from the date hereof, against Supplier’s
nvoice.

50% or €750,000.00 (seven bundred and fifty thousund Euros) by TT

4

: TiAneE T Suppher designaied benk account in Section 4.4 upon
completion of delivery of the Basic Engineering Package as
reasonably determined by Recipient.

The Biice of the Technical Sefviges selout in Section 4.1 b) s follows;

= 50%4 or €234, 000.00 (two hundred and thirty four thousand Euros), us
s downpayment, by TT remittance to Supplier’ designated bank
pccount in Section 4.4, on commencement of installation work at the
Plant, ageinst Supplier’s invoice.

and A
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+  50% or £234,000.00 (two hundred and thirty four thousand Euros) by
TT remittance to Supplier’ designated bank account in Section 4.4
upon acceptance of the Plant, against Supplier’s invoice.

If the first payment, a5 per Section 4.2 a), is mol made within ninety (90) calendar
days from the date hereof, the Parties shall meet and discuss how to proceed. If no
agreement is reached between the Parties as to how to proceed and the first payment
has still not been received by Supplier within one hundred twenty (120) calendar days
from the date bereof, then Supplier shall have the right (o lerminate this Agreement
with no further liability or obligation on the part of Supplier.

I the event that, for teasons attributable to Recipient, the amount of the technical
services of Supplier's personnel as described in Section 2.3 and Article ¥ exceeds the
11.5 man months allotted in Section 4.1, Recipient shall pay for the excess services at
the rate specified in Annex 4 and bear the cost for travel (business class) of the
specialists between their normal place of employment and the site, and living
expenses as described in Article 9 and Annex 4. Payment for such excess services,
and for overtime, if applicable, shall be made within 30 (thirty) days afler receipt of
Supplier's periodic invoices therefore.

Unless otherwise specified, payments to be made by Recipient pursuant to this Arficle
4, are to be made at the [ollowing bank:

BANCA INTESA, Milano,

ABL: 03069
CAB: 10420

CIN Y

SWIFT CODE: BCITITMM

45

4.5

All banking charges and other fees of the bank of the Parly receiving the payment
shall be borne by the receiving Party, and all other banking charges (except for those
relating to the receipt of the payment) and other fees in connection with such payment
shall be bome by the Party making the payment.

In the event that either Party fails to pay the other Party any amounts doe under this
Agreement on an applicable due date, then the defaulting Party shall unconditionally
pay the relevant sum due plus interest at & rate of 1.2% per month from the date the
relevant sum became due for payment by the defaulting Party until the date the actual
payment is made.
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If Supplier shall be liable 1o pay any liquidated damages and/or compensation o
Recipient as stipulated in Article 3, payment shall be made by Supplier by wire
iransfer to a bank account of Recipient’s designation, failing which Recipienl may
offset such damages or compensation against any amount due to Supplier purseant to
thiz Article 4.

ARTICLE 5
GUARANTEES AND LIQUIDATED DAMAGES
Cruarantees

Supplier hereby guarantees that the Rasic Engineering Package shall be provided
based on the process design package made available by Recipient in a manner that
satisfies afl the engineering requirements of such process design package and is in
accordance with the standards of care and diligence normally practiced by recognized
firms in providing services of a similar nature, Supplier makes no implied warranties,
including, but not by way of limitation, any implied warranties of merchantability or
fimess for a particular purpose.

Liability

If shortages, errors, omissions or defects are found in the BEP due to the failure of
Supplier to prepare the BEF in accordance with the requirements of this Agrecment,
Supplier shall make relevant madifications and supplements at its own cost; provided
that if such shortage, error, omission or defect is the result of erroneous factusl
information provided to Supplier by Recipient, then Supplier will make such relevant
modifications and supplements at Recipient’s cost.

Supplie io its seope of work and supply under this Agreement

r's liability with respect

e || g 8 BT L1 E pr e i G T LT L
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ARTICLE &
KICK-OFF MEETING

The Kick-off Meeting will be held within twenty one (21) days of the Effective Date
or &t such other time after the Effective Date as the Parties shall mutually agree in

writing,
The Kick-off Meeting shall be held in Supplier’s office or at such other venue as the
Parties shall mmurtually agree in writing.

All issues reparding project execution methodologies, schedules and systems utilized
and other items needing collaboration and lisison, including communication protocols
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and the method of documentation transfer shall be discussed at the Kick-ofT Meeting.
An overall project schedule (“Project Schedule”) for the contracted scope shall be
discussed. reviewed and agreed upon between the Parties at the Kick-off Meeling.

A protacol of the Kick-off Mecting shall be signed by the authorized representalives
of each Party in attendance.

ARTICLET
DPELIVERY OF THE BASIC ENGINEERING PACKAGE

Supplier shall deliver the BEF to Recipient as set out in detail in Armex 2 by
electronic upleading of the BEP to Supplier’s electronic document management
system (the “Document Management System”) and providing Recipient with an
official transmittal document to be acknowledged as received by Recipient.

In addition, Supplier will deliver 2 hard copies and an electronic copy of the BEP, in
a CD.

Supplier will give Recipient access to the Document Management System and such
instruction in its use as may be necessary for Recipient to properly wiilize the system.
Supplier confirms that no source code will be delivered tn Recipient and Supplier
represents and warrants that no grant of & license or provision of software to
Recipient is required in connection with the aforementioned delivery method or
Recipient’s use of the Document Management Systen.

The date of the receipt by Recipient of the transminal document referenced in Section
7.1 shall be considered as the actual date of delivery of the BEP. Recipient shall
notify Supplier promptly of its ability fo access the BEP in the electronic folder
designated by Supplier in the Document Management System.

74

E.l

The codes and standards to be used in the BEP are detailed in Annex 3. The English
Janguage shall be used in all sections of the BEP.

ARTICLE %
INSTRUCTIONS AND VARIATIONS

Supplier's scope of wark under this Agreement is fixed. Any variation in the scope of
work shall be desmed a “Scope Change” and be sobject to the provisions of this
Article 8. No Scope Change shall be valid unless agreed in writing by an authorized
representative of Recipient and Supplier.
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Recipient may ai any Ume request a Scope Change by written notice (o Suppler.
Following such request, Supplier shall, not leter than five (3} working days after the
request, furnish Recipient with a writlen statement of the increase or decrease to the fees
pavible o Supplier, or any sdvance or delay o the completion of the work or changes in
the guarantees (if any), which would result from such Seope Change.

Recipient shall within seven (7) days after receipt of Supplier's statement either issue an
appreval 1o such statement or withdraw the nequest,

Notwithstanding the provisions of Section 82, no Seope Change shall result m any
increase of (he fiees andlor any adjustment 1o the Project Schedule or to any other terms
of this Agrecment, when amy such Scope Change is (i)duee to Supplier’s acts or
omissions, including non-complience with the terms and conditions of this Agreement,
or (i) necessary 1o correct Supplier’s failure to perform the work in accordance with
this Agreement.

Supplier shall not be required to implement any Scope Change prior o agreement being
reached with Recipient on resultant changes in fees, schedule, or guarantees.

ARTICLE 9
TECHNICAL SERVICES AT SITE
Technical Services

The price set out in Section 4.1 includes 11.5 man/months of the services of its
specialists, coliaborators and vendors (“Supplier Personnel”) 1o assist in supervision
of erection, commissioning, start-up and testing of the Plant. The price set oul
Section 4.1 includes the travelling expenses, board and lodging of Supplier’s
: isors; local transportation from/to the airport and from/to the accommodation

ﬂmmndayspruﬁdﬁlshaﬂbchascdmﬁmmma]dajrsapmibyth&depm:d
petsonnel at site plus travelling days to and from the Plant but shall not exceed the
amount specified above without the approval of Recipient.

Should additioral supervision be provided, upon Recipient’s request and prior
approval, including with respect to man days and hours, Supplier will provide such
services on a per diem plus expenses basis as described in Section 4.3.

Man hours in excess of 40 hours per week or 8 hours per day or man hours expended
on Saturday or Sunday, shall be considered overtimea, Supplier Personnel shall not be
permitted to work avertime without the prior written approval of Recipient. Fees

I
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payable by Recipient to Supplier, including lees for overtime howurs shall be paid in
accordance with Secticn 4.3.

92  (Conditions of Supplier Personnel at Site

Recipient will bear the reasonable expenses and provide the facilities described in
Annex 4 hereof,

Supplier reserves the right o replace 1is personnel at any time with other personnel
upon consultation with Recipient. I€ Recipient requests replacement of any Supplier
Personnel, Supplier shall make all reasonsble efforts to comply with the request
within the terms agreed by the Parties.

Supplier shall provide insurance for Supplier Personnel, to cover {liness, disease or
accident for their working period at the Plant. Recipient shall have adequate first-aid
facilities available at the Plant.

Recipient shall lake reasonsble measures intended 10 ensure the safety of Supplier
Personnel at the Plant.

Supplier Personnel shatl fully observe Recipient’s safety instructions and any rules in
effect at the Plant, which shall be communicated to Supplier in writing.

Notwithstanding anything in this Agreement to the contrary, in no cvent will any
Supplier Personnel be considered employees of Recipient, and (he Parties shall take
all reasonable acts to ensure that oo Supplier Personned are considered employees of
Recipient.

ARTICLE 10
REPRESENTATIONS AND WARRANTIES

10,1  Supplier represents and warrants to Recipient that:
{a)  Supplier has the right 1o disclose the BEP to Recipient.

(b)  Supplier is not bound by any agreements, obligations or restrictions, and shall
not assume any obligation or restriction or enter into any other agreement that
would interfere with its obligations under this Agreement.

(¢}  There is no pending or threatened litigelion against Supplier which could
materially impact (i) Supplier’s ability to perform its obligations under this
Agreement or (i) Recipient’s ability to design, procure, construct, operate and
maintain the Plant in accordance with the BEP. ;
it
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102 Each Party represents and warrants 1o the other Party that it iz a legal Person validly

1.1

registered and existing In its place of incarporalion/registration, and that it has full
legal capacity and authority 1o enter into this Agreement with binding and enforceable
effect, and to perform its obligations under this Agreement.

ARTICLE 11
LIABILITIES

Supplier shall in no event be liable for indirect o consequential damages such as loss
of profits, finished products, oppartunity or use, and in no cvent shall Supplier's tolal
lishility with respect to the scope of work and supply under this Agreement exceed
10% of the price set out in Article 4.1, except for the Supplier's obligation o make
relevant modifications and supplements to the BEP resulting from its shortages,
errors, omissions or defects set forth in Section 5.2.1, where the applicable lunit shall
be 90% of the price set out in Aricle 4.1. Supplier's liabilities and Recipient’s
remedies expressly set forth in Article 5 are the sole liabilities and remedies with
respect 1o the scope of work and supply under this Agreement are in lien of any others
svailable at law or otherwise. Except for liability arising from the gross negligence or
wilfisl misconduct of each Party or liability for breach of the obligations set out in
Article 12, the total appregate liahility of esch Parly under, arising out of, or in
connection with this Agreement, including the performance of such Party's
obligations under this Agreement and any liability for such Party's breach of amy
term, condition warranty or guarantes bereof, Supplier’s payments to Recipient
pursuant to Article 5, and loss or dumage occasioned by any act or omission of
Supplier or any of its Affiliates or any of their employees, servamts, or agenls in or
relating 10 the performance of its or their obligations under this Agreement, whether
negligence, but not gross negligence or willful

I g A T e W A LSS =113 || bhe

11.3

limited to 100% of the price set out in Article 4.1 (the “Maximum Liability™). The
Parties acknowledge and agree that soch Maximum Liability is [air and reasonable.

Supplier shall not have any obligation to erect, operate, modify, replace or maintain
the Plant at any stage and no activities that Supplier conducts under this Agreement
will be decmed to be interpreted that Supplier has operated, modified, replaced or
maintained the Plant. Except with respect to claims, damages and expenses for which
Supplier shall indemnify Recipient pursuant to this Article 11, or claims, damages
and expenses arising from Supplier’s gross negligence or willful misconduct, or
breach by Supplier of Article 12 hereof, Recipient shall hold harmless and indemnify
and defend Supplier and its Affiliates from and against any and all cleims of any kind
or type, damages and expenses (including death) of eny third party (including

)
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L]
employees of Recipient) relating o or arising from (1) the erection, modification,
replacement, operation of maintenance of the Plant, {ii) the manufacture of any
Ethanal or the sale or use of any Ethanol manufactured in the Plant or (iii) any by-
products, co-products or wastes generated therefrom, regardless of any actual or
alleged negligence or other fauk of Supplier.

Mothing in this Agreement shall be construed as implying a duty on the part of
Supplier Personne] to direct the project management or start-up of the Plant or the
operation thereof, or to perform any executive line-management or operational
function in relation to the Plant.

Subject to Sections 11.6 and 11.7, Supplier shall defend Recipient, its Affiliates, and
any of their officers, directors, employees, representatives or agenls, against any third
party theeat, suit, proceeding, investigation ot other claim, and indemnify and hold
each of them harmless from all damages, liabilities, expenses and other losses
(including attomeys fees and count costs) based on or ansing from (i) any claim that
the Recipient’s use of the BEP in accordance with the terms and conditions of this
Agresment infringes, misappropriates or otherwise violates any Intelleclual Property
Right of any third party (“IP Claims"), and/or (ii) any viclation of Applicable Law
by Supplier.

Should any claim be made or threatened by any third party asserting that the use of
the BEP directly infringes its valid Intellectual Property Rights. Supplier and
Recipient shall meet as soon as possible to review the clamm and establish a plan o
address the claim which ineludes, but is not limited to determining whether any non-
infringing allemative is available, If the Parties determine that the alleged
infringement, misappropriation or other violation under an IF Claim is directly caused
by the use of the BEP under this Agresment or if an injunction or court order i issued
against the use of the BEP as a result of an [P Claim, or, Supplier may at its oplion
a.nd mpl:nsv: {ij pml::m for Re.clplml, lhETIghIlD mnunu: -.usmg and ear.p!mtmg ,11:

11.7

mudl_fj' :he Infringing EE‘P s0 it h-ucn::mes mn-mfrm,gmg {wﬂh equivalent
functionality), or if options (i) and (if) are not available despite Supplier's
commercially reasonable efforts, (i) refund to Recipient the cost of the Infringing
BEP on & net present value basis,

Supplier’s obligations stated in Sections 11.5 and 11.6 above shall apply only if
Recipient (i) notifies Supphier in writing within ten (10) days after leamning that a
claim has been asserted or threatened in writing; provided that the failure to provide
such notice shall not relieve Supplier of its indemnification obligations except to the
extent that Supplier is adversely prejudiced by such failure; (i) gives Supplier sole
control and conduct of the defense of the claim and all negotiations relating to
settlement; provided that (a) Recipient shall be entitled to participate in the defense

14
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and settlement negotiations and, at Recipent's expenss, retaln 1ts own counsel and
(b) Supplier shall not settle any claims without the prior written consent of Recipient
{with such consent not 10 be unreasonably withheld) unless such settlement is solely
for monetery payment and contains an explicit end unconditional release of
Recipient; and (iii) reasonably assists Supplier on & timely basis and does nothing to
prevent Supplier from defending the claim or lawsuit in all necessary respacts.

To the extent permitted by Applicable Law, neither Party shall be liable to the other
Party for any indirect, incidental, consequential, special or punitive losses or
damages, which shall include loss of profit or business, interruption of business, loss
of goodwill, loss of contract and cost of capital, even if such Party has been advised
of the possibility of such damages, provided such limitafion shall not apply with
respect to a breach of the provisions, ot default of the obligations, of Article 12 of this

Agrecment.

Unless caused, or except 1o the extent contributed to, by gross negligence or wilful
misconduct of Supplier, Recipient releases Supplier from any Liability for, and shall
defend, indemnify, and hald Supplier, its Affiliates, successors and assigns harmiess
from and against all claims, demands or causes of action hased on injury, death or
sickness of any employes, subcontractor or agent of Recipient, in connection with,
arising out of, or related to Recipient’s performance or non-performance of any of its
obligations or the exercise of any of its rights under this Agreement.

Unless caused, or except to ihe extent contributed to, by the gross negligence or
wilful misconduct of Recipient, Supplier releases Fecipient from any liability for, and
shall defend. indemnify, and hold Recipient harmless from and against all claims,
demands or causes of action based on injury, death or sickness of any employee,
subcontrector, or agent of Supplier, in connection with, arising out af, or related to
Supplier’s performance or non-performance of any of its obligations or the exercise
of any of ils rights under this Agreement.

11.11

11.12

Let e

Each Party shall be responsible for the inswance of its respective liabilities with
respect to persormel and property stated.

Fach of the foregoing limitations, indemnities and other provisions of this Agreement
chall survive any termination, cancellation or expiry of this Agreement.

ARTICLE 12
PROTECTION OF CONFIDENTIAL INFORMATION

The receiving party shall held the Confidential nformation in confidence for a period of
fifteen (15) years from the later of (i) the Effective Date and (ii) the disclosure of such

F2
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Canfidential Informetion to the receiving party. The receiving party shall use the
Confidentiz! Information of the disclosing party selely for the purposes of the Plant or as
otherwise specifically permitted by this Agreement. The receiving party will not directly or
indirectly disclose the Confidential Information of the disclosing party to any third party
except a5 permitied by this Agreement, will provide such Confidential Information only to
any of its emplovers, agents, suppliers and independent contractors who peed it in
connection with this Agreement and are bound by comparable wrillen agreements requiring
that they keep it confidential and will be respensible for any disclosure or misuse of the
Confidestial Information by sny such person. The receiving party will take all reasonable
measures to protect the confidentiality of the disclosing party's Confidential Information,
notify the disclosing party in writing of any unauthorized use or disclosure of such
Confidential Information, and take steps to remedy any unauthorized use or disclosure. The
receiving party will give prompt notice to the disclosing party of any legal requirement thet it
disclose the disclosing party’s Confidential Information, and will disclose the disclosing
party’s Confidential Information only to the extent required by Applicable Laws, provided
that the receiving party shall first give notice to the disclosing Pany and reasonably cooperate
with the disclosing Party to obtain a protective order or other measures requiring that the
information or documents so disclosed be used only for the purposes for which the order was
igseed or is otherwise required by Applicable Law,

ARTICLE 13
FORCE MAJEURE

13.1 Should either Party be delayed, hindered or prevented from performing any of its
oblipations under this Agreement due 1o the case of events beyond its reasonable
control, such as riot, povernment intervention, change in Applicable Law, import
restriction, puhlm dtsmrhanm: or pmlest. war, a-:wuf‘ tﬂ'mrtsl:n._. ﬁm flood, t:.-'plmnn

equivalent to the effect of the occurrences. Neither Party shall (1) have night io claim
from the other Parly any loss or damage caused due to the case of force majeurs;
(ii) be obligated to settle any demands of, or disputes with, laborers; and (iii) have the
right to invoke this Article 13 for any events arising due to its negligence.

132  The delayed, hindered or prevented Party shall (i) inform the other Party as soon as
possible by fox and airmail by registered letter a certificate issued by competent
suthorities concerned not later than seven (7) days from the occurrence of force
majeure for the examination and acknowledgment by the other Party and (i) use
commercially reasonsble efforts to correct the failure or delay in its performance as
soon as possible.

dmuuh:, the time fnr mplemenmE this Agm:nm shaﬂ I:ne :xl:n&ud by a pe.nnd
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The delaved, hindered or prevented Party shall inform the other Party as soon as
possible by fax of the lermination or elimination of the case of force majeure and
canfirm the information by registered aimail letter. After the termination or
elimination of the case of force majeure, both Parfies shall respectively continue to
implement all the responsibilitics stipulated 1o this Agreement. Afler terminstion ot
elimination of the case of force majeure no compensation will be claimed by either
Party as a direct result of the force majeure, and the contract resumes under the
ornginal terms.

Should the case of force majeure continue more than ninety (90) consecutive days,
both Parties shall discuss the further exccution of this Agreement through fmendly
negoliation as soon ag possible.

ARTICLE 14
[RESERVED)

ARTICLE 15
DISPUTE RESOLUTION AND GOVERNING LAW

Consultation to Resolve Disputes. Any dispute, difference, controversy or claim of
any kind arising out of or relating to this Agreement (inchoding, but not limited to the
breach, termination, construction, exccution, operation, effect or invalidity of this
Agreement) (2 “Dispute”) shall be settled through friendly consuliation between both
Parties. 1f the Dispute cannot be resolved through consultation within thirty (30) days
of the Dispute being first notified to the other Party, the Dispute shall be settled
definitively, finally and exclusively by binding arbitration as provided in this Article

|

Arhitration Notice. If the Parties are unable to resolve a dispute relative to the
interpretation of this Agreement through negotiation as provided for in Article 15.1,
the matier shall, at the written notice of either Party, be defmitively, finally and
exclusively determined and settled pursuant 1o arbitration m accordance with the
Arbitration Rules of the Interoational Chamber of Commerce in London, England, by
a single arbitrator to be appointed in accordance with such rules. The arbitration shall
be conducted in English, Any such erbitration may be inihated by a Party by writlen
notice (“Arbitration Notice™} to the other Party specifying the subject of the
reqquested arbitration.

17
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153 Arbitration Award. The arbitration award shall be final and conclusive and shall ;

receive recognition, and judgment upon such award may be entered and enforced in
any court of competent jurisdiction. In the event of any conflict between the Rules of
the 1CC and the provisions of this Article 15, the provisions of this Article 15 shall
govern and control. Any demage awards by the arbitrator shall be promptly peid free
of any deduction or offsel; and any costs or fkes incident to enforcing the award shall
w0 the maximum extent permitted by law be charged apainst the Party resisting such
enforcement, The costs of arbitration shall be borme by the unsuccessful Party or as
ulherwise allocated by the arbitrator.

154 Governing Law., This Agreement chall be construed (both as fo validity end
performance), interpreted, and enforced m apcordance with, and governed by the laws
of England, excluding any conflict of laws principles, which would upply the laws of
a different jurisdiction.

155 Continued Performance. In the course of arbitration, both Parties shall confinue o
perform their obligations under this Apreement except the parts under arbilration.

ARTICLE 16
TRANSFER OF RIGHTS AND OBLIGATIONS

16.1 Recipient may not transfer, assign or sublicense its rights and/or the performance of
its obligations under this Agreement to auny third party without the prior written
consent of Supplier, such consent nat o be unreasonably withheld; provided that
Recipient may without Supplier’s consent, transfer or assign its rights endfor the
performance of its obligations gnder this Agreement 1o its parent company of any
acquiror of all or substantially all of the stock or assets of its parent company by (1) a
stock sale, (if) an asset sale, or (jii) a merger or consolidation (it being understood that

to Supplier under this Agreement and (y) nothing in this Agreement shall be
construed as limiting Recipieat’s right to otherwise freely contract or subconirct,
without Supplier’s consent, with any third party with respect to the operation of the
Plant).

16.2 Supplier may not transfer or assign, including by operation of law or otherwise, its
rights or the performance of its obligations under this Agreement to any Person
without the prior writicn consent of Recipient, such consent not © be unreasonably
withheld: provided that nothing in this Agreement shall be construed as limiting
Supplier’s right to otherwise freely contract or subcontract, without Reciplent’s
comsend, with any third party with respect 10 the performance of its scope of work.

. i
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Notwithstanding anything in this Agreement 0 the conirary, Recipient may assign 35
rights under this Agreement a5 security to financial institutions providing funding to
Recipient for the eonstruction of the Plant andior to any Affiliate of Recipient;
provided that such financial institution provides written confirmation that it 15 awae
of and aceepts all terms and conditions of this Agreement, and prov ided further that

Recipient shall remain primarily lable to Supplicr in the event of any such
asgignment.

Mo assignment of this Agresment shall relieve either Party of ils obligations o
maintain the confidentiality of Confidential Information of the other Party.

ARTICLE 17
EFFECTIVE DATE, TERM AND TERMINATION

This Agreement shall come into full force and effect on the Effective Date and, unless
carlier terminuted by either Party pursuant to the terms and conditions of this
Agreement, shall remain in fisll force and effect unitil § (five) years from the Effective
Date. Notwithstanding the foregoing, Articles 5, 11 and 12 of this Agreement shall
survive the expiration or termination of this Apreement.) However, any unsettied
credit and debt under this Agrecment shall not be affected by the termination.

If either Party (the “Defaulting Party™) shall default in the due observance and
performance of its material obligations under this Agreemenl and fail or be wnable to
remedy such default within thirty (30) days following writlen notice from the otber
Party (the “N on-Defanlting Party™), or go inid liguidation, whether voluntary or
compulsory (other than for the purposes of solvent amalgamation or reconsiruction)
or analogous proceedings shall be undertaken or commenced under Applicable Laws,
ar shall become insolvent or unable 1o pa its debts as they fall due, then the Non-

BT 6 e Mo el ten PP IRl T =
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The expiry or termination of this Agreement shall not affect the undertakings under
Articles 5, 11 and 12, In addition, such expiry or termination shall be without
prejudice to the rights of either Party against the other accrued or accruing to the date
of such expiry or termination.

1%
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ARTICLE 18

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL

181

A)

E)

D)

18.2

ASSIGNMENT

Fach Party shall give the other Party prompt writlen notice as soon as is legally
permissible of the occurrence of any of the following events affecting it:

The affected Party shall dissolve, transfer, sell, assign, mortgage, encumber, and
pledee, or otherwise dispose of, directly or indirect, all or substantially all of its assets
{other than an encumbrance solely to secure financing in the ordinery course of
huginess),

The affected Party shall consolidate with or merge into another corporation or permit
one or more other corporations to consolidate with or merge into it; or

The affected Party shall:

(8) beadjudged bankrupt,

(b) make a general assignment for the benefit of its creditors, or
(¢) become insolvent, and a receiver shall therefore be appointed.

The affected Party shall contemplate or reasonably expect the occurrence of any event
referred 1o in this Article.

If a Party, in its sole discretion, believes that the occurreace affecting the other Parly
of any of the events deseribed in Section 18.1(C) prior to acceplance of the Plant by
Recipient is adverse fo its business interests, the unaffected Party has the right to
terminate this Agreement upon thirty (30) days® written notice.

19,1

19.2

ARTICLE 19
PUBLICITY

Neither Party may publish press releases, articles or any other material, or otherwise
include any information in its promotional materials or wehsile, that references or
atherwise relates to the Plant or this Agreement, in each case without the prior written
consent of the other Party.

The Partics agree thai, subject 1o Recipient’s prior wrilten consent, Supplier may
photograph and/or film the Plant from time to time during construction, during Start-
Up and afier Start-Up for the purpese of generating promotions] materials, provided

(A
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i

that all publicity materials generated by the Supplier (including photographs and
videns) are subject to the Recipient’s review and consent prior 1o the release of such
materjals, The Recipient may also designate restricted areas of the Plant, where such
materials cannot be produced. All quch photography andfor filming will be at
Supplier's expense, however Recipient agrees to provide reasonable assisiance to
Supplier.

143 Copyright in any photographs or films produced under Section 19.2 shall vest in
Supplier provided that the Recipient shall have the right lo use and reproduce such
photographs or films, at the Recipient's expense, for its promotional purposes.

ARTICLE 20
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Recipient shall be responsible for all pro-existing contamination, hazardous waste and toxic
aphstances, including, without limitation, ashestos, which may be found during construction
of the Plant and Recipient agrees 10 indemnify Supplier from and against all claims,
damages, costs and expenses which may arise out of the existence of such hazardous
materials at the Plant site.

ARTICLE 21

INSURANCE
21.1 Fach party shall, at its sole cost, ohtain and maintin in force insurance,
inchuding workers compensation and commercial general liability (or the Braxilian equivalent
thereof) in commercially reasunable amounts for companies of its size and industry, In
addition, the Recipient shall ghtain contractors all risk insurance {or the Brazilian gguivalent =
thereof), in commercially reasonable amounts.

ARTICLE 22

NOTICES

721 Any nofice given pursuant Lo this Agreement shall be in writing in English and shall
be given by sending the same by courier delivery, or facsimile, telegram or other
electronic transmission and confirmed by courier service delivered leter, promptly
wansmitted or addressed to the appropriate Partics. The date of receipt of a notice or
commumication hercunder shall be deemed to be:

) 21
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(1) the same day when the delivery is made in cage of special personal delivery or
upon receipt when delivered by courier;

{2y  three (3) working days after dispaich in the case of a facsimile, telegram or
other accepted electronic transmission, as shown by the confirmation received
for such delivery.

All notices and communications shall be sent 1o the sppropriste address set forth
below, until the =ame is changed by notice given in writing o the other Party or the
Parties;

Address for service ol Recipient:

Attention; Alan Hiltner
Executive Vice President
Address: Av. Bngadeiro Fana Lima 2277, 15% floor

Sao Paulo, SP - CEP 01432-000

Tel:  +55 1127390500
Fax: +35 1127390510

Address for service of Supplier:

Allention: Mauro Osella

Address: Chemiex Italia 5. p.A.
Strada Ribroccan. 11
15057 Tortona (AL)
ltaly

Tek: +39 0131-B10-1

Fax: +39 0131-B1175%9

22.2  Either Party may change its address and/or facsimile numbers for service of notices
by notifying the other Party of such change in accordance with Section 22.1.

ARTICLE 23
SEVERANCE

If any provision of this Apreement is held to be invalid or unenforceable by any court of law

¥ 22

&) *
i



ExpcuTion Cory

or body having authority o 50 hold, such provision shall to the extent of such invalidity of
unenforceability be deemed to have been deleted from this Agreement. All other terms and
conditions shall remain in full fores and effect unless such deletion cannot be made without
destroving the basis of this Agreement in which case this Agreement shall be terminated
forthwith a1 the option of sither Party by giving written notice to that effect to the other Party.

24.1

ARTICLE 24
GENERAL PROVISIONS

The words “hereof”, “herein” and “hereunder” and words of like import used in this
Agreement shall refer 10 this Agreement 85 a whole and mol to any particular
provision of this Agreement. The captions hesein are included for convenience of
coference only and shall be ipnored in the consiruction of interpretation hereof. .
References 1 Articles, Sections and Annexes are to Articles, Sections and Annexes
of (his Agreement unless otherwise specified. Any singular term in this Agreemest
shall be deemed to include the plural, and any plural term the singular. Whenever the
words “include”, “includes™ or “inchuding” are used in this Agreement, they shall be
deemed o be followed by the words wwithout limitation”, whether or not they are in
fact followed by those words of words of like import.  “Writing”, “written” and
comparable terms refer to printing, typing and other means of reproducing waords
(including electronic media) in a visible form. References 10 any agrecment or
contract are to thal agreement of coniract as amended, modified or supplemented
from time to time in accordance with the terms hercof and thereof. References o any
Person include the successors and permitied assigns of that Person. References from
or through any date mean, unless otherwise specified, from and including or through
and including, respectively. Peferences (o “aw™, “laws” or 1o a particular statule of
law shall be deemed also o inciude any and sl Applicable Law.

o, ST

24.2

24.3

Annexes 1 to 4 are integral parts of and shall have {he same force as this Agreement
iteelf, However, in the eveal of any inconsistency between the Annexes and the
Definitions and/or Articles 1 1o 24, the Definitions and Asticles 1 to 24 shall prevail.

Apy amendment, supplement and alteration to the terms and conditions of this
Agreement shall be made in written form and signed by the suthorized representatives
of both Parties upon an agreement reached between both Parties through consultation.
They shall form integral parts of this Agreement, and shall have the same force as this
Agreement itself. Howewver, cuch amendment, supplement and alteration shall not
release either Party from its responsibility and Hability stipulated in this Agreement
unless otherwise stipulated in such amendment, sepplement and alteration.
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244 Mo delay or failure by any Party ‘n exercising any right or privilege will be construed .
as a waiver thereaf nor will any single of partial exercise thereof preclude any other
or further exercise thereof or {he exercise of any other right o privilege. Mo waiver
will be valid against & Parly unless written and signed by the Party against whom
enforcement 15 sought.

24.5 Thiz Agreement, together with all Annexes hercto, as execoled by the authorized
representatives of the Parties constitutes the entirc understanding between the Parties
on the subject matter hereof and supersedes and cancels all previous agreements,
understandings, representations and warranties written or oral made by or between the
Parties in relation to such subject mamier Each Party scknowledges that in entering
into this Agreement it has not relied on any representation, warranty, agreement of
stafemnent not sed put in this Agreemenl and it will have no right or remedy arising out
of any such representation, warranty, agrecment or stalemenl.

246 Each of the Parties hercby acknowledpes and agrees thal it has entered into this
Agreement freely and of its cown volifion, that it has been represented by independent
counsel of its choice during the negotiation and execution of this Agreement, and that
1 has exccuted the same upon the advice of such independent counsel, including, but
not by way of limitation, thoss provisions of the Agreement releted to the allocation
of ligbilities and the limits thereol. Fach Party and its eounsel cooperated in the
drafting and preparation of this Agreement, and any and all drafts relating thereto
shall be deemed the joint work product of the Parties and may not be construed
against either Party by reason of its preparation, Therefure, the Parties waive the
application of any Applicable Law providing that ambiguities in an agreement of
other document will be consirued against the Party drafting such agreement of
document.

747 Meither Party is or is intended to be the agent of the other for any purpose whatseever
and nothing in this Agreement shall give rise 1o any relationship in the nature of

Wymmnm%@mu Wself out as acting as agent
for the other Party.

948 Nothing in this Agreement is intended to or shall give rise to any relationship of
partnership or profit sharing in the palure ol partnership between the Partics.

945 This Agresment shall be made in English and in two (2) original copies, one (1) for
Recipient and ome (1) for Supplier.

24.10 This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which togetber shall constitute one and the same
snstrument, This Agreement shall become effective when each Party shall have
ceceived a counderpart hereat signed by the other Party. Until and unless each Party

[
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has received a counterparl hereof signed by the other Party, this Agreement shall have
no effect and no Party shall have any right or obligation hercunder (whether by virtue

of any other oral or written agreement oF other communication).

(signature pages 1o foilow)
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Faor and on behalf of BioIlex
Aproindostrial Ltda.:

-

T

Signed By ;t‘h
Print Name: _ Q@]

Tile: _'P‘fé“lthﬂ-r

e

Print Name: __Eﬁlﬂﬂ-r ﬁﬂ&ﬁm\ﬂ
Passport Mo CxBlelD®la

Witness:
Print Name: __Ad@n 101 tontr
Passport MNo.: {Aﬁ?"'—fﬂq )

Buasic Engineering and Tecknical Services Agreement, Chemies, BioFiex | May IS, W042
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For and on behalf of Chemiex
Italia 5.p-A

TN Y i

Pricy Name: _ fugtho it l B
Titde: _ PresdaaiT

Basic Engineering and Techical Survices Apreement, Chennex, BioFles | May [5, 2002



1. Plant Capacity. The Fiant shall he designed to operale on 2 continoous basis, for 333 days (8000

ANNEX 1
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hours per year) at o capacity of 65,000 metric tonnes per yeaz of ethanal,

7. Feedsioch consumption, With the contemplated feedstock consumption, the Plant will produce cne

metric tonne of Ethanal from 2 8665 tonses of CF (xylans) plus O (ghesane] sugars, using
Movozymes' Clecd eneyme cockiuil (or anetber model engyme thar has a beger vield than CTec3 ),

1. Chembeal consum ption The table below shows the expected major chemical consumptions refated o

medric tonnes of Ethano] production;

Sulfuric acid (98%) 5 kg/lon EAOH
Ures 2% kp/ton B0 H
Potassiun hydroxide a0 kghon BrOT
Antifoam 4 kg'ton EtOH
Sondiom Hydroxide 2 kgfion EvOH

4, Enzyme snd Yeast Consuimptions: The table below shows the expecied enmyimes, yveasis and sugar

consumptica:

Dry yesst (hased on the DEM yeast mad.:
RM1016 , ar other better yeast)

0.25 ket EXCH

Engyme Solution (anticipating the use of 2

TN v '-'..'..';.. ] E a5 S]]

ot efficiency’)

Movozymes ensyme cockiall with improved

e LAELEALL,

Sugar (drv basis) *

21 kgt EtOH

*Sugar used for yewsi propagalion

8 LHility Consumplions: The isble below shows the expected utility consamptens for tha Inside

Butlery Limits (ISBL) Plant:

UTILITY

Steam (HP steam & 25 bar o)

kd

EXPECTED
VALUES
5.5 vt EtOH
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Steamy (WP stzam @ 10 bar g} 4.3 i EDH |
Electricity plant consumplion {Minning 6.2 MW
pawer)

Litilities

Utility Specifications

The foflowing Hst shows typical requirements for wiilities sl the Bagtery Limits under normal aperating
conditions that are to be supplied by the Recipient at the quantity and guality q_mciﬁnd by the Supplier

> Steam: ¥ Couling Water:
{hmlity: DB%, safursted Supply Vemparature: 30°C
High Pressure: 25 barg Rewsmn Temperature: 37°C
Meedium Pressung: 10 barg Supply Pressure; 5 barg at grade
Low Pressure: [ barg (exthaist sleam oulput) pH: =0
¥ Elzctric Fower: = Bummer Chilter Water:
Ulsages Vieltage: 400 ¥, 60 Hz, 3 phase Supply Temperature: 20°C
230V, 60 Hz + 3%, | phase Retum Temperatare: 30°C
Controd Vobtage: 110V, 60 Ha, | phass Supply Pressure: 7 barg at grade
¥ Progess Adrs * Continuous Chiller Water:
01 Cantent: Mone Supply Tempemtore: 750
Low Prezsure: 3 harg Remrn Tempersture: 12°C
Supply Pressure: 7 harg al Em
g Instrumend Alr:

0l Comtent: Mone
Supply Pressure: § barg
Dew Point: - 20°C
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ANNEX 2

Basic Engineering Package

‘I'ne Basic Engincering package shall inehade the following information:

Process Flow Diagrams (PELYs)

Mass / Heat Balanee

Process Descripton

Raw Matenals, Additives and Chemicals Specification
Battery Limir Cosdinons

Uitility Sumpnary and urilites specification
Equipment List

Instoument list

Line Last

Eqguipment Dara Sheets

Instruments data sheet

Piping and Instrument diagrams (P&ILYs)
DS Logic, interdocks specaficadon
Piping Engincesing Specification

Plot Plan

Effluent Supimary

Py Tleemal Toad T

Single line disgram

Product & Service Index

Process Building Equipment layout
MEDS

{

T
LR
T,

x,_\__.

30
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ANNEX 3

Codes and Standards

In pencral the proprietary equipment shall be designed as per the technology supplier's
siandaris and norms. Imported commercial equipment shall be designed per internationally

acceptable codes such as:

ASME: American Socicty of Mechanical Engineers Code for Design
of Pressure Vessels

ANSI: American Nationz] Standards Instinate for Piping
ATEX: Atmosphere explosive

AP1: American Petroleumn Institule

AWS: American Welding Society

TEMA: Tubular Exchanger Manufacturers Association of TTSA
[SA: Instrument Society of America

[EC: International Electro-technical Commission

Loeal norms shall be followed for building design, firefighting, boiler regulations and noise

lewvel.

* Fguipment shall be the most advanced and best quality of its type and ils design
aﬂmﬂeﬁﬂsshallhehamumnummmmmafmcprmmdm

PETIONS 0 OpeTALIoNn.

+  (enerally, equipment and materials made in & third country will be in accordance
with codes and standards of that coumry.

In principle, equipment shall be supplied in the metric system. Proprietary equipment shall be
supplied per the technology supplier’s standards.

3l
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ANNEX 4
Field Service Breakdown znd Expenses

L BREAKDOWN

i Fersonned No. Aggrepate Man- | Rate per Doy | Total {Euro)

fays {Euro)

Etart up Manager 1 60 T 1500 90,000
{Semior Process Engineer) o . S
Semior Process Engineer 2 120 1500 180,000
Process Enginesr I 64 00 72000 |
Mechanical Engineer ] - 1200 0,000
Process Control Supsrvisos 1 B 120 36,000

_!;lnm:'nanuﬁnn Engineer) -]

TOTAL 345 468,100
|
1. EXPENSES

A, AIR TRAVEL FROM RESIDENCE OF SPECIALIST

1. For any air travel required by the Specialist’s assignovent, Supplier shall arrange
transportation from the residence of the Specialist of any travel as & requirement of
his assignment. Recipient shall arrange pre-paid tickets or reimburse Supplier for

e =y FAT- A L e |4 2 AR B = L i alef gl h g T LR AR B R (gt | | T BT o =

point of residence and return on regularly scheduled first class airline or airfines,
business class or equivalent.

1% OTI EXPENS
Recipient shall provide the following items for any personnel deputed by Supplier to
the Site in connection with work hereunder; however, if Recipient does not provide
them. Recipient shall reimburse Supplier the cost thereof.

L. Any surface transportation between the residence of the Specialist and the work site
required in addition to fhe air travel specified in Section A hereof to complete the f

Far
tAA

3{,

“f
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trip. .

2. Suitable transport, air conditioned, if available, from the place of temporary residence
in Brazil to the work site and back,

3. First class lodging (air-conditioned) and meals,

4. Transportation for personal use, if available, including weekends and off-hours,

3, Emergency medical and dental services. In case of prolanged hospitalization, medical
services will apply for a period not 1o exceed fourigen (14) days.

. Work-connected travel within Brazi| by air or reil transponation. best availahle tlazs,
or chauffenr-driven private car, as appropriate.

T, Laundry and miscellaneous expenses in an amount 1o be agreed upon between the
pitrties.

8. Clerical and secretarial assistance.

9. Internet connection and access, Business and telephone communications, including
reasonable personal phone calls home.

1. Private office facilities, when required,

EX|

K¢



May 29,2012
Cuido Ghisolfi

Chemtex [talia 5. p.A. .1 {

Strada Ribrocca n.l | e |Gl 2

L3057 Tostons (AL) FoTOCORIA CON AUTE MTiCA

o FRME GG&.
ORI GINALE A FOANA CON DHL.

Dear Guido,

Enclosed please find the original document “Basic Engineering and Technical Services Agreement”
{the “Agreement™) entered into hetween Chemitex Italia 5.p.A. and Bioflex Agroindustrial Lida., a
subsidiary of Graal Bio Investimentos 5.A. This Agreement will be filed with the Brazilian Patent
Registration Office (INP1} in order for the disbursements to be made to Chemtzx in connection with
the Basic Engineering Package and Technical Services, Per Rogih's instruction, | am sending this
Agreement to you and kindly request that someone from your team can coordinate to have the
document notarized and consularized (at the Brazilian consulate in ltaly). Once this step has been
completed, please have the Agreement sent to me by mail (address below) in order for us to proceed
with the INP1 filing.

Thank you in advance for your cooperation.

Wi

Ce: Rogih Yazgi
L
L~ 1
2y Sng Faria Lima, 2377 ¢j.150% CEP 01452005 - SEo Favk - 5P
Toi SE{1pATISAS00  Far F5{10) 27350510
S s . B, ‘_-, .. 'I_ -.{‘:-;_.: -

- Fe .-'.'?f."iri!"-}‘:':'-.'-#--.-ﬁ'z;a'.? TRy -
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EQUIPMENT SUPPLY AGREEMENT

between

BIOFLEX AGROINDUSTRIAL LTDA.

and

CHEMTEX ITALIA S.P.A.
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THIS AGREEMENT (this “Agreement™ made on this 15 day of May, 2012, by and
between:

Chemtex ftalia 3.p.A., 2 corporation orgenized and exdisting under the laws of Haly, and
having a place of business at Strada Ribrocea o 11, 15057 Tordona (AL) Ialy ("Supplier");

s

RioFlex Aproindustrial Ltda., a corporation organtaed and existing under the laws of Brasl,
enrolled with CNPJ under No. 13.808.130/0001-05 and having a place of business sl Av.
Brigadeire Faria Lima, 2277, 15* floor, CEP 01452000, 880 Paulo, SP, Brazi)

("Recipient™,

WITNESSETH, THAT:
Whercas Supplier is experienced in design, eagincering and procurement of chemicals plunts
und wishes (o supply certain imported equipment two Recipient; and
WHEREAS Recipient has agreed to purchase from Supplier and Supplier has agreed to sell
to Fecipient said such equipment on the lerms set out herein,

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLE1
DEFINITIONS

Affiliate means with respect to any Person {as defined below), any other
Person directly or indirectly Controlling, Controlled by, or
under Common Control with, such other Person. Control (and
the correlative terms Controlling, Controlled by, and under
Common Control with) when used with respect to any Person
shall mean: (a} the direct or indirect ownership of ffty (50)
percent or more of (1) the total outstanding voting securities of
&ll combined voting classes of stock or (i) other evidences of
ownership interest of such Person or (b) the possession,
directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person.

Applicable Law means with respect to any Person, any transnational, domestic
aor foreign federal, state or local law (statulory, common or



Confidentizl
Information

Critical Equipment

Date of Start-Up

Effective Date

Governmental Anthority

Intellectnal Property
Rights

Expctmon Cosy

uotherwise), constitution, treaty, convention, ordinance, code,
rule, regulation, osder, injmr:ﬁun:.]udgnmni, decree, ruling or
tther similar requirement enacted, adopted, promulpated or
applicd by a Governmental Authority that is binding upon or
applicable o such Person, a¢ amended unless expressly
specifisd otherwise.

means any non-public, proprietary or other confidential
information disclosed by a Party or its Affilistes (“disclosing
party”) to the other Party (“receiving pariy™) or its Affiliates
without the need for any further notice or marking but
excluding eny information that: (i) the receiving party
independently develops without reference to the disclosed
nformation; (ii) the receiving party independently receives on
a non~confidential and authorized basis from a source other
than the disclosing party; (iii) becomes public knowledge
through no feult of the receiving party; (iv) is in the public
domain at the time the receivirig party receives the disclossd
information; or (v) the receiving party already knows at the
fime the receiving party receives the disclosed information.
The Receiving Party shall have the burden of proving the
applicahility of any of the sbove exclusions,

means the cquipment which is supplied by Supplier pursuant to
this Agreement as desctibed in Annex 1.

means the date of first introduction of raw materials into the
Plant,

mmﬂndatenfmmlpthyﬂuppli:ruﬂﬁ]theﬁ:ﬂp&ymm
made by Recipient as described in Section 4.2(a) and (B) the
Payment CGuarantes executed in the form specified in Annex 2.

mesms any trarsnational, domestic or foreign federal,
provincial, state or local governmental, regulsiory or
administrative authority, department, court, agency or official,
inchuding any political subdivision thereof,

means any trademark, service mark, trade dress, logo, domain
name, and trade name and all poodwill associated with (he
foregoing, copyright, mask work, patent, software, datahase,
mvention, trade secret, know-how, indastrial property right

2

L
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(including any registwations or epplications for registration of
any nfllﬂfmcgnihg}wmycﬂnsimﬂmtyp:nfpmmim

intellectual property right.

Parties nmﬂqpﬁumdﬂac@imimﬂ“?aﬂr“sh&ﬂmmm:hm
either of them as relevant in the context in which the term is
used.

Persom nmmmymlmalpamﬁmmﬁﬂdml,mtpumﬁm

Flant
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Kt

partnership, joint venture, business trust, association, brusl,

mmpmywmhumtmﬁzaﬁmmmﬁw.nhuhcrmmmhﬂ
or upincorporated, or any Governmental Authority.

means the commercial celhulosic ethanol manufacturing facility
to be constrocted by Recipicnt in the State of Alagoas, Brezil
and incorporating the Critical Equipment.

ARTICLE 2
DUTIES OF SUPPLIER / CRITICAL EQUIPMENT DELIVERIES

Smpﬁwﬂ:ﬂlmmplymideﬁwrmmipihﬂﬂm&hiulﬂquipmuﬂuﬁmﬂdh
Annex 1. Without ﬁuﬂtﬂﬁmﬂfﬂlnpmﬁsiunsinﬁrﬁnhiﬂmﬁiﬁmlﬁquimmt
aiuﬂheahippﬁdmﬁhinlﬁmmﬂmﬁamﬁﬂmﬁmm Barly delivery and partial
shipments are permitied.

Packing and marking

Without limitation of the provisions in Artcle 5, the Critical Poguipment shall be
slﬁppcdinapmtingwimhhfm‘ﬂmh'pﬁnfmwﬁmdﬂm for the delivery, so
that the guelity and integrity of the Critical Equipment are assured under typical
remsport condiions.

Prior to the shipment of Critical Equipment {meluding early delivery and partial
shipment), Supplier shall provide Recipient information regarding the shipmont,
hmludingmchunsmlmdﬂp;ﬂiﬁﬁmnmdmhuufmim&hmmd
estimuted gross weight.,
R::ipianﬂmlmﬁfyummmmﬂﬂnhnmmmmtmrmunm)mm
mmw:mm@mmmmm&mmmmmm
mﬁ:m&ﬂmﬂ&dwﬁmiammwmm,mﬂﬁuwﬂlnpﬁyﬂm
methods deemed most suitable.
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Inspection Procedures

The Recipient shall be entitled to have the Critical Equipment inspected and checked
by its mthorised representatives and at its own expense. Such inspection and
tﬁﬂﬁﬁligﬂhﬂﬂhccﬂrﬁﬂdmﬂﬂmﬂ&;lpﬁﬂ’splnmufmdmingmﬂ
mmm_mmsmlinummmﬁmamwtm
to be unreasonzbly withheld by Supplier, end in & manper that will not materislly
hmrhtwhh&w]iﬂ‘smdhwymmﬂhﬁnﬁs.ﬂlmamﬂtﬂmﬁiwﬁm
and checking, any materials or parts are determined to be defective, or not be in
accordance with the specifications of this Agreement, the Recipient shall siate in
wﬁﬁngihntj&cﬁcmnﬂdﬂmmﬂmsﬂmﬂﬂrmdmsupﬂimd:ﬂﬂﬁmmﬂ
consideration 1o these opinions and shall tske necessary messures to remove the
defects and address any failure to conform to the specifications of this Agreement.

Upunmﬁvﬂnfﬁzeﬂﬁﬁmlﬁquipmmiulhﬂmi,hnip]mﬂshﬂhamﬂﬂadin
m»mimnﬂmmwwwmmm
Supplier at least 10 days writlen notice of such open box mspection. Should any
damage, defect, or shortage be found during such inspection, reasonably detailed
records shall be made and signed by the Parties, or, if Supplier does not attend the
inspection, by the Recipient’s inspectors, and such records shall, absent sufficient
evidence provided by Supplier to the contrary, be taken as effective evidence either
for a claim vnder the insurance policy, in case or cumier’s responsibility, or for a
claim for replacements, repairs or supplements from the Supplier, n case of
Supplier’s responsibility.

2.4 Transfer of Risk and Tile

Title to and all risks of loss or damage to the Critical Equipment shall pass from
Supplicr to the Recipient upo loading of the Critical Equipment on the vessel as per
Incoterms.

2.5 Design Documentation

On a date to be defined st the kick-off meeting, Recipient shall receive a set of
cquipment documentation required for purposes of civil design, installation, and
maintenmnce of the equipment (inchuding, but not limited to, process and moechanical
data sheets, assembly instructions end installation drawings) of the Critical
Equipment.
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ARTHCLE 3 .
DUTIES OF RECIFIENT

Recipient shall supply Supplier with such reasonable information, with respect to the
Plant site, available sources of water supply, mw materials and otilities, facilities for
effluent disposal, and other reasonable information, which Supplier mey reasonably
request from time to time for the satisfactory performance by Supplier of its
obligations in accordence with the Agréement  Such information will be supplisd on
a tmely basis, allowmg Recipient reasoneble notice to respond to such requesis.

Recipient shall procure all equipment and materials required for the Plant (except for
the Critical Equipment to be supplied by Supplier hereunder) and supply, or cause o
be supphied, construction, and installation of all equipment and materials in the Plant:
provided that Supplier shall reasonably cooperate with Recipicnt in connection with
all of the forepoing. Reciplent shall be responsible for customs clearance of the
Crilical Equipment and transport and insurance of the Critical Equipment from the
port of Maceid to the storage facility at the Plant site, provided that Supplicr shall
reasonably cooperate with Recipient in connection with the foregoing.

Recipient shall obtain and keep in force all amhorizations, approvals, licenses,
permits and other documents as may be required with respect to the Plant from any
Brazlian governmental agency, depertment, office, bureau or other suthority having
jurisdiction, including, but pot by way of limitation, environmental and building
permils

ARTICLE 4
PRICE AND PAYMENT CONDITIONS
The price for Supplier”s total scope of su it to this Agreement, inclusive of

be supplied by Supplier to Recipient 1= £34,250,000.00 (thirty four million, two

hundred and fifty thousand Buros).

The above price is exclusive of all Bruxilian taxes or duties, which shall be bome a&nd

peid by Recipieat.

Pecipient shall pay the above price acconding 1o the following schedule:

8) 20% of the Price set out in Section 4.1, or €6,830,000.00 (six million, eight
bundred und fifty thousand Euwros), as a downpayment, by TT remittance to

Supplier* designated bank account in Section 4.4, within 30 days from the date
hereof, against Supplier’s invoice. At the same time Recipient shall deliver to
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Supptier a payment guarantes of ils parent company in favor of Supplicr in the
form set out in Annex 2.

:mf. of the Price set out in Section 4.1, or €6,850,000.00 (six miltion, cight

hundred and fifty thousand Euros), as & progress payment, by TT remittance 1o
Supplier’s designated bank account in Section 4.3, within 4 months from the date
hereof, against imvoice and Supplier’s certificate that it has placed the major
purchase orders for the Critic ipryent; and
e} 60% of the total price, or €20,550,000.00 {twenty million, five undred and fifty
thousand Euros) shall be paid to Supplier on 2 cash against documents basis,
through Supplier’s bank, pro mta as Critical Equipment s shipped to Recipient
and within five (5) days after submission of invoice, insurance certificate, packing
list, and full sel, orginal, clean on-board bill of lading or other tmnspert
document. Supplier will at the same time as submitted to the bank, fax or e-msil a
copy of such documents {o Recipienl for its review, At the fime of the last
shipment, Supplicr shall at jts expense open at a first class bank an irevocable
stand-by letter of eredit in favor of Recipient in the amotmt of 10% of the price set
out in Section 4.1, valid for 12 months and covering the mecharical functioning
of the Critical Equipment.
I the first payment, as per Section 4.2 a), is not made within sixty (60) calendar days
from the date hereof, the Parlies shall meet and disouss how to proceed. If no
agreement i# reached by the Partics as to how o proceed and the firsi payment has
still not been received by Supplier within nincty (90) culendar days from (he date
hersol, then Supplier shall have the right 1o terminate this Agreement with no further
Lability or obligation cn the part of Supplier.

Unless otherwise specified, payments to be made by Recipicnt pursuant to this Article
4, are to be made at the following bank:

BANCA INTESA, Milano.

ABI: 03069

CAB: 104240

CIN Y

SWIFT' CODE: BCITITMM

IBAN code: ITO9Y 030691 (M20100000000355

All banking charges and other fees of the bank of the Party receiving the payment
shall be bome by the receiving Party, and all other banking charges (except for those
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relating to the receipt of the payment) and other fees in connection with such payment
shall be borne by the Party making the payment.

In the event that either Party fedls to pay the other Party any amounts due under this
Agreement on an applicable due date, then the defuclting Party shail unconditionally

mhﬂvﬂmﬂﬂmhﬁmdammﬂmmll‘%mm-

calculated from the date the relevant sum became due for payment by the defaulting
Party unti] the date the actual payment is made.

If Supplier shall be Kable 1o pay any liquidated damages andfor compensstion o
Recipient s stipulated in Article 5, payment shall be made by Supplier by wire
transfer to & bank account of Recipient's designation, failing which Recipient may
offset such damages or compensation against any amount doe to Supplier pursuant to
this Article 4.

ARTICLE S
GUARANTELS AND LIABILITY
Chiramiees

Supplicr hereby guarantees:

a) Blupment of the Critical Equipment will be completed within sixteen (16) months
from the Effective Date. The shipping date shall be deemed 1o be the date of the
bill of lading,

b) The Critical Equipment shall be new and free from defects, of good quality and
workmanship and shall meet all applicable standards and specifications. The
aforesaid mechanical guarantee for the Crifical Equipment shall be valid natil the
mﬁnﬂfldmwﬁsﬁﬂmﬂmﬂﬂnnfd:]imynﬂhnﬂﬁﬁmh@mmnru
months afler the Date of Stant-Up, This guarantes does not cover normal wear and
tmmu:hmageduemimpmmmanrmimpcmﬁunmdwiﬂmifmy
mndiﬁmﬁunmrqﬁ:nfﬂmﬁiﬁmlﬁqﬁpmmhmﬂhyﬂﬁﬁpimtmﬂ!hd
parties without Supplier's approval.

¢} Supplier makes no implied warmantics, incloding, but not by way of limitation,
mymiphndumnesn[mﬂmﬂumymﬁmﬁﬂﬁxapaﬂmﬂxpmpﬁm
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Liahility
#) Delivery

If any items of Critical Equipment are not shipped to Recipient within the period set
forth in Section 5.1 a), then, for each such item, Supplier shall pay to Recipient
liuidated damages at the following rates:

first 2 weels of delay: 0.5% of the value of the delayed items for each
woek of delay

next 2 weeks of delay: 0.75% of the value of the delaved flems for each
week of delay

subsequent weeks of delay:  1.0% of the value of the delayed items for each
week of delay. '

b) Quality
If any items of Critical Equipment fail to satisfy the guaraniee set forth in Section 5.1
b, then, Supplier shall, et its dwn expense, s soon as possible, provide from its

vendors an urgent delivery or emergency repuir or replacement. Any replacement
items shall be delivered CIF port of Maceit,

e} Maximmm Aggregate Liability

Supplier shall in no event be liable for indirect or consequential damages such as loss
of profits, finished products, opportunity or use, and in no event shall Supplier's total
liahility under this Agreement exceed 10% of the price set out in Article 4.1, except
for the cost of repair or replacement of Critical Equipment which fail to satisfy the
guarantee set forth in Section 5.1 b), where the applicable limit shall be 90% of the
price et ot in Article 4.1. Supplier's liabilities and Recipicnt's remedies sxpressly
set forth in this Article 5 are the sole liabilities and remedies with respect to the scope
of work and supply under this Agreement aré in liew of any others available af law or
otherwise,

ARTICLE &
INSTRUCTIONS AND VARIATIONS

Supplier's scope of work under this Agreement is fived. Any variation In the scope of
work shall be deemed a “Scope Change™ and he subject to the provisions of this
Article 6. No Scope Change shall be valid unless agreed in writing by an awthorized
representative of Recipient and Supplier.

I
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Rﬂiﬁﬂnﬁfﬂianj‘djﬂr&;u:ﬂﬂﬂtﬂﬁﬂﬂﬂgﬂhjﬁﬁﬁﬂnnﬁmmsumﬁﬁ
Fuhﬁgmhm&wﬂumﬂmmmmﬁv&m“mﬁngdwsnﬂam
mﬁLfmﬁRﬂpMnﬂh&wiﬂqufﬂmimmmmm&E
payahhmﬂmﬂiw,mm-mmmddwmmnmp&ﬂimnfﬂmmkmmﬁh
mmwwlmmmuﬁmmmm
Recipient shall within seven (7) days after receipt of Supplisr's stalement either issue an
apmvﬂhﬂmhmmmwlﬂ:dmwmmqm
Nnmﬁmﬂmummvﬁmﬂwﬁunﬁlmﬂmpnwﬂuﬂmwhinm
increase of the fiees and/or any adjustment to the Project Schedule or 1o any other torms
ufmhhmwhmmymsmp:ﬂmmh{i}MmSuppﬁn‘saﬂsm
omissions, including non-compliance with the terms and condiions of this Agreement;
or (i) nmmyhmﬂﬁuppﬁn’sﬂﬂmhmfmmﬂunﬂhmﬂmmm
this Agreement.
ﬁwﬁﬂmmmmﬁﬁmmmmﬁmwnimmmmhﬁm
reached with Recipient on resultant changes in fees, schedule, or puamntoes.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Supplier represents and wamants to Recipient that:

(8)  Supplier has the right to supply the Critical Equipment to Recipient.
(b)  Supplieris not bound by any agreemens, obligations or restrictions, and shall

not assume any obligation or restriction or enter into any other agreement thal
would interfere with its obligations under this Agresment.

(e) There is no pending or threatened litigation against Supplier, which could

materially impact Supplier’s ability o perform its obligations under this
Agreement.

Emh?mmﬂmmmmﬂ::nﬁw?mﬂmilﬁnmmummr
mgiﬁﬂﬁdand:ﬂ!ﬁ]giﬁilﬁpiﬂﬂfmmprﬂﬁmmlMtbﬂlﬁhﬂsﬁﬂi
Ia@mpn:iurmdmﬂﬁtymmmmw:hgrﬁmmwﬂhhﬁuﬂmuﬂmﬁmwt
effiect, and to perform its obligations under this Agrecment.
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ARTICLE 8
LIABILITIES

Suppher's hiebilibes with respect to its performance end delivery of its scope of work
and maximum aggregate linhility are as sel out in Article 3.

Supplier shall not have any obligation o crect, operate, modify, replace or maintain
the Plant al any siage and no activities that Supplier conducts under this Agreement
will be deemed to be interpreted that Supplier has opersted, modified, replaced or
maintained the Plant (or any equipment of the Plant). Except with respect to claims,
damages and expenses for which Supplier shall indemnify Recipient pursuant to this
Article 8, or claims, damages and expenses arising from Supplier’s gross negligence
or willfl misconduct, Recipient shall bold harmless and indemnify and defend
Supplier and fts Affilistes from and against any and all claims of any kind or type,
damages and expenses (including death) of any third party (including employees of
Recipient) relating fo or ariging from (i) the erection, modification, replacement,
operation or maintenance of the Plant, (if) the manufacture of any ethanol or the sale
or use of any cthancl menufactured in the Plant or (i) any by-products, co-products
or wastes gencrated therefrom, regardless of any actual or alleped negligence or other
fanlt of Supplier,

Nothing in this Agreement shall be construed as implying a duty on the pant of
Supplier personnel 1o direct the project management or start-up of the Plant or the
operation thereof, or to perform any execotive line-management or operational
function in relation to the Plant.

Subject to Sections 8.5 and 8.6, Supplier shall defend Recipient, its Affilintes, and
any of their officers, directors, employees, representatives or agents, against any third
party threat, suit, proceeding, investigation or other claim, and indermnify and hold
each of them harmless from all damages, Habilitics, expenses and other losses
(including attomeys fees and court costs) based on ot arising from (i) any claim that
the Recipient's use of {he Critical Equipment in accordance with the terms and
conditions of this Agreement infringes, misappropristes or otherwise violates any
Inieliectual Properly Right of any third party (“IP Claims™), andfor (if) any violation
of Applicable Law by Supplicr,

Should any claim be made or threatened by any third pasty asscrting that the use of
the Critical Equipment directly infringes its valid Intellectual Property Rights,
Supplier and Recipient shall meet as soon a3 possible to review the claim and
establish a plan to address the claim which inchedes, but is not limited to determining
whether any non-infrmging alternative is available, [f the Parties determine that the
alleged infringement, misappropriation or other violation under an [P Claim is

directly caused by the use of the Critical Equipment under this Agreement or ifan (.

1
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injunction or court onder is issued againgt the use of the Critical Equipment as a result
of an IF Claim, or, Supplier may af its option snd expense: (i) procure for Recipient
the right to continue using and exploiting the infringing Critical Equipment (the
“Infringing Equipment”) as provided in this A greement, (ii) replace or modify the
Infringing Equipment so it becomes non-infringing (with equivalent functionality), or
if options (i) and (ji) are not available despite Supplier’s commercially reasonable
efforts, (iii) refund to Recipien the cost of the Infringing Equipment on a Met Present
Value Basis.

Supplier’s obligations stated in Sections §4 and 8.5 sbove shall apply only if
Recipient (i) notifies Supplier in writing within ten (10) days efter learning that &
claim has been asserted or threatened in writing; provided that the failure to provide
such notice shall not relieve Supplier of its indemnification obligations except to the
extent that Supplier is adversely prejudiced by such failure; (ii) gives Supplier sole
control and conduct of the defense of the claim and all negotiations relating o
settlement; provided that (a) Recipient shall be emitled 1o participate in the defense
and setflement pegotistions and, a1 Recipient’s expense, retain its own counsel and
{b) Supplier shall not sertle any claims without the prior written consent of Recipient
{wﬂhﬁmhmmmmbemmmﬂyﬂhhﬂd}MM:hHmImismHy
for monctary paymeni and comtains an explicit and unconditional roleass of
Recipient; and (iii) reasonably assisis Supplier on a timely basis and does pothing 1o
prevent Supplier from defending the claim or lawsuit in all pecessary respects.
Supplier shall have no obligation to Recipient under Sections 8.4 or 8.5 (o the extent
any IP Claim is based on use by Recipient or its Affilistes of equipment not provided
by Supplier.

To the extent permitted by Applicable Law, neither Party shall be lisble to the other
Party for any indirect, incidental, conscquential, special or pumitive losses or
damages, which shall inclede Joss of profit or business, interruption of business, loss
of goodwill, Joss of contract and cost of capital, even if snch Party has been advised
nf&mpm:ﬂi]ﬂynfnmhﬁmngm,pm&d&dsmhﬁmﬁﬂjmmmw%
respect o & breach of the provisions, or default of the obligations, of Article 9 of this
Agreement.

Unless cansed, or except to the extent contributed to, by gross negligence or wilful
misconduet of Supplier, Recipient releases Supplier from any Liability for, and shall
defiend, indemnify, and hold Supplier, its Affiliates, successors and assigns harmless
from and against all claims, demands or causes of action bassd on infury, death or
sickness of any employee, subcontractor or agent of Recipient, in connection with,
anising oul of, or related to Recipient™s performance or non-performence of any of its
obligations or the exercise of any of its rights under this Agreemant.

Unlﬂsanusud,urc:mptmmemmmmhmﬂm‘hylhtmssnegﬁgumur
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wilful misconduct of Recipicnt, Supplier releases Recipient from any liability for, and
shall defend, indemmnify, and hold Recipient harmless from and against all claims,
dmmdsmmu[mﬁnuhmdminjm.Marswufm employee,
subcontractor, or agent of Supplier, in connection with, arising oul of, or related to
Supplier’s perfurmance or non-performance of any of its obligations or the excroise
of any of its rights under this Agreement.

Each Party shall be responsitle for the insurance of its respective liabilities with
respect o persannel and property stated.

Each of the forsgoing limitations, indemnities and other provisions of this Agrecmeat
chall survive any termination, cancellation or expiry of this Agreemenl.

ARTICLE Y
PROTRECTION OF CONFIDENTIAL INFORMATION

1h¢mmgpuqrshﬂllmbdthnﬂnﬂﬁdmﬁallnﬂmmﬁmhmnﬁdmfmapuiud
nfﬁﬂﬁm.{'iﬁ}ymﬁnmmshtﬂﬁf[ﬂmmﬁmﬂdemd{ﬁ]ﬂeﬂMeuf
such Confidential Information to the receiving party. The receiving party shall use
th;ﬂxmﬁ_dmﬁﬂhfnmﬂmnfﬂwﬁsﬁhﬁlgpwmldymmgpnpuﬁnfdx
Plant or as otherwise specifically permitted by this Agreement. The receiving party
will not directly or indirectly disclose the Confidential Information of the disclosng
mﬂrmwmﬂwﬂrmﬂmﬂwﬁswmuﬂlmﬂ:m
Confidential Information only to any of its employees, agents, suppliers and
hﬂepuﬂ:mmnuacimwhnmditmma:ﬁmﬁmﬂiEWMmcmmd
bymmpmuhhmmmagmmmmmqmdngmmm&nqﬂlmnﬂdmﬂﬂmdwﬂlba
responsible for any disclosure or misuse of the Confidential Information by any such
peTsOn. Th:m:aiﬁngpwwiﬂwk:aﬂmmabhmmmpmﬂm
umﬂdmﬁalhru[th:dimlmmgm‘sﬁmﬁdmﬁalhﬁrmﬁmnmﬁﬁrm
mmmwﬁﬁngufmmmmm&mmﬁMumufmhﬂmﬁdmm
h{mmmmm[mmfmﬂdjwmﬂ:ﬂﬂmdmmtﬁsﬂm The
receiving party will give prompl notice o the disclosing party of any legal
requirsment hat it disclose the disclosing party’s Confidential Information, and will
ﬁﬂmhﬁmﬂhgpﬂy’sﬂﬂnﬁdmﬁﬂhﬁm&ﬁmﬂﬂymﬂmmmm
Awﬁmbhhmmuvﬂmmmmmmwﬂmmmﬁmmm
ﬁaﬂtdﬂg?ﬂuﬂmmﬂymmuwithﬂtiﬁmlmhgmmnbMDn
prnunﬁwmﬂﬁmnhummmmqﬁdngihﬂﬂmh:fnmﬁmnrdmmmﬂn
disclosed be used only for the purposes for which the order was issued or is otherwise
required by Apphicable Law. s
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ARTICLE 10
FORCE MAJETURE

Should either Party be delayed, hindered or provented from performing any of its
obligations under this Agreement due to the case of events beyond its reasonsble
control, such as riol, government intervention, change in Apphicable Law, import
restriction, public disturbance or protest, war, acts of terrorism, fire, flood, typhoon,
carthquake, storm, explosion, accident of navigation, strikes, lockouts or other Jabor
dispute, the time for implementing this Agreement shall be extended by a period
equivalent to the effect of the ocourrences. Meither Party shall (i) have right to claim
from the other Party any loss or damage caused due to the cese of force majeurs;
(ii) be obligated to settle any demands of, or dispules with, laborers; and (iii) have the
right to involke this Article 10 for any events arising due to its negligence.

The delayved, hindered or prevented Party shall (i) inform the other Party as soon as
possible by fax and airmail by registered letter a certificate issued by competent
authorities concerned not later than seven (7) days from the ocourrence of foree
majenre for the examination end acknowledgment by the other Party and (ii} use
commercially reasonable efforts to correet the failure or delay m fts performance &s
s000 35 possible,

The delayed, hindersd or prevented Party shall mform the other Parly as soon as
possible by fax of the termination or elimination of the case of force majeure and
confirm the information by registered aimail letter. After the termination or
elimination of the case of force majeure, both Parties shall respectively continue o
implement all the responsibilities stipulated in this Agreemert. After termination or
elimination of the case of force majeure no compensstion will be claimed by either
Parly as a direct result of the [orce majeurs, and the contract resumes under the
original terms.

Should the case of force majewre contione more thun ninety (90) consecutive days,
both Parties shall discuss the further execution of this Agreement through frendly
pegotation as soon as possible.

ARTICLE 11
TAXES AND DUTIES

Any and all texes, customs duties, currency convession costs, remitance fees and other
similar charges levied by the suthorities of Brail or any stats, city, agency or subdivision
thereof with respect to or in comnection with this Agreement and its performance, shall be
‘t-:nmeandmidhylh:ipientmﬂmmeamnuntssﬁpu]mﬂhﬂ]is&gmunmtahaﬂhﬁf
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received by the Supplier net of any such taxes or charges, whether levied by lederal, state, or
mumicipal govemnments in Brazil, inchuding withholding tax, as if no such taxes or charges
were due. Al taxes, costoms duties and other similar charges levied by any suthorities
outside Brazil with respect 1o or in connection with this Agreement and ils performance shall
be barme and paid by Supplier.

ARTICLE 12
DISPUTE RESOLUTION AND GOVERNING LAW

121 Consultation to Resolve Disputes. Any dispute, difference, controversy or claim of

122

143

124

mykhdmﬁimmnufmnﬂaﬂngmﬂﬁsﬁmm[imhding,humlﬁimmﬂm
hwnhtmhuﬁm.msmﬁmmm:ﬁumumﬂim&ﬂﬂmimmﬂdlqufmh
ﬁwm}{a“ﬁpim"}shaﬂbeztﬂﬂdlhrmghﬁuﬂ?mﬂmﬁﬂhﬂmhnﬂl
Parties, u'ﬂmbispuecammthemmlwdﬂmughmmiuﬁun“ﬂhinﬂ:htyﬂﬂ}dws
of the Dispute being fitst notified to the other Party, the Dispute shall be setded
definitively, finally and exclusively by binding arbitration as provided in this Article
12

Arbitration Notice. If the Parties are unable to resofve a dispute relative fo the
interpretation of this Agrecment through negotiation as provided for in Article 12.1,
the matter shall, at the written notice of either Party, be definitively, finally and
thtsivdydctmuimdmdaeﬂhdmmﬂmld:imﬁmhmlmm“ﬁmﬂm
Arbitration Rules of the International Chamber of Commerce in London, England, by
a single arbitrator to be appointed in accordance with such rules. The arbitration shall
be conducted in English. Any such arbitration may be initiated by a Party by writlen
notice (“Arbitration Notice™ io the other Party specifying the subject of the
requested arbitration.

Arbitration Award. The arbitration award shall be final and conchosive and shall
receive recopnition, and judgment upon such swand may be entered and enforeed in
any court of competent jurisdiction. In the event of any conflict between the Rules of
the ICC and the provisions of this Article 12, the provisions of this Article 12 shall
govern and control. Any damnage awards by the arbitrator shall be promptly peid free
of any deduction or offset; and any costs of fees incident to enforcing the award shall
to the maxdimum extent permitted by law be charged against the Party resisting such
enforeement.  The costs of arbitrarion shall be borne by the unsuccessful Party or as
otherwise allocated by the arbitrator.

Governing Law. This Agrecment shall be construed (both as to validity and

performance), interpreled, and enforced in accordance with, and poverned by the laws
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of England, excluding any conflict of laws principles, which would apply the laws of
a different jurisdiction.

Continued Performance. In the course of arbitration, both Partics shatl continue 10
perform their obligations mder this Agreement except the parts under arbitration.

ARTICLE 13
TRANSFER OF RIGHTS AND OBLIGATIONS

Rnuipimtﬂuymlmfu.asﬁgnurwhﬁmitsﬁglmmﬂmihapﬂ&umm:uf
mnwmﬁmmﬁmmmmmmmmmmemm
consent of Supphier, such consent nol to be unrcasonably withheld; provided that
R@Mmyﬂmﬁwpﬁu'smmﬁummﬂsﬂghumm&
p:ﬁrwmufiunbﬁgaﬁunamlmmﬂﬂgmmimpmﬁnmm}mm
u.:q‘:ﬁm:uf‘a]lmmhMlyaﬂufﬂmMmmd[mwﬂﬂmnpm}-hy{i}a
slwksah,{1’:’}massslsﬂqm{ﬁj}nmﬂgﬁmmlidtﬁm{ithe‘mgumiwmndthm
(x}RﬁipiﬂﬂMremﬁnﬁahlnfmpaym:ﬂlﬁnﬂmdmdd:ufanrmmbupdd
mSuppEﬂmd:rthisAmﬂmmtde}uuﬂﬁnghﬂ:iaﬁgmmﬂmJ!h:
nmﬂnudaslhniﬁﬂngipimﬂ‘sﬁghtmmhmﬁmEymnMnrsume
?ﬁﬂrrulﬂuppliﬂ*amnmt,wiﬂ-.m}'ﬂ:irdpu!yninhr&q:rmmrhﬂnpmﬁmnfma
Plant).

mqpﬁmmymlmrﬂmmigu,mmwﬂpnnﬁmdhwmm,m
rights or the performance of its obligations under this Agreement to any Person
without the prior written consent of Recipicnt, such consent not to be unreasonably
withheld; provided that nothing in this Agreement shall be construed as limiting
Supplier’s right 1o otherwise freely contract or suboontract, without Recipient’s
consent, with any third party with respect to the performance of its scope of work.

th%ﬂ:standingaﬂgdﬁngmmhﬁgx:mmﬂmemnm,Rmiﬂamemtgniﬁ
:ighlsmduﬂﬁsﬁgmmtumuﬁtymﬁnmdﬂimﬁmsmﬂrﬂngfmﬁugm
Recipient for the construction of the Plant andlor to any Affiliate of Recipient;
provided that such financial institution provides written confirmation that it is aware
ufmdmpmuﬂmmsmﬂmndiﬁnmuf&ﬁswmﬂmﬁiﬂﬂfm{hﬂﬁm
Rnd#mmﬂmﬂnwmﬂyﬁnﬂemﬂuppﬂnhﬂqunufmym
sagignment.

No assignment of this Agreement shall relieve either Party of its obligations to
meintain the confidentiality of Confidential Information of the other Party.



14,1

142

14.3

Execution Cory

ARTICLE 14
EFFECTIVE DATE, TERM AND TERMINATION

This Agreement shall come into full force and effect on the Effective Date and, unless
parlier terminated by either Party pursuant to the terms and couditions of this
AgrmntuL:hﬂJlrenmininﬁlﬂtbmandeﬂ'ﬂctunﬂiﬁ{ﬁm]?m[mmm&Eﬁm&m
Date. Notwithstanding the foregoing, Articles 5, & and 9 of this Agrecment shall
survive the expiration or lermination of thiz Agreement) However, any unsettled
credit and debt under this Agreement shall not be affected by the lerminsbon.

If either Party (the “Defaclting Party™) shall default in the due observence end
performanice of its material obligations under this Agreement and fail or be unable to
remedy such default within thirty (30) days following written potice from the other
Party (the “Non-Defaulting Party™), or go into liquidation, whether voluntary or
compulsory (other than for the purpeses of solvent amalgamation or reconstraction)
or analogous proceedings shall be undertaken or commenced under Applicable Laws,
or ghall become insolvent or unable to pay its debts as they fall due, then the Noa-
Defaulting Parly may by notice in writing to Defaulting Party forthwith lerminate this
Agreement,

ﬁmmq:h?mhrminaﬁanﬁfﬁﬂ;hmmtmﬂmm’nﬁﬂmuﬂamﬁngsmda

Articles 5, B and 9. In eddition, such expiry or termination shall be without prejudice

o the rights of either Party against the other accrued or accruing to the dule of such
T

ARTICLE 15

TRANSFER OF ASSETS, REORGANIZATION, BANKRUFTCY AND GENERAL

15.1

A)

B)

)

ASSIGNMENT
Fach Party shall give the other Party prompt writien nolice as soon as is legally
permiasible of the pocurrence of any of the following evems affecting it:

The affected Party shall dissolve, transfer, scll, assign, mortgage, encumber, and
pledge, or otherwise dispose of, directly or indirect, all or substantially all of its assels
{other than an cncumbrance solely to secure financing in the ordinary course of
business),

The affected Party shall consolidate with or merge into another corporation or permit
ome or moare other corporations to consolidate with or merge into it; or

The affectsd Party shall: =
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(@ beadjudged bankrupt,
(b) make a general assignment for the benefit of its creditors, or
(¢) become insolvent, and a receiver shall therefore be appointed.

The affected Party shall contemplate or reasonably expect the occorrence of amy event
referred to in this Article. -

If a Party, in its sole discretion, believes that the occurrence affecting the other Party
of uny of the events described in Section 15.1(C) prior o scceptance of the Plant by
Recipicnt is adverse o its business interests, the unaffected Party has the nght to
terminate thiz Agresment upon thirty (30) days’ written nodice.,

ARTICLE 16
PUBLICITY

Meither Party may publish press releases, articles or any other material, or otherwiss
include any information in its promotional materials or website, that references o
atherwise relates to the Plant or this Agresment, in each case without the prior wntten
consent of the other Party.

The Parties agres that, subject to Recipient’s prior written consent, Supplier may
photograph andfor film the Plant from time © time during construction, during Stari-
Up and after Start-Up for the purpose of generating promotional materials, provided
maiaﬂpuhiicitymutﬂiaisgmmmdb}'dt&mpﬁﬂ[hduﬁngphiugmphsmd
videos) are subject to the Recipient’s review mnd consent prior to the relesss of such
materials. The Recipient may also designete restricted areas of the Plant, where such
materials canpot be produced. All such photography andfor filming will be at
Supplier's expense; however, Recipient agrees to provide reasonable assistance to
Supplicr.

Copyright i any photographs or films produced under Section 16.2 shall vest in
Supplicr provided that the Recipient shall have the right to use and reproduce such
shotographs or films, at the Recipient’s expense, for its promotional purposes.

ARTICLE 17
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Recipicnt shall be solely responsible for all pre-existing contamination, hazardous waste and
toxic substances, including, without limitation, ashestos, which may be foond during

K
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comstruction of the Plant and Recipient agrees to indemmify Supplier from and against all
claims, damages, costs and expenses which may arise out of the existence of such hazardous
materials at the Plant site.

ARTICLE 18
INSURANCE

18.1 Esch party shall, at its sole cost, obtain and muintain in force insurance, including
workers compensation and commercial generul Lability (or the Brazilian equivalem
thereof) in commercially reasonable amounts for companies of ils srze and industry.
In addition, the Recipicnt shall obtain contractors all risk insurance (or the Brazilian
equivalent thereaf), in commercially reasomable amounts.

ARTICLE 19
NOTICES

19,1  Any notice given pursuani to this Agreement shall be in writing in English and shall
be given by sending the same by courier delivery, or facsimile, telegram or other
electronic transmission and confirmed by courier service delivered letter, promptly
transmitted or addressed to the appropriate Parties. The date of receipt of a notice or
communication bereunder shall be deemed to be:

(1)  the same day when the delivery is made in case of special personal delivery or
upaon receipt when delivered by couner;

{2y  three (1) wodking days afier dispatch in the ease of a facsimile, telegram or
other accepted electronic transmission, &s shown by the confirmation received
for such delivery.

All notices and communications shall be zenl 1o the appropriate address set forth

below, until the same is changed by notice given in writing 1o the other Parly or (he

Parties:

Address for service of Recipient:
Attention: Alan Hiltner
Executive Vice President
Address: Av. Brigadeiro Farla Lima 2277, 15% floar
Sao Paulo, SP - CEP 01452-000 £
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Tel:  +5511 2739 0500

Fax: +5511273% 0510
Address for service of Supplier:
Attention: hawro Osella

Address: Chemiex Italia S.p.A.
Strada Ribroccan 11
15057 Tortona (AL)
Ttaly

Tel: +390131-810-1
Fax: +39 0131-B11759

192 FEither Party may change its address and/or facsimile numbers for service of notices
by notifying the other Party of such change in accordance with Section 19.1.

ARTICLE 20
SEVERANCE

Ifan:.rmﬁﬁmuflﬁsﬁgmunmishaﬁmmhwmmmﬁmbthmmnﬂm#
or body having suthority to s hold, such provision shafl to the extent of such invalidity or
unenforceability be deemed 10 have been deleted from this Agreement All other terms and
condilions shall remain in full force and effect unless such deletion cannot be made without
d:ﬂhﬂﬁngﬂmh&sisnfttds.&gmeumﬁnnﬁch case thiz Agreernent shall be terminated
forthwith at the option of either Party by giving written notice to that effect to the other Parly.

ARTICLE 21
GENERAL PROVISIONS

21.1 Tbtwm’ds“hnmf’.“hmiu“md“huﬂmdﬁ”mdwmdﬂufﬁkcthMMin!ﬂs
Agreement shall refer to this Apreement as & whole and not to any particular
provision of this Agrecment. Thewpliumhminaraimludﬂfurmwmimuf

Il
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words “inchade”, “includes™ or “including™ are used in this Agreement, they shall be
da:amdtnh:rnﬂuwedbyﬂfr:wmds“mﬂmnﬁmiminn",nhﬂhermnmmwmin
fact followed by those words or words of Hke import. “Writing”, “wnitten™ and
cmﬁ;ﬂmbhmﬂm&rmprhﬁng,lwingmdumﬂmmnfrqmdmhgwds
(including electronic media) in 2 visible form. References to any agrecment of
Mmmmmmmtmmmﬂasmdbd.mmiﬁﬂdmwpplcmamnﬂ
Irumﬁ:miuﬁmh:mrdmmﬁ!hﬂmtmmlﬁmfardﬁmmii References to any
Persmincmd:thcsummmmﬂpmmiundmigmnﬂhmm References from
mmughmydmmuﬂmmmmaﬁﬂm&ummﬂmdnﬂhgmﬂmgh
and including, respectively. Relerences to “law”, “laws" of to a particalar statute 0T

Annexes 1 and 2 are integral parts of and chall have the same force as this Agreement
itself. However, inﬂmwmtufan}rinmmmmﬂbnﬂunmﬂﬁmﬂmauﬂﬂm
'D:Eniﬁummd!nrﬁrﬁclcsltnil,ﬂwﬂefniﬁmsamlmﬁdﬂltﬂll shall preval.

ﬂfbﬂ&?ﬂﬁaﬂupunmngrmnmﬂ'mﬂmdbmwmmthhrﬁmﬂrﬂughmmmﬂmﬁm
Theyshaufwminmgmipaﬂsnfiﬂahmmmmhmdﬂmﬂmﬂmmfumumﬂﬁs
Agreemen itself. Huwmw,smﬂﬁmmdmmhwpphmnluﬂnltuaﬁm shall not
relense either Party from its responsibility and iability stipulated in this Agreement
unkﬁuﬂﬂﬁﬁmﬂipulatﬂdinsunhamadmmtmpplﬂn:mmdﬂh:ﬂim

Mo delaymfailmehymyFmﬂhmm-cisingmyﬁgmmmvﬂegcvdﬂbammmmd
as a waiver thereof nor will an}fahiglcnrpm'ﬁaiﬂﬂt'ﬁﬂuhurmfpimlndtmynﬂn
or further exercise thersof or the exércise of any other right or privilege. No WHIVET
will be valid agsinst a Party unless written and sigoed by the Party apainst whom
eaforcement is spught.

This Aprecment, fogether with all hnn:xmhﬂmﬁsmtadhytb:mﬂnﬁmd
representatives of the Mumﬁﬁuﬂﬁmnmﬁmmmﬂimmww
mmmjmwhmnfmﬂwpﬂmdﬁmdmhuﬂpmﬁwsagm
mmmammiﬁmmdummﬁmwﬁﬁmmmﬂmﬂcw or between the
Parties in relation to such subject matier. Fach Party acknowledges that in entening
inh:ttﬁsﬁ.gmemuﬂilhmmtrcii:dmanymsenhﬁm warranty, agresment or
mmmmmhﬂ:ﬁﬂwﬂmﬂﬂnﬂh&wwﬂghmmmﬂmoﬂ
ﬂmysuhmwmmw,Wnrm

Each of the Ps;ﬁmhemhya:kmwiudge;mﬂmﬁﬂmlthm:mﬂedmﬂﬂs
Agreement frecly and of its own volition, that it has been represented by indepeadent

counsel of its choice during the negotiation and execution of fhis Agreement, and that e,
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it has executed the same upon the advice of such independent counsel, inchuding, but
not by way of limitation, those provisions of the Agreement related to the allocation
of lighilities and the limits thereof. Each Party and its counsel cooperated in the
dmﬂhmmdprwmﬂmnfthhwmtmdmymdldmﬂsmh&m!hmm
shall be deemed the joint work product of the Parties and may not be construed
against either Party by reason of its preparution. Therefore, the Parfies waive the
application of amy Applicable Law providing that smbiguities in an agreement of
other document will be construed against the Parly draffing such agreement or
decument.

Neither Party iz o is intended to be the agent of the other for any purpose whalsoever
und nothing in this Agresment shall give rise to any relationship in the nature of
spency between the Parties and neither Party shall hold itself out as acting as ageat
for the other arty.

Nothing in this Agreement is intended to or shall give rise to any relationship of
partnesship or profit sharing in the natme of parnership between the Parties.

This Agreement shall be made in English and in two (2) original copies, one (1) for
Recipient and one (1) for Supplier.

This Agrecment may be executed in two or mere coumterparts, each of which shall be
deemed an criginal, but all of which together shall constitule one and the same
instrument. This Agreement shall become effective when each Party shall have
received a counterpart hereof signed by the other Party. Until and unless each Party
has received & counterpart bereof signed by the other Party, this Agreement shall have
o effect and no Party shall have any right or obligation hereunder {whether by virtue
of any other oral or written agreement or other communication).

(signature pages to follow)

; e
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ExXECUTION Coey

For and on behalf of Chemtex

Ttalia S.p.A.:

Larieth 2oggens & diretons @

Si By Z.»-""J’—?"" Chermtex Italia 5. sacia Unlea
gned J"LTL' ¢ e pA. con
Prind Tamme:

da parbe o MEG Finanzianis 5o,
Il Presidecte

Titles

Gwide Ghisehi

Eguipweent Supply dgreement, Chemiex, BioFles | Muy 15, 2012 f’/



For and on behall of BioFlex
Agroindustriaf Ltda.:

Signed By~

Prini Mame:
Title: Fres dont

Mw:-:”&:_?ﬁ."“‘*-\f}»-

[y
Print Name: Toanc- Bj.'ﬂ:‘gr_r.ﬂﬂ,-_
Passport No.: (X 66108,

Witness;
Print Name: _hdnn WhlTaes
Passport No.: (M 33405

Equipment Supply Agreemer, Chemtex, BioFlex | May 15, 2012

Expcumon Cory



EXHIBIT 7

Ta

Beta Renewables 5.p.A.
Strada Ribrocea n.11,
15057 Tortona (AL], faly
ALL. Mr, Giovanni Bolcheni

Copy to:

Biochemtex 5.p.A.
Strada Ribrocca .11,
15057 Tortona (AL), Italy

WEG Finanziaria 5.p.A,
Strada Ribrocca n, 11,
15057 Tortona [AL), Italy

Re. Proesa Technology vs. GranBio/BioFlex Technology

Dear Mr. Balcheni,

Sao Paulo, 28 March 2018

We refer to the ongoing negetiation carried out by our companies, GranBio LLC,
Bioflex Agroindustrial 5.A. and GranBio Investimentos 5.A., with your companies Beta
Renewables S.p.A., BioChemtex S.p.A. and MEG Finanziarla 5.p.A., for a potential
settlement agreement to terminate the disputes between the parties.

As discussed, please find attached the following documents:

- Annex 1: a brief description of the main differences between Proesa

Technology and GranBio/BioFlex Technology; and

Annex 2: a comparative chart with the list of patents of Proesa Technology and

the process adopted by GranBio/BloFlex Technology.

Regards,

GranBio Investimentos 5.A.
Berniardo Gradin
President Directar



Asirisn 1

PROESA TECHNOLOGY x GRANBIO/BIOFLEX TECHMNLOGY

1. PROESA Technology background

Systemn Design Specification stated that the technology would offer the following performance
concepls:

PROESA ™ Technology offers the following benefits:

_ Unigue and proprietary technology without addition af chemicals, thot olfows high recovery
of C5 and C& sugars (high yleld), low sugar degradation and therefore low inhibitor generation;
_ Low residence time in the enspmatic hidrolysis step, thonks to o unigue ond proprietary,
potent pending viscosity reduction step,

_ Highly efficient use of enzyme cocklolls, applied to o high solid content stregm;

_ Simultoneous fermentotion of (5 ond O sugars;

_ Low CAPEX and OPEX thanks to simple, compoct process design, fow residence times, ond no
guxitiary chemicals {Le. no special metallurgy required);

_ Performonce guarantes for guontity of fermentable sugars.

SYSTEM DESIGN SPECIFICATION - BIOFLEX 1 Project = EIT.E01 2.023-042-505-00001-02
2. PROESA TECHNOLOGY PERFORMANCE DELIVERED AT BIOFLEX PLANT
2.1. PRETREATMENT (PT)

PROESA

The PROESA PT technology was designed with a two-stage process: the first low
pressure cooking stage, at § bar, aiming to provide a guite complete C5 sugars
solubilization: and a second stage for C6 fibers pretreatment at 22 bar with steam
explosion;

-  The Low Pressure Cooking Reactor - LPCR [¥-1201) had a process limitation due to
mechanical document inconsistency between the pair work pressure and temperatura
of the vessel;

- The LPCR had never operated in the design temperature due to both the above
mentioned problem and new BioChemtes guidelines during startup;

- This process approach has never operated in Bioflex: it was not schieved relevant C5
sugar solubllization in the LPCR;

Bioflex PT operated with high instability due to biomass feeding maching plugged and
bowbacks;

- Liguid Separation Reactor {¥-1205) was the key equipment for allowing the operation
of the PROESA two-stage process, once it was mandatory to dewater the biomass fed
to the High Pressure stage. In Bioflex, the Liguid Separation Reactor has never run due
o severe fouling;

The stop and go operation of Liquid Separation Reactor caused instable and risky
operation of the Biomass Compressor (¥-1207) due to occurrance of "water hammer”
phenomenon, Beyond that, further process assessment confirmed that the biomass
compressor design has been undersized;

The blow lines design did mot function due to mechanical fablures, pluggage, eroskon
and aventually leakage.



GRAMBIO/BIOFLEX

The new proprietary Granbio PT technology was based in a Liguid Hot Water cooking
concept with an extrd mechanical pretreatment step. As result, all the PROESA high
pressure STAge was definitively bypassed. In order to minimize Capex In Bioflex, the
new Liquid Hot Water Pretreatment was implemented modifying some af BioChemtex
equipment: the blomass feeding machines, the LPCR, the Blow Cyclone and the
Discharger. A new single blow line was designed for this new technology;

in Bioflex it will be added an alternative steam gxplosion line designed by 1" tier
gouipment supplier, This will give a flexibility to the plant to operate either Ligquid Hot
Water process or Steam Explosion proprietary process in the pretreatment stage.

2.2. HYDROLYSIS

PROESA

The PROESA Hydrolysis basis of design was defined on unattained targets: (i) Dry
matter cantent of 25%; [ii} Enzymatic residence time of 19 hours; {IH) Total enzyme
cost of USS150/t ethanol;

The first two Proesa targets above led to undersize the required volume of the
hydrokysis tanks, Beyond that, the downstream fermentation/distillation units were
also designed based on lower input flow rates. Therefore, the whole unit capacity was
severely compromised,

One of the major problems of the PROESA hydrodysis process was the clogging and
limitatians of the plate & frame type heat exnchangers, used for cooling down of the
hydrolysis streams. In arder to keep the hydrolysis tanks temperature within the
acceptable range for the enzymatic treatment, it was always necessary to inject huge
amount of cold water. The consequence for this was the reduction of the Dy Matter
content and increased flows, consequently decrease of aperation capacity;

The PROESA Cellic enzyme cocktall consumption of 75 kg/t ethanol has never been
chisved. and even with a much higher enzyme consumption, it was not possible to
approach to the expected PROESA biomass yield,

GRANBIO/BIOFLEX

Ta reastablish the proper hydralysis performance, the new Bioflex hydrolysis approach
was developed based on a Dry Matter content range of 13-19% and residence time
higher than 80 hours. New hydralysis tanks configuration was designed;

it was designed a new concept of heat exchanger that could handie the process
condition;

It was developed a new customized enzyme cocktail,

2.3, Fermentation / Yeast Propagation

PROESA

OSM-Nedalco RM-1016 yeast did not werk consistently and did not survive infection;
Actual yeast consumption much higher than design yeast consumption of 0.28 kg/t
ethanal;

Actual Fermentation cycle time much higher than design fermentation time = 55
haours;



- FPlate & Frame heat exchangers did not cool down the mash I the proper time
impacting fermenters unavailability;
Fermentation yields much lower than design target;
Lifetime of pumps internals are onby several migintbs;
Chemical cost of § 206/ ethanol, higher than target of & 31/t ethanal.

GRANBIO/BIOFLEX

Mew proprietary yeast:
Low fermentation cycle below 40 hours:
Higher fermentation yield > 20%;
Mew proprietary yeast propagation system with low sugar consumption and no
ethanol co-production;
= New pump design with higher reliability;
- Lower chemical {other than Proesa) consumption of § B8/t ethanal.

2.4, Other Downstream Units
PROESA

Original heat integration did not work, affecting negatively the steam consumption:
The reboilers of the Beer column should use stillage as a hot stream, but due to 2
severe fouling the hot stream was replaced by process water, Increasing water
comsumption;
Very tight operation Dry Matter range of the lignin filters. The very low Diry Matter
content in Bleflex process impacted strongly the lignin filters efficiency, requiring mare
filtration cycles. This may limit the plant capacity, bat the equipment has never bepn
subjected to a stress test;

= PROESA technology promised a “zero effluent” concepd, which means no other
effluent stream would be generated in the plant but stillage. The plant operation
proved that the original concept was WITHAE,

GRANBIO/BIOFLEX

- Design modification of the heat integration;

- Soled problem of the reboilers fouling:

- Filter operation to be improved in a higher Dry Matter in the plant;

- GranBio designed a complete new system to treat and pump the effluents to a proper
disposal system.
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EXHIBIT &

FROCESS DESCRIFTION

1. Process Description

Bioflex technology is a single-step process pretreatrment concept with an additional mechanical
treatment to enhance enzymatic access and efficiency.

1.1. Area: Biomass pretreatment

The biomass is received in GranBio's biomass handling unit to reduce impurities and proper fiber
cutting. After that, biomass is conveyed to the Bioflex pretreatment,

The Biedlex hydrothermal pretreatment process comprises a new singla step liguid hat water
cooking cencept, which operates at mild pressure and temperature steam conditions to provide
complete solubilization of hemicellulose and partial lignim rernowal from the cellulose fibers. Mo
additional chemical is added at the pretrestment stage. The technology includes a mechanical
prétreatment system downstream the liquid hot water pretreatment to assure efficient
enrymes access. There is a single pretreated stream leaving the pretreatment section.

The differentizl of Bioflex technology is that the reduction of fiber accessibifity due to the mikd
conditions is offset by the reduction of the degradation products of hemicellulose and Elucose
generated, which improves fermentation yields by lowering the inhibitoss, reducing production

tosts. The Bioflex pretreatment technadogy brings higher operational rediability due to the
process cooking conditions.

1.2.Area: Entymatic hydrolysis

The single stream exiting the pretreatment section s fed inta the enzyratic hydrolysis tanks,
To reestablish the proper hydrolysis performance, the new Bioflex hydralysis technology was
designed to operate on a Dry Matter content range of 13-19% and a residence time higher than

80 howrs. New hydrolysis tanks configuration was designed.

A new concept of heat exchangers for hydrolyzated cooling customized to the streams
characteristics was also designed,

Anew customized enzyme cocktail has been developed and is being deployed,

1.3.Area: Fermentation and MO propagation



Bioflex technology has @ new proprietary yeast propagation system with two new tanks, with
differsnt aeration rates and chernicals recipe, This leads to & minimal sugar consumption and ng
ethanol co-production during yeast propagation, In compliance with the Renewable Fuel
Srandarde - RFS, Low Carbon Fuel Standards- LOFS and other sustainabiiity programs in Europe.
The technology aso includes a new pump design with higher reliability and low chemical
comsurmgLion.

The stream exiting from the hydrolysis tanks, which is coaled in the heat exchangers mentioned
abowve, is sent to the fermentation section. The Bloflex fermentation basic concept is co-
fermentation of both glucose and pentose by using its own proprietary genetically modified
yeast, The fermentation cycle time is below 40 hours, The fermentation yield |5 above S0t

1.4.Area; Distillation and Ethanol Dehydration Section

The Bloflex distilation concept is similar to a typical corn ethanal distillation and dehydration
unit, which comprises a vacuum beer column, & beer rectifier column and rnolecudar sigves
ethanol dehydration. A new energy integration scheme was designed to assure optimal steam
consumption. The bottom stream of the beer column is sent to the Lignin separation section,

1.5, Araa;: Lignin separation

The bettem stream from the first distillation column is fed to a set of standard press filters to
separate the lignin from the stillage, The lignin cake exiting the filters is sent 1o a step of size
reduction in order to be fed to the boller. The stillage stream is sent to the stillage evaporation
urit.

1.6, Area: Stillage evaporation unit

Bioflex instalied a complete stillage evaporation unit with the purpose of reducing the logistics
gost ko send the stillage back to the cane fields across the year,

b



EXHIBIT &

LICENSE AGREEMENT
BY AND BETWEEN

Beta Renewables S.p.A, a company duly eslablished under Ralian kaw, with regesslened affice in Torona
(Alesgandra). Strada Ribrocsa 11, VAT number and number of regestration with the Companies’ Registar
of Alessandna 02232720086, represented herein by its legal representathve Dr. Dario Giordane “Bata"|

and

GranBio LLC (previously Graal Bio LLC), a Company duly established under the laws of Delaware (L5,
with registered office in Atlanta, 3625 Cumberland Boulevard SE Sulle 1000, GA 303398403 - USA
VAT number 322475575, represented harein by s legal represantative Mr, Bernarde Gradin i"GranBio")

Heteinafter, Beta and GranBio will be collectively referred as “Parties” and indivigually as “Party”,
RECITALS

A. Beta is the cwner of the patents listed in Exhib? 1 (Patents’), relating to PROESA™ Process
Technokagy;

B. Withi the scope and as a parl of the setlement Bpreement bedwean, ameng the others, Beta and
GranBio ("Settlement Agreeement’] 1o which fus license agreemen! (‘Further License
Agreament’) is sftached, Bela is willing 1o provide GranBio, thed is willing b accept, wilh bwo licenses
of the Patents. under the terms and and condilions of this Further Licensa Agreemeant

The above being slated with regards to the mutual covenants and Recitals hesen contained the Parties

hereby agree a3 follows:

1. CIT T8

1.1 The Recitals and Exhitiis farm an integral part of this Further Licenss Agreemaeni

2 GRANT OF RIGHTS

21 Subject fo the entry in force of the Settlement Agreement and only for setlement purposas, Beta
hereby grants to GranBio o 2 (bwah non-gxclusve hon-aseignable, non-transferrable. free of charge
and royaity free icenses bo uze tha Patenis solaly 1o design, procure, construct, operate and maintain
n. 2 (two) commencial manufacturing facities in Brazil 1o produce maximum 65 kty of cellulosic
ethanol in each facility ("Two New Plants™] and s use, sell, offer for sale, expon and distribube such
calfulosic ethanol anywhere in the warld.

22 Faor the svoidance of any doubl, nodhing in this Furher License Agreemenl shall be construed as
imphying a duty on Beta to: a) provide GranBio with any further informalion, document, data, material,
know-how, design, engineering, further license, equipment, protolype, ENginesnng specdication
andior operaling or assermbling manual b parform @ny lechnical meeting with GranBio andos



2.3

24

-

2.8

performance test at the Two New Plants, c} erect, operate andior maintan the Two New Piants, 1o
direct the project management or start-up of the Twao New Plants or the operaton therec]

Strictly within the limits snd the scope of the above articie 2 1 _ GranBio shall have the right to grant a
non-exclusive, non-assignable and non-dransferrable sub-license of one or both the icenses granied
under this this Further License Agreement to companies where, either directly or indirectly, GranSe
oaers @l leasl 50.00% of the relevant comporale capltal (the “Controlled Companies’) solely to
design, procuhe, construcl, oparate and maintain the Two New Plants, to produce maxmum 65 kify of
callulosic ethanol at the Two Mew Plars and to usa, sall. offer far gale, export and distribute such
ethanol anywhers in the word, provided that the Controlied Companies to which said sub-licenses
will be possibly granted (the “Sub-Licensess”) underiake in writing fo fully comply with the terms and
condiions sef forth by this Further License Agreement. In the event thal GranBio will granl one or
both said sub-licenses to Sub-Licensesia), it will inform Bets in wating within & {five} days as from the
signing of the relevan! sub-icense agresment(s) providing Beta with a copy of said sub-license
agresrment(s] thal will nclude the Sub-Licenses(s]’ undersking to comply with the Further Loense
Agreement, as well 28 with the evidences of the 1ac! that GranBio, directly or indinectly, owns at leas
50,00% of the corporale capital of the Sub-Licenses(s}, For the svoidence of any doubls, in the event
that GranBio owns indirectly at least 50.00% of the corporate capital of a Sub-Licensaa(s), that shall
imply that GranBio owns at least 50 00% of the corporate capital of any entity belween GranBio and
such Sub-Licengeels)

GranBio underakes to bind the Sub-Licensess 1o the ferms and conddions sel fodh by this Further
License Agreement and shall be fully responsible and liable towards Beta for any breach of the terms
and conditions set forth by this Fusther License Agreament made by the Sub-Licenses(s).

Without prejudice far the provaion of the above article 2.3, GranBio shall have no nght to sub-license
the Patenls.

For Ihe avosdance of any doubt, GranBio shall not use and does not have the rght 1o use the Patents
bo: @) design, procure, construct andior operate plants other than the Two New Plants andior plants
gilualed outside the Brazfan tarmtory, b) produece any produc! oiher then ethancl ¢ produce ethanad
a plants other than the T Mew Plants

LIABILITIES

Bela gives no warranties or guaraniees, efther expressad or implied, wih reference to the Patents,
that are hcensed to GranBio on an “as i” basis In paricular, by way of example and without
fimitation, Beta does nol waranl o guerentee: B) the merchantability or fitness of the Patents for a
panicuiar purpose, by thal the Patents will allow GranBio o design, procune, congiiuc, operale andfor
maintain the Twa Mew Plante, andlfor to produce ethangl ) that the Two MNew Planis wal mee
specific performance kevels, and d) thet the Two Mew Plants will produce ethanol of a centain quality.

&,
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Sheuld GranBio become aware of any claim mede or threstenad by any third pary assarting that
GranBio's use of the Palents infringes its rghts, Granbho ghall promptly inform Bata in wiling

GranBio shall hold hanmless and indemnily and defend Bata from and agains! any and all clams af
any king or type, damages and expenses {including death) of any third party [iInchuding employees of
GranBio) relating 1o or arising from (i} the erection, modificaton, replacemant, operation o
maintsnance of the Two New Planis, (1) the manufaciure of ethanol or the e Or USE of ethanol
manufactured in the Two New Plants of fiiiy @y by-products, co-products of wasles genaraled
{herefrom, regardiess of any actual o alleged negligence or other faull of Bata

Granio releases Beta and #s successors and assigns from any liabdty for, and shall delend,
indemnify, and hold harmiess Betz and #s successors and assigns harmiess from and agamsl &l
claims, demands of causes of action based on injury, death or sickness of any ermployad,
subcontractor o egenl of GranBig, in connecton with, arising out of. or related 10 GranBio's
performance or non-performance of any of its oblgations of the exercie of any of its nghls under [hs
Further Ligense Agreemeant

To the extent permilled by the applicable law, nedther party shall be ksble to the other pany ol this
Further License Agresment for any mdirect, incidental, consequenti#, special ar punitive 105585 OF
damapes, wiich shall include k%5 of profit or business, mterruption of busmess, lose of goodwill loss

of contract and cost of capial, even If such party has been aovised of the possibiity of such damagess,

prowiged that such Rmitation shall not apply with respect to a breach of the provisions or dedauilt of the
obligations of the above articles 2.3, 2.5, 2.6 and 4.1

CONFIDENTIALITY

Graniihe shall keep any possible infarmation thist will possibly receive, deeclly of mdirectty, from Beta
in tha performance of the Further License Agreement (the ‘Confidential Information”} in confidence
for @ period of 10 (ten) years from the eniry imto force of this Further License Agreemant. GranBo
shall use the Confidential Information solely for the purposes indicated in the above article 2.1, and
will not directly or indirectly disclose the Confidential Infarmation 1o any third party and wil disclosa
ine Confidential information only to any of s employees, agents. suppliers and independent
contraclors wivo need io know them in cannection with the purposas of artick 2.1, above, provided
that said employess, agents, suppliers and independent contraclors are bound by comparable written
sgreaments requiring that they will keep them confidantel and will be regponsible for amy dscksure
or misuse of disclose the Confidential information by any such pevson, Granbio will ake all
reasonable measures o protect the confidentisity of the Confidential Information, notify Beta In
witting of &ny unanthorized use or disclosure of the Confidential Information and take slegs o remedy
any unaulhorized use or disclogura. GranBio will give prompt notice 0 Beta of amy kegal requiramend
that |l discioses the Confidantial Information and will disclose the Confidential Information only to the
exteni reguirkd by the apphicable law, prowded that GranBic shall first give notice to Beta and



5.1

reasonably cooperate wih Bela 1o oblan 2 protectve order of othar measunes regjuiring thal the
inlarmation of documents so disclosed be used only far the purposes for which the order was issued
ar s olherwise reguired by the applicable law

MPROVEMENTS

in thee svant thal GranBic makes smy enpiovement andior innevation andior devalopment with regard
to the process being operated Dy GranBie in the Two Mew Plante, such improvements andiar
inrovations andior developments, if they are nol directly derved from the Fatents, shall be the
axclusive propeny of GranBo

£ % | the event thal Beta mawes any improvement andior innovation andéor development with regard to

6.1

71,

fha Patenle such improvement andlor innovalion and/or developmand shall be the exciusive property
of Beta For the avoldence of any doubt, GranBio wil have no right 1o obtain said Mprovements
andior mnovations andior developments, from Bets unless sgread by means of & separate
Bgreeren

POS ] ES

Beta is avalabie to provide, daectly of indrectly, GranBio with fechnical services for the purpeses of
the albove aricke 2.1, (8.4 iraming programes, tpehnical meetings, suppor in perommance tesls) umnicar
iha lerrms and the condiions that will be possibly agresd I & saparale BOrEammEn Briyweay, for the
avoidance of any doubt, nothing in the Fenher License Agreement shal be consirued as irnplying a
didy on Bela o provide GranBio wih said lechmcal services

APP ALS

n shall be GranBio's obligation to obtan &l approvals, permits and lcenses and make al fillings
necessary in Brazll for any permitied sublicense as well as far the eonstruction, cwnersnip, operatn
and manienance of the Two New Plants.

TELLECT T

GranBio acknowiadpes that Bela is the sxclusive ownes of fhe Patents and Bgrees nof to conlesl,
challenge or oppose m @y way, drectly of indirectly, or cause analher party to contesl, challenge of
oppose in amy way, in whole or in pan the validity or enferceabilily of any of the Patants,

ca £ E E AND TER M



8.9 This Furher License Agreéemenl shall enter ino force subject to the fuffillment of the following
conditng precedent; (1} the Coun of Alessandra isswes and publishes the suthorizetion pursuant to
Adlicle 187 of the llalian Bankruplcy Law {or 10 any other applicable provision of law) in favor of Beta
iz enter the Seltlement Agreement & well a5 o pedorm any act incheded and'or anyway finked to the
Seftlement Agreement; and (i) ihe Seftlement Agieement shall come infe full foros

Unlegs earfier lerminaled pursuant 1o the following art, %2, this Funher License Agresmeni shal
remam in full force and effect until the expiralion of 1he l3s1 I expire of the Palents Mobwithslanding
the foregoing. the indemnities and limiations of ankcles 33, 34 and 3.5 shall serndes the expire
endior terminetion of this Further License Agreament andior of the Settlement Agreameant

8.2 Inilhe evend of

g) GranBio's breach of the aricle 2.1, andlar 2.3 andfor 2.4 sndlor 2.5, andfor 26, andior 4.1,
ardior 8.1, andfor 12,1, 1o be fully demonsirated by Bela. Beta will be enlitled to terminate this
Further Licenss Agresment giving writlen nolice to GranB8io;

b) the terminalion of the Seflement Agreement. this Furher License Agreemend will autemabically

terrriifate.

in thie evenl ol lermindcn of this Furthes License Agreement pursuand bo thes art B2 or fo {he
following ad. 123, all licensas of the Patenis under this Further License Agreemeni shal
immdiately erminale and be of o further force and effect and GranBio shall immedisiely caase any
usa of thie Patents

10. GOVERNING LAW AND DISPUTE RESOLUTION

10.1. This Further License Agreement and any dispule or claim ansing out or in conneclsan with i o its
subpect matter o leemation (incleding the breach, lermington, construchion, execulan, operation,
efted or invahdity of this Further License Agreemen! and inchedeng a non-contractual dispute or claim)
[mach a "Disputa’) shall be governed by and construed in accordance with the lews of Raly, excluding
any conflict of laws and principles which would apphy 1o he ws of a differend junsdiction

10 2. The Parties hereby agree o submit any Despute to the exclusive urisdicion of the Courts of Mian =
Speciglized Section on Company Matiers,

1. HOTICES

11.1, Any nolice b ba given under this Furher License Agreement shall be sent either by e-mail, cerified
il with relurn receipt reguested. or by ovarnight dedvery by commescial or other seqvice which can
varify delwvery to the followsng addresses and such nolice so sent snall be effective as of the dele il =
recawed by the other Pary:



For Bata:

Bets Renewahles 5 p A
Sirada Ribeocea 11,
15057 - Torona [AL) laly

E-mai: dario gicrdana@pruppomg.com
Adtn.- Dario Giondano

For GranBio:

GranBio LLC

Affanta, 3825 Cumberland Boulevard SE Sulte 1000,
GA 203386403 - U B A

E-miail: bernardo. gradingagranoe. com.br

Altn | Barnardo Gradin

12 I E&

12.1. GranBio expressly coneents bo the assignmend andfor fransfer of thes Furher Licerse Agresmant by
Beda o any {hed party that will eventualty resuf ss the owmer of the Paients as & result of &
compeldive procedure pursisand o A 163 bes of the alian Bankrupicy Law

122 Withowl prejusdica for the provision of the abowe arcle 2.2, GranBio may nal transfer or assgn,
incheding by operation of law o otherwise. s nghls or the parfermance of s oblgalans urder Thia
Further License Agreamant to any third pardy withcut the prior writien consent of Bala

123 GranBio andfor Bela may not publish press releases, arficles or any other material, or olherwise
include any information | its promotional malenals or website, that referencas or otherwise relates to
the Two Mew Fiants andioe the Funther License Agreement, n each case without the prior witien
congent of the olther pay. For the avoidance of any doubl, Beta will be able 1o discloze 1he Furher
Lizense Agreemenl where such disclosure or use is required or requested by law or any compsient
statulory or regulatory body (including but ned leniled {o the Nakian Bankruplcy Court andfor Judicial
Commissioners)

124 if any provison of this Fusther License Agreement is held 19 be imeabd or unenforceable by ey courl
of law or body heving authority to %0, such préwision shall i the extend of such invalidity or
unenforcesbility, be deamad 1o hawve been dedeted from this Further Licenss Agreameand. Al Lhe other
terms and conditons shall remain in full force end effect unless such deletion cannot be made withous
destroying he basis of this Furher License Agresment in which case this Further License Agreement
shall ke termangled forthvwilh & the ophon of ether GranBio or Befa by ghing witien notice o lhat
effect to the other pary.

12 5. Exhibit 1 is an imegral port of and shall hae the same force as this Funther License Agreement lzel



However, in the evenl of any inconsisiancy between Exhibd 1 and the articles 1 to 12 of this Furiber
Lizense Agreemant, the arlicles 1 1o 12 shall prevall,

12.6. No delay of failure by GranBio or Bele n exercising any right o privilege regarding this Fuither
License Agresment will be construed as & waiver theraof nor will any single of partial exerciss thereod
preclede any olher o further exercise of any nghis or priviege. No waiver will be valid against
GranBio or Beta unless wrilten and signed by the party ageinst whom enforcameant is sought

12.7. Nothing in this Further License Agreement s intended or shall give rse 1o any ralationship or profit
sharing in the nature of partnership or agency between GranBio and Bela

Exhibit 1: Patents
Bata
Diate

Dir. Darig Giordano

Legal represeniative

GranBia

Ciade

O, Bemngerda Grade

Legal representative

R
N



EXHIBIT 1
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EXHIBIT 10

DISPOSAL OF THE ARBITRATION
AWARD BY CONSENT

INTERNATIONAL COURT OF ARBITRATION
INTERNATIONAL CHAMBER OF COMMERCE

LCC CASE MOy 21BSa T0

IN THE MATTER OF AN ARBITRATION BETWEEN

GHRANBIO LLC
and

BIOFLEX AGROMNDUSTRIAL S.A.

Clai
= amid -
BETA RENEWABLES 5.F.A.
and
BIOCHEMTEX s..A.
Rizpondenis

AWARD BY CONSENT

WHEREAS

L The first claimant is GRANBIO LLC (“GranBio"™), a company incorporated under the laws of
Deloware, United States of America, having its registered office and place of business at 3623
Cumberland Boulevard SE Suite 1000, Atlantz, GA 30339-6403, United States of America,

2, The second claimant is BIOFLEX AGROINDUSTRIAL S.A, (“Bioflex™). a company
incorporated under the laws of Braml, having 1is registered office and place of business at Av.
Brgadeiro Fana Lima, 2277, | 5th Floor, CEP 01452000, Sa0 Paule, Brazil,

¥ CiranBio and Bioflex are referred to collectively as the “Claimants™,

4, The first respondent is BETA RENEWABLES S.P.A. (“Beta™), a company incorporated under
the laws of [taly.

LIE-6 1 1740710
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13.

14,

The second respondent is BIOUHEMTEX 5.P.A, ("Biochemtex”), a company incorporated under
the laws of faly.

The first and second respondents (the *Respondents™) have ther registered office and place of
husiness at Strada Ribroccan. 11, 13037 Tortona {AL). laly.

Both Claimants and both Respondents are referred to collectively as the “Parties™.

On May 15, 2012, Beta and GranBio entered into a license agrecment by which Beta licensed to
CranBio the Proesa technology fo design, procure, construct, operate and maintain a commercial
manufacturing facility in Brazil (the “Brazilian Plant™) (the “Licence Agreement’).

On May 15, 2012, Biochemetex snd Bioflex entered inlo two separate agresments: (i) the basic
engineering and technical services agreement by which Biochemiex andertook 1o provide Bioflex
with basic design and engineering information for the conatruction and operation of the Bruzilian
Plant {“BETS Agreement™}; (i) the pquipment supply agreement by which Biochemiex
underiook o provide Bioflex with certain critical eguipment for the construction and operation of
the Brazilian Plant {*Supply Agreement ™). Hereinafier, the License Agreement, BETS Agreemenl
and Supply Agreement will be collectively referred to as the “Prossa Agreements”.

A dispute arose between the Parties in relation to the Proesu Agrecments, including, without
limtitation, & to (i} the alleged inability of the Brazilian Plant to achieve stable operations and
perform in aceordance with the License Agreement; (i) the services provided by Biochemiex
under (he BETS Agreement, (ui) the equipment supplied by Biochemtex under the Supply
Agreement; and (v} the non-payment of certpin invoices by GranBio and BioFlex under the
Proesa Agreements,

By a Reguest for Arbitration dated 7 April 2016, the Claimanis commenced 0T arbitration
proceedings with case qumber 218360 (the * Arbitration”) against the Respondent, pursuant o
identical arbitration clauses coniained in each of the License Agreement, BETS Agreement and
Supply Agreement,

The seat of the Arbitration is Loadan, England. The arbitrators are Mr Jason Fry, Mr John Fellas
and Peter Leaver, QC (the “Tribunal”}.

O May 19, 2016, Beta and Biochemtex filed separate Tesponses 1o the request for arbitrafion
and, inter alin: (i) ohjected fo the jurisdiction of the International Court of Arbitration of the
International Chamber of Commerce in the Arbitratron on the basis that GranBio and Bioflex
could not bring claims agamst Bela and Biochemiex in a single arbitration proceeding: (i)
rejected the claims brought by GranBio snd Bioflex in the request for arbitration; and (iii) filed
counterclaims against GranBio and Bioflex for the payment of several oulstanding invoices,

The Parties have agreed to settle the Arbitration, have agreed the terms of an Award by Consent,
and have asked the Tribunal to make an Award by Consent pursuant to Article 33 [Award by
Consent) of the Rules of Arhitration of the 1CC in the form of the draft signed on behalf of cach
of the Pariizs.

THEREFORE

15.

1,

LK -GET 7460711 2

The Tribunal makes this Award by Consent by agreement of the Parties.

This Award by Consent is » final, binding and non-appealable determination of all claims and
counterclaims raised at any point during the Arhitration including as part of the parties’ formal
pleadings or in comespondence between the parties and the Tribunal {together the “Claims™).



e O the Tribunal's issuing of this Award by Consent:
{#) the Tribunal shall be immediately discharged;
{h} the Claims shall be dismissed; and
fc) the Arbitration shall be mmediately concluded.
Enfarcement
I8, This Award by Consent is an arbiteal award within the meaning of Article 1{1} of the Convention
on the Recognition and Enforcement of Foreign Arbitral Awards.
Waiver
1%, The Parties have waived any and all rights they may have to; (a} challenge the jurisdiction of the
Tribunal for any reason whatsoever; (b) challenge this Award by Consent on grounds of
Jurisdiction or for any other reason; and (c) resist enforcement of this Award by Conseni for any
reason (save in relation to amounts paid in partinl or full repayviment of the amount due under this
Award by Cansent) and in any jurisdiction. For the avoidance of doubd, the Parties have agresd
that none of the grounds for refasal of recognition and enforcement set cut in Articke V of the
abovementioned Convention apply,
Castx
20, The costs of the arbitration (other than the Jegal or ather costs incurred by the parties themselves)
brave been determined by the TCC pursuant 1o Article 37 of the ICC Rules, to be as follows:
Repistration foe IS5 3,000
ICC administrative charges: Uss[ |
Arbitrators” fiees and expenses: LEE[ ]
Total costs of the arbitration: uss[ ]
2L, The Parties shall bear their own legal, expert and other costs and expenses incumed in (he
Arbitration,
12, The Claimanis shall topether bear 50% of and the Respondents shall together bear $0% of:
fa) The Begmstration fiee;
(b} the fees and expenses of the Tribunal; and
] the fees and expenses of ithe ICC
up Lo the amount already paid on account to the ICC (the “Advance on Costs™), The Claimants
will bear 100% of any remaining costs of the Arbitration over and above the amount paid by the
Paries as the Advance on Costs,
23 Any part of the Advance on Cosis that remains unused in the Arbitration will be paid back to the
parties on a S0/50 basis {50% 1o the Claimanis, 50% 1o the Respondenis).
e
i
‘“'f”:?
Lk-01 | 7460711 3
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EXHIBIT 11

DISPOSAL OF THE ARBITRATION
AGREED FORM LETTER TO THE IcC

%r Jason Fry

CLIFFORD CHANCE EUROPE LLF

1 rue d'Astorg

% 60058

75377 Panis cedex 08

France

By email: jeson, fryuicliffordcharce.com

Mr John Fellas

HUGHES HUBBARD & REED LLF

Ome Battery Park Plaza

New York, NY 10004-1482

LLS.A.

By email: jﬂhn.f':ﬂas{:_:;huglmhuhhnrd.uﬂn

Peter Leaver, QC

ONE ESSEX COURT
Temple

London ECAY 9AR

By email: ibgiioeciaw.couk

Copy ta

Secretasiat of the 10C Court

By email: gadidicewbo.org
[Date] 2015
BY EMAIL

Dear Members of the Tritunal

1CC Arbitration No. 21856/T0: (1) GranBio LLC, (2) Bioflex Agroindustrial 8.A {*Claimants™) -v-
1. Beta Renewables S.p.A. (2) BioChemiex S.pA (“Respondents™)

we confirm that the Claimants and the Respondents have reached settlement and have agreed 10
discontinue the proceedings, Pursuant 1o Article 33 (Award by Consent) of the Rules of Arbitration of the
I0C, we vespectfully request the Tribunal 1o issue an Award by Consent in the agreed form enclosed with
this letter as soon 25 possible. The Claiminis and Respondents confirm that they agree to those terms [and
enclose a copy of the signed Settlement Agreenvent dated | |, which has now come into force and effect].

The parties have agreed 1o bear e Arbitration Costs on a S0/50 basis (with 50% payable by the Clasmants
and 50% payable by the Respondents) up to the amount already paid on account to the 1CC (the *Advance
an Costs™). It is agreed that the Claimants il hear 100% of any remaining costs of the Arbitration over
and above the amount paid by the Parties as the Advance on Costs.



Tt s agreed that the parties will hear their own Jegal, expert and other costs and expenses incurred in the
Arbitration,

We would be grateful if the 1CC could now issue final mvorices to cach of the parties.

Following payment of the Arhiteation Costs, the parties request that the 10C discharges the Trivunal and
o ludes the proceedings, refuming any unused proportion of the Advance on Costs 1o the parties on a
S0 basis (50% to the Claimants, 50% to the Respondents).

Yours faithfully

Wilmer Cutler Pickering Hale and Dorr LLP
For and on behalf of the Clafinants

Quinn Eraneel LLP
For and on behalf of the Respondents
Appendix |






