SETTLEMENT AGREEMENT

BY AND BETWEEN

This setlermnent agreement (“Settlement Agreement”) is dated 20 April 2018

PARTIES

{1} Beta Renewables S.p.A., a company duly established undes ltalian law, with registerad office in

(2)

{3

{4)

{3

(8]

Tortona (Alessandria). Strada Ribrocca 11, VAT number and number of registration with the
Companies' Register of Alessandria 02232720066, reprasentsd herain by its agal representstive Dr
Diaro Gaardano (" Bata™),

Biochemtex S.p.A.. (previously Chemtex Italia 5.p.A.) a company duly established under ltalian law
with a sole shareholder, with registered office in Tortona (Alessandria), Strada Ribrocca 11, VAT
number and number of registration with the Companies’ Register of Alessandria 04740320867,
represented harein by its legal representativa Dr. Gievanni Bolcheni ("Biochemtex™);

GranBio LLC {previously Graal Bio LLC), @ company duly established under the laws of Delaware
{L.5.}, with registered office in Atlanta, 3525 Cumberdand Boulevard SE Suite 1000, GA 30338-8403
- USA, VAT number 3224755675, represented herein by its legal representative Me. Bernardo
Gradin ("GranBlo®),;

Bioflex Agroindustrial 3.A. (previously Bioflex Agroindustrial Lida), a company duly established
under Brazilian law, with registered office in Av, Brigadsiro Faria Lima, 2277 15" Floor, CEP 01452
000, Sac Paulo, Brazil, enrolied with the Brazilian Tapayer Number under n. 13808, 130000105,
reprasantad herein by its legal representatives Mr. Carlos Arrull Rey and Jodo Baplista Emiliano
Farah ("Bloflex");

GranBio Investimentos S.A., a company duly established under Brazilian law, with registered office
al Av. Brigadeiro Faria Lima, 2277 15" Floor, CEP 01452-000, Sac Paulo, Brazil, Brazil, enrolled with
the Brazilian Taxpayer Mumber under n. 14.191.427/0001-20, represented herein by its legal
repregentative Mr, Bernardo Gradin {"GranBio Investimentos’),

Beazley Staff Underwriting Ltd for and on behalf of Lloyd's Syndicate 2623 and Beazley
Underwriting Ltd for and on behalf of Lloyd's Syndicate 0623, with registered office at Flantation
Place South, 680 Great Tower Street, London ECG3RE BAD, United Kingdom, represanted herein by
their authorised representative Anthony Ker (logether, "Beazley™;
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{7 Markel Syndicate Management Limited (in itz capaclly as managing agent for Lloyd's
Syndicate 3000), with registered office al 20 Fenchurch Street, London EC3M 347, Uniled Kingdom,
represented herain by its authonsed representative Jennifer Smmith ("Markel™);

{8} AMTrust Syndicates Limited [in its capacity as managing agent for Lloyd's Syndicate 1208},
with registered office at 47 Mark Lane, London, EC3R 7040, United Kingdom, represented herein by
s authorised reprasentative Tom Maloney [“AMTrust).

Hereinafter, Beta, Blochemtex, GranBio, Bioflex and GranBio Investimenics will be collectively referred o
as “Parties” and indivicually as “Party.”

Hereinafter, Beazley, Markel and AMTrust will be collectively referred Io as “Primary Insurers”,

MA&G Finanziaria 5.p.A. (previciesly, MEG Finanziars SrL), a company duly established under the laws
of Haly, with registerad office in Strada Ribrocca 11 = 15067 Torona (Adessandria), Haly, VAT number
2008590066, reprasented heren by @z legal representative Dr, Vittoric Ghisolfi, i not a party to this
Setllement Agreement. However, pursuant to the terms of the Coniracts {Rights of Third Parlies) Act 1069,
MAG Finanziaria S.p.A. "M&G Fin.") is a beneficiary of this Settlement Agreement, entitled 1o all of fis
benefits, mcleding a release from all of kabilities and may, in its own mght, enforce all of ks terms,

RECITALS
Whereas:

A.  Bela s the owner of a technology 1o produce fusl grade ethanod from energy crops and agriculiural
residues that is better descnibed in Exhibit 1 ("Proesa Technology®). Proesa Technology originally
included the patents listed in Exhibit 2 (“First Patents®). Following further development of Proesa
Technology by Beta after May 2012, Bala filed andlor registerad the patent applications | patents
listad in Exhibit 3 "Second Patents”). Beta owns the First and Second Patents. For the avoidance
of any doubl, he definition of Proesa Technology in this Setilement Agreement does not include the
Second Patents,

B. Biochemiex &= a company expensnced in engineering, procurement and construction of chemical
planis;

C. On May 15, 2012, Bela and Graal Bio LLG (now GranBio) ertered into a Boense agreement, by which
Beta Beenged the Proesa Technology (including the Firgl Patents) to GranBio to design, procure,
consfrect, operate and maintain 8 commercial manufaciuring facilily in Brazil (Sao Miguel dos
Campos — State of Alegoas ~ "Brazilian Plant”) 1o produce masximum 65 kil of cellulosic ethanol
"Licensa Agreement” - Exhibit 4);



On May 15, 2012, Chemtax Italia S.pA. (now Blochemetex) and Bioflex Agroindustrial Lida {now
Bioflex) entered into two separate agreements: (i) the basic engineering and technical services
ggreemeant by which Biochemtex underook to provide Bioflex with basic design and engineesing
information for the construction and operation of the Brazillan Plant ("BETS Agreement” - Exhibit 5);
(i} the equipmant supply agreemend by which Biochemiex underiook io provide Bioflex with certain
critical equipmant for the construction and operation of the Brazilian Plant (“Supply Agreement” -
Exhibit 8). Herainafter, the License Agreement, BETS Agreemant and Supply Agreement will be
collectively referred to as the "Proesa Agreements’;

& dispute arose between the Pardles in relatlon io the Prosss Agreements, inchuding, without
Emitation, as to (i} the alleged inability of the Brazilian Plant to schieve stable operations and perform
in accordance with the License Agreement; (i} the sarvices provided by Biochemtex under the BETS
Agreement; (W) the equipment supplied by Bicchermntex under the Supply Agreement; (iv} the Rability
of MEGFin for the matters set out bn this Recital E (i) to (i) above, and (iv) the non-payment of
cartadn invoices by GranBio and BloFlex under the Proesa Agreemenis ["Disputes”™),

On Apdl 7. 2016, GranBio and Bioflex filed a request for arbitration with the Intemational Court of
Arbitration of the Infemalional Chamber of Commerce [MCC") against Bela and Biochemiex (100
Case Mo, 21B56/TO - “Arbitration”) In relation 12 ihe Disputes, GranBo and Bioflex sought damages
in excess of USD B5,000,000.00 in relation to thelr claims against Beta and Biochemiex;

On May 19, 2016, Beta and Biochemiex fled separaie responses o the reques! for arbitralicn and,
frfer alia: (T} objected to the jurisdiction of the International Courl of Arbiiralion of the International
Chamber of Commerce in the Arbifration on the bases that GranBio and Bioflex could not bring ciaims
against Beta and Biochemtax in & singhe arbitration proceeding: () rejécted the clams brought by
GranBio and Bioflax in the request for arbifration; and (i} fled counterclaims against GranBio and
BioFlax for the payment of several outslanding inveices, related 1o the Prossa Agreements and, in
parhoudar, USD 4,108 676.00 due by GranBio lo Beta and USD 3,588,213.11 due by Bioflax to
Biochembe;

On June 23, 2017, GranBio, Bioflex and GranBio Investimentos (“Plaintifis") filed an application
bafore the First Civil Court of the city of Sao Paulo Miguel Dos Campos for the early production of
evidence againal M&G Fin. on the basis of the inabiity of the Brazilian Plant to achieve stable
operafions and the inabilty o mesl the performances set o in the License Agreemeni. The
application requested the production of technical evidence fo be camied out by a cour-appointad
expert with expertise in chemical engineering {Case no. OT00751-67.2017.8.02.0053 - "Brazilian
Proceedings™),
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On Soplember 20, 2017, M&G Fin, filed iis response in the Brazilian Proceedings and rejected fhe
claims. M&G Fin, objected, inter alia, that {i) M&G Fin, had no relationship with the Plaintiffs; (i) the
International Court of Arbitration of the International Chamber of Commerca in the Arbiiralion is the
only body with jurisdiction over the dlaims raised in the Brazilian Proceedings; (iii) the claims were
wrongly directed at M&G Fin; (iv) the claims lack the procedwral requirements for the production of
the technical evidence; (v} the Plaintiffs lacked a procedural interest in the daims; and {vi) should the
production of evidence take place, M&G Fin, resenved a night 1o submil queries to the exper;

Since the commmssionmg of Bioflex plant in 2014, GranBio and Bioflex camed out sevaral
rndifications fo the Brazilian Plant, in particular, ceasing o use the two-step configuration of the
Proesa Technology, changing the 25% tolal solids and 18-hour residence lime of the eneymatic
hydralysis, changing the fermentationfpropagation process and repurposing cedain equipment, as
described in a leter seni by GranBio 1o Beta and Biochemiex, dated 28/03718 ("GranBio Letter” -
Exhibil 7). The new technical solutions adopted in the Braziian Plant inglude, but are not limited 1o,
new configurstions fo the pre-trestment system, new heal exchange equipment, a new hydrolysis
system, a new fermentationipropagation process, a now affluent system wilh a vinasss evaporaor,
repurposing of equipment and olber changes ("New Technical Solutions of the Brazilian Plant® -
Exhibit 8);

boasi & Ghiscfi Inlernational 5.a.0.L has enterad inlo the professional indemndy msurance polcy no.
1802736 "Primary Policy™) with Primany Insurers and the professional indemnily ingurance policies
nos, 1902737 ("First Excess Polley®) and 1902738 ("Second Excess Policy”) with other insurers
{respeciively; "First Excess Insurers” and "Second Excess Insurers” - Primary Insurers, First
Excess Insurers and Second Excess Insurers collectively also Insurers”). Beta, Blochemtex and
MED Fin are named insured under the Primary Policy, the Firsl Excess Policy and the Second
Excess Policy {collectively also "Policies™;

Insurers have nol provided any confimation of coverage under the Policies io Beta, Bigchemiex and
&S Fin. in relation o any matter contained in the Dispalss, the Arbilration andfor the Brazilian
Proceedings;

The Parties now desirg to achieve full and final sefilement of the Disputes, including the Arpiration
and the Brazilian Procesdings, and fo minimize the risk thal similar disputes will arise in the future,

AGREED TERMS

Mow tharefore, the Paries hereby agres as follows:

1.

RECITALS AND EXHIBITS

1.1, The Recitals and Exhibits set out in A, 11.9 below form an integral part of the Setifament Agreement.
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2.1. The entry into force of this Settiement Agreement is subject to and conditional upon the fulfillment of
the conditions precedent set out al Arficle B.1 below. Within seven (7} days from the entry into force
of this Seftlement Agreement, Primary [nsurers will pay the folal lump-sum amount of
LISE 25 000,000 (Twenty Five Milion Daolkars) {which the Parties agree iz in full and final ssibement
and imcludes all inferest, costs, taxes and the like} and, in particular, USS 6.000,000.00 o GranBio
and LIS% 15,000,000.00 to Biofex under the terms and the conditions set forth in the following Art, 2
of the Seftlement Agreemeant {“Payment”};

2.2 With the entry into force of this Settlement Agreemant:

&) Bets and GranBio will amend the License Agreement [Exhibit 4) as indicated in Ar, 4 of this
Setflament Agraemant;

b) Beta will grant 2 {two} non-exchusive and non-transferrable licenses of the First Patents and the
Eecond Patents to GranBio so that GranBio may, at its discretion, consirnsct fwo new planis n
Brazil ("Two Mew Plants®) under the terms and the conditbions set forth in the separabe
agreement herewith attached as Exhibit 8 ("Further License Agreament”); and

¢l The Paries will withdrew all claims and counferclaims in the Arbitration and Brazilian
Procaadings in accordance with Ar, B of this Setilement Agreement,

3. PAYMENT
3.1, Primary Insurers will make the Paymant fo the following bank accounts:

For GranBio (USS 6,000,000.00):

Bank: tal Unibanco S&, Mew York Branch = NY - USA
Account; 3470622106

ABRA: D2000G613

For Biofiex (LI53 18,000,000.00k
Benaficiary Bank: lau Unibanco SA ( Sao Paulo / Brazil — Swift Code ITAUBRSPMNHO - Account
3544030205001
Intermediary Bank: Standard Chartered Bank / New York / USA - Swilt Code SCBLUS33 — ABA
026002561
Additional Infarmation: Branch 4006 and Account (006038

3.2 This Setflement Agreement will releass Beta, Biochemiex and M&S Fin. in full from all other liabilities
to GranBio, Bioflex and subsidiary companies, in accordance with Arlicke 6.5 below.

3.3 A separate agreement is entered into by and belween Beta, Biochemiex and ME&G Fin., on the ona
gide, and Insurers, on the other side, seffing afl respective obligations, claims, requests and
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3.4,
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4.

demands in relation o or having any connection with the facts sat forth in the Recitals, the Deputes,
the Arbitration and the Brazilian Proceedings, the GranBio Letter and the Mew Technical Salutions of
the Brazikan Pland,

GranBio and Bioflex relain all dghts to pursue their own insurers (construction, enginesring and
operational risks} (“GranBlo Claims®) including local insurers in the Brazilian market (the Brazilian
Insurers). GranBio, Biolex and GranBio Inwestimentos hereby agree to indemnify and hkeep
indamnified Beta andlor Biochemtex andior MAG Fin, (endlor any entity controlled, direclly andfor
indirectly, by M&G Fin.) andfor the Insurers againet all and any costs and damages (incheding all legal
costs and expenses) incurred in the event that any party, including but not limited to the Brazilian
Insurers, secks fo pursue Beta andfor Biochemilex andfor MEG Fin. (andior any enlity controfled,
directly andlor indmectly, by MEG Fin) andlor the Insurers in relation to the GranBio Clams, whelhar
following any settlement, by means of subrogation, or othensvige,

Upon the entry into force of this Settlement Agreemeant, GranBio, Bioflex and GranBio Investimentos
acknowiedge that, notwithstanding the Paymani. they do nol have, never had and will never have any
right, claim, request andfor demand whalsoever against Insurers in reiabon fo or having any
connection with the facs sot forth in the Fecitals, the Diaputes, the Arbitration and the Braziian
Proceedings, the GranBio Letter and the New Technical Solutions of the Brazilian Plant, as well as
the Policies,

LICEMSE AGREEMENT

4.1. As st out in Art. 2.2(a) above, Bets and GranBio sgree fo amend the following terms of the License

Agreament {Exhibit 4}

g} Delefe Adicles 2 and 3 of the License Agresment. For the avoldance of any doubd, no further lze
andlor suim will be due by GranBio and GranBio shall have no right to request the restitution of
any fea and/or sum already paid in the performance of the License Agreemant.

b) Replace the definkion of “Pateni Rights™ as follows:
"means any amd ail palends lzted in Amnex 2 heraof”

c) Delate A 10, 11, 13.4, 13.5 and 13,8, of the License Agreement in order lo release Bela from
any labily under those provisions and under Arl. 283 of the License Agreament (Exhibit 4).

d) Replace Art. 12.1 as follows:
"Suppier gives w0 warardios or guarantees, either expressed or implied, wilth reference fo the
Prosga Technology anddor the Technical informealion, that are licensed o Recipent on an “as is"
basis. In paticular, by way of example and withow! fmitation, Suppiier does not warrant or
guaraniee:; &) the memhanfability or finess of the Proesa Technology anddor of the Techmical
Information for & paricwlar purposze, b) that the Prossa Techinology andor the Technical
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information will aliow Supplier to design, procure, construct, operate anddor maintain the Fant,
andior b produce athanal, ¢) hal the Plant will mes! specific performance levels, d) thal the
Plant will produce ethanol of & cerfain qualily, and e) thal the Proeza Technology andior the
Technica Information do nof infringe thind parties” ighls.”

&) Replace Art. 15.2 as follows;

*Int the event thad Supplier makes any improvement with regard fo the PROESA™ Frocess
Technology or the Patent Righls or Technical Information Wcensed hereundar, such

improvermiant shall be the excliusive properly of Supplier,
f} Replace Arl. 15.3 as follows;

‘I the evenf fhaf Recipien! makes any improvemant with regard fo the process Deirg
operated by Recipient in the Planl, such improvement shall be the exclusive properly af
Racipien! and Recipian! can frasly license such improvemeant (o any third pary with no
faes dua lo Suppler and’or Conlractor or thelr sUcressors

For the avoidance of doubl, the improvements fo which this article 15.3 refer am e ones
that have bean developed and implementad by Recipient af the Flant with no paticipation
from Suppfer andfr Comdracior af any fime belween the Dale of Stan-Up end 18 April
2018 and thal are described in Annex 97,

gl Replace Al 20.2 as follows;

*Recipient expressly conseridz fo the assignment andfor frensfer of thizs Agreemend by
Supplier fo any third party thal will eventually resulf as the owner of the Paleni Rights
andior of the Technical Information andfor of the Proesa Technology as a resull of a
competifive procedure pursuant fo Ad 163 bis of the falfan Bankmptey Law (R.d
16.3. 7842 n. 267"

h} Replace Ar. 28.2 as follows:

*Annéxes 1 o 9 ane integral part of and shal have the same force as this Agreement izeif.
However, In the event of any inconsigfency belween the Annexes and the Defintions
and'or Arficles 1 o 28, the Definiions and Articles 1 o 28 shall prevai”

4.2, All the above menfioned deletions or amendments to the License Agreemeant shall becoms effectve
&g from the entry into force of the Satilerment Agreement,

6. ACKNOWLEDGEMENTS OF BETA AND BIOCHEMTEX
£.1. Befs and Biochamiex, only for setbement purposes and on the basis of the examination of Exhibit 7,



agrea [hal the Mew Technical Schdiens of the Brazilian Planl (Exhibil 8), to the best of their
knowledge: (i} do nol infringe the First Patents (Exibll 2) and Second Palests (Exhibil 3); (i) are the
exchusive property of GranBlo, GranBio lnvestimenios and BioFieo and (i) can be freely llcensed by
GranBio, GranBic Investimentos and BioFlex to any third parties, with no fees due to Beta and

Biochemtex ar their succassors.

5.2, GranBig, Bioflex and GranBig vestmentss grant Bela and Biochemtex the nght o visil the first plant,
olhar than the Brazilian Piant and the Two New Plants in which the New Technical Solulions of the
Brazilian Plant is or will be used ("First Possible Plant™, in order fo venfy whether the technology in
the First Possitle Plant use the First Patents andior the Second Patents. For this purpose, i order to
vigit the First Possible Plant, Bela and Biochemtex only need fo give GranBio and/or Bioflex andfor
GranBio Invastimentcs andlor o thied pasties that will own the Frst Possibla Plant 10 (ten) business
days written notice.

B3 Any visitis) lo the First Possible Piant ghall be conducted on business days betwesn Sam and Spm
&nd should not affect the nommad activity of the pland, The right of visitation in ArL 5.2 will last for 5
{five) years from the date of entry into force of this Zetbement Agreement and for a masamum total of
3 (fhrea) visits par year by Beia andior Biochamtax.

54 GranBio, Bioflex and GranBio Investimentos will use thelr best efforls o ensure thal any sale andfor

Ecense andfor sub-license agreements with third paries regarding the Mew Technical Solutions of the
Brazilian Flant in the First Possibie Plant will include this right of visitation for Beta andior Biochembex.

5.5, If, during the visits indicated in Art. 5.2., Bela andfor Biochemies become aware of any infrngemarnt
of the Fasd Patenls and/or of the Second Patents by GranBio, Bioflex and/or GranBio Investimentos
andior by third parties’ using the Mew Technical Solufions of the Brazilian Plant, they will prompthy
inform GranBio andlor Bicflex andior GranBio Investmentos and the Parties will use reasonable
endeavours io find a solution in good faith thal may nclude a possible license agreamaent batwean
the Parbas or batween some of them in relation to the infringed palent

B. DISPOSAL OF CLAIMS AND COUNTERCLAIMS IN THE ARBITRATION AND THE BRAZILIAN
PROCEEDMMGS

6.1, Within five (5) business days of GranBic’s and Bioflex's receipt of the Payment

gl GranBio, Bioflex, Beta and Biochemdex shall irevocably instruct their respective legal
representatives im the Arbitration to request an Award by Consent in the agreed form at Exhibi
10 {the “Award by Consent”). Each of GranBio, Bioflex, Bela and Biocharmex shall instruct and
procuns that a copy of the agreed form lelier a1 Exhdbit 11 i5 signed by the legal representatives
acting for them In the Arbitration and sent to the IC0C.

b)Y GranBio, Bioflex and GranBio Investimentos shall withdraw the Brazlian Procesdings pursuant
o art, 487K} of the Brazilian Code of Chvil Procedure, In their mofion requesting withdrawal
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B.2

5.2

B4

8.5.

of |he Braziian Proceedings basad on said provision, CGranBio, Bioflex and GranBio
Imvestimentos shall include wording stating that they not only waive the right to produce
gvidence and other rights upon which e Brazian Proceadings is basad, but specific wording
stating that they also unconditionally and permanently release and forever discharge &G Fin.
as well as any entity that is conirolled, directly and/or indirecty, by M&G Fin. to the fullest extent
petmitted by law, of any dispule, difference, controversy or claim of any kind, whether in law or
aquity, in this jurisdiction or any other, known or unknown, asserted or unasserted, arising out of,
refating to or having any connection with the Proesa Agreemenis, the Dispules and the Brazilian
Proceadings, that GranBio, Bioflex and GranBio Investimentos may have against M&G Fin, as
well as against any enfity that is controlled, directly endior indirectly, by M&G Fin. The
procedural costs of the Brazilian Proceedings shall be borme only by GranBio, Bioflex and
GranBio Investimentos. GranBic and Bioflex will bear lg own costs and expenditures with
respact to attorney fees, expert fees and other related costs, while ME&G Fin will bear s own
costs and expenditures with respect to aftorney fees, expert fees and other related costs
incurred and to be incurred with regard to the Braziian Prooeedings.

For the avoidance of doubt, GranBio, Bioflex, Beta and Biochemtex agree that the Award by Consent
shall be a final, binding and non-appealable determination, end in agreeing such Award by Consent
GranBio, Bicflex, Beta and Biochemiex have waived any and all rights they may have to (i} challenga
the jurisdiction of the arbitral tribunal for any reason whatsoever, (i) challenge the Award by Congen
on graunds of jurisdiction or for any other reason and (i) resist enforcement of the Consent Award far
any reagon and in any jurisdiclion.

GranBio, Bioflex, Beta and Biochemtex agree that none of the grounds for refusal of recognilion and
enforcemant sel oul in Article V of the Convention on the Recognition of Foreign Arbitral Awards

apply.

GranBio, Bioflex, Beta and Biochemtex agree that the Partes will request that the ICC Secretaniat fix
the cosls of the arbiiration, which will be bome equally by the Parties up to the amount already paid
by the Parties. GranBio and Biaflex will bear any remaining costs of the Arbitration sbove the amount
already paid by the pariies. GranBio and Bioflex will bear each its own costs and expenditures with
respect 1o attomney fees, experd fees and other refated costs, whils Beta and Biochemtex will bear
sach ts own costs and expenditures with respact to attornay fees, expert fees and other related costs
incurmed and fo be incurred with regand to the Arbitration;

Upan receipt of the Payment, the Parties shall immediately, unconditionally, and permanently release
and forever discharge each other, o the fullest extert permifted by law, of any dispute, difference,
controversy or claim of any kind, whether in law or equily, in this [urisdiction or any other, known or
unknown, asserted or unasseried, arising out of, relating 1o or having any connection with the Proesa
Agreements, the Disputes, the Arbitration, or the Brazilan Proceedings. that either Parly may have
againat the othar as of the date of entry into force of this Settiemant Agreement. For the avosdance of
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T2

8.1,

dould, GranBis is nol Bable for any past or future payments or fees under Artickes 2-3 of the Licensa
Agreemant (Exhibit 4) {which are to be deleted pursuant to Art. 4.1(a) above). Moreover, upon receipt
of the Paymend, GranBho, Bioflex and GranBio Investimentos shall immediately, uncondifionally, and
permanently relesse and forever disgcharge MEG Fin, as well as any antily thal is controlled, dirackly
andfor indirectly, by M&G Fin, fo the fullest extend permitted by law, of any dspule, difference,
controversy or claim of any kind, whether in law or eguity, in this juisdiction or any other, known or
unknown, assarted or inasserted, arising out of, relating to or having any connection with the Proesa
Agresments, the Dispules and the Brazfian Proceedings, thal GranBio, Bioflex and GranBio
Investimentos may have against M&G Fn. as well as against any enfity that is controlied, directly
andfor indirectly, by M&G Fin,as of the date of enbry mio force of this Seltlement Agreament,

ER D DISPUTE B T

This Setilement Agreement, including Clause 7.2 and any non-confracheal obligations ansing out of or
in connaction with & shall be governed by English law,

Any dispute, claim, difference bebween the Parties andior MES Fin. arising oub of, relating fo or
heving any connection with this Setilement Agreement, including any dispule as to its existenca,
validity, interpretaion, performance, breach or termmation, of the consequences of its nullity ard any
dispute relating o any non-condraciusl chligations anising out of or in connection with & shall be
submitted to the axclusive jursdiclion of the cours of England and Wales.

CONDITIONS PRECEDENT TO THE SETTLEMENT AGREEMENT

Thiz Setilermant Agreement shall enter into force and effect subject o and after the fulfilmant of all the
following conditions precedent:
the filing by Beta and Biochemiex, by April 23, 2018, of & concordafo preventivo proposal
("*CGoncordato Proceeding”) providing for the seitlement of the claims of GranBio and Bioflex on
the terms set out in this Settlement Agreement which will be attached to the petition of
concordate preverttivo In an executed copy together with an executed copy of the separste
setilement agreement refermed o under Art, 3.3;
the Courl of Alessandria:
(iLe} admitting Beta and Biochemtex to the Concordaio Procesading;
ik} aulthorizing Buta and Biochemtex, pursuant fo Article 167 of the ltalian Bankruplcy
Law {of 1o any other applicable provision of law), to enter into this Setffement Agreement
and the separate selilement agresment refermed to under A, 3.3. above with the Insurers
and to agree to the making of the Payment under Art, 3 of this Settement Agreement;
Beta, Biochemiex and MEG Fin., on the one side, and Insurers, on the other skde signing the
separaie seitlement agreement referred to under Art, 3.3 (which is also subject to and conditional

o
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upon fufilment of conditions precedent B.1(i) and 8.1(#) above),

B, MOTICES

8.1 Any notice to be given under this Seftlement Agreement shall be sent elther by certified mad with
return receipt requested, or by overnight delivery by commercial or other sarvice which can verify
delivery o the following addresses and such notlce so sent shall be effective as of the date it is

recaived by the other Party:

For Beta:

Bata Renewables 5.p.A
Sirada Ribrocca 11,
15057 - Torlona (AL) ltaly
Alin.: Dario Giordang

For Biochemba:
Biochemiex 5.pA.
Sirada Ribrocca 11,
15057 - Tortona (AL) [aly
Adtn.: Giovanni Bolchani

For GranBio:

GranBio LLC

Aflanta, 3625 Cumberland Boulevard SE Sufle 1000,
A 30339-5403 - USA

Altn.: Bernarde Gradin

For Bioflex:

Bioflex Agroindustrial 5.8

Brigadeira Faria Lima, 2277 15" Floor,
CEP 01452-000, Sao Pawlo, Brazd
Attn.: Bemardo Gradin

For GranBlo Investimentos:
GranBio Investimentos 5.4,
Brigadeiro Faria Lima, 2277 15" Floor,
CEP (1452000, Sao Paulo, Brazil
Attn,: Bernardo Gradin

For Beazlay



Bearley Staff Undarwriting Lid for and on behalf of Lloyd's Syndicate 2623 and Beazley Underwriting
Ltd fior 2nd on behalf of Lloyd's Syndicate 0623 FPlanigtion Place Scuth, 60 Grest Tower
Street,

London ECIR 5AD, United Kingdom
Atin.. Anthony Kerr

For Markel

Markel Syndicale Managemenl Limited {0 #s capacily as managing agend for Lioyd’s Syndicate 3000)
2{) Fenchurch Sireat,

Landon EC3M 3AZ, United Kingdom

Attn,: Jennifer Smith

For AMTrust

AMTrust Syndicates Limited (in its capacity as managing agent for Lioyd's Syndicate 1206)
47 Mark Lane,

London EC3R OO United Kingdom

Attn.: Tom Maloney

10, CONFIDENTIALITY AND ANNOUNCEMENTS

10.1 Subject to clause 10.2, each Pardy shall, and shall enswe that #s respective affiiates, officers,
employess, agents and professional and other advisers shall, real as strictly confidential and not
dizclose or use the lerms of this Sefilement Agreement and any information or malerial received or
abtsined &5 a reeull of entering inio this Setilemant Agreement (the "Confidential Information”).

102 Clause 10.1 shall not provent disclosere or use of any Confidential Information whare such
dizclosure or use s

d) for purposes of comphying with Ar. 6,1 above;

bl required or reguested by law or any compelen stalutory or regulatory body {incheding but not
limited fo the ltalian Bankiuptey Count andfor Judicial Commissionars);

ch  reqguired bo implement and enforce any fermg of this Settlement Agreement, as far 85 necessay,
including for any pudicial procesdinge arising ouf of this Seltilement Agreemeant;

d) made toa governmental authordy in connection with the tax affairs of the disclosing Party;
gl made o the auditors, ingurers, reinsyrers, professional advisers or any banker of any Party on a

need-to-know basis; or

12
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fi  made to any sharsholders of any Parly, with the understanding that those shareholders will also
obaerve the confidentialify provisions set for in this clause;

gl in respect of information which is or becomes publicky svailable {other than by bresch of this
Selilemant Agresment).

10.3 Mo Parly shall issue any external statement or announcement conceming the existence or subject
malier of this Setthement Agreament without the prior written congent of each of the other Parties
which either of such other Parties shall be fully entitled to withhold,

10.4 The restriction i Art. 10.3 shall not apply to any announcement which is reguired to be made by a
Party by law or by any applicable regudatory body provided thal the Pary with an obligation to make
an anncuncement shall consull with each of the other Parties (where praclicable) before complying

. MISCELLANEOUS

11.1. This Seitlerment Agreement shall inure to the benefit of and be birnding upon the Parties hereto
and their successors and assigns. With the exception of M&G Fin., which is o receive 8 of The
banefils of this Settlerment Agreement and be able lo enforce Hs terms e described above, the
Parties agree that the terms of this Settlement Agresment are nol enforceable by amy othar third party
under the Confracts (Rights of Third Parties) Act 1999,

11.2. The Parbes shall take such actions reasonably requested by the other pary for the purpose of
putting this Seftlement Agreement into effect.

11.3. If any provision or par-provision of this Settlement Agresment is or becomes invalid, ilegal or
unenforceable, it shall be deemed madified to the minimum extent necessary 1o make |t valid, legal
and enforceable, If such modification is nol possible, the relevant provision or par-provision shall be
desmed deleted and the Paries shall use thair respective reasonable endeavours to procure that amy
such provision is replaced by a provision which i valld, legal and enforceabbe and which gives effect
to the spirit and intent of this Settement Agreemeant. Any modification to or deletion of a provision or
part-provision under this clause shall nol affect the validity and enforceability of the resi of this
Setilement Agreement unless il 5 a term thal & fundarmental to the operalion of thiz Seltlement
Agresment. Moreaver, i,

a) the Further License Agreement (Exhibit 8) will axpire and/or will be terminated, andfor
b} the License Agresmenl (Exhibit 4) will expire pursuant to At 211, of the License Agreement
andfor will ba lerminated by the Parties;

this would not affect the validity of this Setblemant Agreement that will remain in full force.

11.4.Ma varistion of thiz Settlemant Agreement shall be effective unless it is in wiiting and signed by the

13
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Parties (or ther authonsed representatives).

11.5.Thiz Satifernent Agreement constilules the entire agreemant bebwesn the Paries and supersedes
and exlinguishes all previous agreements, promises, asswrances, waranlies, representations and
understandings bebween them, whether wrilten or oral, redating to its subject matter, Each Party
acknowledges and agrees that in entering into this Settlement Agreement, it does not rely on, and
shall hewe no right or remedy in respect of, any agreement, representalion, warranty, statement,
assurance of undertaking of any nature whatsoever {other than those expressly set out in this
Setllemant Agresment} made by or given by any pesson prior to the dale of this Sellhement
Agreement and all condiions, warranbies or other terms implhed by stabute of common lew ans
ascchuded to the fullest extent permifted by faw. Nothing in this clause shall limit or exclude any
lEabiby for fraud,

11.6.This Seftlernent Agreemen is entered into n connection with the compromise of the Disputes, the
Arbifration and Brazilsn Proceedings and in the light of olher considerations. The Parlies haraby
acknowladge and agres that no Party has made any admssion a5 (o kability or wrongdoing and that
nothing in this Settlemenl Agreement shall be represended or construed by the Paries as an
admission of liabdty or wrongdoing on the part of any of the Paries to this Settlemant Agreement or
any other person or enfily,

11.7. Each of the signatoras 1o this Selilement Agresment represents and warrants in his capacily as an
authorsed signatory of such Party and not individually that it has the capacity and has been duly
authorizad to exerute thia Setemant Agreement on behalf of the enfity so indicated and that no
additional guthonsston or approval s reguired

11.8. The following Exhibits form an integral par of this Settlement Agreement;
Exhibit 1: Proesa Technology
Exhiit 2: First Patents
Exhibit 3: Second Patenis
Exhibit 4: License Agreement
Exhibit 5: BETS Agreement
Exnibit 5 Supply Agreamant
Exhibit 7: GranBlo letter
Exhibit 8 Mew Technical Sobutions of the Brazilian Plant
Exhibil 9: Furthers License Agreement
Ewxhibit 10: Dispogal of the Arbitration - Consent Award;
Exhib& 11: Disposal of the Arbitration — Agreed form letier to ICC.



11.8. This Seftlement Agreement may be sighed in any number of counderpars, each of which, when
gigned, shall be an original and all of which together evidence the same Seltlemant Agresrmant.

Date;

Cir. Drarnio Giardano

Legal representative

Biochemtbay

Diale:

Dr. Giovanni Bolcheni
Legal representative

GranBio

Diafe:

Dr. Bernardo Gradin
Legal represantative

Bt
Dhale:

Dr. Carlos Arrutl Rey and Jodo Baplista Emiliane Farah

Lepal representative

GranBlo Investimentos



[x. Bermnardo Gradin

Legal representative

Beazley Staff Underwriling Ltd for and on behalf of Uoyd's Syndicate 2623 and Beazley Underwriting Lid
for and on behalf of Lioyd's Syndicate 0623

[rada:

Anthony Kerr
Authoriszed representative

Marked Syndicate Management Limited (in s capacity as managing agent for Lloyd's Syndicate 3000),
Date:_ 2.0 Ji 2008

Authorised representalive

AmiTrust Syndicates Limited (in its capacity 8s managing agent for Lioyd's Syndicate 1206)

[Dhate:

D, Tom Malkoney

Authorized representafive

3S



EXHIBIT 1

EXRCRTIOM 0y
Anapx 3
PROCESS DESCRIFITON / PATENT RIGHTS
Process

The Plant is designed 1 produce bioothanol through hydrolysis and fermentation of celiubose s
hemicellwoss stating from Lignocellubosic biomasses (in this case sugireans Isgaese or smw).

‘The main propess steps for sthasod production fron lyoecoliulasic Teedstock are;

#  Hiomass pretrestment (o disoapt te Bgooceliulosic matrix and solubilize (5 and OF ssgan;
*  Hydrolysis to reduce the eellubose amd bemicefuboss ints formontable sagars;

= Permemation of Sugsrs o etkonnd;

#  Salid separation, cthanod reeovery sad dehydration.

The sechnalogy development target is to design un coergy efficient protrusiment process abie 1o produce
pretneated msterial doa facilitales optimsl enayinatie and microorganisn sctivity, [n paricular many effors
have beea masde b order o limit fonmation of deprmdation preducts deat could kbt eneyme and
indcorgEnizn perfommance.

Plaut is closigned o puanmiss Besfile opersilon sdib differen fecdmocks i s maximiae ethanal yleld,

Redunidist syston in iotegrated in oritical sectjons of the Plamt w goaranics tse masimem nefiokilivy in sl
the expecied mn conditions. dirog sard up and shut-down opemtions.

T folbivwing descriptions of the individual process srepe highlight special fentares of the process desipn ax
propased, The ey arcas aro as liflowsy:

& Ares | 300 Hicannas pretreinsesi

& Area 21 Frerymntic hydralysiz snd Viscosity Reduction
= Agen 310 Permenintion

= Apea 3200 M) propuagation

s Aren 2100 Beer eolwmm section

* Ara 4200 Rectifier colsmn sectios

e Apen 4300 Fitsnol delvyrimbion icetion

= fron 4K Filbssnod dafly stuisge wection

= Area 5100 Lignln separation and Lignin Slormge
= Agen TH00 CIP sysom

= Ara 70 Chemioels storgn

AS




R

BB Urion Com
& Frocess Deseripiion

The hicenass feom the hagtery limits is conveyed 1o the (rerentment sectson whese the conyvessian of the
ligmocel|uicmic malerial in agees ol by-prodect [Egnis hepina,

&1.1 Aren D2 - Bioamas preirestimend

Thie hinmsss will be et to the preiresies whoe be cellnlose smocine b disapiod, the Bgein seal is
bwoken, nod i hemicollulase is portially removod. This process permits the oaryme acoes b the oollufose
sl hemicollulose porticns.

Pregpeatmicnt b8 ano of the eritical Bops i the colluass-lo-olbasol proceas, which offers sipeaficant
challenpes i opimize te sabsequent hydrolysis, In genesal, oy eifective pretreatment is defined by
coned|ibang the svedd depradsbon of penbose and plecos: (nom the colluless and be bameoellulose, while
simvalinngoagly bmiting the Formatios of by-prodects that inkabit e gronth of microngasisns secessary
for the sthesol prodaction via fermeniation.

Te comilsmation between nuo-inydnlyaie and siessn expbosion process i usal (o mindmiee 1B foommtion
af inkibiton, climmaiing a sigmlicant dowback of the convooticnal process. This inhibisors redection
moresses 2l s ke ex i of ool eluees and I'lmi:nlhl]mu.Thaptu:ﬂu use sauwraca] siesun o diave the
chemical bowds between lgnin, celluliose pmtl hemicellslose,

“The effedive opcome i this section bas the bensfil o lowennp the com of the catine process and b redice

the amcamt of engyine wssd in the liydiolyais sep.
N Aren 2HE) — Enzymndic hydrd ysis

The mreams coming Trom anis | 300 (Riomases Prerciment) wali be mized isgeibor and Fod b the
erymatis bydrodysis two steps reactors b elficiendly bguely the pretreated musterial {viscosily redietion)

This process ullows the engynetic proessing of high amount of dry maier providing a compbeic mixizg
untd adequale releslion time For the Tl eoeymeatic liquelacion of complex cellulose and hamicelfulos:,
teading 1o simpler aligomer chains necessary for sa efficiont downstresm comvergion to ethanol.

“This mop will gunrasieo o constan! sl costinuous fow of tbe malerial ingo the femanics,

i3 Arvn VD — Pernamitation

‘The mask: exiting from the hydmlysis raciors wall be cosled smd den send o the sinvllassomie
aacchnrificsticm and fermentation (55F) section, The smalanecaes ssechariflaiban of both cellidose (1o
plicose) and hamietiulos: (io pentess) and the co-fonpentation of both gloase and prolvss will he
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ExE Ui Cory

roslized by owing yemst specificslly cagincered For this purpose. The S5F offers & polential reduetion of fhe
capitnd costy due o the counbination of hydrolysis and fermonintion into o single rencios., In the
lermsepintiog, supns will be coméerted to otbenod apd carboo diocide by the sctfon of e yemn, The
fermeninlion process conploys & sysiem of six ks, il of eqeal size W allow the fermontation process o be
operaied in a batch ninde. The fermentsdion process pesemics hes, which is removed by circelsting the
fermenting mash throagh external et cruchanpers. From fermentation, the beer is pamged 1o the beer well,
& hobding mnk that aflows beer jo be continsously Ted wo de distillatios seetone,

114 Avea 320 = MO propagition

Twir tmks wre msed for yesst propagation (production) whene yeasts are grown rapldly wiih the sddition of
il

15 Area 4100 - Beer coluinn Seciian

The boer prodoced during SEF is pumped o a beer smipping colwmn. The baitom stresm (sillage)
oantninng watsr sid sallds, will be sont 1o the solidMigusd sopamation wnil while overhead stream |e seal i
reciificmion column.

The hesit ks supplied o the beer coluann by reboiling U clarified stilloge throeph e ipdirecily besbod
reboiliers thad use exlust Seam coming from pretresimenl,

Snlid coment in clanfied stltage could smne fouling iseacs w thal rebaibers capacity |a oversized in order
to allorw thi: cofums wirking o reduoed duty with oaly oms rebobiler while desning e ofher.

214 Arca 450 — Rectilier colamn seclion

The ethanodiwater stream from the wp of the beer colunm will be condessed and pumped 10 rectifier
colwme where 1 g concentried 1o pear-azeotropsc poinl A sido drew-ofT from e rectifler colusmn will
separsic the heavy aloahols fraction in order bo meet puarity requirements for s cthnsol. The best is
supplicd 1o the rectifier column by an indircctly hsted reboiler. The water siveamn comey from the batiam
of the rectifler ol is pemped 10 the process condensotion iank snd treaied (9 rougs m the prooass
befare sending it 4 the wTleent collector taak,

iy Arca 4308 — Edhanol dehydration section

The rectifics iop mixiieg i o seolrope comdilion and caneat be forther purificd g standard distilkagion.
The final removal of water | ethanol mixiure io prodisce foel grade cthamol i ackdeved by & moleculor sieve
detydmlion sysicm.




EXECUTEIN Cory

“The: msdectlar sdeves work on e prnciple of sebecbive sdsorption in the vapor phase. Inotes cise, walis i
milsrrbod oo the sieve bed matenial while ethanol pesses through s bed, T adeached water is removial
clrimg @ regeoeration step and i rpued back wn the distitletion sysen, Foel ethanal i pompod to the daily |
off wpec tunks appostunely sized for the produiion i design mie.

The prodectson re of G cthanod from the destilistion | delpdmtion system will be sositoecd with in oo
i nstrumanis, whibe modsture content will be mosiioned with labomiony oqu e,

18 Area 44 — Elkanol daily storape section

The cihanol from dehydmiben secion s fed i the cthaeol dably ceks | off tpec asks in arder o costmd
the quality of the puambecs bafore sending il mio the prodisct slomge section,

119 Aren 5108 — Lignin separatios

Erastdom al beer sripper cofumn comtaining soleds is fod b a Gilteation ystem i0 sogmmis d5lkage fom lignin
uike. The purpose af the sysiom s w ohimin the salid lipnin iso pleces with o residoal motsture comtent of
oy i 4%, Troam i agueaus sespenskon i contaiss sleom 10- 13% by woight of lignin, The filinstion
eyele s the Dollowsng: the durry i Fed o the filtaton chembers by sumy pemps, The Milirsilon chambers
are provided will a membrme, conaected with comnpeessed pir ssdior preasing ywaler. Whan the fillmiin
chamders are full of dury, the filiers goin presaing phase and) e ligad §x removed froe e chambers by
the syueering of the memiranes. The ligein cekes, in solid sse, are dischasgad o bolt comeeyors. ond the
fiitmle is oolleoted it otk and sent hock (o the process e diletion wiice, and the excess is st &0 oan
offluent recovery.

2008 Aren THM — CII sysiem

I ordes b ko il proosss microbsologically cheus asd 0 renove residues from hest exchiongs egitpmest
url innks, & Clean-[n-Ploco (1) systom will ke provided. The cheaning process will sise condeosate from
the process, therehy minlmizing fresh wiing usago., Castle will bo veed 85 o dleaming agent for sanitizing
il il zmdvingg most of e residoes.

2L Avea TYH) — Clvomid caly sforage

Chamicals (nntifam, coustic soda, potassivm hydroxide. sren salutien, sulfure s34, cnepnees, ol b are
stored in seitable ks and desed 1o e Plas)
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EXHIBIT 2

TITLE Brstiine Applicaton ot Palicalio T
Ideatificatim
St RIHT T RPLRA T URE LIGRIN | Brazihan Mailoma Plase oo | PCTITIaenE. |
SEPARATION PHOC1LES PCTATM0REDIN e *
[WGRES | PRETREATED BIOMASE | Erastas Waienal Paass Tl PCTAT S0WO0aT |
HAVING ERHANCED BNEYME | PUTAT200M00
ACCESSIENITY
HEERERATIVE Bireziling Faticen] Phase Ciry of FCTATIOOND00REE |
FURIRCATION OF PCTATHE 02
PRETREATED BIOMASS
SYSTEM
WOR S | TMFROVED BIOMASE | Beriian Malioae: Bhse Erary of 3 1 PCTITI00000002E |
FRETREATMENT FROCESS PR 0512 be PETATI000001 19
PETATHOORI01G
T | Brazilian Nerowl Pese Fatry of | PLI0GA8T | SLMn Il [ BI0TD08 BT RS
|

| METHOD T0 GV ER Biseatilut Heatumi] Pasnr briry of il e pUbIEh g
SUGARS OF PRE-TREATHD PETITT 0 DL |

LIOGRGCELLULASIC BIDAAASS

LICRHDS
TROC EDIREN T Brasiiles Marioual Freee Toty of Aok yel prablisaed
MIHILIORATO FER FC T LS

RECUPERARE ZUCCHERI DA

LNy FLUSs0 O

PRETRATTAMEN

T TS laaiilan Hadoes Phase Erery of

MIGLIDRATD FER PCTBE0] L0542

RECUFERARE ZUCTHER] e

L% FLUSSD D0







EXHIBIT 3

Spcond Patents - Brazil only

{internal Code ba.  [Tilin Aggiication Ha. |Publicatiss di Fuhlication b,
iueu-.u-n Amproved pra-Soskieg process fur blomass. Ly 40 2094 016030 2 Luw:ma WD B3 O TES
CoAsEITEON
COnBnumG [EOLREE Sy TSalng B
ﬁi‘.l}ﬂ lignocailuboehc biomads fﬂ-lt 11 LT DOl TATE201% WA ORGSR
l:ﬁﬂnunn forid g E m-l
BAGE, BTG lignoosiuigais Bhomads Lw:r.ﬂmsmun MN%2015 W LG5
WGE.P. 105 FTRRMIOL PAoa Of B igeobiulmic B8R 11 2017 159902 18/08/2018 {we soiarimza
hichirach
Process for propagating 2 yeast capable ta
FSGE.P 150 ot i i BOTIERIIL P OSE705 fiemerzna7 WO B 7/ pe4380
FASE.PINL mem. fermenintion producy [BCT/ERIOL7 SR fatpnmiane? fwo 2ni7ftenan
1maa.P.u:z |Pmmnhrrudumllhu-rvbdnl BCTIEPIOL7/0S0336 rmumn I‘-mzmrmm
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EXHIBIT 4

LICENSE AGREEMEMT

Beta Kenowablea 5 po.

Glraal Blo LLC

PROESA™ Process Teochmalogy

DATED: May 15, 2012

P
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ExeCuTion Coey

This AGREEMENT is made oo the 15% day of May, 2012 {ihe “Signatore Dute™),

BY ANT BETWEEN:

Graal Bio LILC, a limited Hability company crgamized and existing andes the laws of the State of Delowan, USA,
ki it address at olo Mationnl Corporte Research Lad., South Dupent Highway, City of Dover, County of Kest,
Drefaware: 500 (berginafter referved b ns "Heeipiont™);

Beta Renewables S.pA., 0 company organized sod existing under the laws of Ialy, having =n office st Strads
Ribrocea no 11, [5057 Torean (ALY, Voly (hereinafter referred o benein as “Supplier™).

WHEREAS:

1.

Supplier possesses proprietary FROESA™ Process Techaodogy (as hereinafier defined) o produce fucl
grade ethamol starimg from Dicmmss (s bereipafier defined).

Reclplont’s Alfilinte in Rril, BiolRex Agmindustriad Lida, (hereinadier reforred (o ns “Giraal Brazil”)
wishes to degign, engineer, conistriel and oporate o manulucterieg Facility in Brasll to produce Ethano) (ps
herematier defined), which Facility will gias with the Biomass as raw malerials;

Racipiont desiees to obtain from Supplier, and subject to the terme and comfitions set forth herein, Sapplicr
is willing to grant b Becipient, n livense to we, and the right to prant Grasl Bragl] 2 subliconss to use, tie
Patent Rights (us hereinafies defined) and Techeical Information (a5 bereinnfrer defined) relating to the
PROESA™ Process Technolopy and the Licensed Marks (e beveiasher defined) for the purpose of
producing i Giraal Brazil's munafactaring fscility Bihanol {gs bereinafter defined) for use and sale
mywhere in the world.

NOW THEREFURE, the Pankes apree ag follows:

DEFINITI(MNS

For the purposes of this Agrecment, e followieg terms alall have the mesnings lisied below,
Aptepilbases means scceptance of the Fant by Recipient in accordsnee with Article 1,

Alfilinte mean With respect o any Person (e defined bedow, any other Porsoo

directly or indircetly Cootrolling, Controlbsd by, or under Common Coatral
with, sach other Person. Coetrol {and the correlative terms Costralling.
Condrolled by, and vnder Cosmmon Costrol with) when used with respect io
apy Person shadl mesn: (a) the dircet or indirect ewnership of fifty (50)



EXBLUTHON Coey

pereent of more of (i) the wial cutstsnding votlng securities of w11 combimed
woling clarses of atock or (i) otber evidences of owsership interest of sech
Persan or (k) the prasession, directly ar indirectly, of the power @ direet or
cause the direction of the management and poficies of such Pemoa,

Applicalde Law means with respoct 1o any Person, any transsetional, domestic or foreipn
Federal, staie or bocal law (Satsiony, common or otserwise), constifution,
tresty, comvention, ssdinance, code, rle, regulation, order, injunction,
jisdgment, decree, rufiig or otber similar requitenent eascted . sdopted,
promulgated or appiied by a Govemmental Authority that is binding upon
or applicable (o such Person. a8 amended unbess expressly specified

olherwine,

Basic Enginotring

Dhesign meams the package of engineering design information 1 be prepared by
Contractar for the Plant in sufficient detail i enable the Recipient anddor
Chenerad Cantmetor to perfonm Detailed Engineering Design, Procunsment
aed Corstruction of the Plant,

Basis of Design msuny the information set forth in Annex 1 for design of the Plant,

fatiory Limits moans the progess badtery limite & deflined in Annex |

Biomassmeans sigercanc bagasse or strav,

Cerfificate of

Acceptanes mears & certiffeste confimiag Acceptance signed by the authorized
representatives of the Panties n quadraplicate, two (2) copsss for each Party,

Confidentin

Indoerimalion mcans any nom-public, proprietary or othar confidential isformation

disclosed by n Party or ts Affilistey (“disclosing party™) o the ather Pasty
{receiving party') or (s Affilistes withowt the peed for any further nofice
o mearking bus excluding sy information thet: (i) the receiving party
independently develops without referencs to the disclosed information; (i)
the receiving party independently recsives o o noo-confidentlal and
anthorized basis from a source other than the disclosing party; (i) becomes
public knoadedye thrsgh ner Fndt of the recsiving party; (iv) b bn he
public domain af the bme the meeiving porty receives tha disclosed
information; or (v} the receivieg party alnsady knows st e time the
meceiving party roceives the disdosed information. The Receiving Purty
sbull v the burden of proviug the applicability of sny of Use above
exclusions. For the avoidance of dowbe, all isformation liceneed hereunder,
inchiding the Tecknical Informasion asd confidential information relaied io

3



Citiin] Rosigenmt

Effective Dhate

Extended Period

Creneral Conleacior

Exgovmom Oory

ik Patent Bighes, and all other confidential infonmbon relating o the
ynpilad aml operating costs azsocisted with plass wing PROBSA™ Frooms
Technalogy provided by or on hehalf of Supplier to Recipient, shall be
desmed b conslinats Canfidential liformation for the purposes of this
Agretmnont

ineang: {1} a8 reguessed by Supplier, Chemiex tadia 5p A, or (1) sech other
copmiractor s miy be desipasied in writing by Sapplier asd approved by
Recipient, to sapply services for Basic Bnginecring Deslgn and sapgly of
Critical Fiquipment and othir scrvices that might be required by Recipient
for the “inside Batlery Linails” arca of the plants for producing Fthanol. Far
purpoaes of the: Plant, Supplier has sdecied option (i) (Chemiex Iadia
S.ph) as the Costrctor.

meeains the critical items of equipmest, os so desigonted in Annsx 3, o be
supplisd by Coatractor for the Plust pirsuant (o a separaie Agreement
ebween Contmoctor and Recipboni.

memns the dite of ficst introdection of Biomasy inlo the Plan! for the
prarpose of mekdng Ethanol for commuerncial sale.

mems the complels engmeering io bs performed by the Genenl Cootractor
{lezy docwments o be reviewed by the Conlmctor) as mocessary b allow
procirement, congtructon, comnsizaoning, Sti-Up, end oparstion of the
FlunL.

mwans (/) the dats of receigt by Supplier of the firs payment made by
Recipient ag describad In Secticn 320, (B) the date of receipt by Supplier
of the payment gussanies execubed in the form specified in Ammex B, and
{C} the date of apreement by the Pasties on the final yisll gearsmies figares
1 gef forth in Section 123, unbess waived hy the Parties,

means fuel prde ethanol sebstantially meeting the specifications set for
in Annex 5,

hass the meanimg set forth in Aiebe 1007,

haes the meaning set forth m Artiche 2.0,

meant engibssting coslractors) compelent io oamy oul engineering deaign
pervices for chembesd plants in scoondmnce with good international industry
practices, selected and employed by Recipient fllowing consultation with
Supplier, to pedform Dotaded Enpincering Design services of engincering
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degipn and procurement services for te soa-crticl equipmest or for the
“outside Batlery Limits" area of the Plant,

mieans any transnationasl, domestic or forespn federl, provincial, state o
loeal govarnmanial, regilatory or adminisirative suthority, depaniment,
court, agency or aificial , incleding asy poditical subdivigion thereaf,

mecans any rademark, wervice mark, made diess, logo, domaln name, asd
trade pame and all goodwill associated with the forepoing, copyright, mask
wark, patem, soltwars, database, isvention, irade secee, owow-how,
industrial property nght (incleding any registrations or spplicaiaons fior
registraticn of amy of the foregoing) or say other similar typs of propnetry
means a mesting io be held witldn twenty-one (21) days of the Fifective
Dade smong Supplier, Recipent, and Contrnetor ag whiszh project execnions

methodologies, schodules and sysiems utilized shall be apreed, as specified
in Articie 4.

menns & best comprising clemn oud, blow wish, lest of eectrical cquipment,
pre-calibration of insrnaments, fes me of both odividoal machine and
mmchines in group with feed of air, waier, ndiregen anid Seam o be
conducted after completion of eedion in onder b ascertain the mechanical
resadiesa of the Plamst prior @ Szan-Up,

abcang Hee production in the Phanr of 65 000 mciric tons per vear of Flhasol.

ersns th UFSTr asmount diiscousted from the dete of payment o e
Effective Date at & raie of 8 .36% per yoar,

o= & compllation of prelimisay procedunes for operating (e Flant,
beased o the PO and which shall inclede instrictions for pre-
commissicming, sar-np, abatdoam and handiing of proces emergeades,
which, in Supplier’s nesdonable apinion, is sulfigient in detsil for Recipient
e develop final operating procedures following Recipient"s completion of
the detakled desipn phase of the project.

means Supplier and Becipient and “Party™ shall mean each o sither of
thern &8 pelevant in the context in which the wrm i3 ased.

menns any and afl patents and paient applications (ncluding amy asd all
divisionals, coplinuations, continunfions-in-part, reissues, rencwals,
recxnminatong, and eviensons ibereol, utibity models, pateats of
imporistion'coslirmation, supplementary protection cenificntes, certilicotes

SS
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of invention, ievesntoa dischomiros and smilar sistuibory righis ned Beagalian
eiivabents of fhe foregoing) owned by, lieeneed 1o or otherwise controdled
by Supplier, filsd with or issued by the applicable Governmental Awbority
in Braasl as of the Effective Diate or ol anyline therenfter, and that, baii for
the licenes pramed o Reciples under Arbcle 1, wonild beinfringed by use
af the FROESA™ Process Technology, the aperation, comgruction or
mainbennmce of the Mant, the prodsction of Bthaned thersin, o the s, mle,
alfier for sale or distribution of Ethanal (herefram, imclsding the patents sad
patesl applications fged in Annex 2 hereod,

meass o ninety (1) hour trial prodection iest w ba pedimmed in accondoncs
with Anmex 5 ared 23 farther deseribed in Section 10,

mens sy nabural peraca, firm, individosl, corporaibon, partnership, jeing
vemture, husiness trust, assocation, s, compuny of other organtsathon or
entity, whether incorpomied or onincorporsted, or ) Fovernmicstil
Muthoeity.

it e commedscial manufactucog focility for producing the Mame Plate
Cupacity baged upon cight teoussnd (8 000 opecating hours per year of
Bihana] b be canstructed by Becipient or Graal Brazil in 580 Miguel dos
Capnpos, mn U Siake of Aksgoas, Brazil in sccardanoe with the tenms and
comditions of ibis Apreement,

{Froceaz Design Pockage) mesns o package of process design and know.
Bow information which is rensonahly requined wes epshle e Comtractor o
prepary the Hase: Enpseering Datign and the Beapient andior the Geneml
Contractor to gined the Detailed Engincering Design, as spacifsed nomare
detnil in Amnex 4,

meaks the proprictary echeclopy aml process of Supplier for the producton
al Ethannl from Biomass s deserihed in Annex 2 sl ning the Bosis of
Desips ns described in Aonmex |,

means {1} all techrical information and docamealation, tmde secrels and
Emawe-leow, in ench orse relnted to the PROESA™ Process Technology and
which, in Supplier's reasanable apinion, is rensonahly requined o complets
the engincering design, construction asd commissioning of the Plant saidior
the opsatie snd maisicssnes of ke Plaol, Incledng the Opemnting kManual
amd sofety information and reports relnfing to anfe operation of the Plant and
manapement of pobential hazards; and (i) the PDP,
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ARTICLE 1
GHRANT OF RIGHTS TRAINING

Subject to payment by Reciplest of the Pee specified in Section 2.1 and the other teyms and conditions
af this Agreement, Supplier bereby prants to Recipicnt, as of the Effective Do, & son-exclugive
licenze 1o use the Technical Information and the Petent Rights solely to design, procure, comstriet,
operate mmd mabntan te Fand, to prodisce Bthanol at the Plast and to wse, sell, offer for sabe, expon
el distrituste: such Ethanol anywhere in the warkd. The license granted herein for the Plant is sobject
to Recipient or Graal Broef] perchasing the Basic Engineering Design and Critical Equipment for the
Flamt from Contrscior, BExcspd as provided in Anlcle 20, the forepaing license iz poa-transferahle and
non-asignable and does ot include the eiplt to prant sublicenses of o extend the rghts grantsd or the
license in any way.

For the avoldince of doubl, Recipient ghall nol use, and does noi ave the right under this A grecment
b s, the Tochaical Infonnation and Patent Rights looneed under this Agresment to; (A} desipgn,
progure, conptruct andfor operate a plast other than the Plaat, (B) io produce asy prodsct other tan
Etbanol, subjed w0 Section 1.7, or (C) to prodhece Bihasol osing the Patent Rights and Techeical
Enfonmation oter than at the Plant.

Moswithstanding anythiog in tais Agreement o the contrary, bo the extent suy trademarks, service
naarks, rade names, brand sames, cerification marks, frede dress ond logos owned by, Heesesd o, o
otherwiss contralled by Supplicr and its Affilistes, including PROESA™ (coflectively, the “Licensed
Marks"), are included o or otherwise nppesr on oy equipmens, specifications, sngloeerayg desipns,
mannalz, promotiosl melerals or other materials provided by Supplier or sy of its Affilintes i
Recipient snder this Agreement, Recipient shall bave, and Supplier, on bebalf of ftself and its
Alffiliates, hereby posts to Recipient, & nos-exclusive, non-tminsferable (oxcept & st Tocth in Anicle
20y, non-sublicensable (except as set forth in Asticle 209, royalty free, fully paid-up Reese i contlae
io ise such Licensed Marks in commection with the construction, opermtion snd maiptesance of the
Pland amd the prodisstios of Bihenal therein. Recigient ghall nse the Licensed Marks, snd shall requine
iE permitted sssignees nnd Gmsl Bmzil o ose the Licessed Marks in complianees with Supplier’s
reasenable quality coniml standards for use of the Licensed Marks, In the cveal thal Supplier
detenmines, in j8 reasoanble discretion, tat the ues of the Licensed Marks fails to meel Supplicr's
guatity coutrd sasdands, or Besipiont or any of s permisted sublicensess commits o magerial breach
of the foregoing leenee in respeet of the Licensed harks, then Supplier shall give written nofies o
Recipicnt of sweh failore or bresch and unbess any such Failure or bresch s cured within 60 days afier
receipt by Recipienl of such notes, such leenss shall be snspendad for such time until such failage or
breach is cured to the reascamble antigfaction of Sapplicr, Recipiem scknowledges aml agroes that it
Tz ol sequined | agd shall pot sequére, eny right, tde o interast in or 1o the Licensed Marks otfer than
the rights expressly pet forth in this Sectlon 1.3, Al use of the Licenssd Marks by the Recipicnt and itz
pormutied assigness or sublicensees, and ofl goodwill associated with soch use, shall inure o the
benefit of Supplier sndfor its Affiliates, as applicable.

B
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Supptior shall pot be required 1o grant sy rght with respoct o any patent npplication or petest or
furnish information as 1o which, s & remlt of grnting such dghts or fumishing zuch infanmation, it
will be requined 1o pay royaliies o a thind party, but only 10 the cxtent Recipient refuses 1o pay such
royulties d such thisd parry, Mo isformation shall be required o be fenished by either Party over o
vahd, enforceable nmwd binding probdbition issued by o Govermpontal Astharizy,

Exeepi where prohibited by Applicable Law and s0 loag s this Agreement shall rernaii in foroe nnd
shall w0t hive boon termimted, Recipient agroes not to contest, challonge or oppase in any way ar
cause anather party to conlest, challewpe or oppose in any way, in whols or in part, the validity or
enforceabifity of a pateat or patest application {or sy claim therein) included ie the Patent Rights,
otiser tham 2s o response 10 a claim of infringement mitistod by Supgplier or sy of 1t Affilines. The
faregaing obligations of Recipsent shall apply to Graal Beail and any permities) nesignees, and
Becipicns shall caust such parties to conaply therewith.

Supplier shadl provide a training progrom for: (A) up 10 5ix (6) Recipient’s lechnical persoamsed for up
to eight (8] weeks ol on operating cellulosic ethanal plant, whicl vees the PROESA™ Process
Techmalogy, Paten! Rights and Technical Information and (8) oo additional two (2) week on-site
training progenm to Recipient’s bechnical personncl st the Plant, Recipicnt shall besr all traved and
living expenses for all trainces in conmection wilk sech raining in acconfanoe with Recipions’s ravel
policies. In sddition, if the Reclplen andior Genersl Contmctor deem necsssary for raising pamoses
Furtier trainiug, (uther tham as set ford in (A} and (B) sbove, Supplier shafl make its technical
perscanc avaiiabie for on-site visits at the Plant daring the constroction, Sta-Up und Commissioning,
&l the Redipicol's.cos and in sccordemes with Supplier’s travel policies. Trainees skall follow /Il mifes
and repulations applicable ai the tmining facility as informed in writing by Bupplies or Recipient, ns
applicable. Traineas shall be technically qunlificd and shall be sble o speak and understand tho
Engiish Language.

Supplier hereby ngrees thal Recipscnt may convert the Plant, ot a later date, 1o prodece biochemicaks,
ol terms mmd conditions, including royalty fee amoists 1o be mustually agreed between the Partics
el i imelwdiny oppuriunities.

Wilken two {2} months after the completion amd delivery of the Basic Fngineesing Design, Supplier
nnd Recipeent shall conduwet Harard npd Orpershility (“Hazop™) sessions. Within two (2) weekes affcr
this session. the Hazop study shall be isswed by Sapplier o Recipient.

ARTICLE 2
FEES

Az consileragion For the: license & nee the Pasent B ghts ssd the Techaical Tnformation (includieg the
FI3F) gramied by Supplier to Recipient under Section | .1, Recipiont agres o pay o Supplicr a fev {the
“Tee") of US322 000 000.00 (Twesly Two Million 11.5. Dallars) s be pabd on 3 Net Present Valise
Eutiz as specified in Article 3, Recipiest maay, of its discrefion, make n prepayment of the Foe as
described in Sections 3.2 (i) and (iv). To the event of & prepayment, the Fee shall be caleulsted an the
sane Mot Prosent Yalue Bads,
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Any rervices of Supphier’s lechnecal persommed far atepding the Kick-off Mecting and PDP Review
heeling {as bereinafter defined) or the sarvices of such persoanel for consalting with Recipient ot site
daring Commissioning, start-up and Performance Test of ke Plant shall be provided persusnt 1o 2
SCparae Agretment betwein Recipient and Coatmcior,

{i

i}y

{8i)

ARTICLE 3

PAYMENT ANI} TERMS OF PAYMENT

All paymenis either by Recipient o Supplier or by Supplier to Recipien? under this
Agreement shall be made by electronic transler of immediately available fonds in Unised
States Dollars. Hecipient shafl srrange for ifs parest company, Orad Bio Isvestimentos 5.A..,
to provido a paymest pramndee in favor of Supplier in the form setout in Anpes 7,

Al banking charges and other fecs of the bank of e Party receiving the paymest shall be
borpe by the reeeiving Party, and oll other banking churges (except for tsoss relating o the
necepd of B payment) and oilber fees in connection with such paymend shall be bome by e
Pasty nuaking thye panement.,

In the event that either Party fails to pay the other Party nny amounts due unsder this
Agreement on an oppliczble due date, then the defaulting Party shall unconditioamlly pay the
relevant sum dus on & Net Fresent Value Dasis phas ndditional interess at o rle comesponding
10 0.5% per month caleulated fom the date the relevant sum became des for payment by the
defaulting Party until the dute the nchus] payment is made.

The Fee shall be pabd oy Recipient i Supplier as fofl ows:

i}

(i)

i

LSS 1 500,000 (One Million Five Humdrod Thomsand 1.8, Diollars) on the Fifective Date af
this Agreement.

LISS500,000 (Five Husdred Thowsasd U 8. Daollars) ofter the Effective Diato wsd withén ten
(10} daya after dedivery of the FDF is subsntially complete, 05 ressomnbly desermined by
Fecipient,

LISE20,000 000 (Twerty Million LLE, Dollars) on a Net Present Valwe Basis, amontized over
10 years in 20 (twenty} equal semi-annual installments commenssing two (2} mowths afier the
Dite of S1art-Uip.

IF the first payment, ae per Section 3.2} of thiz Agreemest, is nol made within sixty (60} calemdar
days from the Signature Dute of this Agreement, the Parties shill meet and dsoues how 1o proceed. 1
B OgPeEment b ool reschied by the Parties a5 0o how 1o proceed and the: first payment has stll not been
received by Supplier within nigsty (90} calendsr duys from e Bignoture Date, then Supplicr shall
bearve: the right to terminate this Agreement with no further liahility or obligation on the part of
Supplier.
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if the second payment sef forth in Section 3 it is not received withino thirty (300 calesdar days from
the duse dale el forth in such cleuse, Sepplier shall kave no fertbor cblipation in mespect of delivening
the FDP, and'or any odhser Informathon o Reepient, and Supplier abell have the oight G suspand
pericamance of its obfigations under this Agreemend, sl the Fcense and righds pramed under Section
b1 shall be suspended, uniil Supplier receives soch pymeat.

Al paymments by Recipient 1o Supplier hervwndes shull be mede by wire ransfer st the bank ncoount,
which Supplier ghall designae, without any deductions (egcepl for the roseiving party bank charges
refermed o in Sectlan 31000,

IF Supplics shall ke lishle o pay aoy Bguidated damages andior coompensation so Redpient as
stipuilated in Artichs 11, payment shall be made as described 1o Section 11.3 by offsetting nmount of
the Fex otherwiss dos to Supphier & deseribed in Secton 3 2008, I Supplier is disputing the smmmt
of il linhility for such Tigwidaied damages andior compensstion, such dispute ghall be resolved in
nccordance with Articke |9 of this Agresment mmd such omoant shall not be due anleas sl untd such
dizpute: 5 (oally resolved.

ARTICLE 4
EMTE-OFF MEETING

The Kick-off Mecting will be beld within twendy one (21) days of the Effective Diate or at sach other
L affter the FlTective Tiste as the Parties shall nwmally agree.

The Kick afl Meeting shall be bald in Sopplier's office or at coch other venue as the Parties shall
imitually agree.

Al spsme pepanding project cnecution methodologies, schedules and sysicns aiblized amt olber items
meeding collaborstion and Tisison From the beginniog of the preparation of the PDP o completion of
the Bagio Enginesring Deaign, incloding comemunication probocals and the method of documesisgion
tramsfer shadl be discussed an the Klek-off Westing. The prelbnisary project schedule i set ol in
Anpex G An overall projecs sehedule (' Project Schedulo™) for ibe contracted scope shall nlao be
discuszexl, reviewed and sigreed upon between the Partics at the Kick-ofl Mesting.

A protocn] of the Kick-off Meeting shall be sigred by the asthorized represeptatives of esch Pary in
sllemdence,

ARTICLE 5
PP

Thee FIIF 10 be provided by Supplier shall cootain all process design amd know-bow informmation which
iz remmonEtdy requred to enabde the Contesclor to prepare the Bazic BEngincering Destpn and, when
taken in conjurction with the Basic Enginesring Design, io permil the Geperal Confracion io peopars
the Detniled Engineening Design, as specified in mare deitwl io Annex, 4,

S
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If shortages, emmors, omissions or defects are found in the FDF due to the failure of Supglier to prepare
the P3P s accosdance with the requirensents of this Agreement, Suppller shall, sulject to Section
13.1, and ps its sole labilivy (other than any applicabls ligudoted domnees pnder Section 1081
restiiting from or in conmection with the PDF, make relevant modifications and sopplements at its own
cot and sholl ke bt offeats nol o affect the everall progmm of the Plaot;, peovided that if such
shoringe, error, omission of defect s pobely the resalt of erromoes faclual informadion provided o
Supplhier by Recipient, then Supplier will make such rebevand modifications sod supplements a1
Recipient’s cost,

The Innguage, units of measurcment and codes and stindards 10 be ssed in the PDIP are deiailed in
Anpeaxes T and 4, The English langeage shall be wed bn all sections of the PDP,

ARTICLE &

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

6.1

Al

R

AND MARKING

Supplier shall defiver the PO 1o Recipient as sot oul in detail in Annex 4 by (i) electronic uploading of
the D to Supplier’s electronic document management sysiem (the “Detument Manogement
Bystom’) and providing Recipient with o official tensmitial docoment to ba acknowledped as
received by Recipient.

Supplier will give Recipient acorss s the Document Management System and auch instruction in s
e &8 1wy b seceszary for Recipivnt io propesiy utilize the system, Supplies coafirms that po source
eode will be defiversd 1o Reciplent and Supplier represents and warrants that no grant of a Beense ar
provision of sofiware to Recipient is roquired in consection with the aforementioned delivery method
or Becipient's use of the Document Mansgement System,

“The date of the receipt by Recipient of the transmdtial docusnent referenced in Section 6.2 shall be
constdered as the actual date of delivery of the PO, provided that the PN is substantially completr us
reasonably delermined by Recipient. Recipient sholl nofify Supplier prompdy of it ahility 10 acces
ikse FIOF i the dectroale folder designated by Supplier in the Docwment Masagament Sysiem.

ARTICLE?
PP REVIEW MEETING

A mosing to review the PDP CPDP Review Moeting') shall be held iz Sapplier's office, or at such
other place & may be agreed botwesn the Parties, with Recipient’s pereotmed within three (3} weeks of
the defivery of the PDP in accordance with the Article 6. A protocal of the mesting skl be sipmed
after an agreement bas been renched between both Parties a2 10 the detsils of the protoced. Tn lieo of

13
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ihe FOP Beview hMesting, both Parties’ represeniatives moy meet withén ane (1) month of delivery of
the FIOP ned sign & letier confirming that the PO Beview Mecting i no longer required.

Thes PI3F amd the pridoscol mentioned iy Section 7.1 shall be the basis of the Basic Enpineming Desipn
b bz pregured by Coptracior for tee Plant and the Detailed Engineering Design b0 be prepored by
Becipivnl aulior Geserl Contracior, Recipbent shall kave the right o put forwand its opinions, in
accordnnce wilh the mipalabions of this Agreemesd, aad say proposed amendmems 1w the FIE as o
resull of Recipient's opinions shall be made only 1o ihe extes! i iz sgreed between the Paribes dusing
th PDP Beviow Mecting, including agreement on any schedule or cost mpact. [F Becipicnt fails i
it the PR Beview Meeting or mefinzes to sign the protoscd witlsmid case, then ihe PFOP Review
beetng shall be desmed o have ocenmred s of the schedaled date,

ARTICLE &
CODES, STANDARIS AND ENGINEERING SPECIFICATIONS

Bupplier shall provids: Reciplent with Enginecrng Specifieaions, Codes and Sundarnds set fonk in
Annex &, Supplier shall defiver t0 Recipient the above-mentionesd documents in scoonlancs with the
Project Schedule to be discnssed and apreed daring the Kick-CHT Meeting snd in electronk: format
utslizimg Supphier's Document Management Syatom,

Biezippent amd Contracior shall make commenis and suggesizoms and ngree an the gensml codes and
standards of the Kick-off Mesting. Afier discogsion and agreement reschsd among Supplier, Recipient
and Candractor, hese codes and stendands (bogether wills the requirements of the FDF) and the
Engmesring Specifications shall be mboen as the basis for desgn, materials selection, menuloncrure nd
ingpection of equipment snd materials 1o be puchassd for the Plant,

ARTICLE
INSTRDCTIONS AND VARTATHINSG

Supplier's soope of work noder this Agreement i fiked. Any vaniation in the scope of work ghall be
degmed = “Seope Churege” wnd be sobject (o the proviskons of this Adicle @, peovided thal the
commenis aud suppestions made by Hecipient ond Cootrsctior o the Kick-ofl Mecting shall pot be
decmed a Scope Change. Mo Seope Chanpe shall b valld unless sgrosd i writing by an nuthorined
represenialive of Recipient and Supplier,

Beciphent soay ot amy tme roquest 4 Soope Changs by wiilles aotice b Supplier. Following such reques,
Supplier chall, not bster ikan five (5) workdep days afier the joquest, fomigh Recipiest with n wrilien
siatemnent af the increrse or decrense bo the fecs payable @ Sopplier, o any advance or delay o ibe
completban af tha work or chomges im the guarantees (il any), which wookd ressbt from such Soope Chinsge

Recipient shall within seven (T} dnys sfier receipt of Supplior’s stalemen ciber jsue an approval o such
afatemnent v willdranw the reguest.
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Motwithsianding the provisous of Sectiva 2. oo Seope Change shall cesult in samy incrense: of the fees
anblor any sdjustment (o the Project Schedule or to nny other teme of this Agrooment, when any such
Seope Change 5 (1) due o Supplier's sels or omissions, indoding pon-compliance with e tenns and
conditions of this Agresoent; of (i) necessary 0 coerect Suppbor's fadure o psform the work o
accordance with this Agreement,

Supplier shall ot be required to implement any Scope Change prior fo agreement being reached with
Feciplent on et changes in fees, schedule, or gpuumntees (6 any), B an agrecment i3 pol resched
between Supplict and Reclpient reganding the fees, schedule or guarmniess (5 any) resulibng froe the
Scope Change, the Scope Clange shall not be implemented,

ARTICLE 10
START-UP, PERFORMANCE TEST AND ACCEPFTANCE

Supplier shall provide Recipient with detailed procedures for the Peeformance Test at least tiree (1)
months bafore the expected date for commencing stait-up, The Performance Test procedurcs shall
imchude: nsirament call bration, recording ferms, sasnpling, snalvsis, caleulstion and evaluation nsethods
{including permitted allowsnces), and shall be discwssed with and confirmed in writing by Recipient
Iefore stznt-up, such comfimmation not to be uprensoanhly withheld or delnyed,

With regpect i e Flang, Becigienl shall couse:

(a} the Basic Engineccing Desdgn and Critical Equipment for the Plang to be procured from
Coaitracion as reqpuested by Supplier;

[k the Flant o be erectsd, operabed and maintained by competent and switshly rained personsel
in pocondamce with good inmemationsd engiseering praceces, Applicable Lew opd the FINF,
incleding esvironmeenial, health and safety legidation or repulations applicabbe w the
Recipient or the Flant;

L] ad] storage and oullets to securs the reguler disposal of PROESA™ Process Techoology,
Waste produciy and elffuents i be availeble o the Plant snd operating somectly;

id) all eritical pafety software and hardware aystens af the Plaot to be fully tested apd proven;

(eh all raw mederals, catalysts snd mexifary matersks and wnlities ot the Plam io he mvainble in
the regjirired quantity and o the quality specified in Annex |,

Recaiphent shall confinm in wniting {incleding electronic madl) its substential complinnee with tes
Section 102 before the scheduled date for the commescoment of stari-op and the Performance Test,

The Perfommance Test period commences thiet {3) months afier the Date of Start-Up (or eardier if the
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Partics noibsally agres) and shall continue for three (33 months therealter (the “Pedformance Tesl
Period™), Within this pericd, snd o soon ag d@alde operaton ol the Plant bas boen aclhéoved which in
Supplier's repsannble optson (4 appropriats for condueting & Performanes Test, the Performance Teai
eiiall be conducied, and the dite of the Perfonmance Test shnli be reconded in wriling by the Pasties.

Within the Peformance Test Period, the Peformance Test shall be carried gat for ninety (90}
cantinoous ks in acconbnee with te stipstutdons of Asney 5.

If all pusmmntee ffpures specified in Annex 5 of this Agresment sre schieved in e Performands Test, o
Cetificate of Acoepisnce shall be signed willdn thees (3) besiness days of sucl Pedomane: Test;
provided that iff Recipient debays or fails to sign sech cerlificate within the theee (3) besiness day
pericd, Acceglnnee shall be dopmed i have oocured on e doy all the pusraniee fipares apecified in
Annex § have heen schieved on the expiration of tle three (1) bosiness day period.

If smy of fle gunrmntes Mgens specified in Annex 3 ore pol schieved in the Pedlormance Test, the
Perfammance Test muy be carried ool repeatedly, within the Pedormance Test Period, unti] the
prardstee Ggures specilied in Amex 5 are achieved. The el of coch Performsnce Tess shall be
recorded b writhng and shall be coalinmed and signed by the ssthorized representatives of the Parties
within three (1) bagimess days of esch Performance Test,

I any of the guameice figures specified m Ansex 5 aro nol achicved, whally or pariially, during the
PMerformance Test within the Pesformasce Test Perod, the Parties shadl jointly condwct an myesiigation
io desermine che ressoade) Tor the meamntes figures nol being achieved and the Performance Test
Fericel shall be extended for an mdditional tes (2} momibn (the “Extended Period™), During the
Exlended Persnd, the Perfarmance: Ted shall be corried out repeatediy, untll the guamnieos figures
upecilicd m Annex 5 are achieysd

i in |z doierméned during the point investigniion specified mder Section 1006 that the pawranies fipees
wese pod nchievedl for measons atirchainbie 1o ibe Sepplicr, then all costs and expenses Tor b desm,
madiflication aed installation of equbpment (b ot the cost of supply of such equipment) ar the Mlast
for meaking improvements snd modifecstions shall be bome by Sapplier, and Recipicnd shall aassi (s
Supplier's cos and expense} with ibe installdion of such sqmpment. Any oosts sspocinbed with
making such modifications shall be linsited by the overal] ol of bability us per Section 13.1.

Uitilma-iqthj:ﬁﬂim‘aﬁgﬂh specificd under Section TG that the pusmenies fipures
wore not achieved {or reasong atributnbéec wo Recplent, then Sapplicr alsdl not bo roguired o pay for
the desizn, sapply and nsallaticn of cgaipment for making improvement and nodilicasions at the
Flapi,

If afl the pourantes fgimes specified i Anpex 3 are achieved in s Performance Test within the
Fxtemded Perind, n Cestificate of Acceplance shall b sigsed within theee (3) basines days of such
Porlormasee Test: provided teal i Reciplent delays or Teils w dge such centificae within e thes §3)
business dey period, Acceptance shall be deemed b hiuve occumed on the day all the gunrusee lgures
specified in Anmex § heve been schieved on te capiration of the three (3} business day period.
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If all the pearntee figires specified in Annex 5 oo ot nchieved in 8 Performence Test within the
Extesded Peciod, the Parties shall joindy conduct an investigation o determine the reasonis) for the
guarsntes figures nof being achdeved amd e fodlovwlng shall apply-

IF it in desermined during the joint fnvesti gation after the Extended Period thet the pesranies ligures
wiese 0ot schieved due b rensom attributsble to Supplier, Section 11.1 skalf apply, subjoct to the
limisstions specified in Section | §.6and 13,1, s Becipient's exclusive memedy anging from such
Fadbure: to mest the performance guamntees set forlk in this A greement, excepd with respect 1o gross
megligence and willful misconduicr of Supglier.,

If it s determined during the joist invest pation sfier the Extended Pegiod thal poarantee figires wers
nok achieved for reastes aptribustable to Recipient, lben a Cedificse of Accepiance shall be signed
withim three [3) busioess days of completon of the joist investipation, provided, bowever, that if
Recipicat defays or fails 1o sige msch certificnte, Acceptince shall be deemed o have cosurred on the
expiny of the three (3) business day period,

i, far reasoas atiributable to Recipisnt, the guarantes figures specified in Asnex § are not schioved,
whodly or partially, is & Performance Test within & period of thirly-six [36) monthe from the Fifective
Date, 5 Cemificme of Acceptanos shall be gigned within three {3) bosiness duys of the expirstios of
swch thirty-six (36) monsh period. I the event a Cenlificans of Acceptanoe is nod signed by the osd of
such perind, Acceptance shall be deemed to bave occumed on the last day of soch thirty-six (36) month
periodd,

ARTICLE 11
GUARANTEES AND PENALTY

Liguidated damages Calculaiion

Im accordance with Section 1008, if, for reusons stiributahble to Supplier, the gearanios figwres specified
in Asnex 5 are nol ackisved in a Performance Tes during the Porformance Teat Pericel or the
Extended Perdod, Supplier shall, m lieo of any other Liablity in connection with the performance
punmntes figures {except with respect to sy liabdlity asmsing from gross nepligence or willfal
mbsconduct of Supplber), be fiable in accordance with the fipalations aa follows, lat subject o the
liminticns of lishlity specified in Section 11,6 and 13.1:

(a}  Capacity

i the copacity of the Plant during the Performance Teat is leas thim the guaranteed figure specified i
Annex 5, Supplier shall pay, as lgeideted damages, the mam of USSS00,00) (Five Hundred Thossand
LI 5. Didlars) for eacl 19% by which tbe averape capacity is less than the gusraniesd.

by Consumpiion of npasts
i Biomass: I the sverage consvmplion of Biomass during the Pecformance Test i greater than

IS
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the gunmniced figure speaified in Annes 5, Bupplicr shall pay, os Bguidnted damnges, the sum
ol LISSA40,000  Fower Hundned and Forty Thowsand 1. 8, Dollars) for each 0.0 tan by which

ihe averape congumgiion of Bionsss per oo of Btsnol is more then the guaranieed,

{ind Enzymez: H the sverage commption of enzyines during the Perfommance Tes b greater il
ihe guuruiniee:d figure specified i Anmex 5, Supplier shall poy, o figuidated demapes, ik sum
al LISEIRS 0 (One Humilred and Faghty-Fie Thousad L1 5. Dollars) for cach 1% by
which the average comsimmpion of engynes L& mone than the paarmniosd. {In the event ihe
eagyne: wappler introduces an enzyme product of superics performamees ai compamble cost
than ﬁmm;}qmqﬁu'ﬁu‘ljl Amnex [, such emzyme shall be sahstituted for the one :pﬂ:ﬂipd
during the Medformmnoes Tesl)

{ii) Vemslz !I'Ih:aruu'qr: consumpdion of yeast danng the Perfommancs Test i greater than the
puaranbsed figure spocilied m Angex 5, Supplier slud] pay, a5 Bguidaned dansges, the wum of
LISH200600 {Twenty Thousmd U, 5. Didlars) for each 19 by which the avemge consminption
of yeast is more than the puarantes,

To the extent Suppleer’s avemge copgurpion during e Performance Test of the inputg sei forih in sny of (1),
{ii) vl (i) abovee (the “Consumption of Inpots™) is less than the respective guaranteed figures specified in
Amex 5,8 Bupplior credit shall be penentod (“Supplier Credii™). The Supplicr Credit shall be caleulabed nsing
e s rade ox the Hguiduted damnges mis applicable for the partionlar imput invalved, ind may be used in
offset any liquidated domapes omount doe by Supplier 1o Eovipiesl resalting from an average Consumption of
[ngits that excoeds the poarsniosd ligue specilied in Annex 3. For the avosdoncs of doabt, this of fsetting
mechamism ghakl nct, in amy circumalance, e & payment by Becipient i Supplicr.

i1z
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If the avenge quality of Ethumcd during the Pedormance Test congod meet the pussasiee fipures in
Apmuz 5, then Supplier shedl pay, as Hguidated damages, an amount of USSE SO0 00 (Twa Million
Fiwe: Hundeed Thousand UL 5, Dollare),

I the event that moe than one Performsance Teat s carrled oat, the lquelaed dameges paynseat dise
under Seceon | 1,1 skall be clculaed by relerence to the best achseved reaulis for each of the beadings
specified in Bection 11.1.

To the extent dhnt any liquidsied demoges beoome due from the Supplier o Recipient in scoomdasce
with Section 11.1, Recipient shall deduct such Hquidated demages from that postion of the of the Tee
pravable o Supplber by Bocipient pursuant o Section 5. 5HI) and the rencadsing postion of the Fee dhall
b paid on @ Met Present Walue Bases, in 20 {wenty} equal seani-smves] insinllments sa described in
Section 3FL.

Dieductian of the liquidsted damasges From te Foo shall be deomed a fulfillment of the guamptees for
capacity, quality snd consumption md constiiuge Acceptanes of the Plant by Recipieat. A Centificate
of Accepiance shall be signed within ten ([0) daya thereaficr, In the event & Certificate of Accepames
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i% not signed within such ten {10) day period, Acceptinee shall be deemed o huve ocoarred after e
expiration of lse ten (10) day pericd. Payvment of ligoidaied damages ander Section 11.1 shall
eonsiie Fali ued foal settlemont of, and Redipient’s sole and exclusive remedy ander contrct, I,
tort {including negligencs but ot gross negligescs or willfol miscopdect} or equily with respect to,
say clams (hat Recipient may hove agsinst Supplier in respect of the facts thet give rise o the
liquidated dasnsges.

As peqisested by Supplier, Recipient shall purchaze sll Critleal Equapement and matesials specified in
Annex 3 from Contractor. The parpose of this requinemseal i to reducs the risk that sach specified
ivems of equtpment conld fail o mest the requiremants of the PROESA™ Process Technology, To the
extent that Becipbent elects o purchase any Critical Bguipment specificd in Anpex 3 from a vendor
other than Contractar, then Sapplier shall be relieved of any responsitlity for any fallero or defed of
the Plast, includiug sary lishilatics or liidated damages under Article 10, but in each cose oaly 10 the
extent resulting from or in connection with such Critical Equipment.

In 0o event will ny liguidnted damages be due under Seetion 1 1.1 if the failure to meet the guamntesd
levels is dic b ressons aitributable to Becipient to perform its-obligations ender this Agreement,
imcluding Seeton 102, [o eo event will Supplier’s maoimum liakility for Uguidated damages under
this Aricle 11 excesd the Maximum Liabality (as defined in Section 151 befow).

Supplier will obizin Professicnal Indemesdty Insurance with o limit of USER0,000,000 (Twenty Millon
U5 Diollars) and a deductible of not more than US$1.000,000 (Oue Million TS Dollars) covering
bresch of s professional duties. The insurapce will be maimsined votil Accspiasce of the Plant,

ARTICLE 12
REFRESENTATIONS AND WARRANTIES
Supplier represents amd warmnis o Recipient thal-
{0)  Supplier bas the right 1o disclose the Patent Rights asd Technical lafoemarion (including the
PDF) to Recipien.
(b} Supplier has the right to prst Recipient the licenses specificd in Articles 1 asd 22,

e} Suppleris pot bound by any agresments, obligations or restrictions, and shall nol stsime
sy obligation or resiriction ar enter isto any other agreement tiat would interfene witk its
obligations umiler this Agreement

fd)  Supplior s not awars of any [otellooius] Property Rights of aay fhird party which would be
infringed, mianppropriaied or otfsrwize violated by the use of the PROFSA™ Process
Technology as provided by Soppiier or the we of the PDP for the cosstruction, operation and
malmenancs of the Fland, incledng the production of Tithagol therein, and the use, aale,
offering for sale andfor distribution of Ethasol prodeced by Recipiest 2 the Plant using fhe
PROESA™ Process Technology ns provided by Supplier.
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feh  The Pateut Righte snd Technbcal Information constitate all of the Intellectisl Propesty Rights
owned by, Beensed to o5 otherwise coptrolled by Supplier and its Affilintes with respect io
the PROESA™ Process Techmology that are neccssary 0 design, procure, consdnc, oporaic
anal mantain the Flamt, produce Ethenol at e Plant, and use, sell, offer for sale and
digtrilasle such Blfsnol in Brazil ss consemplngad by this Agreement,

iy There is oo pending of threatened |Hipation agsinst Supplier which could materially impacs
(i} Supplier’s ahility o perfonm ks obligalions endar this A greement or (i) Becipient’s
ahility by design, procure, coustroct, oporatc and mabntain the Plant, produce Bthanol of the
Plant, or wse, sell, affer For sabe o distribate guch Bilemol, or the use of the PROESA™
PFroces Technology s provided by Supplicer ar the PTIF,

Fach Panly represcmiz and warrsnia o the other Party that it is o legad Person validly registered and
cxaisting im its place of incorpomiioniregistimian, snd that it ke full lepol capacity nnd nuthority o
epber inio this Apreement with bindimp end enforccable effect, asul 1y perfonn i obligations ander this
Agroenmenl,

I8 a comliticn precedent 1o this Agresment that tbe Panties nusbsally agree in writing that the resulis
of & feedstock inal are sabsisciony.

ARTICLE 13
LIABILITIES

BExcept for lrability arsing from the pross pegligence or williul miscopduct of cack Party , and exospt
for Recipient's obligaiion to pay the e 1o Sepplier, e wial aggregate Bability of eoch Pasty ender,
arising el of, or in comection with ikis Agreement, incleding the performasce of sueh Parfy'a
abfigation under this Agresmeent snd any Rubifity for such Party's breach of any tarm, cosdition
warrssty or puarnpies hereof (indluding without limitntion Supplier’s paymests 1 Recipient pupssnt
o Ariiele 11 o boss or damage occastoned by any act or omission of Supplier, Reapeent o asy of
heir pesgpective Affiliates or any of their respective employess or ngents in or redating 1o the
performance of its or their obligations under this Agreement), whether Foumded in coniraet, il
{including neglipeace, but pot gross segligence or willful miscondsct), strict linbality or any obber legal
characlenilion whatsoever, shall be Hmited to UESE20000,000 (Twenty Milliea US. Dollass) ona
Met Present Value Basia ("Waximamm Linbility™). The Parties scknowiedge and agres that such
MaxEmum Lishility spplicable to both Parikes is fair and reasomsble.

Following the Aceepianee, Bupplier shall bave oo furiher obligation or liability (o Recipient arsing out
of o¢ i conmection with this Agresment albar thas with respect i (1) any damapes doo snd owing os
the date of Acoeplance and (i) Supphier’s Robility orising owi of or in connection with {a) Supplies’s
groe neplipence or willfol méscendce, (b) breach of Supplier’s representations and warmantics nder
Article 12, () Supplier's indemnification obligations usder Article 13, or (d) Sepplies's confidentinfity
abfigation: under Article 15,
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Foe b avaidmice of doulid, Sepplier shall ood ave any obligatbos o enoel, opernibe, modil'y (except if
Snpplier agress to a Scope Change underiaking sech obligathon]), replace of mxininin tss Flani ai any
atage and no activities that Supplier conducts under this A precsment will be deemed {0 be inlespresed
that Supplier bas operated, modified, replaced or mabntdned the Plast (or any equipment of the Plast).
Except with respect to clainey, damages and expenses for which Supplier shall inderufy Rocipent
pursunnl 1o this Ariele 13, or cloims, domnges and expenses arising from Supplier's pross negligence
or willful misconduct, Recipient shall bedd harmbess and indemnify (subject to the Maximam Lisbility
amiiint) end defend Supplier and is Affifistes from and againg eny and all elaims of asy kind or type,
damsxges and expenses (including deth) of any third party (including employees of Recipient) refating
tor ar ariskng From (1) the erection, modification, replecenent, apemtion or nasimerance of the Fan,
(it} the mesufscture of any Ethancl of the sale or wse of any Bibanal menufaciured in the Plast ar
{iif} any by-prodacts, co-produocis of wastes genenaind therefram, regandless of any actual or alleped
neglipence or otlver fzult of Suppller.

Maothing in this Agreement shall be construed a5 implyiog o duty on te pa of Supplier’s asspned
personne o direct the project management of Slart-up of the Pins or the operntion thereol, or i
petform any exeeutive lne-managemant or operatbonal function in relation o ibe Flant,

Subject 1o Sections 135 and 13,6, Supplier shall defend Recipient, Iz Affiliaies, and any of their
officers, directors, employess, represcutatives or Rgents, sgainsd any ihird porly theeat, sult, procesding,
investigafion or oiker claim, amd indeonuify aead hold esch of them hammiess fmom all damages,
Habilitics, expenses and other loases (nchisding aomeye fees and conrt coste) bused an or Engng fram
(i) oy clnim ikl 1he: Becipient's use of the FROESA™ Process Techoology in secordance with the
terme and condidons of this Agreemant infringes, misapprogristes or atherwise vialnles any
Tmtelicctiesd Propesty Right of sny thied parcy (“TP Cladmes™), andfor (U sy violation of Apphicable
Law by Supplier.

Should ey clpim be mnde or threabened by any third pasty ssserting thed the production or uss of
Ethanal produced by Recipient directly infringes its valid Intellectual Property Riphts, Supplier and
Recipient shall meet a5 soon as possible o review te daim snd establish o plan o addness the cleim
which indwdes, bot is not lomiwed w deternining whether asy non-infringing altemative is available, iF
the: Parties determine thed (e alleped infrngement, missppeopriation or oitber violation under an [P
Claim is directly cansed by the use of the PROEEA™ Prooess Technoloay, Patent Kights or Techaical
leformation under this Agreement or if an injenction or court order is isswed apainst the we of the
PROESA™ Process Technolopy, Patent Rights or Technical Informotion s a resuldt of an TP Claim, or,
Supplier pay ol its option snd expense: (i) prociure for Recipient the right to coptimss using snd
explusting the nfinging PROESA™ Process Technology {the “Infringing Techinology™) as provided
im this Agreement, (i) replacs of medify the Infringing Technology so it becomes non-infringisg (whb
eqivalent functionality), or if options (i) ned (i} are sot svailable despite Supplier’s conmencially
reaspmsbis effons, (iil) weinate the licenacs pradmed heveander and relund 1o Bectpbent the Fee on a
het Present Velue Basis.

Sopplier's obligations steied in Sections 13.4 and §3.5 abave, shall apply only i Reciplent (i) notifbes
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Suprpdicr in witimg within sen {10 days alier lesming thar 2 clain lias been assered o thresenad in
writing; prowided ibat the Tadlurne fo provide such sabice shall nod relieve Supplies of it indemsilication
ohligatsons except 1o the extent that Supplicr i adversely prejudiced by such failure;] (5i) pivea Supplies
gale caniral poed comduct of the delense of e clanm mid ] pegotisiions relating s setilameni;
provided thil (=) Bociplent shall be entitled to panticipaie in the defense and sealerent segolminons
and, ot Resipient’s expense, netain its own comnsel amd () Supplier shall oot settle any clains withou
|.'hu_|1|"u1|.'1|.1'il!|.u1 consent af Rﬁphu{ﬁumhmm:mmhmw}- withheld) wnbess such
sefilenenl is solely o monclary payiment and eontsing an explicit and ucosditional rolese of
Reecipieni; mnd (11} ressonshly assists Sappleer on o dmely bosie and does nothing io prevent Supplier
From defesding the elaim or lswsui in il necewsary respects, Supplicr shall have no obfigation o
Recipsent or Gireal Bruxil under Sections 134 or 13.5 te the extest ny [P Claim is based o use by
Recipeent ar is Alfdlistes of process technobsgy or lalommation wel provbdid by Supplier.

Tio the exttend permited by Applicable Law, neiber Pay sholl be labbe to the otler Farty For any
Imlbreer, ineddenisd, consequential, special or panitive boeses or danages, which shall isslele loss of
prafit ar business, imermapedon of business, loss of geodwill, loss of contract and cost of enpital, even if
such Party hns been ndvised of the possibility of such damages, provided such limitotion stall pot
apply with respect 1o breach of the provigsions, or defaull of e aldigmions, of Sections 1.2, [ 3 and
i5.1 snd Amicle I3

Umless e, o exeepd b e exeed contiibuied w, by pross eegligesce or wilful misconduct of
Supplier, Reciment relenses Supplier ond its Allihabe:, succussomn omd assipss from oy lability for,
and sl defond, mdommaly, and hold Supplier snd its Allilistes, succomsos apd assigns harmiess from
and againg all clsims, demsnids or causes of action based on mpury , death or sickpess of any eeployee,
subconimmdor or agesi of Recipient, in conpection with, snsng me of , or relaled o Recipient's
pesfonmance of noo-peslonmance of any of [t obl gatons oo the sxercies of any ol iz Aghs ender this
Agrecmseil

Unleas comed, or except o ihe extent coptribiied in, by the pross negligence or wiliful miscondiec of
Recipient, Supplier relesses Becipient and is Affilisies, ssooessors and assigns from any lehility for,
and ghall dellcend, indlemnify, and hold Recipbent and i Affilisies, sucoossars and astigns barmles
{ran and nzaine all claine, demands o couses of action based on ingpry, death or scknes of any
employee, sabconrmeon, o spenl of Seppleer, i conmection with, nrising o of, or eleted o
Supplier”s performance or non-performancs of any of ils obligalins or the exercise of any of its rights
umcer this Agresnenl,

Each Party shall be respongibile lor the inmimnee of He respective labilines with respoct 1o personnel
i progreny siwed,

Each of the finsgneng Hmidmnioms, isdemnities and otber provicions of ikis Agresment shall servive my
Lermigation, cancelintion or expiry of this Apreemend
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ARTICLE 14
APPROVALS AND PERMITS

I ghafl be Recipient or its Alfilotes obligation to obtabn 8l spprovals, permsis asd licenges nmd make
oll filings mecezmry in Braxil for any permitied sublicense or assignmest of this Agreement, and the
owaership, opernticn nnd mnintenapce of the Plant; provided thut Supplier shall obtain aoy and &l
approvals, pormits and licenses and make afl filings in Bl required in connection with the filing or
obtaiping of any Patent Rights im Brazil as well as approvals, pormits and lienses (if neceszary]
oulihde of Bragl or the LISA,

ARTICLE 15
PROTECTION OF CONFIDENTIAL TNFORMATION; IMPROVEMENTS

Tl receiving party sholl hald the Confidential Informstian in confidence for o period of fifteen {15}
wears Trom the jover of (i) the Effective Dabe and (i) the disclosure of sech Confidential Infommation 1o
the receiving pay. Tihe receiving party shall vse the Confidential Information of ihe discloging perty
sedely for the porposes of the Plant or 3 otherwise specifically permitied by this Agrecment. The
receiving party will nat direcily or indirecily disclose the Confidentind Information of the diacloging
party i any third party exceplas permilted by this Agreament, will provide such Cosdidentinl
Information only o any of s eanployess, sgenis, suppliers and independent conracton who need itin
compection with this Agreemend and are boend by comparable wiitten apreemends requiring that they
ki il confidential and will be responsibie for uny disclesuse or misuse of the Confidential
Information by any sech peson. The receving party will iake all ceascnable measipes 1o protoc e
confidentiality of the disclosing party”s Confidential Information, sotify the disclosing party in writing
of any mhauthorized use or disclosers of such Confidential Information, and 12ke sleps fo remedy any
unasihorizad use or declosure. The recciving party will glve prompl sotice 1 the disclosing pary af
nny begal requirement thai il disclose dhe disclosing pary’s Confidentind Informetion, sed will diselose
line disclosing party’s Confidentind Information only to the exienl required by Applicable Laws
peovides] that e receiving party shall first give notice o the discoging Party and rensonebly cooperate
wilh the disdosing Party o obisin o profective ooder of other measures requinng that the information
or documents 5o disclosed be wesd andy for e purposes for which the order was ssied o i3 othersise
reqaired by Applicable Law,

In thes event that Supplics makes any improvemest with regand o de PROESA™ Frocesze Technology
or the Pament Bights or Technical Information licensed hereunder, snch improvoment shall be die
exclusive propesty of Supplier, but shall be sutomatically deemed licensed io Recipics ander Section
1.1, mnd ax soon aF ressopably practicable, Supplier shall provide i Becipient () ot no cost, detnibsd
information regarding such improvoments; and (1) o Becipbont®s sole cost and expense, iochnical
insTnection b aseis Reciplent in puirting such improvements into ese gt the Plant,

In the event thet Recipsent makes noy improvement wilh regasd o the process being opersied by
Recipient in the Plant, swch improvement shatl b the excleive property of Recipiest, bl Rocipient
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shall provide Supplier free of charge with sech dotaded informsion, asd grant i Supplier the noos
cucheive, non-tensdfernble md non-assgnable dght to oes soch infonmbion free of dsarge ad
ytrietnon, wilh the rglst o dublicense with Recipis=nt's pricr written conseat (such congsnb ot o b
ungensonably withheld) such information b thind parties.

The lel -di,:qq.lmi'ng the :il1'|'l1.'l-'¢'lr[H1Hl shafl not bo responsible Tor wie of swch i'rr||1r|:rr|:|;n:rl. by the
albrer Party or lheir pormibied sublicensees.

Sappiier tbes no responsshilily for witlizstbon by Reciplest of any impeovement made by Becipioni.
Therefore, Bocipient will obdain Supplier’s consent, pof to be unressoasbly wilhheld, prios
implemenmtion af asy imgrovement in the Flant, fwiling which say warmmtics related s (2) the
performemce of the Pland, or, (B) insofar as such improvement is part of o Infingement Claim, io
Trielkectisal Property Rights shall become vaid. In addition any use of an unauthonzed improvement in
the Mant shall woud Recipient”s dpght under Secton 1.3 to wse any Licenssd Marks.

As msed in Sections 154 and 155, the senn “improventemt”™ shall mean any lomovation capsbio of
amprovang the spebility, quality of the Bthiol, oo efficicscy of the Plast or the PROESA™ Proccss
Technodogy bt shall not apply © sy innovaiion rebsied io any process ofher shan a lgnocslalosic
based process or to any product other than Ethanal.

The Farties bereby ackmowledpe tind the licemss granted parsvenl io ikhds Seetion 1.1 15 son-snclssive
1o borh Partbes snil st Supplier may, {rom time fo time, sublicense the Patesst Techsobozy aod
Technological sderamntion fo third partics and that Recipieal may . from lims o lime. develap ce
seqquise techpology from third parties for the production of’ Eilaaed or biochemicals,

ARTICLE 16
MOST FAVORED MATION

Ul sluring tve term ol this Agreenieat, Supplier hns in effect, places imo dffeet or otherwise pepotinles
veiih & third pariy 4 Deense ander, or nny other aght g0 use, the PROTESA™ Process Technology, Patent
Rights ancior Technical Informntiom o prodece ethanal in Bragil, on ccosemic ferms, inelnding »
feefcapacity ratio, thal is meare favormble fen provided in this Agreement, then Supplier shall prompily
offer Becipient such mone favorsble iorme effective as of the date on which such terms are in effest or
caherwies eepotlated with soch third party, At Recipsend's request, oot more than ooce anmually,
Supplier shall provide o Recipiest sn npmaal statemenl certifying compliance with the most faveeed
madion provesion of this Section 161,

ARTICLE 17
FORCE MAJEURE

Should cither Panrty be diclmyed, lbmlersd or prevenied foom performing asy of its obli gatboss ander this
Apreement ds to ihe case of evends beyond its resacnable control, soch g2 Aot, povernmest
intervention, change in Applicable Law, impart restriction, public distarbance ot protest, war, sca of
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Eerrirism, (e, Nood, typhoan, eanthquake, storm, explosion, sccidem of aavigation, strikes, lockouts
or giler [whor dispubs, the dme for boplensenting this Agreament ghall b extended by & pertod
equivalent i the effect of the ocourrenees. Meither Pargy shadl (i) hove right 1o clnim from the other
Farty any lows o damnge coused due i the case of force majeure; (i) be obligated 1o setle ooy
demands of, or disputes with, leborers; and (i) have e right o invoke this Articke 17 for any evenls
arising due lo s neplipence,

The dedayed, hindered or provented Party sball (i) inform the cther Party a3 soan a8 poasible by a0 and
aiTmnil by registered leter & cenificaie issued by compaient milforities concereed nod bster thas seven
(7} days from the occorrence of force majeure for the exnmpstion aod acknovdedzment by the other
Farty sl {if) use commercially reasonable efforts mo correct the faibuee or delxy in its performance us

suon i possible,

The delayed, hindered or prevented Party shall saform the otber Pary as soon as posaibbo by fux of the
termination of elimination of the case of fores majeure asd confirm the informsstion by fepigeced
nirmail keiter, Afier e termination ar elimination of e cae of force msjeare, boih Paribes shall
respeciively confimue o implement all the reaponsibilitbes sipalsied in this Agreement. Afler
termination or elimination of the case of force myjeure po compensstion will be caimed by either
Parey as & dimel resull of the force majeune, ned the coptmet resomes umder the artgiaal terms.

Shold the case of force majeare conticue neore than pissty (90 conscootive days, both Parties ghall
dizcues the forther exceution af this Agresment through frendly negeiiation a5 soon a8 possible,

ARTICLE 19
TAKES AND DUTIES

Aavy apd all taxes, cupioma dutics, currency conversion cosls, remitinace foes and other similar charges
levied by the aothorities of the Linited Siates of Amerca or Braxil or any site, city, ngency or
suiriivigion thereof with respect do or in connection with this Agreement and itz performance, slall be
borne and paid by Recipient 4o that the aniounts sipelated in this Agreement shadl be recsived by the
Supplier net of any soch xes or chargos, whother levied by federnl, sints, or memicipsl governments
in the United Stotes of America or Brazil, including withholding 1y, as if oo snch taxes or charges
were due.  All taxes, customs daties and other shmibar chasges levied by any suthorities cutside the
United States of Americn or Bl wilh respect 1o or in comnection with this Agreemest and its
pesfarmiance shall be bome and paid by Supplier.



9.1

132

103

194

145

EXECUTEON Copy

ARTICLE 19

DISPUTE BESOLUTION AND GOVYVERNING LAW

Cosultation to Resnbve Dispates. Any dispute, difference, controversy or claim of asy kind asising
ot of or relsting io this Apreement (inchuding, bid mot lmited 1o ibe brench, womination, constniction,
eneculion, operation, effies o lnvaldily of tis Agresment) (o "Dispuie”) sholl be setibed throgh
friendly comsudtation between both Parties. IF the Dispete canmol be resolved throaph conseltstion
within thirty {307 days of the Dispute being first potified o the otber Party, the Dispute ghall be sealed
definitively, finally and exclusively by binding arbitrution s provbded bn ikis Ariclo 1

Arbdiration Modice. Il ibe Fartics are snabie o reanlve p dispute relnbive o the interpretagion of this
Agrecment through negolision as provided for in Article 19.1, the matter shall, i the writien notics of
either Parly, be definitively, linally and exclusvsly defemaned and seiled parssant (o arbiation in
accondance wills the Arbitmion Ruales of e Insmations] Chember of Commerce jn Losdon, Esgland,
by & sinegle srbitrston w0 be appoinied is sccordance with pach mles. The arbitraticn shall be conducted
in Bnglizh. Ay soch srbioation nowy be initisted by o Party by wiitken natice (" Arbitration Modice™)
1o the other Pusty specifying the subject of the requusted arbitration.

Arbliration Award. The arbisrtion awsrd shall be final and conclusive aed skall receive recogmition,
and judgrosnt upan siwch award may be estered and eoforesd in any cour of competent judediction. §a
il cvent ol any conflict betwesn the Fules of the BCC and the provisions of this Article 19, the
proviskons of this Andcle 19 shall poven and contral. Asy demage pwerds by U arbitnitor shal| be
promptly paid free of any deduction or offsel; and any sosts or fees incldent o eaforcing s award
shaard| b0 the enaximum extent pormited by law be charged against the Pasty resisting such enforcemeni.
The coste of arbitration ahall be borne by the unssocessfel Party or a5 olberwise allocated by the
artaradoT,

Goverming Law, This Agreement shall be conpiroed (both as to validiy and performance),
imterpreted, und enforced in aocordance with, and govemed by the lovs ol England, excluding any
conflict of laws principles, which would apply the lnws of 2 ddfferal jursdiction

Coatimaed Performance. In the conrse of arbsration, both Parties shall continee to perdform their
abligations under this Apreement excepl the parts under arbitrtion,

ARTIHCLE 24
THRANSFER OF RIGHTS ARD OBLIGATIONS

Facipienl may nol transler, mssign or suhleense s rights andfor the performance of il obligstios
umidor thig Agreement to any third pasty without the pricr writien comsend of Suppiier, such comsest nng
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tr be unreasonably withheld; provided that Recipient muy withont Supplier’s consent, trans(er, nssign
o smblicenss it dghts andfor the performance of (s obligabons ueder this Apresmeat 0 Ciral Bl
o any woquirer of all or substantially all of e stock or axscis of Ciraal Brazdl by 2 stock sabe, ap aase
sabe, or a merger or consolidation (it being vmdersiood ihet (i} Fecipbent shall reenuin lizble for
payment om the doe date of any susns to be paod to Sepplics ander this Agreemens and (i) nothing in
thig Agreement shadl be comptrued as limitng Kecipient's right 1o otberwis: freely contract or
subcontract, without Supplier's consent, with any third panty with respect 1o the opertion of the Plat);
and provided further that wy such subficense shall not be broader bn seope thas (e ficenss under
which it was granted i Sections 1.0, 1.3, 1.3, 152, and 23 and that such sublicense shall inclnde
resrictions on duclosire asd use of the Confidentisl Informalics 0o less sringent than ihose contained
im thie Agreement, inclisdmg i Article 15. In addition, in the event Recipien wishes 1o sublicense it
righes hiereander w Giraad Beogdl, it will epnge Grasl Brgil to enter into & Cosfidentiality A greement
direcily wilh Supplier in the form sod out in Ansex 8. No sublicense to Granl Brazil shall be effective
undil such Confidentiatity Agreement bas been exsouted, Recipient shall be solely responsible far
obtaiming ay goverument approvals i Bl pecessary in connection with any permitted sseigninsat
ar any sublicense by Recipéent 1o Graal Brazil

supplier muy not ransfer of asign, incloding by operation of law or otherwise, ks rights or due
perfotmance of its obligations under this Agreemend o any Person without the prier written consent of
Becipient, such consent ool to be unreasoaably withbeld,

Motwithstending anything in this Agreement to the contrary, Recipient may assipn lis rights ueder this
Agresment o security bo Meancial laabtens providing fonding to Recipient for the constraction of
il Flamt andfor b any Affiliste of Recipient; provided that sweh financial instilufon provides wiilten
confirmation that it s aware of and sceepts all lenms asd conditione of this Agreemsnt, and provided
further that Recipeent shall remakn primasily lisble o Sepplier in the event of sy such ssignmeat.

Mo assignment of this Apreement shall relicve elther Party of its obligstions o maintain the
eanfidentiality of Confidentisl Informution of ibe other Party,

ARTICLE 21
EFFECTIVE DATE, TERM AND TERMINATION

This A greement shall coeme fulo Tull foroe and effect an the Effective Dinte and, ualets carlier
lerninated by either Party porsuant 1o te terms and conditsons of this Agreement, shiall remain in fall
fiorce and effect until the expiration of the lust 1o expire Prteot Right. Natwithstanding the forepolng,
e ficenses granted o Recipient in Sections 1.1, 1.3 and 3.1 of this Agreementd in respect of the
Technbenl Information, Licensed Murks nsd Copyright Masterinl (and all permitted sublicenses granted
thereunder) shall, subject 1o Bection 21 3, survive the expimtion or terminstion of this Apgrecmeat in
perpotuity). However, any unsetiled credit and debt under thiz Agreemend shall not be nffected by ihe
fermEaatian,

IF eithes Party (dhe “Defantling Macly™) sball defaull in the due observancs ond performance of s
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mserial obligations under this Agreement and Fall or bo ussbie o remedy sech default within tiry
{0 daya Tolbowing written potice: from tee olher Party (e “Neow-Defoulting Party™), or g0 into
liguadution, whether volustory oo compulsory (ofher thee for ise parposes ol solvent smalgamation or
reconsriion} or analogoes procoedingy shell be undersken o conneenced uoder Appheable Laws,
or shal becoine insobvent of ussble to pay its debis & they fall due, then the Non-Delabing Party
maty by notice in writing to Delsulting Party forilwith termdmste this Agroement.

In event of termimation porsansd to Sectiees 3.2, 135, 212, 21.3 ar 222, all rights md lfoenses to the
Pulent Baphts, Technical Informestion and Licensed Maorks grenoed o Reciplent umder this A greement
sholl dleo waminate and be of na further fonce oo effect, and Recipient shall promptly reters i

Bupplier all documents rebsiod 1o the Technles Information and Cosfidential Information of Supplicr.

Except as provided in Section 214, e expicy or lerminabon of tis Agresment shall not affect the
enderinkings ander Articles 1, 11,13, 15 and 23, In additica, such expiry or ienmination shall be
without prejudice fo the rights of either Party againal the other scomed o sceming to the dado of such
CUPEY OF ermimatitn.

ARTICLE 22

TRANSFER OF ASSETS, REORGANTZATION, BANKRUPTCY AND GENERAL ASSIGNMENT

i

Al

By

Ench Pasty shall give the other Party prompt wrilten notics s soon ss is lepally permbsibls of the
occureie of any of the following events affecting b

The affected Paaty shall dissalve, tranafer, wcll, assign, morigaee, encumber, snd phedpe, or otherwise
daspuar of, directly or indirect, all or substantially all of s ssess (other thu: &n encumbrance salely o
secar: fimneng in the ordimary course of business),

The affecied Party shall consolidate will o morge inio another corpombBon oF permiil o oF mone
oller corpomtions o consolidale with ar merpge iito it or

The affecied Purly shall;

(a} e adjudged banknup,

(b} makea genesal apsigomens for the bepefit of its croditors, o
i} become imolvent, and  mesiver shall therefors be appointed.

Thex affecied Porty shall contemplaie or ressonably expeet il eocermence of any evept referred o-in
this Artiche,

&l a Firty, i ils sobe disoretion, belseves thi the ocoamence affecting the ather Parly of any of the events
described i Article 21, 10CY prior o Accepiance of the Flant by Recipient is adverse io its busisess

intenests, the imaffected Party Lias tie dghd o termdnae this Agresment upon thirty (30] dnys” written
miice.
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ARTICLE 23

COPYRIGAT MATERTAL
Theo cwnership and copyright in Copyright Material (aa kereinaficr defined) produeced by Supplier or
its Affiliares shall remain vested in Supplier and it Affifintes. The owsership and copyright in
Copyright Material produced by Contrssior andfor Crepera] Contractor o their respective
subeonimceons In conseciion with ik englocerng desgn for the Plant which shall be based on
Supplier's Copyright Material shall vest in Swpplber, but oaly o the exien constibuling a derivative
work of Supplier’s Copyright Matesial. Eecipbent shall Isclude s asy agreements with third Parties
relafing o the epgineering desipn for the Plat provigoess securing ownership of Copynght Material in
Supplier as prowided for in this Article 23, Supplier hereby grants to Recipient a non-exclasive, non-
trasefernble {except as set forth in Article 20, pos-sublicensable (except s set forlh io Asbele 205,
royalty-free, folly paid-up license o use, reproduce, distrilute, publicly perfomn, display, install,
execite ond creste derivative works of Copymght Mulerial in comnection with the design, conttraction,
operation and maimienance of the Plant, production of Ftbanol af the Plant, and distrilation of sich
Ethanol worldwide.

Fior thie purpose of this A preement, *Copyright Material” shall oean alf documents, speciffcatbans,
ciin shesds, drawings, compilations, vecords, vendor lisie, compitter progrums, Nowsheets, modeds and
diessi pres relating vo and direciby concerning the PFROESA™ Process Technology supplisd by or on
behalf of Supplier o Recipient st any tme or produced by Costractor o Genernl Contraceos o tidr
respective sibcontractors &l any fime in the courss of work relating to the Plaot and the engineering
thezign of the: Plamt,

ARTICLE 24

PURLICITY

Meither Party may publizh press relesses, articles or any atber material, or otherwises inchode sy
informnion in it proaeetonal maerials or wobsiie, that elerenost or otherwise relaies o the Plast ar
this Agreement, in esch case withowt the povor writhen consent of the other Party.

The Partics agree that, subject in Reciplent's prior writien consent, Supglber iy photograph andior
film the Plamt from time toiime doring consmoction, daring stent-up and after start-op for the purpose
af generating promotionsl matesiaks, provided thal oll publicicy nssderinly penesated by the Sapplicr
(mcfuding phatographs ond videns) are subpect bo the Reoipiest”s review and consest prior o the
redcase of such materiods. The Recipient may also Setignate restricied areas of the Plant, where such
maserials cannot be produced. All such phosography smdior filming will be ar Supplier’s expense,
hivaever Recipient sgrees o provide reasomable nesistance to Suppller,

Copyright in any phatographs or films prodsced onder Section 24.2 shall vest in Sepplier provided that
the Feciplend shall have the dghl 1o e and reproduce such photographs or films, at e Recipicst's
expense, for il promoticnal parposes.

S
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ARTICLE 25

PLANT ACCESS

Dhiring the termn of this Agreement. Supplier may, subject to Recipient's prior permisson, sorange Tor

prospective Bomsees of Supplior's FROFSEA™ Provess Technology 1o vist ibe Plant. Sech visiis ghall

be mecoading o the following provisions:

[
]
3y
&Y

{3}

Vigita shall be schedided for @ tinge: snd duation thet i comvenbont fur - Becipienl
Vil sheall b co-hossed by Supplier at all dmes.
All expessses shall be bome by Supplier andior tee visiing Parly.

Tt wisbibing Furty shell be roquined o mudpinbn cotfidential noy informntion ohésined during
any viss hy spming o confbdentiality apreemant i & form acceptable o Recipient,

Thetr posgte: amid Lanvcilinbes: by bee wisited by e vastiog Party gl bo ogreed by Rewipaent.
ARTICLE 26

NOTICES

Ay noixe given pursuail v this Agreament skall be in writdng i English and shall bs given by
sending B sume by courier defivery, or fecsimile, iefegram or iher electronde ransmision and
Mhmlhrmmiw:hiumdhlmr.p:nmﬂ]y Lrpsmdied or addsessed b:}duq;l.pmpiiu
Parties, The daile of recsiph of & nobice or communication bengamber shall he deemed 1o be:

165)

m

All pothees e eomemam cobions shall be sent to the approprists address set forth below, wstil the same

thye prme duy when the delivery is mode in caee of speciel persoial delivery or upon receipt
whan dalivered I1:|r oiurier:

throo (35 working days after dispatch i the case of o fcsimibe, ielegmm or other accepted
electpoaic iransmission, as o by e coslinmstion received for such delivery,

is chanped by sotice gives in writing 1o the other Pany o the Fanles:

Adulress for serviee of Reelplent:
Aitestion: Joana Benjamin
Creneral Closnael
Addyess: Giraal Bio LLC
el Corporsie. Besesech Lad

South Dupont Highyway, City of Dover
Oty of Kent, Dielvwsre 1594901

e
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Tel: 1 BODAHE 1140
Fag: ] BE 2535177
Eenail:  jommedersdinves.com

With a copy to:
Altention: Adan Hiliner
Expcuative Vice President
Address: Ozl Bio Investimensos 5 A,

Av. Brigadeiro Faria Limn 2277, 15 floor
S50 Paulo, 5P — CEP 01452-000

Tel: 4535 11 27390500
Fux:  -+53 11 27390510
Email:  slan@gomlinyestoom

Address for sorvics of Supplicr:
Anewiion: D (Homdano
Corporate R&D Director
Address: Betn Repewnbles 5.p A,
Srrada Ribroccan. 11
15057 Toriona {AL)
lealy
Tel: +30 {031 810 3z
T +Fa 013 81 759
With a copy to:
Avlcition: Boph Yazp
Cheneral Counse|
Auddress: Chemten [ntermational, ns,
1979 Eastwood Road

Wilmbngton, MC 28403

Tel: 41 (910) 509-4400
Fax:  +1 (910} 5094567

E-numil: rogih vare @ehembes com

262  Bither Party moy change its addness andlor fncsimile numbers for service of notices by natifying the
alher Party of such chanpein sceandance with Sectbon 26,1,
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ARTICLE 27
SEVERANCE

I¥ sy proviaion of dis Agrecamest bs beld o be invalid of imenforoeable by ony court of ko or body
having nathoity b 5o hold, such provision sbell b die cuiest of ssch hvadidity or msenforeenbifity be
decaned Lo Bave been debetod From this Apreement, All other tenms and conditions shall vemsin in Hull
foree ane olfect unbess such deletion canmat be made withoot desiroying the bagis of s Apreement in
which case ihiz Agreement shall be rermisated forthwiih at the option of either Porty by piving weitici
noties 1o that effec o the other Pasty,

ARTICLE 28

GEMERAL PROVISTNG

The wanis “hereed™, *heren™ aml “heyemmder” wd words of like import wsed i s Agreement shall
refier v this Agrocusent osa whole asd not o any pasticalar provision of this Agreement. The options
hercin e inciuded for comvenienco of rofarence only ond shall be ipnored in the cossimsction of
ingerpretation heveof, References to Articles, Sections and Asmescs aro (o Articles, Seclions end
Annexes of i Apreement unless otherwise specified, Any singular s | this Agresment shall be
deemed o ipclode the plueal, amd aoy plorsd term the sngulir, Whenever the woeds “include™,
“incudes™ or “including” nre used in this Apresment, they dball be doemed o be followed by the
waords “without limitation”, whether or pot they are in fect followed by e woeds or words of like
inspon. “Weiting”, “writhen™ and comparable terms refer o printing, typing nnd oiher means of
reproducing words (inclufing elecironic nedia) in o visble form. Refuronoes o ony agreement of
comlret an: o thad agreement or condruct o amended, modified or sapplenseatiod fram tme W time in
aceondance witly tbe e beroof and thereal. Belomemoss o ooy Person include the saccessors and
permlied pssigng of that Perssn, Refeences froan oe thoough any dale mean, unless otheraiss
specified, from and including or throagh and induding, respectively, Referonces o “law™, “lavws”™ or
b & partiostar gatule or lnw shall bo decmed also o include any sl wll Applicable Las.

Anmemes | o 8 ane integrad parts of and shall hove the asme force as this Apreement igself, However,
in the event ol any inconsistency between the Anneses ond the Definitons andfor Aricles | o 28, the
Defindtions und Articles | w28 shall prevail.

Amy amendmend, supplement sl slberstion 10 the eans snd condiiboss of this Agreemnent shall be
mstd: bn written Form aned signed by the nathosized pepresentatives of both Parties spon o apreement
resched boween botls Pastics through consullation. They shall form integral paria of this Agrecment,
and shall have che same foree as e Agreenent lself, However, such amendment, supplencnt amd
ilteration shall not release either Party from its responsibility and linbility stipalnted in this Agreement
umle=s pdherwiae slipalafed in sch shesdnsent, supplemest ool aliemlion,
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Mo defuy or fadlure by any Party in excrcising ainy right or privilepe will be constrosd as o waiver
ihertal nor will asy singls or partial exsrcise thereof preclude any ofher or farther exerize thereof or
the exercise of any other right or povilege, Mo waiver will be vakid ogsinst s Party undess writes and
signed by the Purty against whom enforcement s sought.

This Agreement, fogether with all Annexes hereso, ar executed by the suthorined representatives af the
Pasties constitules the entime inderstanding between the Pasfics an the subject matior bareol and
ruperscdes and cancels all previons agreemends, mndentandings, represeniations and wormaties wrilten
or oeal made by or belween the Parties in relation 1o soch sobject manier, Esch Party acknowledpes
that i entesing fnto this Agresment it has nol refied on any represemtation, warmnty, agroement of
stalement nol sef out o thiz A preement s it will have oo Aght o remedy onising out of any such
Tepressnintion, wairanly, agreaient of stalemenl.

Each of the Parties hereby ncknowledges and agrees thal it has entered into this Agreement freely and
of its own valition, that it bas been represented by independent counsel of its chojoe during the
me:gobation sod execution of this Agresment, nnd that it bas cxecuied the same upos the sdvice of such
indopendent coumsel, mcludiog, bt oot by way of limiaton, those provisions of the Ageenicm
refated b0 the sllocation of labilites and the limits thereol, Bach Party nnd it counsel coopersted m
the drafting and preparation of this Agreenent, and any and &l drafts relating thereto shall be deemed
the jobnl work prodict of the Parties and noy pot be constraed agsinst cither Party by neasan of i
preparation.  Thercfons, the Parties waive the epplication of any Applicable Law providing thas
ambiguities in an agreement or other document will be comtrued againgt the Parly drafing such
apreemest or document.

Meither Poriy is or is inteoded to be the zgent of tie other for any purpass winlsoever apd nothing in
this Agreement shall give rise fo sy relationzhip in the ssbare of agency between the Parties and
meither Farty shall hold itself cut as acting s ngent for the other Pasty,

Mothing in this Agreement is intended tn or shall give rise o uny relationship of parmership or prafit
eharing in dis natirs of parnersbip bebwoen the Parties,

This Agresmsent shall be made in English asd in oo {2) original copice, one (1) for Reciplent and one
{1} for Sapplier.

This Agrecmeat may he executed in two or mor counterpants, esch of which shall be deemed an
original, tat all of wiach together shall constitale one and the same instrumment, This Agrecmest shall
becoms effective when esch Parly shall have received o coimbarpart bereof signed by ihe other Pasy.
Linti} and umless each Party has recelved 3 connterpant bereof signed by the otbher Party, this A greenssat
shall have oo efTect and no Party shall have any rght or obligation hereunder (wisetber by vidue of any
ather oral of wrkiten ggrosment or oibér communicaios).

{ signatwre pages ta foliow)
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For and on behall of Grand Bio LLC:

License Apreemend, Graal Bio LLC, Bepa | May 15, 2003



Far and on behalf of Bein Renewables 8.p.A.:

EME}-:_%,{( é —— N

Priet Mame:; BETA RENEWABLES Sp.A
Chief Empcutive Offices
e Gakgko Gahisndly

License Agrevment, Grasl Blo LLC, Beja | Moy 15, 2003

EXBCUTHOH Cory

S



ExEcuman Cory
Anmex 1
BASIS OF DESTEN

Defined teymes used bt ool otherwise defined hesein shall kave the meaning set forth o the License
A precmnent,

1. Teshm Basks
The Plant shall be designed b operaic on & conlineous basss, for 333 days (R000 howrs per year).
11 Flani Capacity

The Plast will producs 63 K} metnie oness per year of Ethanol based om nhout 318 Etpy dry sugancene
bagnsse and 340 kpty dry soparcane st (1o be determined prior o the Effective Date of the Licenss
Agreoinen) with the respective composition shows in tis Annex |,

Sectina |3,

‘The Ethaned yicld from Biomass, based on a Movorymes” commerchally availsble eneyme cockeil, ond
DM yessi peference model: BN IO (or another yeast strmn thet bes o better or more coat efficlent yiekd
han RM1006), 5 shown in Anrex 5, Section | 3.2,

i2 Pradhivel Specification

The product specifwation can be found in Anrax 3, Section 1.

1.3 Ferdstock Spocification

The plant iz designed usieg e Biomasses with the composifion below indicated:



ExEcurion Corm

Beomags compasition
Sugarcane Ragasso Sugarcune Straw*

Waler condent % wiw 400 % % wiw 109%

”'“jﬂ;‘yjm“"“ " mwwdy 03 % % wiw dry 0,5%

e el e e

Insodeble Glucans %o wiiw dry 380 % % wiw dry 337

Insoluble Xylams % wiw dry 0.0 % % wilw dry 21 A%

Insube Acetyls 'lm;wm 19% % wiw dry 215

i Lignin % wiw dey 25.6% % wiw dry 24,65

Fegiduss + Ashes % wiw dry 2.1 %% 5 wihw dliry 4 8%

Others % wiw dry _113'!: % wiw dry 12.4%
ﬂ'“:‘;ﬁ“‘ Kghm' 50-120 Kglm' S060% =]

——

* Hisruas eompegition Tor sogarmne simw 0 be dellaed peior e the Eifective Dute of the Licooae Apmocman.

14 Expected Consampiios

14.1 Feedstock commmption

Congidening the composdition in Table 1.3 of this Auex 1, tse Plapt will produce ohe meirs tonse of
Ethamol from 2483 tonnes of C5 (xylans) plas 06 (glecom) supars, using Novorymes” CTecd ssovime
eockinil {or saother mode] enayme that has a betier yield i CTec3).

37

oo



142 Chemical consmmption

BExpcumoe Cory

Ttz falebe bebow shows the expecied major chemical consumptions relabed b metric onmes of Bl

produetion
Sulfuric nod (MR5) 3 kgfrom BUCH
Lhea M kghon BIOH
Petagsum hydoxide 4 kzfton BIOH
Al Foam 4 kpfton BEiOET
Solimm vdrixide 2 Ep'ion FOH
143 Enayme nnd Yesst Consamplions
The table below ghirws i expected eacymes, voasts and Fugor conguription:
Dy yena (hused on the DEM yeast mod 025 kgt BIOH
BENIO1E , or oller better yeas!)
Engyme Solution (aoticipating e uee of o
Merrosyimes encyne cockinl with improved SO NG BN
mectiviby compored o CTecd as well ag laotter
mulﬁci:;ﬂr_ﬂ
sugnr Lelry basis) * 21 kgit TOH

*Smpar usad for yeast propapation

144 Uiility O nmsmmpiions:

The tabde befow shows the expecied utility consumplions for the nside Baftery Limits (15BL) Plunt;

UTILITY

Svein (HF steam & 25 har g)
Sveam (M steam @& 10 bar g)

Electrizaty plant comsumplim (rumping
power)

EXPFECTED
VALUES
350 BOH
4.5 th EOR
B2 MW

i



15 [Hikities

151 Utility Specifications

EXECLTION Coy

The faltowing list shows typleal requirements for wilities at the Baiery Limits under normal operating
conditiona that are 40 be supplied by the Recipient ot the quantity and quality specified by the Supplice

F Stenn:
Chaality: ¥8%, exturaced

High Pressure: 25 barp
Mediam Preasure: 1 barg
Lo Preasare: (f barg (gxhaust steam oatpt)

¥ Electric Powser:
Ulsape Volmge: 900V, 60 He, 3 phase
30V, 60 Hz 2 3%, | phass

Condroel Voltsge: |10V, 60 He, | phose

» Process Air:
04l Content; Mone

Low Pressure: 3 barg

Ol Cionient: Mang
Supply Pressure: B |y
Drew Podat: - 200

Loaling Water:
Supply Tomperanee: 3°C

Remm Temperatre: 3770
Supply Pressure: 5 barg o grade
pH: 70

Summer Chiller Water:
Supply Temperatune: 20"
Return Temperatime: W°C

Supply Pressare: 7 barg at grade

Continnoes Chiller Water;
Supply Temperaire: 74
Rt Tempernlare; 12370

Supply Presaune: 7 basg al prde
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Ampex 2

Frocess

EXECUTION Cory

PROCESS DESCRIFTION F PATENT RIGHTS

The Maml is designed to prodsce bioethanol tbroeph hydrmlysis mmd fermentubion of celbuboess md
benmoed lahose starimy from ligaocellilosic bomasses {in tus cose sugarcene baguse or st

The main process sleps for ethanod prodection from lignoceliubegic feedstonk ane:

= Biomads pretresiement to dsmopt the lgeocelbuboste matry and solwbibize C5 and O6 segars;
= Hyalrolysis to neduos the cellalog: sl hemieslbuboss inlo fermentnble sogara;

= Fermentsios of supars o ethansl;

#  Sofid separntion, ethanod recovery and dehydrtion.

The wchnodogy development grget ie 1o design an energy efficient pretreatment process able o produce
pretreaed mazerial that facilitstes optimal enzymatic amd micreorganism activity. In panticular mamy efforis
have been made in oeder o limil formation of degrudstion prodiscts that coald inhikit escyme ond
micronrganisn peifommancs.

Flant is desigeed 10 peamnies lexible opemtiom with diffenenl feedstocks and bo mazimize sthagol yield,

Redundant system is inteprased in critical seclicas of the Plant o gunmmies the naximam reliabificy i all
the: expected run concditions, dening st ug amd sa-down operations.

The fallovwing descriptions of the individual proces: sieps highlight specsal feabunes of the process design as
proposed. The kiy areas are ng Inllows:

& Ares 1200
= Ares 2100
= fAreadlon
= Area 3200
«  Arcn 4100
*  Aren 4000
& e 300
= Arenddh
«  Apea 510
«  Aoen TG
= Agen THE

Hiomazs preeatment

Enymtic hydrolysis and Yiscasity Reduciion
Fermentation

ML} propagation

Beor cofnmn mechion

Bectifier colwmn seatiom

Bthanol debydralion section

Btbamol dnfly stcenpe: section

Lignin separatioa and Lignin Storage
CAP sysiem

Chemicals sorgpe



Execuron Cory
i | Frocess Dieseripition

The binmass from the battery linits iz conveved to the pretreatment section whese the eonversion of the
lignoceliulosic material 1o sugan and by-product fignin begins.

Z1. Aren 1200 - Biomass prefreatouesnd

The biomass will be sent 10 B pretreatment whene the ceflulase structure is disrupled, the lignin seal is
brokien, and the hemicellubose is pastially memaved, This process parmits the enzyme accsss to the celldose
and brmicelluloss porione,

Pretreatinent i one of the critical steps in the cellulose-to-ethanal process, which offers significast
chillenges o aptimize the subseguent hydrolysis, In penerad, an effeciive pretreatmesd iz defined by
conditions that avaid degradation of pentose and glucose from the cellulass and the hemicelluloge, while
simultancoualy limiting the formation of by-products that inhibit the srowth of microorgnnisms BECESSATY
for the ethanod production via fermentatian,

The combination betweon auto- lnpdrolysis md stesm explosion process is used to minimize the formation
of inbibitors, eliminating n significant drawhack of the conventional process, This inhibitors reduction
increages aie0 the extraction of cellidodes and bomicefluloses. The process use sanimied steam to cleave the
chemical bonds betwesn lignin, sellulose and hemicelulose.

The effective auloome in this vection has the benefit 10 lowering the cost of the entino process and 1o rediee
the amount of enayme used in the hvdrolysis step.

212 Aren 2100 - Ensymatic hydrolysia

The streams coming from area 1200 (Biomnss Pretreatment) will be mised wgether nnd fiod to the
enzymmtic hydrolysis two steps rewctons b efficiently iqusfy the pretrested material [vigpcnsity reduction).

This process allows the enzymatic processing of kgh amaunt of dry matier providing o complete mixing
and adequate resention tme for the first enzymatic liquefaction of complex cellulose ad hemiceluioss,
leacding to simpler oligomer chaing necarsary for an efficient dowmstream corversion o ethanol

This slep will grsrantes 4 constant and continuoes flow of the material nto the fermeniess.

213 Area 3100 - Fermenintion

The mash exitag from the hydrolysis resctors will be coobed and then seat o the slosmltaneaus

secchagification and fernsentation (55F) scotion. The simulanesos ssocharification of both calbuloss (o
glucose) and hemicellulose (to pensoee) and the co-fermentntion of both ghicose and pentose will be
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resdized by neinp yesst gpecificolly engineened for this purpase. The S5F offers a potential reduction of the
capitnl cost dee in ihe combination of hydrolysis and fermentstion imo & single reacior, Tn the
lermentntion, sugars will be convered o ethanol and carkbon doxide by 1he actson of ihe yeasts. The
lenmentalzan prociss eoploys & gyatem of six ks, all of sgual siee o allow the fenmestitson procss 1o b
operated in  bateh mode, The fermentation process geneeates heat, which iz rensved by cireslaning the
fermenting mash thraugh exiernsd heat enchangere, From fermentation, the beer is pumped to the beer well,
a huldiig tank bl ablows beer (0 be continuausly fed 1o the distilialion sections.

214 Ares 3208 — MO propagstion

oo tanks are wsed for yeast propigation (production) where vessts are grawn mpadby with the sdditon of
alr.

Z15 Area 410 — Beer culummn secion

The beer prodeced during 55F i3 pumped 6 o heer stripping colinn. The bothons strean {stikage)
eomtaining wter and enlids, will be sent b the solidfliquid separarion unit white ovorbesd sbresm o sent o
rechficalion column.

The beat i3 suppdied o the beer cobumn by rebailing the clanfied slillage throagh tvo indireety henied
reboilers thal e exhausi stenm coming [rom pretreatisent,

Bolid content in claified sillope could cause foaling Beoes o et rebolbers capacity b oversieed in onder
1o allow the column working i reduced dity witls only one seboiler while cleaning the other.

1% Arca 430 — Beclifier cohonn section

The ctaanoliwater strean from the op of the beer column will be condersed and pamped o rectificr
colisma where i s concentmied 10 pesr-ageoimopic poinl. A side deaw-olT Trom the rectifier cobumn will
peparate the kenvy aloohals Fraction in onder o meet punty requirements for the ethanol, The heat is
supplied to the reciifier columa by as indirectly heabed reboiler. The water siream comes from the bottam
af the rectifier column is pamped 1o ihe process condensation tank and treated (o rense in b process
before sending it 1o the efloent collector lank,

4 ) Aren 4308 - Ethanol delydration section
The rectifier top mixiure is in seatrope condities asd cansot be further purified osing stasdnrd disgillation.

The fimnl recrwal of water [ sthanol mxture to produce foel prade ethianal ks achieved by a molecolar sieve
dehydration sywbein,
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The moelecudar sieves work ou the principle of selective sdsorption in the vapor phase. ln this case, waler is
adsorbed on the sieve bed material while ethanol passes theoagh the bed, The adsocbed waler is removed
during a regeneration step and is routed back v the distillation sysiemm, Fuel ethanal is ponped fo e deily |
off spec tnks opportuncly xized for the productios an design rte,

The prochaction rate of the cthanol from the distillntion / dehydmbion syeiem will be monitored with je-lise
instruments. wldbe moisture content will be monitoned with Iabowagory equignment.

218 Area 4500 - Ethanol daily storage secifon

The cthasel from dehydeation ssction is fed into the cthanol dally taks / off spec 1anks in onder fo coatrol
the quality of the product before sending it into the product stomge section,

219 Arpq 51 ~ Ligmin separstion

Bottom of beer siripper colwmin containing solids is fed b 3 filirntion eystem b separase stiikage from lipnin
cake. The purpose of the system is to obiain the solid lignin igk pisces with a residval moisture content af
#p o 44%, from an agueous suspension that containg abowt 10 13% by weighi of lignin, The fltmtios
eyele ie the following: the sy is fed to the filtmtion chambors by sturry pumps. The Gltration chambers
mpm'udﬁ:m-m.mmmwmmmﬁ“wm.mu-mmm
chambers are fall of ey, the filters po in preasing phage and the lquid is removed from the chamlzers by
il stquecring of the membrancs. The Tignin cakes, in solid state, are discharged o belt conveyom, and the
filgrnie 5 collected mto o tank snd semt back fo the process as dilution water, and 1hs sxcess s sent @ o
efflient recovery,

2.0 Area TolH — CIP system

lo order 1o keep the process microbiologicelly clean s 10 Femove residues from best exchange equipment
and tanks, & Cleas-In-Flace (CIF) systemn will be provided, The cleming process will use cosdeomate from
the process, thereby minimizing fresh water usage. Crustic will be used #s a cdleaning agent for smnitizing
and dizsolving most of the residues.

2.1.11 Area T700 - Chemicals storapge

Chemicals (antifonm, caustic soda, polassiem bydroxide, wes sohition, sulfuric acid, enzymes, eto.) ans
sored in suilahle tanks and dosed bo the Plani.
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TAG
P-120
R-13H
R-12012
12
¥-1200
L F
W1
1308
¥-1308
=&

F- 1303
W13

TAG
MBI

TAl

TAL:
Z-5HH-A
-5
-5
E-51m0

ESM1-E

TAG
AG-ENI

CRITICAL BOUIPMENT
PHETREATMENT SECTIIN

MAME
EEACTOR DISCHARGE PUMF
LW PRESSURIE COCKING REACTOR
HIGH FRESSURE CODKING REACTOR
BICMASS FEEDER
ROTO-STEAMER
LICILIID SEPAEATICON REACTOR
BROMASS COMPRESSOR
INSTANT DEPRESSION DEVICE
BICMA RS EACHARGER
BIOMASS COOLER
ELOW CYCLONE
ATMOEFIERIC START UF CYC1LOME
CHETREAM FLASH DHRLIN

DISTILLATION - BEER COLUMN SECTION |

MAME
HHEER COLUNAN TRAYS

DISTILLATION - BEHYDRATION & ETORAGE SECTION

HAME
BOLECLILAR BBEVE T BED INTERMAL
POLECLILAR SIEVE #2 BED INTERNAL

MAME
LGN FILTER #1
LI FILTER #2
LIGNIN ALTER 43
LEGNEN FILTER &4
LEGHIN FILTER #5

VISCORITY REDDCTION 8 HYTHENL TS

HAME
VISCOETY REDUCTION TANE AGITATOR
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DPVESION OF DESIGN AND TECHNECAL DOCUMENTATION
Thee Procuss Dusign Package {POP) to he fumished by the Supplier shall include the foflowing information:

= Design Bagis

#  Process Fow Dispmms (PR s}

*  Ddmie ! Hoal Bolanco

= Proces [eseripibon

= Raw Maierials, Additives and Chemicals Spocfication
= [eatiery 1imat Conditions

= Lhlbty Ceospamplion | iss

= Eguipmesl Lia

= Process D Sheets for Byupaent

= Firstissue of plot plan

*  Fintissue of Pipang und Instrumend dingrama {PETTV s}
= [esenption of Inberlocks (iecleded in the P

*  Effluend summary

Additionsd docemeal 1o be furnished by Supplier dhull inchode:
= [PROFSA™ Operling Snpunl®

FThe FROESA™ Opersding mannal will be defivered oo bider than for (1) months before Plant Stast Up,
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Seope Matrix

For the purpess of quick reference, the entire work can be clnssified s follows:

Chenisex Cllent

Eraject management X X
Dfivery of POP X
Hasis REGFN X
| Dol Design Engincering o X
Review of Detailed Engineering Design (key
drnwings}

5 of crils i X

al sthar i i
Supply of lsatrumeniaiion
| Sapply of process bulk material
Supply of MOC
m of D53
_ Supply of wilites
Supply of bulk magerial for uilities snd
Enlercoaresding piplse
A buikling and civil work X
fior crtical
Procuremest for ent i
Drellvery for critheal equipment (CTF Mageid)
Trssponiation, custoims clearanee, sl
o
Erstlon
| Erection suporvision/support Opaioan!
| Precommissicuing ned commissiosing
suppert
Traini X

I o T O

E3

| F

lH

e

i:r. Hlb{ ]

Pedormance teat i X

Praformands beat suppodt X
* Reciplem pervoanel skall be wained by Supplier ol de Cosscentise Flant (Naky), (b cot of trwrelling md bving of Recipients
persaoned is oot |ncluded in B Fee ased shill b home by Recipisal.
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Anmex 5

PEEFORMANCE TEST ANDHGUARANTEE

Dicfimed torms used bat not otherwise defined bercin ghall hove the mennisg set forh in the License A groenent
Im necordance with Seciion 123 of the License Agreement, the mutual agrecment of rectpient snd Supplier of
the yields set forth in this Annex § i3 a condition precedent o the effectivenes af the License Agreement.

L. Performance Cumranioes
The Performusce Gusmnleey offersd by the Supplior are s Fflows
L1 Capmity:

The ISBL Flawt will prodics 65 (00 metric toanes per year of fuel gmde Bthanol based on 8000 opermiing
hivers per year o6 i confinaions bedis (edquivalent kourly capacity of B,125 mutric toones per bary,

12 Product Quabily:
The product, wier the melecular sheve ssction, will contsin o minimum ethassl content and 2 maximim
waler comient as alows i fhe table below, The applicable et method for deterining each of tee
paFanEETs is alse shown,

Etbanol oonte (imcuding hipher i BCI2EAN2000 — Method 1 —
saiurated glcohols) I - Dl v Appendix 11, Method B
Specific Gravity TA1.5 kpfond (e BN 15489
Tatal peids (expreased ns acetic ncid) 0.0 mp/L BN 15491
Comductivity [0psm ASTM DAz
13 Feedetock Consmgtinn:

Corgidesing the composition o Table 13 of this Asnex 1, the Plast will produce oue mettic onne of
Ethancd from 2583 tonmes of C5 (xvlons) plus O (glecans) sugars, using Movozymes' CTecd enzyme
eockiall {or another model endyme tad hog 5 betier yield thon CTec3),
The Guanntee cossumption will need to be verdfied by a pilot fucility ihial of represestative feedsiock
provided by dhe Reciplent

14 Enzyme Consumpiinng

“mrtk‘fmemmﬁunw]ﬂmﬁﬂuwmmmmicm¢ufm“dmtqm
Mowoeymes” CTecd enzyme cockinil, or heiter or mone cou effident engyme.

AS



1.5 Yeust Consumption;

ExBctmon Coey

The yeast comsanmplion will not exceed (128 kg dry yeas per metrio tonne of Ethasol and using DSM's no.-

RNI016 yeast, or ather betier yeast or more cost efficient enzyme.

z mmawmmmmuwﬂnMImm

The following i% & comprehengive liat of analyiical methods that includes anatytieal methods w be nsed daring

the performancs st ren ondlor used during rowline plant operation:

Propert method for K
Test e ELT
Appearancs Wigied inspection

Total ackds (expressed as acefic acid) EN 154891

Mon volatile regidie @ 105 °C

BC2BT0V 2000 — Method 11

BECZEIHN00 — Method [ -

Rrbed ctwive Appendix I, Mesthod B
Metharol conteat BCI2ETOVH000 — Method 1]
 Waler condent Fri 15480
Inceganic Chioride content EN 15084 o prEd 15492
Copper content as Ci EN 15488
Rulfur content EN 15485 or EN 15486
PR (RN ) O BC/2ET00000 - method 11
T S —— EN 15487
Laboraiery Anplyses
dupplier shall provide Recipical with the inhomtory nsalvses procedunes balow,
| Détermination Supplier Procedure Reference
Pretreatment solid ssmples MA CTX 001
Preparation of Samples  for | MA CTX 002 Technical Reporl NRELITP-SIi-
hydralyze and fermestation 42623,

Determiation of
Byprodoces  and

Products in Liqud Frection Prooess
Barmiples

Supars,

40
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Aeid Hydvrolyes for salid sanples

Ma CTX 0y

Techmical Reporl NRELTP-510
ATAIE.

Lieterminntion off Strocturd
Corbohydmics  and  Lipein s
Bionaes

Avced fl].'\d.rnl:p,z :I'tu'!iquid u'r||1h.:

BA CTX 004

Treatreent of Kaw Matssinl

Dclerrmuinaion  of  anioss  and
cafinns by Houid chromatograpby

Determination of Lignin

po=——r

Techmcal Keport NREL/TP510-
42623,

[eterminntim ol Sugars,
Byprodecte  amd  Dopmdation
Prodwcis in [aquid Fractiom Process
Bamplee

MA CTX 008

Tochmical Report NREL/TP-510-
42620,

Preparation  of Sangles for
Comgpesitionad Analysis.

METHOD UMY 150 1030402

Creterminpricn of dHssolved wnions
by liqusd chevmatugraphy of ks

MA CTX 007

4|8,

[elermination of Strochural
Carbobrydrates - and  Ligsin  in
Finmass

Techuical Report NREL/TP-S10- |

Detesmination of Ash [n Bomass

BA TN 008

Technicel Repest  NRELSTP-510-
43618,

Depermuination of Ash tn Beomms

in Hijomass

MA CTX A

Technical Repot NRELIP.510-
42621,

Defenmnation of Total Solids in
Bigmass anid Total [iesolved Solsds
in Liquid Process Ssmples

Dretermination of Dry Matier

aA CTX 010

Tochnical Repon MREL/TP-310-
Erlrd

Determinniion of Total Salids i
Blotiass amd Total Dissolved Salids
in Liguid Process Banyples

E?ﬂur-'ul]m of Bxtraclives m
i

A CTX (]

Techoical Report NREL/TP 510
laz619.

|Creterminniion af Eximelives m

A
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= r!mmln
of Sugany T MATTX 012 echnical Report NREL/TP 510-
imtion of Sugars, Byprdicts
d Degradation Products in Ligaid
ion Frooms Samples
erni o of e slements in CTXdm3 Standnrd C5M EN 13348
bonass
|E|u||: raw Matesial Density Iua\cm al4

3. Performance Test

FPrior to Performance Test. the Pinnt production capacity will be determined by the measuring of the flow by the
vortex fow trnsmitier (or metually agreed equivalent device) after the Bthanol transfes pumps.

The Plant prodiction capacity obtained by & certain flow measared by the vores flow tranamiltier will be cross
checked against the leve control floak tape aod indicator i the Erdianol dadly | off spec tanks.

A the time of the Perfonmance Test this final setting of the pumps will be maintsined.

3.1, Performance test protocol

411 Performanecs Test

Al Recipient's expenee, and within the Perfformarce Test Period as defined in Ardele 10 of this
Agreemeni, ibere will be conducted a S-hour Peformapee Test o debermine whethar the
performance of the Plant meess the performance puatastees seb forh in this Anmex 5. The
procedures used during the Pesformonce Test shall be those st out hersin or oy provided by
Bupplier af least three (3} mosths before the expected date for commensing stan-up o8 specified in
Soction 10.] of tia Agresment

312, Tesi prepmmtion

Prior 1o the Performance Test, the entire Plant shall have renched mechanical complegion, which
shall accur after the seecesalul compledon of the Mechanicel Test, Before commencerment af
Performunce Test, Recipient shall notify the Supplier in writing ar beast fourteen (14) days prioe io
plusned  commencement of the Pedformance Test thai afl prétes conditions bave heen
substandisdly satisfied , mchwding thoae sl out in Bection 10.2 of this Agreement.

The Plumt shall e opernted and maintained in sccondance with the technical sdvice and instnictiog
from ibse Supplier Operations Mananl to be provided ond delivered o Recipsent foar {4) months
priod o the Dile of Stan-Up and on-sfw directives from Supplier, and otherwise within genorlly
aciepled proctices within the foel ebanol indusinyg.

3l
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Clesning (CIF) of the process equpment shall be perfurmed seven (7) days or lexss before the
Porfommnce Test per Sopplier direction snd siandard procedens sof oul in the Bupplier
Oiperstions Manual,

e Adoquale aperation, aalylical, ned moinsenopcs sepport shall be schedoled for the Pedformance
Tosl Pemnid

F1.3, Convilimiatinn

Supplier shiall eoordinsie the Pedfurmance Test with Recipient during ihe 24 houp'day sround the
clock Performamce Tost perdod, whach slsdl bo conducted for M howrs. This coordinatioa of the
Perfommance Test activities will be hasdled by o Supplier Tes Cotmdinator {“Test Coordinator™),
The “Test Coonfinatos”™ will work with an individes) deslgnated by Heapint to be it
represoatative for tho Perfonnance Test g set the test schechule apd o coordinste operations disring
the tesl period,

*  Recipent shall supply, or awse o be supplied, sl feedeock, wiillies and otber sapplies and
earvlees required o comdud ihe Performance Test, o5 gpecified onder Secton |2 above,
theoughout the Flam duning the Pafomsanes Tesd,

s Recipiont dhall direct its persomnel in the opemation ol the plont in @ masner consisten with the
cperting purarnecers provided in the Sapplier Cpermions bamd,

A 1LA. Test rum procedors

The "Tosd Coordinator™ shall be provided with operting dats by Recipient safficient b verify that
the Flani s opermiag ol & condition svitabde for ipitintiom of the Perfnomance Test AL s
schedubad start lime of the Performsance Test, lhe “Tes Coonlnator™ will sipnal that he fes has
Fuernally hegun and will direct operntors o ke lve initial test messuresnts. The test will be
condected over o 90 hour pesiod of operation. During tee Pedfonmnnes Test period, the Plant ghall
be optmied by Recipion in complionce wilh the Supplier Opersting Masual. sod isinections
provided by Swepplicr, incloding, willist logaten, sdjustmends in lemperbores, pressires,
Feedsiock mies, steam Mow, and other process controd npats, provided thase adjustments do ot
resull in unsafe opemting conditions.  fant operstors will monitor aed recosd operating dain
aceonding b0 standard peocedaros and in sddition will recond the sapplemental data speeified o
this profocol on dots sheets in the form provided by Suppler Records will be developed from
permmnend pland equipment that is caliboted immediniely prior io sest, All bt messimements will
b reviewed by the “Tesd Cosrdimator (or & designated representstive). I the “Test Coonlinator™
believes thal there might be 4 proldens wids tie messuremenl method or reading, the resding will
e petaken ond verified by the "Test Coordinnios” and Recpient®s reprossntative. Immedistcly
spon the conclusion of the Pedormence Ted, the "Tes Coordinetes™ will meet with
repressslatives of Beciplent w neview e test maulte, Bupplier and Recipient shall csch be given
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& copy of the test pesults, IF the Performance Guaraniess set forth in this Annex 5 hive bean met,
e Pecipient shall prosmptly sign b Performance Test cenificate of scceptanee in scoomdmes
with the mechanisms set forth ln Sectioa 104 ol the Licease Agresment. If the Performance
Cuarmmees have not boen mes, then Reciplent ahall insue a written notice to Swpplier withis thiee
{3} dys of completion of tbe Pedformance Tes indicatiog la whar manner such Perffonsance
Ciuarantess bave oot been succesafully conmploted.

If the 50 hours test period is interrupted for any reason within Supplier’s control, a new three-diy
test poriod will resime nffer the cawse for the interruption has been comected and the Plast has
achicved an acceptable opemting capacity a1 pubstantially the same mbe immediotely prior w the
interrapgion. Supplicr and Recipient shall stop the Pedormance Test if # becomes abwions that it
cunnol be carmied o o satisfactory conclusion in the coment aftespl.

315, Amalytical / Calenlation Prodoceds

5.1.5.1. Foel grade eihanal production Taie

The day tamk will be mameally measured every eight {8) lours 10 serve as the principul method of
measyrement of production volsme, slong with & fnal mesprenent of the doy taak before the
comlents s sent to the main storape ki) in the Owiside Battery Limis (OSBLY, In addtion,
fiow tordizer readings will be taken from product meter or other monsaring device Twially
agreed mpon betwesn Reciplent and Supplier 2 regular intervals ne backup verification of the
masual measurements, The tolal volume from the el meters will be comverted (o Uk equivalent
weight congidenng the eversge ethapol density (wvemspe caloubaied considering the AFCTARE
temperaiure of the Hguld).

Divida by the totel number of test hoars tw determine the svemge mbe over the e period.

The measuring fregquency is every two houns and at the end of esch day tank batch.

3152, Foel grade othane] quality

Thee meihod is o analyze samples according o Soppliers laborsiones procedures, The Inst test
resudl before emptying day tank into main somge ok (OSBL) skall determine the gquakity for the
batch. The svernge of all batch feat results over the test pemiod shall be used in determining the
guakity for the Performance Test, I the foel Edwncl in the daily tink doss ot meet the quality
epecifications of section 1.2 of this Annex, § Supplies bas the discretion to send i oe o the main
storage tank ((OSBL) on the theary tt the biended product fn the main stomge tank will meer the
quality specifications 2e1 forth in Sectbon 1.2 of this Annex 5, The sverage of 2l batch test resulis
shall be used to estnblish the blended quality. If the Wended ethmmol does not meet guality
lpndfhtﬂ.lmutmtltﬁbﬂmrqldiirpmdudm:uumdilm:armmd;jmm,m
volume of the baschis) shall wot be Included in Bhanol production “rmie® quaniites ased in
calculaling liguidated damnges set forth in Asticke 11 of the License A greement.
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3.1.54. Consamplios of inpais

*  The method for Bionmss comsumption is first w0 rooord (A} sugarcane bogasse or (B) susnroans
straw, woight and measwre the sample moisture, in onder for the dry weight in be caleulated.
Convent total Bthanol produced from volume to weight. Divide tho caloulwed weight of the
ethumal By the caloulsted dry busis weight af Biomas consumed fed over i relovonl period Lo
descrisine yield. The method for calcufating e consumplion of yenst is similar. For oneymues
there (8 o noed io caleulabe te dry weight equivalenl (c.g. as with bagasse or sraw) becmise it s
sapyilicd in @ solufion form. An svernged composithon analysis of the actoal Biomnss used during
the test run will be determined and if the content of ghecans and xybans are below the figures set
farth in the Feedsiook Specifications in the table 1.3 |8 Annex | the resulte must o be sdjused
propoticaal ly 1o the diference to take care of the reduced quantity of wilabie sugars,

A1E Caleulation protocol

All calculstions will be hased o sctunl measured dats taken during the Performance Test Period. For any
given sample period, the averge value during tht pericd will be determined by ihe avesage of the
measured daty points for that sampic period. Al samples shall be mben in duplicate: Recipiont and
Supplier shall esch retain one mple. Recpeent shall amslyze one of the duplicates; the second shall be
reserved for use im cose of & disspresment. Respient slinll caso such analyses o be condueied at tse Plant
during the Perfanmaice s period und in the presesce of the “Test Coonlimatar™. In cose of disagrecment.
referee Inborstory shnll be selosod by apreoment between Recipient nod Supplier, and the cost of such
refieree Laliorutory sinld be poid by the party or parties not sobstantiatmd by the referce, The fndings of this
referee laboratory glall be sccepied as final,
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FXECUTION GOk
Anmarg 7
FOREM OF PAYMENT GUARANTER

Tz Chuarsmty {“Chinmndy™) i executed o8 of May [5%, 202, by GRAAL BIO INVESTIMENTORS, 5.4.. 0

campany crganized and existing under the luvws of Braril, having its oddress af Ay, Brigsdeiro Facin Lima 2277,

15th Floar, Site Pauko, 5P, CEP 00452-000, NPT 14, 1% AZT0001 28 (hercimafier referred 100 “Clunrmbor™),
in Faver of and for tke benelit of BETA RENEWABLES S1A., o company orpanized and exlating under the
tawy of Haly, havisg wy office st Streds Ribpoces n. 11, 15057 Tortona (ALY, lady (bereinnfier refened fo g
“Bupplier”). In considerntion of and as an inducement o Supplicr o ciecobs e License Agreament daied n of
May 15%, 3012 {as such ngreement moy be mpended, sapplemented, restabed or otherwise modified from o
to fime, the "Agrooment™), by and between Supplier md GRAAL BI0 LLC, o mived lishility compony
urganized mnd existing umder tie lows of the Smte of Dedawnre, USA, baving its address st oo Mational
Cirpomte Research Lid., Souwb Digoat Highway, Clty of Dover, County af Kent, Delawnre 19901 (icroicafior
referred & s “Recipient™), Gearnmor herely ngroes s lfollows:

L Chmrantor has nsud the Agreement in iis entirety nnd acknowledges that the undertakings made by
Canranfior below are msde snd given in partiol consideration of, sad s 0 condition to, Suppfier's grant of rights
ta the Eecipieni ng described in the Agreemont

2. Guarandor absoletely, primarily, irevocably, wncondificeslly and continually puaransees that ofl of
Recipient’s payment abligations under tbe Agreement will be punciually performed in accordance with the
teymi and condithons of the Agroernent and that all the obligations of Recipient under the Agroement regarding
confidemtialify and use of technical [aformatom will be complisd with neconding © their ienns,

£ Lipom default by Recipient with respect io any paymesi ohiigation under the Agreement and written
natice of poch default from Sepplier b Guarankos, m the event thal Recipient dots nod cure such defuult within
tem {10} days of such notice, Grunmmior will eell promgtly inske cach payment dwe from RBecipiest moder the
Agroemenl. (unrsntior hereby expresdy aprees thai Supplier ny extend or modily ony indeblednes o
obligation of Heclpiont, withost motice io Guomsior and any such action shall not affect the obligations of
Cranrmtor wnder this Chasranty. Cuarnior bershy waives notice of any smendment, sspplement, restatement or
othes modificalion of the Agreomant and aotice ol dmlﬂdfﬂpymlmmfumhfﬂwuiemj}
required potice being the notice of default o be provided by Swpplier 10 Guamntor menfioned above,
Ciunrantar’s guamnty heresinder shall extend to sy extension or mmewal of the Agneement,

4, Gisarangar berchy aprees that the obligations of Geamnior weder this Gueranty shol] pot be reduced,
timited, senminated, discharged, bopazred oo olerwise aflecied by the following (whether or ool Guamstor
receives nodice thepeof, which police Guaranior bereby walvesy (i) Recipient's faélure s pay d fee ar provide
oilbser conséderstion to Cunranbor in congideration for ibe lsuames of this Guarndy; i} any assipgoment of the
Agrecment from Sepplics to  thind paty penmiticd amder the Agreemicit; (i) aoy modliotion or smendisent
of, of waiver or Congent ar offer action tskon with respect to, the Agreement or sy other agresmend or
documend defivered in cotmection twrewiih, including withodt limitition sny ndulgence in o eitension of time
Tor the payment of any amounts payable by Hecipient under or in connection with the Agresment or for the
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]:mimuf:ny:dhunhﬁaa&mufﬂmiplmtlmduumhm{myﬂhﬂﬁnuﬁnﬁw.
ansendmeonts, waivess or cousests may be agreed 10 or gramed without the approval or consent of Guamntork;
i) the voluntary or involantary liquidation, sule or other disposition of all ar any portion of Reclptent's ssets,
or the receivarship, insalvency, bankrupicy, reosganization or similer provesdings affecting Fecipicnt or its
assets; (v) mny change of circummstancss, whether or not fareseeabile and whither or not any ssch change does or
might vary the sisk of Gearamtor hercsmder; (vi) Supplier's scoepance of amy collaeral security,
eccommodation panty, surety or ather gunrantar, unless such acceptance is necompanicd by Supplier's specific,
written release of this Gearsmiy; {vii) Supplier’s failure 1o (a) obtain any sccommodation party, sarcty or otiser
puarsnbor, (b} obtaiy ony colloteral security, (c) properly creaie of perfect & lien in eny collateral security, {4}
protect, Insure or enforce any collateral security, or (¢} prevent any deterioration, waste or boss of any collsiers]
security, of (f) diligently enforce the wems of the Agreement; {viii) Supplier's agreement fo releass, mradify,
substinste or cischarge amy collatera! security; (ix) Supplier's extension of credit or other fnanciad
Eeopmmodation from fime-to-fime b Recprent; or (x) Supplicr's fell or partin) relemse of, scalemest with ar
agreemant nol to sue Reciplent for any cbligation or debl owed w Supplier; provided that, noowithstanding
unything in this Chumsty 1o the ooty in no event shall the obligatioes of Clusrantor under this Chuamnty
exceed of elesrwize expand the obligations of or debl owed by Recipieal under the Agreement, No failure of
Supplier to exercise any power of Fght bereunder, or b insist upos cotipliance by Guammbor with any wem
hereni ghall constitate 8 waiver of Supplier’s rght theresfier o demand full compliance with asy term in this
Cimnranty,

5. Supplier may resort to Cuarantor for payment of Becipient's financial obligations under the Agreement
i necordance with the terms and conditions of this Ouwanmiy, whether Supplier bas procecded against
Hecipient with respect t sech oblipations.

£, This Cruaranty constitoles & guaranty of payment asd perfonusnce and not of collection. Craamnsor
agress that this Guaranty shall comtinee 1o be effective or be reinsiated as the case may be, if af sny me
payment of any of the obligntions gusranteed herein (s rescinded or mas otherwise be refunded or retarmed by
Supplier wpon the insalvency, bunkruptcy or reorganizatlon of Recipient or Guarantor, all as though ssch
paymenl hus pot besn made.

T Except s otherwise expressly sel forh in this Guarsaty_ all nofices, requests, demands, stvements and
other communicutions required or pemned 1o be given bereunder shall bo in writing in English and shall be
piven by sending the mme by cowrier delivery, or focsimile, telegum or other electronic tansmission snd
contimmed by cowder service deliversd betier, pramptly ransmitted or addressed & the sppropriate party. The
date of receipt of & natice or commumication heroumder shafl be desmed 1 be:

(L ﬁtE.I.rl'udi.j'liﬂhh*]hﬂfhﬂﬂﬁinﬂhnfipﬂiﬂpﬂﬂﬂﬂ]ﬁh‘dqmlpﬂﬂﬁlﬂwhm
deliverad by courier:

(2} three (1) aswnces days afber dispatch in the cse of a Fecsimile, telegmm or ofher accepted
electronic trnsmission, as shown by the confinmation received for sech delivery.

All notices and cosnmmunications shall be senl o the appropriate address set forth bebow, wntil the sme s
changed by notice given in writing to the other party:
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Address for service of Guaranior:

Arbemiso: Adnn Hilener
Executive Vice President

Address:Av, Brigsletrn Fann Lina 2277, E5th Floos
Sk Paslo, 5P, CFF (1452000

Tel: +53 11 2730050
Fax: +55 11 273905 1)
Aabidress lor service of Supplier:
Alleniion Fablo fumbert

Chiel Fennncanl Officer

Ackdress: Heda Renewablon 8.p A
Struita Ribrooos n, 11
LHMFT Tomtone (AL}
italy

Tel: +30 0131 BRI A07
Fax: +Hr0131 811 759

B If mary provision of this Guaranty is held 10 be invalid or unenfonceable by any court of lew or body
having asthority to 5o hold, such provision shall 1 the extent af such invalidity or snenforoeability be desmed
10 hawe: been deloted from this Gusmaty

2 This Cuenty may be amesded osly by o written instrumenst Speed by oa duly suthorized
mepuretentalivie of cach of (usanntor ned Sapplior.

18 Guarsstor herchy unconditionally and imevocably waives notice of accepmnes of this Guaranty,
preseatment, desisd, diligence, protest snd notice of dishonor or ponpayment of any chligstion or debt owed
b Supglier, except for the noice of defunlt described in Section 3 of his Owananty.

1l mmhwﬂmﬂuﬂlm.hclmm'hﬁuﬂuﬂﬂmhmtdﬁ
Suppdier, ils ssheidmrics, affilistes, or any of twer respoctive sucoeson: and nssigns, W remedy ooy defaubs of
or enfores any fghts ender this Guammty, effect termination of tis Guaraty, or (o collect any amosnts due
mndier this Gruarsayiy.

ix Anmy capitalized temms used by not defined (n this Guarnty shall have the meaning set forth in the
Agrooment.  This Guaranty may be smended onby by a wrilien instrement signed by o dly asthesized
representadive of each of the Guarsnior ned Sapplier,
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13, "u}mnﬂmmy.ﬂipum.:hhmw“ﬁﬂhmm'juiauwhmwmﬁh
Ciunranty, the Parties ghall ase their reasosable endesvors bo settle the Dispoge. To this end, amy of the Parties
may notify mnn&whrﬁuuflulrﬂnpﬁumpthmﬁMmaamﬂmplmm this Clause, fullowing
P«"h.id'lﬂ:ﬂf‘hﬂiﬂBI'H!I-n.:n.mllmdugcﬁmhiﬂ:mﬂﬂhb,hp‘ﬂlﬂlhmﬂuhﬂudqﬂtﬂﬂudﬂiﬂn
satigfactory 10 all Parties. Except ns otherwise stated herein, if the Parties do oot find @ sodotion, within 30
(thirty) Busincss Days coonted from (and excluding) the duie of potification of the intewtion o proceed 1o
arbitration, the Dispite shafl be settled by arbitration, as follows,

a, The arbitration procesdings shall be held in the City of S&0 Paulo, State of S50 Paslo, 3t the
Arbitration and Mediation Center of the Brasl-Cannda Cﬁ.mnhﬂ'ﬂmw.hmlim with the mles of
ihe Chaenbar as of the moment of the arbitraion ("Budes of the Chagpher"), taking info cosldertion eventual
modification done 6o such rules throsgh mitusl aprecment of the Paties.

Ilmaummmmﬂlhmmnwmwlmnmjmmmm
arbitrabor’s panel of the Braril-Canada Chamber of Commerce. The cladming Parly shall designnie one
uﬂ:ilmurilhsaﬁmﬁnnmm!?&;ﬁﬂjmjmm‘?ﬂuhﬁmﬁuhny:hﬂhﬂhﬂ:mmﬁm
in s response {“Bespongs™). I any of the Parties fails to indicate its respective arbitrator, such appoinimest
shall be made by the Brazil-Canads Chamber of Commerce. The arbitrators appointed by the Parties chall
chonse the third arbitrator (i) within litﬂlmuﬂﬂﬁu::[h}!iw{mdmlmﬂnﬂhdncihﬂqdhg
Pm:.-‘numlﬂminuuth:eﬁmhghqﬁmmbhdeﬁmﬂunﬁ:mﬂwm,m{ﬁ]irmm;
Party doos pot indicste an arbitrsior within [5 @fifteen) Business Daye ofter {snd excluding) the date of
nodification by the Braeil-Canods Chamber of Commerce to the arhitrators pantkes indicated by it s represens
the dofending party. If the first two arbitstors do not designate o thivd arbirmtor within the periods indiested
above, the Bril-Canads Chamber of Commerce shall indicste the thind arbitratar. The thisd arbitrnior shall
preside over the Arhitration Tribunal,

¢ The Parlies recognize that any of them may need preliminary orders o avoel damages or sk of
dumages 10 their rights. Thus, the requirement of preliminary injunction or other preliminary jidicial orders @
ﬂmmw.hﬁu:mmumupmminphuhmiﬁﬁmﬁm:mmﬂﬂud the Chamber, shall noc be
comidered incompatible or a5 a waiver of any of the provisions set fort in this Clause 13. For this puspose the
Parties elect the courts of the Clty of Siio Paalo, State of S#o Fauloy to have exclusive Jurisdiclion, with the
exclusion of any other hawerer privileged it may be. Beyond the suthorly af the arbitration tribanal granted by
the: Rules of the Chamber, the arbitration tribunnl shall alsa bave the mEhorty 1o igsue precaulionary injusctons
O Enbici painry injurctions, when deemed fair and pouitnble,

d.'l"bl:lu'biuﬂIwa.tdﬂmll.hnmﬂd!lwdﬁn:nﬂﬂﬂlhfmﬂmwﬁgm&ﬁrﬂﬂ.uwﬂ
a5 enforceabde pursunnt 1o jts terms. The arbitmtors shall decide based an the Brazilisn applicable law, ool
bedng valid comra legem decisions. The Parties scknowledpe and apree that the arbitrel awand sholl be
mﬂd:md'Ihurmllnduinlm:&eE&p&.mﬂﬁwﬁmwiuhmemﬁmdmﬁwuwﬂlwn
respect io the Digpute. The arbitration tribunnl may grant any provisson avallable snd appropeste under the law

i
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that regulates thin Guamsty, iocloding specific peformance. The decision ouy mdede the disribetion of te
eofts, inchuling stiorseys” fees and reasonsble dichursements, and cach party shall bear its respective cosls with
ibe subitmition proceesding or, when il &5 not possible to identify whose obligation i & (o bear & cost, it shal] be

home egualdly.

{Aignatnre Fage Pallows}
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M WITHESS WHEREDF, the undersipned ke exgcuted this Guranty, os of the date fird above written,

For and on behall of Guorsntor: For and on behall of Supplier;
Higned By: Bigned By:

Prind Mme: Primt Mame;

Title: Titles

Drge; Date: _
Fince of Signatue: Place of Signatare:
Acknowledged For and on lehall of Recipient:

Signed By g

Print Mame

"Thibe:

Diae:

Place of Signniure:

Witmoasos:

Prinit Mome: Prind Mam: __

Pasepert Mo Passpoet No.:
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Ammex §
FORM OF SUBLICENSEE CONTIDENTIALITY AGREEMEMNT

This Confidentiality Agrecment {the "Agresment”), dasod as of this 15* day of May, 2012 (the "Fiffective
Date®), is made by and between BETA RENEWABLES S.P.A., a company organized and existing ander the
laws of ltaly, having an office al Strsda Kilwooo 11, 15057 Tartons {AL), bady, hereim duly nepresented by s
authorized officers (hercinafier refesred to as "BETA RENEWARLES™), and BIOFLEX
AGROINDUSTRIAL LTDA , a company crganized and existing under the laws of Brazil, having its addresy
at Av. Brigadeire Faria Lima 2277, 15" Foor, S50 Palo, 5P, CEP 01452.000; CNP) 13 808.1 3M40001-05,
herchy represented by its awtharized cilicers (horeinafter referved to as "BIOFLEX ™). As used herein, e of
BETA RENEWABLES and RIOFLEX may bi: reforrod 10 as o “Party” and, collcatively, as the “Partics.™

RECITALS

A, BETA REMEWABLES poasesses certsin proprictany and confidential iechedeal infanmution
refated to the PROESA™ Process Technology, which is ssed io produce fuel grade ethanol stanting from
biommassey such & bngaies or sirw,

B. BETA RENEWABLES and GGRAAL BIO LLU, o limited liabiliy company organtsed and
existing under the laws of the State of Delaware, USA. having its address at ofo Natioasl Compomte Reseaseh
Lid., South Dupont Highvweay, City of Dover, County of Kent, Dejaware 19901 (hereinafier refered to g3
“GRAAL BIO LLC™), exeouted the | scense Agreement deted ns of May 15, 2012 {as such agreement may be
amended, sapplemented, resiated or otherwise modified from time to Gme, the “License Agresment™), andsr
which GRAAL BI0 LLC hos been granted o license to wse e PROESA™ Process Technology and the right
o ssldboonse it 1o BIOFLEX

C. GRAAL BIO LLC and BIOFLEX shall exocute a sublicense agreement {ne ssch apreement
uay be amended, supplemested, restaled or otherwise modified froeen time to fime, the "Sublicense
Agrecment”), wnder which BIOTLEX shall agree o bs bound by the esne abligations (including the
confidlentinlity obligntion) andertaken by GRAAL 810 LLC ander the [icense Agreement

I Withaut prejudice to the obligntions assumed by BIOFLEX under the Sublicense Agreement,
the partics wish o fommalize, relerate and confiom, under this Agreemen:, BIOFLEX's confidentiality
obligaticns regarding any and all confidentinl infermation relaed o the PROESA™ Process Technobogy
received by BIOFLEX, from or on bebalfl of BETA RENEWABLES andior GRAAL B0 LLC.

NOW, THEREFORLL, the Farties bereby agree as follows:
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1. BIOFLEX acknowledpes thal it will reccive cerain confidential and proprctary isformation
regarding the FROESA™ Process: Tedmolopy that bes been crested, discovered, developed or acquired by
BETA HENEWARLES, which shall only be used by BIOFLEX for the parposes. of designing, procuring,
conslracling, operating and mainaining a plang having & reme plate capacity of 65 000 wae per yesr of Ethanal
in S50 Migued dos Campos, in the State of Alagoas, Rrazil {the “Plant"™}, as well as to prodoce Bibanol st the
Plast and to wse, sl offer for sale snd distribate soch Btbesd, per the s of the License Agreement and the
Sublbcense Agresment,

i For the parposes of ikis Agreement, the term “Coafidental Informaiion™ meoss sny nos-
publie, propristary or ciher confidentin information disclosed by BETA RENEWARLES andior GRAAL
B LLC to BIOFLEX, regardless of whether identified or marked g5 "Proprietary™ or *Confidestial”, but
excluding any informstion that: (i) BIOFLEX or GRAAL BIY LLC ipdependently develops without reference
o the disclosed informatbon, () BHOFLEX or GRAAL BIG LEC indepesdently receives om a mom-
confidential and sathorized basts from o spurce otber than BETA RENEWABLES ond/or GRAAL BIO LLC;
i) becomes public knowledye through no faolt of BIOFLEX or GRAAL BIO LLC; (iv) is in che pablic
domuain o the Gme thal BIOFLEX or GRAAL BIO LLC reogives the disclosed infommation or (v) BIOFLEX
af GRAAL BICG LLC airepdy keows af the fime i receives 1he disclossd Information, BIOFLEX shall have
the bierden of proving ibe applicability of any of the shove exchgong, For the avoldance of doubt, sl
information Heensed andfor disclosed under Licenss Agreement and the Sublicense Agresment shall be deemied
e consibate Confidential Information for the purposes of this Agreement, anless it falls within one of the sbove
caceplrons,

3.  DIOFLEX recogsizes and agress that ths Confidential Information has commercinl vafu tha
iz difficult to measure monciarily asd that ireparubde damages o BETA RENEWABLES'S financisl condition
ansd financial prospects could resdlt to BETA RENEWABLES if such Confidential Information is disclosed in
violation of this Agrecmn,

4. BIOFLEX shall keep the Confidentinl Informution confidential and nefiber BIOFLEX nor
any of i3 emplayess, agents, suppliers, represeotatives or advisors shall, disclose the Confidential Tnformation,
in ny manner whatsoever, in whole or m part, except & penmitied by this Agreement, and the Confidential
Infarmation shall not be used by BIOFLEX or its employees, agents, suppliers, represeninfives or advisoms
other tham in conneciion with BIOFLEXs aciviies described in item | above, as contemplated |y the License
Agreemeost and the Sublicense Agreement Moreover, BIOFLEX agress b0 tramsmit the Confidential
Information anky & iy employees, agents, supplicrs, represeniatives or sdvisors who seed to know the
Confidestial Information and whe skall hioee first agreed in writing io be bound by the terma snd conditlons of
ihia Aprecment and the Sublicenss Agreement and to ase it ondy es permitied by this Agrmement. BIDFLEX
will be responsible for any discloswre or mizuse of the Copfidential [nformation by any sech person,

L8 BIOFLEX will ke all reasonshle measuned o protect the comflidentiafity of the Confidsmtial

Informutiver, notify BETA RENEWABLES in writing of sy usaihorizsd wse or disclosur of such
Confidewiial Information, and take sgeps io remedy any unsuthorized wse or disclosyre, BIDFLEX will give

63
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promgl salice 1o BETA RENEWABLES of ary legal requirement for the dischosure of (he Confilential
Informutian, and will disclose the Coafidentinl Infurmsation only to the exicat Jegally required by Applicabbe
Law: provided thal BIOFLEX shall first give natice 1o BETA RENEWABLES nnd reasomshly cooperats with
BETA RENEWABLES i obiain & protective order or ather messires roqaining that the infomotion o
documents s discloned be used only for the purpases for which e order was bsued o §s otbersise legally
rumined,

6. Thee tonm of this A greement shall commence on (he Dffective Dale sod shall coniipue tn full
force and effect until {i) the terminaton of the [icense Agrecment; (i) e leemination of e Sublicense
Agreement; or ({5 ten {10 yoars g from Effective Dae, wikchever comes Fir,

7 Notwithstueding the terms of pamgraph 6 above, eves in the evemt of termirtion o
expirstion of this Agroement, the License Agreement andior the Sublicense Agreement, for oay Tessoa, The
confidentiality chligations underiaken by BIOFLEX heresnder shall rermsin in full foree: and &ffect Trom the
Effective Diate until fifteen {15) years From the bater of (1) the Effective Date and (01} the dischogure of ench
Confideniml Information to BUOFLEX,

. iu:hcﬂuuhnylnm;hnldﬂaﬁ,g.mcmmtﬁmj-ﬁmuflh:unmuﬁmmm
the Sublicense Agreement duc to breach by, BIOFLEX andfer GRAAL BIO LLC andior their emplovees,
agemts, suppliers, ropeeseniatives or advisors, BIOFLEX shall return 1o BETA RENEWARLES, at EETA
BENEWABLES wequest, all of the Confidential Information, Inclading, without imitation, all Cogibos,
summanies, Al extrcis, except Tor one ser of dooomeninlion Bicld by ihe generml cownsel for recosd keeping
PHrpsE,

n This Agreement, constitutes the entire aprecment snd imderstanding of the Pamies with
respect 1o the subject maller heseof and supesapdes o] prior oml or wiigen agreements, commitments und
understandéngs periainiag to the sbject mstier hereaf. Aoy modificstions of o changes io this Agreement shall
buim writing und signed by both paries

m Any cupitalized tems used by ot defined in this Agrecment shall hove tie sneaning set forth
im U Licenes Apreenienl.

11, I any controversy, dispute, etaim, question or difference (“Dispuse”™) arised with respect bo
thiz Agreement, the Purtics shall use their reasomable endeavors b sottle the Diapute, To this end, any of the
Parties may noffly the other Partics of [t imtention to proceed (o arbitmiion a5 contemplated in this Cluse,
f{ll]:mi]glhid!Equj:a&illmm.umJuupjmwhlnmmlur.hpqdmmhrﬂ:haﬁmwd
uqﬁlﬂ:hmluﬁnlﬂ.i:f-unnrluall'hrﬁu.ﬂmqﬂunmuw]mmhdhmln.ﬁmchtlhdnnﬂﬂndn
solution, within 30 (thirty) Business Days counted from (and exchuding) the date of notification of the inteation
b proceed to arbitration, the Digpaie shall be sertbed by arbitrution, ss Follows,
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i Th:arl:l'!mliunpmtmiupmbdhddinﬂmﬁtjd'ﬁhﬁuh.ﬂ‘mﬂﬂh?m[&.lm
Arbitration and Mediation Center of the Brezil-Canada Chamber of Cammepce, in compliance with the rules ol
the Chansber us of the mamene of the arbitration ("Rales of the Chamber™), tnking ino coasidersion sventual
nwdiﬁmmﬂmnmmuhnﬂntmghmmﬂumntdthﬁm.

b.ﬁuﬁuummuﬂthmdumhlhﬂhh by three arbitrators chosen from the
arbitralor's paned of the Braol-Capads Chamber of Commence. The claimsing Party shall desipnae one
arbitrabor in its rbitration request ("Arbitsion Request™ and the defending Party shall fsdicsie coe arfitrtor
in jts vesponse (“Response™). If any of the Parties fails to indicate it reapective arhitrator, such appointment
BhlIlhmﬂt@t:ﬂnﬂ-&ﬂﬂuﬂnd%ﬂmmﬁﬁmmwmhﬁusml
mmuimmimmm15mm&mmpmimmmmuwmummmug
T'ul;r’smliﬁmﬁunmmudimhg?ﬂylﬂhmtmmdnﬁgmhnmﬁcnum,uﬁum&ﬂqwng
Pasty does not iodicate s arbltrator within 15 (fifieen) Busimess Days ofter {and exchuding) the dale of
Wﬂﬂﬁmh}'MHMM&W&WWW&&MWHWMHMEM
tho defemding party. IF the first two arbiradors do not designate & third arbitrator within the periods indicased
above, the Bimail-Canads Chamber of Commeree shall indicmss the: thard arbitraior. The thind arbirador ghall
presicle aver the Arbitration Tritunal,

. The Parties recognize that any of them oy need proliminary orders 10 avesd domages or rigk of
durmages o iheir rights. Thes, the requirersent of preliminary injunction or other prefimbnary judicial crders o
the cowts, bofore of afier the proceedings have bees inblsied persuant 1o the: Bules of the Chamber, shall pat be
comsilered incompalible or ax « waiver af sny of the provisions set feeth i this Claise 11, For this purpose the
Pantes elect the courts of the City of S8 Paulo, Swle of Sio Palo to have exclogive jurisdiction, with tha
exclusion of amy other however privileged it may he. Reyonad the mutharity of the arbitasion tribunal grasted by
the Rules of the Chamber, the arbitrtion tribanal ahadl also heve the aithority 1o issue precastionsy [npunctions
oF anticipatory injunctions, when doemed fair ond equitsbie.

d. The arbitral award shall be expressed in writing and will be finel and binding o tie Peries, as well
as enforceable pursuant o it terms. The arlitratoss shedl decide based on the Brazifian applicable Lo, not
being valid comra legem decisions. The Parties acknowiedge and agree that the srbitrl awaed shall he
mn'dﬂud!t:I'Hu]nﬂ-ﬁmhhﬂqﬂ;lMMyijtuhmmimdlhﬁrwuwﬂlﬂh
wwhmqumlﬂHzmu!myammwpmﬁmguﬂhﬂaudamﬂmmhhlm
that regubales this Agresment, including epecifio pedomance. The decision may inchade the detribution of the
nnh,ilnllhﬂ.nglrb:rncya'fmmwdﬁuumm.mmhwﬂihuhmﬁv:mw]&
1I|:utﬂln'limMmm.whirhlmmimwimmnﬂlﬁﬂmiisut-::u-nwtt.ndnﬂh
borne equaliy.

IN WITNESS WHEREOF, the Partics have executed this Agrecment ns of the day and year first above writien,



Far and on behalf of
Beta Benewaldes S p.A -

Signed By:

Frimt Mame:

Title:

Print Mame:

Pasgpot Mo,

ExsErumon Coey

For pnd on behall of
Hiollex Agroindastrial Lida.:

SgeedBy: 0000000

Print Mame:

Titde:!

Dale:

Maco of Signatee:;

Prnt Mame:

Prustporl Mo

AS



Execution Cosy
EXHIBIT &

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 ltalia 5.p.A., a corporation organized and existing under the laws of Italy, and
having a place of business at Strada Ribrocea n. 11, 15057 Tortona (AL) Italy ("Supplier™);

and

BioFlex Aproindustrial Lida., a corporation organized and existing under the laws of Brazil,
enrolled with CNPJ under No. 13.808.130/0001-05 and having a place of business at Av.
Brigadeiro Faria Lima, 2277, 15" fioor, CEP 01452-000, S&o Paulo, SP, Brazil

("Recipient");

WITNESSETH, THAT:
Whereas Recipient desines lo establish a cellubosic ethanol plant in Brazil; and
Whereas Supplier i experienced in design and engincering of chemicals plants and wishes fo
supply the basic engineering, and ceriain technical services to Recipient; and

Whereas Recipient has agreed to purchase from Supplier and Supplier has agreed to sell 10
Recipient such basic engineering and fechnical services for the Plant on the terms set out
herein.

NOW, THEREFORE, the Parties mutnally agree as follows;

ARTICLE1
SR DEEINILIONS,

Affiliate means with respect to any Person (as defined below), any other
Persom direetly or indirectly Controlling, Controlled by, or
under Common Control with, such other Person. Control {and
the correlative terms Controlling, Controlled by, and under
Common Comntrol with) when used with respect o any Person
shall mean: (=) the direct or indirect ownership of fifty (50)
percent or more of (i) the total outstanding voting securities of
all combined voting classes of stock or (if) other evidences of
crwnership imterest of such Person or (b) the possession,
directly or indivectly, of the power to direct or cause the
direction of the management and policies of such Person.

AS
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Basic Engineering
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Confidential
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means with respect to any Person, any transnational, domestic
or foreign federal, state or local law (stalulory, common or
otherwise), constitution, treaty, convention, ordinance, code,
rule, regulation, erder, injunction, judgment, decree, ruling or
other similar requirement enacted, adopted, promulgated or
applied by & Governmental Authority that is binding upon or
applicable to such Person, s amended unless expressly
specified otherwise.

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

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

means the enginsering baitery limits as defined in Annex 1.

means any non-public, proprietary or other confidential
information disclosed by a Party or its Affiliates (“disclosing
party”) to the other Party (“receiving party”) or its Affiliates
without the need for any further notice or marking but
excluding any information that (i) the receiving party
independently develops without reference to the disclosed
mfnnnﬂhm. I::J]I the mr:-mwng jm'l:r md:pmrimt[}r TECEIVES Of

tha.rl th:.dﬁ:lumfﬂﬂt}' |[m} hbm-m:.s pu]:h:: l:mwludgr.
through no fmult 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
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 1o the BEP to Recipient, any of its Affiliates, or to
General Contractor shall be deemed to constitute Confidential
Information for the purposes of this Agreement.

s
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means the date of first introdection of raw materials into the .
Plamt,

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

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

means firel grade ethanol.

means engineering contractor(s) competent to carry oul
engineering design services for chemical plants in accordance
with good international industry practices, selected and
employed by Recipient following consultation with Supplier, 1o
perform Detailed Engineenng Design services or engineering
design and procurement services for the “outside Battery
Limits" area of the Plant.

means any transnational, domestic or foreign federal,
provincial, state or local govemmental, regulatory or
administrative authority, department, court, agency or official,
inclading any political subdivision thereof.

means any trademark, service mark, trade dress, logo, domain
mame, and trade name and all goodwill associated with the
ﬁ:rcgumg, mp:mght, mazk work, patem__. :mﬁwam, dambu;

Kiek-off Meeting

{'nn]ul:lmg any I-I:glﬁtmhm'ta‘ﬂt pr] mahnm fm' mg:muuun of
any of the foregoing) or any other similar type of proprietary
intellectual property night.

means a meeting fo 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 “Party” shall mean each or
either of them as relevant in the context in which the term is
used.

Person means any natural person, firm, individual, corporation,

Plant

2.1

22

3.1

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

means the commercial manufacturing facility for producing
65,000 per year of ethanol o be constructed by Recipient
Brazil.
ARTICLE 2
DUTIES OF SUPFLIER

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

Supplier shall provide the services of its speciabists to advise and consulf with
Recipient during the erection, commissioning stert-up and fest run of the Plant.
Supplier's services are described in more detail in Article 9 hereol.

ARTICLE 3
DUTIES OF RECIPIENT
R::ntpzﬂul; shull supphr Suppher with such reasonable mﬁu-mal.mn wn‘h r&spe.:u Lo T_he

32

3.3

A

efﬂumt d:sqmal mﬁ othér re.a.ﬁmmblt. h:fummnﬂn, which huppha- mn:.r re.Hn:mahl:,r
request from time to tme for the satisfactory performance by Supplier of its
obligations in accordance with this Agreement. Such information will be supplied on
a timely basis, allowing Recipient ressonable notice to respond to such requests.

Recipient shall supply, or cause to be supplied, the Detailed Engmeering Design for
the Plant (which excludes the design and engineeting to be supplied by Supplier
herevmder); provided that Supplier shall review such Detailed Enginesring Design
snd reasonably cooperate with Recipient in connection with all of the foregoing.

Recipiem shall obtsin and keep in force all authorzations, approvals, licenses,
permits and other documents as may be required with respect to the Plant from any
governmental agency, department, office, bureaun or other authority having

s o
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jurisdiction, including, but not by way of limitation, environmental and building
permls, ‘

ARTICLE 4
PRICE AND PAYMENT CONIITIONS

The price for Supplier’s total scope of supply pursuant to this Agreement, inclusive of
the Basic Engineering Package and up to 11.5 months of technical services purseant
to Section 2.2 hereof and Asticle 9 to be supplied by Supplier to Recipient ig
€1,968,000.00 {one million, nine hundred and sixty eight thousand Fures), net of all
taxes or duties wilhin 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 Furos)

') Tectidi SRS, G468000.00 Gour hundrod and sty cig
thycittsaig Eurps)
Recipient shall pay the above price according to the following schedule:
a) The Price of the Basic Engineering set out in Section 4.1 a} as follows:
RIRSA2 = 50% or €750,000.00 (seven hundred and fifty thousend Furos), as a

Bosqo downpayment, by TT remittance to Supplier’ designated bank account

in Section 4.4, within 30 days from the date bereof, against Supplier's

w invoice,
Iy
lelo a2 o
ﬂ@smmmsnnmmtmmmmmﬁﬂymmmam}ww
) Termance to Supplier’ desipnaied bank BRCOURT I Section 4.4 upon
completion of delivery of the Basic Engineering Package as
reasonably determined by Recipient

ThePHies of the Technical Sefvices set.out in Section 4.1 b) as follows:

= 50 or £234,000.00 (two hundred and thirty four thousand Eurps), as
a downpayment, by TT remittance o Supplier’ designated bank
account in Section 4.4, on commencement of installation work at the
Plant, against Supplier's invoice.

$S§ﬂ
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o 50% or €234,000.00 {two hundred and thirty four thousand Euros) by

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

If the first peyment, as per Section 4.2 a), is nbt made within inety (90) calendar
days from the date hereof, the Parties shall meet and discuss how to proceed. 1f no
agreement is reached between the Partics as to how to proceed and the first payment
has still fot been received by Supplier within one hundred twenty (120) calendar days
from the date hereof, then Supplier shall have the right (o terminate this Agreement
with no further liability or ohligation on the part of Supplier.

In the event that, for reasons attributable to Recipient, the amount of the techmical
services of Supplier’s personnel as described in Section 2.3 and Article 9 exceeds the
11.5 man months allotted in Section 4.1, Recipient shall pay for the excess services at
the rate specified in Annex 4 and bear the cost for travel (business class) of the

- specialists between their normal place of employment and the site, and living

expenses as described in Article 9 and Annex 4. Payment for such excess services,
and for overtime, if applicable, shall be made within 30 (thirty} days afler receipt of
Supplicr's perindic inveices therefore,

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

BANCA INTESA, Milano,
ABI: 3065
CAB: 10420

CIN Y

SWIFT CODE; BCITITMM

4.5

4.6

~HBvade:

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

In the event that either Party fails 1o pay the other Parly any amounts due under this
Agreement on an applicable due date, then the defaulting Party shall unconditionally
pivy the relevant sum due plus interest at a rate of 1.2% per month from the date the
relevant sum hecame due for payment by the defaulting Party until the date the actual
payment is made.

s
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47  If Supplier shall be liable to pay mny liquidated damages and/or compensation 1o
Recipient as stipulated in Article 5, payment shall be mede by Supplier by wire
transfer to a bank account of Recipient’s designation, failing which Fecipient may
offset such damages or compensation against any amount due to Supplier pursuant to

this Article 4.

ARTICLE 5
GUARANTEES AND LIQUIDATED DAMAGES

5.1 Cruaraniees

Supplier herehy 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 stanidards 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 merchentability or
fitness for a particular purpose.

5.2  Liabality

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

522 Supplier's liability with respeet to its scope of work and supply under this Agresment

KICK-OFF MEETING

6.1  The Kick-off Meeting will be held within twenty one (21} days of the Effective Date
or at such other time afier the Effective Date as the Partics shall mutually agree in

WIng.

6.2  The Kick-off Mesting shall be held in Suppliec”s office or at such other venue as the
Parties shall mutually sgree in writing.

63  All issues regarding project execution methodologies, schedules and systems utilized
and other ilems needing collaboration and liaison, including communication protocols

B
I8 ‘ﬂ’
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and the method of documentation transfer shall be discussed at the. Kick-ofl Meeting.
An averall project schedule {(“Project Schedule™) for the contracted scope shall be
discussed, reviewed and agreed upon between the Parties at the Hick-off Mesating.

A protocol of the Kick-off Meeting shall be signed by the authonized representatives
of each Parly in sttendancs.

ARTICLE T
DELIVERY OF THE BASIC ENGINEERING PACKAGE

Supplicr shall deliver the BEP to Recipient as set ot in detail in Annex 2 by
clectronic uploading of the BEP to Supplier's electronic document management
system (the “Document Management System”) and providing Recipient with an
official transmittal document to be acknowledged as received by Recipient.

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

Supplicr will give Recipient aceess to the Document Management System and such
instruction in its use as may be necessary for Recipient to properly utilize the system.
Supplier confims that no source code will be delivered to Recipient and Supplier
represents and warants that no grant of a license or provision of software to
Recipient is required in connection with the aforementioned delivery method or
Recipient’s use of the Document Management System.

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

T4

B.1

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

ARTICLE §
INSTRUCTIONS AND VARIATIONS

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

in
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Recipient may at any time request a Scope Change by written nofice to Supplier.
Following such request, Supplicr shall, not later than five (5) working days after the
request, furmish Recipient with & written statement of the increase or decrease to the fees
payzble to Supplier, or any advance or delay to the completion of the work or changes in
the guarantess (if any), which would result from such Scope Change.

Recipient shall within seven (7) days afler receipt of Supplier's statement either issue an
approval to such statement or withdraw the reguest.

MNotwithstanding the provisions of Section 82, no Scope Change shall result in any
increase of the fees andfor any adjustment to the Project Schedule or to any other terms

of this Agreement, when any such Scope Change is (i) due to Supplier's acls or
omissions, including non-compliance with the terms and conditions of this Agresment;
or (i) mecessary to comeet Supplier’s failure to perform the work in accordance with
Lhis Agreement

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

ARTICLE 2
TECHNICAL SERVICES AT SITE

Technical Services

The price set out in Section 4.1 includes 11.5 man/months of the services of its
specialists, collaborators and vendors (“Supplicr Personnel™) to assist in supervision
of ercction, commissioning, start-up and testing of the Plant. The price set out in
Secton 4.1 includes the travelling expenses, board and lodging of Supplier’s
RIPETVISOTE, Imaluwmrmuunfmn’tuﬂtmpnnmdfmnﬂm&maﬂcﬂmnmdmmu

ﬂu:nnnd.ajrspmwdﬁiﬁhaﬂ bahMmthamnmlda}rsspmth}' the deputed
personnel at site plus travelling days 1o and from the Plent 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, including with respeet to man days and houss, 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 & hours per day or man hours expended
on Satorday or Sunday, shall be considered overtime. Supplier Personnel shall not be

permitted to work overtime without the prior writien approval of Recipient. Fees
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' payable by Recipient to Supplier, including fees for overtime hours shall be paid in
accordance with Section 4.3 '

92  Conditions of Supplier Personnel at Site

Recipient will bear the reasonable expenses apd provide the facilities described in
Annex 4 hereof.

Supplier reserves the right to replace ifs personnel at any time with other personnel
upon consultation with Recipient. If Recipient requests replacement of auy Supplier
Personmel, Supplier shall make all reasonable efforls @ comply with the request
within the terms agreed by the Parties.

Supplier shall provide insurnce for Supplier Persennel, to cover illness, disease of
accident for their working period at the Plant, Recipient shall have adequate first-aid
facilities available at the Plant.

Recipient shall take reasonable measures inteaded to ensure the safety of Supplier
Personnel at the Plant,

Supplier Personnel shall fully observe Recipient’s safety instructions and any rules in
eFfoct 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 take
all reasonable acts to ensure thet no Supplier Personne] are considered employees of
Recipient.

ARTICLE 10

REPRESENTATIONS AND WARRANTIES

10.1  Supplier represents and warrants to Recipient that:
(@)  Supplier has the right to disclose the BEP to Recipient.

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

()  There is no pending or threatened litigation against Supplier which could
materially impact (i) Supplier’s ability to perform its obligations under this
Agreement or (ii) Recipient’s ability te design, procure, construct, operate and
mzintain the Plant in aocordance with the BEP.

12
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102 Each Party represents 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
legal capacity and authority 1o enler into this Agreement with binding and enforceable
effect, and to perform its obligations under this Agreement.

ARTICLE 11
LIABILITIES

11.]  Supplier shall in no event be liable for ndirect or consequential demages such as loss
of profits, finished products, opportunity or use, and in no event ghall Supplier's total
liahility with respect to the scope of work and supply under this Agreement exceed
10% of the price set out in Article 4.1, except for the Supplier’s obligation to make
relevant modifications and supplements to the BEP resulting from its shorlages,

errors, omissions or defiets set forth in Section 5.2.1, where the apphicable limit shall
be 90% of the price set ot in Article 4.1. Supplier’s lisbilities and Recipient's
remedies expressly set forth in Article 5 are the sole liabilities and remedies with
respect 1o the scope of work and supply under this Agreement are in liew of any others
available at law or otherwise. Except for liability arising from the gross negligence or
wilfial miscanduct of each Party or liability for bresch of the obligations set out in
Article 12, the total aggregate liability of each Party under, arising out of, or in
conmection with this Agreement, including the performance of such Party's
obligations under this Agreement and any liability for such Parly’s breach of any
term, condition warranty or gueraniee hereof, Supplier’s payments to Recipient
pursuant to Article 5. and loss or damage occasioned by any act or omission of
Supplier or any of its Affiliates or any of their employees, servants, or agenls in or
relating to the performance of its or their obligations under this Agreement, whether
founded in contract, tort (including negligence, bul not gross negligence or willful
m e i B [T tahility. o E B L TR S e gWat| 10| LELS £

A i1z] e

limited to 100% of the price set out in Article 4.1 (the = um Liability™). The
Parties acknowledge and agree that such Maximum Linbility is fair and reasonable.

11:3  Supplier shall not have any obligation to erecl, operate, maodify, 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
maintained the Plant, Except with respect to claims, damages and expenses for which
Supplier shall indemnify Recipient pursuant to this Article 11, or claims, damages
and expenses arising from Supplier’s gross negligence or willfiul misconduct, or
breach by Supplier of Article 12 hereof, Recipient shall hold harmless and indemnify
and defend Supplier and its Affiliates from and against any and all claims of any kind
or type, damages and expenses (including desth) of any third party (including
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anployees of Recipient) relating o or arising from (i) the erection, modification,
replacemont, operation or maintenance of the Plant, (1) the manufacture of any
Ethanol or the gale or use of any Ethanol manufactured in the Plant or (iii} any by-
products, co-products or wastes penerated therefrom, regardless of any actual or
alleged negligence or other fault of Supplier.

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

Subject to Sections 11.6 and 11.7, Supplier shall defend Recipient, its Affiliates, and
any of their officers, directors, employees, representatives or agents, agamnst ey third
party threat, suit, procecding, 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 (7) any elaim that
the Recipient's use of the BEP in accordance with the terms and conditions of this
Agreement infringes, misappropriates or otherwise violates any [ntellectual Property
Right of any third party (“IP Claims™), and/er (i) any violation of Applicable Law
by Supplier.

Should any claim be made or treatened by any third perty asserting that the use of
the BEP dircctly infringes its valid Intellectual Property Rights, Supplier and
Recipient shall meet as soon as possible to review the claim and establish a plan 1o
address the claim which includes, but is not limited to determining whether any non-
infringing alternative is available. If the Parties determine that the alleged
infringement, misappropristion or other violiion under an 1P Claim is directly caused
by the uze of the BEP under this Agreement or if an injunction or court order is issued
against the use of the BED as a result of an [P Claim, or, Supplier may at its option
mqumnsr [|} p::m.lra fm’ R‘JEII:IIEM Ihe nght b mntmul: usmg uml nxplﬂﬂ.mg Iht:

mu-dsf_-.r the T.nInngmg BEP =0 it becomes nun—mﬁmamg {wﬂh eqnnrﬂhnt
fumctionality), or if options (i) and (ii) are not available despite Supplier’s
commercially reasonable efforts, (iii) refund o Recipieat the cost of the Infringing
BEF on a net present value basis.

Supplier's obligations stated in Sections 115 and 11.6 sbove shall apply only if
Recipient (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 mdemnification obligationa except o 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 nepotiations relating to
sctilement: provided that (a) Recipient shall be entitled to participate in the defense

14
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and settlement negotiations and, at Recipient’s expense, retain its own counsel and
(b) Supplier shall not settle any claims without the prior wrtten consent of Recipient
(with such consent not to be unreasonably withheld) unless such settlement is solely
for monetary payment and comtains an explicit and unconditional release of
Recipient; and (jii) reascnably assists Supplier on & timely basis and does nothing to
prevent Supplier from defending the claim or lawsuit in all necessary respects.

To the extent permitted by Applicable Law, neither Party shall be liable to the other
Party for any indirect, incidental, consequential, special or punitive losses or
damages, which shall include loss of profit or business, interruption of business, loss
of goodwill, loss of contract and cost of capital, even if such Party has been advised
of the possibility of sech damages, provided such limitation shall not apply with
respect to 2 breach of the provisicns, or defanlt of the obligations, of Article 12 of this

Agreement.

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

Unless caused, or except to the extent contributed to, by the gross negligence or
wilfisl misconduct of Recipient, Supplier releases Recipient from any liability for, and
ahuil defend, indemnify, and hold Recipient hanmless from and against all claims,
demands or causes of action based on injury, death or sickness of any employee,
subcontractor, 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 its rights under this Agresment,

11.11

11.12

Each Parly shall be responsible for the insurance of its respective liabilities with
respect to personnel and property stated.

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

ARTICLE 12

PROTECTION OF CONFIDENTIAL INFORMATION

The receiving party shall hold the Confidential Information in confidence for a penod of
fifteen (15) years from the later of (i) the Effective Date and (ii) the disclosure of soch
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Confidential Informafion to the recciving party, The receiving parly shall use the
Confidential Information of the disclosing party solely for the purposes of the Plant or as
atheswise specifically permitted by this Agreement. The receiving party will not directly or
indirectly disclose the Confidential Information of the disclosing party 1o any third party
except as permitted by this Agreement, will provide such Confidential Information only to
any of its employees, agents, suppliers and independent contractors whe need it in
connection with this Agreememt and are bound by comparable writlen agreements requiring
that they keep it confidential and will be responsible for any disclosure or misuse of the
Confidenfial Information by any such person. The receiving party will take all reasonable
measures to protect the confidentiality of the disclosing party’s Confidential Information,
notify the disclosing party in writing of any unauthorized use or disclosure of such
Conldential Information, and take steps to remedy any unauthomzed vse or disclosure. The
receiving party will give prompt notice to the disclosing party of any legal requirement that it
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 t the disclosing Party and reasonably cooperate
with the disclosing Party to obtain a protective onder or ofher measures requinng 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 is
obligations under this Agresment due o the case of events beyond its reasonable
control, such as riot, government intervention, change in Applicable Law, import
restriction, puhlsn dmhubam: ar pmtest W, Bu:ts of t:rmnmn, fire, ﬂnnd, t}"pl'lmn,

dJSputﬁ Ii'cmrgfnrnnplnmmnng mmﬂgmmﬂmﬂshnltbeexmdadhyapmnd
equivalent to the effect of the ocourrences. Meither Party shall (i) have night to claim
from the other Party any loss or damage caused due to the case of force majeure;
(ii) be obligated to settle any demands of, or disputes with, laborers; and (i) have the
right to invoke this Article 13 for any events arising due to its negligence.

13.2  The delayed, hindered or prevented Party shall (i) inform the other Party as soon as
passible by fax and airmail by tegistered letler & certificate issued by competent
authorities concerned not later than seven (7) days from the oecomence of force
majeure for the examination and acknowledgment by the other Party and (i) use
commercially reasonable efforts to correct the failure or delay in its performance ss
so0n as possible.

L]
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The delayed, hindered or prevented Pary shall inform the other Party as soon as
possible by fax of the termination or elimination of the case of force majeure and
confirmm the information by registered aimmail letter, After the termination or
elimination of the case of force majeure, both Parties shall respectively continue to
implement all the responsibilifies stipulated in this Agreement. After fermination or
elimination of the case of force majeurs no compensation will be claimed by either
Party as & direct result of the force majeure, and the coniract resumes under the
original terms.

Should the case of force majenre continue more than ninety (20) consecutive days,
hoth Parties shall discuss the further execution of this Agreement through friendly
negotiation as soon as possible,

ARTICLE 14
[RESERVED]

ARTICLE 15
DISPUTE RESOLUTION AND GOVERNING LAW

Consultation to Resolve Disputes. Any disputs, difference, controversy or claim of
any kind arising out of or relating to this Agreement (including, but not limited to the
bresch, terminstion, construction, execution, operation, effect or invalidity of this
Agreement) (a “Dispute”) shall be settled through friendly consultation between both
Parties. 1f the Dispute cannot be resolved through consultation within thirty (30) days
ufﬂmDiwutuhﬁhgﬁ:ﬂnnﬁﬁndmﬂmnthﬂPaﬂy,lhﬁDiapmzshaﬂh;mulﬁd
definitively, finally and exchusively by binding arbitration as provided in this Article

152

il

Arbitration Notice. If the Parties are unable to resolve a dispute relafive to the
interpretation of this Agreement through negotiation as provided for in Article 15.1,
the matter shall, at the writlen notice of either Party, be definitively, finally and
exclusively determined and settled pursuant to arbitration in sccordance with the
Arbitration Rules of the International Chamber of Commerce in London, England, by
a single arbitrator to be appointed in accordance with such rules. The arbitration shall
be conducted in English. Any such arbitration may be initiated by a Party by written
notice (“Arbitration Notice™) to the other Party specifying the subject of the
requested arbitration.

1T
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. 153  Arbitration Award. The arbitration award shall be final and conclusive and shall ;

reccive recognition, and judgment upon such awerd may be entered and enforced i
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 damage awards by the arbitrator shall be promptly paid free
of any deduction or offset; and any costs or fées incident 10 enforcing the award shall
1o the muxdimum extent permitted by law be charged against the Party resisting such
enforcement. The costs of arbitration shall be borne by the unsuccessful Party or as
otherwise allocated by the arbitrator.

15.4 mg Law. This Agreement shall be construed (both as o validity and
pﬁfnrmmut}, interpreted, and enforced in accordance with, and governed by the laws
of England, excluding any contlict of laws principles, which would apply the laws of
a different jurisdiction.

155 Continued Performance. In the course of arbitration, both Parties shall confinue 10
perform their obligations under this Agreement except the parts under arbilration.

ARTICLE 1
TRANSFER OF RIGHTS AND OBLIGATIONS

16.1 Recipient may not transfer, assign or sublicense its rights and/or the performance of
its obligations under this Agreement to any third party without the prior writtcn
consent of Supplier, such consent not (o be unreasonably withheld; provided that
Recipient may without Supplier’s consenl, transfer or assign its rights andfor the
performance of its obligations under this Agresment 10 its parent company or any
acquiror of all or substantially all of the stock or assets of its parent company by () 2

stock sale, (i) ma.me.isale m{m]a numcrnrmﬂidatmn {ﬂbc.mg understood mu

T 'Lﬂ- e ) 0t el iridy piidmil g NE 6 Lol P st i 2 e g
tﬂﬁl.lppllﬂrmdﬂrﬂ:ls w1ard{}'}mdlmgmuusﬂgmmshﬂlhe
constroed as limiting Recipient’s right to otherwise freely contract or subcontract,
without Supplier’s consent, with any third party with respect to the operation of the
Plant).

162  Supplier may nol transfer or assign, including by operation of law or otherwise, its
rights or the performance of its obligations under this Agreement to any Person
without the prior writlen consent of Recipient, such consent not 1o be unreasonably
withheld: provided that nothing in this Agreement shall be construed as limiting
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.

18

s



L]

16.3

16.4

17.1

172

Exscumion Cory

Notwithstanding anything in this Agresment to the contrary, Recipient may assign its
rights under this Agreement as secusity o financial institutions providing funding 1o
Recipient for the construction of the Plant and/or to any Affiliate of Recipient;
provided that such financial institution provides writlen confirmation that it is aware
of and accepts all terms and conditions of this Agreement, and provided further that
Recipient shall remain primarily liable to Supplier in the event of amy such
assipnment.

No assignment of this Agreement shall relieve cither Party of its ' obligations to
maintain the confidentiality of Confidential Information of the other Party.

ARTICLE 17
EFFECTIVE DATE, TERM AND TERMINATION

This Agreement shall come into full force and effect on the Effective Date and, unless
mlhmﬂmﬂdhyaiﬁu?ﬂymlnmmmlhcmsmdcmdﬁmnftﬁs
Agreement, shall remain in full force and effect until 3 (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 cither Party (the “Defaulting Party”) shall defaull in the due observence and
performanee of its material obligations under this Agreement and fail or be unable to
remedy such default within thirty (30) days following written nolice from the other
Party (the “Non-Defaulting Party™), or go into liquidation, whether voluntary or
compulsory (other than for the purposes of solvent amalgamation or reconstruction))
or analogous procesdings shall be undenaken or commenced under Applicable Laws,
or shall become insolvent or unable to pay its debis as they fall due, then the Non-

S G : i
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7.3

Agreement,
The expiry or termination of this Agreement shall not affect the undestakings under
Atticles 5, 11 and 12, In addition, such expiry or termination shall be without
prejudice to the rights of either Party against the other accrued or accruing to the date
of such expiry or termination.
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ARTICLE 18

TRANSFER OF ASSETS, REORGANIZATION, BANKRUFTCY AND GENERAL

18.1

A)

B)

C)

)

18.2

ASSIGNMENT

Fach Party shall give the other Parly prompl written notice as soon as is legally
permissible of the occurrence of any of the following evenls affecting it:

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

The affected Farty shall consolidale with or merge into another corporation or permit
ane or more other corporations to consolidate with or merge into i, or

The affected Party shall:

(a) beadjudged bankrpt,

(b) make a general assignment for the benefit of its creditors, or
() hecome insolvent, and a 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 disceetion, believes that the occurrence affecting the other Party
of any of the events described in Section 18.1(C) prior to acceptance of the Plant by
Recipicnt is adverse to its business interests, the unaffected Party has the right 1o
terminate this Agreement upon thirty (30) days’ written nofice.

19.1

19.2

ARTICLE 19
PUBLICITY

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

The Parties agree that, subject to Recipient's prior written consent, Supplier may
photograph andfor fitm the Plant from time to time during construction, during Start-
Up and after Start-Up for the purpose of gencrating promotional materials, provided

20
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that all publicity matcrials generated by the Supplier (including photographs and
videos) are subject to the Recipient's review and consent prior to the release of such
materials, The Recipient may also designate restricted areas of the Plant, where such
malerials cannot be produced, All such photography andlor filming will be at
Supplier’s expense, however Recipient agrees to provide reasonable assistance o
Supplier.

193 Copyright in any pholographs or films produced under Section 19.2 ghall vest in

Supplier provided that the Recipient shall have the right to use and reproduce such
photographs o films, at the Recipient’s expense, for its promotional purposes.

ARTICLE 20
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Recipient shall be responsible for all pre-existing conlamination, hazardous waste and toxic
substances, including, without limitation, ashestos, which may be found during construction
of the Plant and Recipient agress to indemnify Supplier from and against all claims,
damages, costs and expenses which may arise out of the existence of such hazardous

materials at the Plant site.
ARTICLE 21
INSURANCE
21.1 Fach party shall, at its sole cost, obtain end maintain in force insurance,

including warkers compensation and commercial general liability (or the Brazilian equivalent
ﬂru'mﬂ in mnmm:ally reasonable amounts for mmpnmts of its size and mdustry. In
1 ] nhitain conira 5 gl risk |_ BUANCE | O ﬂ:I.E:E azi j =)l -'l."ﬂllEhT.

—

dmm::f}. in c{}mmemmll}r reasonable amounts.

ARTICLE 22
NOTICES

2.1 An:.rﬂnﬁmgimpmmﬁmﬂﬂsﬁgmememshaﬂb:mnﬁﬁnghlﬁngim;ndshﬂﬂ
be given by sending the same by courier delivery, or facsimile, telegram or other
electronic transmission and confirmed by courier service delivered letter, promptly
transmitted or addressed to the appropriate Parties. The date of receipt of & notice or
communication hereunder shall be deemed to be:

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

(2)  three (3) working days after dispaich in the case of 4 facsimile, telegram or
other accepted clectronic transmission, a3 shown by the confirmation received
for such delivery.

All notices and communications shall he sent to the appropriate address set forth
below, until the same is changed by notice given in writing o the other Party or the

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

Sdo Paule, 3P ~ CEP 01452004

Tel:  +55 11 2739 0500

Fax: +551127390510

Address for sevvice of Supplier:

Altention: Maurn Csella

Address; Chemtex Italia 5.p.A.
Strada Ribrocca n. 11
15057 Tortona (AL)
laly

Tel: +39 0131 -810-1

Fax: +39 (131-811759

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

ARTICLE 23
SEVERANCE

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

2
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or body having authority to so hold, such provision shall to 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 Agresment in which case this Agreement shall be terminated
forthowith at the option of either Party by giving written notice to that effect to the other Party.

ARTICLE 24
GENERAL PROVISIONS

The words “hereof”, “herein™ and “hereundes” and words of like import used in this
Agresment shall refer to this Agreement s a whole and not to any particular
provision of this Agreement. The captions herein are included for convenience of
mfnmanljmdshaﬂhalgnmndmu:mnﬂnuﬁmuriuﬁerpmhﬁnnhami_,
References to Articles, Sections and Annexes are to Articles, Sections and Annexes
of this Agreement unless otherwise specified. Any singular term in this Agreement
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
desmed to be followed by the wards “without limitstion™, whether or not they are in
fact followed by those words or words of like import, “Writing”™, “written” and
mmpmwﬂmsmfummim,w;ﬁngmdnwmufmpmduﬁugmuﬂs
(including clectronic media) in a visible form. References to any agreement or
contruct are to that agreement or contract as amended, modified or supplemented
from time to time in accordance with the terms hereof and thereof. References o any
Person include the successors and permitied essigns of that Person. References from
or through any date mean, unless otherwise specified, from and including or through
and including, respectively. References to “law™, “laws™ or to a particular statute or

law shall be deemed also to include any and all Applicable Law.

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

Any amendment, supplement and altecation to the terms and conditions of this
Agreement shall be made in written form and signed by the authorized representatives
af both Parties upon an agreement reached between both Parties through consultation.
They shall form integral parts of this Agreement, and ghall have the same foree as this
Agreement itself. However, such amendment, supplement and alteration shall not
release either Party from its responsibility and liability stipulated in this Apgresment
unless otherwise stipulated in such amendment, supplement and alteration.

3
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244 Mo delay or failure by any Pary in exercising any right or privilege will be construed |
as a waiver thereof nor will any single or partial exercise thereof preciude any other
or further exercise thereof or the exercise of any other right or privilege. Mo waiver
will be valid apainst & Party unless written and signed by the Parly against whom
enforcement is sought.

245 This Apreement, topether with all Annexes hereto, as cxecuted by the authorized
representatives of the Parties constilutes the entire undersianding between the Parties
on the subject matter hereof and supersedes and cancels all previous agreements,
understandings, representations and warranties written or oral made by or between the
Parties in relation 1o such subject matter. Each Party acknowledges that in entering
into this Agreement it has not relied on any representation, wamanty, sgreement or
statemnent nod sel out in this Agreement and 1t will have no right or remedy arising out
of any such representation, warranty, agreement or staiement.

245 Each of the Parties hereby acknowledges and agrees thal it has entered into this
Agreement freely and of its own volition, that it has been represented by independem
counsel of itz choice during the negotiation and execution of this Agreement, and that
it has executed the same upon the advice of such independent counsel, including, but
not by way of limitation, those provisions of the Agreement related to the allocation
of labilities and the limits thereof. Each Party and its counsel cooperated in the
drafting and preparation of this Agreement, and any and all drafts relating thereto
shall be deemed the joint work product of the Parties and may not be construed
against cither Party by reason of its preparation. Thercfore, the Parties waive the
application of any Applicable Law providing thal smbiguities in an agreement or
other document will be constmued against the Party drafting such agreement or
document.

24.7 WNeither Party 35 or is intended to be the agent of the other for any purpose whatsoever
" and nothing in this Agreement shall give rise to any relationship in the nature of

agency hetween the Parties and beither Parly shall Bold 1LSell out as acting as agent
for the other Party.

24% Nothing in this Agreement is intended to or shall give rise to any relationship of
partnership or profit sharing in the nature of partnership between the Parties.

249 This Agreement shall be made in English and in two {2) orginal copies, one (1) for
Recipient and one (1) for Supplier,

24.10 This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitwe one and the same
instrument, This Agreement shall become effective when each Party shall have
received a counterpart hereof signed by the other Party. Until and unless each Party

ssﬂﬂ
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has received a counterpart hereof signed by the other Party, this Apgrecinent shall have

no 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)

3



For and on behalf of BiokFlex
Agrn‘induﬂh'lll Lida.:

Signed
Print Ham

Title:_Peesiotn T

et
Print Name: _J0y10 Bfﬁjﬂmm
Passport No.: _(C% Glolsle

Mm;@
Print Name: _ BAQNy fwer

Passport Mo {f"'ﬁ':H'fﬂq ]

ExEcumion Coey

Baric Engineering and Technical Services Agreement, Chemrex, BioFlex | May 13, 2012

55



ExXECUTION Cory

For and on behalf of Chemtex
Halia S.p.A.:

Signed By: ir’é’" VZ
Print Name: ﬁ“ﬂg {-hrﬁ._;iﬁ'
Title: _ PrttrdaniT

Baric Engineering and Technical Servwices Agreement, Chemrex, BioFler | fay I3, 2002
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ANNEX 1

1. Plant Capacity. The Plant shall be designed to opersss ca 2 continunus hasiz, for 333 diys (8000
hvours pee year) at o capacity of 63,000 metric tonnes per yoar of atfmnol,

7. Foedsiock consumption. With the contemplated feedstock consunption, the: Plant will praduce one
metric tonne of Ethanol from 2,8665 tonnes of C5 (xykns) plis C6 (glucans) sugars, using
Novazymes' CTec3 enzyme cocktail (or asiother model enmymee that has o better yheld than CTec3).

1. Chemical consumption The tabla balow shows the expected major chernical consumptions related to
metric tonnes of Bthanol production:

Sulfuric acid (98%) 5 kafon EIOH
Uren 28 kpfion EH
Potassitm hydroxide 40 kg/ton B1OH
Antifoam 4 kgfton EIOH
Sodium Hydrexide - 2 kgfton E4OH

4. Enzyme and Yeast Consusptions: The tabls below shows the expecied enzymes, yeasts and sugar
eomgimption:

Dy yeast (based on the TSM yoast mod.:
| RMI0I6, or other better yesst)

Enzyme Sclution (anticipating the use of &
with improved

0.25 kgt EIOH

Movoaymas enzyme eocktal

e LR

T L L R T e e PR fh P EALGT
cost efficiency) :
Sugar (dry basis) * 21 kgt B1OH
*+Sugar used for yeast propagation

g, Utility Consumptions: The tahle below shows the mxpected utility consumptiong for the Inside
Battary Limits (1SBL) Plant:

UTILITY EXPECTED
VALUES
Steam (HP steam (@ 25 bar g) 1.5 1t EOH

£ ﬁ%ﬂ
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Steam (MP steam (@ 10 barg) A3t EOH |
Electricity plant consunsption {running 6.2 MW
power)

Criflities

Uiility Specificalions

The following fist shows typical requirements for utilitios at the Bamery Limils undar normal operating
conditions that ars o be sapplied by the Recipient at the quantity and quality specifisd by thi Supplier

F Steam: B ‘e
Quality; 98%, saturated Bupply Temperstare: 30°C
High Pressue: 25 bavg Return Temperature: 37°C
Medivm Pressore; 10 barg Supply Pressure: § barg at grade
Low Pressure: O barg (exhnust steam output) pH: 7-9

5 Electric Power: » Summer Chiller Water;
Usage Voltage: 400 V, 60 Hz, 3 phase Supply Temperanare: 20°C
230V, 60 He £ 3%, | phase Retum Tamperatare: 30°C
Comtrol Voltage: 110V, 60 Hz, 1 phass Bupply Pressure: 7 barg at grade

» Process Air: E Contimaous Chiller Water:
Ol Content: Mone Eupply Tempemture; 70
Low Pressure; 3 barg Fefurn Tomperntme: 12°C

Supply Pressure: 7 barg af grade

Instrument Alr:
Ol Coptast: Mone

Supply Pressure: 8 barg
Dew Poant; - 20°C

29
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ANNEX 2 .

Basic Engineering Package

The Basic Engineering package shall mclude the followng mformation:

Process Flow Diagrams (PFD's)

Masgs / Heat Balance

Process Description

Raw Matesials, Additives and Chemicals Specification
Battery Lirnit Conditions

Utility Summary and utilitees specification
Equipment List

Instrument list

Line List

Bouipment Data Sheets

Instruments data sheet

Piping and Instrument diagrams (PéI1Ys)
DS Logic, interlocks specafication
Piping Engineering Specification

Plot Plan

Effluent Summary

T Preliminaty Lloctrical Load 15t =

Single line: diagram

Product & Service Index

Process Building Equipment layout
M3DE

0
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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. Imported commercial equipment shall be designed per internationally
acceptable codes such as:

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

= ANSE American National Standards Institate for Piping

*  ATHX: Atmosphere explosive

» APT: American Perroleum Institute

=  AWS: American Welding Society

* TEMA: Tubular Exchanger Manufacturers Association of USA
« [SA: Instrument Society of America

TEC: International Electro-technical Commission

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

lewvel.

. Eqﬁpmﬂlts.lmllbamtmustadmwdmdh:stquﬂit}'ﬂf'imtmmmiﬁdmtgn
and materials shall be in accordance with the requirements of the process and long

e

p-:ﬁads at operation.

»  Generally. equipment and materials made in a third conntry will be in accordance
with codes and standards of that country.

In principle, equipment shall be supplied m the medric system. Propristary equipment shall be
supplied per the technology supplier's standards.

NS %ﬁ
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ANNEX 4
Ficld Service Breakdown and Expenses

L BREAKDOWN

Persoanel T Ne Aggregate Man- | BateperDay | Total(Eura} |
dnys [Ewra)
| Start up Manager ] ) 1500 90,000
{Seniar Process E_rl.gmt:f} . i
Senior Process Engines: ) 120 1500 180,000
Process Engisser e T & il 1200 72,000
“Mechanical Engincer R s 1200 6,000
Process Control Supervisor I 0 1200 16,000
{Unsrumentation Bngluaer) =
T TOTAL N 345 468,000
1. EXPEMSES

AIR TRAVEL FROM RESTDENCE OF SPECIALIST
1. For any air travel required by the Specialist’s assignment, Supplier shall armange
transportation from the residence of the Specialist of any trave] as a requirement of
his assignment, Recipient shall arange pre-paid tickets or reimburse Supplier for

tatr-ridinsinnt doed BeGoit L GO RRETHGE: AT HR ARG R O TEA S0 1S

point of residence and return on regularly scheduled first elass airline or airlines,
business class or equivalent,

B.  OTHER EXPENSES
Recipient shall provide the following items for any personnel deputed by Supplier tw
the Site in connection with work hereunder; however, if Recipient does not provide
them. Recipient shall reimburse Supplier the cost thereof,

L. Any surface transportation between the residence of the Specialist and the work site
required in addition to the air travel specified in Section A hereof 1o complete the

B
oM
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trip. -

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

First class lodging (air-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 o period not to exceed fourteen (14) days.

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

Laundry and miscellaneous expenses in an amount to be agreed upon between the
parties,

Clerical and secretarial assistance.

Internet connection and access, Business and telephone commumications, including
reasonable perscnal phone calls home.

Privale office facilities, when required.

Kd
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AR
May 20, 2002
Cruido Ghisolfi | :
Chemiex Italia 5 p.A. Y
Strada Bibrocea ol | (el !G{:‘;Eﬂ"l ﬂ_ {
15057 Tortona (AL) foTocoMP Con AUTE TILA

= FRMA GG .
ORI GINALE A JOANA CON BHL.

Dear Guido,

Enclosed please find the original document “Basic Engineering and Technical Services Apreement”
{the “Agreement™) entered into between Chemiex Italia 5p.A. and Bioflex Agroindustrial Lida., a
subsidiary of Graal Bio Investimentos 5.A. This Agreement will be filed with the Brazilian Patent
Registration Office {INP]) in order for the disbursements to be made to Chemtex in connection with
the Basic Engineering Package and Technical Services. Per Rogih's instruction, | am sending this
Agreement to you and kindly request that someone from your team can coordinate to have the
docunent 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 o procesd

with the INII filing.

Thank you in advance for your cooperation.

Ay, Brig Faria Lima, 2277 g.1501 CEP 01452.000 - 560 Peula - 5P
_Tel 55411} 27390500 _Fau 35 {11} 27320570

ok Rt w1 o it A I f_“‘;,
e e =
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THIS AGREEMENT (thiz “Agrcement™) made on this 15" day of May, 2012, by and
between:

Chemtex Halia 5.p.A., a corporation organized and existing under the laws of Italy, and
having a place of business af Strada Ribrocea n. 11, 15057 Tortona (AL) Ialy ("Sapplier”);

amnd

BioFlex Agroindustrial Lida., a corporation organiesd and existing under the laws of Brazil,
enrolled with CNPJ under No. 13.808.130/0001-05 and having a place of business at Av.
Bripadeiro Faria Lima, 2277, 15" floor, CEP 01452-000, S%0 Paulo, SP. Brazil

("Reciplent™);

WITNESSETH, THAT:
Whereas Supplier is experienced in design, engineering and procurement of chemicals plants
and wishes to supply certain imported equipment to Recipieat; and
WHEREAS Recipient has agreed to purchase from Supplier and Supplier has agreed fo sell
i Recipient said such equipment on the terms set out herein.

NOW, THEREFORE, the Parties mutually agree as follows:

ARTICLE 1
DEFINITIONS

Affiliate means with respect to any Person (as defined below), any other
Person directly or indirectly Controlling, Controlied by, or
under Common Control with, such other Person. Comtrol (and
the correlative terms Controlling, Controlled by, and under
Commeon 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 voling securities of
all combined voting classes of stock or (i) other evidences of
ownership interest of such Person or (b) the possession,
directly or indirectly, of the power to direct or canse the
iirection of the management and policies of such Person.

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

2
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Confidentizl
Taformation

Critical Fquipment
Dharte of Stari-Up

Effective Daie

Governmenial Authority

Intellectual Property
Rights
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otherwise), constitation, treaty, convention, ordinance, code,
rule, regulation, order, injunction, judgment, decree, ruling or
other similar requirement enncted, adopted, promulgated or
applied by a Governmental Authority that is binding upon or
applicable lo soch Persom, s amended unless expressly
spectfied otherwise.

means any non-public, proprictary or other confidential
information disclosed by a Party or its Affiliates (*disclosing
party”) to the other Padly (“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; (it) the receiving party independently receives on
a non-confidential and suthorized basis from a source other
than the disclosing party; (iii} becomes public knowledge
{hrowgh no fault of the receiving party; (iv) is in the public
domain &t the time the recelving party receives the disclosed
mnformation; or {(v) the recerving party already knows at the
time the receiving parly receives the disclosed mformation,
The Receiving Party shall have the burden of proving the
applicability ol any of the above exclusions.

means the equipment which is sapplied by Supplier pursuant o
this Agresment as described in Armex 1.

means the dale of first introduction of raw materials imto the
Flant.

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 Guarantee executed in the form specified in Annex 2.

means any fransnational, domestic or foreign federal,
provineial, state or local governmental, regulatory o
sdmiristrative authority, department, court, agency or official,
including any political subdivision thereof.

means any irademark, service mark, trade dress, logo, domain
name, and trade name and all goodwill associated with (he
foregoing, copyright, mask worl, patent, software, database,
invention, trade secret, know-how, industrial property right
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(including any registraiions or applications for regastration of
any of the foregoing) or any other similar type of propristary

. intellectual property right.

Parties means Supplier and Recipient and “Party™ shall mean each or
either of them as relevant in the context in which the ferm is
used.

Person mcans any nateral parson, firm, individeal, corporation,

1

22

R}

partnership, joint venhue, buskness trust, association, trust,
company of other organization or eotity, whether incorporated
or upincorporated, or any Governmental Authority.

means the commercial cellulosic ethanol manufacturing facility
1o be constrocted by Becipicnt in the State of Alagoas, Brazil
and incorporating the Critical Equipment.

ARTICLE 2

DUTIES OF SUPPLIER / CRITICAL EQUIFMENT DELIVERIES
Supplier shall supply and deliver to Recipient the Critical Equipment as listed in
Annex 1. Withoui limitation of the provisions in Article 5, the Critical Equipment
shall be shipped within 16 months from Effective Date. Early delivery and partial
b il i
Packing and marking
Without limitation of the provisions in Article 5, the Critical Bquipment shall be
shipped in & packing suitable for the type of transportation chosen for the delivery, so
that the quality and integrity of the Critical Bquipment are assured under typical
transport conditiona.

Prior to the shipment of Cyitical Bquipment (inchiding eadly delivery and partial
shipment), Supplier shall provide Recipient informstion regarding the shipment,
incloding the items to be shipped, estimaied vumber of containers/boxes mnd
estimated gross weight..

Recipient shall notify as soon as possible, but in any case not later than 1 {one) month
from the Effective Date any special requirement about the information to be marked

on the cases, if such designation i3 not made in due time, Supplier will apply the
methods deemed most suitable.
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23, Inspection Procedures

The Recipient shall be entitled to have the Critical Equipment inspected and checked
by its authorised representatives and al its own expense. Such inspeclion and
checking shall be cardied out at the Suppliers place of mamufacture during nommal
working hours after agreement with Supplier as to date and time, such agresment not
to be unressonzbly withheld by Supplier, and in a manner that will not materiaily
imterfere with Supplier’s ordinary course of bosiness, H, a5 a resull of such inspection
and checking, any materials or parts are determined to be defechive, or pot be in
aceordance with the specifications of this Agreement, the Recipient shall stale in
wiiting its objections and the reasons therefor and the Supplier shall give full
consideration to these opinions and shall ke pecessary measores o remove the
defects and address any fathwe to conform to the specifications of s Agresmenl.

Upon arrival of the Critical Equipment at the Plant, Recipient shall be eatidled o
conduct an open-package inspection of such Critical Equipment. Recipient shell give
Supphicr at least 10 days wrillen notice of such open box inspection. Should any
damage, defect, or shortage be found during such inspection, reasonably detailed
reconds shall be made and signed by the Partics, or, if Supplier does not attend the
inspection, by the Recipient's inspectors, and snch records shall, absent sufficicnt
evidence provided by Supplies to the contrary, be taken as effective evidence either
for a clyvim under the msumnce policy, in case or carrier’s responsibility, or for a
claim for replacements, repairs or supplements from the Supplier, in case of
Supplicr’s responsibility.

24 Transfer of Risk and Title

Tifle to and all risks of loss or damage to the Critical Equipment shall pass from
Supplier to the Recipient upon loading of the Critical Fquipment on the vessel as per
[ncoterms.

2.5 Design Documentation

On a date to be defined at the kick-off meeting, Recipient shall receive a set of
equipment documentation required for perposes of civil design, mstallation, and
maintenance of the equipment (including, but not limited to, procass and mechanical
data sheets, assembly instructions snd instllation drawings) of the Critical
Feuipment.
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ARTICLE 3
DUTIES OF RECIFIENT
Recipient shall supply Supplier with such reasonable information, with respect {o the
Plant site, availshle sources of water supply, raw materials and utilities, facilitics for
effluent disposal, and other reasonable information, which Supplier muy reasonably
reqoest from time to time for the satisfactory performance by Supplier of its
obligations in accordance with the Agréement  Such mformation will be supplied on
a timely basis, allowing Recipient reasonable notice to respond to such requests.

Recipient shall procure all equipment and materials required for the Flant (except for
the Critical Equipment to be supplied by Supplier hercunder) and supply, or cause to
be supplied, construction, and installation of all equipment and materials in the Flant;
providad that Supplier shall reasonably cooperate with Recipieot in connection with
all of the foregoing. Recipient shall be responsible for customs clearance of the
Critical Equipment and transport and insurance of the Critical Equipment from the
port of Maceid to the storage ficility at the Plant site, provided that Supplier shall
reasonably cooperate with Recipient in connection with the foregoing.
R&ﬁpiﬂﬂstﬂﬂnbmhmdkﬁcpiuﬁkmuﬂauhnﬁﬂﬁnm,ammwh.ﬁmu,
permits end other documents as may be required with respect to the Plant from any
Brazilisn governmental agency, department, office, bureau or other authority having
permits.

ARTICLE 4
PRICE AND PAYMENT CONDITIONS

The price for Supplier’s total scope of supply pursuant to this Agreement, inclusive of

delivery of the Critical Equi CIF port of Macei6jas per INCOTERMS 2010, w

be supplied by Supplier to Recipient 15 £34,250,000.00 (thirty four million, two

hundred and fifty thousand Euros).

The ebove price is exclusive of all Brezilian taxes or duties, which shall be borne and

paid by Reciplent.

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

a) 20% of the Price set out in Section 4.1, or €6,850,000.00 (six million, eight
hundred and fifty thousand Euros), as & dowmpayment, by TT remittance o

Supplier' designated bank account in Section 4.4, within 30 days from the date
hereof, against Supplier’s invoice. At the same time Recipient shall deliver 1o

A5
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Supplier a payment guarantee of ils parent company in faver of Supplicr in the
form =0 oul In Annex 2.

IEIE*E of the Price scl oul in Section 4.1, or €6.850,000.00 (six million, eight
hundred and fifty thousand Euros), a3 a progress payment, by TT remittance to
Supplier's desigmated bank account in Section 4.3, within 4 months from the date
hereof, against invoice and Supplier’s certificate that it has placed the major
purchase opders for the Criti uipment; and

c) 60%% of the total price, or €20,550,000.00 (iwenty million, five limdred and ffty
thousand Euma) shall be paid to Suppiier on o cash sgamst docoments basis,
through Supplier’s bank, pro rata as Critical Equipment is shipped to Recipient
and within five (5) days after submission of invoice, insurance certificate, packing
tist,” and full set, original, clean on-board bill of lading or other transport
docoment. Supplier will at the same time as sehmitied to the bank, fax or e~mail a
copy of such documents to Recipient for its review. At the time of the lasi
shipment, Supplier shall at its expense open & a first class bank an frevocable
stand-by letter of eredit in favor of Recipient in the amotnt of 10% of the pricy set
out in Section 4.1, valid for 12 months and covering the mechanical functioning
of the Critical Equipment.

If the first puyment, &s per Seclion 4.2 a), is not made within sixty (60) calendar days
fromn the date hereof, the Parlies shall meet and discoss how o procesd. If no
agreement is reached by the Pasties as to how 1o procesd and the first payment has
still oot been received by Supplier within sincty (90) calendar days from the date
hereof, then Supplier shall have the right to terminate this Agreement with no firther
liability or obligation on the parl of Supplier.

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

BANCA INTESA, Milano.
ARBI: 03069

CAB: 10420

CIN Y

SWIFT CODE: BCITITMM

TBAN code: ITISY 03069104201 00000000395

Al banking charges and other fees of the bank of the Party receiving the payment
shall be bome by the receiving Party, and all other banking charpes (except for those
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relating {0 the receipt of the payment) and other fées in connection with such payment
shall be borne by the Party making the payment.

In the event that either Party fails to pay the other Party any amounts due under this
Agreement on an applicable due date, then the defouiting Party shall unconditionally
pay the relevant sum due plus interest at a rale corresponding to 1.2% per month -
calculeted from the date the relevant sum became due for payment by the defulting
Party until the date the actual payment is made,

If Supplier shall be lable to pay ey liquidsicd damages andfor compensation to
Recipient as stipulated in Article 5, payment shall be made by Supplier by wire
transfer o a bank account of Recipient’s designation, failing which Recipient may
offset such damages or compensation against any amomt dwe to Supplier pursuant fo

this Article 4.
ARTICLE 5
GUARANTEES AND LIABILITY
Guarantecs
Supplicr hereby puaraniees:

4) Shipment of the Critical Equipment will be completed within sixteen (16) monthe
from the Effective Date. The shipping date shall be deemed to be the date of the

hill of lading.

b) The Critical Equipment shall be new and free from defects, of good quality and
workmanship and shall meet all applicsble standards and specifications. The
aforesaid mechanical guarantee for the Critical Equiproent shall be valid uatil the
earlier of 24 months from the Date of delivery of the Critical Equipment or 12
months after the Date of Start-Up, This guamantes does not cover normal wear and
tear or damage due to improper storage or misoperation and will cease if any
modification or repair of the Critical Equipment is made by Recipient or third
parties without Supplier's approval.

c) Supplier makes no implied warranties, inchuding, but not by way of limitation,
any imphied warranties of merchantability or fitness for a particular prapose
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52 Liability

6.1

a} Delivery

If amy items of Critical Equipment are not shipped to Recipient within the period set
forth in Scction 5.1 &), then, for each such item, Supplier shall pay o Recipient
liquidated damages at the following rates:

first 2 weeks of delay: 0.5% of the value of the delayed items for cach
week of delay
niext 2 weeks of delay: 0.75% of the value of the delayved items for each
week of delay
subsequent weeks of delay:  1.0% of the value of the de]ayaditm-sﬁnrm:h
week of delay. -
b) Quality

If sy iterns of Critical Equipment fail to satisfy the puarantes set forth in Section 5.1
b), then, Supplicr shall, at its dwn expenss, as soon as possible, provide from its
vendors an urgent delivery or emerpency repair or replacement, Any replacememt
items shall be deliversd CIF port of Maceit.

c) Maximum Apgrepate I.Mly

Supplier shall in no eveat be liable for indirect or consequential damapges soch as loss
of profits, fimished prodocts, opporlunity or use, and in no evenl shall Supplier's todal
Hability under this Aprecment exceed 10% of the price set out in Adicle 4.1, except
for the cost of repair or replacement of Critical Equipment which fail to satisfy the
guarantes set forth in Section 5.1 b), where the applicable limit shall be 90% of the
poce set out in Article 4.1, Supplier's Babilitics and Recipient’s remedies expressly
set forth in this Article 5 are the sole labilities and remedies with respect to the scope
of work and supply under this Agreement are in lien of any others evailable @l law or
otherwize,

ARTICLE &
INSTRUCTIONS AND VARIATIONS

Supplier’s scope of work under this Apreement is fixed. Any variation in the scope of
work shall be deemed a “Scope Chasge” and be subject to the provisions of this
Artticle 6. No Scope Change shall be valid unless agreed in writing by an authorized
representative of Recipient and Supplier.

i{]
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Recipient may at any time rogquest a Scope Change by written notice fo Supplier.
Following soch request, Supplier shall, not later than five (3) working days after the
request, fiurnish Recipient with a written sistemend of the inorease of decresse {o the foes
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.

Recipiem shall within seven (7) days after receipt of Supplier's stalement either issue an
approval to such statermnent or withdraw the request.

Notwithstanding the provisions of Section 6.2, no Scope Change shall result in any
increass of the fees and/or any adjustment to the Project Schedule or to any other terms
of this Agreement, when =ny such Scope Change is (T)due to Supplier’s acts aor
omissiogs, inchiding non-compliance with the terms and conditions of this Agreement;
or (i} necessary o comect Supplier”s failure to perform the work in accordance with
this Agreement.

Supplier shall nol be required to implement any Scope Change prior to agreement being
reached with Recipient on resultant changes in fees, schedule, or guamntess.

ARTICLE 7

REPRESENTATIONS AND WARRANTIES
Supplier represents and warrants to Recipient that:
(8) Stﬁli&lﬁ-ih:ﬁghltﬂmwhrﬂl:(hiﬁml Equpment to Recipient.
(t)  Supplier is not bound by any agreements, obligations or restrictions, and shall

not azsume any obligation or restriction or enter into any other agreement that
would interfere with its obligations under this Agreement.

{c)  Therse is no pending or threatened litigation apainst Supplier, which could
materially impact Supplier's ability (o perform its obligations under this
Apreement.

Each Party represents and warrants (o the other Party that it s a legal Person validly
registered and existing n is place of ncorporation/registration, and that it has full
legal capacity and suthority to enter into this Agreement with binding and enforceable
effect, and to perform its obligations under this Agreement.

L
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ARTICLE 8§
LIABILITIES

Supplier’s Habilitics with respeet to its performance and delivery of its scope of work
and maximum aggregate Hability are as set out in Anicle 5,

Supplicr shall not have any obligation to erect, operate, modify, replace or maintain
the Plant at any stage and no activities that Supplier condocts under this Agreement
will be deemed to be imerpreted that Supplier has operated, modified, replaced or
mmintained the Plant (or any equipment of the Plant). Except with respect to claims,
damages and expenses for which Supplier shall indemnify Recipient pursuant to this
Article 8, or claims, damages and expenses arising from Supplier's gross neglipence
or willful miscenduct, Recipient shall hold harmiess and ndemmify and defend
Supplier and its Affiliates from and ngainst any and all claims of any kind or type,
damages and expenses (incloding death) of any third party (ncluding employees of
Recipient) relating to or arising from (i) the erection, modification, replacement,
npﬂnﬁnnurm:dmananmnfthﬁPhﬂ,ﬁi}ﬂmnmmﬁn:MEnfwﬂhmimhulc
or use of any ethanol manufactured in the Plant or (i) any by-products, co-producs
or wastes generated therefrom, regandless of any actual or alleged neghgence or other
femit of Supplier.

Phﬂlhlgmihiahgrumnmlshauhcmmhwuimphﬁmudmynn&mpmnf
Supplier personnel to direct the project management or starl-up of the Plant or the
operation thercof, or to perform any executive linc-management or operational
function in relation 1o the Plant.

Subject (o Sections 8.5 and 8.6, Supplier shall defend Recipient, its Affilistes, and
any of their officers, directors, employees, representatives or agents, against aay third
party threat, suit, proceeding, investigation or other claim, snd indemnify and hold
each of them harmless from all damages, liabilities, expenses and other losses
(inchuding attoreys fees and court costs) based on or arising from (i} any claim thiat
the Recipient’s use of the Critical Equipment in accordance with the terms and
conditions of this Agreement infringes, misappropriates or otherwise violates any
Intellectun] Property Right of any third party ("IF Clakms™), and/or {11) any violation
of Applicable Law by Supplier.

Should any cladm be made or threatened by any third party asserting that the use of
the Ciritical Equipment directly infringes its valid Intellectual Property Rights,
Supplier and Recipient shall meet as soon a3 possible to review the cliim and
establish a plan to address the claim which inclodes, but is not limited to determining
whether any non-infringing alternative is available. If the Parties determine that the
alleged infringement, misappropriation or other violation under an [P Claim is
dircctly caused by the wse of the Critical Equipment under this Agreement or ifan
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N B



86

8y

8.8

89

Expoumon Copy

injunction or court order is issved against the use of the Critical Equipment as a result
of an [P Claim, or, Supplicr may at its oplion and expense: (i} procare for Recipict
the right to continue using and exploiting the infringimg Critical Equipment (the
“Infringing Equipment™) as provided in this Agrecment, (if) replace or modify the
Infringing Equipment so it becomes non-infringing (with equivalent functionality), or
if options (i) and (ji) ure not available despite Supplier’s commercially reasonable
efforts, (iil) refind to Recipient the cost of the Infringing Equipment ¢n a Net Present
Value Basis.

Supplier’s obligations stated in Sections 8.4 and 8.5 above shall apply omly if
Recipient (i) notifies Supplier in writing within ten (10) days afler leamning that a
chaim 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 iz adversely prejudiced by such failure; (ji) gives Supplier sole
comtrol and conduct of the defemse of the claim and all negotiations relating to
settlement; provided that (a) Recipient shall be entitled to participate in the delense
and settlement negotiations apd, al Recipient’s expense, relain its own counsel and
(b) Supplier shall not settle any claims without the prior written consent of Recipicnt
{wiih such consent not to be noreasonably withheld) unless such settlement is solely
for mometary paymen! end containg an explict and uncondifional release of
Recipient; and (i) reasonably assiste Supplier on a timely basis and does nothing to
prevent Supplier from defending the claim or lawsuit in all necessary respects.
Supplier shall have no obligation to Recipient under Sections 8.4 or 8.5 to the extent
smy [P Claim is based on use by Recipient or its Affiliates of equipment not provided
by Supplier.

To the extent permitted by Applicable Law, neither Party shall be liable to the other
Party for moy indirect, incidental, consequential, special or punitive losses or
damages, which shall include loss of profit or business, interruption of business, loss
of goodwill, loss of contmet and cost of capital, even if such Party has been advised
of the possibility of such damages, provided such limilation shall not apply with
respect to a breach of the provisions, or default of the obligations, of Article 9 of this
Agreement,

Unless cansed, or exoept to the extent contribufed to, by grss negligence ar wilful
misconduct of Supplier, Recipient relenses Supplier from any lisbility for, and shall
defend, indemnify, and hold Supplier, its Affiliates, successors and assigns harmiess
from and against all claims, demands or causes of action based on injury, death or
sickness of any employee, subcontractor or agent of Recipient, in connection with,
anising out of, or related to Recipient®s performance or non-performance of any of its
obligations or the exercise of any of iis rights under this Agreement.

Unless camsed, or except to the extent contributed to, by the gross negligence or
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wilful misconduct of Recipient, Supplier releases Recipient from any liability for, and
chall defend, indemnify, and hold Recipieat hammiess from and against all claims,
demands or causes of action based on injury, death or sickness of any employee,
subcontractor, or agent of Supplier, in connection with, arising oot of, or related to
Supplier’s performance or non-performance of any of its ohligations or the exercise
of any of its rights under this Agreement.

Each Party shall be responsible for the insurance of its respective liabilities with
reapect tp personnel and property staled.

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

ARTICLE %
PROTECTION OF CONFIDENTIAL INFORMATION

The receiving party shall hold the Confidential Information in confidence for a period
of fiftcen {15) years from the later of (i) the Effective Date and (ii) the disclosurc of
such Confidential Information to the receiving party. The receiving party shall nse
the Confidential Information of the disclosing party solely for the purposes of the
Plant or as otherwise specifically permitted by this Agreement, The receiving party
will not directly or indirectly disclose the Confidential Information of the disclosing
party to any third parly except ag permitted by this Agreement, will provide such
Confidentinl Information cnly to any of its employess, agents, suppliers and
independent contractors who need it in connection with this Agreement and are bound
wm:mwmmmmnmnﬁdmﬁummm
resporsible for any disclosure or misuse of the Conlidential Information by any such
person.  The meceiving paty will take all reasonable measwres lo protect the
confidentiality of the disclosing party’s Coofidential Information, notify the
discloging party in writing of any unauthorized use or disclosure of such Confidential
Information, and take sieps to remedy amy wnauthorized use or disclosure. The
receiving party will give prompl notice to the disclosing parly of any legal
requirement that it disclose the disclosing party’s Confidential Information, and will
disclose the diselosing party’s Confidential Information onily 1o (he extent required by
Applicable Law, provided that the recciving party shall first give notice 1o the
disclosing Party and reasonably cooperate with the disclosing Party to oblain &
protective order or other measures requiring that the mformation or documents so
disclosed be used only for the purposes for which the order was issued or is otherwise
required by Applicable Law.

4
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ARTICLE 10
FORCE MAJEURE

10.] Should either Party be delayed, hindered or prevented from performing any of its
obligations under this Agreement dus to the case of events beyond its reasonable
control, much as riod, government intervention, change in Applicable Law, import
restriction, public disturbance or protest, war, acts of terrorism, fire, flood, typhoon,
earthquake, storm, explosion, accident of navigation, strikes, lockouts or other labor
dispute, the time for implementing this Agreement shall be extended by a period
equivalent to the effect of the ccourrences. Meither Party shall (i) have right to claim
from the other Party any loss or damage camed due to the case of force majeurs;
(if) be obligated to settle any demands of, or disputes with, laborers; and (iil) have the
right to invoke this Article 10 for any events arising due to its negligence.

102 The delayed, hindered or prevented Party shall (i) inform the other Party as soon as
possible by fax and sirmail by registered letter a certificate issued by competent
authorities concerned not later than seven (7) days from the occurremce of force
majeure for the examination and acknowledgment by the other Parly and (i) use
commercinlly reasonable efforts to correct the failure or delay in is performance s
soan as possible.

103 The delayed, hindered or prevented Party shall inform the ofher Party as soon as
pessible by fax of the termination or elimination of the casc of force majenre and
confirm the informetion by registered aimnail letter. After the lermination or
elimination of the case of foree majeure, both Parties shall respeclively continue (o
implement all the responsibilitics stipulated in this Agreement. After termination or
elimination of the case of force majeure no compensation will be claimed by either
Party as a direct result of the force majeurs, and the contract resumes under the
original terms.

104 Should the case of force majeure continue more than ninety (90) conseculive days,
both Parties shall discuss the further execution of this Agreement through friendly
negotiation as soon as possible.

ARTICLE 11
TAXES AND DUTIES

Any end all taxes, customs dulies, currency conversion costs, remitfance fees and other
similar charges levied by the authorities of Brazil or any state, city, agency or subdivision
thereof with respect to or in cormection with this Agresment eand its performance, shall be
borne and paid by Recipient so that the amounts stipulated in this Agreement shall be

/@ i
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received by the Supplier net of any such taxes or charges, whether levied by federal, state, or
mumicipal governments in Brazil, incloding withholding tax, as if no such taxes or charges
were due. Al taxes, costoms duties and other similar charges levied by any authorities
sutside Brazil with respect to or in conncction with this Agreement and its performance shall
be bome and paid by Supplier,

12.1

122

123

124

ARTICLE 12
DISPUTE RESOLUTION AND GOVERNING LAW

mhﬂmmmmtufmrdmmmﬂnshgrmm(mdmmmumuﬂmme
Breach, termination, construetion, execution, operation, effect or invalidity of this
Agreement) (2 “Dispute™) shall be setiled through friendly consultation between both
Partics. If the Dispute cannot be resolved through consultation within thirty (30 days
of the Dispuic being firsl notified to the other Party, the Dispute shall be settled
duﬂmﬁmly,ﬂmuymdmluﬁvﬂyhyhindingmﬁhifumuprmﬁnihthism&:
12,

Arbitration Notice. [f the Parlies are unable (o resolve u dispute relative to the
mﬁwmwmmmﬂmmmﬁﬁﬂaﬁl.
ihe matter shall at the written notice of either Party, be definitively, Gually and
exchusively determined and settlod pursuant to arbitration in accordance with the
Arhitration Rules of the International Chamber of Commercs in London, England, by
a single arbitrator to be appointed in accordance with such rules. The arbitration shall
be conducted in English. Any such arhitration may be initiated by a Party by written
notice (*“Arbitration Notice™) 1o the other Pany specifying the subject of the
requested arbitration.

Arbitration Award. The arbittion award shall be final and conclusive and shall
peceive recopnition, and judgment upon such swand 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 12, the provisions of this Article 12 shall
govern and control. Any demage awards by the arbitrator shall be promptly paid free
of sy deduction or offset; and any costs of fees incident 1o enforcing the award shall
to the maximum extent permitted by law be charged agamst the Party resisting such
enforcement.  The costs of arbitration shall be bome by the unsuccessful Party or as
otherwise allocated by the arbitrator.

Governing Law, Thiz Agreoment shall be comstroed (both as 1o vafidity and
performance), interpreted, and enforced in accordance with, and governed by the laws
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of England, excluding any conflict of laws principles, which would apply the laws of
a different jurisdiction.

Continued Performanee. In the course of arbitration, both Parties shall continge 1o
perform their obligations under this Agreement except the parts under arbitration.

ARTICLE 13
TRANSFER OF RIGHTS AND OBLIGATHONS

Recipient may not transfer, assign or sublicense its rights and/or the performanee of
its ‘obligations vnder this Agreement to any third party without the prior written
comsent of Supplier, such consent not to be unreasonably withheld; provided that
Recipient may without Supplier’s consent, tramsfer or assign its rights and/or the
performance of its obligations onder this Agreement to its parent company or any
acquiror of all ar substantially all of the stock or assets of its parent company by (1) a
stock sale, (i) an asset sale, or (i) a merger or consolidation (it being understood that
{x) Recipient shall remain liable for payment on the due date of any sums to be paid
tuﬂupp]iuﬂuthisﬁgrmmﬂnmd{}r}mﬂliminﬂﬁs'ﬁgmﬂnmnhﬂlh
consiraed as limiting Recipient's right to otherwise freely contract 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 to any Person
without the prior written eonsent of Recipient, such consent not to be unreasonably
withheld; provided that nothing in this Agreement shall be construed as Hmiting
Supplier’s right to otherwise freely contmel or subcomtract, without Recipient's
consent, with any third party with respect to the performance of its seope of work,
Motwithstanding anything in this Agreement to the contrary, Recipient may assign fts
rights under this Agreement as security o financial instinations providing funding to
Recipienl for the construoction of the Plant sndfor to any Affiliate of Recipient;
provided thet such financial institation provides written confirmation that it is aware
of and accepts all terms and conditions of this Agreement, and provided further that
Recipient shall remain primarily lisble to Supplier in the event of amy such
asgignment.

No assipoment of this Agreémment shall relieve either Party of it obligations 1o
maintain the confidentiality of Confidential Information of the other Party. '

7
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ARTICLE 14
EFFECTIVE DATE, TERM AND TERMINATION

14,1 This Agreement shall come inlo full force and effect on the Effective Date and, unless
carfier terminated by either Party pursuam to the teoms and conditions of this
Agreement, shall remain in foll force and effect until 5 (five) years from the Effective
Date. Motwithstanding the foregoing, Articles 5, B ond 9 of this Agreement shall
sorvive the expiration or termination of this Agreement.) However, any unseltlsd
credit and debt under thiz Agreement shall not be affected by the termination.

142 If cither Party (the “Defaulting Party™) sholl defauit in the due observance and
performance of its material obligations under this Agresment and fiil or be unsble to
remedy such defaull within thirty (30) days following written notice from the other
Party (the “Non-Defanlting Party™), or go ioto hquidation, whether voluntary or
compulsory (other than for the purposes of solvent amalgamation or reconstruction)
or analogous procecdings shall be undertaken or commenced under Applicable Laws,
or shall become insolvent or wmable to pay its debis as they fall due, then the Non-
Defanlting Party may by notice in writing to Defaolting Party forthwith terminate this
Agreement. '

143 The expiry ot termination of this Agreement shall not affect the undertakings under
Articles 5, 8 and 9. In addition, such expiry or tennination shall be without prejudice
to the rights of either Party against the other acerued or aocruing to the date of such
expiry or termination.

ARTICLE 15

TRANSFER OF ASSETS, REORGANTZATION, BANKRUFTCY AND GENERAL
ASSIGNMENT

15.1 Each Party shall give the other Party prompt writien nolice as soon as is legally
permissible of the occurrence of any of the following events affecting it:

A)  The affected Party shall dissolve, tramsfer, sell, assign, morigage, encumber, and
pledge, or otherwise dispose of, directly or indirect, all or substantially all of its assets
fother than an encumbrance solely to secoure firancing in the ordinny course of
business),

B)  The affected Party shall consolidate with or merge into another corporation or permit
one or more other corporations o consalidate with e merge into it or

€} The affected Party shall:
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{a) be adjudged bankropt,
(b) make a peneral assignment for the benefit of its creditors, or
(¢} become insolvent, and a receiver shall therefore be appointed.

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

152 If a Party, in its sole discretion, belicves that the occurrence affecting the other Party
of any of the events described in Section 15.1(C) prior to acceptance of the Plant by
Recipient i adverse to its business interests, the maffected Party hes the nght to
terminate this Agreement upon thirty (30) days’ wmitten notice.

ARTICLE 16
PUBLICITY

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

162 The Parties agree that, subject 1o Recipieot’s prior written comsent, Supplier may
photograph and/or film the Plant from time to time during construction, during Start-
Up and after Start-Up for the purpose of generating promotional materials, provided
that all publicity materials geperated by the Supplier (including photographs and
videos) are subject to the Recipient's review and consent prior to the release of such
materials. The Recipient may also designate restricted arcas of the Plant, where such
materials casnot be produced. All such photography endfor filming will be at
Supplier’s expense; however, Recipient agrees to provide reasonable assistance to
Supplier.

163 Copyright in oy 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
phatographs or films, at the Recipient’s expense, for its promotional parposes.

ARTICLE 17
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Recipient shall be solely responsible for all pre-cxisting contamination, harardows waste and
toxic sobstances, including, without limitation, asbestos which may be found durmg

19
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construction of the Plant and Recipient agrees to indemmify Supplier from and against all
claims, damapes, costs and expenses which may arise out of the existence of such bazardous
materials at the Plant site.

18.1

19.1

ARTICLE 18
INSURANCE

Each party shall, at its sole cost, obtain and maintain in force nsurance, including
workers compensation and commercial general linbility (or the Brazilian equivalent
thereof) in commercially reasonable amounts for companies of its size and industry.
In addition, the Recipient shall obtain contmactors all risk insurance (er the Brazilian
equivalent thereof), in commercially reasenable amounts.

ARTICLE 19
NOTICES

Any notice given pursuant to thiz Agreement shall be i writing in English and shall
be given by sending the same by courier defivery, or facsimile, tclegram or other
electronic transmission and confinmed by courier service deliversd leticr, promptly
transmitted or addressed to the appropriate Parties. The date of receipt of a potice or
commumication hereunder shall be deemed 1o be:
(1)  the same day when the delivery is made in case of special personal delivery or
(2} three (3) working days after dispatch in the case of a facsimile, telegram or
other accepted dlectronic ransmission, as shown by the confirmation received
for such delivery.
All notices and communications shall be sent 1o the appropriate address set forth
below, until the same is changed by notice given m writing o the other Parly or the
Parties:

Adidress for service of Recipient:

Attention: Adan Hiltmer
Executive YWice Prezident
Address: Av, Brigadeiro Faria Lima 2277, 15" floor

Sdo Paula, SP— CEP 01452-000

mn
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Tel: 4551127390500

Fax: +551127390510
Address for service of Supplier:
Attertion: Mauro Osella

Address: Chemitex [talia 8.p A
Strads Fibroccam 11
15057 Tortona (AL)
[taly

Tel:  +390131-810-1
Fax:  +39 0131811750

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

ARTICLE 20
SEVERANCE

If any provision of this Agreement is held to be invalid or unenfurceable by any court of law
or body having suthosity to 50 bold, such provision shall to the extent of such invalidity or
unenforceability be deemed 1o have been deleted from this Agreement. Al other terms and
conditions shall remain in full force and effect unless such deletion cannot be made without
destroying the basis of this Apreement in which case this Agreement shall be terminated
forthwith at the option of either Party by giving writlen notice to thet effect to the other Party.

ARTICLE 21
GENERAL PROVISIONS

21.1  Thc words “hereof”, “herein™ and “hercunder™ and words of like import used in this
Agreement shall refer to this Agreement #s 3 whole and not fo any particuler
provision of this Agresment. The captions herein are inchuded for convenience of
reference only and shall be igoored in the constroction or interpretation hereof.
References 1o Arlicles, Sections and Annexes are o Articles, Seclions and Anpexes
of this Agreement unless otherwise specified. Any singnlar term in this Agreement
shall be deemed to include the plural, and any ploral term the singular. Whenever the

21
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words “include”, “includes™ or “including” are used in this Agreement, they shall be
deamed to be followed by the words “withoot Irmitation”, whether or not they are in
faet followed by those words or words of like Import. “Writing”, “wrilten™ and
wmpmﬂbhhtmsmfu[npﬁrﬂing_iypingmddhmnfmpuduniuwnrds
(incinding clectronic media) in a visible form. References 1o any agreement or
contract are 1o that agreement or contract as amended, modified or supplemented
from time fo time in accordance with the terms hereof and thereof. References Lo any
Person incinde the successors and permitted assigns of that Person.  References from
or through any date mean, unless otherwise specified, from and mcluding or through
and including, respectively, References to “law”, “laws" or to a particular statute or
iaw shall be deemed alao to include any and all Applicable Law.

Annexes 1 and 2 are integral parts of and shall have the same force as this Agreement
itself.  However, in the event of any intonsistency between the Annexes and the
Definitions andior Articles 1 to 21, the Definitions and Arlicles 1 1o 21 shall preval.

Any amendment, m“ﬂumenta:dulumﬁnnmlh:tﬁmmdmmiiﬁnmufﬂﬁs
A@mﬂﬂdﬂllh&muﬂ:hlwﬁmﬂ&wmmﬂﬁgmdbﬂh:mﬂmh&dwmhﬁm
of both Perties upon an agroement reached between both Parties through consultation.
They shall form integral parts of this Agreement, and shall have the same force as this
Agreement itself. Howcver, such amendment, supplement and alteration shall not
release either Party from ils responsibility and linbility stipulated in this Agreement
unless otherwise stipulated in such amendment, sopplement and alieration.

No delay or failure by any Party in exercising any right or privilege will be construed
as & waiver thereof nor will any single or parfial exercise thereof preclude any other
ot further exercise thereof or the exércise of any other right or privilege, No waiver
will be valid against a Party unless wrillen and signed by the Party against whom
enforcement is sought.

This Apreement, together with all Annexes hercto, as exccnted by the anthonized
representatives of the Parties constitutes the entire understanding between the Parties
on the subject matter hereof and supersedes and cancels all previous agreements,
understandings, representations and warmanties written or oral made by or between the
Parties in relation to such sobject matter. Each Party acknowledges that in entering
imto this Agreement it has not relied on any representation, warranty, agreement or
statement not set oul in this Agreement and it will have no right or remedy arising out
of any such representation, warranty, agreement or statement.

Each of the Purties hereby acknowledges end agrees that it bas entered imto this
Agreement freely and of its own volition, that it has been represented by independent
commsel of its choice during the negotiation and exccution of this Agreement, and that

5
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it hng executed the same upon the advice of such independent counsel, including, bot
not by way of limitation, those provisions of the Agreement related fo the allocation
of liabilitiez and the limits thereof. Each Party and its counsel cooperated in the
drafting and preparstion of this Agreement, and any and all drafls relating thereto
shall be deemed the joint work prodect of the Parties snd may not be comstroed
against either Party by reason of its preparation. Therefors, the Parties waive the
application of any Applicable Law providing that ambiguities in an agreement or
other document will be constreed apainst the Party drafling such agreement or
decument.

Meither Party is or is intended to be the agent of the other for any purpose whatseever
amnd nothing in this Agreement shall give rise to any relationship in the nature of
agency betwesn the Parties and neither Party shall hold itself out as acting as agent
for the other Party. _

Nothing in this Agreement is intended fo or shall give rise to any relationship of
partnership or profit sharing in the nature of partnership between the Parties.

This Agreement shall be made in English and in two (2) eriginal copies, ove (1) for
Recipient and one (1) for Supplier.

21.10 This Agreementi may be executed in two or more counterparts, each of which shall be

deemed &n original, butl all of which fogether shall constitute one and the same
instrument, This Agreement shall become effective when cach Party shall have
received a counterpart hercof signed by the other Party. Until and unless each Party
has received a counterpart hereof signed by the other Party, this Agreement shall have
o effoct and no Party shall have any rght or obligation heresmder {whether by virlue
of amy other oral or written agreement or other commumication).

(signature pages io follow)
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For and on behalf of Chemtex
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For and on behalf of BioFlex
Agraindustrial Lida.:
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Passport No.: X G |08,

Wikness:

Print Name: _Adan  bh'\ltaer
Passport No.:_CH 33405
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Beta Renewables 5.p.A.
Strada Ribroceca n. 11,
15057 Tortona (AL), ftaly
Att. Mr, Glovanni Bolcheni

Copy bo:

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

MEG Finanziaria 5.p.A.
Strada Ribrocca n 11,
15057 Tortona (AL), lkaly

Re. Proesa Technology vs. GranBio/BioFlex Technology

Dear Mr. Bolcheni,

EXHIBIT 7

a0 Paulo, 2B March 2018.

We refer to the ongoing negotiation cared out by our companies, GranBio LLC,
Bioflex Agroindustrial 5.A. and GranBio Investimentos 5.A., with your companies Beta
Renewables 5.p.A., BioChemtex 5.p.A. and M&G Finanziaria 5.p.A., for & 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/BloFlex Technology; and

- Annex 2: a comparative chart with the list of patents of Proesa Technology and

the process adopted by GranBio/BloFlex Technology.

Regards,

GranBio Investimentos 5.A.

Bernardo Gradin
President Director



Annex 1
& TECHNLOGY
1. PROESA Technology background

Systam Design Specification stated that the technology would offer the following performance
conoEpts:

PROESA ™ Technology offers the follawing benefits;

_ Unigue and proprietary technology withouwt oddition of chemicals, that atlows high recavery
of C5 and €6 sugars (high yieid), low sugar degrodation and therefore low inhibitor generation;
_ Low resldence bme in bhe ennymatic hydrolysis step, thanks to o unigue and proprietary,
patent pending viscosity reduction step;

_ Highly efficient use of enzyme cocktails, opplied to o high solid content stream;

_ Simultoneous fermentotion of C5 ond O6 sagors;

_ Low CAPEX ond OPEX thanks to simple, compact pracess gesign, low residence times, and no
quxitigry chemicals (e, no spechal metallungy regired),

_ Performance guarantee for guantity of fermentable sugars,

SYSTEM DESIGN SPECIFICATION - BIOFLEX 1 Project — EIT.E012.023-042-505-00001-02
2. PROESA TECHNOLOGY PERFORMANCE DELIVERED AT BIOFLEX PLANT
2.1. PRETREATMENT (PT)

PROESA

The PROESA FT technobogy was designed with a two-stage process: the first low
pressure cooking stage, at 9 bar, aiming to provide a quite complete C5 sugars
solubilization; and & second stage for C6 fibers pretreatment st 22 bar with steam
explosion;

- The Low Pressure Cooking Reactor - LPCR [¥-1201) had & process limitation due to
mechanical document inconsistency between the palr work pressure and temperature
of the vessel;

- The LPCE had never operated in the design temperature dus to both the above
mentioned problem and new BioChemtex guidelines durng startup;

This process approach has never operated in Bioflex: it was not achieved relevant C5
sugar solubilization in the LPCR;

- Bioflex PT operated with high instability due to biomass feeding machine plugged and
blowkacks;

- Ligukd Separation Reactor (Y-1205) was the key equipment for allowing the operation
of the PROESA two-slage process, once it was mandatory 1o dewater the biomass fed
to the High Pressure stage. In Bioflex, the Liguid Separation Reactor has never run due
to severe fouling;

- The stop and go operation of Liquid Separation Reactor caused instable and risky
operation of the Biomass Compressor [¥-1207) due to ooourrence of “water hammer”
phenomenon. Beyond that, further process assessment confirmed that the biomass
compressor design has been undersized;

= The blow lines design did not function due to machanical fallures, pheggage, erosion
and eveniually leakage,



GRANEIDBIOFLEX

The new proprietary Granbio PT technology was based in a Liguid Hot Water cooking
concept with an extra mechanical pretreatment step. As result, all the PROESS high
pressure stage was definitively bypassed. In order to minimize Capex In Biofles, the
new Liquid Hot Water Pretreatment was implemented modifying some of BioChermbex
equipment: the biomass feeding machines, the LPCR, the Blow Cydone and the
Discharger. A new single blow line was designed for this new technology;

In Bioflex it will be added an alternative steam explosion line designed by 1" ties
equipment supplier. This will ghve 8 flexibility to the plant 1o operate either Liquid Hot
Water process or Steam Explosion proprietary process in the pretreatment stage.

2.2. HYDROLYSIS

PROESA

The PROESA Hydrolysis basis of design was defined on unattained targets: {i) Dry
matter content of 25%; (i) Enzymatic residence time of 19 hours; (i) Total engyme
cost of US5150/% ethanal;

The first two Proesa tarpets above led to undersize the required volume of the
hydrobesls tanks. Beyond that, the downstream fermentation/distillation units were
also designed based on lower Input flow rates. Therefore, the whole unit capacity was
severely compromised;

One of the major problems of the PROESA hydrolysis process was the clogging and
limitations of the plate & frame type heat exchangers, used for cooling down of the
hydrolysis streams. In order to keep the hydrolysls tanks temperature within the
acceptable range for the enzymatic treatment, it was alweays necessary to inject huge
amount of cold water, The consequence for thi was the reduction of the Dry Matter
content and increased flows, consequently decrease of operation capacity;

The PROESA Cellic enzyme cocktail consumption of 75 kg/t ethanol has never been
achisved, and even with a much higher enzyme consumption, it was not possible to
gpproach to the expected PROESA biomass yield.

GRANBED/BIOFLEX

To reestablish the proper hwdrolysis performance, the new Bioflex hydralysis approsch
was developed based on a Dry Matter content range of 13-19% and resldence time
higher than B0 hours, New hydrolysis tanks configuration was designed;

It was designed a new concept of heat exchanger that could handle the process
condition;

It was developed a new customized enoyrme cockiai,

2.3, Fermentation [ Yeast Propagation

PROESA

D5M-Nedaleo RM-1016 yeast did not work consistently and did not survive infection;
Actual yeast consumption much higher than design yeast consumption of 0.28 kgt
ethanol;

Actual Fermentation cycle time much higher than design fermentation time = 55
hours;



Plate & Frame heat exchangers did not cool down the mash in the proper time
impacting fermenters unavailability;

Fermentation vields much lower than design target;

Lifetime of pumps internals are only several months;

Chemical cost of § 206/t ethanaol, higher than target of 5 31/t ethanol.

GRANEBIO/BIOFLEX

2.4

PROESA

GIRAMNEI

Mew proprietary yeast;

Low fermentation cycle below 40 hours;

Higher fermentation yield > 308%;

Mew progrietary yeast propagation system with low sugar consumption and no
ethanal co-production;

Mew pump design with higher reliability;

Lower chemical (other than Proesa) consumption of % 68/t ethanol.

Other Downstream Units

Original heat integration did not work, affecting negatively the steam consumption;
The rebodlers of the Beer column should use stillage as a hot stream, but due to s
severe fouling the hot stream was replaced by process water, increasing waler
consumption;

Very tight operation Dry Matter range of the lignin filters. The very low Dry Matter
content in Bioflex process impacted strongly the lignin filters efficiency, requiring more
filtration cyches, This may limit the plant capacity, but the equipment has never been
subjected to a stress test;

PROESA technology promised a “rero effluent” concept, which means no other
effluent stream would be generated in the plamt but stillage. The plant operation
proved that the original concept was wrong,

D/BIOFLEX

Design modiftcation of the heat integration;

Solved problem of the reboilers fouling;

Fitter operation to be Impraved In a higher Dry Matter in the plant;

GranBio designed a complete new system to treat and pump the effluents to a proper
disposal sysbem.

L L]



Taprang ([ Teig
Huppuag ooy
PRSI RN
TG B SADGE Sl FauaEER
B SEEBIILE Of PO B SN0YY)E KT SAOOR TS JEVIei AP 50 SEea SOMAICHE
"Lonaas SEAoIphy o A1 ST PUR SEBM0U SEADIRL HIBWARUS B SHREYUD STELUOK Sy YD | SOPOS HOIH 50 RSKICHOAH Sldvd
AL ANEE FTINDY [ SRy Bt Sumbiy ABopuysat sajceg [RURIRU pRbaupdy Sl po abilicd & pb 1581000 DRI Syl 18] SuesD el ML B0 T30 DLATHSWNI N EZOrEEN
ot il Bupung (prem
Il SmURRIS pinby) By1 PUE DROS Sy ‘TN 35 Sy TINPUT [EIRUAY3 PaT 3G Bupus ssoing
AR Y "y PROT 3] U TP USRS BAI0E UE padn B ABw & ‘Dl wneaypnd IR IS
e ysem FANksy 2 uj uERe P0G J0PUE e aagrad pis a0 fpus pariby) eeipewss
PRI LI VRIS D U JuSMUDER ] URLDUS [RUDD0A L L1 PR AR fedes ooy " UCEOKIEE WRSIK, PUR Soimmdes Pk s S5O0 IMIINIVIHLTEA
“KBOpIULEE) [sagitlpay aleid-aun e pagdope ABapIUYDa) Na o “Buppios Bapnpu) Sefer-taij Yy 1390000 wawieagaid ¢ S0 1EGE SSVIACH] RACHAINI TR
Bapuay e
PRuRD cadaing
PR M5
LAELE pRETA iy WILSAS SS PO O3l w13
e e P e T BT En&u.mun.uu_..hu__n:ﬁt,__uh_l._. Sl Dy UORIRdas LInEg k) ue Butuiand stasoad e S ey W A0 MOLLWILEIENS QALY FLIEDIA
Buppuay 1jjeesg
pai-eiay cedomng
PRNES S
FUGHIFER NInwATuE 0] ApgEsaa e e T IM MEISONS & poud
‘IR EIIEYISW [BUCKIARE LR L1 uaiinEs Juaurisssad uopeinipea Gyl SR PUCDSS 5E UE0ES wia, ¢ Ag pavago) oBe 5y | ALMERISSE00Y SWATNG OTINYHNE
Pl ospAy aims-aun @ pardops ABOHIULDR]L TEONE | Byl I8 UDEAECET WG JRHNG 53 LAIM “WSnEaa SREI-0M § DL leeied SMIAYH SEVINDIE ORIVANLTH | TS
pog wied ay ijjees
pajuein caduing
LR ] BIPNELE S255R00 FUESAPE A BT PR WERIISLIMDE LNRIR0SE PAUSEIBTY ST
An m Buino) soeaas wogog iy, RGO Losll| s MEL Buipniaa sessmoud Junsegp Aq Daydeas A
Rl W peLpee & BinJEsciug) unFuRD SR G g -Sseoasd PRy Bunye s UopRURD ERRl )] B iad wi) o nee 1iel sy saoge CEI0E NOLWYETIGS
UCAREIRIP 34 SRR passy) 3 Ul oya ‘Wlowoulonn wayos) Uy | pedesy 1 iy pencudul) Azuenipudls 5 apeaecs e 3y3 Wyl RN sk MINEI SSMUIVHIAWEL LHEH | CRoaEw
ABCIONHOZL OTENYED VeV UNELYd UL J._u__.._ e
By Spuney

z wauuy




Soays ysem
P BOREIEdBE G e JUBLLmE] FEIR Y S [Pa0{E0pE UE UM

SUHAGEED ey, 8

e W= Op JIRIE
{yynsaae) T pury) poosfey tademng
PRILEIE TS50

WAL EG K ORS
NI 20 HIHZONT FEveidmaE

SepsuysE] [RULRLIEIEN) ABRE-aus § padopE ABDOLWNE) RiEE | A peean|io; s aUagm g flussis Busos s8Rl Rl 8 e JusgRgd H3d CILSDITSRA DN EEQ T
Muipusy BITIE
LD adoirg
PRGN
SOE]E Yt AN LIVELSHY 10 055004
PE SONEIEdBS Ou DU LSl [ENUEISW [BUCTIRNE Uiy " JUD{SC{OND WEATS, B S M e IAWTONE el nads
RRCOUGREG [Fulscpay slles-au0 ¢ pedope AviouyIel sRnig | peos Tuyeos Jujpnizu| selels-nnagl e FSEI0uD usaEs sl B SaUiBn g Ead QLoH0MSe QlNINGE00EE ST KD
PUOp UGy (g
paucpUegy redaing
PRUCEUIRTY TeGT
UDPDIEE UOGEULING B ussbaitn ROEND SEVNOTE
[SrUEroog) SjE i po Ben Yl UsREREnm PECE Yl $5300.d UDjjeedes JISTIATIASONSN 230930 L-Fid
B BB uod $E|jcrg W pEIN{E 1w % BRI IEETL ) B p0 a1 AL SEfRIL UBEEJUSLLL| PR 554 [0UpAY U SEEIU0U | UE SURER JUETES SOORESN

S0 EHYDNE HAADOFE OL QDHLIA




EXHIBIT 8

PROCESS DESCRIFTHOIN

1. Process Description

Bioflex technology is a single-step process pretreatment concept with an additional mechanical
treatment to enhance enzymatic access and efficdiency.

1.1.Area: Biomass pratreatment

The biomass i received in GranBio's biomass handling unit to reduce impurities and proper fiber
cutting. After that, biomass s conveyed to the Bioflex pretreatment.

The Bioflex hydrothermal pretreatment process comprises a new single step liquid hot walter
cooking concept, which operates at mild pressure and temperature steam conditions to provide
complete solubllization of hemicellulose and partial lignin remowal from the ceflulase fibers. No
additional chemical is added at the pretreatment stage. The technology includes & mechanical
pretreatment system downstream the liquid hot water pretreatment to assure efficient
enzymes access. There is a single pretreated stream leaving the pretreatment section,

The differential of Bioflex technology is that the reduction of fiber sccessibility due to the mild
conditions is offset by the raduction of the degradation products of hemicellulose and glucose
penerated, which improves fermentation yields by lowering the inhibitors, reducing production

costs, The Bioflex pretreatment technology brings higher operational relrability due to the
process cooking conditions.

1.2, Area: Enzymatic pdrokysis

The singhe stream exiting the pretreatrment section is fed into the enzymatic hydrolysis tanks.
Ta reestablish the proper lpdrolysis performance, the new Bioflex hydrolysis technology was
designed to operate on a Dry Matter content range of 13-19% and a residence time higher than

&0 hours. Mew hydrolysis tanks configuration was designed,

& new concept of heat exchangers for hydrolvzated cooling customized to the streams
characteristics was also designed.

A new customized enpyme cocktall has been developed and is being deployved.

1.3.Area; Fermentation and MO propagation

AS



Bloflex technology has a new proprietary yeast propagation system with bwo new tanks, with
different agration rates and chemicals recipe, This leads to a minimal sugar consumption and no
ethanol co-production during yeast propagation, in compliance with the Renewable Fuesl
Standards - RFS, Low Carbon Fuel Standards- LOFS and other sustainabdlity programs in Europe,
The technology also includes a new pump design with higher reliability and low chemical
consumiption.

The stream exiting from the hydrolysis tanks, which is cooled in the heat exchangers menbioned
abowe, is sent to the fermentation section. The Bioflex fermentation basic concept is oo-
fermentation of both gluccse and pentose by using s own proprietary genstically modified
veast, The fermentation cycle time & below 40 hours, The fermentation yield is abowe 90%.

1.4, Area; Distillation and Ethanol Dehydration Section

The Bioflex distillation concept Is simdlar to & ypical corn ethanod distiation and dehydration
unit, which comprises & vacuum beer column, a beer rectifier column and molecular sieves
ethanol debydration, & new energy integration scheme was designed to assure optimal steam
congumption. The bottom stream of the beer column is sent to the Lignin separation section.

1.5, Area: Lignin separation

The bottom stream from the first distillation column i fed to a et of standard press filters to
separate the lignin from the stillage. The lignin cake exiting the filters is sent to a step of size
reduction in order to be fed to the boiler. The stillage stream is tent to the stillage evaporation
wurnit,

1.6, Area: Stillage evaporation unit

Bioflex installed a complete stillage evaporation unit with the purpose of reducing the logistics
cost o send the stillage back to the cane fields across the year.



EXHIBIT 9

LICENSE AGREEMENT
BY AND BETWEEM

Beta Renswables S.p A a company duly eslablished under italian law, with registered office in Torena
(Adessandria), Sirada Ribrosca 11, VAT number and number of registration with the Companies’ Register
of Alessandria 02232720066, represenied harein by &5 legal representative Dr. Dario Glordans (" Bela’)

and

GranBio LLC {previously Graal Bio LLC), a company duly established under the laws of Delawane (L3,
with registered office in Aflanta. 3625 Cumberand Boulevard SE Suite 1000, GA 30339-5403 ~ USA,
VAT numbser 322475575, mepresented henaln by its legal representative Mr, Bemardo Gradin ["GranBio™)

Herginafter, Beta and GranBio will be colleclively referred as "Parties” and mdwidusly as "Party”.
RECITALS

A. Bets is the owner of the patents Ested in Exhibi 1 (‘Patents"), refating to PROESA™ Process
Technology.

B. Wihin the scope and as a par of the salilement agreement belween, among the others, Bela and
GranBio ("Settlement Agresement’) o which this Bcense agreamen! [Further License
Agresment ] s sttached, Bets |3 willing to previde GranBie, that is willing to acoept, with two licenses
of the Patents, under the terms and and condiions of this Further License Agreement.

The abowe being stated with regards to the mutual covenanis and Recitais herein contained the Partlies

herby agree 25 folows:

1. REGITALS AND EXHIBITS
1.1, The Recitals and Exhids form an infegral part of this Further License Agraamant.

2. GRANT OF RIGHTS

2.1, Sutgect o the enlry in force of the Selllerment Agresment and only for setilement purposes, Bela
hereby grants to GranBio n. 2 (hwo) non-exclusive, non-assignable, non-transfarrable, fres of charge
and royalty free licenses to use the Patents solely bo design, procure, construct, operate and maintain
n, 2 {twa) commencial manufacturing faciites in Brazil to produce maxmum 65 kbly of celluigsic
sthanol in each facility (Two New Plants”) and to use. sell, offer for sale, export and distribute such
celulosic ethancd anywhers in the world.

2.2 For the sveidence of any doubt, nothing in this Further License Agreement shall be construed as
implying & duly on Bea to: a) provide GranBio with any further information, document, data, misterial,
know-how, design, engineering, further license, equipment, profolype, engineering specification
andior operating or assembling manual, b) parform any lachnical meeting with GranBio andior
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23

24,

25

28,

3.1

parfarmance test al the Two New Plans, ¢} erecl, operale andfor mantain the Two New Plante, 1o
direcl the project management or star-up of th Two Mew Plants of the operation thereof,

Siricthy within the limits and the scope of the above aificle 2.1, GranBio shall have the right to grant a
non-exciusive, non-aseignable and non-dransferrable sub-lopnge of one or both the licenses granted
umder this this Further License Agreament lo companies where, either directly or indirectiy, GranBio
owns at least 50.00% of the relevant corporate capital {the "Controlled Companies”) salely to
design, procure, construct, operate and maintain the Two New Plants, to producs maximism 65 kify of
cellulnsic ethans af the Two New Plants and o use, sell, offer for sale, exped and distribube such
ethans! anywhare o the world, provided that the Conlrofled Companies o which said sub-licenses
will be possibly granted [ihe "Sub-Licensess”) underake in writing bo fully comply with the terms and
conditions set forth by thia Further License Agresmant In the event that GranBio will grant ane or
both said sub-icenses o Sub-Licensee(s), it will inform Beta in writing within 5 (five) days as from the
igning of the relevant sub-license agreementie) providing Bala with a copy of said sub-license
agreement(s) that will include the Sub-Licensesis)' underaking 1o comply with the Fuher [icense
Agreement, as well as with the evidences of the fact that GranBio, directly or indirectly, owns a1 east
§0.00% of the corporate capital of the Sub-Licenses(s) For the avoidance of any doubts, in the event
thal GranBio owns indirecily af least 50.00% of the corporate capital of a Sub-Licensea{s), that shall
imply thet GranBic owng al lesst 50.00% of the corporale capital of any entily bebween GranBlo and
such Sub-Licensee(s).

GranBio underakes o bind the Sub-Licensess io the farms and condiions sef forh by this Further
License Agreement and shadl be fully responsible and liable iowards Bela for any breach of the berms
and conditions ot forth by this Further License Agreement made by the Sub-Licensie(s),

Without prejudice for the provision of the above article 2.3, GranBio shall kave no right to sub-licenss
the Palenls,

For the avoidance of any doubt, GranBio shall not use and does nol have the dght o use the Patants
io: &) design, procure, construct andfor operate planis other than the Twa Mew Planls andfor planis
siuated oulside e Brazlian termitory, b) produce amy product obher then ethanaol, ¢} produce ethanod
al plants ather than the Two Mew Planis.

LIABILITIES

Bata gives no warmanties or guarantees, either expressed or implled, with reference o the Patents,
fhel are licensed o GranBio on an "as B° basis. In particular, by way of example snd withou
limiation, Bela does nol waranl of guaranies; a) the merchantability or filness of the Palenls for &
particular purpose, b) that the Patents will allow GranBio to design, procure, consiruc!, operale andior
maintgin the Two Hew Plamts, andior o produce ethanol, ) that the Two New Flants will mest
specific performance levels, and d) that the Two New Plants will produce ethanol of 3 certain quality.



3.2

3.3,

3.4,

35

41.

Should GranBio become awere of any claim made or threalened by any third party assarfing thal
GranBio's use of the Palents infringes ite rights, GranBlo ghall prompdly inform Beta in writing.

GranBio shall kold harmless end indemnify and defend Beta from and against any and all claims of
eny kind or type, damages and expanses (including death) of any third party (including amployess of
GranBlo) relatmg o or arigimg from (i) the erection, modification, replacement, operation o
maintenance of the Two Mew Plants, (i) the manufacters of ethansl or the sale or use of ethanol
manufaciured in the Two Mew Planis of (i} any by-products, co-products of wasles generabed
threfrom, regardiess of any achsal or alleged negligence or other faul of Beta

GranBio releases Beta and its successors and assigns from any liability for, and shall defend,
indarnnify, and hoid harmiess Beta and its successors and assigns harmiess from and againg! all
claims, demands or causes of ection besed oo injury, death or sickmess of any employee,
subcontracior or agent of GranBio, in connection with, arsing ol of, o related lo GranBic's
performance or non-performance of any of its obligations or the exercise of any of its rights under this
Furthar License Agreament,

To the exent permithed by the applicable aw, nelther pary shall b2 liable 1o the other panty of this
Further Licenme Agreement for any indirecl, incidental, consaguential, specal o pundive losses or
darnages, which shall include loss of profit or business, inferruption of business, loss of goodwill, loss
of contract and cost of capital, even if sech party has been advised of the possibility of such damages,
provided that sech limitation shall not apply with respect 1o a breach of the provisions or default of the
obligations of the above articles 2.3, 2.5, 2.6, and 4.1.

CONFIDENTIALITY

GranBio shall keep any possible informadion that will posaibly recedve, directly or indirectly, from Bela
in the performanca of the Further Licenss Agraeman (the "Confidential Informatlon”) in confidence
for & period of 10 (en) years from the entry into force of this Further License Agreement, GranBio
shall usa the Confidential infermation solely for the purposes indicated In the above anicle 2.1. and
will not directly or indirectly disclose the Confidential Information fo any third pary and will disclose
the Corfidential Information only o any of iz employees, agents, suppliers and independent
conlractons who nesd to know them in connaction with the purposes of articls 2.1, above, provided
that said employess, agents, suppliers and independent conractors are bound by comparable wilten
agreaments requiring that they will keep them confidential and will be responaible for any disclosure
or misuge of disclose the Confidential Information by any such person. GranBio will take all
ressonsble measures lo protect the confidentiality of the Confidential Informabion, notify Bela in
writing of any unauthorized use or disclosure of the Confidential Information and take sbeps o remedy
any unauthorized use or disclosune, GranBio will glve prompd notice to Beta of any legal requirament
that it discloses the Confidential Information and will disclose the Confidential Infarmation only to the
extent required by the applicable bnw; provided thet GranBio shall first give nobice to Beta and

AS
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52

B.A.

T

8.1

reasonably cooperabe wilth Beda to oblain a profeclive order or ofher measures mequirmg thal the
information or documents 5o discosed be used only For the purpeses for which the order was issued
or is otherwise reguired by the applicabie law,

IMPROVEMENTS

In the even thal Grandeo makes any improvemsant and'or innovabion andfor development wilh regard
o the process being operated by GranBio in the Two Mew Plants, such improvements andfior
Innovations andior developments, i they are nol direclly derived from the Patents, shall be the
maclusive proparty of Granio,

In the evant thal Beta makes any improvemend andfor innovation andfor development with regard (o
the Patents such improvesnent amndfor innovation andtor development shall be the exclushie properiy
of Bete. For the avosdsnce of any doubt, GranBio will heve no right fo obtsin eaid improvermnssnits
andior innovatons andior developments, from Bela unless agreed by means of a separate

agreemant.

POSSIBLE SERVICES

Beta & avallable to provide, direclly or indirecly, GranBis with 1echnical senices for the purposes of
the above arficle 2.1, (8.g iraining programs, technical mestings, suppor in peformance esis) under
the terms arid the conditions that will be possibly agreed In a separate agreement. Anyway, for the
awosdance of any doubl, nothing in this Further License Agreament shal be consirued as implying 8
duty on Beta to provide GranBio with said technical senices.

APPROVA ]

It shall be GranBio's obligation to oblain all approvals, parmiils and licanees and make af filings
necessary in Brazd for any permited subbcense & well as for the consfruction, ownership, operalion
and maintenance of the Two Mew Plantz

INTELLECTUAL PROPERTY RIGHTS ON THE PATENTS
GranBiy acknowledges thal Belo |s the exclushe owner of the Palents and agrees nof to contest,
challenpe or appose in any way, directhy or indirecily, or cause anothar pary to condesi, challenge or
Oppose inany way, in whole or in pe, the validity or enforceabiily of any of the Palents.




1.

9.2,

10

Thiz Further License Agreement shall enfer info force subject to the fulliBment of the following
conditions precedent: (i) the Count of Alessandria issues and publishes (he authorization pursuant to
Article 167 of the Italian Bankruptey Law {or to any other applicable provision of law) in faver of Beta
to enter the Gettlement Agreement as wall as to perform any acl included andior anyway linked to the
Settliernent Agreament; and (il) the Setilernent Agreement shall come into full force.

Unless earfier terminatad pursuant to the following an. 8.2, this Furthar License Agreemend shall
remain in full force and effect until the expiration of the last to expire of the Patents, Notwithstanding
the foregoing. the ndemnities and limfations of arficles 3.3, 3.4 and 3.5, shall survive the EXpIre
andior iermination of this Further License Agresment andlor of the Settlament Agreemant.

In thee avant of

#) GranBio's breach of the adicle 2.1, andfor 2.3. andior 2.4. andlor 2.8 andior 2.6, andior 4.1,
andfor 8.1 andior 12.1., to be fully demonsirated by Beta, Bela will be enliled lo terminate nis
Further License Agreement giving writhen notice 1o GranBio;

b} the tenmination of ihe Selflement Agreement, this Further License Agreement will automatically
tarminats,

in the evend of fermination of this Furiher License Agreement pursuant (o this arl. 8.2. or o the
following at. 123, all Bcenses of \he Patents under this Further License Agreement shall
immediately terminete and be of no further force and effect and GranBio shall immediately cesse any
use of the Patents.

GOVERNING LAW AND DISPUTE RESOLUTION

10.1.This Further License Agreemenl and any dispule or claim arising out or In connection with it or ils

subject matter or formation ({including the breach, termination, construction, execution, operation,
effect or invabdity of this Further License Agreement and including a non-contractual dispute or clam)
{sach a "Dispute’) shall be governad by and consirued in accordance with the lews of iy, excluding
any confict of faws and principles which would apply to the laws of a different jurisdiction

10.2.The Parties haraby agree io submit any Dispule to the exclusive jursdiction of the Courts of Milan —

1.

Specialized Bection on Company Matiers,

NOTICES

11.1. Any notice to be given under this Further License Agreement shall be sent ether by e-mail, cerfified

mail with return receipt requested, or by overnight dalivery by commercial or other service which can
werify delivery to the following addresses and such nolice so sent shall be effective as of the date it is
recaived by the other Party:



Far Beta:

Beta Renewabies 5.p.A.

Sirada Ribrocca 11,

160ET - Torona [AL) Maly

E-mail. dario. giondanoi@gruppamg.com
Atin.: Derio Giordano

For GranBio:

Granfio LLC

Atlania, 3625 Cumberiand Boulevard 5E Suite 1000,
GA J03J-E03 - LL5A

E-mail: bernardo. grading@granbéo. com.br

Aftn.: Bemardo Gradn

12, MISCELLANEA
12,1, GranBio expressly consants to the assignment andfor tranaiar of this Further License Agreemant by

Bata to any third party thal will eveniually resull as the owner of the Patents as a msull of a
competitive procedure pursuant to Art. 163 bis of the Ralian Bankiuplcy Law.

12.2. Withoud prejudice for the provision of the above arficle 2.3, GranBio may not transfier or assign,
inclisding by operation of lew or otharmse, is rghis or the performance of its obligations under this
Further Licensa Agreement 1o any third paty withoul the prior wrillen consent of Beta,

12.3. GranBio andlor Bela may not publish press releases, articles or any other material, or otherwise
include any information @ ita promotional materisls or wabsite, that references or otherwise relates o
ihe Two Mew Plants andior this Further License Agreement, in each case without the prior writen
consenl of the other parly. For the avoidance of any doubl, Beta will be able to disclose the Furlhes
License Agreement where such disclosure or use is required or requested by law or any competent
statulory or regulatory body (inckeding but not limited to the Hakan Bankruptey Court andfor Judicial
Commissionars).

12.4. If any provision of this Further Licensa Agreamant |5 hadd to be invalid or unenfarceablie by any cour
of lew or body having authonly fo so, such provision shall to the extend of such invalidity or
unenforceability, be deemed o have been deleted from this Further License Agreement. All the olhes
tarms and condilions shall remasn in full force and effect unless such deletion cannol be made without
desiroying the basks of this Further License Agreemaent in which case this Further License Agreamant
shall be tarminated forlhwith 8t the option of either GranBio or Bela by ghing written nofice lo that
affact to e ather party.

12.5. Exhibi 1 is an inlegral par of and shall have the same force as (his Furiner License Agresmant ilsell
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Howaver, n he event of any inconsistancy between Exhibit 1 and the articies 1 fo 12 of this Furlhes
License Agraement, the articles 1 to 12 shall prevail,

12.6. No gelay or fallure by GranBio or Befa in exercising any right or privilege regarding this Futher
License Agreement wil be consirued as a waiver thereof nor will any single or panikal exercise hereol
preclude any other or further exercise of any rights or priviliege, No waher will be vsld against
GranBio or Bela unless written and signed by the parly against whom anforcement is sought,

12.7. Nothing in this Further License Agreement Is inlended or shall gevs rise to any relationship or profit
sharing in the nalure of partnership or agency between GranBio and Bela.

Euhibit 1: Patenta
Beta
Diabe:

. Daro Giordano

Lagal reprezsantative

GranBia

Cx. Bemardo Gradin

Legal representalive
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EXHIBIT 10

DISPOSAL OF THE ARBITRATION
AWARD RBY CONSENT

INTERNATIONAL COURT OF ARBITRATION
INTERNATIONAL CHAMBER OF COMMERCE

ICC CASE MO 2IBS6TO

IN THE MATTER OF AN ARBITRATION BETWEEN

GHRANEIO LLC
and

BIOFLEX AGROINDUSTRIAL 5.A.
Claimants

BETA RENEWABLES 5. F.A.
and

BIOCHEMTEX 5.P.A.

AWARD BY CONSENT

WHEREAS

l. The first claimant is GRANBIO LLC (“GranBio™), & company incorporated under the laws of
Delaware, United States of America, hoving its registered office and place of business at 3625
Cumberiand Boulevard SE Suite 10040, Atlanta, (A 30339-6403, United States of America.

2 The second claimant is BIOFLEX AGROINDUSTRIAL S.A. ("Bioflex™), a company
incorporated under the laws of Brazil, having its reglstered office and place of business at Av,
Brigadeire Faria Lima, 2277, 15th Floor, CEF 01452-000, Sao Paulo, Brazil.

3. GranBio and Bioflex are referred o collectively as the “Claimants”,
4, The first respondent is BETA RENEWABLES 5.P.A. (“Beta™), a company incorporated under
the laws of Haly,

LIE=60 17460710
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4.

The second respondent is BIOCHEMTEX 5.P.A. ("Biochemiex"), o company incorporated under
the laws of [taky.

The first and second respondents (he "Respondents") have their registered office and place of
business ai Strada Ribrocea n. 11, 15057 Tortona (AL), ltaly.

Both Claimants and both Respondents are referred to collectively as the “Parties”,

On May 15, 2012, Beta and GranBio entered into a license agreement by which Beta licensed to
CrranBio the Proesg technology to design, procurs, consinict, operate and maintain g commercial
manufacturing facility in Brazil (the “Brazilian Plant) (the "Licence Agreament™).

On May 15, 2012, Biochemetex and Bioflex entered into two seporate agreements: (i) the basic
engineering and iechnical services agreement by which Biochemtex undertook to provide Bioflex
with basic design and engineering information for the construction and operation of the Bruzilion
Plant {"BETS Agreement™); (i) the ecquipment supply agreement by which Biochemiex
undertook (o provide Bioflex with cerain critical equipment for the construction and operation of
the Brazilian Plant (“Supply Agreement™), Hereinafter, the License Agreement, BETS Agreement
and Supply Agreement will be collectively referred 1o as the “Proesa Agreements™,

A dispute arase betwesn the Parties in refation 1o the Proesa Agreements, inchuding, without
limitation, as to (i) the alleped inability of the Brazilian Plant to achieve stable operations and
perform in accordamce with the License Agreement; (i) the services provided by Biochemiex
under the BETS Agreement; (iii) the equipment supplicd by Biochemtex under the Supply
Agresment; and (iv) the non-payment of certain involces by GranBio and BioFlex under the
Proesa Agreements,

By a Request for Arhitration dated T April 2016, the Claimants commenced ICC arbitration
procesdings with case number 2 1R56/TO (the ~ Arbitration™) against the Respondent, pursuant to
identical arbitrution clauses contained in each of the License Apgreement, BETS Agreement and
Supply Apresment,

The seat of the Arbitration is London, England. The arbitrators are Mr Jason Fry, Mr John Fellas
and Peter Leaver, Q0 (the *Tribanal™}.

On May 19, 2006, Beta and Biochemies filed separate responses b the request for arbitration
and, inter alia: (i} objected to the jurisdiction of the International Court of Arbitration of the
International Chamber of Commerce in the Arbitration on the basiz thal GranBio and Bioflex
could not bring claims apainst Beta and Biochemiex in a single arbitration proceeding; (i)
rejected the claims brought by GranBio and Bioflex in the request for arbitrition; and (iii) filed
countzrclaims against GranBio and Bioflex for the pavment of several outsanding invoices,

The Parties have agreed to setile the Arbitration, have agreed the terms of an Award by Consent,
and have asked the Tribunal to make an Award by Consent pursuant o Articks 33 {dward by
Consens) of the Rules of Arbitration of the 1CC in the form of the draft signed on behalf of cach
of the Parties.

THEREFORE

15.

16,

The Tribunal makes this Award by Consent by agreeiment of the Parties.

This Award by Consent is a final, binding and non-appealable determination of all claims and
couttterclaims raised at any point during the Arbitration including as part of the parties’ formal
pleadings or in correspondence between the parties and the Tribunal (together the “Claims").

FK-61 TR6071. 0 F1



17.  Onthe Tribunal's issuing of this Award by Consent:
ra) the Tribunal shall be immedistely discharged,
(b} the Claims shall be dismissed; and
{ch the Arbitration shall be immediately concluded.
Enforcement
18. This Award by Consent is an arbitral award within the meaning of Article 1{1) of the Convention
o the Becognition and Enforcement of Foreign Arbitral Awards,
Waiver
1R The Parties have walved any and all nghts they may have wo: (a) challenge the jurisdiction of the
Trbunal for any reason whatsoever; (b)) challenge this Award by Consent on grounds of
Jurizdiction or for any other reason; and () resist enforcement of this Award by Consent for any
reason (save in relation to amounts paid in partial or full repayment of the amount dus under this
Avwrard by Consent) and in any junisdiction. For the avoidance of douobt, the Parties have agreed
that none of the grounds for refusal of recognition and enforcement set out in Article V of the
gbovementioned Convention apply.
Costy
20, The costs of the arbitration (other than the legal or other costs incurred by the parties themaelves)
have been determined by the ICC pursunnt to Article 37 of the ICC Rules, to be as follows:
Registration fee: LISS3, (100
MO administrative charges: LSE ]
Arbitrators” fees and expenses! LSS ]
Total costs of the arbitration: UsH ]
21.  The Parties shall bear their own legal, expert and other costs and expenses incumed in the
Arbitration,
22, The Claimants shall together bear 50% of and the Respondents shall together bear 50% of:
{a) The Begistrafion fes;
(b} the fees and expenses of the Tribunal; and
() the fees and expenses of the 1OC
up b the amount already paid on sccount o the ICC (the "Advance on Cosiz™). The Claimants
will bear 100%% of any remaining costs of the Arbitration over and above the amount paid by the
Parties as the Advance on Costs.
23, Any part of the Advance on Costs that remains unused in the Arbitration will be paid back to the
parties on a S0/50 basis (50% 1o the Claimantz, 50%% o the Respondents),
LIK-s1 17400711 k|
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Counsel for the Respondents

EE. e .,

LIE-61 1160710 q



EXHIBIT 11

MSMOSAL OF THE ARBITRATION
AGREED FORM LETTER TO THE 1CC

M Jason Fry

CLIFFORD CHANCE ELUROPE LLP

| rue d'Astorg

CH 60058

75377 Paris cedex 08

France

By email: jason. frv@icliffordchance.com

Mr John Fellas

HLUGHES HUBBARD & REED LLP

COne Battery Pack Plasa

Mew York, WY 10004-1482

LL5.A.

By email: john.fellas@hugheshubbard.com

Peter Leaver,

ONE ESSEX COURT
Temple

London EC4Y 9AR

By email: ibgioeclaw.couk

Copy to:
Secretarial of the [CC Court

By email: icadii@iccwbo.org
[Date] 2018

BY EMAIL

Dear bembers of the Trbunal

ICC Arbitration No, 21856/TOx: (1) GranBio LLC, (2) Bioflex Agroindustrial 5.A (“Claimants™) -v-
I. Beta Renewnbles 5.p.A, (2) BloChemtex S.pA. (*Respondents™)

We confirm that the Claimants and the Respondenis have reached seffiement and hawve agreed o
discontinue the proceedings. Pursuant 10 Article 33 (Award by Consen) of the Rules of Arbitration of the
ICC, we respectiully request the Tribunal to issue an Award by Consent in the agreed form enclosed with
this letter as soon as possible, The Claimants and Respondents confirm that they agree to those terms [and
enclose a copy of the signed Settlement Agreement dated [ ], which has now come into force and effect].

The partles have agreed to bear the Arbitration Costs on a8 S0/50 basis {with 50% payable by the Claimanis
and 50% payable by the Respondents) up to the amount already paid on account to the ICC {the “Advance
on Costs™), It is agreed that the Clalmants will bear 100% of any remaining costs of the Arbitration over
and wbove the mmount paid by the Parties as the Advance on Costs,

IS



It is agreed that the parties will bear their own legal, expert and other costs and expenses mourred in the
Arbitration.
We would be grateful if the ICC could now issue final invoices to cach of the parties.

Following payment of the Arbitration Costs, the pariees request that the ICC discharges the Tribunal and
concludes the proceedings, returning any unused proportion of the Advance on Costs to the parties on a
S0V30 basis (50% to the Claiments, 5% to the Respondents).

Yours faithfully

Wilmer Cutler Pickering Hale and Dorr LLP
For and on behalf of the Claimants

Cinn Emanuel LLP
For and an befalf of the Respondents
Appendix 1
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