SETTLEMENT AGREEMENT
BY AND BETWEEN

Thie settiement agreament ("Settlement Agreement’) is dated 20 April 2018
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(3}
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{5)
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PARTIES

Beta Renewables S.p.A., a company duly established under Ralian law, with registered office in
Tortona (Alessandria), Strada Ribrocca 11, VAT number and number of registration with the
Companies’ Register of Alessandria 02232720066, represented herein by its lagal representative Dr.
Daric Giordano ["Beta™);

Biochemtex 5.p.A.. (previously Chemiex [talia 5.p.A.) a company duly established under Rallan law,
with & sole shareholder, with registered office in Torlona (Alessandria), Strada Ribrocea 11, VAT
number and number of registration with the Companéies Regster of Alessandria 04740320067,
represented herein by its legal representative Dr. Giovanni Bolchen| ("Biochemtex”);

GranBlo LLC (previously Graal Bio LLC), a company duly established under the laws of Delaware
{U.5.), with registered office in Aflanta, 3625 Cumberland Boulevard SE Suite 1000, GA 30330-8403
= UWSA, VAT number 322476575, represented herein by its legal representative Mr. Bermardo
Gradin ("GranBio"),

Bioflex Agroindustrial S.A. (previously Bioflex Agroindustrial Ltda), & company duly established
under Brazilian law, with registered office in Av. Brigadeiro Faria Lima, 2277 15" Floor, CEP 01452-
000, Seo Paulo, Brazil, enrolled with the Brazilian Taxpayer Numbar under n. 13,808.130/0001-05,
represenied herein by its legal representatives Mr, Cardos Arruti Rey and Jofio Baptista Emiliano
Farah ("Bioflex");

GranBio Investimentos S.A., a company duly established under Brazilian law, with registered office
at Av. Brigadeira Faria Lima, 2277 15" Floor, CEP 01452-000, Sac Paulo, Brazil, Brazd, enrolled with
the Brazilian Taxpayer Mumber under n. 14.191.427/0001-29, represented herein by its legal
representative Mr. Bernardo Gradin ("GranBio Investimentos™:

Beazley Staff Underwriting Ltd for and on behalf of Lloyd's Syndicate 2623 and Bearley
Underwriting Ltd for and on behalf of Lioyd's Syndicate 0623, with registered offica at Plantation
Place South, &0 Greal Tower Sireet, London EC3R 5AD0, United Kingdom, represented herein by
their authodised representative Anthony Kerr (together “Beazley®),



(7} Markel Syndicate Management Limited (in its capacity as managing agent for Lloyd's
Syndicate 3000}, with registersed office a1 20 Fenchurch Stresl, London EC3M 3AZ . United Kingdom,
repregented herein by ils authonsed representative Jennifer Smith "Markel™);

i8) AMTrust Syndicates Limited (in its capacity as managing agent for Lloyd's Syndicate 1206),
with registered office at 47 Mark Lane, London, EC3R 700, United Kingdom. represented heren by
its authorised representative Tom Maloney [ AMTrust").

Hereinafler, Beta. Biochemtex. GranBio, Bioflex and GranBlo Investimentos will be collectively referred to
a5 "Parties” and indnidually as "Party.”

Hereinafter, Beazley, Marke! and AMTrus? will be collectively referred to as “Primary Insurers”.

M&G Finanziaria 5.p.A. (previously, MAG Finanziaria Srl), a company duly established under the laws
of Itaky, with registered office in Strade Ribrocca 11 = 15057 Torona (Alessandria), laly, VAT number
02098590068, represantad herein by its lagal representative Dr. Vittorio Ghisolfi, is not & parly fo this
Seftiement Agreement. Howaver, pursuant to the tarms of the Contracts (Rights of Third Parties) Act 1889,
M&G Finanziana 5.p.A. ("ME&G Fin.") is a beneficiary of this Settlerment Agreement, entitled to all of its
benefits, including a release from all of lisbdities and may, in itz own right, enforce all of its terms.

RECITALS

Whereas:

A. Eeta is the owner of a technodogy to produce fuel grade ethanal from energy crops and agrcufural
residues that is betier described in Exhibit 1 ("Proesa Technology®). Proesa Technology originally
included the patents listed in Exhibit 2 ("First Patents”). Following further development of Proasa
Technology by Beda afier May 2012, Beta filed andfor registered the patent applications / patents
figted in Exhibit 3 "Second Patents”). Beta owns the First and Second Palents. For the avoidance
of any doubt, the definition of Proesa Technalagy in thie Sefilement Agreement does nol inclede the
Second Patants;

B. Biochemiex iz 8 company experienced in engineering, procurement and construction of chemical
plants;

C. ©OnMay 15 2012, Bele and Graal Blo LLG (now GranBio) entered into & license agreament, by which
Beta licensed the Proesa Technology (including the First Fatents) to GranBio to design, procure,
consiruct, operate and maintain 8 commercial manufacturing facidity in Brazil (Sao Miguel dos
Campos - State of Alagoas — “Brazilian Plant”) to preduce maximum 85 kify of cellulesic ethano!
{"Ucense Agrasmant’ - Exhibit 4);



On May 15, 2012, Chemtex Italia S.p.A (now Biochemeiex) and Bioflex Agroindustrial Ltda (now
Biofiex) entered into two separale agreements; (i) the basic engineering and technical senvices
agreement by which Bicchemiex undertock to provide Bioflex with basic design and engineering
information for the construction and operation of the Brazilian Plant ("BETS Agreement” - Exhibit 5);
(it} the equipment supply agreement by which Biochemtex undertook lo provide Bioflex with certain
critical equipment for the construction and operation of the Brazikian Plant "Supply Agresment’ -
Exhibit 6). Hereinafter, the License Agreement, BETS Agresment and Supply Agreement will be
collectively referred to as the "Proesa Agreements”;

A dieputes arose between the Paries In relation to the Proesa Agreements, inchuding, without
Emitation, as to (i) the alleged inability of the Brazilian Flant to achisve stable operations and perform
in accordance with the License Agreement; (i) the services provided by Biochemtex under the BETS
Agreement; {iil) the equipment supplied by Biochemtex under the Supply Agreament; (iv) the lisbility
of M&EGFin. for the matters sel out in this Recital E (i} to (ii) above; and (iv) the non-payment of
cerlain invoices by GranBio and BioFlex under the Proesa Agreements ["Disputes™;

On April 7, 20168, GranBio and Bioflex filed & reqguest for arbitration with the Intemational Court of
Arbitration of the International Chamber of Commerce (ICC™) against Beta and Biochemiex (ICC
Case No. 21856/TO - "Arbitration”) in relation to the Disputes. GranBio and Bioflex sought demages
in axcess of USD B85.000,000.00 in relation to their claims against Beta and Blochemiex;

On May 18, 2016, Beta and Biochemtex filed separate responses to the request for arbitration and,
ffer alia: (i) cbjected 1o the |urisdiction of the Imtermnational Couwr of Arbitration of the International
Chamber of Commerce in the Arbitration on the basis that GranBio and Bioflex could not bring claims
against Beta and Biochemtex in @ single arbitration proceeding; (i) rejected the claims brought by
GranBio and Bioflex in the request for arbitration; and (iii) filed counterclams against GranBio and
BioFlex for the payment of several oulsianding invoices, related to the Proesa Agreements and, in
parficular, USD 4,108,.578.00 due by GranBio to Bela and USD 3,588,213.11 due by Bicflex to
Blochamtbe:x;

On June 23, 2097, GranBlo, Bioflex and GranBio Investimentos ('Plaintiffs™) filed an application
before tha First Civil Court of the city of Sso Paulo Miguel Dos Campes for the early production of
evidence against M&G Fin, on the besis of the inabilty of the Brazilian Planl to achieve stable
operations and the inability to meel the performances sof oul in the License Agreement, The
application requested the production of technical evidance to be carmied ol by a cour-appointad
axpert with expertise in chemical engineering (Case no. 0T00TS1-57.2017.8.02.0053 - "Brazillan

Procesdings™):
p

m

#



I On September 20, 2017, M&G Fin, filed its response in the Brazilan Proceedings and rejected the
claims. M&G Fin. objected, infer alia, that (i) M&G Fin, had no refationship with the Plaintiffs: (i) the
International Couwrt of Arbitration of the Intermational Chamber of Commerce in the Arbitration s the
only body with jurisdiction over the claims raised in the Brazillan Procesdings: (i) the claims wers
wrongly directed ai MEG Fin; () the claims lack the procedural reguiremenis for the production of
the technical avidence; (v) the Plaintiffa lacked a procedural interest in the claims: and (vi) should the
production of evidence take place, MEG Fin. reserved & right o submit queries to the expert;

J.  Since the commissioning of Bioflex plant in 2074, GranBio and Bioflex cared out seversi
modifications to the Brazilien Plant, in particular, ceasing io use the two-step configuration of the
Proesa Technology, changing the 25% total sobds and 19-hour residence time of the enzymatic
hydralysis, changing the fermentation/propagation process and repurpesing certain equipment, as
described in & letter sant by GranBio 1o Beta and Biochemtex, dated 2810318 ("GranBio Latter” -
Exhilbit 7). The new technical solutions adopted in the Brazilisn Plant include, bul &re nat Emited fo,
new configurations to the pre-treatment system, new heat exchange eguipment & new hydrolysis
system, a new fermentation'propagation process, a neaw effluend system with & vinasse evaporator,
repurposing of equipment and other changea ("New Technical Solutions of the Brazilian Plant” -
Exhibit 8);

K. Mossi & Ghisoffi International S.a.r.l. has entered into the professional indemnity insurance policy no.
1902735 ("Primary Policy”) with Primary Insurers and the professional indemnity insurance policies
nos. 1802737 ('First Excess Policy”) and 1902738 ("Second Excess Policy”) with other insurers
(respectively: "First Excess Insurers” and “Second Excess Insurers” - Primary Insurars, First
Excess Insurers and Second Excess Insurers coflectively also “Insurers’). Beta, Biochemlex and
MEG Fin, are named insured under the Primary Paolicy, the First Excess Policy and the Second
Excess Policy (collectively also "Policies”);

L. Insurers have not provided any confirmation of coverage under the Policies to Bela, Biochemtex and
M&G Fin, in relation to any matter contained in the Disputes, the Arbitration and/or the Brazilian
Procaedings;

M. The Parties now deaire to achieve full and final settlement of the Disputes, including the Arbitration
and the Brazilian Procesedings, and to minimize the risk that similar disputes will arise in the future.

AGREED TERMS

Mow therefore, the Paries heraby agres as follows:

1. BECITALS AND EXHIBITS
1.1. The Recitals and Exhibits set oul in Ar. 11.9 below form an integral part of the Settlement Agreement.



2,

AKINGS OF THE P INS

2.1. The eniry into force of this Settlement Agreement is subject 1o and conditional upon the fulfillment of

2.2

3.

the conditions precedent set out at Article 8.1 below. \Within seven (7) days from the eniry into force
of this Seftiement Agreement, Primary Insurers will pay the fofal |lump-sum amount of
USS$ 25,000,000 (Twenty Five Million Dollars) (which the Parties agree is in full and final settlement
and Includes all interest, costs, taxes and the like) and, in particular, US$ 6.000,000.00 to GranBio
and LS$ 19,000,000.00 to Bioflex under the terms and the conditions sef forth in the following A 3
of the Sefilement Agreament ["Payment’);

With the entry into force of this Seftlement Agreement:

aj Beta and GranBio will amend the License Agreement (Exhibit 4) as indicated in Ast, 4 of this
Seltlernent Agreemant;

b) Eeta will grant 2 (two) non-exclusive and non-transferrable licanses of the First Patents and the
Second Patents to GranBio so that GranBio may, &t its discretion, construct two new plants in
Brazd ("Two New Plants’) under the terms and the conditions set forth in the separate
agreament herewith atiached as Exhiblt 8 ("Further License Agresment’), and

¢} The Parties will withdraw all cleims and counterclaims in the Arbiiration and Brazilian
Froceedings in accordance with AL & of this Sattlament Agreement.

PAYMENT

Primary Insurers will make the Payment to the following bank accounts

For GranBio (US$ 6 000,000.00):

Bank: [tad Unibanco 54, Mew York Branch = NY - LISA
Account: 3470622108

ABA; 026002613

Far Bioflex (LUS% 15,000,000.00):

Benefictary Bank! ltau Unibanco SA / Sao Paulo / Brazil - Swift Code ITAUBRSPNHO - Account
3544030205001

Intermediary Bank: Standard Chartered Bank /| New York / USA = Swift Code SCBLUS3I — ABA
026002561

Additional Information: Branch 4005 and Account 00803-8

3.2. This Setllement Agreement will rebease Beta, Biocherntex and M&G Fin, in full from all other liabilities

4.3

to GranBio, Bioflex and subsidiary companias, in accordance with Aricle 8.5 below.

A saparate agresmant s entered info by and bebween Beta, Biochemtex and MAG Fin.. on the one
gide, and Insurers, on the other side, sellling all respective obligations, claims, requesis and
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4,

demands m refalion to or having any conneclion with the facts set forth in the Recitaks, the Disputes,
the Arbitrafion and the Brazikan Proceedinge, the GranBio Leter and the Mew Technical Solutions of
the Brazilian Plant.

GranBio and Bioflex retain all rights to pursue their own insurers (construction, engineering and
operational risks) ("GranBio Claims”) including local insurers in the Brazillan market (the Brazdian
Insurers). GranBio, Bioflex and GranBio Investimentos hereby agree to Indemnify and keep
indemnified Beta andlor Biochemiex andior M&G Fin. (andfor any enfity controlled, direclly andior
indirectly, by M&G Fin,) andfor the Insurers against all and any costs and damages (including all legal
costs and expenses) incurred in the event thal any pary, including but not limited io the Brazilian
Insurars, seeks to pursue Beta andior Biochemtex andfor MG Fin. (andlor any entity confrofled,
directly andfor indinectly, by M&G Fin.) andior the Insurers In relation to the GranBio Claims, whether
Tollowing any settlement, by means of subrogation, or othervize,

Upon the eniry into force of this Sefilerment Agreemant, GranBio, Bioflex and GranBio Investimentos
acknowledge thal, notwithstanding the Payment, they do not have. never had and will never have any
right, claim, reguest and/or demand whatsoever against Insurers In relalion lo or having any
connection with the facls sel forth in the Recifals, the Disputes, the Arbitration and the Brazilian
Proceedings, the GranBio Letter and the Mew Technical Solutions of the Brazilian Plant, as well as
the Paolicies,

LICENSE AGREEMENT

4.1, As set out In Arl. 2.2(a) above, Beta and GranBio agree to amend the following terms of the License

Agreement (Exhibit 4);

&) Delete Articles 2 and 3 of the License Agreement, For the avoidance of any doubt, no further fee
andfor sum will be due by GranBio and GranBio shall have no right to request the restitution of
any fes andlor sum already paid in the performance of the License Agreemeant,

b} Replace the definition of "Patent Righis”™ as follows:
"means any and all patents fisted in Anneyx 2 hereof”

¢} Delete Art. 10, 11, 13.4 13.5 and 138, of the Licanse Agreement in order io releass Beta from
any Babilty under those provisions and under Art, 28.3 of the License Agreement (Exhibit 4).

dl Replace A 12.1 as follows:
"Eupplier gives no warranlies or guaraiees, eifther expressed or impled, with reference lo the
Proesa Technology andfor the Technical information, thal are Voensed o Recioient on an "as is"
basis. in particular, by way of example and withow! limitation, Supplisr doses nol warrant or
guaraniee: a) the merchantabiily ar filness of the Proesa Technology anddor af the Technical
Information for & particular purpose, b) thatl the Proesa Technology andior the Technical



information will aliow Suppiter lo design, procure, construct, operale andfor maintain the Blant,
andfior fo produce elthancl, c thal e Flant will meet specilic performance levels, dl thal the
Flant will produce efhancl of a cerfain quality, and a) that the Proasa Technology andior the
Technical Infonmation do not infringe third parties nghts *

2] Replacs A 152 as follows:

*In the event thal Suppiver makes any improvemernt with regerd lo the PROESA™ Process
Technology ar the Pafen! Rights or Technical Information licensed hersundar such
improvement shall be the exclusive property of Supplier ™

fi  Replace Ar. 15.3 as follows:

“In the event thal Reciplen! makes any improvement with regard fo the process being
operated by Recipiant in the Planl, such improvemeni shall be the exclusive propery of
Recipiant and Recipient can freely license such improvement to any third parly with no
feas due to Supplier andfor Contractor or their successors.

For the avoidance of doubl the improvements lo which this arficle 15,3 refer are the ones
that have been developed and implemented by Recipient af the Plant with no participation
from Supplier andfor Contractor al any fime between the Dale of Sfart-Up and 18 Apnl
2018 and thal are described in Annex 9°.

gl Replace Arl 20.2 as follows:

"Recipien! expressly consents lo the assignment andior ansfer of this Agreement by
Supplier lo any thind party thal wil eventualy resull as the owner of the Patent Rights
snddor of the Technical Information andior of the Proess Technology as a result of a
compelitve procedws pursuant fo A 163 bis of the ltalian Bankruplcy Law (R.d.
16.3.1842 n. 267)",

h)  Replace Art, 28.2 as follows:

“Annexos 1 lo 8 are integral part of and shall have the same force as this Agreement itself,
However, in the event of any inconsistency belwaen the Annexes and the Dafintions
andfor Articles 1 to 28, the Definitianz and Articles 1 to 28 shall prevail

4.2, All the above mentioned deletions or amendments to the License Agreement shall become effective
&a from the entry into force of the Settlement Agresmant.

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

{
[



agree thal the Mew Technical Solubong of the Brazilian Pland (Exhibit 8). 1o the best of their
knowledge: {[) do nol infringe the First Patents (Exhib#t 2) and Second Patents (Exhibit 3); (#) are the
exclusive property of GranBio, GranBio Investimentos and BioFlex: and (ill) can be freely licensed by
GranBio. GranBio Investrmentos and BioFlex to any third parties, with no fees dus 1o Beta and
Biochemiex or their successors.

5.2, GranBio, Bisflex and GranBio Investimenios granl Beta and Biochembex the right to visit the first plant,

other than the Brazilian Plant and the Two New Plants in which the New Technical Salutions of the
Brazifian Plant is or will be used (*First Possible Plant’), in order to verify whether the technology in
the First Possible Plant use the First Patents and/or the Second Patents. For this purpose, In order 1o
wisil the Firs! Possible Plant. Beta and Biochemtex only need 1o give GranBio andior Bioflex andior
GranBlo Imvestimentos and/or o third parties that will own the First Possible Plant 10 (ten) business
days written notice.

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

5.4

8.5,

6.1

and should not afiect the normal activity of the plant. The right of visitation in Art. 5.2 will last for §
{five} years from the date of eniry into force of this Settlement Agreement and for a maximum fotal of
2 (three) visits per year by Bela and'or Biochemiex,

GranBio. Bioflex and GranBio Investmentos will use their best efforts to ensure that any sale andior
license and/or sub-licanse agreements with third parties regarding the Mew Technical Solutions of the

Brazilian Plant in the First Possible Plant will include this right of visitation for Beta andior Biochemtex,

i, during the visits indicated in Art 5.2., Beta andfor Biochemtex become aware of any infringement
of the First Patents andior of the Second Patents by GranBio, Bioflex andlor GranBle Investimenios
andior by third parties’ using the New Technical Solutions of the Brazikan Plant, they will promptly
inform GranBio andlor Bioflex andior GranBio Investimentos and the Parties will use reascnable
endeavours to find 2 sclution in good faith that may Include a possible license agreement between
the Parties or between some of them in relalion to the infringed patent,

Within five (5) business days of GranBio's and Bioflex's receipt of the Fayment

a) GranBlo, Bioflex, Beta and Blochemtex shall irevocably instruct their regpeciive lagal
representatives in the Arbitration to request an Award by Consent in the agreed form at Exhibit
10 (the “Award by Consent”). Each of GranBio, Bioflex, Beta and Biochemiex shall instruct and
procure thal & copy of the agreed form letter al Exhibid 11 is signed by the legal representatives
acting for tham in the Arbitration and sent to the ICC.

b} GranBio, Biohex and GranBio Investimentos shall withdraw the Brazikan Proceedings pursuant
to arl. 48F(Hic) of the Brazikan Code of Civil Procedure. In theér motion requesting withdrawsal

;



6.2

6.3

.5,

of the Brazilien Proceedings based on said provigion, GranBio, Bioflex and GranBio
Investimentos shall include wording stating that they nod only waive the right to produce
evidance and other rightz upon which the Brazilian Proceedings is based, bul specific wording
stating that they also unconditionally and permanently release and forever discharge MAG Fin,
as well as any entity that is controlled, directly and/or indirectly, by M&G Fin. lo the fuBest extent
permitted by kaw, of any dispute, difference, controvarsy or claim of any kind, whether In law or
equity, in this jurisdiction or any other, known or unknown, asserled or unasserted, arising cut of,
ralating to or having any connection with the Proesa Agreements, the Disputes and tha Brazilian
Proceedings, that GranBio, Bloflex and GranBio Investimentos may have against M&G Fin. as
well as agains! any entity that |s confrolled, directly andlor indirectly, by M&G Fin. The
procedural costs of the Braziian Proceedings shall be borme only by GranBio, Bioflex and
GranBio Investimentos. GranBio and Bioflex will bear s own costs and expenditures with
respect to attorney fees, expert fees and other related costs, while M&S Fin will baar its own
costs and expenditures with respect lo attorney fees, expert fees and other related costs
incurrad and to be incurred with regard fo the Brazikan Proceedings.

For the avoidance of doubt, GranBio, Bioflex, Beta and Biochemiax agres thal the Award by Consent
shall be a final, binding and non-appealable determination. and in agresing such Award by Consent
GranBio, Biofiex, Beta and Biochemtex have waived any and all rights they may have to (i) challenge
the: jurisdiction of the arbitral tribunal for any reason whatsoever, (i) challenge the Award by Consent
on grounds of jurisdiction or for any other reason and (i) resist enforcament of the Consent Award for
any reason and in any jurisdiciion.

GranBio, Bioflex, Beta and Biochemtex agree thal none of the grounds for refusal of recognition and
enforcement set out in Article V of the Convention on the Recopnition of Foreign Arbitral Awerds
apply.

GranBio, Bioflex, Eeta and Eiochemiex agree that the Parfies will request that the ICC Secretarial fix
the costs of the arbitration, which will be borme equally by the Parties up to the amount already peid
by the Parties. GranBio and Bioflex will bear any remaining costs of the Arbitration above the amount
aiready paid by the paries. GranBio and Biofiex will bear each its own costs and expendiures with
respect o aliorney fees, expert fees and other related costs, while Beta and Biochamtex will bear
each its own costs and expenditures with respect to attorney fees, axpen faes and ather related costs
incurred and to be incurred with regard to the Arbitration;

Upon recaip of the Payment, the Parties shall immediately, unconditionally, and permanently relesse
and forever discharge each other, to the fullest extent permitted by law, of any dispute, difference,
controversy or claim of any kind, whether in law or equity, in this jursdiction or any other, known or
unknewn, assered or unassered, arising out of, relsling to or having any connection with the Proesa
Agreements, the Dispuies, the Arbiration, or the Brazilian Proceedings, that either Party may have
against the other as of the date of entry into force of this Settlement Agreement. For the avoldance of
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T.d.

8.1

dowbt, GranBio is not llable for any past or fulure payments or fees under Aricles 2-3 of the License
Agreameant (Exhibit 4) (which are o be deleted pursuant o A 4. 1(a) above), Maoreover, upon receipt
of the Paymenl, GranBio, Bioflex and GranBio Investimentos shall immediately, unconditionally, and
permanently release and forever discharge MEG Fin, as well s any entily thal ks conirolled, directly
andior indirectly, by M&S Fin. 1o the fullest extenl permilted by law, of any dispute, difference
controversy or claim of any kind, whether in law or equity, in this jurisdiction or any other, known or
unknown, asserted or unasseried, arising oul of, refating to or having any connection with the Proesa
Agresments, the Disputes end the Brazilian Proceedings, that GranBio, Bioflex and GranBso
Investimentos may have against M&G Fin. as well as against any entity that is controlled, directly
andior indirectly, by MAG Firuas of the date of entry inlo force of this Setilement Agreement.

COVERNING LAW AND DISPUTE RESOLUTION

This Settiement Agresment, including Clause 7.2 and any non-contractual abligations arising out of or
in connection with it shall be governed by English law,

Any dispute. claim, difference betwesn the Parlies andfor M&G Fin. arising out of, relating to or
having any comnection with this Sefflerment Agreement, incheding any dizspule as 1o its existence,
validity, inlerpretation, performance, breach or termination, or the consequences of its nullity and any
despule relating to any non-confractual obligations arising out of or in connection with it shall be
submitted 1o the exclusive |jurisdiction of the courts of England and Wales.

CONDITIONS PRECEDENT TO THE SETTLEMENT AGREEMENT

Thiz Settlernent Agreement shall anter into force and effect subject to and after the fulfilment of all the
follownng conditions precedent
the filimg by Beta and Biochemtex, by Aprl 23, 2018, of a concomdalo preventive proposal
{"Concordato Proceeding”) providing for the setilement of the claims of GranBio and Bioflex on
the terms set pul in this Setement Agreement which will be atlached to the pefifion of
concordalo prevenfivo in an axecuted copy togethar with an executed copy of the separate
setiiernent agresment refermed to under Ar. 3.3;
the Court of Alessandria:
(&) admitting Beta and Blochemiex to the Concordalo Proceeding;
(i.b) authorizing Beta and Biochemiex, pursuant to Aricke 167 of the lallan Bankruplcy
Law {or o any other applicable provision of Bw), 1o enler into this Sattlement Agreement
and the separale settement agreement referred to under Ar. 3.3, above with the Insurers
and to agree o the meking of the Payment under Arl. 3 of this Settlement Agreemeant;
Beta, Biochemtex and M&G Fin., on the one side, and Insurers, on the other side signing the
separaie selflement agreament refermed 1o under Arl. 3.3 (which is also subject to and conditional

—



upon futfiiment of conditions precedent B.1(i) and 8. 1iii) above).
8. NOTICES

8.1 Any notice 1o be given under this Settlemant Agreemant shall be sent either by certified mail with
retum receipl requested, or by overnight delivery by commercial or other service which can verify
dedvery 1o the following addresses and such netice 5o senl shall be effective a8 of the date it s
raceivad by the other Party:

For Beta:

Beta Renewables Sp A
Strada Ribrocca 11,
15057 - Torona (AL} Italy
Attn.: Dario Giordana

For Biochemtex:
Biochemiex 5. p.A,

Strada Ribrocca 11,
15057 - Torfona (AL) taly
Atin: Giovanni Bolcheni

For GranBio:

GranBio LLC

Allanta, 3625 Cumberland Boulevard SE Suite 1000,
GA 30339-8403 = LLS.A

Afin.: Bernardo Gradin

For Bioflex:

Bioflex Agroindustrial 5.A.

Brigadeiro Faria Lima, 2277 15" Flocs,
CEP 01452-000, Sa0 Paulo, Brazi
Afin.; Bermardo Gradin

For GranBio Investimentos:
GranBio Investimentos 5.4,

Brigadeira Faria Lima, 2277 15" Floor,
CEP 01452-000, Sa0 Paulo, Brazil
Afin. Bemardo Gradin

For Beazley



Beazley Stalf Underwriting Lid for and on behalf of Lloyd's Syndicate 2623 and Beazley Uinderwriting
Ltd for and on behalf of Lioyd's Syndicate 0623 Flaniation Place South, 60 Great Tower
Sirest,

Londen EC3R 5AD, United Kingdom
At Anthony Kesr

For Markel
Markel Syndicate Management Limfted (in its capacity as managing agent for Lioyd's Syndicate 3000y
20 Fanchurch Street,

London EC2M 3AZ, United Kingdom

Altn.: Jennifer Smith

For AMTrust

AMTrust Syndicates Limited (in its capacity as managing agent for Lieye's Syndicate 1208)
47 Mark Lans,

London EC3R 70 Unted Kingdom

Attn.: Tom Maloney

0.  CONFIDENTIALITY AND ANNOUNCEMENTS

10,1 Subject to clause 10.2, each Party shall, and shall ensure that its respactive affiliates, officers,
empioyees, agents and professionsl and other advisers shall, treal as strictly confldentis! and not
disclose or use the lerms of this Seftlerment Agreement and any Information or material recaived ar
oblained as a result of entering into this Sefflement Agreement {the "Confidential Information”).

10.2 Clause 10.1 shall not prevent disclosure or use of any Confidential Information whera such
dischosune or use i

a) for purposes of complying with A, &1 above:

Bl required or requested by law or any competent stalutory or regulatory body {including but not
imied to the ltalian Bankruptcy Court andfar Judicial Commissionars);

c) reguired to implement and enforce any termas of this Seftlement Agreament, as far as necessary,
including for any judiclal proceedings arising out of this Settlement Agreemant;

d) made to = governmental authority in connection with the tax affairs of the disclosing Party;

&) made lo the auditcrs, Insurers, reinsurers, professional advisers or any banker of any Party on a
need-1o-know basis; or



fi  made to any shareholders of any Party, with the understanding that those shareholders will also
observe the confidentiality provisions set for in this clause:

gy in respect of information which is or bacomes publicly available {other than by bresch of this
Seltlernent Agreament].

10.3No Party shall issue any external sialemenl or announcement conceming the existence or subject
matier of this Settlernent Agreament without the prior written consent of each of the other Parties
which either of such other Parties shall be fully entifled fo withhold,

10.4 The restriction in Ar, 10.3 shall nol apply 1o any announcement which is reguired to be made by a
Party by law or by any applicable regulatory body provided that the Party with an obligation to make
an announcement shall consull with each of the clher Paries (where praciicable) before complying
with such obligation,

1. MISC ]

11.1. This Settlemant Agresment shadl inure o the benefit of and be binding upon the Parties hereto
and thelr successors and assigns, With the exceplion of M&G Fin., which is to receive all of the
benefits of this Settlemeni Agreement and be able to enforce its termns 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) Act 1994

112. The Partias shall leke such actions ressonably requested by the other pary for the purpose of
putting this Settlement Agreement into effect

11.3. If any provision or part-provision of this Settlement Agreement is or becomes invalid, Begal or
unenforceable, i shall be desmed modified to the minimum extent necessary o make it valid, legal
and enforceable. If such modficalion is not possible, the relevant provision or par-provision shall be
deamed deleted and the Pardies 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 spiril and intent of this Settlement Agreement. Any modification to or deletion of & prowvision ar
part-provision under this clause shell not affect the validity and enforceability of the rest of this
Settlement Agreameant unless it is a term that s fundamental to the operstion of this Setitement
Agreement, Moreover, it

g8} the Furiher License Agreement {Exhibit 8) will expire andior will be terminated, andior
B} the License Agresment (Exhibll 4) will expire pursuant o At 21.1. of the License Agreement
andior will be terminated by the Parlies;

this would not affect the validity of this Setilement Agreement that will rermain in full force,
11.4 Mo varation of this Seitlerment Agreament shall be effective unless [ is in wriling and signed by the

S



Parties (or their authorised representatives),

11.5.This Seitiement Agreemen! constibies the entire agreement between the Parties and supersedes
and exfinguishes all previous agreements, promises, assurances, wamanties, represeniafions and
understandings betwesn them, whather written or oral, relating to its subject matter. Each Party
acknowledges and agrees that in entering into this Seltlement Agreement, it does not rely on, and
shall have na right or remedy in respect of any agreement, representation. warranty, statement,
assurance or underiaking of any nature whatsoever (other than those expressly set oul in this
Settlement Agreement] made by or given by any person prior to the date of this Setflament
Agresment and all conditions, warranties or other terms implied by statule or common law are
exciuded o the fullest extent permitted by law. Maothing in this clause shall limit or exclsde any
liability for fraud,

11.6.This Settlement Agreement is entered info in connection with the compromise of the Disputes, the
Arbitration and Braziian Proceedings and in the light of other considerations. The Parties hereby
acknowledge and agree that no Parly has made any admission as to lisbility or wrongdoing and that
nathing in this Seftlernent Agreement shad be represented or construed by the Parties as an
admission of liabdity or wrongdaing on the part of any of the Paries to this Setilement Agreement or
any other person or enfity.

11.7. Each of the signalories Lo this Seftlement Agreement represents and warrants in his capacity as an
avthorised signetory of such Party and not individually thet it has the capacity and has been duly
authorised to execute this Seftlement Agreement on behalf of the entity so indicated and thal no
additional authorigation or approval is required

11.8. The followang Exhibits form an integral part of this Settlement Agreement:
Exhibit 1: Proesa Technalogy
Exhibit 21 First Patents
Exhibit 3: Sacond Patents
Exhibit 41 License Agresment
Exhibit 5 BETS Agreameani
Exhibit 6: Supply Agreemeani
Exhibit 7: GranBia latter
Exhibit 8. New Technical Solutions of the Brazillan Plant
Exhibit 8 Further License Agreamant
Exhibit 10: Disposal of the Arbitration - 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 Agraarmant.

Dr. Dano Giordano

Legal representalive

Biochamtex
tllll_""?:h'-' i - Dy J"El

Qoo ol

Dr. Grmranm Bolcheni

Legal representathe

GranBio

Diate

Dr. Bermardo Gradm

Legal representative

Duate:

Dr. Carlos Amui Rey and Joso Baptista Emilianc Farah

Legal represenialive

GranBio Investimentios



Dr. Bernardo Gradin
Legal representative

Beazley Staff Underwriting Ltd for and on behalf of Lloyd's Syndicate 2623 and Beazley Undemwriting Ltd
for and on behalf of Lioyd's Syndicate 08623

Dade:

Anthony Ker
Authorsed representative

Markel Syndicate Management Limited (in #s capacily as managing agent for Lloyd's Syndicate 3000),
Diate

Jennifer Smith
Autharised representative

AmTrust Syndicates Limited (in its capacity as managing agent for Lioyd's Syndicate 1208)
Data:

Dv. Tom Maloney
Authoriged representatng



R

EXHIBIT 1

FOPCLA B0 Ty

Amnex 2

FRONISS DESCRIFTION ¢ PATENT RIGHTS

Proses

The Fla is desipmed to produce biosibanmol throogh bydrolysis asd fermentation of celfolose s
bemicellulose siarting from Hgnooollalose biomasses fin this cise suparcane bagass: or sraw)

Thie mreasim process sbeps fon ethnaa] production (o Bpsocelbulosic feeditock are:

- Him-umummmmﬁhmhﬂpmumcmwmntniﬁndmmpu.
*  Hydrolysis to reduce the celiulose und homscellubose into fermenable sagars;

= Fermentafion of sugws o cthinol;

*  Holid neparation, cthanol recovery and debwvdration

The techaalugy development mrget is 5 dewign s oncrgy officient pretreatment process e i prodece
pretmeated roderinl that facilmates opmimal eneymatic s microrganism acavity. In partoalar iy el ons
have heen mede in onder 1o limit formation of degrulation products that could ishibit earee wnd

mi s perfomamce

Munt is dezigmed (o paaranies lexible operstion with &ifenm fecdmncks ssd o megimie et ikl

Fedusslant sysiem iv imegmtod in critcal sections of tee Pant 1o gusrmtee the musimam relillity i ol
the expected rus conditions, during sen op aed gil-dowa opermions,

The Following descripiions of she mivided process steps bighlight special feitencs of tbe process design as
propesed. The kel arens s o folhves:

& Arga | 2000 iionmss pretatmcnl

= A 210 Enzymailc hydralyss and Visoosity Redortion
= Apea J1KE Fenpenttion

= Apea 32000 A0 propegation

A AR Bieer codumm section

= Area 4000k Kecidher cobumn section

*  Arca 4300 Hihanil dehydrlbon seciion

® Area 00 Ltharsd daily shorege sevtion

= A S0 Ligmin sepuratics ond Ligein Siommge
= MArcs Tl CIF systemn

= Apes THE hemibols sompe

i



ExErurmoe Comy

| Priscess [hescripion

The bimesas feomi the bafiery mils is cooveyed o the preseament secbon where the conversion ol
hipnuceliulomic mulerizl b stjrars sl by-product Tigrin bepine

F AN | Aren 1200 Biomass preiresimeni

The bromass will b sent 10 the pretreatment where the cellubow sructire is dsrupted, the llpnin seal i
broken, and ik besoedlaliss i partislly remeved, Thdy process purmis the eneyme socess bo the coliulose
amd hericetlidose postiom.

Pretreatment is one of the enbical steps in the cellsioee-to-cthanol process, whick offers significant
chalkenges i optimize the subsequent lydimdysis. In general, nn effective pretrestmens s defined by
copditbon that avaid depradadion of pentose wed ghucose from the cellulse snd the henvicellalose, white
simultaneousty [imiting the formation of by-prodects tod inhilds the prowth of microongsmisms BTy
For the ethanol peoduction via famentating,

Tl comnbiniation between amin hydoolyss and feam copbosion process iv wsed 4 minsmize the fommation
of imihihiters. eliminnting & st gnificint domback of the convenrional process. This jnhibitors reduction
Imrmes alse Bie exbnction of colluboses and bermiceljudoses, | e process ise sstunmed sisam fo deave the
chiemecal hosnds befwoen lienin, cellose amd hemicellulims,

The effective cuicome bn this sretson has the henefit io kowenng the com of the entie Proscesie ol fo redace
the it off eneyone wsel i the bydndvits sep

212 Arva 2100 - Enzymatic hydrodysis

The s coming from ama L0 (Biomass Pretreatment) will be mized wgethor and fed to the
endyinatic hydredyss twn steps reacton 1o officently Gqeefy the pretrested materal (viscosity reduction),

This process ullows the enzynane procossing of bigh amoust of dvy msiter providisg o ummpletc ndaing
and mikerjunle peciiion tme Tor the find eney e Bgeefaction of comples vl and hemicellalose,
beadding s snspler vligomor clhainy secessary for an o/ Ticionl downstrean; comvesions 1o cthanal

Phis step will gaaranies @ conatant sl comlinuous Taw of the malersd indi the Temmenten,

113 Arca 3180 - Permentation

The mask exiting from the ydrolysis reactars will be cooled and then sent 1o the simubanesss

wiichonificntion and Fermestition (555 setion. The smubuneous saccharficaion of kol cellidose (1o
i) snd bemicellidoss (1o peigse ) sl the o fermentatioe of bl glucuse und pepsnse wiil be

4l
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B ey

renlized by using yeast specificnlly engimeesed fo¢ this puspose. The S5F affers 8 potential redoction of the
vapital costs due to the combination of bydrdysks sod fermenistion inio w snple resctor, I e
lermentativn, sigin will be oonvered s ethanol and carbon diotide by the sction of the yeasts, The
fermentation process cmploys & system of wix tasks, all of ogual wee w allow the fermentaion process 1 be
operated in 4 batch mode. The fermentation process. pencrates hem. which is removed by circilating the
fermenting mish through external beat exchanpers. From fermentatios, e beer is pimped 10 the beer well,
8 hobding tnk Ut allows beey W be confinsonsly fed o the divtillabion sietions,

144 Area 5284 — M) propagetion

Twin tanks v sed for yeast propapotion {production) when: yessts sne grown rapidly with the sddition of
it

215 Areu 410 — Beer coliainn seclion

The e produsced during S5F is pumgped (0 s heer stripping column. The botiom sizenm (sillage)
comtusifiy water mod salide, will be st 1o e solid lgusd scparstion umit whibe el siream is senl
peetifiealivs colnmn

The hest is srpyecd i the beer calumn by rebobling the clorified @ilage thrmogh o milirectly hestod
rebculers shil s3v exhausi wesm coming fron prememmient,

Bokid comten in elarified shillage could cause fouling ismies w that febolbors capacity bs oversized bn oader
Lo albww the enlumn working o reduced duty with ondy ane rebailer while cheaniing the other,

r Aren 4200 — Roplifier column secion

Thie ethanediwater strcam from the ey of the beer coluamn will be condensed ond pamped b reoifier
eodumn where i1 is conoestrbed 16 oeur-secEropic poini, A side dreowalT Fram the rectifier eofumn wall
Eequsrite Ehe hizavy alcobols fraction in onder io meel paeity sequsremonts for te ethanol . The heal is
sapplie! b the rectifier coluwmn by an indirectly heased rebailer, The waler stresm o from the bottam
of thet pectifier colums is pumped o the process condensbaon bk and Ereated 10 o in the process
beefinre pemding it b Ui offlueot collector tank.,

N ) Aren 4508 - Ethanol deliydration section
The rectificr iug misisn is 0 e aondition and cennod be further parificd asng stausband distiilaiion,

The finol femoval of water ¢ cthancd mixture o produce el grade cthencl i schicved by 0 mokecular gieve
dlebyidmtion sysiem.



EXECUTION CoPy

The lecilar sigves work on the prnciple of seleciive ndsarpibon i tho vapor phese. In this case, weiter is
mdiorbead o ths seeve hed maienal wiile ctham! passes ihroaph the bed. The mlsorbed waler is removed

clurleg & repenerstion skp ol & rosacd Bk o the disiidlagon sysom Foed othanod is pemped o the daily |
o f wpec tands opyeortuncly sized (e the producion o design rsio.

The prosduction e of the ethenal from the distillstos | deldrtion sysiem will ke apmiiored with In line
instrumcals, while moisiore content will be mondicred with Inhomalory squipient

iz Area G380 - Eihanol daily siorzpe section

The ethasel from deliydewiion seetios is fedl intn the cihnnol dably taks / off spes tasks m erder to control
the guulify of the poolei before sendlng Bt b the product siomags e,

e Aren 5108 — Ligmin sepurstion

Besttonm of beer simpper column conteinamg soluls i fed o o filtrstion ssiem io separates stillage from kigein
calice, The pairpioes of the systom & o ohiain the solid higmn i:l.n-pimu with a residusl msivmire conzent of
up fo 4% from an sgueaus suspension thal contans aboan [0 | 3% by welghi of lignis. The filtmtlon
wyele i the followmp: the sduery i@ fed @ the filtmiion chansbers by durry pumgs. The Glestion chnmbers
are prowided wilh & membmne. coenccted with conmpevessnd air anblor pressang water, When the filtmrion
clusmwhers are full of durry, the filiom go in pressing phse and the liguid is neeoyed from the chesmbess by
the speesiag of the membemnes. The Hgwin cibes, (n solid sne, are diachirgnd mio bell convisors, pod ihe
filtrude | eolected mio s wnk and weng back i She provess os dilutan snber, ard e cxores bs wenl iooan
ciliuent maovery.

1110 Ara Toid - CHP sysiem

Iz order 10 keep the proces micyshicdogicelly clesn and fo remove redidioes from heat ouchunpe equipment
anil lanks, o Cloas In Place {11 system will be provaled. The clessing process will i condersate from
the prowess, therehy minimiging fresh water ssage, Caste will be wied 85 4 cleaning agont for sanitizing
mnd dinsolving mesl af the peaidues,

LLIT Aren TV = (Chemiculs stornge

[ hemicaly (anifoam, cesstic sode, potssium hydendde, ures solnha, solfirs pcd, ooy, cic. ) @re
sioved in smilable lunks and dosed o the Plant,
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EXHIBIT 3

Second Patents - Brazil only

|stwenal Code nn.  [Tide Applicaiion Mo, |Publication dt Publication Mo,
P4z S A b BA L1 2004 A160EE 3 D400 [wits 201 4/msa2pe
L
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EXHIBIT 4

LICENSE AGREFMENT

Betn Rencwmbdes 5 po.

Cimal Rio 11.C

FROESA™ Proces Technopy

RX

DATED: May IS, 2012




Execymios oy

COMTENTS OF THIS AGREEMENT

ARTICLE

L T

EHEDER

£

DEFINITIONS

GRANT OF BIGITTSTRAINING

FEES

FAY MENT AND TERMS OF PAYMENT

EICK-OFF MEETING

PP

DELIVERY AND TERMS OF DELIVERY OF PDS AND BASKS ENGINEERING DESIGH, FACKING
AND MARKING

PP REVIEW MERTTNG

CODES, STANDARDS AND ENGINEERING SPEOIFCATIONS
IMSTRUCTIONS AND W ARIATIONS

START-UP, FERFORMANCE TEST AND ACCEPTANCE
GUARANTEES ANID FENALTY

WARRANTIES

LIABRILITIES

APPROVALS AMD PERMITS

PROTECTION OF SUPPFLIER CONFIDENTIAL INFORMATION
MOST FAVORED MATTON

FORCE MAJEURE

FAKES AND DUTIES

[HEPUTE RESOLUTION AND GOVERRKING LAW

FRANSFER OF RIGHTS AND OBLIGATIONS

FITFLCTIVE DATE, TERM AKD TERMINATHIN

TRANSFER OF ASSETS, REDRGANIEATION, BANKRUPTCY
AMND GENERAL ASSIGNMENT

COFY RIGHT MATERIAL

PUBLICITY

FLANT ACTESS

NOTICES

SEVERANCE

GENERAL FROVISIONS SHGNATLIRE
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FRELIMINARY FROJFCT SCHEDULE

FORM OF PAYMENT GLUARANTEE

FORM OF SUBLICENSEE CONFIDENTIALITY AGREFEMENT



ExRCUTION Cory

This AGREEMENT is made on the 15 day of May, 2012 {ise “Siguatore Thte™),

EY AND BETWEEN:

Grraal Bip LLC, o limited ability eompany orgasized and existing undes the tows of fhe Suie of Dolawsre, 54,
baving its address 2t oo Nationnl Conpomte Ressunch Lad.. South Dhapont Highwary, City of Dover, County of Kent,
Drelnweare 199001 (bereimallor vefered e ns *Regipieni™;

aned

Heta Renewahles S.p.A. o company organized and exlsing under the laws of lady, hoving an office st Strade
Ribrocea n. 1E, L5057 Torona (ALY, Haly (hersinafter referred oo hersin 25 “Sapplier™)

WHEREAS:

rd

Supplier possesses proprietary FROBESA™ Process Techmology tas bercinafier defined) o produoce fue
prade ethamed sariing lrom Biomess (as heveinafier defined).

Recipiest’s Affiliate in Brazil, BioFlea Agroindustrial [ida. (hereinmfier seférred o 2 “Graal Brasl
wishies to design, enginecr, consimact and operaie & monufactenmy facility in Brazil 1o produce Frhanol (as
hescinafier defiisod ), which fackity will stan with the Biomass as raw asterals;

Recipicss desires to obiain from Supplier. and subject io the terms and conditions sel forth herein, Supplier
ie willimg, to grant o Reciplent, o license b use, and the nght o gant Gl Brazil o sublicense o use, the
Patent Riphta (as hercinafier defined) ond Technical Information fs beremnnfter defined) relating ne the
PECHESA™ Process Technology and the Licensed Marks {as beeeinnfier defined) for s parposs of
prochecing in Graal Bravil's mendacturing facility Fihanol (as Icreinafier defined) for use and sale
amyiyhers in the wordd,

NOW THEREFURE, the Partics agres & follows:

DEFINTTI(NG
For the purposes of this Agreement, the followlag terms shall hive the mennimgs listed beiow.
Acceplance me=ans nocepingce of the Plant by Recipient in uccordance with Asnicle 10,

AfTiEpte nshis With respect b eny Person (gs defined below), any other Persan
dinectly o indirectly Controlling, Controlied by, or wnder Contmon Cangrnl
with, such other Person. Cantrol {nnd the cormelative terms Comtrodling,
Controlled by, and under Commeon Control with) when used with respect i
amy Ferson shall mean: (a) the direct o indirect ownershdp of Fifty (300

&y A

-



Basic Englnerring

Basis of Design
Battery Limits

EXBECUTION CoFyY

percent or mone of (1) teo ioal culstanding voling secuntes of all combimed
volng classes of stock or (if) other evidences of ownerghip interest of such
Person or (b} the possssion, directly or inditedtly, of the power to direct or
cause te direenon of the messgement and policies of soch Person.

menng with respect 10 any Pemoa, any mansaationnl, domestic or foreign
federal. stake or local law | sstvlony, common or othierwise), constnaton,
jadgmend, decree, naling or other simlar requirement enscled, sdopled,
prenmi] gestedd or sppdied by 2 Govemmencal Auhority that 18 binding upon
or applicable woonpch Peravn. ag smended unless expressly specified
clverwiee,

mesng the packnge of engineering deshgn infofmstion o be prepared by
Comracior for the Frant in safficicst deisal o epable the Recipiem ssdior
Giemeral Condractor 1o perform Detailed Engineering Design, Procurensent
and Comstrwotion of the Plant,

meana the informution sef forth i Annes 1 for design of ghe Plan.

menzs The process batery linsis as defined in Annex |

Bimmassmenns mopgarcane bugnese or stras.

Certificnte of
Acceplance

Information

mesang & certifbcale confirmaing Acceplance agned |3y the sadon zed
represonialives of the Partves in quudruplicate, two (21 copses for each Party .

mezans any nom-pabdic, propretary oF olber confedential information
disclosed by a Party or its Affilintes (“disclosing party”) 1o the ather Pusty
(“receiving party ™) or 18 Affllstes withou the need for nny funler notice
or marking bul excliding sny information that: {i) the receiving pary
mdependendy develops without refercpee o the disclosed imformation: {iip
the receiving purty independently reovives ob a oon-coafidential and
sathorized besis from a eowce oiher than the disclosing pasty; (i) hecomes
pblic knowledge through po fudt of the receiving party; (iv) is in the
pablic domais af g tise the eelving purmy receives the disclosed
infommmtlon; or (v} the receiving party already kaows St the tinw the
receiving panty reosives the dischosed information, The Receivinpg Party
ghall hive the burden ol proving the applicabelity ol any of the shave
exclasons. Forthe avoldamee of dowbt, af] informateon licessed hereunder,
incinding ihe Technical Information snd confidential Information relaied w

Y



Contracior

Criticn] Equipmient

Date of Start-Lp

Ikdailed Engineering

Effective Date

Exmamars Cory

the Fatznt Rights, amd sl otber confideatial iafonmtion relating o the
enpital and operating costs associated with plinis using PROESA™ Process
Technology provided by or on behalf of Supplier io Becipient, shall be
deemed o constifite Confidential Informution for the parposes of this
Agreement.

means: [i] as reguested by Supplier, Chemtes ks Sp0A or (i) such other
contruitor as may be designaled in wiiting by Supplier and approved by
Recipient, o supply services for Bagic Erpineering Desipn and supply of
Uritien] Eguipment and ceher services that might be reguited by Focipient
fior thee “Insicle Haftery Limits™ nrea of the plasts for producing Frhanel. For
purpises of the Plant, Supplier hos sedected option (1} (Chemmex liadin

S ) us the Costractor,

means the oritseal flems of equipemend, us =0 desipnated In Anmes 3, i he

supplied by Comtractor for the Piant pursaant to o separate Agreemest
tebween Contractor asd Recipient.

mpeang the date af firet introduction of Pionssss into the Plant for the
purpose af’ making Erhasol for commercinl ks,

ing=ing ihe comnplete enginsening o be pefanmed by the Gensml Costeactar
(key documents fo be reviewed by the Contrector) as neocssary b aBlow
procuremsnl, congtruction, commisskseg, Sinn-Up, and operston of the
Plant.

means (A) the dete of receipt by Supplier of e first paymen msde by
Fecipient ax described in Section 3.2(i), (B) the date of roosipt by Supplier
of the paymmend punrniics execied i the form specificd I Anoes B, and
(2} thes dabe of agreement by the Pamied an the final yield guasantes figures
s set forth in Section 123, usless waived by the Partles.

means fisel grade ethanol subsanially meeting the specifications set forth
i Anmex 5.

hag the meandng set forth In Aricle 10,7,

has the meaning sel Forth in Article 2.1 .

mCans enginoering contrecon s competenl w army ot enginesring design
services for chemical plants in wooordance with good internationnl industry
practices, sehooted and employed by Recipient following consultution with
Supglier, to perform Dewiled Engineering Design services Or enEmeering

Ve A



Governmenial Anihoriiy

Intlectual Pruperry

Mechnmical Test

BMame Plate Capacity

Mot Presenl Valoe Besis

(hperating Maneal

Patent Rights
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design and procuremicnd services fiw the non-critical equipmest or for the
“partside Barbery [immes" amea of tbe Musl.

muear iy iranisstional, domestic or foreige Tademl, provimcial , stae or
Incal governmentsl, regalutory o sdmimistrative slbonty, dopartment.
coiel, ageney or offlcial, inchiding any poliicsl sebdivision thereof,

mesmns any immdemark, servive mark, inde dress, logo, domain name, asd
tnde nasne and ail pocdwill ssociated with the foregoing, copyright, mask
wirk, patent, sofiware, databuse, invention, trade ssorel, Enow-how,
industriad propeny right {iscluding uny regisrations or appllestions for
regigruion of any of e heegoing) or aoy other similar trpe of prophctary
intellectsl property right.

menms a meeiing 10 be held within tewenty-one {21) daya of the Effective
Diate ammong Supalber. Reciplend. and Contmctor a8 which project epeculion
methodoogies, schedales and syitems wiilized shall be agreed, as specified
in Asticle d.

maeang n el comprising cleun oul, bow wash, test of ebacinen| eqoipment,
pre-galibeation of instruments, tes i of both icdividanl machine md
mnchines in group with feod of air, waler, nirogen and seam o he
comducied after conpletion of erection in order 1o asceninin the mechopical
readiness of the Plant prior to Stan-LUp,

mezns the producton in the Pham of 65 000 metric tans per year of Fihanal,

metaans Che VISE ansoust discosmed from the daie of paymoeal b e
Effective Dinte at a mee of 8.16% per year

micans & compilation of preliminary procedures for operaling the Flant,
baed on the PO asd which shall inciude irstnasctions for pre
CoTTTREeNing, mert-ap, shutdown asd bandling of process ensergrucics,
which, in Supplier's peasopeble optnics. is sullicksnt in detwil for Recipiens
b devalap final operating procedares following Becipient's completion of
thee: detafled desizn phase of the project

means Supplier and Recipient and “Party” shali mean each or either of
them as relevant in e comest in which the tenn s used.

s any and ofl patents and patent applications (inclwding sy ad all
divizinsale, conlnuatens, coptirnntions-in-part, relssucy, repewals,
reckaminations, and exlensions thereol, utlity modsds, palesta of
importationiconfitmation, sapplementary protection centificates, certificates

A
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ol inventbon, invention disdosores snd smllar savatory rights ard Breedllan
equivalents of ihs foreguing) owned by, licensed w or otherwize contmilled
by Supplier, filed with o issued by the applicable Oovernmentnl Authoriry
in Hraal as of the Effective Dste or at anyiine theresfier, and that, it For
the license gramied to Recipien under Aniicle 1, would be imfringed by s
of the FROESA™ Process Techmology, the opertion, comstruction or
maintenance of the Plant, the production of Ethanal therein, ot the use, sale,
wifier for sabe or distribution of Ethanol therefrom, imcludiag the patests and
pakent applications lsted in Arnes 2 hereof,

means o nkrery () hour tral production test i be peformed in sooordames
with Anmex 5 asd 5 fariber described in Section 10

mecns iy nabural porson. firm, indivichal, corporatlon, partnerdhip, joine
venlare, busings sl smeociation, nst, company or other orgunizetion o
eatity., whether ineomporated o umiscorporated, or any Governmensal
Authaoriiy.

eneang thit commerciad manifacturing fucility for producing the Mome Plate
Cupacity based upon cight thowsand (8 (00} operating hours per year of
Fithanal to be constructed by Recipient or Granl Brudl in S80 Migee! dos
Campns, inthe Steie of Alegaas, Bragl s nceordsoce with the Lerms nnd
conditions of this Agreement,

(Froctds Design Package) means o packupe of process desipn and Inaw-
how information which is repsanably required to ensble e Contraclor 1o
prepare the Basic Fngineering Design snd ilbe Rocipient asdior the Gencral
Contmetor bo start the Detalled Bngineedng Desipn, a8 specified in more
detail in Annex 4,

mesns the propeictary technology and prmoess of Supplicr tor the production
of Ethanod frum Biomass ny deperibed in Ansex 2 and using the Basie of
Dlesign ses described in Annex 1.

neans (1 ull kechnica! information apd docsmeaiation, tnde secreis and
know.-how, in each case related 1w the FROESA™ Process Technology snd
which, in Supplier's reasonnble opinios, i reasonakly reqpired 1o complele
the engineering design, construction nad commissioniog of the Plant sndioe
the operation and meintepance of the Plant, incudicg the Operating Mansl
and safety information snd reposts relaling o sade operation of the Plant and
manspement of potestial hveacds; and (i) the PUE



ExEmios Cory

ARTICLE 1
GRANT OF RIGHTETRAINING

Subjext 1t payment by Recipient of the Fee specificd in Section 2.1 snd the other terms and conditions
of this Apreemeni, Supplier hereby pragis o Recipiont, s of te Effective Dste, 2 mop-exclusive
livenze 16 wie the Technical Information and the Falent Rights solely o design, progure, comatruct,
operale amd maintale the Flant, w prodoce Brhanod a8 the Flant and 1o use, sell, offer for sale, expost
and dimribute mach Etmnal anywhere in the world, The license prased herels for ibe Plant is subject
4o Becipivol or Craad Bragil perchasing the Bosic Engineering Design and Critics] Fquipment for thie
Plami from Conmmictor. Except s provided in Articie 20, the foregoiag licesse is non-transfemble and
nun-ssspable and does nod nclude the right o gramt sublicenses o 10 extend the rights granted or the
license i nmy wary,

For the avoidmmee of dowbt, Recipiesd shall nol wse, and does niod Tave the right ander this Agrecment
0 use, e Teckmics! Information and Palent Rights licensed ander thas Agreement io; (4) design,
procure, construct andfor openite & plant other than e Flast, (B} 1o produce any produact other tun
Erhanol, subiject o Secton 1.7, o (O o produce Bilvanal nsing the Paies? Bights ard Technica!
Enformutizn oftver tham af the Planz,

Kotwitkstamding anything im this Agreement to the conlrary, o the extent oey rademarks, service
marks, irade names, brand names, coriificatlon marks, imide dress and logos owned by, licensed o, o
odberwise controfled by Supplier and it Affilintes, including PROBESEA™ {oullecively, the “Licensed
Murks"), ure included in or otherwise appear on any eqinpment, specifications, engineering desipns,
manusls, promotionl materials or other maserials provided by Supplier or any of s Affiliaies w
Recipient ander this Agreement, Reaigient shall have, and Supplier. on behalf of itseld and its
Affilistes, hereby grants o Beclpleal, 2 non-exclusive, pon-rraneferable (cxcept as st fonth in Ardicle
20}, mos-sublicensable fexcept s el forth in Article 207, revalty free, fully paid-ap license to confines
i use sock Liconend Marks i comnection with the construction, operatkon and malntenence of the
Pilani smd ihe peoducion of Bthanol therein. Revipient shall use the Licensed Marks, und shall require
its permnitied assignees and Craal Bragi] io use the Licensed Marks in compliznce with Supplier’s
resecmanle quality compol sandards for we of the Licensed Marks, In ibe evens that Sepplics
determizes, in its reasonable dismetion, that the use ol the Licensed Marks fails to meet Supplier’s
yuality combrgl standands | or Recipient or amy of its permiited sublbcensees commils a materisl hreach
of the fonegrang lboense in respeet of tse Licensed Marks, then Supplier shall give weitten potice i
Recipient of such failuse or breach and unless amy such fzilure or bresch is cured within 50 days sfier
receipl by Becipieat of such notics, such license shall be suspended for soch tme until such Gailure or
breach s cured w the reasonable satisfaction of Supplier, Recpient scknowledges and agrecs that i
has nod acquired, and shall not scquire, sny right, btle or inberest in or b the Licensed Marks other thas
the dzhts expressly set forth kn thes Seciion 1.5, Al use of the |icessed Marks by the Kecipresn and im
pormitied amignees o sublicensees, und all goodwill nssocised witk such wse, shall i 1o the
bzruetil of Suppdier andior fis Affdlisies, as applicable.
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Bupplier shall nol be reguined 1 grant amy right with respect 1o uny paient npplication or paient or
{wrmish informat:on as to which, 85 a result of grmnting soch rights or furmishing such information, 1
will be required 1o pay royaliies 10 a thind pariy, bus onlly o the extent Recipient refuses to puy such
rovalties b atch thind pasty. Mo information shall b requited 15 be femished by cither Party over a
valial, enfurcealic amd binding prohibithon issued by 8 Gevvemments] Authority,

Faucept whese prohibited by Applicabile Law and 5o loag s this Agreement stall remain in foroe and
ahall oot have been ismminsted, Recipient ngroes ool b contost, challengs or opposs in any way or
caipse pnother pary o conlest, challenge o oppass in any way, in whels or in pan. tee validiny or
enforombifity af o putent or pulen] spplicition (of any claim thesein) incleded in the Patent Ripghas,
oiber that ns & response to 3 chedm of infringemes ivitinted by Supplier or any of its Affiliases: The
furegoing obligations of Recipien: shall apply 1o Craal Brazil and any permified sssigness, dad
Hewdpicnt shall cause such parties to comply tierewith,

Supplier shall provide o taining progrom for, (A} up w s 06 Becipient s wchmical persaand Tor up
i eight (B) wesks 21 an operatieg cellulosse ethumol plant, which uees the PROESA™ Process
Technalogy, Patent. Kiglits nid Technical Information and (8} en additional two (2) week on-site
training program 1o Recipient”s echinionl personnal al the Pant. Recipient shall bear afl tavel aed
living cxpenses for all trainees i conpection with such reiping in sccordance with Meclpieat's travel
policies. ln addition, sf the Recipient andior Crenend Contmclor duem necessury for inuining purposes
furiber trining (other than s el forth in (A} and (H} above, Supplier dholl make s echmeal
porsonnel avaifabde far on e visits af ihe Plant dunng the consmcteos, Start-Lip and Commissioning,
#t the Reciplent®s cost and in accordance with Supplier's travel policies. Truinees skall follow all neles
znd regulations npplicable at the iraindng facality as infrrmed in writing by Supplier or Recipient,
appliczshle:, Trainees shall be techrically guolifiod wed shall be able b speak and enderstand the
Linglish kanguage.

Supplier berely agrees th Beciplent may conven the Flant, a2 o lwier dade, b0 produce bicchemacals,
o Temns and condittons, including rovalty fee nmousts 1o ke mutoalby sgreed botween the Partics
based on industry opporimites.

Withis two {23 msoeths afwr the eompletion aod delivery of the Basic Enginecring Desipgn, Supplier
anad Becipiens shill condwot Hemmed and Operability (“Hawop™) sesgions. Within iwo (2] weeks afler
this sossion, the Hawop stedy shall b izmeed by Supplier o Becipiest

ARTICLE 2
FEES

s comsderstion for the Heanse to wse the Patent Riphts and the Technical Ieformation Geelading the
PO} granted by Supplier i Recipiont under Section 1.1, Becipient agroes 10 pay to Supplier o fee (the
“Foe") ol LISERD 000 000,00 (Twenty Two Million LS, Doliers) o be paid on & MNet Preaenl Value
Bnsis py specified in Article 3. Rectphent may, af (s discrenion, make o prepaymeot of the Fee as
descaibed in Sectiona 3.2 (i) and (v}, In the event of & prepaymen, the Fee shall be calculsied on the
samie Mel Present Value Bases.

0
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Any services of Supplier’s technicel persoamel for stending the Kick-off Meeting end PDF Review
Mocling (as heseinafter defined) or the gervicos of such personnel for consulting with Recipicont af site
during Commissioning, stan-up and Performance Test of the Mant shall be provided pursuant o a
separabe & grocment between Becipicat aad Contrscior,

(i}

by

(zig)

ARTICLE 3
PAYMENT AND TERMS OF PAYMENT

Al paymenis either by Recipient to Supplicr or by Supplics i0 Recipient under this
Agreement shall be mude by clectronsc ransfes of immediately available funds in United
Sanles Doliars, Recipient shadl amange for its parent company, (ral Bio lovestinentos 5.4,
to provide 1 paymest guarantee in favor of Supplier in the faem set out in Anaex 7.

Al banking charges and other fees of the bank of the Party receiving the payment shall be
bome by e recciving Party, and all nther hanking charges (except for those relating o the
receipt of the payment) and other fecs in eonnection with such payment skl bo borne by the
Ty inaking the puymenl.

Iy the gvent that either Pesty fails to pay the other Party any amsouints due under this
Agreement on an applicsbie doe date, then the defaultiag Pary shall unconditionally pay he
relevant sum due on a Net Presen Valoe Basie plos sddiions] mierest 81 & raic corresponding
80 0.5% per month calculated from the date the relovant sum became disc for pryment by the
defaulting Party el the dete the actual payinenl is made,

The Fee shall be puid by Recipient w Supplisr as foliows:

]

fii}

iy

LS50 500,000 (Dae Million Five Hurslred Thomsand LS. Dollars) on the Effective Diahs of
u].i:.hp'm:lnl.

TISE500,000 (Frve Hundred Thousand LS, Dalbars) afier the ETective Date and within ten
{10} dave after defivery of the PO iv substanfinlly complete, as reasonabily determined by
Recipicsi-

17 S50 00 00 { Tweenty Milkion L5, Dollars) o & Met Present Vales Basis, amonized over

10 years in 20 (twenty) oqael somi annus insoliments commencing fwo (2) moaths afler the
[rate of Start-Lip.

1f the first payment, as pes Section 3 2} of this Agrecaent, i not mede within siay (60 calesdar
days from the Sigeanire Date of this Agreement, the Parties shall meet and disouss how o procesd. I
um agresenést iz not reached by the Parties s 10 how o procsed and the first payment has 4l got betn
received by Supplier within ninety {90} calendar days from the Signuiare Date, then Supphier shall
have the right to termirate this Agresment with no further 1iabality or ohiigation oa the part of
Supplier.
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I the second payment set forth in Section 3 201 iz nof reeeived within thirty (M) calendsr doys from
the diie dote sel Torth in such clause, Supplier shall have po funber obligaton in nespect of dedivering
the PP, andiar nay other informestion to Reciplent, asd Sepplier shall have the fght to sospend
performance of Ha chligations nnder this Agreement, md the Tiwonse and fghts granted under Section
1.1 shadl be suspesded, until Supplier receives sich pryment.

All payinents by Reciplent i Supplier hereunder shall be mode by wire transfer of the benk account,
which Supplier shall designate, withoul any deductions {except for the recsiving party bunk charges
refemved o in Secticom 3.1}

If Supplier shall be lable o pay any Byudated damnges andfor compessation ke Recipient as
stipubsted in Article 11, pryment shali be made ns described in ection 11.3 by olfselling ameoumi of
the Fee otherwise doe o Supplier es described in Section 32068, I Supplier is dasputing the amount
or ity [nbglity for sach liguidaied denmeges sdior compenzstion, sich dispuic shall be resodved in
acerdance with Adscle 19 of (ds Agreement and such ameand shaoll not be due anless and il sch
aligguii ia finally resolved.

ARTICLE 4
RICK-OFF MEETING

The Blok-off Mealng will be held within teenty one (21} days of the Eifectiva Date or of soch other
t1ime= afier the Fifective Thie as the Parties shall miuslly agree,

The Kick off Mesting shall be hedd in Suppliers office or at sach other vente os the Parties shsd|
mutually apree.

All insues regarding project execution methodologies, sohedigdes and systems wilized and other items
needing colfaborsizon and [Baison from the beginning of 1he prepasstion of e FUE* 1o completion of
the Hasic Engineering Design, mchading commusicilion protocols and the methed of docwmestation
trunsfer ahall be discussed o the Kick-off Mectng. The preliminssy project schedule s sel ol in
Anmes &, An oversll project schedule (Prajiect Schedule™ for the contracted scope shall abso be
discussed, reviewed ond agreed upoe betwedn the Parbes al the Kick-off Meeting.

A pristoced of the Kick-ofl Mectng shall be signed by the suthorzed representatives of cach Pasty n
alteniance,

ARTICLE 5
FoP

The FDOF 10 be providesl by Supplier shall contain all process design asd know-bow informntion whica
iz neasomably nequimed (o enable the Comractor o pregars the Basic Engincering Design and. whes
tuken [n confupction with the Basic Engineering Diesign, 1o permil the General Contmetor 10 prepare
i Dhetsiled Engincening Dealgn, as specified in more detad] in Anmex 4.

f‘L
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I shonagess, ervorg, canisiois or defects are found in the POP duse w0 the Gilure of Supplier o propane
ke PP in accordmice with the requirements of this Agreement, Supplies shall, subject o Section
3.1, amd as = sole Habillyy jothes than any spplicable liquidaed denspes under Section 108.1)
resulting from or in connection with the PP, make relevant modifications and supplements at &5 owa
cost snd shall make e efforis pot o affect the overal] progmm of the Fleor; provided that if ssch
shortnge, error, omisson oF defect is salely the renult of erronecus factual information provided o
Suppdicr by Becipieat, then Suppier will meabe such relevent modifications and supplements ul
Recipient's cont,

‘The language, units of measuremen and codes and smedards 1o he geed in the PO are doalled s
Anneves 2 nawd 4. 'I'h:i-':ngj'nh Ilng'ulp-lhp]l.h: used in all section: of the POP,

ARTHCLE &

DELIVERY AND TERMS OF DELIVERY OF PDF, BASIC ENGINEERING DESIGN, PACKING

.3

Tl

AND MARKING

Supplier shall deliver the FIOF 1o Recipient ai sel vut in dets] i Annex < by (1) elestromic uploading of
The PLN® b Supplier’s dectimmic document nunagement fysnem (the “Dooament Mansgemveni
Syslem’) and providing Reciplent with un official tansmittal doctiment o be sckmoaledged as
recejved by Recipienl

Supplicr will give Recipient access to the Dooument Managemesn Sysiem and such instruectbon bn ks
usé a3 iy be necessary for Recipien to propedy utilize (he system. Supplier confirms that no source
coste will be dalivered 1o Recipient and Supplier represents and wasrancs that po grant of 5 license o
prowision of safrware i Recipient is required in connection with the aforementiosed debivery method
or Recipient's use of the Docament Miumagemenl Sysieni

The date of the recsipt by Becipient of the irinsmmittal documen nferenced in Seciion 6.2 shadf be
considered & the actual dae of delivery of the PDIP; provided that the PDP is substantinlly complele as
reasoaably determined by Recipient, Recipient shall nolifly Supplier pronapdy of its ability o accoss
the PN in b eloctroadc folder desiguated by Supplier in the Doosment Management Sysiem.

ARTICLE T
PDP REVIEW MEETING

A meeting o review the PDP (“PDP Review Meeting™) shatl be held in Supplies’s office, or at sech
wther ploce s may be egrosd berween the Panies, with Recipien’s personnel within three {3) woeks of
ihe delivery of the PDWF in accosdance with the Amicle 6. A proweol of the meeting ehall be signed
ifter an agreemant has boen resched bebwesn both Prrties s 1o the details of the protocol, [o lice of

13
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the PDF Review Meeting, both Parties” representarives may moet within one (1) month of delivery of
ihe PO and sign a letter confirming that the PIP Review Meeting is oo longer roquinod.

The PDP and the profocol mentioned in Section 7.1 shall be the basiy of the Busic Engineering Design
to be propared by Comtracior for the Plant and the Detailed Bnglnecring Design i be prepared by
Reipient and'or Geaeral Contractor, Beoipicnd shell have the right o part forwand bz opinions, in
acoondance with the sipalations of this A presmsent, sed sy proposed amendments in the PDP a5 2
result of Reciment's opinians shall be made only 1o the exient it is agreed between the Parties during
e FOF Review Mocting, Including agreement on any schedube or cost impact. I Recipient fails s
nttend the PIP Review hMeeting o refuses bo shpn the proboco] withoot casse, then the PDEP Beview
Meosting shall be deemed w0 have ocowrred as of the schedualad dete.

ARTICLE &
CODES, STANDARDS AND ENGINEERING SPECIFHIATHING

Supplier shall provide Recipient with Engineering Specifications, Codes snd Standasds sex forth i
Anmes 4. Supplier shall deliver io Recipiem ibe above-nentioned documents in socopdance with the
Project Schedibe i be discussed 2nd agreed during the Kick-C8T Mecting ond kn electranic formnt
utilicing Supplier’s Document Management System.

Recipront and Contractor shall make comments and supgestions sod agres on the general codes and
sandards af the Kick-off Mosting. After discussion and agreement reached among Supplier, Recipiest
and Condractor, these coxies snd standanls (ogeiber with the raquinemesis of the: PO and the
Engirtering Specifications shall be tken as the basis for desipn, muedals solection, munafuciure and
inspection of eguiprent ssd matedals so be porchased for the Plant,

ARTICLE %
INSTRUCTIONS AND VARIATIONS

Supplier’s scope of work sadec this Agreemend is fised, Aoy varisiion in the sope of work shall be
doemed o “Senpe Change” sod be subfect W the provisions of this Aricle 9, provided that the
comments and sugpestions mode by Recipient and Contractor at the Kick off Meeting shall not be
deemed § Seope Change, Mo Scope Change shall be valid unless ugreed in writlng by an suthorized
represectalive of Recipient and Supplier,

H-n:i;rimﬂn}'wrnug-'Em:mqﬂismpctluaeby“hnﬂhzmﬁwhnﬁumﬁqmmw,
Supplier alall, now laer tan fve (5) working days after tle request, feush Becipient with & weiten

stalement of the increase of decresso o the fees payable o Supplier, of asy sdvance or delsy o the
eomipletion of the work or chunges in the guarniees (if any). which would revult from such Scope Ckange.

Recipien: shall within seven (7) days afier receipt of Supplier's ststement either isswe an approval to such
sinfement of Withdony the rogquest,

14

A



A

L

2

10.3

EXBCUTIoN (oY

Matwithstanding the peovisions of Section 9.2, 5o Scope Change shall resdt in sy imcneasc of the fees
andior sy adjusmment 10 the Project Schedule or to any ciher temis of this Apreemend, when any goch
Scope Change is (i) doe hswmmnmhd-fm]mmpimﬂd:lhemmd
concliions of this Agreement; of {ii) pecessary i oomecl Supglier’s fuilirs &0 perioem the work s
geooedance with thie A preement.

Supplier duall not be mequired to smplement &y Seope Change prior 10 agresment being reached with
Hecipient on resultant chanpes in foo, schedule. or guaminees @f amy). Tf mn ngreement is wol reached
besween Sugmlier and Recipient reganding the fees, schedule or guanntees {if my) resobting from the
Scope Chango, the Scope Change shafl not be implemesied.

ARTICLE 18
START-UP, PERFORMANCE TEST AND ACCEPTANCE

Supplicr shall provide Recipient with desailed procedures for the Performance Test at least taree )]
manths befiore the expected date for commencing stast-up. The Perfarmance Test procedunss sl
inclisde instraent calibration, reconting frems, sempllng, analysis, cabeubation and cvalusdtion methods
{including permitted sllowances), and shall be discussed withs and confirmed o writing by Recipient
before stant-up, such confirmion not o be unrensunably withheld or delayed.

With respest W the M,Hﬁﬁﬂilhﬂ| CMISE:

[ the Basic Frpineerng Dealgn and Critical Fyuspment for the Plast o be procured from
Comtractor 85 requested by Supplier;

() the Plantto be ersctod, operued and muinbseed by comspetent and suitsbly trained persiane!
in scoordance with pood isenstionsd engimetsing practices, Applicable Law and the PDP,
imcluding environnwental, besith amd safety legisutbon or refulations spplicable to the
Recipient or the Plant,

(o) ﬂlmudmﬁmmmmﬁ:m&urﬁmdmh" Provess Technalogy,
wasie prodncts and eifluenis i be avalahle o the Plant and aperaling comrecily.

id) ﬂlu-‘uli:a]nfﬁyﬂmmﬁhduwgmmh%mhfmywwm;

(e all ruw matesiols, catnlysts snd suxilizry materials upd aiilities af the Plant 1o be aywlable in
the required qaantiy and to the quality specified in Annex 1.

Reciplent shull confinn in writing {including electromic mal ) its substancial coenpliste: with this
Section 102 befor msr#ﬁﬂpdddcfmmnm:dmﬂ-npndrh:hfm'rm.

ﬂr:PcﬁmmweTmp:ﬁuﬂmlhu{&jmmﬁunmrh Lime of Start-Up {or carlier if the
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Parties mumasdly sgroe) and zhall continee for three (3) moaths thereafier (the “Perfommance Tes
Penod™). Within this period, nnd s w00 as siable opemation of the Fland has been achdeved whach in
Supplier’s ressonable apinion s appropriane for condocting o Performance Test, the Performance Tes
shall be conducted, nnd the date of the Perfonmance Test ghall be recorded In writing by the Parties

Within the Performancs Test Perdod., the Pecformancs Test shall be carried ool for ninety (90)
contimugus howrs i sccordance with the sfipulations of Ammex 3,

I &l gurranies figures specified in Amex 5 of thiz Agreament are acieved in the Performance Test, &
Cestificale of Accoptance shall be signed within three (3] business days of sueh Porformance Test:
priwided that if Recipient delayy o fafls 1o sige sach centificate within the three (3) busloess duy
pericd, Acceprscs shall be deemed 10 have occanmed on the day all the gunrantee figures specificd in
Annex 5 bave boen schicved oa the expiration of e three (39 businesy day pericd.

1f any of the gamrsmepo figures gpoctfied in Anmes 5 are pol achieved in the Perdormasce Test, the
Performance Tes may be carried ot repestedly, within the Performance Test Period, until the
gusranice figures specified i Anoes § are achieved, The resull of each Performance Teet shall be
recopded in writing snd shall be confirmed amd sgned by the sathorized representatives of the Partics
within thres (3} basines days of eech Perlormance Tesl

W mny of ibe guarnndee figures specified in Arnes 5 are nod achieved, whally or partially, during the
Performance Test within the Performancs Test Period, the Partios shall joistly condset an inyesiigation
o dhetermmime the ressonds) for the guamnize figures not being schieved and the Performance Test
Period shall be extended for un additional two (21 menths (the "Extended Perbod ™), During the
Extended Perind, the Performmees Teat shall be carviod out repeavedly, until the gusmantse figares
specified i Annex 5 eno achieved.

If it I8 determined dusing the joint invenigation specified under Section 10.6 that the pusrintes [ gures
were Bl achieved for reasons sitribuotable s the Supplicr, then all costs and caperses for the design,
mdafication sad iestallation of equipment (but nol the cost of sapply of sch squipment) 2 the Plant
for making impeovements and modificstions dall bo bome by Supplier, snd Becipient shall assst (st
Supplier’s cost and expense) with the insmllation of such equipment. Any costs sssaciated with
making sisch modifications shall be limited by the overal] fimil of Tisbility a5 per Section 13.1.

1§t is deiermined dudag the joint investigation specified under Section 1006 that the poarantee Bpunes
were ot achieved for reasons sttributsble w Recipiend, then Supplier shall not be required to pay for
the design, supply aod installation of equpmend for moking mprovement and modifieations 4 the
Plana

If all tee pizaranies figures specified in Annes 5 ore achieved in 2 Performance Test within the
Extended Period, o Certificule of Acceplance sleall be signad within theee (3) husiness days of sech
Performance Test; provided that i Beciprent delays or fxils to sign soch cerificate within the three (35
business day peried, Acceptance shall be deemed o have oocurned on the day afl the gunrmies fipores
rpecified in Annex 3 have been achieved ot capirathon of the three {3} business dey period,

A
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If ol the guarantee figares specified in Annex § are pot schleved in & Performasce Test within the
Extended Porivd, the Partics shall jointly condict en investipation so determes the reaseals) for te
gunrangse figures nor being schieves) and the following shall apply:

I it b determined during the joint iovestigufion ofter the Exiesded Period that the guarantee figures
were i achisved due W remoos andbutalle w Supplier, Section 11,7 shall upply. subject fo the
limmestions specified in Section 116 and 13,1, 25 Recipient's exclusive remedy arang from such
Tailure o meet the poformaece guanmntees sel forth io tis Agreement, excepd wilh respret 1o gross
negligenee and willfol misonduct of Supplier.

ITit is determined dusing the jom lavest gation after the Extesded Period that pusmpiee figunes were
noit dehieved for resvoms attributshle io Recipient, (ben s Certifieste of Acceptance shall be signed
withie three (3 business doys of campletion of the joint investipation, provided, Bowever, tet i
Rieciplent defays or Faiis o giga such cestificnse, Acoeplance shall be deemed 1o have ocourred on the
expiry of the three (3) business day pertod,

If, fox rensons atiriimable to Beciphent, the goaramier lgons gpecificd in Annex 5 are not nchisved,
whally or partially, in & Performance Test within o period of thirty-gix {38) mouths from the Elfective
Drate, & Cerificate of Acoeplunce shall be @gned within three (3} busipess days of the expiration of
such thirty-sis {36} month peniod. In the event a Cerlificate of Acceptance is not sipped by the end of
such period, 4cceplance shall ke desmed io have occumed o the bt day of such thimiy-sx (36) month
period

ARTICLE 11
GUARANMTEES AND PENALTY

Liguidated damagss Caloulation

In sceoadence with Section 108, il for reasons asmibutable o Supplicr, the guarusies figures spevified
in Armes, 5 are pot achieved in o Performance Test duning the Performumce Test Period or the
Extended Period, Supplier shall, in bew of sny olher lrabtlity i connection with the performance
puannice figures (except with regped toany lishility ansing from gross pesfizence or willful
imdseanduct of Supplier), be lsablo in avcordance with Ihe:ltpl.irﬁmn-[u]bun:.hlruhjtﬂmlb:
limdiationy of Hability specified in Section 11.6 and 131!

fa)  Capacity

If the capacity of the Plant duriog the Pedfurmance Test is bess than the guirasnieed fgire specified in
Annex 5. Supplier shall pay, as Hqubdaied damages, the seom ol LSS500,000 (Fve Hundred Thoesand
1. 8, Daolkars) for each |9 by which the svernpe capacity is leas than the puampeed,

[k} Congumyption of inpats

{ip Biiomzias; 1f the averspe consumption of Biomess during the Performance Test (s greater than

/
/
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e pumranteed figure specified in Arnex 5, Supplier shall pay, os liguidaled damages, e sum
of LISS440.000 | Four Hundred and Forty Thousasd 1, 5 Thollars) for each 0.1 ton by which
i gveregpe consmpidon of Biomass per ion of Fihasol in more than the gusraniced.

(i) Enrymes: [f the averuge consumpfion of eugymes during the Ferformance Test is premer than
thee guarasieed fpwre specified in Ammen 5, Supplier shall pay, as liquidated dummges, the som
of [IS5185 000 (One Hundred snd Fighty-Five Thouasnd L. 5. Doflarsh for cach 1% by
whigh the avermge comsumption of enzymes is more than die gunusiced., {In the evend the
cogyme supplier [nmdeced an enzyme product of superion pesformones ut comparatis cost
thas the eszyme specified in Annex |, sach enryme shall be substituted For e one specified
diring the Perfonmance Test )

{ii) Yeam: I the sverge copsumpsion of yveust duning the Pedlormsanes Test is greater than the
gresrznteed fipare specified in Aonex 5, Sapplier shall pay, as lquidsed damages. the sum of
LSS0 { Twenty Tousand 11, 8, Dulkars) for each 1% iy which the avempe consmamiption
of yeast is nsore Uun the sunrmniesd

T thee exzens Supplier’s nverape consumption during the Perframunce Test of the mputs set forth in amy ol (7),
(i) and (iii) sbave (the “Consumpiion of Inputs™) is bess than ihe respective gosrantesd figuenss specilied in
Amnen 5, 0 Supplier credls shall be genemted (*Sopplier Credit™), The Supplier Credit shall bhe calcudated using
the smme rade as the liguidated damages mie applicable for the parmicstar npun involved, sand mey be used w
offset mny |goiduted domagpos amomnt dos by Sapalier w Recipbent resutting from an avemmpe Conmamption of
Ingnate that exceeds the punmpiced figure specified in Annex 5. For the pvoidance of dowbt, this offseiting
mechzmism shadl et in any circemstance, cxiss a payment by Beciphent 1o Suppifes

12

) [ Jneakity

IT ihe average guality of Edsnol during the Pedormasnce Tesi cannat mect the guarsntes §ipure in
Anpex 5, then Sugiplier shall pay, as Hgusdated domapes, an amount of USS3 500,000 00 (Two Million
Fve Hundred Thousaad L, 5, Dollars),

In the eveni thm mware then one Pesformance Test is carried out, the liquidated damages payment dse
umder Sectson 11,1 hall be caleufated by referencs to the kot schieved ressls for cach of te headings
sprcified ln Secton 11.1.

T thee extent thaer any liguidated damages become due from the Supplier 1o Recipient in accordance
with Section 11.1, Recipient shall deduct such liquidated damages from that portion of the of the Fee
payable 10 Supplier by Pesiplent purmmnt to Section 3.2} and the remalning postion of the Fee ghall
he paid on a Mel Present Valoe Hasis, in 30 {wenty ) equal seml-snieal insadiments s desoribed in
Sacthon 3.2(iily,

Dedwetion of the Jiguidated damages from the oo shall be deemed a fulfilliment of tbe guamniees for
capacily, quality and conssmpfion and constitute Accepiance of the Plani by Recipient, A Cenificato
of Acceptance skl be sl gned within ten | 10} deys thercalier. In the event a Certficste of Acosgizmoe

AL
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i% not signed within such tes {10) day period, Avceptince shall be deemed i have oocurred afier the
sxpiration aof the ten (190 day perdod. Payment of fiquidared damages under Saction 11.1 shall
codstitute full and final setiement of, and Redphent's sole and exclusive remedy andor contruct, law,
tort {including megli gence but not gross negligence or willful misconduct) or equity with respect m,
nary cluims that Recipéent may have against Supplier in respect of the facts thal givee rise 1o the
liguidased dumoger.

13 As requested by Supplier, Recipient shall purchose sl Critical Equipment and mareriale specifisd in
Armex 3 fram Contmctor. The purpose of this requirement it 1o reduce the risk thet such specified
ltems of equipment could fail Lo meol the reqeirements of the FROESA™ Process Technology. To the
exient thaf Recipient elects i purchase sy Critical Equipment specificd in Annex. 3 from o vendor
oaher than Contracior, then Supplicr shall be relseved of my respoasilility for mny lxiture or defect of
the Fiant, including any linbilities or liquidsed damages under Anicle 10, bat in esch case only 1o the
extent resulting from of in conpecton with such Critical Equipment.

Ie  Innoevent will any hquidsted damages be due under Section 11.1 if the failure to meet the guaraniead
levals is dise 1o reasons attribatable @ Kevipient io perfom its obligations under this Agreement,
imcluding Secticn 10.2. In no event will Supplior's maximum lishility for liquidated damsges under
this Article |1 exceed the Maximum Linkility (a5 defined in Section 131 below).

117 Supplier will ublain Prefessionnl Indemnity Insurance with a Bmit of L5320 000,000 Twenty Millian
U5 Diollars) wnd & deductible of not more than USS] 000,000 (Oee Milllan LS Dhddlass} covering
breach of ie professional duties, The inswrance will be malptained ustil Acceptance of the Plant,

ARTICLE 12
REFRESENTATIONS AND WARRANTIES
2.1 Supplier represents wd wermnis o Recipbent that

{a]  Supplier hus the right to divchose the Fatent Bights and Technical Information (incheding the
P 1o Beciphond.

By Supplicr has the right 0 grant Recipient the lieenses specified b Aricles 1 and 22.

() Supplier is not bousd by any agreements, abligations or resirictions, asd shall mo agsume
any ohligation or restriction of eofer e any other agreement that would interfers with i
ohligations under this Agreemeni.

dj  Supplier is ool aware of any Intelleciunl Propery Rights of asy third party which would be
mdringed, misappropristed or olberwise violated by the use of the PROESA™ Process
Techmdogy as provided by Supplier or the use of the PDP for the construction, opemtion snd
maintenance of the Plant, inchuding the production af Bthanod therein, aad ihe ese, sale,
offerimg for sale andfor digribution of Fikanol produced by Bedipent of the Plant asing lhe
FROESA™ Process Techoology us provided by Supplier,

1%
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(6} The Patent Rights and Technical Information constituse all of the laellecsesl Property Rights
cweed by, Heensed tor ar olherwise controlled by Sapplier and fls Affiliates with respect o
the PROGSA™ Process Technology that are necessury 1o design, procure, constmict, aperake
il mdniain the Plant. produce Fihancd nt the Plast, and use, sell, offer for sale and
distribute such Bt in Bl s contenplated by this Agreement.

i1 Thereis ao pinding of threatened [nigation against Supplier which could moteqinlly impact
(i} Supplice’s abflity o perform bis ohlipntions under this Agreement o (i) Heapiost's
abilicy to design, procare, constne, opemte and mainiain the Plast, produce Eilsnal ot the
Piasz, or use, vell, offer for sale or distribute such Bthanol, or the wse ol the PROESA™
Process Technobogy as provided by Supplier or the PDP.

Each Party represents and warrants o the other Party thal it is 2 legal Person valldly repistered and
exisling in its place of incorpomtion'megistragion. snd that it has full legal capacity and aathority to
cnter inlo this Agreement with binding and enforceable effect, and to perform its obligations under this
Agreemend,

It i5 & condition precedent io this Apreement thal the Parties mutusdly azres in writing that the resulis
af 8 feedsuck mal are satislactony .

ARTICLE [3
LIARILITIES

Fouegn for liahility arizsing [rom the gross negligenos or willfl misconduct of each Farty, and euoept
for Recipient’s obligation to pay the e 1o Suppdier, the winl aggregate ability of sach Party usder,
anising ouf of, or in commection with this Agreement, including the performnnce of such Porry's
obligations under this Agreement and any Hability for sach Pasty's bresch of ary term. condition
watranty of guarantee hereal (including withoat ilmitatlon Supplier’s payments b Recipient pursunn:
to Artiche |1 ool Toss or danape cocesioned by any aot or omission of Supplier, Recipien of amy of
thir respeetive Affilistes or any of their regpective employces or apets in of relating to the
performsnce of its or tiir obligations under this Agroement), wiether founded in contract, fon
{imcluding regligence, bul not pross negligence or willfal misconduct). strict lisbility or nmy other |egl
charscterization whatsoever, shall be limited o US$Z0 000,000 (Twenry Million L5, Dollars} on a
et Present Value Basis (“Maximum Linbility™), The Parties acknowledge and agree thal such
Maximam Lishility spplicable to both Parbes is fair wod rensonahble.

Following the Acceptunce, Supplicr shall have no further ohligation or fakility to Recipient arising aul
of oF in connection with this A gresment other than with respect o (i) sy damages due apd owing on
the date of Accepiance and (i) Supplier’s lishility ariging oil of of in connection with {a) Suppliers
gross pegligencs or willful misconduct, (b) breach of Suppliers represcntations snd wamndies under
Artichs 12, {c) Supplier's sdermnification obligatsons under Article 13, or (d) Supplier’s confidentzality
chigaions ander Article L5

y.!
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For the avoidunces of doubt, Sapplier shall pot have any obligation to eTecl, bperse, iy femcept if
Supplier agroes 10 0 Scope Clesnge Mm:mmm&mlinﬂ“mrﬁmmtﬁutnmy
stage and no activities that Supplic condocs ander this Apreement will be deemed 1o be interpreted
thaat Supplier has operated, modified, replaced or maistained the Flant (or any eqaipment of the Fiant).
Frcept with respect 1o ¢laims, damages and expenses for which Sapglier shall indemnify Recipient
pursunst i dig Aricie 13, or cluims, damages. sod expenses arlsing from Supplier's groes negligence
e witlfi] miscondues, Recipicat shall hold hanmiess and Indemify (subject to the Maximum Liahility
amouns) and defend Suppher and its Affikiates from &nd aguins any and all clsims of any kind or type,
damages and expeises :imludmgdmtnimymhdmﬂnduﬂ“umﬂnymdﬂmphu}m-g
maﬁﬂ;ﬂﬁhmm.nﬂﬁm.uﬂmt,mwmﬁmdmnHm.:.
ﬁi}lhnmuiﬂmuufauyﬁhmdwmm::m wse of sy Frhanol murufactured in the Plant or

{iii) any by-products, co products or RS genered therefram, regandless of amy netual or alleged
negligence or other fault of Supplies.

HMthmm:ﬂgmﬂlhmwnlmnﬁﬂ'm the past of Supplice’s assignd
pnmmdhdhmmpujnnmgnnﬂlwﬂmwﬂﬁ: Plamt o the operation thensal  ar 1o
perform any exective line-management or operational function in relation T thi: Plani.

Subject o Sections 13.5 and 13,6, Suppher shall defend Recipient, its Affiliates. and any of their
cffboers, directon, employess. nEprescoiatives or spents, againgt any third party thress, suit, procesding,
five £sti getion o other claim, and irsdemnify and hold each of them harmless from afl dasmsages,
Iiabilithed, expenses and other jsses fincduding anomeys fees and court costsy based o oF arigsiag from
(i} any clam that the Reciplent's use of the PROESA™ Process Technology in accordance with the
yerms and conditions of this Agreement infringes. misapproprisics of otherwise vielatcs any
Inteliectan] Propory Ripht of any third party (TP Claims"). and/or (it) any wiolaticn of Applicable
Lua: by Supplier.

smamnmummummwmmmwmuu the production or use of
Ethanol prodiseed by Recipient directly infringes its valid tnseltectaal Property Rights, Sugplicr and
Kecipient shall m:ﬁmumuzmmmmmmmﬂﬁﬁuﬁm b kgt che clacm
which iscludes, bul is mot fimited (o deicemining whether noy non-infringing afcmative ke available, If
mhﬁumﬂuﬂmmmqﬁlﬁhﬁmt.-ﬁﬂﬁnﬂﬁﬁmwa&ﬂ viodstion usder m 1P
Chuimn i disectly cansed by the use of the PROESA™ Process Technalogy, Patent Righits or Technical
Information undes this wﬂﬂulmwmmihm-ﬁmhmdm
PROESA™ Process Technology, Palent Bighes or Technical Infrmation as & result of an [P Claim, of,
Supplier may al its option apd expense (i} perecare ﬁrﬁﬂﬁeﬂﬂ:ﬁp‘ummﬁmnﬁq-ﬂ
exploiting the infringing PROESA™ Process Techrology (the “Infringing Technology™) s provided
i this A greement, §i} replace or modify the Infringing Techaology so it becomes non-infringing jwith
eqquivalent fimctionality ), of if oplicas {i} and {H) are not available despite Fupplbar's commencially
mbhdfm:,iﬁhmﬁﬂ-ﬂ:]]mmnﬁt:dhﬁmdﬂmdud b Becipient the Fee oL &
et Present Volue Brsis,

Supplier's obligations stated in Sectioss 134 and 135 abave, shall apply coly if Recipient i) voldics

i
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Supplier i writing within ten {100 days afler bearning et o claim has been ssserted or threutened in
wiiting: provided Usal the Cailure 1o provide sisch sotice shall o celieve Supplicr of i indemnification
nhipﬁrma.nql Fa) hﬂt:n.tﬂ.u.tﬂl.rﬁ:ﬁu'u ndversely Frju.nimd by sch Eniliare; {ii} girﬂ' E-Hﬂ'i:r
sobe comirol and conduet of the didense of the claim and all pegotistions relating o setflemeal;
provided that (n) Recipient shall be entitled to partivipate in the defense and setiiement negotistions
anl, a4 Recipient”s expense, reinin i own counsel snd (k) Supplier shall o setile any claims witlow
the prior writien consent of Recipient (with £uch eomenl ool 1o bo umnssonshly withheld) unless such
settlemend b soboly For moawtery payment and containg an explich ond ancondsizennl release of
Reciphint, asd (ili) reasonably assiels Supplier oo & daely basiz and does sothing 1o prevent Supplier
from defendung the claim or laweuil in all pecessary respecis. Supplier skall have no obligation w
Recipient or (iraal Hragil snder Sections 13 4 or 13.5 to the extent sy 1P Claim ks based on ase by
Recipient or ils Affilintes of process lechmalogy or information pol provided by Sapplier,

T the extent permitted by Applicable Law, meither Party shall he Bable to the other Pasty for asy
imclinect, incidemtul, comseguential, speceal or pumitive losses or denmges, which shall inchede loss of
ot or busipess, nberrupiion of busness, loss of poodwill, los of comrect asd cost of capil, even if
such Purty hus been advised of the possibalsty of wach damages, provided such lindiathon shal] not
apply with respect to a bresch of the provigions, or defaalt of the vhligations, of Sectiens 1.2, 1.3, 5nd
151 and Ardele 23,

[ndess enmsed, or excepl o the exiem contributed to, by gross meghigence or wilful miscondust of
Supplicr, Recipient releases Supplior and its Affilistes, ssooessomns and assapns from any Hability for,
and ihall defend, Indemaily, @nil hold Suppdber and Itz Affllimes, successars end assigns harmless from
amid agninst afl claims. demands or causes of sction ased on injury, death or sickpess of any employee,
subronbractor oF agent of Beclpient, in connectbon with, artsng out of, or related o Becipient's
perfonmance or non-performance of amy of its oblipations o the exercise of oy of its fglis wder this
Agrosnsear,

Unless camsed. or sxcepl to the cxtent comtribgiod o, by the gross negligenee or wiliul miscondact of
Recipical, Supplier releass Recipient und s Affiliales. successors and ussigns from amy lability for,
aned ghall defend, indemmnify, and hold Recipiont and s Affilistes, successors s sesigns harmilees
from and against ol claims, demands or cuuses of action based on injary, desth or sickness of any
emploype, sithoontravior, or agend of Supplier, in connection with, ansing oul of, o7 related o
Supplier's performance of son-performance of eny of I8 obligations or the exercise of sny of iz rights
under this Agreement,

Esch Pasty shadl be respossible for il inverance of ils respective labilities with respest oo personnel
it propiyty el

Lach of the foregeing lirmiations, indemnities and olber provisions of this Apreement shall survive any
e nation, cancellation or expiny of this Agreement.

A
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ARTICLE 14
APFROYALS AND PERMITS

It shall be Recipient or its Affilimes obligation to obiain all approvals. permits and ficenses and make
ull filings necesssry in Brasl for any peomitted sublicense or assipnament of this Agrecment, and the
owienlnp, operation nnd maintenamce of the Plaw; provedoed that Supplisr shall obtain uny and sl
appronaks, pemiite and licenses and make all filings in Bragil required in connection with the filimg or
obtaining of any Putent Rights in Brazil as well as appeovais, permits snd licenses (if necesaary)
outside of Braul or the USA.

ARTICLE 15
FROTECTION OF CONVFIDENTIAL INFORMATION; IMPROVEMENTS

The receiving party shall hold the Confidenrial Iaformation in confidence for o perind of fifteen (15)
years from se Later of (i) te Bffective Date asd (i) the disclosare of such Confidential Information 1o
the receiving pamy, The recciving party shall use the Confidentinl Informestion of the disclosing party
solely Tor the parposes of e Plant of &8 otherwise specifically permitied by tis Agreement. The
receving pasty will not direcily or mdirecdy disclose the Confidential Ieformaben of the disclesing
party b ey trd panty excepd as permitied by this Agreemend, will provide such Confidential
Information only io any of ifs emioyees, agents, suppliers and Indépendint contractors who need i in
cutincction with this Agrecment and are bound by compamble wrilten agrecments peguiring Uil they
keep it confidential and will be rezponsible for any disclesure oo misuse of the Confidestinl
Infonretion by any sech persoe, The meceiving pasty will ke &l ressonable messunes 1o protect the
confidentiality af the disclosing party's Confidentinl Informasion, nedify the disclosing pary in writing
of ey unguthorized uge o disclosure of such Confideniisl Information. ied ke sieps (o remedy any
unsitherized use of dischosure. The receiving party will give proanpt notice 1o the discloaing party af
any bepnl requarement thal it disclose the disclosing paemy®s Confidentinl Information, and will disclose
the disclusing party”s Confidential Information oaly o the exsent required by Applicable Law;
provvided that tve rocerving party shall firel give notice 1o the disclosing Party and reasopably cooperate
with the disclosing Pany 10 obtain & protective oader of other ewasanes regquning that the information
of documents so dischosed be wsed only for the purposes for which the order was [ssued of s olherwiue
requined by Applicable Law,

Im the event that Supplier makes any improvement with regard o the FROESA™ Process Technology
o thie Pateni Righis or Technbcal Informstion licensed bereemder, such improvement shull be the
exclusivi propeny of Supplier, bul shall be automatically deemed licensed te Recipient under Seciion
1.1, aned ns soom ne ressonably practicable, Supplier shall provide o Recipien (i) & po cost, detaibed
information regunding such improvements; aod (i1} o Recipient®s sobe cost and expenie, iechaical
imstruction o assisl Becipient i puiting sech improvements nlo use at the Plaml,

In the event thnl Recipieni makes any improvement with regand o the process being operaed by
Reciplend in the Plant, sech improvement ghafl be the exciusive property of Rocipient, but Recipient

/A
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shall provide Supplier free of charge with such desailed infarmation. and grant o Supplier the ooa-
exnchusive. non-trensferable and non-assigaable right 1o use such information froc of charge and
restriciion, with the rght o sublicense with Redpient’s prior amilen ool {much consent i o b
anreasonably withheld) such information o thind perties,

The Party disclosing the improvemen shail sot be respansibie for e ol sech improvement by the
uthes Party or their permdned sublinensses.

Supplier takes na responsbility for utiliztion by Recpient of my {mprovement mode by Hecipiest
Therefore, Recipient will obtain Supplier's consent, not 16 be unreasonshly withheld, prior 1o
implementation of any mprovemneat i the Plant, failing which any warrantivs reluted &0 (s) the
pecformance of the Pland, or, (b) insofar as such improvement is part of a Infringement Claim, 1o
Intelbectual Property Rights shall bocome void. In addition any use of an unaviborized improvenscat in
the Piant shall void Recipient's ight imder Section 1.3 to use sny Licensed Marks.

As used in Sections 154 and 15,5, the serm “imiprovemest” shali mean sy insnovation capabile of
improving the opershility, quadity of the Ethanol, or efficieacy of the Mant ar the PROESA™ Process
Techuwobogy but shall sot apply s any innovation relsted to any process ofles than # lippncellulostc
basedd process or o any product other thas Ethanol,

The Purties herchy acknowiedge that the leense granted pursinsd w this Section 1.1 is pon-exclusive
i hath Parties and that Supplier may , from time 1o tme. sublicense the Pateot Technology and
Technobogical information 1o thivd parties sod that Recipient may, fronm time 1o time, develap ar
uequire eechaclogy from thind parties for the production of Ethanod or biochesmicals.

ARTICLE 16
MOST FAYDRED NATION

f during the term of this Agreement. Supplies has in efTect, places. e effect or atherwise nigokales
with & third party a license under, or any other right to ase, the PROESA™ Process Techaology, Patent
Righes andinr Technica] Information o produce ethanal in Brazil, o cvonomie berms, inclading &
fee/capacity Fatho, that is more favorable than pronided in s Agresneent, then Supplier shall prompily
offer Resipient snch more fovorshle terms effeaive a3 o the date on which such terms ase in fect or
atherwise negotiated with such third pary, Al Recipient's request, not more than oece panally,
Supplier shall provide 1o Recipient an anmual ststernent certifying comgliance with the most favared
nation provison of this Section 16.1.

ARTICLE 17
FORCE MAJEURE

Skl cither Party be deluyed. hindesed or preventsd fram pecforming asy of its obligations uoder this
Agpreoment due to the case of events beyond its ressonabie crantrol, suzh ag Aol, povesument
iwmmpmﬁwuuunumimmm,publhdiﬂnmmum.w_md
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terroresm, fife, flood, typhoon, earthiguake, slom, exploson, socidenl of navigution, strikes, lockouts
or oalier labor dispuote. dee dme for implementing ths Agreenest shall be extended by & period
equivalent to the effect of the occumrences, Meither Party shall (i) heve rght 1o claim from the other
Pary any loas or dasussge cawsal dise o e case af foroe majeane, (5 be obdigated w settle any
demands of, or disputes with, Inborers; and (i} have fhe r.i@lln invoke this Article I'?fqrrmﬂm
sriging due o js negligence.

The detayed, hindered or prevensed Party ghali (F) inform the oifser Famy & soon aa possibde by fax and
wirmail by registered lemer o cemificale isseed by competent authonities concerned rof |2tey tham seven
{71 days froon the ocurmencs of forco majewns Tor the examination and adonawbedgment by the other
Party and (i) wse commercially reasonable effors mo eormecs the fallare o delay o it performance as
o as possible.

The delayed, himbered or prevemed Party shall inform ihe other Pany ng soon pe possible by fax of the
e ation o elimansdbon of the mse of force mageure apd confinm tise informedion by registered
airmil leler. Afler the lermination or ehiminaton of e case of force mageure, both Peries shed]
respectively contnoe b implement all the responsbilities sipalased in this Agreement. Alver
werminaton or ellmination of the cee of force mageuwre no compensmtion will be clamed by either
Party e # direct resull of the force majeure. und the contract resumes inder the orpnal berms

Should the case of force mapeure costinse mose than mpcty (W) consacuiive doys, bogh Parbes shall
digeuss the further exccstion of this Apreement through frendly nepotistion & soon as poasible,

ARTICLE 18
TAXES AND DUTIES

Any oned all taves, customs dunes, CUFENCY CONFETSk o0ms, remiitsnce fees s other similar charges
feveed by ibe suiboritics of the United Stmies of Amerim or Brazl or aey clade, city, agency or
subsdivisica thereall wilh respect to or in consection with this Apreement and iie performance, shall be
bome and paid by Recipient so thar the aounis stipubsied in this A greemenl shall be roceived by the
Supplier net of any such xes or charges. whether levied by federal, stare, or muimicipal govermments
in the Uniled Sietes of Amenc or Brazhl, mcdoding withbolding tax, & if no such mxes or charges
wene dus.  All wanes, custones duces and other similar charges levied by any puthonties ootsde the
United States of Americs or Bzl with respect 1o or b= connection with this Agreemest and ba
performance shall be bome and paid by Supplicr,
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ARTICLE 19

DISPLUTE RESOLUTION AND GOVERNING LAW

Congulution o Resobve Disputles. Any depute, difference, controversy of claim of any kind ansing
out of vr reladng to this Apreemend (ncluding, bul nod limited w the bresch, levmination, constnectioa,
execution, operafion, Sfed or invalidity of this Agreement) {a “Dispate”} shall be settled through
friemdly copsuliutiom hetween both Parties. I the Digpite canmot be rosolved tbrough consultation
within ity (300 days of tie Despuie being firer motified fo the other Party, the Cispurie shall be senled
defmitively, finadly smd exclusively by hinding srbitration as provided o this Anicle 19,

Arbi{ratiop Motice, [T the Panies ase anubde o resolve o dispute relstive o the mterpretation of this
Agroeiment throtgh negoliston ag proyaded for i Artcle 1901, the maiier shall . ai the writhen aotics of
sither Party, be deflnitively, finally and exclusively determined and settled parsuant o arbitrtion in
acenrdance with ihe ArbitmGon Eules of the Intemutional Chamber of Commerce in London, Englad,
by a single nrbitrator o be oppoinded o scconfance with such rales. The arbitration shall be conducted
in English, Any such arbitrstion mny be midstal by 8 Pary by written notes [ Artbbirstion Notoe™)
b0 the other Pasty speciliyving the sabject of the regeesied arbilmation

Arblurgtion Award. The arblmatlon sward shall be final and copchusive and shall receive recognnios,
and judpment upon such mwand may be entered and enforced moany court of competend jurisdiction. In
ik ovesl ol any conflict between the Hules of the FHOC and the provisions of ikiz Ancle 1%, the
provisions of this Article |9 shall grvern apd control.  Any damage swands by e arhitrasor shall be
promemly pald free of any dethscion or offset; amd amy costs or feer incldent o exforeing the awand
shisll 0o e gianimom exient permitted by Law be charged against the Porty resiating swch enforcement,
“Tho costs of arbatmtion shall be bomse by il unisessssiul Pasty or as otherwise allocated by the
arkstsator,

Goverming Law, ‘This Agreement shall be comstrnsd (koth as o validity and pedformance’,
interpreted, and enforced in sccordance with, amd poverned by the laws of England , excluding any
comflzet af bws pripoples, which would apply the lows of a dillerent jursdicte.

Coatinued Performance. [n the courss of arbitration, both Parties shall continse to pedform their
abd gatians under this Agreement except il paris under artiration
ARTICLE 24

TRANSFER OF RIGITTS AND OBRLIGATIONS

Eeciplent may nol trursfer, iesign or sablscense iy nghts andior the perfosmance of Ws obhgations
vnder this Agreement 1o soy third perty withowt the prior wrilten consent of Supplier, poch consent nis

A
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10 be unrexionably withheld; provided thist Recipient may withour Supplier’s consend, transfer, assign
ur dubliceise i rights andler the performance of its ohlipations ender this A preement w0 Grasl Brazil
or amy sequirer of all or substantially all of the stock or azsets of Graal Brael by a sock sale, 6n assel
sake, of & merger or consolidaiion (3 being endzmstood that {i) Recipient shall remain lizbie for
piyment om the due date of any sums io be paid (o Supplier ander this Agroement and (i) nothing in
this A greemaii shall be cometrecd == Homting Recipient’s ripht o otherwise freely contmme oF
subcomtract, without Supplier’s consent, with any thdrd parly with respedt 1o the operation of the Planty;
and provided further that any such sublicense shall pot be brosder o scope than the lkonse under
which ln was granted in Sections 1.1, 1.2, 1.3, 152, and 23 axd that sach sublicense shall Inchsde
restnctions oo dischosuse nd wse of the Coafident s Informatian po less stringent than thase contained
in this Agreement, inchading in Anticle 13, In addidon. in the evem Reciplent wishes o sublicense its
rights hepeunder 1o Gl Dol it will couse Graal Baeil b enger imio s Confidentinlity A greement
directly with Supplzer i b Fomm sel oul in Annex 8. No sablicense 1o Graml Bragil shalfl be effective
umtil sach Confidentiality Agreement bas been executed. Rocpbont shall be xolely respanaible for
ohtaining any government approvals in Bragil necensary io conneeifon wilth eny permited assignment
or any sublicemse by Fecipient o Greal Hrazil,

Suppleer may not trenser or assign, including by cpemtion of law or otherwise, s nghis o the
perfornmnee of i obligabions under this Agreemesl w any Pergon withoul the prior written comsent of
Rewcipient, such eoaseal nol o be undeasonably withheld

MNowithetanding nmything in this Agreement io e contrany, Becipient may nesign its rights umder this
Agresmenl as securily bo financial mstAuons providing funding o Recpient for the consruction of
ihe Mami andior 1o any Afilisie of Becipient; provided that soch finnncial ingtingion provides wrten
confirmation that 18 s aware o and scoapts all terms and cosditions of this Agreemert, and provaded
further ihat Reciplent shall remaln primarily lisbbe to Sepplier in the event of any sach assdgament.

P nssignmenit of this A presmient shall redjeve either Party of its cbligations io maintain the
confidentiaity af Confidential nformation of the other Faiy.

ARTICLE 21
EFFECTIVE DATE. TERM AND TERMINATION

This Agresanes shall come inio full force snd effect on e Effective Dime and, anbess earlier
terrmnated by either Party pursunst i the terms and conditions of this Agreement, shall rermsin in full
Force and affect unti] the expiration of the ket o expire Patenl Bight. Mobwithstanding ihe foregoing,
ihe licenses pranted io Hecipient in Sections 1.0, 1.5 snd Z3.1 of this Apreement in respec of the
Technical Information, Licensed Marks and Copyright Masterinl {zud all perminied sublicenses granted
thereimder) shall, subject 1o Section 21.3, survive the expitation of rmination of tis Agroement in
perpetuity). However, any ensciiled credit apd debd under this Agreement shall not be affected by the
torril et G,

17 either Party (the “Defanliing Party™) shall defmalt in the due observance and performance of jis

M
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mnterinl obfigatons under this Agresment and fdl or be unable to remedy such default wiln thirty
(30 days following written notice from the other Party (the “Non-Defaulting Party™), or g imde
lsquidution, whether volustary o compulsory {other than for the parposes of solvent amal gamation or
recomarsclion) or analogous proceedings shall be undestaken or commenced usder Applicable | aws,
or shall become imsalveat or unabie 1o pay s debts as they fall due, then the Mo Defanlting Paty
may by notioe in writing 1o Defauking Party forthwith wrminate this Agrecment.

In event of termimation pursuam o Sectiong 3.2, 135,21 2, 21,3 or 223, all rights and ficemess 1o the
Patent Rights, Techaicad Informatica and Licessed Marks gmated to Recipbent under this A grecnsent
shall als terminate and be of na further force and effect. and Recipient shall prompily retem to
Supplier afl docurments relaed v the Techeical Infoomagion asd Confidential Infommation ol Supplier.

Except s provided in Section 214, the expiry or termization of this Agreement ghall not affect the
undemakings ander Articles 1, (1. 13, 15 and 73. 1n addition, such exgiry or wermination shall be
withowt prejudios to the rights of either Party against the other acerued or scenuing o the dste of such
expiry ar erminman,

ARTICLE 12

TRANSFER OF ASSETS, REORGANIZATION, BANKRIPTCY AND GENERAL ASSIGNMENT

8

Ri

Each Famty shall give the ulber Party prompt written notice &5 soon as is legally e sl e af the
occurrence of any of the following events affeating v

The affected Party shall disscdve, imnafer, sell, aszign, mofgage, cncomber, and pledge, or otheraise
dispoes of , directly or indirect, sl or substantially @l of it ssses (other tan an encumbrance solely to
secure fimancing in the onfinnry omarse of busisess),

The affected Party shall consafidate with or merge inter amuther corparation of penmiL one or mve
oier corporations to consolidaie with or merge oo it} ar

The affected Party shall:

{8} be sdjudged bankrupt,

ibi  make a penersd aasigament for the benefit of its creditors, or
1] become insofvent, and & recesver shall thenefore be appoinied.

TkmmlﬁlmghhormwyupuﬂHnmduymrﬂmdmin
thix Article.

I n Pasty, in its wole discretion, helicves that the occurrence offecting the vlher Pasty of any of the events
deseribed in Aricle 2110C) por o Acveptunce of the Plant by Hecipient is sdverse o its business
ipterests, s uhafTected Porty bas the dght w erminate this Agreement ipom thirty (30 daye’ written
nodios.
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ARTICLE 23

COPYRICHT MATERIAL

The ownership and cogyright In Copyright Mateial {as hereinufier defined) produced by Supplier ar
it Affiliates shall remain vested in Sugrptier and e Affiliates. The cwnership asd copyrighi in
Copyrighe Marerial produced by Contractor sadior General Contractor or iheir respective
suheomimceors in copmection with the enginoenng design for the Plant which shkaell be based on
Supphier’s Copyright Material shall vest in Sapgilber, but only b the exient congituting & dedvative
work of Buppliers Copyright Matensl. Heapient sholl indude in any sgrecinents with third Partics
relating iodhe cagineening design for ibe Flang provizions securing cwnership of Copynghd Material in
Supplier s provided for in this Arcle 23, Supplier hereby gramts 1o Beciplen o aoa-exclusive, non-
transfershle (excopl as sed forih in Antlcle 205, pon-swblicemsable dexcept as set foeth in Anicle 39,
royaliy-Tree, Pally paid-up lkoense o e, reproduce, distribute, publicly perfomm, disploy, install,
cxecute and create dervatlve works of Copynight Mntenal in consection with the design, construction,
operation and maintenance of the Plant, production of Bilinsol at te Plasl, sod disribution of such
Ethnpaol wordwide,

For the pisrposs of this A presment. “Copyright Material” shall mean all docemenis, specifiontions,
datn shewts, deawings, compilations, reconds, vendor lisls, computor progmms, Towshocts, maodels and
deesi s rebsting o pad dircctly concoming the PROESA™ Process Technology supplied by or on
bohalf of Supplicr W Recipuent al any time o produced by Contmetor or Geneval Clontractor or thear
reapective mbcontractors af amy fme in the cownse of work relarisg ot Plu and the engineering
design of the Plant,

ARTICLE 24

PUBLICITY

Teither Party may publish pross refesice, anicles or any other material, or otherwise tnclude any
inficrmmtion 18 s pronotoosl materisls or website, that referonoes or otherwise reliles 1 the Flas or
this Apresment, in each cate withour the pror wrten consent of the cther Pary.

The Parties apree that, suljest o Beaplent's prior writies consent. Supplicr may phutograph andior
filem e Plant from tine o bime during consnsgion, during star-up and after sar-op for the purposs
of generating promotional matecials, provided thes all publicity mateninly penersied by the Sapplier
fimcloding photogmphs and videos) are subject (o the Recipient’s review and consent privr @ the
release of gach matenialz, The Recipieat may also desigrare restrieied see of the Plant, whers soch
materinls caanot be produced, All sech phowgraphy andior Tikming will be al Supplier’s expense.
bvwever Recipiend agrees to peovide ressonsble assistance o Supplier.

Copyright in any photographs or films prodeced under Section 24.3 shall vest in Supplier provided that
the Recipient chall have the right o wse and reproduce such photograghs or films, at the Reclpient's
expense, for ity promotional pemeses

A
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ARTICLE 25
FPLANT ACCESS

During the term of this Agreemeal, Supplier ey, subject o Recipient"s prior permission, oreange fou
prospective licenses of Supplier’s PROESA™ Process Techeology b vistt the Flant. Such visils skall
b sceording b the Following provisians;

i1 Wigits sluall be schedishsd fora tme and duradon that is comyenient for  Rocipient.
{2 Wisits shall be co-hosted by Supplier ot 2l umes.
i All expenses shall be bome by Swpplier andior the vissting Pary.
1] The visiting Party shall be required io st confideatisl eny informaion obtamned duning
any visil by signing & confidentality ayreerment ki & form acceplable ta Recipient,
[ The route und focilities to be visited by the visiting Farty shall be ngreed by Redipient.
ARTICLE 26

NOTICES

Ay potste given pursusand o thas Agreement shall be in writing in BEnglish and shall be given by
imdlq_ the sume h:,.' AN TR d:'li'r:r: o fncximibe, wlegram or other chectmome mensmis=ion and
conlinmed by cowrier servicr defivenod beer, promptly tansmitted or addressed o the approprae
Partits, The date of reeeipt of o potice or communication hereunder shaf] he deemmed o he;

(6} b vame duy when the delivery is made in case of speciel personal delivery or upon receipd
wham delivened by cotrser:

{7 thiee: (3 workdng days gfier dispaich in the oee of # facamils. telegram or other sceepsed
elecirumic ransmismon, a5 shown by e comfirmation received for such dolivery.

All potioes ard commisndcations shull be st v the spproprae. address set fosth below, il the same
is changed by notice gives in »TiliRg o te olber Party or the Parties:

Address for service of Recipieni:
Abemion: Joana Benjaomen
Crerneral Coumeed
Adddntas: Giraal Bio LLC
oin Corponile Research 1id

South Trapont Highyway, City of Dover
Comny of Kent, Delaware 19541

A



Tel:  +1 BO0 483|140
Fax: +1 800 2535177
Email:  joagetil gmalinvest com

Wiith a copy to:

Attention;

Audelress:

Alan Hiluer

Executive Vice Pressdem

Gl Hio Investimenioe 5.4

Av_ Brigadeiro Fasin Limn 2277, 15" floos
S0 Paalo, 5P - CEP 01452 000

Teh 438 11 2730 0500
Fex: 35 11 2735 0510
Email:  aland praalinest.oom

Adldress, for service of Sopplier:
Agtenlion; Darko Giordans
Corpomute RE&ED hnecior
Address: Beta Rencwables 5.p.A.
Sirada Ribroccan. 11
15057 Toroms (ALY
haly
Ted: +59 0031 810 302
Fax: +3 (1131 811 759
Wiih a copy in:
Abication; Bogik Yazgi
(penend Counsel
Adddiress: Chemiey Imernational, Lnc.

251

1579 Fasiwond Road
Wilmington, M 28403

Tel: +1 10 SEEAlN
Pax: w1 (910 S-S 5ET

il

Ebtbeier Frrty mny change iz addrese and'or (acsimile sumbers for service of notices by potilvieg e

pogihvarpi S chesmes com

ither Pasty of such chanpe in acotmdance with Section 261,

EXECUTION D0y

A
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ARTICLE 27
SEVERANCH

If any provision of this Agreement is beld 1o bee ivalsd o menforceable by any coust of law or body
heaving awthority i 5o hold. sech provision shadl o the extent of guch imvalidity or imenforceability be
decmned to have been delesed from this Agreement. Al ather terms end conditions shall rematn in full
force and elfect unless such debetion cannnt be msde withoat destroying the busis of deds Agreement in
which case this Agreement shall be termimated forthwith al the option of either Party by giving wriflen
potioe o thot effect io (e other Pety.

ARTICLE 28

GENERAL PROYISIONS

The words “hereod™, “lerein™ and “herounder” sod words of like impaort used in thie Agresment shall
r:f{-rhlhi:.&u;rmmu-nhﬂ.:Mmmmmpﬂiiﬂmﬂmlaﬁmﬂ Thie capiloas
herein are incleded for convenience of reference only and shall be ignored in the conmstrectlon of
inserpretation hereof. References iy Ariides, Sections and Anseses are o Artieles, Bections nnd
Annexes af this Agreemen unloss otherwise specified, Amy singelar ierm i this Agreemend shall be
deeimed to inclode e plurad, and aoy pliarsl term the singular, Whenever the wisnds “ischude”,
“imciudes” or “indiding” ore ased in this Agreemenl, ey shall be deemed to be followed by ihe
wrds “withaur limitation’”, whether or not they are i fact followed by those words or words of like
imgron. ~Wriing”. “writien” and comparahle terms refer o printing. typing n oiber means of
reproducing words (including electronic media) in & visible form, Beferences 1o any sgrocmemst or
mmnmﬂm:nlhnlwmtw:unﬁﬁaamﬂwfﬂwmmmlnﬁmm
eocordence with the tenms fusreal and thereal. Referemoes o any Person inchade the sisccessors and
pernsted aesigns of thit Ferson, Refereaces from or tarough any date mean, unless olberwise
specified, from and incloding or through and inchuding, respectively. References to “law™, “laws™ or
b psticular statate or law shall be deemned also o inclade amy and ol Applicabe Law.

Annexes | 108 are integral pans of end shall have the same force ns this Agreement icell. However,
i the event of any inconsisiency belween ibe Armeies and the Definitions andfor Articles | o 28, the
Definitions and Ardeles | 28 chall prevail.

Any amendment, supplement and altefation o the termd and conditions of this Aprecment shall be
weiide Te wristen foom and signed by the autborized representaives of both Parties apon an agreement
renched Betwoen both Prrties through consultation. They shall form integral parts of this A greement,
wiaid sbadl hove the same foree % this Agreement isedl. However, such smendment, suppbenment and
alleration shail aot velease sither Panty from ils responsibility and linblity stipudmed in this A grecment
usmless atherwise stipulated in sock amendnsent, supplement and alemtion.

o
—

L3



A

LA

o

e R

et S H

BEXECUTION COFY

Mo deluy or failure by any Pasty in exercising any right or priviloge will be construed a5 @ wiver
thereed nor will any single or partsl exercise thereaf proclude any other or further excreise thessof o
the exercise of any other ight or privilege. No waiver will be valid against & Farty unfess written ard
signed by the Party ngrins whom enforcement is soughi.

This Apresment, ixpetser with all Aoneses beredo, 15 executed by the suthorized representatives of the
Parthes constitutes the entire understanding betwoen the Parties on the subject matier eroof and
supersedes and concels all previcus apreemests, mndestandings, represcotiions and warmnties wiillen
or ol made by or between the Parties In refation to such subject matser. Foch Party acknowledges
that in entering inéo this Agrocment it has pot releed on any regresentation, warmnly , agrocinsl of
gratement pot et out in this Agreement and it will have no right or remedy arising oul of any such
repreRsnintion, warranty, agreement or slabeimdent.

E&Hmhk?mjﬂh:mhmkmlndgumdupmhilhumﬁhmﬁawmm
of its own volition, that it has been represewied by independent commsed of its choloe during the
negoliation and cxecation of this Agreement, and that b has execuled the same upon the advice of uch
iudcpmﬂmlmmﬂ.huludiug.hﬂwﬂ!#wardlhﬂmhn,mm:im of the Agrotnscl
related to the allocation of linbilities and the Hmits therool. Each Party snd ils counsd cooperuted in
the drafting and preparstion of this Agreement, and any nd all drafts reluting theseto shall be deered
the joist work product of the Pasties and may 80t be construed againe cither Perty by resion of it
preparation.  Therefore, the Purties walve the applicetion of any Apphcobile Law providing that
nﬁdﬁnhﬂw[mnwmwmhm@ulﬂumydﬂirﬂ such
agarenedl oF document.

Meither Party ks or i intended 1o b the agent of the other for any purpose whatacever and nothing in
ihis Agreement shall give rise 1o my relatbomship in the nuture of wgency hetween the Partics und
neither Party alall hold itself out as acting as agent for the other Party.

Mathing in this A greemsent is intended 1o or shall give rise to oy relaticeship of partnership or profit
aharing in the nature of partnership between the Parties.

This Agreement shall be mude in English and in two {2} origieral copies, cne (1) Tor Beclpent and oee
(1) lor Supplier.

This Agreenseot may be executed i pwir o mone counterparts, each of which shall be deemed en
original. but all of which tagethes shall coastinme ane and the same insuument. Thix Agrocmeni shall
become effective when each Party shall have received a counerpart hereof signed by the other Party.
Until and unbess cach Party has received a counsorpan bereof signed by the ober Party, this Agreemest
aheall have po effect and mo Party shall have sny right or obigation heresmder (whether by virue of any
other oml or wrilten agreement or ollser commarbcation)

{signature papes to follow]

T, 13
o L\
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For and on behall of Gras Bio LLC:

Priml Masne: __

Title: I,EE =

License Agreement, Giraal Bio LLC, Beat | May 15, 2012 /L
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For amd on behall of Beta Renswahles S.p Az

warn G LG

BETA RENEWABLES Bp A
Chief Enecurthon Oofficer
Title: Gt Gl

License Agreement, Graal Blo LLC, Bera | May 13, 2002 ‘A
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BASLS OF DESKHIN

Cxefined terms used bl not otherwise defined berein shall hove the meaning st For in the Ticense
Agrecmend,

1. Detign Rusk

The Plani shall be designed w operie om p costinuous hasis, foe 333 davs (ROO0 bowrs per year),

1.1 Plant Capacily

The Flont will produce 5 000 neanc tonnes per year of Ethanol based on nhout 318 kipy dry sugercine
Imgases and 3H} kply dry sugancans straw {10 be defermined prior o the Effcctive Date of the License
Agrocinonl) with the respective compositim shown n this Anmes 1,

Section | 3

The Ethano yield fmm Biomass, based on a Novorymes” commercislly nvsilsbie anryme cocking], and
L350 yeast reference model- RN 1016 (or another yess srain that has a better or mone cost efficient yield
than BNI1016), is shown is Anpex 5. Secton 132,

2 Product Specification

The product specification can be foand in Asnes 5, Sectiom 1.

13 Fredutock Specilication

The plant is designed using the Biomasses with the compoaltion below indicmed:



ExkrUmion Oory

Bitmuss composiiion
- Suparcane Bugusse Sugarcans Straw*
Waler santent B W 4000 % 5 10 5%
Mﬂimh“ H mwwdry 03 % % wiw dry 0.5%
S e 810 | wiw dry 02% T wiw dry o5
Insaluble Olucans % wiw dry LTI R & wiw dry A5.7%
Lnsclibde Xylaes % wiw dry 0% % wiw dry T A%
 Iescluble Acetyls % wiw dry |8 & wiw dry 1.,1*
i | igmin % wiw dry B[6% % wiw dry 246%
Residucs + Ashes % wiw dry 14 % % wiw dry 43%
num_- % wiw dry !;:Ha % wiw dry 12 4%
[ Bulk by rn;lm'ﬂl Keins 81720 Kygint' 1040%

L ——

* Bivmass compuation For mgancane SR 10 b defined pror o e Fiffectier Date of the Liessss Agrotmenl.

14 Expected Consumplions

14.1 Feedstock conswmysthn

Cragidering the composition la Table |3 of this Anmes L, the Plonl will produce obe metnc wonne of
Eikanod from 2483 wonmes of 5 (ayland) plug Of (phucass) sugars, usiag Movorymes™ Clecd enryme
cockiail for another model enzyme thal ks a better yisld than CTee3),

M




ExEcumis Copry

142 Cheavieal ennsmmption
Thes table below shows the expected mejor chermical cossumygions related to metric lonnes of Ethanol

prosdiction
Bl furic nced (M%) 5 kz'ton FeCR
Lrea 25 kpon BOH
Petussivm hydronzde <4} kgiton EeOH
Andifoam 4 kv FoOH
Soddium Hydroxide 2 kp'ton ErCH
143 Enyme anid Yeasd Consumprtions

The table below ghows il expecied engymes, veasls and sigar cossumphion:

Dy yeast {hased on the SR yeast mnd.:
R I016 , or othir bemer EE_EI-I
Enzyimea Solotion (alcpaling the use of o
Novoeyioes caryme cockiail with improved
wcvivity compared 1o CTeed as well 5= hetler
coxl eflriemcy )

Sugar (dry basig) * 24 k't Brl¥H

(.23 kgh EROE

S k't BIOH

*Supgar nsed [or yons progapgstion
144 Udlity Comsmmptions:

The table helow shows the expected ubility consumptioss for the Inside Bamery Limits (15BL) Plani:

UTILITY EXFECTED
¥ ALUES
Stememy (HF sleam & 25 bar g) 35 vt BEiOH
Suzam (P seam @ 10 har g 450 BeOH
Elecaricity plant consumplion (runmng 6.2 MW

power)



EXECUTICN Copy

L5 Uilities

150 UHility Specilications

Tt Fellowing Hat shows typical nequirements For wlilities ol the Baflery Limits under normml opersiing
condiiens thai are 1o he supplied by the Recipienr # the qeaniiiy and quality specified by the Sopplice

» Sl » Coaling Water;
Cpuality: SR%, somrbed Supply Temperine; 30°C
High Prossire; 25 barg Returmn Temperature: ¥7°%C
blediom Pressune: 10 barg Smppdy Preasuro: 5 bosg at grade
Low Pressare: 0 barg (exhaust stesam cutpat) pH: 79
® Electric Powers L4 Semmer Chiller Water;
Uzage Voltage: 400V sl Ho 3 phase Supply Tensperampe: M
230 60 Hr 2 3%, | phase Betarn Tempernmre: WPC
Control Valtape: 110V, 60 Hz, | phase Supply Pressare: 7 harg al grade
» Progess Air: » Continuous Chiller Water:
il Clontémt Mone Sapply Tempersture: T4C
Lo Pressure: 3 barg Retum Tempenstare: 129
Supply Pressure: 7 barg ut grade
L lastrument Adr;
8l Comtent: Mone
Supply Pressure; 8 barg
Diew Point: - WEC
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EXECUTION {06y

PROCESS DESCRIFTION / PATENT RIGHTS
Process

The Plant is deslgned s prodisce bioethanol through bydrolyais and fermentation of cellulose end
hemrscellulose stanting from ligaocelulosic hisymasses (in this cuse sugarcane bagasse o slraw ),

The makn process steps for ethanol producdon from lgnocellulosic feedstock ane

. Himmmmmmmmwmmmmuﬁﬁmrﬁmmmpn;
*  Hydrlysis 1o reduce the cellubose and hermeellnlose inio fermemable sgars;
= Fenpematon of sugars o ethanol,

#  Salid peparation, cthanol recovery and dehyvertion,

The technology development @raet is io design an energy cfficient pretnsabmend process shle W prodise
pretreated material thin facilitastes optimal enzymstic and microargunism sctivity. In particulnr masy efforts
kave boen made in onder to lhmit formntion of degradation products that could inli b eneyne and
microorganism performaroe,

Plamt is designed 1o guaranies flexible operation with different ferdstocks and 1o masimize cthans] vield,

Redundant systam is integruied in critesl sections of te Plant to guamntee the i reliability in all
th expected rum conditions, during start up and shat-down operations.

The following descniptions ol the individual process sieps kghlight special features of the process design a
progoded, The key areas sne as follows

®  res |20 Hirmmass pretresiment

& Area 2100 Enaymatic bydroyes and Viscosity Reduction
= Arca 3106 Femmentation

®  Area 3200 MO progegation

= Agen 4100 Beer colummn seciicn

®  Ares 420 Rectifier column section

® s 4300 Bitkamaol dehydration section

*  Arca 4400 Etbanol daily stormge section

& Area 510 Lipnin separation asd Lignin Stomage
®  Ans TEAK CHF sysnem

= Area THN Chemicals stonpe



Exreumon Copy
4 | Proeess Deseription

Tha bicinass from the battery limits i conveyed to the pretreatment soction wisne e conversion of the
lignecetludosic mutesial 1o mu s and by-prodiect Bgnin begins,

Zl.1 Ares 1200 - Binmass preirestment

The biomazs will be sent 10 the pretreatiment where the cellulose stractans is disrupted, the Hgnin seal is
hﬂﬂ,hﬂﬁhﬂﬁﬂhﬂmhpﬂﬂlﬂl remecnved, This process permits the enryme access 1o the cellulose
and kemicellubose porioss.

Pretmeatment is one of the criticsl steps in the cellulose- o-cthancd process, wikch offery sipnifican
chrllenges i optimize the subsequent hydrodysis. In gemeral, un sffective pretreatment is defined by
conditions that avoid degradation of pentese and phicose from the celllose and the hemicellulase, while
simultancousy limiting tse formation of by-prodicts that ishibit the gromh of microorganisms necessary
far the ethanc prodection via fermentation.

I'he combination between auto hyetrolysis and stesm explosion process is ussd 1o mmiamize the frmmadon
of inhibitors, eliminating a significan drawback of the comventional prowcess, This inkdbitors peducton
increnses akso the extraction of colluboses bemiceliulosss. The process use siturmted steam 1o cleave the
chemical boeds hetween [ignin, celubose and hemies! alose.

The effective sstome in thiv section bas the benefil b lowering the cost of tee cntire process and 1o reduce
the amocint of enzyme used in the hydmiyveis siep.

202 Ares 2100 - Enzymutic hydrolysis

The streams coming from sres 1200 (Biomass Prereatment) will be mixed together and fod 40 the
endymatic iydrolysis two sleps resclors 1o eficiently Hqﬂrmmwn{vmwmmﬂ.

This process allows the enrymalic processing of kigh amount of dry mutter providing a complete mixing
n-ddmumdmﬁ:hhhﬂm:}mﬂcihmmwmmcﬂh{mnﬂmm.
lading o simpler ofignmer chains necessary for an efficient downstresm coaversion to eshano.

This step will pusantes = constant and contlavous flow of the malerial imo te femmenters.

213 Ares 3108 — Permentution

The mash exiting from the hydnalysis reaciors will be cooled and then sem & khe simulsneois

saccharification and fermentation (35F) section, The simubtasecus sscchartfication of bith cellubose {10
Blucose) end bemicelllose (o pentose) and ﬁtmfmhﬂmdhﬁglmﬂmwmh

4]
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Exprumon o

realiped by wing yeat specifically enginecred for this purpose. The SSF offers a potentinl reduction of the
capélal costs due 10 the combiration of hydmlvsia and fermentation into o single reactor. In the
Tenmenintion, sugars will be coaverted to cthasol snd carbon dicadide by the sction of the veasts, The
fenmentition process employs 4 system of vix tnks, all of equal 3ize o allow the fermentation process 1o be
operabad ln o betch mode. The fermentation procies peeomtes bead, which is reneoved by circulsting te
fermenting mash through exicenal beat exchungers, From fermeaation, the beer 15 pumped o the beir well,
i Bodding tank thai aflows beer to be conbnuciasty fed to she distilladon sections.

1ia Area 3280 - MO propagation

Twa tanks are used for yeast propagation (prodaction) where yeasts are grown pidly witls the ackditsm of

-r,
115 Arem 4100 — Boor column seclion

The bees pruduced dusing SSF is pumped 1 8 heer stripplag colums. The bofiom stroeam {stillage)
comtaining waler and solids, will be sent 1o the solidliquid separstion wnit while overhead streasn is sest &
rectification coalumn

The heat i suppiied 1o the beer colomn by rebailing the clarified stillage throagh two indirectly heated
reboiloes that ese extinnst sicain coming from pretrestment.

Solid vontent in clirified silisge could camse fouling issses g that reboilers capacity la oversized in qeder
bz allonw the colwms working i reduced duty with only ones rebofler while elesminig the other,

1ll6 Ares 4350 - Rectifier column seciing

The ethancd'waler stream from the wp of the beer culumn will be condensed and pumped 0 rectifier
erlumn where it is concontrated ko near aveatrapic poind, A sde dmw ff from e rectifier column will
sepamte b heavy aloohols fraction in crder o meet purity requirements for the ethanod, The bl iz
supplied 1o the rectifier column by an indinocily heated reboiler. The water stream comes from the hottosn
nfhmﬁernﬂmmhp.mppdﬁhmﬂhﬁu“mﬂhuﬂhminmm
tfore conding it 0 the eifloest collecior mnk.

217 Area 434 - Etlanol dehydmition sectlon
The rectifier top mixture is in Azestrope condition and cnnet be further pusified wsinp standand distillation.

The final removal of waler | etbanol mixtsre to produce fuel grade ethanal i schiered by & molecular sieve
dehydmiion symaem,

¥\



EXnCUTIom Cory

The modeculsr sleves work on the principle of selective sdsorpion b the vapor phose. In thiv case, wiaer ig
nidsorbed o the sieve bed material while cthusol passes through the bed, The ndsorbed water b renovnd
duting a regeneration sep and is routed back 1o the distillation sysvem. Foel ethanol is pamped o the daily ¢
ofT s tanks opparianedy sized for the production at design mte,

The production rate of the sthunol from the distillstion / debydratios system will be monitored with in Hee
irstrunents, while moisire conteal will be monitared with Inbomsory syuipment.

Lis Area 480 - Ethano] deily siorage sectlon

The cthancd from dehydmbon section b fed into the ethanol daily tanks / off spec tanks in order (o contrel
the quetity uf the product before sending i into the produc Roage section,

219 Ares 5100 — Lignin separation

Botom of beer sirfpper column containing solids is fed 10 a flersthon systew 1o sgurte stiflage from grin
cake. The purpase of the gystem is o ohtsin tbe solid lgnin into pieces with & residual moistune content of
i o A4, Irom an aquecis suspensis thin costinns sbout 10- 13% by weight of lipein, The filmgon
exele is the Following: the slurry is fed 1o the filimiion chambers by dlury pamps. The filtrstion chambers
wre provided with & mesmbrene, conmecied with compressed air asdfor pressing water. When the filiration
chambers arc Tull of ghury. the fillers go in pressing phase and the lguid is removed from the chembers by
the: squeezing of the mombrases, The Hgnin cabes, in solid state, are discharged into belt conveyors, asd the
filtrate s collecied in w nk and sene back w the process as ddwion wsicr, and the excess is sent io ae
effluent recovery,

2.1.00 Aren THHE — CIF system

In order ko keep the process microbiologically chean snd 1o remove residoss from heat exchunge squipment
and tanks, & Cleas-lo-Flace (CIF) sysiem will be provided. The cleaning process will use condensaie from
e process, therehy mininuizing fresh waber usage. Canstic will bo used & o deaning agent for samitizing
and dissolving misst of the resfdues,

2111 Area TTH = Chemibcals storuge

Chemicals {zntifiem, custic soda, potassium hydeoside, ures soluthon, sulfurke achd, enzyimes, o) e
ehoeedd |m culbable tanks and dosed to the Flant.
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ExECUTION CoFy

DRVISION OF DESIGN AND TRECHNICAL DOCUMBENTATION
The Process Design Package (PDF) o be fumnished by the Supplier shall include tse following informadon:

= Tesign Bais

= Prooess [ow Deagrame (PFD's)

= Mass ! Hear Eslnnos

= Prmcess Descnption

= Faw Materiads, Additives aad Chemdcals Specificution
= Hatrery Limnl Conditions

= Deilivy Comsumgition List

»  Eguipment List

= Process Disin Shects for Bguipmend

#  Fiaat izsoe of pint pon

= First insue of Piping end brstroment disgrams (PEITs)
*  Dwserigibon of lmerfocks {included in the PA&ITT)

=  Ffflueni semmary

Addditicmnl document to be furished by Sugpdies shall inchude:
= PROESA™ Operabing Mnpos)®

*The FROESA™ Operating manual will be delivered no later than four {41 months before Plant St Up.

A &



BRECUTION Cory
Seope Matrix

For the purpose of quick refereace. tie entire work cmn be classificd 2s follows:

Bita
Chemisz i
Henrwablon

| Projectmanagement =~ X : X
Delivery of POP X
| Detai) Desige Enginsenng |
Review of Deisilod Enginesring Destgn (key
| dowwingd) | —
| Supply of crifical equipment %
| Supply of ofker procesd squipmens
Supply of iaslinamestation
Supply of prwess ball, mustesiol
_Supply ol ML
Supply of DCY -
| Sopply of wiilities
Supply of bulk rabarial fov ulililies and
| Al building snd civil wark
Procumment for crilicad equigmeens
. Procuremen far Recipient equipment X

|l¢

HHHIHHHHH

|

]
[os e pr

Porformance iesl run A

| Perfomiancs lesl mgport X

 Reciplemt porscarmel skl e trwemtal by Suppiber ot th Crasventine Plast (1aly], the cost o trawelling ane living of Rectpient's
pemwinte] & 0ot Insstuded |n She Fen nad shal he borme by Regipiem,
J'L




EXFCUTION Cory

PERFORMANCE TEST AND GUARANTEE

Drefined o used bt mot otherwise defined beroin shadl have the mesning eet focth in the License A preemint.
In scxordance with Sectien 123 of the License Agreenment, the mstusd agreement of recipient and Supplier of
the yiekds sed forth in this Annex § is a condition precedent bo the effectivencss of the License A groemeat.,

I. Performance Gusruntess
The Performamce Gnsmamees offered by the Supphicr are @ follows:
1.1 Capacity:

The ISEL Flant will produce 63 /00 metric tomnes per year of el prade Exhunol based aon BOKK operating
By e YoRr 08 8 costinus besis (equivalent hoardy capacity of 8,125 metric tenmes per hour)

12 Produoet Cuality:
The product, after the molecular sieve section, will coatain & minimem sthessl comiont and & mEximim
witter Comlent a5 shown in lbe table below. The applicable test method for determining each of thess

parasmeiers 15 alse shown.

e et sty T | 993 % i) S APpendix 1, Metod B
Specific Gravity TOL5 kg'm? {man} EM 15489
Total sk (expressed a8 soctic scid) 30 mgil. TEN 15491
I Canductivity 350 whim TASTM Da0SE

13 Fredstock Consumption:
Considering the composition in Table 1.3 of this Annex |, the Plant will prodace ome metric tane of
Ethanol from 2883 wares of C3 (sylans) plus O6 {glusans) supars, wsing Nevoeymes” CTecd eEyIme
enchiall (or another mode] enzyme that has & better vield than CTec3),

ﬂ:ﬂmmeﬂ[n&dmhrnﬂth:ﬁhfﬂ“nﬁ]dwmfm
prowided by the Recipient,

1.4 Enzymee Consamption:

The eszyme cordumption will not exceed 75 kg enzyme solwtion per metric sonse of Bthanol asl using
Rovozymes” CTecd ensyme cockiail, o better or more cost efficient ensyme.

A =



L5 Yemsi Consumpthon:

ExECimios Coey

The yeast consunplion will not excesd 028 kg dry yeast per metric tnane of Ethanal mnd uaing DEM s no.:
RMN1016 yeast, or other beter yeast or more cost eflicient enryme

L Lists O awmmmnmwmmm

The fallowing is o comprebensive Tist of snalytical metheds that includes amnlviical methods o be nsed during
the performance est ron avddor used dirieg rowise plant opermtinn

Propecty Test meihod for EU
A ppearancs Visaal inspection
Todal acids {expressed as acete acid) EN 15401

MNom volutile residoe & 105 50

BCEETR000 - Methad T1

TR TN 000 — Mgthed | =

Ftxamol content Appendix 1, Method B
Methancd eontent FLP2E702000 - Method L1
Waser comien! EN 548D ]
Inorganic Chloride conlest EN 15484 o prEN 15802
R Copper comtent 25 Cu BN 15488 -

Blfur coubent EN (5485 o EN 15486
Higher saturated {C3-05) mons . '
Sl vioaent BCTEE NN — myeabod [0
Phosphones conient EM 15487
Laboratory Analyses
Sapplicr shall provide Recipicnt with the laborory analyyes procedures below,
" Dilermination Sopplier Procsdare Refervhce
Pretressment solsd samples MACTX 00
Preparation of Smmples  for | MA CTX (02 Technical Report NRELTP-S10-
hyibrolyze anel fermentation 42623,
Dreterminalson of Sugmes,
Byproducts  and
Froducts in Lhguid Fracton Progess




R

BxeCUrTios Copy

Ak Hydrolyoe Tor sobid gamphes

MA CTX D

Techmical Report NRELTP-510
42618,

Detcrmninstion of Siruciural
Carbwhydrates  and  Lignin  in
Biomess

Ak Hopdredyee for Hgidd samples

Trestment of Raw Mateesal

MA CTX 004

| ma T ous

Technicul Report  NRELTP-510-
42633,

Dhebezrme matsom of Sugary,

and Diegradation
Products in Ligued Fracton Process
Smmples

Technical Repont  MREL/P-S10-
G20,

Trwerminanen  of anbons  and
cativem by Hguid cheomatography

| Dhetermination of Lignin

M CTX DD

METHOD UNT BN IS0 10304-02

Determinagion of dissolved anioos
by Tiquid chromatography of ions

MA CTX 007

Technleal Report NRELATP-SHL
M08,

Determimation al ATy P T
Coarbohydrates  and  Lignin s
Bicanasa

Dieteemination of Ash in Fiomacs

MA CTX 008

Technical Report NREL/TE-S10-
12618,

Determination of Ash in Riomese

| Delermination of Moisiare Contenl
in Bicurass

MA CTX 009

Techmical Heport MRFLTP-S10-
A2621.

Determination of Total Solids in
Biomass and Total Dissolved Solids
in Licpeid Procees Samples

Determination of Dy Mather

MA CTX DD

mﬂm of Extraciives in

Technical Report NREL/TP-310- |
42621.

[etermimstion of Total Salids in
Bitmaess and Towd Diesolved Solide
in Ligerd Process Samples

A CTX O

‘echnical Report NRELTP-51(c
19.

of Extractives in




XTI oy

Fm

Dieterminmtion of Sugars T MACTX D12 mm Report NREL/TP-510-

wathon of Sugnrs, Byproducts
d Degradation Products in Ligaid

Frooees Euqﬂu
Determination of trace elements in |MA CTX 013 i Smndard CSN EN 13346
pomiLss
Fﬂ_ﬁ raw Malestal Dengity rm CTX 014

3, Peformance Test

Prior ko Pesfommmce Test, the Plant production capscity will be determined by ibe measuring of the flow by the
wortex fhow trassmister (or mutsally apreed equivalon device} aftor the Exhanc! transfer pumpe.
The Plam produsction capacity obtained by & cerain flow measured by the vorex flcw transmitter will be cross
checked agsinst the level control flcat tpe and indicator n the Fthasol daily / off spec tanks.

Al thie time of the Pedformunce Test this final setting of the pamps will be maintaived.

3.1 Performance et protocod

3.1.1. Performunce Tesl

« Az Recipient's expense, and within the Performsnce Test Pericd s defined in Article M of this

Agreement, there will be conducted 8 H-hour Perfimmmance Test w desermine whether the
wwuﬂumhﬂmwmwmdﬂwui.m
PﬂmmdﬁqmmeﬂthHmlhﬂmmummw
!qrpuiunlmlmuﬁjnﬁmhﬂumhﬂmddmhmﬂngmwuspﬂﬁdin
Section 101 of this Agrocment,

3.1.2. Test preparution

«  Prioe o the Performance Test, the eatire Plant shall have reached mechamical completion, which

ﬂlmﬂw&:mﬂﬂwmﬂﬁcmﬁhﬂdiﬂl.mmﬂ
Pedormance Test, Recapbent shall ﬂﬂyﬂ:ﬁnﬂmlnwﬁﬁuﬂhﬂhmnuﬂdﬁipﬁum
ﬂmmmd‘mhfmﬁumﬂmmmmn have hesn
submantially stisfied, inchoding those set out in Sectlos |02 of this Agreament.

The Mant shall be operated and maintxined in accondance with ihe technical advice and instnuction
Imm:hnﬂkrnpuﬁmhhnmlmhnpﬂhﬂw deliversd to Reclpient four (4) months
prior 1o the Dete of Stant-Up and on-site direives from Supplier, and otherwise within gepesully
accepled practices within the feel ethasol industry.

Sl

A
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Cleaning (CIF} of the process equipment shall be performed seven (7] days or bess before the
Porfurmemee Test per Supplicr direction and sasdard  procedonss s 0wt in the Suppler
Ciperagions Manual,

- Adn;mhtmﬁuu.m.ljrﬁul.nﬂﬁnm suppet ahill be schadhded for the Performance
Tem Porod,

3.1 Conrdination

Supplber shadl cooedinare the Performance Test with Recipiest during the 24 bour/day srousd th:
clock Performance Teat period, which shall he conducted for W hours.  This coordination of the
Performance Test activities will be handled by a Supplier Test Coordinntar (Test Coondinator™,
The “Ten Coordinetor™ will work with m Individua! designed by Hecpient W be s
represesiative for the Pesformance Test to set the test schedule and o cocedinate operations during
the lesi period.

=  Hecipéent shall sopply, o camse o be sapplied. all feedstock, utifities und cibes pupplies and
services meqored b0 condoct the Pedformince Test, sv spocified under Section |2 shove,
imaphout the Plant defing the Performance Test,

*  Heclpient shall direct s personnel o e opersthos of de pdosd i & momer consisent with the
operaling parumeters provided in the Sepplies Operntiops Manual

3.1.4. Tesl run procedure

The “Test Coordinadar™ shall be provided with opernting data by Recipient sufficien o venly ta
the Plasl is operating & & comditos snisble for inidaton of the Performasce Test. AL the
scheduled steet ime of the Performance Test, the “Test Coopdinator”™ will signal that the e has
formally begen and will direct aperlons W e the nitizl test meseremenis. The st wiill he
confucted over & ®) hour pericd of operation, During e Performance Test parod, the Plant shall
be opemted by Recipient in complinnce with the Supplier Operating Manual and instrectioss
prowided by Sapplier, incloding, without Bmitstion, sdjustments in lemperaiuies. pressunes,
feedstock rates, siewm flow, and other process control impats, provided these adjustments do oo
resuli in umsafe operating conditioss,  Flani opesulon will moeniior snd recosd operating dain
acenrding w0 senden] procedienes sad B osddition will meond the supplemental data specified in
this protocol on daga sheets in the form provided by Supplier. Records will be developsd from
permaint pant equipment thet i= calibroied mmediately prior o fest. AR test measurements will
be revicwed by the “Test Coondnator” (or a designated rpresentative). IF the “Test Coordimstor”
helieves cthal ihere might be a probiem with the measurement method o rending, the roading will
be retaken and verified by the “Test Coordisains” and Recdpient’s representative. Dmmediaiely
gpon the condusion of the Performance Test, the “Test Coondinabor™ wiil mesr with
represendniives of Recipient o review ke besi resulis. Sepplier and Recipient shall esch be given
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n cogy of the test resolis. 'I.I'm:Mmemmlmhinlﬁlﬁmnﬁhnunhmml
then Reciplem shall proanpidy sigs ibe Performance Tesl cemficaie of accepianoe in sccordance
with the mechanisrus sol forih in Sectom (04 af the Licepse Agreement. [ the Perdfonmance
Cnmmaniees heve not beon met, then Recipéent shall ipme & writien notice w0 Supplior within thnee
i3) dave of compheticss of the Performasces Test indicating in what manner such Performance
Gummmices have not been successfully compleied.

I the N lepiars lew perbod b leemngied for any reasos within Supplier’s conrol, a new three day
iesi peniod will resure alier the cause for the mlermaption bas heen comrected and e Flast has
schicved an mwﬁhnmﬁuwﬁqnmhﬁﬂy“ﬂﬂnﬂmh&iﬂe@ F.iwl.ndh:
tmlorrugticn. Supplier asd Recpienl shall stop the Performasce Tes il B beooines obvioms hat it
camnat be camied oo atisfuctory conclusion m the coment mitemH.

3.1.5, Anulytical | Calculation Profocoks

L ]

3.1.5.1. Foul prade ethane] proeduoction rate

The doy ank will be manualy measuned every aght (8} hour b seove 26 the principal metbod of
measurement of production velume, dong with & fnal mesuement of the day tank befose the
contenis are senl o the man siomege onkis) m the Oatside Ballery Linuts (5B}, 1o nddition,
flow iombizer readings will be aken from prodisct meics or other metssunng device muually
agroed upen betweres Reclpiept and Sopplier of regular mtervals s hackap verification of the
meumml measuremenis, The botal volame from e 1est mevers will be convertod W the squivalen
weight cosuidering the avernge ethancd depsity (avemge celculabed considering the averspe
sempernture of the Hgud),

Dwwide by the teaal number of kest hours to determmpe the avemge mile oveor e best period.

The mezsuring fraquency is overy twe hours and ol the cod of esch duy tank baick.

3152 Foel grade ethanol guality

The meihod is 1o amalyie ampies sccording o Supplier's ldbomtorics procedures. The last lest
resl before emplying dey tank ipio main siomge tank ([(EE1) shell determine the quality For the
baich. The pvermpe of ull halch st esubls over the em pereod shall be used in detesmining the
guality for the Performance Test. I the fued Ethanal jn the daily tank does nol meet the quality
specifications of section 1.2 of &is Annes, 5 Supplier has the discretbon to send it on o g maln
slorage Gk (DSHL) on the theory that the hlepded prodwat in e main somge tank will meet the
quality specifications set forth in Section 1.2 of this Annen 5. The average of all batch st revulie
ghall be weed W establish the blended quality. W the blendsd sthanel does pot mest quality
specifications as o resull of below quality product measured n ooe of more day tank batches, the
vidume of the baichis) shall pot be indeded in Blhanod production “rete” quantities used in
cabculating liguidnted domages sea fonth in Amicle 1§ of the License & gresmemi
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A EA Consmymption of inpats

#  The method for Biomass consumpiion is Timl & recond (A} sugarcans bagasse or (B) mgancase
m.mmmwmmm,mmmmm-ﬁ#mmﬂm
Cogwvert loin} Fihanol peodeced from voleme 0 weipht Divide the caleulsied weipht of the
ethanal by the caloulabed dry basis weipht of Biomass copsumed fed over the relevant period w0
determine ysold. The method for calculating dse consumption of yest is smilar, For esrymes
there is no need to calculate the dry welpht equivalent (2.4, 2 with bagasse or straw) because it is
supplied in & solusion for. As averagod compasition anslysis of the actual Biomass used during
Uyt tesd rum will be determimed and if the content of glucans and xylans are below the figmres st
forth in the Feedstock Sperifications in the tble 13 in Amnex | the resule must 1o be adjusted
propariisaally 1o the difference b take cane of the reduced gaantity of available sugars.

314, Caleulation projocol

All cslculatioms wall be based on actun] messused dats taken during the Perlanmance Test Period. For sy
gi,'l.'unnqﬂ.tpﬁhi,ﬂl:mrﬂmihﬂlﬁhﬁpﬂiﬂd\ﬁllﬁdﬂﬂﬂiﬂh&ﬂmnwﬂlh
measarcd dats poimts for the sample period, All samphis shall be taken in duplicale: Recipient and
Suppier vholl ench retnin ope sample, Recipiont shall analyze one of the daphicates; the socond shall be
seserved fof ese | case of o disgrostnent, Kecipient shall canse sach analyses 1o be conducted at the Flant
duﬁlgﬂwhfmmmunp:d:dmdi-hmuﬂhﬂmmﬁhm’.lnmﬁw.n
rd'mhhmryslullhnﬂmwwhﬂmnmmﬂm&wm.mﬂhﬂumh
referes Inborstory shall be paid by the purty or parties st substaminted by the referee. The findings of this
referee beborstory ghall be acoemed s finel.
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BXBCUTION Ciiy

FORM OF PAYMENT GUARANTEE

This Guarsnty {“Gmarenty”) is execuied &5 of May 15%, 2012, by GRAAL B10 INVESTIMENTOS, S.A. o
cosnpany oTganired and exksng under the laws of Bragil, baving its sddress ar Ay, Brigadeiro Farin Lima 2277,
15th Floor, 580 Paulo, 5P, CEP 00452-000, CNED 14,191 4270001 29 (hereinafter referred 1o as “Chusmetor'),
im favor of and for the benelit of BETA RENEWABLES 5. A., 8 company orgunized and existing ender the
laws of Haly, having an office ot Swrads Eiwoecs o, 11, 15057 Toriom (AL}, laly (bereinafter peferved to s
“Supplier”). In coesideration of end w3 an inducement to Supplier 10 axecete the License Agreement dated s of
May |57, 2012 (as sach agreemsent muy be amended, supplemented, restated ar otherwise modified from time
wr thie, the “Agreement”), by and between Suppher and GRAAL BIO LLC, & mited Hability company
organized and existing under the luws of the Stsse of Defaware, USA, havinp it nddeess mt eio Mational
Corporate Kescarch Lid., Sowuth Dapont Highway ., City of Duver, County of Keat, Delaware 19901 (hereinafler
referned w as "Reciphent ™), (sermntior hereby ngrees o follows:

| Uusrantion lues read the Agreement in {5 enfinety sl scknowbedpes that the undertakiogs made hy
uprantor below are made and given in parial consideration of, and a2 & condition to. Suppfier's gram of rights
o ihe Recipient a5 deseribed in the A greement

1. Gusrantor absolutely, primurily, frrevocably, wnconditonally and continually peamsniess thas all of
Recipient's puyment obligations under the Agreoment will be punchsily performed in accordance with the
terms and conditions of the Agreement and thar all the obligatioss of Recipient under the Agreement mgarding
eonfidentality and ase of technical isformation will be complied with scoonding b0 their terms,

3 Upon default by Hocipsent with respect to any payment obligation mnder the Agreement snd written
notice of such defuult from Supplier i Guaranter, i the event that Becipient dots g0l cure such defauli wiikin
ben [} days of such notice, Guametor will itsslil prompty make sach payment due from Recipient under the
Agreement. Guarinior herchy expressly agrees that Supplier may cxtend or modify sny indebtedmes o
oldigation af Recipient. without motice t Guaramtor and amy such sction shall mot affect the obligations of
Crunmanior under this Cesranty. Guanmior hereby wadves notios of any amesdment, supplement, redtstement or
-udurmmma‘hmuﬂmuﬂdmdhp-m:mpdmmhynn:ipient.hud}
requived nofice being he notice of defeull o be provided by Supplier to Ouamaor membosed ahove
Ciurmior's guarinty hereumder shall extend to any extension or renewal of the Agreement.

4 Guaramior herely agroes that the obligations of Gunranior wrder s Guarsnty shall not be redaced.
limited, terminated, discharped, impaisid or ctherwise affecied by the following (whether or not Gunrsnsor
recefves notice theneof. which sotice Guarentor hereby walvesk (i) Reciptent’s failure 1o pay & fee or provide
viher cansideration 10 Guarastor in considemtion for the issuance of this Guarsnty; (i) any assignment of the
Apreement from Supplier to o thind party permitied under the A gresment; {§Hi) ony modifieatbon or amendment
of, or Waiver or consent or ather action wken with respod to, the Agreement or any other ngresmest or
document delivered in sannecion therowith, inclading without Bmitstion auy ndulgente in or extension of times
for the payment of any amounts payable by Reciplem under of b connectios with the Agreement or for ihe

-
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ExBoumios Cory

pesformance of smy other obfipation of Recipleni usder the Agreement {any of which modifications,
amendments, Waivers ar copsents may be agreed to or granted without the approval of consent of Gusmnbor);
{iv} the voluntary or Involuntary liquidaton, sale or other dispoaltion of all or any porton of Recipient’s asvets,
or the receivership, insclvency, bankrupley, reorganization or similar proceedings affecting Hecipicot or its
asscly; (v ) iy change of cireomsances, whether or nof foresecubla, and whether or pot eny such change doss or
migin vary the risk of Guorantor bieunder. (vi) Supplier’s acceplamce of any collatersl security,
aoosmmodation party, serety of other gusrmnsor, wnless such scomplarce ie seeompanied by Supplier’s specific,
writton release of this Guaranty; (vii) Supplicr's fuilure 1o (a} ohmin sy accommidation party ., surety o dher
puarante, (b) obisis any oollzieral security, (e) properly creste or perfect a lien in any coflateral security, (d}
[rmq_iummmﬁum:wmﬂmﬂmﬂy.mk&wmmywmﬂm.MHhmﬂuyﬂﬂﬂuﬂ
security, of {f) diligendy enforce the terms of the Agreement; (viii} Supplier's agrecment 1o release, modify,
substitite or discharpe any collateral secusity; () Supplier’s extersion of credit or other finascial
socommodation from time-i tme o Recpient; of () Supplier’s full or partial eelease of, senlement with or
apreement nod o sme Recipient or any oblipation or debt owed o Sopplier; provided taat, notwithstanding
smything in this (iusranty 1o the contrary, in no cvent shall the obligations of Guarsntor under this Gusmnty
excesd or olberwise cxpasd the obligations of or debt owed by Recipient nder the Agreement. No failare of
Supplier 1o cxencise any power o right hereunder, of 10 insis upon compliance by Cusrantor with sny tenm
hereod shall congtituee 8 waiver of Smpplier's tight theresfzer i demand full compliance with any term in this
Guarsmty-

5 Smpplies may reson W Guummios for payment of Recipieot’s financasl obfigations under the A greement
in mecordance with the torms and conditions of thi Cusrenry, whether Supplier hns procecded agalust
Recipsent with pespect i poch abligations.

h, This Jusranty consiiimes & guarupdy of paymedt and performasce and nol of collection, Lrssmor
wﬂlﬁtﬂuﬂl}'ﬂnﬂ:ﬂd'm-:wbncﬁhni\'cwbtmimﬂdﬂd}tﬂumq'be.ﬂ'nmjﬂm
mmn{m}-drhuﬁip]mguuﬁmihﬁnismdﬂd&immﬂﬂhrwﬁebcmfmhdmmh:.'
Supplier upon ibe insclvency, bankruptcy or reorganizstion of Recipiest oo Guarsnoor, all s thosph such
puyment has not been made.

7. mummnpﬂlymfmmwnw,ﬂlmﬁnﬂ.m,m Entements and
other comnnicaivey required or permitied io be given bereunder shall be ln wriling i English and shall be
given by sending the same by courier delivery, or fscsimile, telegmm or other eloctronic transmission and
confirmed by courler service delivered letter, promptly transmitied or addressed 1o the appropriste party, The
dae of receipt of & notice or commaunscanon bereunder shall be doemed 1o be:

(1) the same day when the delivery b made in case of special personal delivery or upan receipt when
defivered by courier;

(2} three {3) business days after dispatch in the onse of o famimle, telegram or other nocepied
chectropic transmission, a8 shown by the confirmetion recelved for such defivery.

All noticss and communicaions skall be sed o the oppropriate sddresy set forth below, il the same 18
chargesd by notice: given in wiiling ko the other party:
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Address for mrvice of Guaranton

Allsndiom; Alan Hiltner
Executive Vice President

Addrezs v, Brigndeino Faria Lirna 2277, [5th Floor
Sl Paula, 8P, C'EP (452 000

Tel: +55 11 IT39 D500
tax: +55 11 Z739 0510
Address for serviee of Sopplier:
Aentiom: Pablo Awbert

Chief Financial Cfface

Adidress: Bela Rengwables 5.p.A.
Strada BErbrootam, 1]
ESOST Torona { ALY
Ny

Tel: + X013 B0 0T
Frax; +300131 BL1 759

] I amy provision of this Gusmnly is held © bo mvadid or uenforceable by any coan of law ar body
having ambonty o s bold, soch provision shell o the cxtenl of woch lovalidity or enerforcesbility be decsmed
1o v been deleted from this Guamaty

o This Guaranyy may be amended only by a writhen imstrumest sgood by s duly  sethorized
representative of each of Gusmantor and Sapplier.

1. Thmmator henchy enconditionally and imevocably waives notice of scoeplanes of this CGuarnndy,
preseibment, demand, diligence, protest and potice of dishonor of poapayment of eny obfigation or debt owed
1o Supplier, except for the notice of defah described in Section 3 of this Gesrsnty,

. Gusrapior agrees o pay Seppller all expenses, incloding sitorneys’ foes and courl cosds, incerred by
Supphier, its subsidiaries, affilintes, or any of their respective successors and Rasigns, U remedy any defaulis of
dr enforce any rights under this Gasrsay, effect senndnation of this Guarsnty. or 1o collect sny amoients due
umider this Crunrandy

iz. Ay capitalined wrms wied by eof defined in this Guuranty shull bave the meaning s=t forth in ke

Agreemest.  This usranty may be smended only by & writlen ingoument signed by a doly suthoriecd
represeniabin of cach of the Doarasior and Supplier.

A
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1. W amy conroversy, dispute, claim, question or difference “Dispole™) arises with respea 10 this
(Guaranty, the Farties shall use their reasonable endeavors 1o settle the Dispole. To this end, sny of the Parties
may notify the other Paries of its msention to proceed 10 arhitmition as costermplated in this Clause, following
which the Panics shall consult and nepotinte with each other, in good taith 1o resch o just and equitsble solution
satisfactory Lo all Pardes Except as otherwise stabed herein, if the Paries do not find a solution, within 0
{thirty} Businoess Days counted from (and excluding) the date of sotification of the intestion 8o proceed o
arhitmtion, the Dhspae shall be senied by arbitration, os follows

& The arhitratson procesdings shall be bedd in the Clty of 530 Poulo, State of 580 Paulo, & the
Arhitrating and Mediabon Center of the Brazil Cassdn Chamber of Commerce, io compliance with the polbes of
U Chamber a5 of the momenst of the arbirstion Eobes af thy Chasber”), wking i consideraton eventus]
endifbcaiion doae o such rules through metosl agreement of ihe Pantles,

b, The arbiration procedure shall be cooducted i Enplish by three achltraiors chosen from the
artwtrabos's pamel of the Brozil-Coansds Chamber of Commerce. The clubming Party shall desigose one
arbitrator in s arbliration reghest ~Arirstion Request™) and the defending Pany shall indicnte one arbitrator
in ity responke (Reipogss”). If any of the Parfics fails to indicate its respective arberator, such appeintment
shall be made by the Bmzii-Canads Chamber of Cosmnerce. The arbitraiors appoingsd by the Parties shall
choixe the thard arbitrator (i) within 15 (fiftcen) Business Days after (and excioding) dw dane of the defending
Farty"s potificatine @0 the claiming Purry with reapect 1w il desi gragion & the arbitrator, or (i) if the defeading
Farmy dots oot indicate an arbvtrator within 15 (fifteen) Busisess Days afier (and exclsding) the dsie of
notificagion by the Brall Cansda Chamber of Commerce o the arbitratons parties indicaed by in o pepresenn
the defending party. If the first bwo srbitrators do mot designate o thisd urbiirses within the piciods mdicaied
absave, the Bragl-Csnads Chamiber of Commerce shall fndicare the shisd arbitraior. The thind arbitmics ghall
preside over thi Arbitathon Tritumal.

. The Parlies recognize that any of them may need prefiminary orders w avoid damnges or risk of
dammges ko their rights. Thus, the raguirement of prelimdnary iojusction or other prefiminary judicial orders o
the cousts, before or after (5 proceedings have heen initimed pursuant i the Rules of the Chamber, shall nos be
comgidered incompatible of a8 & walver of any of the provisions st fort in this Clause |3, For this parpose the
Parties eloct the cours of the City of 5o Paulo, Sate of 580 Paalo to beve exclmive jurtsdiction. with the
exclision of any other bowever privilaged it moy be. Beyond the suthority of the arbétration irbunal gransed by
the Rules of the Chamber, the arbliration tritusal shall also kave the amthonty o issee precistionary injunctiong
or anticipetoey injunctsons, when deemed fair and equitahile.

d. The arbitrul award shall be eapresied in writing snd will be finsl and bindisg on the Parties, as well
a5 enforceable pursuant &0 i erme. The arbitralors shall decide based on the Bragifinn applicable kaw, oot
being vadid comfra fegem decisions. The Partes acknowledge end apree thes the arbéiral sward shall be
considered the final solution w the spete, snd they sholl aceept i as ibe mor eapression ol their own will with
reapet by the Dispate. The arbétration trilsanal may grent sny provision availoble ned spproprinie. under the lnw
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that regudates this Guaranty, incleding specific performance. The decision may indude tbe distributian of the
coats, imcluding stiomeys” foes and reaszonshle disburseinents, s csch party shall bear igs respeciive costs with
the arbdtration procesding or, whes if iz not possible to identify whoss obligation 1t s &0 bear a cost, it shal] be
b eqpaally.

{Signuture Pape Follows)
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IN WITNESS WHEREDF, the undersigned has oxocused this Cuaranty, as of the date first above writtes.

For und an behall of Guaranior: For and on bebudf of Supplicr:
Sipned By: Signed By

Priot Mams: Print Mame-

Tl . Titde: B
Deme: e Dage: "
Place of Signotuee: . Flace of Signaouee:
Acknowledged for and on behall of Recipicat:

Sipned By

Primi Manse:

Tle: =

Dmpee S,

Place of Sisnamuee: -

Witnesses:

Pring Mama: Primi Mame; _ =
Pasyport Me: Peeport Mot

1]
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Annex §
FORM OF SUBLICENSEE CONFIDENTIALITY AGREEMENT

This Confideatiality Agreement (the “Agreament™). duted a4 of this 15® day of May, 2002 (the “Effective
Draile”™), 5 minde by asd botween BET A RENEWABLES 5P A, a mmjmiﬂﬂrdjnd.unrﬁng umfer the
laws af Taly, huving sn office a2 Strada Ribroces 11, 15057 Tortons (AL}, haly, herein duly represented by its
aathiized officers (bervinafier relemed 1o 2 "BETA RENEWABLES"), and BIOFLEX
AGROINDUSTRIAL LTDA.. & company exgamized And existing ndex the lnws of Brazil, having it adrress
&l Av. Brigadein Faria Lima 2277, 15" Roor, S50 Paulo, SP, CEP 01482-000; O3NS 13 BOB. 130M000] 05,
hereby represented by its suthorized edficers (hersmafier reforred to as "BEOFLEX™) Asused berein, each of
BETA RENEWABLES and BIOFLEX may be refesred o 25 & “Party”™ and, collectively, as the “Parties.”

RECTTALS

A BETA RENEWABLES possesses certnin propretry and confidennal wechnical informastion

cluled o the PROESA™ Procoss Technology, which is wsed o produce fued grade cthunol siarting from
i ves such w8 begasse of straw

B. BETA RENEWABLES and GRAAL BIO LLC, a limited lishiliry company organized snd
cristing under the lows of the S8t of Delaware, ISA, hanving s sddrews @ e Maticnal Corporate Resgarch
lad., South Mupont Highway, City of Dover, Comnty of Kent, Delaware 1990] (heresnatter refermd b e
“ERAAL BIO LLU™, exccised the | icense Agpreement dated &5 of Mary 15, 2012 (as such mgrecmont may be
smended, supplemented, ronled or atherwise midified from time w tme. the *Limsase Agreement™), under
which GRAAL BIO LLL bas been grenied o license to use the PROESA™ Process Technology and the right
b siiblicense it ro BIOFLEX

GmmﬂLlﬂmmﬂnﬂmmawwmmtunuhwm
may be wmenided, sepplemented, restaled o otherwise modified from tme o time, the “Sublicense
Agreement™), usder which BIOFLEX shatl Agree to be bound by the same obligaions (including the
mw:;mm}uumhym,uumemumw

it purties wish mfmnniu.rdmeud%.mdnlhis&gmﬂﬂﬂﬁl‘tmuﬂduﬁdiw
bl gatioma reganding any and all Mﬂtﬂfmmmmmﬁh Process Technology
mmb,wmmrmmmm&unmmmummmumm.

MOW . THEREFORE, the Parties heredy apres s follows:



Exmmeoe Copry

. BIOFLEX sckrowledses that it will receive certis confslentisl and proprietary information
meguding the FROESA™ Process Technalogy that bas been creatod. discovered, developed or pequired by
BETA um&m&s.muluu}mmﬂmmmuwmﬂm.mm.
mqwuﬁn:.ﬂptmﬁugmuuilhuh;qpﬁn:hrh;nmphaupmﬁyd’ﬂﬂﬂmpu}-mﬂﬂﬂmd

Sublicense A preement,

- For the purposes of this Agrecment. the term “Coufidential laformation™ means any mon-
public, proprietary or other confidentinl information discloged by BETA RENEWABLES andior GRAAL
B0 LLLC o BIOFLEX. regardiess af whether ideatified or marked as "Froprictary® ar *Chotefideantial”, Ing
vaclding any infonnation that: (7) BIOFLEX or GRAAL BYO LLT independently develops withour referenese
o the disclosed information; (i) BIOFLEX o GRAAL BIO LLC independently rocoives on 8 mop-
confidental and autharized basis from a source other than BETA RENEWABLES andior GRAAL BIO LEC;
(i) bocomes public knowledge through no fault of BIOFLEX or GRAAL BEO LLC: (i) is in the public
Hnmuini'Ihﬁm:hﬂlﬂﬂﬂnﬁmﬂﬂ[ﬂw-uhmmlﬂumhunmh}m
or GRAAL BIO LLC slrendy knows ul the time it receives the disclosed Informatian BIOFLEX shall huve
Ihehunhdmiqglhuppﬁuﬁluyd’nnjdﬂ}:lhhundmhwlh:lmlmnfmlll
Information heensed andioe disclosed under License Agreement snd the Sublicense Agreement ghall be deemed
Vo constitete Coafidestial Tnformation for the purposes of this Aprecment, wnhess 1t falls within one of te above
CLCEp R

£ BIOWLEX recogiizes and ngrees that the Confidential Tnformation has cofumiancial value the
is difficull io meagae muonetarily and thal irreparable damages w BETA RENEWABLES": firmpcial condition
g Mnascnl prospects could result i BETA RENEWABLES if such Confidential Information is discdosed in
violatian of this Agreemen:.

4 maﬂlmpmthﬁmurmmwwnﬁmmﬂmxm
ey of s employees, agents, suppliers, representatives or sdvisors shall, disloss the Confidential Informatio,
in aay menser wharscever, in whole o in part, Excupl as permiiied by shis Agreement., and the Coafidential
Information shall not be used by BHOFLEX or fis employees, agests, suppliers, represenistives or advisors
other than in connection with BIOFLEX's sctivities described in jtem | shove, s emigmplated by the |icem
Agreement und fhe Sublicense Agreement. Mopeover. BIOFLEX agrees v tamsmnit the Confidential
Hnrmmum;'mhmphgm.lpnu, wappliers, represenintives or advisors who need Lo ko the
Coafidential Information nad who shall have first agreed in writing 1o be bousd by the terers and conditions of
this Agreemeiii and the Sutdicense Agreement nmd to use it only nx permined by thes Agrecment BIOFLEX
Mllb:rﬂpmﬁﬂefunrﬁuimwwn&mdh%ﬂlﬂfm@uhurnﬂ:m.

L mwmmﬂWemmmﬁ:mﬁmmﬁqcﬁhw

Inforrmtion, noiify BETA RENEWABLES in writing of my unamthorized use or dischosure of such
Confidentisd Information. and ke steps to remedy ay unsaithorized use or discdosme: BIOFLEX will give

a1

/M

F
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hmwimm[[mﬁtﬂuﬁﬁm Fiffective Date, whichever comes firng_

7 Motwithemnding the sermy of paragraph 6 nbove, even in the event of terminstios or
expiration of rhis Agreement, the License Apreement andior e Sublicense Agresment, for any resson, the
confidensality ﬂmwwmmﬂlmiunﬂfmwnﬁm&mh
Effective Diate until fifteen u:-:”m[mmlnm-uﬂuﬂzﬂ‘rmﬁwl}ummjlh:mﬂm
Confidendn] Information o REJFLEX.

A Jnlh.-r.-tn:dnnyhmhdlﬂsﬁym.wmmiuﬁmdthljmuhmmm
the Sublicene Apreement due 1o breach by, BIOVLEX sndior GRAAL BIO LLC andior their eitployess,
SgEnts. suppliens. ropresentatives or advisars, BIOFLEX ahall retum 30 BETA RENEWABLES, o BETA
RENEWABLES repuess, all of the Confidentinl Information, including, withum limitstion, all e,
ﬁmmdn-mumm,nmﬁiunumufd:mmmﬁm held by the ponersl coumsel for recond keeping
PIrpeses.

] mﬁmmwlheummtmmdwm“dlhm}unm
wmh-ﬁmmh&-ﬂaw ﬂlpﬂuruu]mﬂjm-nm,mmnﬂmumm

h:hmil}u;mﬂﬂgudhybﬂhparﬁq

14 A.n}-nlpi.lﬁtudmmumdhyumdcﬁudh!ﬂlﬁmshﬂhwmamﬂn;mmﬁ
Intb:hcmuﬁpm

sabutbon, within 3 {thirty) ummmmwm-aw the dait of notfication of the intenticn
0 pEsceed mhﬁuufm,ﬂnlﬁq}uu!hilh-;mmdhy-tjnﬂu.umm.
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Fexpect 1o the Dhspum. The srbitration tribanal may grant ey prowision h‘ihhbbmdﬂpp‘wﬁ& utider the: law
lhimpuhud:hﬂmiﬂﬂn‘: IEMLThdbﬁﬂjﬂlmﬂyimmtmﬂhiwmﬂm
costs, including afinmeys’ fees mdmuuhrndilhwmuh.mdmnhpnm-lhnhmih feApeCt v crls with
the urbétratioy proceeding o, when it is nod Ponsible o identify whase obligation it is 1o bear & ookt it shull be
borne eqoally.

1N WITNESS WHEREOF, the Parties have executed this A preemenl gs of the day und year firs shove VT



Far and on bebabr of

For and on bebmif of

BioFlex Agroindustriad Lids.:

Signed By:

['rind Mame:

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" day of May, 2012, by and
between:

Chemiex Italia S.p.A., a corporation orgunized and existing under the laws of Italy, and
heving & place of business at Strada Ribrocea n, 1 1, 15057 Torwona (AL) Raly ("Supplier"):

and

BioFlex Agroindustrial Ltda.. a corporation organized and existing under the laws of Brazil,
enrolled with CNPJ under No. 13.808.130/0001-05 and having a plece of business at Av.
Brigadeiro Furia Lima, 2277, 15" floor, CEP 01452-000, S50 Paulo, SP, Brazil

{"Recipient™);

WITNESSETH, THAT:
Whereas Recipient desires to establish s cellulosic ethanol plant in Brazil; and

Whereas Supplier is experienced in design and engineering of chemicals plants and wishes 1o
supply the basic engineering, and certain technical services to Recipient; and

Whereas Recipient has agreed to purchase from Supglier and Supplier has agreed to sell 10
Recipient such basic engincering and technical services for the Plani on the terms set out
herein,

NOW, THEREFORE, the Parties mutually agree as follows:

JDEEINITIONS

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
Commuon Control with) when used with respect to any Person
shall mean: (a) the direct or indirect ownership of fifty {50}
percent or more of (i) the total outstanding voting securities of
all combined voting classes of stack or (ii) other evidences of
ewnership interest of such Person or (b) the possession,
directly or indirectly, of the power 1o direct or canse the
direction of the management and policies of such Person,

R A
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Applicable Law

Rasic Engineering
Package

Basis of Design

Battery Limits

Confidential
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micans with respect to any Person, mny ransnational, domestic
or foreign federal, statz or local law (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code,
Tule, regulation, order, injunction, judgment, decree, ruling or
other similar requirement enacted, adopted, promulgated or
applied by & Govemnmental Authority that s binding upon or
applicable to such Person, as amended unless expressly
specilied otherwise.

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

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

means the engineering baltery limits as defined in Ammex 1,

means any non-public, proprietary or other confidential
information disclosed by & Party or its Affiliales (" disclosing
party”]} to the other Party (“receiving party™) or its Affiliates
without the need for any further notice or marking bt
excluding any information that: (i) the receiving party
independently develops without reference to the disclosed
information; (1i) the receiving parny independenily receives on

RCIE GoliaEntis e OOl haoie froes

than the disclosing party; (iii) becomes public knowledge
through no fault of the receiving party: (iv} is im the public
domain at the time the receiving party receives the disclosed
mformation; or (v) the receiving party 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 avoidance
of doubt, all information supplied hereunder, including the
Basic Engineering Package and confidential information
related to the BEP to Recipient, any of its Affiliates. or to
General Contractor shall be deemed to constitute Confidentisl
Information for the purposes of this A greement.

| 4

Jh
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Dhate of Stari-Up mezns the dale of first introduction of raw materials into the '
Plant.

Detailed Engineering

Design means the complete engineering to be performed by the

General Contractor (key documents to be reviewed by the
supplier) as necessary to allow procurement, construction.
commissioning, Start-Up, and operation of the Plant.

Effective Date means the date of receipt by Supplicr of the first payment made
by Recipient as described in Section 4.2(a).

Ethanol means fuel grade ethanol.

General Contractor means engineering contracton(s) competent to carry out

engincering design serviees for chemical plants in accordance
with good international industry practices, selected and
employed by Recipient following consultation with Supplier, o
perform Detailed Engineering Design services or engineering
design and procurement services for the “outside Battery
Limits"™ area of the Plant.

Governmental Autherity  means any ransnational, domestic or forcign federal,
provincial, state or local govemmental, regulatory or
administrative authomity, department, court, agency or official,
mncluding any political subdivision thereof,

Intellectual Property
Rights means any trademark, service mark, trade dress, logo, domain
name, and trade name and all goodwill associated with the

foregoing, copyright, mask work, patent, sofiware, database,

—— -mmmmw_mmh

{including any registrations or applications for registration of
any of the foregoing) or any other similar type of proprictary
intellectusl property right.

Kick-off Meeting means & meeting to be held within twenty-one (21) days of the
Effective Date at which project execution methodologies,
schedules and systems utilized shall be agreed, as specified in
Article 4.
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Parties means Supplier and Recipient and “Parly™ shall mean esch or

Person

Plant

2.1

a.2

3l

either of them as relevant in the context in which the term is
used,

means any natural person, firm, individual, corporation,
partnership, joint veniure, business trust, association, trust,
company or other organization or entity, whether incorporaied
or unincorporated, or any Governmental Authority.

mesans the commercial mamufacturing facility for producing
65,000 per year of ethanol (o be constructed by Reeipient
Brazl.
ARTICLE 2
DUTIES OF SUPFLIER

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

Supplier shall provide the services of ils specialisis 10 advise and consult with
Recipient during the erection, commissioning start-up and test run of the Plant.
Supplier's services are described in more dedail in Article 9 hereol

ARTICLE 3
DUTIES OF RECIPIENT

Recipient ah.n.ﬂ supply Supplier with such reasonable informaton, with Teagest: to the
ite, availgble sources of raw materials and utilitie

32

33

cffluent disposal, and other reasonable inforfnation, which Supplier may reasonably
request from lme to time for the satisfactory performance by Supplier of ity
obligations in accordance with this Agreement. Such information will be supplied on
a timely basis, allowing Recipient reasonable notice to respond to such requesis.

Recipient shall supply, or cause to be supplied, the Detailed Engineering Design for
the Plani (which excludes the design and cngineering to be supplisd by Supplier
hereunder); provided that Supplier shall review sech Detailed Engineering Design
and reasonably cooperate with Recipient in connection with all of the foregoing,

Recipient shall obtain and keep in force all authorizations, epprovals, licenses,
permits and other documents as may be required with respect to the Plant from any
govemmental agency, department, office, bureau or other authority having

A
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junsdiction, including, but not by way of limitation, environmental and building
permits, :

ARTICLE 4
PRICE AND PAYMENT CONDITIONS
The price for Supplier's total scope of supply pursusnt 1o this Agreement, inclusive of
the Basic Engineering Package and up 1o 11.5 months of technical services porsuant
o Section 2.2 bereof and Article 9 to be supplied by Supplier to Recipient is
£1,96E,000.00 {one million, nine hundred and sixty eight thousand Furos), net of all
taxes or dutics within Brazil, which, if applicable, shall be bome and paid by
Recipient. The price is broken down as follows:

a) Basic Engineering €1.500.000.00 {one million and five hundred
thousand Euros)

b Techinf i e S 45800000 four hundred and sixty eight
ok ugs) ;
Recipient shall pay the above price according to the fullowing schedule:
n) The Price of the Basic Engineering set oul in Section 4,1 a) as follows;
FES5A7 «  50% or €750,000.00 (seven hondred and fifty thousand Euros), as a
Bosq2 downpayment, by TT remittance to Supplier’ designated bank account

in Bection 4.4, within 30 days from the date hereof, against Supplicr's
tnvoice,

30% or €750,000.00 (seven hundred and fifty thousand Euros) by TT

) "@W@H Tark account m Seetion 4.4 upon

completion of delivery of the Basic Engineering Package as

reasonably determined by Recipient.

The it of fhe Technical Setvigss seowt in Section 4.1 b) as follows:

= 50% or €234,000.00 (two hundred and thirty four thousend Furos), as

a downpayment, by TT remittance to Supplier’ desipnated bank
acenont in Section 4.4, on commencement of installation work at the
Plant, apainst Supplier's invoice.
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*  50% or £234,000.00 (two hundred and thirty four thousand Furos) by

TT remittance to Supplier” designated bank account in Section 4.4
upon acceplance of the Plant, against Supplier’s invoice.

If the first payment, as per Section 4.2 a), is nol made within ninety (90) calendar
days from the date hereof, the Parties shall meet and discuss how to procesd. I no
egreement 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 hereof, then Supplier shall have the right to terminate this Apresment
with no further liability or obligation on the part of Supplier.

In the event that, for reasons attributable to Recipient. the amount of the iechnical
services of Supplier’s personnel as described in Section 2.3 and Article 9 éxceods the
11.5 man months aflotted in Section 4.1, Recipient shall pay for the excess services a
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 Article
4, are to be made at the following bank:

BANCA [NTESA, Milano,

4.6

ABI: 03069

CAB: 10420

CIN Y

SWIFT CODE: BCITIT™MM
g ISR b 0 e M 5 e e

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

In the event that either Party fails 1o pay the other Party any amounts due under this
Agreement on an applicable due date, then the defeulting Party shall unconditionally
pay the relovant sum dee plus interest at a rate of 1.2% per menth from the date the
relevant sum became due for payment by the defuulting Party until the date the actus]
payment iz made,

-\_
T
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If Supplier shall be lable to pay any liguidsied damages and'er compensation o
Recipient as stipulated in Article 5, payment shall be made by Supplier by wire
transfer 1o a bank account of Recipient’s designation, fuiling which Recipient may
offset such damages or compensation against any amount due to Supplier purauant to
this Article 4.

ARTICLE 5
GUARANTEES AND LIQUIDATED DAMAGES
(Fusraniees

Supplier herchy guarantees that the Basic Engineering Package shall be provided
based on the process design package made available by Recipient in a manner that
satisfies all 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
fitness for a particular purpose.

Liability

If shortages, emors, omissions or defects are found in the BEP due to the fudlure of
Supplier to prepare the BEP in accordance with the requirements of this Agreement,
supplier shall make relevant modifications and supplements at its own cost; provided
that if such shortage, error, omission or defect is the result of crronecus facmual
information previded to Supplier by Recipient, then Supplier will make such relevant
madifications and supplemenis at Recipient's cost.

Supplier’s liability with respect 1o 11s scope of work and supply under this Agreement

6.1

6.2

6.3

T PHR RS b Li-g g el gy ki puiah o R T Lkl 2 e

The Kick-off Meeting will be held within twenty one (21) davs of the Effective Date
or at 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 ot such other venue as the
Parties shall mutually agree in writing.

All issues regarding project execution methodologics, schedules and systems otilized
and other items needing collaboration and lisison, including commumication protocols
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1

and the method of documentation transfer shall be discussed at the Kick-off Meeting.
An overall preject schedule (*Project Schedule™ for the contracted scope shall be
discussed, reviewed and agreed upon between the Parties at the Kick-off Meeding.

A protocol of the Kick-off Meeting shall be signed by the authorized representatives
of each Party in atlendance,

ARTICLE 7
DELIVERY OF THE BASIC ENGINEERING PAUKAGE

Supplier shall deliver the BEP to Recipient as set oul in detail in Annex 2 by
electronic uploadisng of the BEP to Supplier’s electronic document management
system (the “Docament Managemeni System”) and providing Recipient with an
official transmittal document to be acknowledged as received by Recipient.

In addiion, Supplier will deliver 2 hard copies and an electronic copy of the BEP, in
o CD,

Supplier will give Recipient access fo the Docoment Management System and such
instruction in its use as mey be necessary for Recipient to properly utilize the system.
Supplier confirms that no source code will be delivered to Recipient and Supplier
represents and wamants that oo grant of & license or provision of software to
Recipient is required in connection with the aforementioned delivery method or
Recipient’s use of the Documen! Managemen! System.

The date of the receipt by Recipiemt of the transmittal 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 to access the BEP in the electronic folder
designated by Supplier m the Document Management System.

T4

Bl

The codes and standards to be used in (he BEP are detailed in Anmex 3. The Eaglish
language shall be used in all sections of the BEP,

ARTICLE R
INSTRUCTIONS AND VARIATIONS

Supplier's scope of work under this Agreement is fixed. Any variation in the scope of
work shall be deemed a “Scope Change™ and be subject to the provigions of this
Article 8. No Scope Change ghall be valid unless agreed in writing by an authorized
representative of Recipient and Supplier.

10

M
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Recipient may &l any time request a Scope Change by written notice o Supplier.
Following such request, Supplier shell, not lster then five (5) working days after the
request, furnish Recipient with a written statement of the increase or decrease to the fees
payable to Supplier, or any advance or delay to the completion of the work or changes in
the guarantees (if any), which would result from such Scope Change.

Recipient shall within seven (7) days after receipt of Supplisr's statement either issue an
approval 1o such statement or withdraw the request.

Notwithstanding the provisions of Section 8.2, no Seope Change shall result in any
increase of the fees and'or any adjusement 1o the Project Schedule o to any other terms
of this Agreement, when any such Scope Change is (i)due to Supplier's acts or
omissions, including non-compliance with the terms and conditions of this Agreement;
ar (i) necessary to comect Supplier’s failure to perform the work in accordmes with
this Apgresment.

Supplier shall not be reguired 10 implement any Scope Change prior to agreement being
reached with Recipient on resultant changes in fees, schedule, or guarantees.

ARTICLE %
TECHNICAL SERVICES AT SITE
Technical Services

The price set out in Section 4.1 includes 11.5 man/months of the services of ite
specialists, collaborators and vendors (“Supplier Personnel™) 1o assist in supervision
of erection, commissioning, start-up and testing of the Plant. The price &t out in
Section 4.1 includes the travelling expenses, board and lodging of Supplier's
nummmlmﬂmnspurmhnn&nm‘mmgmpnﬂmﬁm&uthemmnmmdam

the man days provided slmUbehﬂﬁdunﬂlcacmm'!spuﬂhyﬂmdepmnd
personnel at site plus travelling days to and from the Plant but shall not exceed the
amount specified above without the approval of Recipient,

Should additional supervision be provided, upon Recipient's request and prior
approval, inchuding with respect lo 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
om Saturday or Sunday, shall be considered overtime. Supplier Personnel shall not be
permitted to work overtime without the prior written epproval of Recipient. Fees
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payeble by Recipient to Supplier, including fees for overtime hours shall be paid in
accordance with Section 4.3,

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 to replace its personnel al any time with other personnel
upon consultation with Recipient. 1f Recipient requests replacement of any Supplier
Persormel, Supplier shall make all reasonable efforts to comply with the request
within the terms agreed by the Parties.

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

Recipient shall take reasonable measures intended to ensure the safety of Supplier
Personnel at the Plant.

Supplicr Personnel shall 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 event will any
Supplier Personnel be considered employees of Recipient, and the Parties shall tske
all reasonable acts to ensure that no Supplier Personnel are considered employess of
Recipient.

ARTICLE 10
REPRESENTATIONS AND WARRANTIES

10.1

Supplier represents and warrants to Recipient that:

fe)  Supplier hus the right to disclose the BEP to Recipient
()  Supplier is not bound by any agrecments, obligations or restrictions, and shall

not assume any obligation or restriction or emier into any other agreement that
wotld interfere with its obligations under this Agreecment.

{¢}  There is no pending or threatened litigation againg Supplier which could

materially impact (i) Supplier’s ability to perform it obligations under this
Agreement or (ii) Recipient's ability to design, procure, construct, operate and
maintain the Plant in sccordance with the BEP.
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Each Party reprevents and warrants to the other Party that it is a legal Person validly
registered and existing in its place of incorporation/registration, and that it has full
kegal capacity and authority to enter into this Agreement with binding and enforceable
effect, and to perform its obligations under this Agreement,

ARTICLE 11
LIABILITTES

Supplier shall in no event be liable for indirect or consequential damages such &s loss
of profits, finished products, opportunity or use, and in no cvent shall Supplier's total
liability with respect 1o the scope of work and supply under this Agreement exceed
10% of the price sel out in Article 4.1, except for the Supplier's obligation 10 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 limit shall
be 90% of the price sct out in Article 4.1. Supplier’s liabilittes and Recipient’s
remedies expressly set forth in Article 5 are the sole lishilities and remedies with
respect to the scope of work and supply under this Agreement aze in lien of any others
available at law or otherwise. Except for liability arsing from the gross negligence or
wilful misconduct of each Party or liahility for breach of the obligations sel out in
Article 12, the total apgrepate liability of each Party under, arising out of, or in
connection with this Agreemeni, including the performance of such Party's
obligations under this Agreement and any lability for such Party’s breach of any
term, condition warranty or guaranies hereof, Supplier's payments 1o Recipient
parsusnt o Article 5, and loss or damape oceasioned by any act or omission of
Supplier or any of its Affiliates or any of their employces, servants, or agents in or
relating to the performance of ils or their obligations under this Agreement, whether
fumded in mntracL mrr. {m::ludmg negllgmce., bul not ross m:ghgnn-:: or willful

1.3

limited to 10084 ufﬂ'm price set out in .-:'u‘ut-l: 4.1 {!!:lr- "I'lrhﬂnnm Llnhﬂdy"}. The
Parties acknowledge and agree that such Maximumn Lisbility is fair and reasonable.

Supplier shall nol 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 deemed to be interpreted that Supplier bas operated, modified, replaced or
maintained the Plant Excepl with respect to claims, damages and expenses for which
Supplier shall indernnify Recipient pursuant to this Article 11, or claims, damages
and expenses arising from Supplier’s gross neglipence or willful misconduet, or
breach by Supplier of Article 12 herzof, Recipient shall hold harmless and indemnify
and defend Supplier and its Affiliates from and against any and all claims of any kind
or type, damages and expenses (mcluding death) of any third party (including
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employees of Recipient) relating 1 or arising from (i) the erection, modification,
replacement, operation or maintenance of the Plant, (i) the manufacture of any
Ethanol or the sale or use of any Ethanol manufactured in the Plant or (iii) any by-
products, co-products or wastes generated therefrom, regardiess of any ectual or
illeged negligence or other fault of Supplier.

Nothing in this Agreement shall be construed as implving a duty on the part of
Supplier Personnel to direet the project management or start-up of the Plant or the
operstion thereof, or to perform any executive line-management or operstional
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 agents, against any third
party threat, suit, proceeding, investigation or other claim, and indemnify and hold
each of them harmless from all damages, liabilities, expenses and other losses
(including attomeys fees and court costs) based on or arising from (i) any claim that
the Recipient's use of the BEP in accordance with the terms and conditions of this
Agreement infringes, misappropriates or otherwise violates any Intellectual Property
Right of any third party (“IP Claims™), and/or (i) any violation of Applicable Law
by Supplicr.

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 claim and establish a plan to
nddress the claim which includes, but is not limited to determining whether Ay -
infringing altemative is available. 1f the Partics determine that the alleged
infringement, misappropriation or other violation under an TP Claim is directly caused
by the use of the BEP under this Agreement or if an injunction or court order is fssued
against the use of the BEP as a result of an [P Claim, or, Supplier may at its option
&nd expense: (i) procure for Recipient the right 1o continue using and exploiting the

11.7

K&

modify the Infringing BEP so it becomes non-infringing {with equivalent
functionality), or if options (i) and (if) are not available despite Supplier’s
commercially reasonable efforts, (1il) refund to Recipient the cost of the Infringing
BEF on a net present value basis:

Supplier's obligations stated in Sections 11.5 and 11.6 above shail apply only if
Recipiemt (i} notifies Supplier in writing within ten (10} days after learning that a
claim has been asserted or threatened in writing: provided that the failure to provide
such notice shall not relieve Supplier of its indemmification 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 Ly
setllement; provided that (&) Recipient shall be entitled to participate in the defense

i4
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and seitlement negotiations and, #f Recipient's expense, retain its own counsel and
{b) Supplier shall not ssttle any claims without the prior written consent of Recipient
(with such consent nol to be unreasonably withheld) unless such setilement is solely
for monetary payment and contains an explicit and unconditional release of
Recipient; and (iii) reasonably assists Supplier on a timely basis and does nothing 1o
prevent Supplier from defending the claim or lewsuit in all necessary respects.

To the exteni permitted by Applicable Law, neither Party shall be liable to the other
Parly for any indirect, incidental, consequential, special or punitive losses or
damages, which shall include loss of profit or business, interruplion 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 limitation shall not apply with
respect 1o a breach of the provisions, or default of the obligations, of Article 12 of this
Agrecment.

Unless caused, or except to the extent contributed to, by gross negligence or wilful
miscondect of Supplier, Recipient relsases Supplier from any liability for, and shall
defend, indemnify, and hold Supplier, its Affiliaies, successors and assigns harmless
from and against all claims, demands or causes of action based on injury, death or
sickness of any emploves, subcontractor or agent of Recipient, in connection with,
ansing out of, or related to Recipient’s perfomence or non-performance of any of its
obligations or the exercise of any of its rights under (his Agreement.

Unless caused, or except to the exieni contribuied o, by the gross negligence or
wilful misconduct of Recipient, Supplicr releases Recipient from any liability for, and
shall defend, indemmify, 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 of, or related to
Supplier’s performance or non-performance of any of its obligations or the exercise
of any of iis rights under this Agreement

Fa
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11.12

Each Party shall be responsible for the inswrance of its respective liabilitics with
respect o personne] and property stated,

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

ARTICLE 12
FROTECTION OF CONFIDENTIAL INFORMATION

The receiving party shall hold the Confidential Information in confidence for a period of
fifteen (15) years from the luter of (i) the Effective Date and (ii) the disclosure of such
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Confidential Information to the receiving party. The receiving party shall use the
Confidential Information of the disclosing party solely for the purposes of the Planit or as
otherwise specifically permiticd by this Agreement. The receiving party will not directly or
indirectly disclose the Confidential Information of the disclosing party to any third party
except as permitied by this Agreement, will provide such Confidential Information only to
any of its employees, agents, suppliers and independent contractors who need it in
connection with this Agreement and are bound by comparable written Agreements requiring
that they keep it confidential and will be responsible for any disclosure or misuse of the
Confidential Information by any such person, The receiving party will take all reasonahle
measures 10 protect the confidentiality of the disclosing party’s Confidential Information,
notify the disclosing party in writing of any wmanthorized use or disclosure of such
Confidential Information, and take steps to remedy any wnauthorized wse or diselosure, The
receiving party will give prompt notice to the disclosing party of any legal requirement that it
disclose the disclosmg pany's Confidential Information, and will disclose the disclosing
party’s Confidential Information only to the extent required by Applicable Law; provided
that the receiving party shall first give notice to the disclosing Party 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
issued 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 fis
obligations under this Agreement due o the case of events beyond fts reasonable
eomtrol, such as riot, government intervention, change in Applicable Law, import
restriction, public disturbanee or protest. war, pets of ism, fire, flood, typhoon,

i .

dispute, the time for implementing this Agreement shall be extended by 2 period
equivalent to the effect of the occurrences. Neither Panty shall (i) have right 10 claim
from the other Party any hssnrdmagcmumidmmmeumﬂffmmajemt;
(ii) be obligated to settle any demands of, or disputes with, laborers: and (iii) have the
right to invoke this Article 13 for any cvents arising due to its negligence,

13.2  The delayed, 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 cocurrence of foree
majeure for the examination and acknowledgment by the other Party and (i) use
commercizlly reasonsble efforts t correet the failure or delay in its performance ag
S00N a8 possible.

14
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The delayed, hindered or prevented Party shall inform the other Party as soon as
possible by fax of the wermination or elimination of the case of force majeure and
confirm the information by repistered airmail letter, After the terminstion or
elimination of the case of force majeure, both Parties shall respectively continue to
implement all the responsibilities stipulated in this Agreement. After termination or
climination of the case of force majeurc no compensation will be claimed by either
Party as a dircct result of the force majeure, and the contract resumes under the
original terms.
Should the case of force majeure continue more than ninsty (%0) consecutive days,
both Parties shall discuss the further execution of this Agreement through friendly
negotiation as soon as possible.

ARTICLE 14
[RESERVED]

ARTICLE 15
DISFUTE RESOLUTTON AND GOVERNING LAW

Consultation to Resolve Disputes. Any dispute, difference, controversy or claim of
any kind arising out of or relating to this Agreement (inchuding, but not Hmited 1o the
breach, termination, constrection, execution, operation, effect or invalidity of this
Agresment} {a “Dispute™) shall be settled through friendly consultation between both
Partics. If the Dispute cannot be resolved through consaltation 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 Asticle

5.2

-t

Arhitration Notice. If the Parties are unsble to resolve a dispute relative to the
interpretation of this Agreement through negotiation as provided for in Anicle 15.1,
the matter shall, at the written notice of either Party, be definitively, finally and
exclusively determined and settled pursuant to arbitration in accordance with the
Arbitration Rules of the International Chamber of Commerce in London, England, by
a single arbitrator to be appointed in sccordunce with such rniles. The arbitration shall
be conducted in English, Any such arbitration may be initisted by & Party by writien
notice (“Arbitration Notice™) 1o the other Party specifying the subject of the
requested arbitration.

17
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Arbitrativs 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 ICC 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 prompily paid free
of any deduction or offsel; and any costs or fées incident 1o enforcing the award shall
to the maximum extent permitied by law be charged against the Party resisting such
enforcement. The costs of arbitration shall be borne by the vnsuccessful Party or as
atherwise allocated by the arbitmator.

Governing Law. This Agreemeni shall be construed (both as to wvalidity and
performance), interpreted, and enforced i accordance with, and governed by the laws
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 Parties shall confinee o
perform their obligations under this Agreement except the parts under arbitration.

ARTICLE 16
TRANSFER OF RIGHTS AND OBLIGATIONS

Recipient may not transfer, assign or sublicense its rights and/or the performance of
ity obliparions under this Agreement to any third party without the prior written
consent of Supplier, such consent not fo be unreasonably withbeld; provided tha
Recipient may without Supplier's consent, transfer or assign its rights andfor the
performance of its obligations under this Agreement o its parcnt company or any
acquiror of all or substantially all of the stock or assets of its parent company by (1) a
sluc}: aalt: {n} an asset ﬁah:, or {m] a mesger or consolidation EIHJ'EH'IE. understood ﬂmi

o Su;:lphﬂ'[ und'l:r I:hll.-: Agnmmcm :mu:] {jr} nut]:u.ng in T.his Agm:m:nl. shall l‘-:
comstrued as limiting Recipient’s right to otherwise freely contraci or subcontract,
without Supplier's consent, with any third party with respect to the operation of the
Plant).

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

4]
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MNotwithstanding anything in this Agreement 10 the contrary, Recipient may assign its
rights under this Agreament as securily 10 financial institutions providing funding 1o
Recipient for the construction of the Plant andfor to amy Affiliste of Recipient;
provided that such financial institution provides written confirmation that it is aware
of and accepts all terms and conditions of this Agreement, and provided furiher that
Recipient shall remain primarily lisble to Supplier in the event of any such
asgignment.

No assignment of this Agreement shall relieve either Party of its obligations to
maintain the confidentiality of Confidentizl Information of the other Party.

ARTICLE 17
FFFECTIVE DATE, TERM AND TERMINATION

This Agreement shall come inlo full force and effect on the Effective Diate and, unless
mﬁummimladhyﬁﬂﬂ?mﬁrpmmﬂtnthclmmmdmndiﬁm of this
Agreement, shall remain in full force and effect until § (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 Agreement.) However, any unsettled
credit and debt under this Agreement shall not be affected by the termination.

If either Party (the “Defanlting Party™) shall default in the due observence and
performance of its material obligations under this Agreement and fail or be unahbie to
remedy such default within thirty (30 days following wnilen notice from the other
Party (the “Non-Defaniting Party”™), or go into Nguidation, whether voluntary or
compulsory (other than for the purposes of solvent amalgamation or reconstruction}
or analogous proceedings shall be undertzken or commenced under Applicable Laws,
or shall become insolvent or unable 1o pay its debis as they fall due, then the Non-

2

17.3

.'!ﬁ.glﬂﬂﬂﬁﬂ.

The expiry or termination of this Agreement shall not affect the undertakings under
Articles 5. 11 and 12 In addifion, such expiry or termination shall be without
prefudice to the rights of either Party against the other acerned or sccruing o the date
of such expiry or termination.

i
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ARTICLE 18

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL

18.1

A)

B

)

1§.2

ASBIGNMENT

Each Party shall give the other Party prompt writlen notice a5 soon as is legally
permissible of the occurrence of any of the following events affecting it:

The affected Party shall dissolve, transfer, sell, assign, morigage, encumber, and
pledge, or otherwise dispose of, directly or indirect, all or substantially all of its assets
[other than an encumbrance solely 10 secure financing in the ordinary course of
business),

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

The affected Party shall:

fa)  beadjudged banknpt,

ib) make a geperal assipnment for the benefit of itz creditors, or
(g) betome ngolvenl and & receiver shall therefore be appointed.

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

If a Party, in its sole discretion, believes thal the occurrence affecting the other Party
of any of the cvents described in Section 18.1(C) prior te acceptance of the Plant by
Recipient is adverse to its business interests, the unaflected Party has the right w
terminate this Agreement upon thirty (30) days’ written notice,

19.1

192

ARTICLE 19
PUBLICITY

Neither Party may publish press releases, arficles or any other material, or otherwise
inclode any information in its promotional materials or website, that reforences or
otherwise reletes to the Plant or this Agresment, in sach case without the prior written
consent of the other Party.

The Partics agree that, subject to Recipient’s prior written consent, Supplier may
photograph and/or film the Plant from time to time during construction, during Stant-
Up and after Start-Up for the parpose of generating promotional materials, provided

20
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that all publicity materinls generated by the Supplier {including photographs and
videos) are subject 1o the Recipient's review and consent priar 1o the release of such
materials. The Recipient may also desipnate restricied areas of the Plant, where such
materials cannot be produced. All such photography andior filming will be at
Supplier’s expense, however Recipient agrees fo provide reasonable assistance to
Supplier.

Copyright in any photographs or films produced under Section 19.2 shall vest in
Supplier provided that the Recipient shall have the righi fo use and reproduce such
photographs or films, &1 the Recipient’s expense, for its promotiong] purposes,

ARTICLE 20
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Recipient shall be responsible for all pre-existing contamination, hazurdous waste and Laxic
substances, including, without imitation, asbestos, which may be found during construction
of the Plant and Recipient agrees to indemnify Supplier from and against all claims,
demages, costs and expenses which may arise out of the existence of such hazardous
materials at the Plant site,

21.1

ARTICLE 21
INSURANCE
Each party shall, at its sole cost, obtain and mainisin in force insurance,

including workers compensation and commercial general hability (or the Brazilian equivalent

thereof), in commercial

22.1

thereof) in commercially reasonshle amounts for companses of its size and industry. Tn

i '-Il|l'-|'| ; L INSUTENCE (0

he Bramlian couivaler

ARTICLE 22
NOTICES

Any nofice given pursuant to this Agreement shall be in writing in English and shall
be given by sending the same by courier delivery, or fecsimile, telegram or other
electronic transmission and confirmed by courier service delivered letter, promptly
trensmitted or addressed to the appropriate Parties. The date of receipt of a notice or
communication hereunder shall be deemed to be:

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

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

All notices and communications shall be sent 1o the sppropriate address set forth
elow, until the sarne is changed by notice given in writing to the other Party or the

Parties:
Address for service of Recipient:
Attention: Alan Hiltner
Executive Vice President
Address: Av. Brigadeiro Faria Lima 2277, 15 floar

S&o Paulo, SP - CEP 01452000

Tel: 455 1127390500
Fax: +55 1127390510

Address for service of Supplier:

Allention; Maoro Oselis

Address: Chemitex Italia S.p A
Strada Ribroccan. 11
15057 Tortona (AL)
[taky

Tel: +39 0131-B10-1

Fax: +39 0131-811759

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

ARTICLE 13
SEVERANCE
I any provision of this Agreement is held to be invalid or unenforceable by any court of law

e AT
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or body having authority to so hold, such provision shall 1o the extent of such invalidity or
unenforceability be desmed to have been deleted from this Agreement, All other terms and
conditions shall remain in full force and effect unless such deletion cannot be made without
destroying the basis of this Agreement in which case this Agreement shall be terminated
forthwith at the option of either Party by giving written notice to thar effect to the other Party.

ARTICLE 24
GENERAL PROVISIONS

24.1  The words “hereof”, “herein™ and “hereunder”™ and words of like import vsed in this
Agreement shall refer to this Agreement as o whole and not o any particular
provision of this Agreement. The captions herein are included for convenence of
reference only and shall be ignored in the construction or mterpretation hereof, .
Referenced to Articles, Sections and Annexes are to Articles, Sections and Annexes
of this Agreement unless otherwise specified. Any singular term in this Apreement
shall be deemed to include the plural, and any plural term the singular. “Whenever the
words “include”, “includes™ or “including”™ are used in this Agreement, they shall be
deemed to be followed by the words “withow limitation™, whether or not they are in
fact [ollowed by those words or words of like import  “Writing”, “written™ and
comparable terms refer to printing, typing and other means of reproducing words
(including electronic media) in & visible form. References 1o any agreement or
contrict are to that agreement or contract as amended, modified or supplemented
from time to time in accordance with the terms hereof snd thereof. References to uny
Person include the successors and permitted assigns of that Person. References from
or through any date mean, unless otherwise specified, from and including or through
and including, respectively, Refereaces to “law™, “laws” or lo a particular statute or
law shall be decmed alsg to include any and all Applicable Law.

242 Annexes | to 4 are inlegral parts of and shall have the same force as this Agreement
igelf. However, in the event of any imconsistency between the Annexes and the
Definitions and‘or Articles 1 to 24, the Definitions and Articles 1 1o 24 shall prevail.

243  Any amendmenl, supplement and alteration to the terms and conditions of this
Agreement shall be made in written form and signed by the authorized 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 iself, However, such amendment, suppiement and alteration shall not
release either Party from its responsibility and liability stipulated in this Apreement
unless otherwise stipulated in such amendment, supplement and alteration,

. o
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244 No delay or failure by any Party in exercising any right or privilege will be construed |
s a waiver thereof nor will any single or partial exercise thereo!l preclude any other
ur further exercise thercof or the exercise of any other right or privilege. No waiver
will be valid againgt a Party unless written and signed by the Party against whom
enforcement is sought.

24.5  This Agreement, topether with all Annexes hereto, as execuied by the authorized
tepresentatives of the Parties constitutes the entire imderstanding berween the Parties
on the suhject matter hereof and supersedes and cancels all PrEVIoUs agreements,
understandings, representations and warranties writtes or oral made by or between the
Parties in relation to such subject matter. Each Party acknowledges that in entering
into this Agreement it has not relied on any representation, WaITARLY, agreement or
statement not set out in this Agreement and it will have no right or remedy arising out
of any such representation, warranty, agreement or stalement

246  Fach of the Parties hereby acknowledges and agress that it has emtered into this
Agreement freely and of fts own volition, that it has been represented by independent
counsel of its choice during the negotiation and execution of this Agreement, and that
it has executed the sume upon the advice of such independent counssl, incloding, hat
ol by way of limitation, those provisions of the Agreement related to the allocation
of Lisbilities and the fimits thereof. Fach Party and its counsel cooperated in the
drafting and preparation nfmisﬂgrﬂmmLmdm;rmdaﬂdmfmrulaﬁngﬂ::mn
shall be deemed the joint work product of the Parties and may not be constroed
sgainst either Party by reason of its preparation. ‘Therefore, the Partips waive the
application of any Applicable Law providing that amhiguities in an agreement or
other document will be construed against the Party drafting such agreement or
document.

24.7  Meither Party is or is intended to be the agent of the other for any purpose whatsoever

and nothing in this Agreement shall give rise 1o any relationship in the nature of
agmyhhmumcﬂuﬁﬁmmpﬁm&la Jmfmﬁ&saﬂﬁnguagmt
for the other Party.

248 Mothing in this Agreement is intended to or shall give rise 1o any relationship of
partnership or profit sharing in the nature of partnership hetween the Parties,

<4.9  This Agreement shall be made in English and in two (2) original copies, one (17 for
Recipient and one (1) for Supplier.

2410 This Agreement may be executed in two o more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
instrument.  This Agreement shall become effective when each Party shall hawve
received a counterpart hereof signed by the other Party. Uil and unjess each Party

g
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I'uasruuimdnmuﬂerpanhermfsigmdw the other Party, this Agreement shall have
0o 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 io follow)

{\ 25
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For and on behalf of BiolFlex
Aproindostrial Lida,:

-
Signed By —
Print Name: Eﬂ]ﬁ;&“'“@ﬂlﬂ
Title: _ Dresidin T

Prinl Mame: #an

Passport Mo &Hﬁﬂq j

Expoumon Oy

M

Hazir Engincerleg mnd Technicel Services Agreement, Chemtex, BloFlex | May 13 2043
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For and oo behalf of Chemtex
Italia 5.p.A

Signed By: ?,Ji" M
Priot Name: _fodo 6himol f

Tite: _ Petts dan T

Basic Engineering and Technical Services Agraement, Chemrex. SioFlex ¢ May [5, 2002
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L. HMami Capacity. The Plant shall be designed to oparate on & continmous besig, for 333 days (B000
hours per vear}al 8 capacity of 65,0404 medric tonnes per year of ethanel.

1 Fesdstock consumption. With the contemplated fesdsiock consumption, the Plamt will prodece one
mudric tonne of Ethunol from 28665 wnnes of C3 (xylang) plus C6 {ghocams) sugare, using
Movozymes” CTecd enzyme cockeail (or enother model anzymo that has 5 better vield than CTac3),

3 Chemical cupsumptionThe fable below shows ibe expeoted major chemical consumptions relatad

et ioanes of Bthanol produstion:

Sulfuric asid (98%) 5 kg/ton EIOH
Lipes 28 kgfton FrOH
Pestassium hydroxide A kgfion B0
Antifaam 4 kgiton EXOH
Sodium Hydroxds 2 kgiton E1OH

4. Enzyme znd Yeast Consumptions: The table befow shows the expected enrymes, veasts and silgar

CoREImpEEn;

Dy wesst (hased on the DEM weast mod.:
EN1016 , or other better U‘Elﬂ.-}

025 kg ExOH

Enzyme Solution {anticipating the usz of a

1% Iy Coripalesd I P B WG] ae el

cosl efficiency)

Movezymes encyme cockiall with mproved

.50 kg B0

Sugar (dry basis) *

21 kph ErOH

“Sugar used for yeas propagaiion

5 Uniklty Comsumplions: The table below shows the expected wtility consemptions for the Inside

Gaftery Limits (ISBL) Plant:

UTILITY

&

Sivamm (HI steaen (5] 25 bar g}

EXPECTED
VALUES
3.5t Ei0H

/"{’L
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Steam (MP staot @ 10 bar g} 4.5t EQH |
Electricity plant consumption {running 6.2 MW
pawer)

Utilities

Uity Specifications

The fellowing Iist shows typical requirements for utifitles at the Banery Limis under normaul operating
conditions thar are to be supplied by the Recipbent at the quantity and quality aprﬁ:ifnd by the Supplier

b Steam: # Cooling Water:
Qeality: 8%, saursted Supply Tempersture: 30°C
Iligh Mresaure: 25 barg Retumn Temperture: 37702
Medium Pressore: 10 barg Supply Pressure: § barg at grade
Low Preasure: O barg (exhanst staam outpuf) ph: 7-8

¥ Electric Power: ¥ Summer Chiller Water:
Lisage Volzge; 400 ¥V, 60 He, 3 phass Supply Tempernbere: 2070
130V, 60 He & 354, | phasa Retom Temperstare: 30°C
Cotirol Volupe: 110 ¥, 60 He, 1 phaso Supply Pressure: T barg at grde

= Proceszs Ales ® Continoeus Chiller Water:
Ol Content! Mone Supply Tempemiurg; 770
Levw Pressure: 3 harg Resumn Tempérmture: 1250

Supply Pressure: 7 hug_‘a'.l_gtdc

F Instrument Alr:
il Comtent: None

Supply Pressure; § barg
Deaw Poinl: - 270



Expcumon Copy

ANNEX 2

Hasic Engineering Package

The Basic Engineering package shall mclude the following mformation:

Process Flow Diagrams (PFD's}

Mags / Heat Balance

Process Description

Raw Matertals, Additives and Chemicals Specification
Battery Lirut Conditions

Uitifity Summary and wtilities spedficaton
Fyuipment List

Instoument list

Line List

Heudpment Data Sheets

Instruments data sieet

Piping and Instrument diagrams (PacILYs)
DS Lagic, interlocks specficaton
Piping Engneering Specification

Plot Plan

Effluent Supxmary

Trelitnmary Ldectrical 1xad LIst o
Produoct & Secvice Index

Process Building Fguipment hayoul
MSD35

L]
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ANNEX 3

Codes and Standards

In general the proprietary equipment shall be designed as per the technology supplier's
standards and norms. Imporned commercial equipment shall be desigued per internationally
acceptable codes such as:

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

ANSI: American National Standards Institule for Piping
ATEX: Atmosphere explosive

APl: American Petroleumn Institute

AWS: American Welding Society

TEMA: Tubular Exchanger Manufacturers Association of USA
1SA: Instroment Society of America

[EC: International Electro-technical Commission

Local porms shall be followed for building design, Brefighting, boiler regulations and noise

fevel.

* FEquipment shall be the most advanced and best quality of its type and its design
and materials shall be in accordance with the requirements of the process and long

Periods of operation.

*  (enerally, equipment and materials made in a third country will be in accordance
with codes and standards of thal country.

In principle, equipment shall be supplied in the meinc system. Proprietary equipment shall be
supplied per the technology supplier’s standards.
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ARNEX 4
Field Service Breakdown and Expenses

L BREAKDOWN

'  Personne] No. [ Aggregat Mag- | HoteperDay | Lot (Furs)
i days (Eurol
] Start up Manwpar B i | & 1304 DD
{Senbor Process Engineer)
Serjor Process Engmeer 2 2 B 1300 | 180,000 |
ST & i3 T
| Mechanical Engineer 1 1 75 1200 B Y
Procass Control Superyisor 1 [ 30 1200 36,000
{Tﬂmunﬂﬂdiun__Enginn:r}
i =]
TOTAL T M5 e

— -

IL EXPENSES

A.  AIR TRAVEL FROM RESIDENCE OF SPECIALIST

1. For any air travel required by the Specialist’s assipnment, Supplier shall arrange
transportation from the residence of the Specialist of any travel as 4 requirement of
hiz assignment. Recipient shall arrange pre-paid tickets or reimburse Supplier for

L 4
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point of residence and retum on regularly scheduled first class airline or airlines,
business class or equivalent.

B. OTHER EXPENSES
Recipient shall provide the following items for any personnel deputed by Supplier to
the Site in connection with work herevnder; 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 the air travel specified in Section A hereof 10 complete the

) S
.
f



11.

Expcumon Copy

trip. .

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

First class lodging (zir-conditioned) and meals.

Transportation for personal use, if available, including weekends and off-hours.
Emergency medical and dental services. In case of prolonged hospitalization, medical
services will apply for a period not to exceed fourteen (14) days.

Work-connected travel within Brazil by air or rail transponation, best available class.
or chauffeur-driven private car, as appropriate.

Laundry and miscellaneous expenses in an amount 1o be agreed upon between the
parties.

Clerical and secretnnal assistance.

Internet connection and access, Business and telephone commumications, including
reasonible personal phone calls home.

Private office facilities, when required.

KJ

LK}



May 29,2012
Cuido Ghisolfi
Chemtex Htalia S.p.A. 'n ?{]@12,3. a
Strada Ribrocea n.l | ' :
15057 Tortons (AL) foTocori® CoN AUTE pTiLA

e FRMA GG .
Ce| GINALE A }o&iu& CON DR |

[ear Guido,

Enclosed please find the criginal document *Basic Engineering and Technical Services Agreement”
(the “Agreement’™ entered into between Chemtex Italia 5.p.A . and Bioflex Agroindustrial Lida., a
subsidiary of Graal Bio Investimentos 5.A. This Agresment will be filed with the Brazilian Patent
Registration Office (INP1) in order for the disbursements to be made to Chemizx in connection with
the Basic Engineering Package and Technical Services, Per Rogih's instruction, I 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 INP] filing.

Thank you in advance for your cooperation.

-q_wr_

%ﬂﬂ_ﬂw

Ce: Rogih Yazgi

Sy Smg Fara Limg, 3277 2800 GEP D145E-000 - BB Pavic - SF
T 55 {111 2733 0500 i ES01) IV a5

F gl

iy [Pl SRS & R
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THIS AGREEMENT (this “Agreement™) made on this 15 day of May, 2012, by and
betwesn:

Ehnmﬁu:IuIinE,p.A.,anntpumﬁunmgm[mdmduxislh:gundm:h:lmnfllal:.r.aud
having a place of business al Strada Ribrocea n. 11, 15057 Tortons {AL) lealy ("Supplier"};

i

RioFlex Agroindustrial Ltda., a corporation organized and existing under the laws of Brazil,
enrolled with CNPJ under No. 13.808.130/0001-05 and having  place of business at Av,
Brigadeiro Faria Lima, 2277, 15" floor, CEP 01452-000, 830 Paglo, 5P, Brazil
{"Recipient");

WITNESSETH, THAT:
mmmmmmmmmmmmmurmucﬂsm
and wishes (o supply certain imported equipment to Recipient: and
WHEREAS Recipient has agreed to purchase from Supplier and Supplisr has agreed to sell
to Recipient said such equipment on the terms set out herein,

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLE1
DEFINITIONS

Affiliate mmsm‘ihrﬂpmltnwﬂzm[udﬂﬁndhﬂmr}.awnm
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
Commeon Control with) whea used with respect 1o any Person
shaﬂm::m:[a]ﬂud‘uﬁim'indirmtmemhﬁmfﬁﬂy[ﬁﬂ}
percent or more of (1) the total outstanding voting securities of
all combined voting classes of stock or (i) other evidences of
ownership interest of such Person or (h) the possession,
directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Persan.

Applicable Law means with respect to any Person, any transnational, domestic
or foreign fedeml, state or local law (statutory, common or



Confidential
Information

Critical Rquipment

Date of Start-Up

Effective Date

Governmental Authority

Intellectual Property
Rights
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otherwiss), constinution, treaty, convention, ordinance, code,
rule, regulation, order, injonction, judgreent, decree, ruling or
other similer requirernent enacted, adopted, promulgated or
applicd by a Governmental Authority that is binding upon or
applicable to such Person, as amended unless cxpressly
specifisd otherwise,

means any non-pihlic, proprietary or other confidential
information disclosed by & Party or its Afhliales (“disclosing
party™} to the other Party (“receiving party™) or its Affiliates
without the need for any further notice or marking bt
excluding aoy information that: (i) the receiving party
intlependently develops without reference to the discloscd
information; (i) the receiving party independently receives on
a nom-confidential end authorized basis from a source other
than the disclosing party; (i§i) becomes public knowledge
through no faukt of the receiving party; (iv) is in the public
domain at the time the receiving party receives the disclosed
information; or (v) the receiving party already knows at the
The Receiving Party shall have the burden of proving the
applicability of any of the above exclusions.

means the equipment which is supplied by Supplier pursuant (o
this Agreement as described in Annex 1.

means the date of first introduction of mw matetials into the
Plant.

means the date of receipt by Supplier of (A) the first payment
made by Recipient as described in Section 4.2(a) and (B) the
Payment Guarantes execuled in the form specified in Annex 2.
mesns any transnational, domestic or foreign federal,
provineial, state or local povernmental, regulatory or

administrative authority, depariment, court, agency or official,
inchuding any political sabdivision thereof.

means any trademark, service mark, trade dress, logo, domain
nime, amed trade name and all goodwill associated with the
foregoing, copyright, mask work, patent, software, database,
irvemtion, trade secret, know-how, industrial property right

A
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{including any registrations o applications for registration of
any of the foregoing) or any other similar type of propristary
intellectiml property right.

Parties means Supplier and Recipient and “Party™ shall mean each or

Person

Flant

21

232

R}

either of them as relevant fn the context in which the term is
used,

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

means the commercial celhulosic sthanol manufacturing facility
{0 be constructed by Recipient in the Siate of Alagoss, Brazil
and incorporating the Critical Equipment.

ARTICLE 1
DUTIES OF SUPPLIER / CRITICAL EQUIFMENT DELIVERIES
Supplier shail supply and deliver to Recipient the Criticel Equipment as listed m
Annex 1. Without limitation of the provisions in Article 5, the Critical Equipment
shall be shipped within 16 months from Effective Date. Barly delivery and partial

Packing and marking

Without [imitation of the provisions in Asticle 5, the Critical Equipment shall be
shipped in a packing suitable for the type of transportation chosen for the delivery, so
that the quelity and integrity of the Critical Equipment are assered under typical
Prior to the shipment of Criticel Equipment {mcluding early delivery and partial
ghipment), Supplier shall provide Recipient information regarding the shipment,
incloding the items to be shipped, estimated umber of contaivers’boxes and
estimated gross weight.

Recipient shall notify as soon as possible, but in &ny case not later than 1 (one) month
from the Effective Date any special requirement about the information o be marked
on the cases. If such designation is pol made in dus time, Supplier will apply the
methods desmed most suitable.

A
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23. Inspection Procedures

The Recipient shall be entitled to have the Critical Equipment inspected and checked
by its awthorised representatives and at its own expense. Such inspection and
checking shall be carded out at the Supplier’s place of mapufacture during normal
working hours after agreement with Supplier as to date and time, such agreement not
to be unreasonably withheld by Supplier, and in 2 manner that will not materially
imterfere with Supplier's ordinary course of business, If, as a result of such inspection
and checking, any materials or parts are determined to be defective, or not be in
accordance with the specifications of this Agreemenl, (he Recipient shall state in
writing its objections and the rcasons therefor and the Supplicr shall give Full
consideration to these opindons and shall take necesswy measures to remove the
defects and address any faihure to conform to the specificalions of this Agreement.

Upen srrival of the Critical Equipment at the Plant, Recipient shall be entitled o
conduct an open-package inspection of such Critical Equipment. Recipient shall give
Supplier at least 10 days writien notice of such open box inspection. Should amy
damage, defect, or shoriage be found during such inspection, reasonably detailed
records shall be made and signed by the Parties, oc, if Supplicr does not atiend the
inspection, by the Recipient's inspectors, and such records shall, absent sufficient
evidenoe provided by Supplier io the contrary, be tmken as effective evidence cither
for » claim umder the insurence policy, in case or corder’s responsibility, or for a
claim for replscements, repairs or supplements from the Supplier, in case of
Supplicr’s responsibility.
24 Transfer of Risk and Title
Title to and all risks of loss or damage to the Critical Equipment shall pass from
Supplier o the Recipient upon loading of the Critical Fguipment on the vessel as per
[ncoterms.
25 Degign Documentaticn

On a dale to be defined at the kick-off meeting, Recipient shall receive a set of
equipment documcntation required for purposes of civil design, installation, and
maintenance of the equipment (including, but not limited to, process and mechanical
dals sheets, assembly instructions and installation drawings) of the Critical
Equipment.
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ARTICLE 3
DUTIES OF RECIPIENT

Recipient shall supply Supplier with such reasonable information, with respect to the
Plant site, available sources of water supply, raw materials and utilitics, facilitics for
efffucnt disposal, and other reasonable information, which Supplier mey reasonably
request from time to tme for the satisfactory performance by Supplier of s
obligations in accordance with the Agreement  Such information will be sapplied on
a timely basis, allowing Recipient reasonable notice to respond to such requesis.

Recipient shall procure all equipment und materials required for the Plant (except for
the Critical Equipment 1o be supplied by Supplier hersunder) and supply, or cause to
be supplied, construction, and installation of alfl equipment end materials in the Plant;
provided that Supplier shell reasonably cooperate with Recipient in connection with
all of the foregoing. Reciplent shall be responsible for cusioms clearance of the
Critical Equipmeat and transport and insurance of the Critical Equipment from the
port of Maceié to the storage facility at the Plant site, provided that Supplier shall
reasonebly cooperate with Recipient in connection with the foregoing.

Recipient shall obtein and keep in force all awthorizations, approvals, Heenses,
permits and other documents as may be required with respect to the Plant from any
Brazilian governmenta! agency, department, office, buresu or other snthority having
jurisdiction, including, but not by way of limitation, environmental and building
ptrmits.

ARTICLE 4
PRICE AND PAYMENT CONDITIONS

The price for Supplier’s totel scope of to this Agreement, inclusive of
defivery of the Critical Equi CIF port of Maccidgas per INCOTERMS 2010, w0

be supplied by Supplier to Recipient 15 £34.250,000,00 (thirty four million, two

hundred and fifty thousand Euros).

The above price is exclusive of all Braxilian taxes or duties, which shall be borpe and

paid by Recipient.

Recipient shall pay the above price according to the following schedule:

a) 20% of the Price set ouf in Section 4.1, or €6,850,000.00 (six million, eight
hundred and fifty thousand Furos), as & downpayment, by TT remittance to

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

Eﬂ% of the Price set out in Section 4.1, or €6,850,000.00 (six million, eight

bundred and fifty thousand Euros), as a progress payment, by TT remittance 1o
Supplier’s designated hank account in Section 4.3, within 4 months from the dame
hereof, against invoice and Supplier’s certificate that it has placed the major
purchuse orders for the Critical Equipment, and

¢y 60% of the toal price, or £20,550,000.00 (twenty million, five lundred and fifty
thousand Euros) shall be paid to Supplier on 3 cash against documents basis,
through Supplier's bank, pro rata as Critical Equipment is shipped to Recipient
and within five (5) days afier submission of inveice, msurance certificate, packing
list, and full set, original, clean on-board bill of lading or other transport
document. Supplier will at the same time as submitied to the bank, fax or e-mail &
copy of such documents fo Recipienl for its review, At the time of the last
shipment, Supplicr shall at its expense open at a first class bank an frrevocable
ﬂmdhyl:ﬂuufnmﬁtmf&wrafﬂmiplﬂmﬂnmﬂnuﬂﬂﬁnfﬂxmm
out in Section 4.1, valid for 12 months and covering the mechanical 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 Parties shail meet and discuss how o proceed  If no
ummiamhudhyﬂu?uﬁuumhwmpmdmdthuﬁmmmmim
atill not been received by Supplier within ninety (90) calendar days from the dae
hereof, then Supplier shall have the right 1o terminate this Agreement with no further
liability or obligation on the part of Supplier.

Unless otherwise specified, payments to be made by Recipient pursuant to this Article
4, are o be made at the following hank:

BANCA INTESA, Milano.

ARBL: 03069

CAB: 10420

CIM Y

SWIFT CODE: BCITITMM

IBAN code: ITOSY 0306910420 100000000395

All tnnkmgﬂmgﬁmdnumfmsnfthabanknfﬂwwmrjngmm
shall be borne by the receiving Party, and all other banking charges (except for those

A
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ﬂﬁnghﬁnmﬁﬂufﬂum}mdnﬁwﬁmhmm:ﬁunv&thmchm
dmllbﬂbmmhjrﬂ-umymkhgﬂwmm

In the event that either Party fails to pay the ofher Party sny mmounts due under this
Agreement on an applicable due date, thmthednﬁuiﬁngl’wﬂuﬂ“mdiﬁmﬂﬂk
Whrﬁwﬂﬂmﬁuﬁmiﬂﬁﬂﬂamnwnﬂiﬂgm 1.2% per month
cﬂcﬂaﬂfm&ﬁmﬂeﬂmmmdﬂﬁﬂmwwﬂﬂmﬁw
Party until the date the actual payment is made.

Ehppﬁwmﬂlhﬁwhmmwﬁmwhumuﬂwmmpmmﬁmm
Radpimm@ﬂedhﬁ:ﬁﬂni.mmmhﬂhmiﬂhyﬂuwﬁmwm
trassfer 1o & bank account of Recipient’s dnﬁgﬂﬁmﬁiﬂhgwhiﬂhﬂxipinﬂm
nﬂ'sulmrhdmugnﬁmmmmﬁmngatnﬂmy amount due to Supplier pursuant to
this Article 4.

ARTICLE 5
GUARANTEES AND LIABILITY
Gusrantess
Supplier hereby guarantess:

a) Ehjpumnmr:ﬂﬁﬁmIEqﬁmwﬁlfbﬁmmplnm“ﬂhhﬂsi:'r.wm{lﬁ‘,imnmh:
from the Effective Datc, Theﬂ:ipphlg{h{cﬂnubedmmedmhuﬂmdnmnﬂh:

b} m&ﬁmﬂqmmﬂhuﬂm&mﬂmdﬁfxmﬁmwwmd
nmdcmaud]ipnﬂﬂmumﬂﬂaﬂmpﬁcdﬂclmdardsa&lswﬂﬁnmim The
demmhm&iﬁuﬂﬁqdmmmtcmﬁdmﬂﬂm
mﬁwnfﬂmﬁ'ﬂmﬂmﬂmnfdﬂhwyuﬂh:ﬂﬁﬁulEquipmuﬂw[i
nwmaﬂcrﬂncDEteﬂFStmt-UpThisgwmmdmummuawmﬂmmd
ﬁerMMWWMWMﬁHmEMJ
mﬁﬂmmmﬂﬁhﬁﬁ:ﬂﬁdmhmﬁahﬂ#ﬁpﬁmmhﬂ
parties without Supplier's approval,

c) EuppﬂwmlknEunimpﬁadwmnﬁm,Mudiug.hmmhymﬂﬁmimﬁm,
myhmhdmmﬁasnfmh:mﬁlit;mﬁm:fnupwﬁwlupwpﬂm
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a.1

Liability

a) Delivery

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

fimst 2 weeks of delay: 0.5% of the valoe of the delayed items for cach
wieek of delay
next 2 weeks of delay: 0.75% of the value of the delayed items for cach
week of delay
subsequent wesks of delay:  1.0% of the value of the delayed items :i!"ur each
week of delay.
b) Quality

If amy items of Critical Equipment fail (o satisfy the guaranlee set forth in Section 5.1
b), then, Supplier shall, at ils dwn expense, as soon as possible, provide from ils
vendors an wgent delivery or emergency repair or replacement. Any replacement
iterns shall be delivered CIF port of Maceid.

¢) Maximum Aggregate Liahility

Supplisr shall in no event be liable for indirect or consequential damages such as loss
of profits, fnished products, opporunity or use, and in no event shall Supplier's total
lability under this Agrecment 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 limil shall be 90% of the
price set out in Article 4.1. Supplier's liabilities and Recipient’s remedies expressly
set forth in this Article 5 are the sole liabilities and remedies with respect to the scope
of work and supply under this Agreement arc in liea of any others available st law or
otherwise,

ARTICLE &
INSTRUCTIONS AND VARIATIONS

Supplier's scope of work under this Agreement is fived. Any varation in the scope of
work shall be deemed a “Scope Change” and he mubject 1o the provisions of this
Amticie . No Scope Change shall be valid unless agreed in writing by an authorized
repressniative of Recipient and Supplier.

10
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Recipient may at any time request a Scope Change by written notice to Supplier.
Following such request, Supplier shall, not later than five (%) working days afier the
request, furmish Recipient with a written stsfement of the increase or decrease to the fees

payable to Supplier, or any advance or delay to the completion of the work or changes in
the gusrentees (if any), which would result from such Scope Changs.

Recipient shall within seven (7) days after receipt of Supplier's sistement either issoe an
approval o such staternent or withdraw the request,

Notwithstanding the provisions of Section 6.2, no Scope Change shall result in any
increase of the fees and/or any adjustment 1o the Project Schedule or to any other terms
of this Agreement, when any such Scope Change is (i) due to Supplier’s ects or
or (i) necessary lo carrect Supplicr’s failure o perform the work in sccordance with
this Agreement.

Supplier shall not be required to implement any Scope Change prior to agreement being
reachid with Recipient on resultant changes in feea, schedule, or guarantess.

ARTICLE 7

REFPRESENTATIONS AND WARRANTIES
Supplier represents and warrants to Recipient that:

{a}  Supplier has the right to supply the Critical Equipment to Recipient.

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

(€} There is no pending or threatened litigation against Supplier, which could
materially impact Supplier’s ability (o perform itz obligations under this
Agroement,

Each Party represcnis and warrents 1o the other Party that it is a legal Person validly

registered and existing in its place of incorporstion/registration, and that it has full
legal capacity and authority to enter into this Agreement with binding and enforceable
effiect, and to perform its obligations under this Agreement.

f 1
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ARTICLE 8
LIABILITIES

Supplier’s labiliies with respect to its performance end delivery of its scope of work
and maximum aggregate lability are as set out in Article 3.

Supplier shall not heve any obligation to ersct, operate, modify, replace or maintain
the Plant at any stage and no activities that Supplier conducts under this Agreement
will be deemed to be interpreted that Supplier has operated, modified, replaced or
maintzined the Plant {or any equipment of the Plant). Fxcept with respect to claims,
damages and expenses for which Supplier shall indemnify Recipient pursuant to this
Article 8, or claims, damages and expenses arizing from Supplier’s gross negligence
or willful misconduct, Recipient shall hold harmless and indermify and defond
Supplier and its Affiliates from and against sy and all claims of any kind or type,
damages and expenscs (including death) of any third party (including employees of
Recipient) relating to or ansing from (i) the erection, modification, replacement,
operation or maintenance of the Plaot, (if) the manufactore of any ethanol or the sale
or use of any ethanol manufactured in the Plant or (i) any by-products, co-products
or wastes generated therefrom, regardliess of any actual or alleged negligence or other
fault of Supplier.

Mothing in this Agreement shall be constreed as implying a duty oa the par of
Supplier personnel 1o dircet the project management or start-up of the Plant or the
operation thereof, or to perform any exevutive line-management or operational
funetion in relation to the Plant

Subject to Sactions £.5 and 8.6, Supplier shall defend Recipient, its Affiliates, and
any of their officers, directors, cmployees, representatives or agents, against any thind
party threat, suit, proceeding, investigation or other claim, and inderonify and hold
each of them harmiess from all damages, Kabilities, cxpenses and other losses
{including attomeys fees and court costs) based on or arising from (i) any claim that
the Recipient's use of the Critical Eguipment in accordance with the terms and
conditions of this Agreement infringes, misappropriaies or ofherwise violates any
Intellectoal Property Right of any third party (“IF Claims™), and/or (ii) any violation
of Applicable Law by Supplicr,

Should any claim be made or threatened by any third party asserting that the use of
the Critical Equipment directly infringes its valid Intellectual Property Rights,
Supplier and Recipient shall meet 83 spon as posaible to review the claim and
establish a plan to address the claim which includes, but is pot limited to determining
whether any nom-infringing altemative is available, If the Parties determine that the
alleged infringement, misappropriation or other violation under an 1P Claim is
directly caused by the use of the Critical Equipment under this Agreement or if an

iz
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injunction or court order is issned against the use of the Critical Equipment as a result
of an IP Claim, or, Supplier may at its option and expense: (i) procure for Recipient
the right to continue using and exploiting the infringing Critical Equiproent (the
“Infringing Equipment™) a3 provided in this A greement, (if) replace or modify the
Infringing Equipment so it becomes non-infringing (with equivaleat functionality), or
if options (i} and (ji} are not available despite Supplier's commercially reasonsble
effurts, (iif) refund t Recipient the cost of the Infringing Equipment on a Met Present
Value Basis.

Supplier’s obligations stated in Sections 84 and 8.5 sbove shall spply only if
Recipicnt (i) notifies Supplier in writing within ten (10) days after lesrning 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 soch failure; (i) gives Supplicr sole
control and conduct of the defense of the claim and all negotiations relating ©
settlement; provided that (a) Recipient sholl be entitled to participate in the defenss
and setllement pegotistions and, st Recipient’s expense, retain its own counsel and
{h}Suppliwﬂﬂlnmmtd:anrdm“ﬂhmﬂﬂmpdnrmmame@im
{wﬂhmchmnaemuxmbeummumhb-whhhdd}mdmsmhmhﬂmismlely
for mometary paymen! and contains an explicit and uncondifional releass of
Recipicnt; and (i) reasonably assists Supplier on a timely basis and does nothing 1o
prevent Supplier from defending the claim or lawsuit in all necessary respects
Supplier shall have no obligation to Recipient under Sections £.4 or 8.5 to the extent
any [P Claim is based on use by Recipient of its Afilistes of equipment not provided
by Supplier.

To the extent permitted by Applicable Law, neither Party shall be Lable 1o the other
Party for mny indirect, incidental, consequential, special or pimitive losses o
damages, which shall inchude loss of profit or business, interruption of business, loss
of goodwill, loss of contract and eost of capital, even if such Party has been advised
of the possibility of such damages, provided such limitation shall oot apply with
respect 1o a breach of the provisions, or default of the obligations, of Asticle 9 of this
Agreemnent.

Unless cansed, or except to the extent contributed to, by gross negligence or wilful
misconduct of Supplier, Recipient releases Supplier from any hiability for, end shall
defend, indemnify, and hold Supplier, its Affiliates, successors and assigns harmless
from and against all claims, demands or cavses of action based en injury, death ar
sickness of any employee, subcontractor or sgent of Recipient, in connection with,
arising out of, or related to Recipient’s perfomance or hon-performance of any of its
obhigations or the exercise of any of its rights under this Agreernent.

Unless caused, or except to the extem conmibwied (o, by the gross negligence or
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wilfill miscondoct of Recipient, Supplier releases Recipient from any liability for, and
shall defend, indermify, and hold Recipieat hermless from and against all claims,
demands or canses of action based oo injury, death or sickness of any employee,
subcontractor, or agent of Supplier, in connection with, arising out of, or related 1o
Supplier’s performance or non-performance of any of its obligations or the exercise
of any of its rights under this Agreement.

Esch Party shall be responsible for the inswrence of its respective liabilities wath
respect io personnel and property siated.

Each of the foregoing limitations, indemnitics and other provisions of this Agreement
chall survive any termination, canccllation or expiry of this Agrecment,

ARTICLEY
PROTECTION OF CONFIDENTIAL INFORMATION

The receiving party shall hold the Confidential Information in contidence for & period
of fifteen (15) years from the later of (i) the Effective Date and (ii) the disclosure of
such Confidential Information to the receiving party. The receiving party shall use
the Confidential Information of the disclosing party solely for the purposes of the
Plant or as otherwise specifically permiticd by this Agroement. The receiving party
will not directly or indirectly disclose the Confidential Information of the disclosing
party to any third party except as permittad by this Agreement, will provide swch
Confidential Information only o any of its employees, agents, suppliers and
independent contractors who need it in connection with this Agreement and are bound
by comparable written agreements requiring (hat they keep it confidential and will be
responsible for any disclosure or misuse of the Confidential Informition by any such
person. The receiving party will take all ressopable measures to protect the
confidentiality of the disclosing party’s Confidential Ioformetion, notify the
disclosing party in writing of any unsuthorized use or disclosure of such Confidential
Information, and take sieps to remedy amy unsmthorized use or disclosure. The
teceiving party will give prompl motice to the disclosing party of amy legal
requirement that #t disclose the disclosing party’s Confidential Information, and will
disclose the disclosing party’s Confidential Information only to the extent required by
Applicable Law, provided that the receiving party shall first give notice to the
discloging Party and ressonably 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 issued or is otherwise
required by Applicable Law.

P\
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ARTICLE 16
FORCE MAJTEURE

10,1  Should ﬁﬂwrmyhdnhynihindcrudnrpfmmndﬁ'nmpeﬂmmhgmnﬁm
nhﬁgaﬁummduthisﬂa:mﬂdmmth:mnfmh}mdihmdﬂ:
control, such as riol, government intervention, change in Applicable Taw, import
restriction, public disturbance or protest, war, scts of terrorism, fire, flood, typhoon,
earthquake, storm, explosion, accident of navigation, strikes, lockouts or other labor
dispm:,ﬂ:cﬁxmfnrimphmmingﬂiaﬂgmmmﬂhuubammdadbyumjud
equivalent to the effect of the ocourrences. Neither Party shall (i) have ripht 1o claim
from the other Party any tusscrdmm:m:mddmmmamufﬁrmnnjm
(if) be ohligated to settle any demands of, or dispules with, laborers; and (i#) have the
ﬁﬂdiuinvﬂtemjsﬁrﬁdnlﬂﬁrwcvmtsaﬁdugﬂmNimmgﬁgm

10.2 TMd:lﬂﬂd.hiudnmdﬂfp:ﬂmﬂdPaﬂyﬂhﬂl[i]ifﬁmﬂnuﬂmrmeumm
possible by fax and airmeil by registered letler & certificate issued by competent
suthorities concerned not later than seven (7) days from the occurrence of force
mujmhrhmmﬁmﬂmmﬂ%ﬂgmnﬂhyﬂ:ﬁahﬁywﬂ{ﬁ}m
commercially reasonable efforts o correct the failure or delay n its performance as
s00m a5 posaible.

10.3 Thaduhwd,hﬁndemdnrmmtn&%ﬂu&]hﬂmmﬂmuﬁmﬁmxumm
pmn“b]:hyfunﬁhclmnhuﬁmnr:ﬁmimﬁmuﬂh::mﬂfﬁnmmajmmuud
mnﬁmﬂrhﬂhmﬁunhymgiﬂuadamum.ﬂﬂuﬂmt:mimﬂmu
nﬁmhmﬁunufﬂucuenffumamajmhmw:dﬂrﬁpmﬁvﬂymnﬁ:wm
implement all the responsibilities stipulsted in this Agreament. After terminasion or
dimhm&nuufﬂmcmﬂfﬁrmmajmremmmpumﬁmﬁ!]hcﬂhiﬂm!hyﬂhbn
Party as a direct result of the force majeure, and the contract resumes under the
original terms.

10.4  Should the case of force majeure continue more than ninety (90) consecutive days,
huﬁ?ﬂﬁmahﬂldismuﬂ:ﬁmhumnﬁmufﬁsﬁmﬂmﬂwughﬁimﬂy
negotiation as soon as possible.

ARTICLE 11
TAXES AND DUTIES

Amy and all taxes, customs dufies, currency conversion costs, remitiance fees and other
similar charges levied by the authorities of Brazl or any stuie, city, agency or subdivision
mﬂmfmmmtwmmmmﬁmmithlhhﬂsmmmdiumshﬂb:
bcmandpnidhymcipimisuﬁmthemnmusﬁpulmdinﬁsﬁgrmmlﬂnub:

f@ 13
A
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received by the Supplier net of any such taxes or charges, whether levied by federal, state, or
muzicipal governments in Brawil, incloding withbolding tax, as if no such taxes or charges
were due. Al texes, customs duties #nd other similar charges levied by any authoritics
outside Brazil with respect to or in connection with this Agreement and its performance shall
be bome and paid by Supplier.

121

122

123

124

ARTICLE 12
DISPUTE RESOLUTION AND GOVERNING LAW

Consultation to Resolve Disputes. Any dispute, difference, controversy or claim of
any kind ariging out of or relating to this Agreement (including, but not limited 1o the
breach, termination, construction, execution, opertion, effect or invalidity of this
Agreement) (a “Dispute™) shall be settled through friendly consultation between both
Parties. If the Dispule cannot be resolved through consultation within thirty (30) days
of the Dispuie being firsl notified to the other Party, the Dispute shall be setiled
definitively, finally and exclusively by binding arbitration as provided in this Article
|

Arbitration Notice. If the Partics are unsble to resobve a dispute relafive to the
interpretation of this Agreement through negotiation as provided for in Article 12.1,
the matter shall, at the writlen notice of either Party, be definitively, fnally and
exclosively determined and scitied pursusnt fo arbitration in accordance with the
Arbitration Rules of the International Chamber of Commerce in Lendon, England, by
a single arbitrator to be appoimted in accordance with such rules. The arbitration shall
be conducted in English. Any such arbitration may be initiated by a Pasty by writlen
nofice (“Arbitration Notice™) 1o the other Party specifving the subject of the
requested arbitration.

Arbitration Award. The arbitration award shall be final and conchusive and shall
receive recopnition, and judgment upon such sward may be entered and enforced in
any court of competent jurisdiction. In the event of any conflict between the Rules of
the ICC and the provisions of this Asticle 12, the provisions of this Article 12 shall
govern and control.  Any damage awards by the acbitrater shall be promptly paid free
of any deduction or offset; and any costs or fees incident to enforcing the award shall
to the maximum extent permilled by low be charged against the Party resisting such
enforcement. The costs of arbitration shall be bome by the unsuocessful Parly or as
otherwise allocated by the arbitrator,

Governing Law, This Agreement shall be comstrued (both as 1o validity and
performanes), interpreted, and enforced in accordance with, and governed by the laws

f 16
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nfbhghﬂmnhﬁmmumﬂﬁﬂhmﬁinﬁph,%mﬂdapﬂy the laws of
a different jurisdiction.

Continued Performance. In the course of arbitration, both Partics shall continue 10
per&ummm’:uhﬁguﬁummdndﬂaa;r:mwﬁcm under arbitration.

ARTICLE 13
TRANSFER OF RIGHTS AND OBLIGATIONS

Rmiphﬂmymmhﬁm@]wmmimﬂ#mmwm:mﬁmnmnf
its oblgations under Iﬁﬂh,g?mmunumyﬁhdpuqhdﬂmnﬂupﬁrmﬂim

b&wﬁnmymtmmmmimiﬂ:hdhghyﬂwﬂﬁmuflamem
rightz or the performance nfihuhﬂgaﬁmutmduthhﬁgmmmtthm
mmmmmnfﬂmiﬁmmhmtmmhmhb
withheld; provided 1Mm&ﬂ¢hﬂﬁﬂﬁmﬂdlhmﬂsﬁmﬁn§
Ewﬁu‘sﬁﬂﬂhn&rﬁmﬁﬂy%ﬁmwﬂhﬂ,ﬁh&ﬁﬂﬁmt‘a
muwiﬂ:mﬂhirdpm}rﬂhmﬂmthepufnmuﬁ:mnfm

rhasﬁgmamtnfthisﬁagmmmahnurdimumhnyuﬂuuhlimﬂnmm
maintain the confidentiality of Confidential Information of the other Party, '

17
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ARTICLE 14
EFFECTIVE DATE, TERM AND TERMINATION

earlier terminated hy:i‘ﬂ:ﬂhmrpmummt}gm;mdmmﬂﬁumﬂfﬂﬁs
Amm:ntmﬂmhmuﬁmmdmmﬂﬁiﬁw}mﬁﬂmﬂtmve
Date. Notwithstanding the foregoing, Articles 5, 8 and 9 of this Agreemcat shall
mﬁmmcﬂp&mmwmmhmﬁmnfmﬂhgm}ﬁmmm}fumﬂﬂnd
eredit and debt under this Agreement shall pot be affected by (he lermination,

[fdﬂumwtﬂm‘MulﬁlgPlﬂy“}shﬂId:ﬁunhﬂzﬂuﬂﬂbﬁmm
pmﬁ:mﬁbnbfiﬁm&hiﬂubﬁgaﬁmsmﬂﬁsﬂgmlmiﬁilmhemnﬂem
mmdynmhdefauﬂwﬂhinlhh@ﬂﬂ}duy:fn]hwi&gnﬁﬂmmﬁmﬁnmlh:nther
Party (the ‘Non-Defaulting Party™), or go inlo liquidation, whether volumary or
mwlmq{mherlhmﬁwﬁcpmmnfmlmmnlﬂmuﬁmmmwﬂimj
nrau.ﬂnmpumdingsnhﬂhewnnrmmd under Applicable Laws,
mah.ﬂlbwumeﬁ:mimﬂrmkmm-HaﬁEuthwmﬂdm,tbmﬂmNm-
Defaulting Pmymnylwmﬂn:innﬁﬁngml}ﬁ&ulmgﬁmr {orthwith terminate this
Agreement
ﬂ:ﬂﬂph{ﬂﬁﬂﬁﬁﬂﬂhudﬁhiﬂﬂﬂlﬂﬂﬂﬂﬂﬂmﬂl&m&hﬁmh
Articles 5, & and 9. In addition, such expiry or termination =hall be without prejudice
mﬂ::ﬁghisuf:itthMTyWH:nﬂmmmdumuingmmudmufmh
CXpiry or termination.

Each Party dnllgjveﬂ'maﬂuhurpmmﬂhﬁﬂmmﬁmumuislmﬂiy
permimﬂ:lcuﬂhpummmnfmyﬁﬂhaﬁﬂhwingemtnfﬁhﬁngit

'E't:aﬂ'whdl’m‘ryshalldimhre, hmﬁ.uﬂ,migu,mmmmmnm
pledge, or otherwise dispose of, directly or indirect, all or substantially all of its assets
{nﬁuhmmmﬂchmmﬁmhgh&mm oot of
business),

mﬁmmmmnﬂmmmmwmuw
one of more other corporations 1o consolidate with or merge into it ar

The affected Party shall:

/ 18
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() beadjudged bankrupt,
(b} make a general assignment for the bepefit of jts creditors, or
{c) become insolvent, and a recefver shall therefiore be appointed.

I The affected Party shall contsmplate or reasonsbly expect the occurrence of any event
referred 1o in this Articls.

152 If & Party, in its solc discretion, believes that the occurrence affecting the other Party
of any of the events described in Section 15.1(C) prior o scceptance of the Plant by
Recipient is adverse o its business interests, the unaffected Party has the right to
terminate this Agreemenl upon thirty {30) days’ written notice,

ARTICLE 16
PUBLICITY

16.1 MNeither Party may publish press releases, articles or any other material, or otherwise
mnclude any information in its promotional meterials or website, that references of
otherwise relates to the Plant or this Agreement, in each case without the prior written
congent of the other Party.

16.2 The Parties agrec that, subject to Recipient's prior wrillen consent, Supplier may
photograph and/or film the Plant from time to lime during construction, during Start-
Up and afier Starti-Up for the purpose of generating promotional materials, mrovided
that all publicity materials generated by the Supplier (inchuding photographs snd
videos) are subject to the Recipient's review and consent price to the release of such
materials. The Recipient may also designate restricted areas of the Plant, where such
materials cannot be produced. All such photography andfor filming will be &
Supplier's expense; however, Recipient agrees fo provide reasomable assistance
Supplier.

163 Copyright In any photographs or films produced under Section 16.2 shall vest in
Supplier provided that the Recipient shall have the right to use and reproduce such
photographs or films, at the Recipient’s expense, for its promotionsl purposes.

ARTICLE 17
HAZARDOUS WASTE AND TOX1C SUBSTANCES

Recipient shail be solely responsible for all pre-existing contamination, harardons waste and

1%
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construction of the Plant and Recipient agrees o indemnify Supplier from and agaiust all
claims, damages, costs and expenses which may arise out of the existence of such hazardous
materinls af the Plant site.

181

9.1

ARTICLE 13
INSURANCE

Each party shall, at its sole cost, obiain and meintain in force insurance, including
workers compensation and commercial general liability (or the Brarilian equivalent
thereof) in commercially reasonable amownts for companies of ils gze and industry.
In addition, the Recipient shall obtain contractors all risk insarance (or the Brezilisn
equivalent thereof), in commercially reasonable amounts.

ARTICLE 19
NOTICES

Any notice given pursuant to this Agreement shall be in writing in English and shal)
be given by sending the zame by courier delivery, or facsimile, telegram or other
electronic mnsmission and confirmed by courier service deliversd letter, promply
transmitied or addressed to the appropriate Parties. The date of receipt of a notice or
commumcation hercunder shall be dermed to be:

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

(2y  three (3) working days after dispatch in the case of & facsmile, telogram or
other aceepted electronic transmission, as shown by the confirmation received
Tor such delivery.

All notices and communications shall be senl o the appropriate address set forth

below, until the same is changed by notice given in writing to the other Party or the

Parties:

Address for service of Recipient:
Attention: Alan Hilner

Executive Vice President
Address: Av, Brigadeiro Faria Lima 2277, 15™ foor

580 Paulo, 5P — CEP 01452-000
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Tel:  +5511 2739 0500

Fax: +5511 27390510
Address for service of Supplier:
Attention: Mauro Oselia

Address; Chemtex Italia S.p.A
Strada Ribrocea n. 11
15057 Tortona (AL)

Taly

Tel: -39 0131-B10-1
Fax: +390131-B11759

192 Either Party may chenge its address and/or facsimile mmbers for service of notices
by notifying the other Party of such change in sccordance with Section 19.1.

ARTICLE 2
BEVERANCE

If any provision of this Agreement is held 1o be invalid or unenforceable by any court of law
or body having authority 1o so hold, such provision shall to the extent of such invalidity or
unenforceability be deemed to have been deleted from this Agreement.  All other terms and
conditions shall remain in ull force and effect unless such deletion cannat be made withom
destroying the basis of this Agreement in which case this Agreement shall be terminated
forthwith at the option of either Party by giving written notice to that effet to the other Party.

ARTICLE 21
GENERAL PROVISIONS

21.1  The words “hereof”, “herein™ and “hersunder™ and words of like import used in this
Agreement shall refer to this Agreement as 4 whole and not 1o any perficular
provision of this Agreemnent. The captions herein are incloded for convenience of
reference only and shall be ignored in the construction or interpretation hereof
References 1o Asticles, SBections and Annexes are (o Articles, Sections and Amnexes
of this Agreement unless otherwise specified. Any singuler term in this Agreement
shall be deemed to inclode the plural, and any plural term the singuler. Whenever the

Fd |
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words “include”, “includes™ or “including™ are used in this Agreement, they shall be
decmed to be followed by the words “without Bmitation”, whether or not they are in
fact followed by those words or wonrds of like import “Wrting”, “written™ and
comparable terms refer to printing, typing and other means of reproducing words
(including electropic media) in a visible form. References to any agreement or
contract arc io that agreement or contract as amended, modified or supplemented
from time to time in accordance with the terms hereof and thereof. References to any
Person inchede the successors and permitted assigns of that Person.  References from
or through any date mean, unless otherwise specified, from end incloding or through
and including, respectively, References to “law”, “laws™ or to a particular stafute or
lew shall be desmed also o include any and all Applicable Law.

Annexes | and 2 are iniegral paris of and shall have the sume force as this Agreement
itzelf, However, in the event of any intonsistency between the Annexes and the
Definitions and/or Articles 1 10 21, the Definitions and Articles | to 21 shall prevail.

Any amendment, supplement and alteration to the terms and conditions of this
Agreement shall be made in written form and signed by the authorized representatives
uf both Parties upon an agreement reached between both Partics through consultation.
They shall form integral parts of this Agroement, and shall have the same force a3 this
Agreement jtself. However, such amendmenl, supplement and alteration shall not
release either Party from its responsibility and lisbility stipulated in this Agreement
unless otherwise stipulated in such amendment, sopplement and alteration.

Mo delay or failure by any Party in exercising any right or privilege will be construed
as a waiver thereof nor will any single or partial exercise thereof preclude any other
or further exercise thereof or the exércise of eny other right or privilege. Mo waiver
will be valid against a Party umless written and signed by the Party against whom
enforcement is sought.

Thiz Agreement, together with all Annexes hereto, as executed by the authorized
representatives of the Parties constitutes the entire understanding between the Partics
on the subject matter hereal end supersedes and cancels all previous agreements,
understandings, representations and warranties written or oral made by or between the
Parties in relarion to such subject matter, Each Parly acknowledges that in entering
into this Agreement it has not relied on any representation, warranty, agreement o1
statement not set oul in this Agresment and it will have no right or remedy arising out
of any such representation, wamanty, agreement or stalement.

Fach of the Parties hereby scknowledges and agrees that it has entered into this

Agreement frecly and of its own volition, that it has been represented by independent
counsel of its choice during the negotiation and cxecution of this Agreement, and that
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it has executed the same upon the advice of such independent counsel, including, but
not by way of limitation, thase provisions of the Agreement related to the sllocation
of linbilities and the limils thereof Each Party and its counsel cooperated m the
drufling and preparation of this Agreement, and any and all drafls relating theroto
shall be deemed the joint work product of the Parties and may not be constroed
against either Party by rcason of its preparstion. Therefors, the Parties waive the
application of any Applicable Law providing that ambiguities in an agreement or
other document will be construsd against the Party drefing such agreement or
document.

Neither Party is or is intended 1o be the agent of the other for any purpose whatsoever
and nothing in this Agreement shall give rise @0 any relationship in the pature of
apency between the Parties and neither Party shall hold itself ot as acting as agent
for the other Party.

Mothing in this Agreement is intended to or shall give rise to any relationship of
partnership or profit sharing in the nature of partvesship between the Parties.,

This Agrecment shall be made in English and in two (2) original copies, ooe (1) for
Recipient and one (1) for Supplier,

This Agreement may be executed in two or more counterparts, each of which shall be
deemed an coriginal, bui all of which together shall constihie one and the same
instrument.  This Agreement shall become effective when esch Party shall huve
received a coumierpart hereof signed by the other Party. Until and unless each Party
has received a counterpart hereol signed by the other Parly, this Agreement shall have
no effect and no Party shall have any right or obligation hereunder {whether by virtue
of any other oral or written agrecment or oller communication).

(Fgnature pages (o follow)
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For and on bebaif of Chemiex
Italia S.p.A

Equipment Supply Agreemant, Chemter, BoFlex | May 15, 7012
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For and oo bebalf of BioFlex

Print Name: Toanc: Benjamil.

Passport No.: £x 66087,

Witness:
Print Name: _Man  bh'ltwer
PassportNo: cM 334y

Eguipment Supply dgreemend, Chemier, Bioflex | Moy [5, 2002



To

Beta Renewables 5.p. A
Strada Ribrocca n, 11,
15057 Tortona (AL), ltaly
AL, Mr, Glovanni Bolcheni

Copy to:

Biochemtex 5.p.A.
Strada Ribrocca n.11,
15057 Tortona (AL), Itaty

M&G Finanziaria 5.p.A.
Strada Ribrocca n.11,
15057 Tortona {AL), taly

Re. Proesa Technology vs. GranBio/BioFlex Technology

Dear Mr. Bolchenl,

EXHIBIT 7

Sao Paulo, 28 March 2018,

We refer to the ongoing negotiation carried out by our companies, GranBio LLC,
Bioflex Agroindustrial S.A. and GranBio Investimentos 5.A., with your companies Beta
Renewables 5.p.A., BioChemtex 5.p.A. and MBG Finanziaria S.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 GranBlo/BioFlex Technology; and

Annex 2: a comparative chart with the list of patents of Proesa Tech nology and

the process adopted by GranBio/BioFlex Technology.

Regards,

GranBio Investimentos 5.4,

Bernardo Gradin
President Director



Anmex 1
P TE L BIO TEC Gy
1. PROESA Technology background

System Design Specification stated that the technalogy would offer the following performance
toncepti:

PROESA ™ Technology offers the fotlowing benefits:

. Unique ond proprietary technology without additian of chemicals, thot ollews high recovery
of (5 and C& sugars (high yield), low sugar degrodation and therefore fow inhibitar generation;
- Low residence time in the enzymatic hydrolysis step, thanks to g unique and proprietary,
patent pending viscosity reduction step;

_ Highly efficient use of enzyme cockoils, applied to o high solid content stream;

_ Simultaneous fermentation of C5 and C8 sugars;

_ Low CAPEX and OPEX thanks te simple, compoct process design, low residence times, and no
oweliary chemicals {i.e. no special metallurgy required);

_ Performance guorantee for quontity of fermentable SLQars,

SYSTEM DESIGN SPECIFICATION - BIDFLEX 1 Profect - EIT.E012.02 3-042-505-00001-02
2. PROESA TECHNOLOGY PERFORMANCE DELIVERED AT BHOFLEX, PLANT
2.1. PRETREATMENT [PT)

PROESA

The PROESA PT technology was designed with a two-stage process: the first low
préssure cocking stage, at 9 bar, aiming to provide & guite complete €5 sugars
selubilization; and 2 second stage for C6 fibers pretreatment at 22 bar with steam
enplosion;

= The Low Pressure Cocking Reactor - LPCR (¥-1201) had a process limitation due to
mechanical document Inconsistency between the pair work pressure and temperature
of the vessel:
The LPCR had never operated in the design temperature due to both the above
mentiened problem and new BioChermtex guidelines during startup:
This process approach has never cperated in Bioflex: it was not achieved relevant ©5
sugar solubilization in the LPCR;

- Bioflex PT operated with high instability due to biomass feeding machine plugged and
blowbacks:

= Liguid Separation Reactor (Y-1205) was the key equipment for allowing the operation
of the PROESA two-stage process, once it was mandatory (o dewater the biomass fed
to the High Pressure stage. In Bioflex, the Liquid Separation Reactor has naver run die
to severe fouling;

= The stop and go operation of Liquid Separation Reactor caused instable and risky
operation of the Biomass Compressor (¥-1207) due to occurrence of “water hammer”
phenomenon, Beyond that, further process assessment confirmed that the blomass
compressor design has been undersized;

= The blow lines design did not function due to mechanical failures, pluggage, erosion
and eventually leakage. [J'

2 /|



GRANBIO/BIOFLEX

The new proprietary Granbio PT technofogy was based in a Liquid Hot Water cocking
concept with an extra mechanical prefreatment step. As result, all the PROESA high
pressure stage was definitively bypassed, In order to minimize Capex in Biofiex, the
nEw Liguid Hot Waler Pretreatment was implementad modifying some of BioChemtex
equipment: the biomass feeding machines. the LPCR, the Blow Cyclone and the
Discharger. A new single blow line was designed for this new technology;

in Bloflex it will be added an aternative steam explosion line designed by 1" tier
equipment supplier. This will give 2 flexibility to the plant to operate either Liguid Hot
Water process or Steam Explasion proprietary process in the pretreatment stage.

L.2. HYDROLYSIS

PROESA

The PROESA Hydrodysis basis of design was defined on unattained targets: (i} Dry
Mmatter content of 25%; (il Ensymatic residence time of 19 hours; (iii) Total enzyme
cost of US5150/t ethanol;

The first two Proesa targets above led to undersize the required volume of the
hydrolysis tanks. Beyond that, the downstream fermentation/distillation units were
alse designed based on lower input flow rates. Theretare, the whele unit capacity was
severely compromised:

One of the major problems of the PROESA hydrolysis process was the clogging and
liitations of the plate & frame type heat exchangers, used for cooling down of the
hydrolysis streams. In order to keep the hydrolysis tanks temperature within the
acceptable range for the enrymatic treatment, it was always necessary to inject huge
amount of eold water. The consequence for this was the reduction of the Dry Matter
content and increased flows, consequently decrease of ocperation capagity;

The PROESA Cellic enzyme cocktail consumption of 75 kgft ethanol has never been
achieved, and even with a much higher enzyme consumption, it was not possibie 1o
epproach to the expected PROESS biomass yield,

GRANBIO/BIOFLEX

To reestablish the proper hydrolysis parformance, the new Bioflex hydrolysis approach
was developed based on a Dry Matter content range of 13-19% and residence time
higher than BO hours. New hydrodysis tanks configuration was designed:

it was designed a new ctoncept of heat exchanger that could handle the process
condition;

It was devaloped a new custorized engyme cocktail,

Z.3. Fermentation / Yeast Propagation

PROESA

-

D5M-Nedaloo RM-1016 yeast did not work consistently and did not sundve infection;
Actual yeast consumption much higher than design yeast consumption of 0.28 kgt
athansl;

Actual Fermentation cycle time much higher than design fermentation time = 55
haurs;



GRANBI

4.

PROESA

Plate & Frame heat exchangers did not cool down the mash in the proper time
impacting fermenters unavailability;

Fermentation yiekds much lower than design target;

Lifetime of pumps internals are only several months;

Chemical cost of 5 206, ethanoi, higher than targat of & 31/t sthanaol

O/BIDFLEY

Mew proprietary yeast:

Low fermentation cyche below 40 hours:

Higher fermentation yield > 50%.

New preprietary yesst propagation system with low sugar condumption and no
ethanal co-production:

Mew pump design with higher reliability;

Lower chemical (other than Proesa) consumption of § 68/t ethanal,

Dther Downstream Units

Original heat integration did not work, sffecting negatively the steam consun ption;
The reboilers of the Beer column should use stillage as a hot stream, but due to a
severe fouling the hot stream was replaced by pFocess water, increasing water
consumption;

Very tight operation Dry Matter range of the lignin filters. The very low Dry Matter
content in Biofiex process impacted strongly the lignin filters efficiency, requiring more
filtration cycles, This may limit the plant capacity, but the equipment has never besn
subjected to a stress test;

FROESA technobogy promised a “rero effluent” concept, which means no other
effluent stream would be generated in the plant but stillage. The plant cperation
proved that the eriginal coneept was wrong.

GRANBIC/BICFLEXR

Design modification of the heat integration;

Salved problem of the rebollers fouling;

Filter operation to be improved in a higher Dry Matter in the plant;

GranBio designed a complete new system Lo treat and pump the effluents to a proper
disposal system.

ﬁ_._—
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EXHIBIT 8

PROCESS DESCRIPTION

: Process Description

Bioflex technology Is a single-step process pretreatment concepd with an additional mechanical
treatment {0 enhance enzymatic access and efficency,

1.1.Area: Biomass pratrestment

The biomass is received in GranBia's biomass handiing unit to reduce impurithes and proper fiber
cutting. Afver that, biomas is comvieyed to the Bioflex pretreatment,

The Bioflex hydrothermal pretreatment Process compeises a new singhe step liguid hot water
cooking cancept, which operates at mild pressure and temperature steam conditions to provide
complete solubilization of hemicellulose and partial lignin removal from the cellulose fibers. No
additional chemical s added at the pretreatment stage. The technology includes & mechanical
pretreatment system downstréam the lquid hot water pretreatrment 1o assure efficiant
Brizymes access. There is a single pretreated stream leaving the pretreatment sectian,

The differential of Bipflex technology is that the reduction of fiber accessibility due to the mild
conditions i offset by the reduction of the degradation products of hemiceliulgse and glurass
generated, which improves fermentation yieids by bowering the inhibitors, reducing production
costs, The Biofies pretreatment technofogy brings higher operational reliability due to the
process cooking conditions,

1.2. Area: Enzymatic hydrolysis

The single stream exiting the pretreatment section is fad Into the enzymatic hydralysis tanks.
To reestablish the proper hydrolysis perfermance, the new Bioflex hydrodysis technalogy was
designed to operate on a Dry Matter content range of 13-19% and a residence time higher than

B0 hours. Mew hydrolysis tanks configuration was designed.

A new concept of heat exchangers for hydrolyzated cooling customized to the strearms
characteristics was also designed,

A new custamized engyme cocktail has been developed and is being deployed.

1.3.Area: Fermentation and MO propagation



Biofiex technology has a new proprietary yeast propagation system with two mew tanks, with
differant aeration rates and chernicals recipe. This leads to a minimal Sugar consurnption and ne
ethanol co-production during yeast propagation, in compliance with the Reneweble Fuel
Standards - RFS, Low Carbon Fuel Standards- LCFS and other sustainability programs in Europe,
The technology also includes a new pump design with higher reliabiity and low chemical
consumption,

above, is sent to the fermentation section. The Bioflex fermentation basic concept I co-
fermentation of both glucose and pentose by using Its own proprietary genetically modified
¥east. The fermentation cycle time Is below 40 hours. The fermentation yield is above 90%

1.4. Area: Distilation and Ethanol Dehydration Section

The Bioflex distiilation cancept is similar ta a typical com ethanol distélation and dehydration
unit, which comprises a vacuum beer eelumn, a beer rectifier column and moecular sleves
ethanol dehydration. & new ENErRY Intégration scheme was designed to assure optimal steam
consumption. The bottom stream of the beer calumn s sent to the Lignin separation seetion,

1.5.Area: Lignin separation

The bottom stream from the first distillation column is fed to 5 sat of standard press filters ta
separate the lignin from the stillage. The lignin cake exiting the filters is sent to a step of Lize
reduction in order to be fed to the boiler, The stillage stream is sent s the stillage evaporation
it

1.6. Area: Stillage evaporation unit

Bloflex installed a complete stillage evaporation unit with the purpase of reducing the logistics
Cos to send the stillage back to the cane fields acrosy the year,



EXHIBIT g

LICENSE AGREEMENT
BY AND BETWEEN

Bets Renewables S.p.A. a company duly established under Nakian law with regesiered office in Torona
{Alessandra), Strads Ribrocca 11, VAT number and number of registration wih the Companies’ Registe:
of Alessandria 02232720068, represenied herain by it legal representative Dr. Dasio Glordano ("Beta")

VAT number 322475875 represented heremn by is legal representative Me Bemardo Gradin " GranBio")
Herematter, Beta and GranBio will be collectively referred as “Parties” and Individually as “Party”™

B. Wehin the scope and as a part of the seftiament agreemant between, amang the others, Bela and
GranBic [“Settlemaent Agresement’] to which this license agreemen! (Further License
Agreement’) s sttached Beta i willing to provige GranBio, thal is willing bz accapt, with two kcenses
of the Patents, under the terms and and conditions of thes Further License Agresment

The above being stated with Megands 10 the mutual covenants and Recilals heran contained the Farize

hereby agree as folows:

. RECITALS AND EXHIBITS

1.1 The Recitals and Exhibits form an ntegral part of this Fusther License Agreeman

22 For the avoldance of any doubt, nething in this Furdher License Agresmani shall be constiued as
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2.5

ZB

e b

periomance ies! af the Two Mew Plants. c) sreci, Oparate and'or maintain the Two New Plants. o
direct the progect management or start-up of the Two New Flants or the operation thereof.

Strictly within he Iimmmetmpemﬂmlbnmaﬂh:h? 1 .ﬁmnﬂdnanalhavemligﬂlinmn!a
non-exclusive non-assignabis and non-ransfesrable sub-icense of one or bath the lcenses granted

condilions set forth by this Further Licenee Agreement In the even! thal GranBio widl grant one or
both said sub-licanses 1o Sub-Licensee{s), it will mform Bets in wribng within 5 (fve) davs s from the
signing of the relevant sid-dcanse agresment(s) providing Beta with a copy of sesid sub-icense
agreementis) that will include ihe Sub-Licensepz) unadenaking fo comply with the Further License
Agreement, as well a8 with the evidences of the fact thad GranBio. directly or indirectly, cwns a1 least
S0.00% of the corporate capital of the Sub-Lienseeis) For the avodance of @y doubts, in the event
that GranBio owns indirectly 8t least 50.00% of the corporate caplial of a Sub-Licensen{s), that shall
mmiply that GranBic owns af Isast 50 00% of the corperate capital of any enbly betwesn Grantic and
Buch Sub-Licensesds),

GranBio underakes to bing the Sub-Licensess to the terms and conddions set forh by this Further
License Agresment and shall be fully responsibile and habile towards Beta for any breach of the lerms
&nd conditions s#! forth by this Further Licanss Agreement made by ihe Sub-Licensess)

Without prejudics for the provision of the sbove articie 2.3 GranBue shall have no right io sub-license
thi Patens

Fer the aveidance of any doubt GeanBio shall not use and does not have the right 1o se the Patents
10 &) design, procuse, consiruct andior operade plants other than the Two New Pianis andfor plants
sluated oulside the Braziian termitory. b) produce any product other than ethanal, ¢} produce ethanal
al piants clher than the Two New Planis.

LIABILITIES

Bela gives no wairanties or guersntees. eithar expressed or impied, with rearencs o the Palants,
that ate hcensed lo GranBio on an “as is” basis In particular, by way of exemple and withow
limdation, Bela does nol wasrant aor guaraniee: a) the marchantability or finess of the Patents for 5
particular purpose, b) thal the Patenls will allow GranB to dessgn, PICCUrE, constiect, oparate andior
mantan the Two New Plasts andior bo produce ethancd, ¢) thal e Two Maw Flants will mesd
spacific perfermance levels. and d) that the Twe New Plants will produce sthanal of & cerain quality
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Bh-nuldGrnﬂmmutmnfanychmnndemlmwmdbymwmpart'.-:uerlngm
GranBic's use of the Palenis infringes s rights. GranBig shall promplly inform Beta in writing

GranBio shall hotd harmiess and indemnify and defend Beta from and againgt eny and all ctaims of
amy kind of lype. damages and expenses (including death) of any third patdy (includng empioyees of
GranBio) relating %o or afising from (i) the erechon, modificalion, replacement, operation of
maintensnce of the Two Mew Plants. (i) the manufaciere of ethanc! or the sale or use of ethanal
manufectured in the Two New Planis or (i) Bny by-products, co-products or wastes generated
therefrom, regardiess of any actual or aleged negligence or other fault of Beta

Granbio refeases Beta and its successors and assgns from any liabilty for, and shall defend,
indermnnify, and hold harmiess Bela and iis successors and &ssigns harmiess from and against al
ciaims, demands o causes of sction based on injury, death or sickness of any ermployes,
subcontractor or agent of GranBio, in connection with, anising ocalt of, or relsted 1o GranBio's
performance or non-performance of any of ile obiigations or the exsrcise of any of s rights under this
Further License Agreement

To the extent permited by the appiicable law. neither party shall be liable to the ather padty of this
Further License Agreement lor any indirecl mcidental consequentu spacial or puniive losses of
damapges, which shall include loss of profit or business, interruption of business, Ioss af gooowil, ioss
of contract and cost of cap®al, even if such party hes been advised of the possibility of such damages
provided thi such limitation shall no apply with respec 1o a breach of the provisions or defgus o ihe
obbgations of the above ardickes 23, 25 26 and 4.9

CONFIDENTIALITY

GranBio shall keep any possible mformation thel wll possibly receve, direclly or indirectly, from Beta
n the pecformence of the Further License Agreement (the “Confidential Information®) in confidence
for @ period of 10 (ten) years from the entry nto force of this Furiher License Agreemeant. GranBio
shall use the Confidential information solely for the purposes indicated in the above article 21, and
will not directty ar indirectly disclose the Gonfidential Informaton to any third party and will disciose
the Confidentsl Information only 1o any of its employees, apents, suppliers and independent
mmmcm'nhuuﬁtutnuwhnnnunnt:lmnﬁthﬂupurpumnhﬁ:h!ilbm.wmed
that said smployees, agents, supplers and independant conraciors are bound by comparable written
agreaments requining that they will keep tham confidential and wil be responsible for any disclosurs
o misuse of disclose the Confidental Information by any such person. GranBio will take al
reasonable measures 1o protect the confidenteity of the Confidential infarmation, notify Beta in
writing of any unauthonzed use or disclosure of the Confidential Information and 1ake sleps to remedy
any unauthorized use or disclosure GranBio wil give prompt notice to Seta of any legal requirernen
that B discloses the Confidential Information and will disclose the Confidental Information anly 1o the
exient required by the applicable law, provided thal CiranBio shal firsl give nolice to Bets and

A
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reasonably cooperate with Beta to obtain a protective order of ofher measures requiring that the
information or documents so disclosed be vaed only for the purposes for which the order wes Ssusd
of i oihersise reguired by the applicable lsw

IMPROVEMENTS
In the event that GranBio makes any improverment andioe innovation andior development with regard
o the process being operated by GranBio in the Two Mew Flants, such mprovemenis andior
innovations andior developments. ¥ fhey are not directly defved from the Paterds. shall be the
extlusive propeny of GranBio,

In the svent that Bets makes any improvement andior innovation andior develspment with regard fo
the Patenis such smprovement andior mnovation endior development shall be the exclusive propery
ol Balg Fuflhclrmiﬁamadlnyd:m.Gmfﬂummmmmmainsaidimpmnnts
andior innovations andfor developments, from Beta unless agresd by means of ‘& saparate
Bgresment

POSSIBLE SERVICES

Beta is available lo provide, direclly o indreclly, GranBio with technical services for the purposes of
he abowe article 2.1. (.0 raning programs, lechnical meetings, suppart in parformance tesis) under
the: terms and the conddions thal will be possibly agreed in 8 separste sgresment Anyway, for the
svoidance of any doubt, nothing i thie Further License Agreement shall be construed as imphying a
duly on Bela fo provide GranBio wih said technical sarvices.

APPROVALS AND PERMITS
It shall be GranBio's obligation to obtain all approvals, permils and licenses and make all filings
necassary in Brazil for any permitted sublicense as well as for tha construction. ownership, operatian
and maintenance of the Two New Plants,

INTELLECTUAL PROPERTY RIGHTS ON THE PATENTS

GranBic acknowledges that Beta & the exclusive owner of the Patents and agress not to contest,
chaienge of oppose in eny way, direclly or indirectly. or cause another party io conjest, challenge or
oppose in any way, in whola or in par. the vabdity or enforceability of any of the Patents




B Thes Further Licanse Agreeman! shall ender into force subject o the fuliimend of the faliowing
conditions precedend. (i) the Court of Alezsandna issues and publishes the authorzation pursuand o
Article 167 of the llafan Bankruplcy Law (or to any ather applicable provielon of law) in favor of Bela
lo enter the Settlement Agreement as wed as io perfom any ac! includad endiar sy linked fo the
Setllemen Agresment; and {if} the: Settiement Agrasment shall come inbo full farce

Unless earliar terminated pursuant o the foliowing arl. 5.2 this Furthar License Agresment shall
réermain in full force and eMect untl uwupmlnnuflhuuﬂnlmnnlmuﬁnmnh Motwithstandng
tha foregeing, the indemnifies and bmitations of articles 3.3, 3.4, and 3.5 shall sundve the expira
andior termination of this Furiher Licanse Agreement andior of the Saftiement Agreement

82 Inithe event of

®) GranBio's breach of the siicle 21 andlor 23 andior 2.4, andior 26 andior 26 andior 4.1
andior 8.1, andior 121, to be fully demonstrated by Bata, Beta will be eilitled 1o termmate this
Further Licenss Apresment ging written notice to GranBis:

b} the lerminaton of the Setilamean Agreemont, this Further License Apreamant will automaticaliy
terminata.

In the eveni of termnation of this Further License Agreemen pursuant to this ad 92 or to tha
following an. 123 all licenses of the Palents under this Further Licenss Agreement ghall
fmmediately larminale and be of no further force and eflect and GranBio shall immediately cease any
uze of the Patents.

0. GOVERNING LAW AND DISPUTE RESOLUTION

10.1.This Further License Agresment and any dispule or claim arising ouf o in connectian with & or g
tubject matier or formation fincluding the breach, termination, construction, exetidion, operation,
efiect of invalidity of this Further License Agreemen! and including a ron-contractual dispute or claim)
{=ach & "Dispute’) shall be govermed by and construed in accordance with the laws of ltaly, excluding
any conflict of laws and principles which would apply o Ihe laws of a different jurisdicion.

10.2.The Panlies hereby agree to submi any Dispute 1o the exciusive junsdiction of the Courts of Milan -
Speciaized Sechon on Company Malters

1. NOTICES

11 1. Any nofice 1o be given under this Furiher License Agreement chall be sent eilher by e-maill, cerified
rrail with retumn receipt requestad, or by overnight delivery by commercial or other senace which can
verity delivery to the f::lmﬁnnnddrmmaﬂnmhnnfmumﬁm shall be eftzctive a¢ of the date 1 is
received by the other Parfy:

/|



For Beta:

Bata Henewalbles S p.A.
Strada Ribroccs 11,
15057 - Tortona (AL} Maby

E-mad: daric. giordano@grippomg.com
Atn.; Dario Giordano

For GranBio;

GranBis LLC

Atlanta, 3625 Cumberland Boulevard SE Suite 1000
GA 303306403 - U S A

E-mail: bemardo gradin@ygranbic com. b

Attn - Bermardo Gradin

12 MISCELLANEA

121, GranBaio expressly consents & tha assignmenl andor transfer of this Further Liounse Bgresment by
Beta to any thed parly that will eventually resul as the owner of the Patents as a result of a
competitive procedusne pursuant to A 163 b of the ltalian Bankruptoy Law,

122 Witheu! prejudice for the provision of the sbove article 2.3, GranBo may not tranefer or asHign,
including by cperation of law or otherwise, i rights or the perfarmance of its obligations under (his
Further License Agreement to any third parly without the prior witen consent of Beta

V2.3 GranBio sndior Beta may nol publish press releases. aricles or any ofher material or olhersiss
inchede any nformation in 4s promotional materisls or websde, thal references or ctherwiss relates 1o
the Two Mew Planis andlor this Further License Agreement, in each case wihout the prior wetlen
consent of the other party. For the avoidance of any doubt, Beta will be able to disclose the Furihar
License Agreement where such disclosure or use s required or requested by law or any compatent
stiutory or reguistory body (including but not limited to the Mtasian Bankruptcy Court srdior Judicial
Commissionera)

124, If any provision of this Further License Agresment is held 1o be invalid or unenforceabla by &ny oo
of lsw or body having sulhority lo 8o, such provision shall to fhe exterd of such invalidty or
unerdorceability, be deemed to have been deleted from this Further License Agreament. All the alber
termmes and conditicns shall remain in full force and effect unless such deletion cannot be made withaut
gestroying the basie of this Further License Agreement in which case this Further Licensa Agresmeni
shall be teminated forthwith at the cplion of eilher Gran8io or Beta by piving wriShen notice to tha
effect 1o tha other pany.

12.5. Exhibil 1 = an integral part of and shall have the same forca as this Further License Agresmant itself.

AUl



However, in the everd of any inconsistency between Exhibit 1 snd tha articles 1o 12 of this Further
License Agreement, the artickes 1 1o 12 shall prevail

1.6 Mo delay or failure by GranBio or Beta in exorcismg any right or prvilege regarding this Further
License Agresment will be construed as 8 walver thereof nar will any single or partial exercise thereol
pmduu-nwnlharnthmhurmrﬁndwruﬂs or privitege, Mo waiver will be valid agains!
GranBio o Bets unless written and signed by the party against whom enforcement is sought

127 Nothing in this Further License Agresment is intended or shall give rise 1o ary relationship or profit
sharing in the nature of parinership or agency between GranBio and Bata

Exhibit 1. Palenis
Bata
Ciade:

Dr. Daria Giordang
Legal mpresentative

GranBio
Date

L. Bernards Gradin
Legal representative
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EXHIBIT 10

DISPOSAL OF THE ARBITRATION
AWARD BY CONSENT

INTERNATIONAL COURT OF ARBITRATION
INTERNATIONAL CHAMBER OF COMMERCE

1CC CASE NO 21856/T0

IN THE MATTER OF AN ARBITRATION BETWEEN

GRANBIO LLC
and

BIOFLEX AGROINDUSTRIAL 5.A.

. nd -

BETA RENEWABLES S.P.A,
and

BIOCHEMTEX S5.F.A.

AWARD BY CONSENT

WHEREAS

1. The firzt claimant is GRANBIO LLC (“GranBio™), a company incorporated under the laws of
Delaware, United States of America, having its registered office and place of business ar 3625
Cumberland Boulevard SE Suite 1000, Atlanta, GA J0339-6403, United States of America,

X The second claimant is BIOFLEX AGROINDUSTRIAL S.A. (“Bioflex™), a COmpany
mcorporated under the laws of Brazil, having its registered office and place of business a1 Av.
Brigadeire Faria Lima, 2277, 15th Floor, CEP 01452-000, Sao Paulo, Brazil.

£ GranBio and Bioflex are referred 10 collectively as the “Claimants™,
4, The first respondent is BETA RENEWABLES S.P.A. (“Beta™). & company incorporated under

the laws of laly,

LTK-&1 | 746071 1



5. The second respondent is BIDCHEMTEX S.P A, ("Biochemtex™), a company incorporsied under
the lnws of lraly.

nF- The first and second respondents (the "Respondents®) have their registered office and place of
business at Strada Ribrocea n. 11, 15057 Tortona (AL}, laly.

[ Both Claimants and both Respondents are referred 1o collectively as the “Parties™,

B. On May 15, 2012, Beta and GranBio entered into a livense agreement by which Beta licensed 10
GranBio the Proesa techmology to design, procure, construct, operate and maintain & commercial
manufacturing facility in Brazil (the “Brarilian Plant™) (the “Licence Agresiment ™),

o, On My 15, 2012, Biochemetex and Bioflex enlered into two scparale agreemenis: {1} the basic
engineering and technical services agreement by which Biochemiex undertook to provide Biofiex
with basic design and engineering information for the construction and operation of the Brazilizn
Flant' ("BETS Agreement”). (i) the equipment supply agreement by which Biochemtex
undertook to provide Bioflex with cenain critical equipment for the construction and operation of
the Brazilian Plant (“Supply Agreement™). Hereinafter, the License Agreement, BETS Agreement
znd Supply Agreement will be collectively referred to as the “Proesa Agreements™,

1] A dispule arose between the Partics in relation 1o the Proesa Agreements, including, without
limitation. 8% o (i) the alleped inahility of the Bramlian Pland to achieve stable operations and
perform in accordance with the License Agreement; (i) the services provided by Biochemtex
under the BETS Agreement; (iii} the equipment supplied by Biochemiex under the Supply
Agreement: and {iv) the non-payment of cerain invoices by GranBio and BioFlex under the
Frocsa Agreements.

11 By a Request for Arbitration daed 7 Apnl 2016, the Claimanis commenced ICC arbitration
procecdings with case number 2IR36TO (the " Arbitration™) against the Respondent, pursuant 1o
identical asbitration clauses contained in each of the License Agreement, BETS Agreement and

Supply Agreemend.

12, The seat of the Arbitration is London, England, The arbitrators are Mr Jason Fry, Mr John Fellas
and Peter Leaver, QC (the “Tribunal”),

13, On May [9, 2016, Beta and Biochemiex filed separate responses to the request for arbitration
and, inter alia: (i) objected 1o the jurisdiction of the International Cour of Arbitetion of the
International Chamber of Coommerce in the Arbitration on the basis that GranBio and Bioflex
could not bring claims against Beta and Biochemiex in a single arbitration proceeding: (1)
rejected the claims brought by GranBio and Bioflex in the request for arbitration: and (iii) filed
countérclaims agamst GranBio and Bioflex for the payment of several outstanding invoices.

14 The Parties have agreed to sentle the Arbitrution, have agreed the terms of an Award by Consent,
and have asked the Tribunal (o make an Aword by Consent pursuant to Aricle 33 {dward by
Consent) of the Rules of Arbitration of the ICC in the form of the draft signed on behalf of each
of the Parties.

THEREFORE
15, The Trbunal makes this Award by Consent by agreement of the Parties.

16, This Award by Consent is a final, binding and non-appealsble determination of all claims and
counterclaims raised ar any point during the Arbitration including as part of the parties’ formal
pleadings or in cormespondence between the parties and the Tribunal (together the “Claims™),
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22,

3.

On the Tribunal's issidng of this Award by Consent:

{a) the Tribunal shall be immediately discharped:
(b the Claims shall be dismissed; and
() the Asbitration shall be immedigtely concluded,

Enforcemeny

This Award by Consent is an arbitral award within the meanmng of Artcle 1(1} of the Convention
on the Recopnition and Enforcemen of Fereign Arbiteal Awards.

Halver

The Parties have waived any and all rights they may have to (a) challenge the junisdiction of the
Iribunal for any reason whatsoever (b challenge this Award by Consent on grounds of
jurisdiction o for any other reason; and (c) resist enforcement of this Award by Consent for any
reasan {save in relation to smounts paid in partial or full repayment of the amount due under thiz
Award by Consent) and in any jurisdiction. For the avoidance of doubl, the Parties have agreed
thot none of the grounds for refisal of recognition and enforcement set oul in Article V of the
shovementioned Convention apply.

Cwrs

The costs of the arbitration {other than the legal or other costs incurred by the parties themselves)
have been determined by the ICC pursuant to Article 17 of the [0 Rubes, to b as follows:

Regstration fec: LTS5,
T pdministrive charges: Uss
Arbitrators” fees and expenses: uss| |
Total costs of the arbitration: Lisgs[ ]

The Parties shall bear their awn legal, expert and other costs and expenses incurred in the
Arbilration.

The Claimants shall together bear $0% of and the Respondents shull together hear 50% of-

(&) The Registration fee;
ik} the fees and expenses of the Tribunal: and
{ch the fees and expenses of the ICC

up 1o the amount already paid on account (o the 1CC (the “Advance on Costs™), The Claimants
will bear 100% of any rernaining costs of the Arbitration over and above the amount paid by the
Parties as the Advance on Costs,

Any part of the Advance on Costs that remains unused in the Arbitration will be peid back 1o the
parties on a 50/50 basiz (50% to the Claitnants, 50% 1o the Respondents ).
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EXHIBIT 11

MSPOSAL OF THE ARBITRATION
AGREED FORM LETTER TO THE ICC

Mr Jason Fry

CLIFFORD CHANCE EUROPE LLP

! rue d'Asiorg

C5 60058

T5377 Paris cedex OF

France

By email: jason.frvig cliffordchance. com

Mr John Fellas

HUGHES HUBBARD & REED LLP

e Battery Park Ploza

Mew Yok, NY [0004- 1452

IS4,

By email: john fellasi@ hugheshubbard com

Peter Leaver, C

ONE ESSEX COURT
lemiple

London EC4Y SAR

By email: ibgigoeclaw. conk

Copy to:
secretand of the ICC Coun
By emiil: ieadiaigrwho.org

[Date] 2018
BY EMAIL
Deear BMembers of the Tribunal

ICC Arbitration No. 21856/T0: (1) GranBio LLC, (1) BlofMex Agroindustrial 5.4 CClaimants™) -v=-
1. Beta Renewahles S.p.A. (2) BloChemitex E.p-A. (“Respondents™)

We confirm that the Claimants and the Respondents have reached settlement and have agreed in
discontinue the proceedings.  Purswant to Amicle 33 (dward by Consent) of the Rules of Arbitration of the
ICC, we respectfully request the Tribunal to issue an Award by Comsent in the agreed form enclosed with
this Tetter as soon as possible, The Claimants and Respondents confirm thar they agree to those terms {and
enclose a copy of the signed Settlement Agreement dated [ |, which has now come into force and effect],

The parties have agreed 1o bear the Arbitration Costs on 8 S0/50 basis {with $0% payable by the Claimants
and 500 payable by the Respondems) up 1o the amount akready paid on account to the ICC (the “Advance
on Costs™). It is agreed that the Claimants will bear 1(0% of any remaining costs of the Arbitration over
and above the amount paid by the Parties as the Advance on Costs,



[t is apreed that the partics will bear thear own legal, expen and mher costs and expenses incurred in the
Arbitration.

We would be grateful if the 1CC could now issue final invoices 1o each of the parties,

Following payment of the Arbitration Costs, the parties request that the [CC discharges the Tribunal and
concludes the proceedings, refuming any unused proportion of the Advance on Cosis to the paries on g
S50 basis (50% 10 the Claimanis, 50" to the Bespondenis|,

Yours fithfully

Wilmer Cutler Pickering Hale and Dorr [ Lp
For and on behalf of the Claimants

Lhnnn Emanuel 1.1 P
For and on behalf of the Eespomidents

Appendix |







