SETTLEMENT AGREEMENT
BY AND BETWEEN

Thiz zettlemant agreement ("Settlement Agreement’) iz dated 20 April 2018

PARTIES

(1) Beta Renewables S.p.A., a company duly established under Italian law, with registered office in

(2

(3}

(4)

(5}

(8]

Tortona [(Alessandria), Strada Ribrocca 11, VAT number and number of registration with the
Cormpanies’ Register of Alessandria 02232720066, represanfed herein by s legal representative Dr.
Daro Giordano ("'Beta™);

Biochemtex S.p.A., (previously Chemiex Italia 5.p.A ) & company duly astablished under ltalian law,
with a sole shareholder, with registered office in Tortona (Alessandria), Strada Ribrocca 11, VAT
number and number of registration with the Companles’ Register of Alessandria 04740320887,
rapresantad herein by itz legal representative Dr. Giovanni Bolchani ("Biochemtex”),

GranBio LLC (previously Graal Bio LLC), a company duly established under the laws of Delaware
{L.5.), with registerad office in Atlanta, 3625 Cumberland Boulevard SE Suita 1000, GA 30339-6403
= US.A, VAT number 322475575, represanted herain by s kegal representstive Mr. Bemardo
Gradin ("GranBio"}),

Bioflox Agroindustrial S.A. (previously Biofiex Agroindustrial Ltda), a company duly estabiizhed
undar Brazilian law, with registerad office in Av. Brigadeira Faria Lima, 2277 18" Floar, CEP 01452-
000, Sac Paulo, Brazil, anrolled with the Braziian Taxpayer Mumber under n. 13.808,130/0001-08,
represented harein by ks legal representatives Mr. Carlos Arruti Rey and Jodo Baptista Emiliano
Farzh ["Bioflex'},

GranBlo Investimentos S.A., 8 company duly established under Brazilian law, with registered office
at Av. Brigadeiro Faria Lima, 2277 15" Floor, CEP 01452-000, Sao Paulo, Brazil, Brazil, enrolled with
the Braziian Taxpayer Number under n. 14.191.427/0001-29, represented herein by its legal
representative Mr. Bernardo Gradin ("GranBio Investimentos®);

Beazley Staff Underwriting Ltd for and on behalf of Lloyd's Syndicate 2623 and Beazley
Underwriting Ltd for and on behalf of Lioyd's Syndicate 0623, with registered office at Plantation
Place South, 80 Grest Tower Sireet, London EC3R 50, United Kingdom, represenied herein by
their authorised representative Anthony Kerr (iogether, "Beazley”);



(7} Markel Syndicate Management Limited (in its capacity as managing agent for Lloyd's
Syndicate 3000), with registerad office at 20 Fenchurch Stres!, London EC3M 3AZ, United Kingdam,
representad herein by its authonsad representative Jennifer Smith ("Markel”);

i8] AMTrust Syndicates Limited (in its capacity as managing agent for Lloyd's Syndicate 1208),
with registered office at 47 Mark Lane, London, EC3R TQQ, United Kingdom, represented herain by
its authonsed represantativa Tom Maloney (“AMTrust’),

Hereinafier, Beta, Biochemtex, GranBio, Bioflox and GranBio Investimentos will be collectively refermed to
as “Parties" and individually as “Party.”

Hereinafter, Beazley, Marke! and AMTrust will ha collectively raferred to as “Primary Insurers”

M&G Finanziaria 5.p.A. (previously, M&G Finanziara Sl ), a company duly established under the laws
of itaty, with registered office In Strada Ribrocea 11 - 15057 Tortona (Alessandnia), Italy, VAT number
020985%0088, represented herein by its legal representative Dr. Viliorio Ghisolfl, & net a pary to this
Settlement Agreement. However, pursuant lo the ferms of the Contracts (Rights of Third Parties) Act 1999,
MEG Finanziara S.p A ("M&G Fin.") is a banaficiary of this Sattlement Agreament, entitled to all of its
benefits, including a release fram all of Kabilities and may, in its own right, anforce all of its terms.

RECITALS

Whareas:

A. Beta is the owner of a technology 1o produce fusl grade ethanal from energy crops and agricutiural
residues that is better described In Exhibit 1 (*Proesa Technology®). Proesa Technology originalty
included the patents listed in Exhibit 2 ("First Patents”) Following further development of Proesa
Technology by Beta after May 2012, Beta filed and/or registered the patent applications ! patents
listad in Exhibit 3 ("Second Patents"). Bels owna the First and Second Patents, For the avoidance
of any doubt, the definition of Proesa Technology In this Seltlemant Agreement does not include the
Sacond Patents,

B. Biochemtex is a company experienced in engineenng, procurement and construction of chemical
plants;

C. OnMay 15, 2012, Beta and Graal Bio LLC (now GranBlo) entered inte a license agreameant, by which
Bata Beansad the Proesa Techeology (ncheding the First Patents) to GranBio to design, procure,
construct, operate and maintain & commarcial manufacturing facility in Brazil [Sac Migued dos
Campos ~ Stata of Alagoas — "Brazilian Plant®) to produce maximum 65 kt'y of cellulnsic athanol
{"License Agreement” - Exhibit 4),



On May 15, 2012, Chemtex ltalla S.p.A. (now Biochemetex) and Biofiex Agroindustrial Lida (now
Bioflex) entered into two separate agreements: (i) the basic engineering and fechnical services
agreement by which Biochemtsx underiook to provide Bioflex with basic design and engineering
information for the construction and operstion of tha Brazilian Plant ("BETS Agreement” - Exhibit 5);
{Ii) the equipment supply agreemant by which Bicchemtex undericok to provide Bioflex with certzin
critical equipment for the construction and operation of the Brazilian Plant ("Supply Agreement’ -
Exhibit 6). Herainafter, the License Agreement, BETS Agreement and Supply Agreement will be
collectively referred fo as the “Proesa Agreements”;

A dispute arose between the Parfies in relation to the Proesa Agreements, including, without
imitation, as ta (i) the alleged inabilty of the Brazilian Plant to achieve stable operations and perform
in accordance with the License Agresmant; (i) the services provided by Blochemtex under the BETS
Agreement; (iii) the equipment suppled by Biochemtex under the Supply Agreement; (iv) the lability
of M&GFin, for the matters set out in this Recltal E (i) to {iif) above; and (W) the non-payment of
certain invoices by GranBio and BioFlex under the Proesa Agresments {"Disputes”);

on April 7, 2018, GranBio and Bioflex filed a request for arbitration with the Internaticnal Court of
Arbitration of the International Chamber of Commerce {ICC") against Beta and Biochamtax (ICC
Case No. 21856/TO - "Arbitration”} in relation to the Disputes. GranBio and Bioflex scught damages
in excess of USD &5,000,000.00 in relation to their claims against Beta and Biochemtex;

On May 19, 2016, Beta and Biochemtex filed separate responsas o the request for arbitration and,
inter affa; (i) objected to the jurisdiction of the Internaticnal Court of Arbliratlon of the Intemational
Chamber ef Cammerce in the Arbitration on the basis that GranBic and Bloflax could nat bring claims
against Beta and Biochamtex In a single arbitration proceeding; (if) rejected the claims brought by
GranBio and Bioflex in the request for arbitration; and (ill) filed counterclaims against GranBic and
BioFlex for the payment of several outstanding invoices, related to the Proesa Agreements and, in
particular, USD 4,108,578.00 due by GranBio to Bata and USD 3.588,213,11 dus by Bioflex o
Biochemiex;

On June 23, 2017, GranBio, Bioflex and GranBio Investimentos ("Plaintiffs”) filed an application
befare the First Civil Court of the city of Sao Paulo Miguel Dos Campos for the early production of
avidence agsinst M&G Fin. on the basis of the inability of the Brazilian Plant to achleve stable
operations and the inability to meat the performancas set out In the License Agreemant The
application requested the production of technical evidence to be caried oul by a court-appointed
expert with expertise in chemical engineering (Case no. 0700751-567.2017.8.02.0053 - "Brazillan

Proceedings");

(]



On Seplember 20, 2017, MAG Fin. filed its response in the Brazilian Proceedings and rejected the
claims. ME&G Fin. objected, infer alig, that {i) M&G Fin. had no relationship with the Plainfiffs; (i} the
International Court of Arbitration of the Intemational Chamber of Commerce in the Arbitration Is the
only body with jurisdiction over the claims raised In the Brazilian Proceedings; (iii} the claims were
wrangly directed at MEG Fin; (w) the claims lack the procedural requirements for the production of
the technical evidence; (v) lhe Plaintiffs tacked a procedural interest in the claims: and {vi) shouid the
production of evidence take place, M&G Fin, reserved a right to submit queries to the expart,

Since the commissioning of Bioflex plant in 2014, GranBio and Biofiex carded out several
modifications to the Brazilian Plant, in particular, ceasing to use the two-step configuration of the
Proasa Technology, changing the 26% fotal solids and 19-hour residence time of the enzymatic
hydrolysis, changing the fermentation/propagation process and repurposing certain equipment, as
described in @ letler sent by GranBio 1o Beta and Biochemtex, dated 2503118 {"GranBio Letter” -
Exhibit 7). The new lechnical solutions adopted In the Brazilien Plant include, but are not limited Lo,
new configurations to the pre-ireatment system, new heat exchange squipment, a new hydrolysis
system, 8 new lermentation/propagation process, a new effluent system with a vinasse evaporator,
repurpasing of equinment and other changes CNew Technical Solutions of the Brazllian Plant® -
Exhibit &);

Mossi & Ghisolfi Intemational 5.a.rl. has entered into the professional indemnity insurance policy no.
1802735 (*Primary Pelicy”) with Primary Insurars and the professional indemnity insurance policies
nas. 1902737 ("First Excess Policy”) and 19027238 ("Second Excess Policy”) with other insurers
(respectively: First Excess Insurers” and "Second Excess Insurers’ - Primary Insurers, First
Excess Insurers and Second Excess Insurers collectively also "insurers”). Beta, Biochemtex and
MEG Fin. are named insured under the Primary Policy, the First Excess Policy and the Second
Excess Policy (collectively also "Policies™);

Insurers have not provided any confirmation of coverage under the Policies to Beta, Biochemtex and
M&G Fin. in refation o any matter contained In the Disputes, the Arbltration andfor the Brazlian
Proceedings,

The Parties now desire fo achieve full and final settlement of the Disputes, including the Arbitration
and the Braziian Proceadings, and to minimize the risk that similsr disputes will arize in the future,

AGREED TERMS

Mow therefore, the Parties heraby agree as follows:

1,

RECITALS AND

1.1 The Recitals and Exhibits set out in Art. 11.9 below form an integral parf of the Settlement Agreemeant.

A A



=1

2.2

4.1

UNDERTAKINGS OF THE PARTIES AND OF INSURERS

The entry info force of this Settlement Agreement is subject to and conditional upen the fulfiliment of
the conditions precedent set out at Article 8.1 bedow. Within seven (7) days from the entry into force
of this Seftlement Agreement, Primary Insurers will pay the lofal lump-sum amount of
LISE 25,000,000 (Twenly Five Milion Dolars) (which the Parties agree s in full and final settlement
and includes all interest, costs, taxes and the Kke) and, in particular, US$ 6,000,000.00 to GranBio
and US$ 10,000,000.00 to Bioflex under the terms and the conditions sat forth in the fallowing Art. 3
of the Selflement Agreament ("Payment");

With the entry inta force of this Settliement Agreemeant:

a) Baeta and GranBio will amend the License Agreement (Exhibit 4) as indicated in Art. 4 of this
Seltlement Agreement;

b} Beta wil grant 2 (two) non-exclusive and non-ransferrable licenses of the First Patents and the
Sacond Patents to GranBio so that GranBio may, at its discration, construct two new plants in
Brazil ("Two New Plants") under the terms and the conditions set forth In the separate
agrasmant herswith attached as Exhibit 8 (*Further License Agreement”), and

¢} The Parties will withdraw &l claims and counterclaims in the Arbiration and Brazilian
Procaedings in accordance with Ak & of this Settlement Agreameant.

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

For GranBlo (WS &,000,000,00)

Bank: Itad Untbanco SA, New York Branch = NY - LISA
Account: 3470622108

ABA; 25002613

For Bioflex (LS5 19,000,000.00);

Beneficlary Bank; ltau Unibanco SA / Sao Paulo / Brazil - Swift Code [TAUBRSPNHO — Ascount
3544030205001

Intermediary Bank: Standard Chartered Bank / New York / USA — Swift Code SCBLUS33 - ABA
02B002561

Additional Information: Branch 4005 and Account 00603-8

3.2. This Setlement Agreement will release Beta, Biochemtex and M&G Fin. in full from all other Eahbilities

33

1o GranBio, Bioflex and subsidiary companias, in accordance with Aricle 6.5 below,

A saparale agreement is entered into by and betwean Beta, Biochemtex and M&G Fin., an the one
gide, and Insurers, on the other side, setfling all respective obligations, claims, requests and

r
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34,

3.5

4,

demands in relation to ar having eny connection with the lacts sat forlh in the Recitals, the Disputes,
thie Arbitrafion and the Brazilian Proceadings, the GranBio Letier and the Mew Technical Sclullons of
thve Brarilian Flant,

GranBio and Bioflex retain all rights to pursua their own insurers {(construction, engineering and
operational risks) ("GranBio Claims™) including local insurers in the Brazikan markst (the Brazilian
Insurers). GranBio, Bioflex and GranBio Investmentos hereby agree fo indemnify and keep
indemnified Beta andior Biochemtex andior M&G Fin. (andfor any entity controlled, directly andfor
Indiractly, by M&G Fin.) andfor the insurars against all and any costs and damages (inclsding all lagal
costs and expenses) incurred in the avenl that any parly, Including but not imited to the Brazilian
Insurers, seeks to pursue Beta andior Biochemtex andfor M&G Fin, (andlor any entity confralled,
directly andfor indirecty, by M&G Fin.) andfor the Insurers in relation to the GranBio Claims, wheather
follewlng any selilement, by meane of subrogation, or otherwiza,

Upon the entry into force of this Settliement Agreement, GranBio, Bloflex and GranBlo Investimenios
acknowladge that, notwithstanding the Payment, they do nolt have, never had and will never have any
rght claim, request andior demand whalscever against Insurers In refation o or having any
connhection with the facts set forth in the Recitals, the Disputes, the Arbitration and the Brazilan
Proceedings, the GranBio Letter and the Mew Technical Solutions of the Brazillan Plani, as well gz
the Polichkas.

LICEM

4.1. As set cut in A, 2 2{a) above, Beta and GranBio agres o amend the following terms of the Licensa

Agraamment (Exhibit 4);

a8} Delete Aricles 2 and 3 of the License Agreement. For the avoldanca of any doubt, no further fee
andfor sum will be dus by GranBlo and GranBlo shall have no rght to request the resiitution of
any fee and/or sum already paid in the performance of the License Agreemant

by Replace the definifion of "Patent Rights” as fallows:
"means any amnd all palants lsled i Ahnex 2 hereol’”

c}  Dekete Art 10, 11, 134, 13,5 and 136, of the Licenss Agresment In order 1o release Bela from
any liability under those provisions and under Art, 28.3 of the License Agreement {Exhibit 4).

d) Raplace At 12.1 as follows:
"Supplier gives o warranbies oF gearanfoes, other expressed or implied, with reference fo the
Froasa Techhology ahdir the Techaical information, thal ere icensed o Recipienf an an "as 5"
hasis. In paficalar, by way of example and wilthoul mialion, Suppler does sol warranf o
guaramniee: a) he merchantability or Fieess of the Proesa Technology andior of the Techmical
information for a parficdar purposs, B thal the Proesa Techiology ardor Hve Techoad



infarmation will aliow Suppler to design, procure, construct, operafe andfor mainfain tha Plant,
anddor fo produce ethanol, ¢l that the Flant will meet specific performance leveis, d) that the
Plant will produce ethanol of a cerfain quality, and &) that the Proesa Technology andior the
Tachmical Informafian do not infringe third parlies” rghts.”

&} Replace Art. 15.2 as foliows:

*in the event that Supplisr makes any improvamant with regard fo the PROESA™ Frocess
Technology or the Palent Righls or Technical Informabion lcensed hereunder, such
improvement shall be the exclusive properfy of Supphar,®;

fi Replace Art 15.3 as follows:

“In the aven! thal Recipient makes any improvemeant with regard to the process baing
aperated by Recipiant in the Planl, such improvemant shall be the exclusive propary of
Reciplent and Reclpient can freely license such improvement fo any third parly with no
feas dua to Suppdier and’or Contreclor or their sUCCesE0rs,

Far the avoidance of doubd, [he Improvemants fo which thiz article 15.3 refar are the ones
that have bean developed and implemented by Recipient af the Plant with no participation
from Supplier apdior Confractor al any time batween the Date of Start-Lip and 18 April
2018 and that are describad in Annex &

gl Replace Arl 20.2 a5 follows:

‘Reciplant axpressly consents fo the assignment andfor fransfer of this Agreemeant by
Supplier fo any third pary that will aventualy result as the owner of the Patent Righfs
anddor of the Techmical Information anddor of the Prossa Technology as a result of a
compelitive procedurs pursuant to Ard. 163 bis of the ftaffan Sankruptcy Law (R.d
16.3, 1942 n. 267)"

h} Replace Art. 28.2 as follows:

“Annexes 1 to § are infegral part of and shafl have the same force &z this Agreament itaeill
Howewver, in the ovent of any Inconsistency betwesn the Annexes and the Definitions
andior Arficles T i 28, the Definitions and Arficies 1 fo 28 shall prevail.”

4.2, All the above mentionad daletlens or amendments to the License Agreement shall become effective
as from the entry Into force of the Settemeant Agreamant.

5. CHMOWL BETA AND BIOCHE X

5.1, Beta and Blochemiex, only for setiement purposes and on the basis of the examination of Exhibit 7,



agree that the Mew Technical Solutions of te Brazélan Pland (Exhibit 8}, fo the best of their
knowladge: (i) do not infringe the First Patents (Exhibit 2} and Second Patents (Exhibit 3); (i) are he
exclusive property of GranBio, GranBio Investimentos and BioFlex; and {ili) can be frealy licensed by
GranBio, GranBlo Investimentos and BioFlax to any third parties, with no fees due to Beta and
Biochemiex ar their succassors

§.2 GranBio, Bioflex and GranBio Investimentos grant Beta and Biochemtex the right fo visil the first pland,

6.3

other than the Brazillan Plant and the Two New Plants in which the New Technical Salutions of the
Brazilian Plani is or will ba usad ["First Possible Plant™), in order to verify whether the technology in
tha First Possible Plant usa tha First Patents andfor the Second Petents. For this purpose, in order fo
vigif the First Possible Plant, Beta and Biochemtex only need o give GranBio andior Biofex and/or
GranBio Investimentos andior to third parties that will own the First Possibla Plant 10 (fen) business
days written nofice,

Any visit{s) to the Firgl Possible Plant shall be conducted on business days belwesan Sam and Spm
and should not affect the normal activity of the plant. The right of visitation in At 5.2 will tast for 5
(live) years from the dabe of entry indo force of this Settement Agreament and for a maximum tofal of
3 (thres) visits per year by Beta andfor Biochemiex,

6.4 GranBio, Bloflex and GranBio Investimentos will use their best efforts to ensure that any sale andior

8.5,

6.1,

license andrfor sub-license agreemeants with third parties regarding the New Technical Salutions of the
Brazilian Plant in the First Possibie Pint will include this right of visitation for Baeta andfor Biochamiesx,

if, during the visits indicaled in At 5.2., Bels andfor Biochemitex become aware of any infringement
of the First Patents andior of the Sacond Patents by GranBio, Bioflex andfor GranBio Investimentos
andfor by third parties’ using the Mew Technical Solutions of the Brazilian Plant, they will prompihy
inform GranBio andfor Bioflax andior GranBio Invastimanics and the Parties will use ressonable
endeavours to find a solution in good faith that may include a possible license agreement bebwean
the Parties or betwean same of them in relation to the infringed patent.

DISPOSAL OF CLAIMS AND COUNTERCLAIMS IN THE ARBITRATION AND THE BRAZILIAN
PROCEEDINGS

Within five [5) business days of GranBic’s and Bioflex's recaipt of the Paymeant

a) GranBio, Bioflex, Beta and Biochembex shall Erevocably instrucd thelr respective legal
representatives in the Arbitrafion fo request an Award by Consent in the agreed form at Exhibit
10 (the "Award by Congenl™). Each of GranBio, Bioflex, Beta and Biochemtex shall instruct and
procure that a copy of the agreed form letter a1 Exhibit 11 & signed by the legal representalives
acting for tham in the Arbitration and sent & the GG,

b} GranBio, Bioflex and GranBio Invesfimentos shall withdraw the Brazilian Proceedings pursuant
to art. 4B¥1e) of the Brazillan Code of Civil Procedure. In their motion requesting withdranwal



B2

6.3

G4

8.5,

of the Brazillan Proceedings based on said provision, GranBlo, Bioflex and GranBio
investimentos shall inciude wording stating that they nol coly waive the right to produce
evidence and other rights upon which the Brazilian Proceedings & based, but specific wording
stafing that they also unconditionally and permanently release and forever discharge M&G Fin.
as well as any entity that is controlled, directly andfor indirectly, by M&G Fin. ta the fullest extant
permitted by law, of any dispute, difference, controversy or claim of any kind, whether in law or
equity, in this jurisdiction or any other, known or unknown, asserted or unassarted, ansing out of,
relating 1o o having any connection with the Proesa Agreements, the Disputes and the Brazilian
Proceedings, that GranBio, Biofiex and GranBio Investimentos may have against M&G Fin. as
well as against any entity that is controlled, directly andlor indirectly, by M&G Fin. The
procedural costs of the Brazilian Proceedings shall be borne only by GranBio, Bioflex and
GranBlo Investimentos. GranBio and Bicflex will bear its own costs amd expenditures with
respect to attormey fees, expert fees and other relsted costs, while M&G Fin will baar its own
cosis and expenditures with respect to atterney fees, expert fees and other related costs
incurred and to be incurmed with regard to the Brazilian Proceedings.

For the avoidance of doubt, GranBio, Bicflex, Beta and Blochemtex agree that the Award by Consent
shall be & final, binding and non-appealable determination, and in agresing such Award by Consant
GranBlo, Bioflex, Beta and Biochermiex have waived any and all rights they may have to (i) challenge
the jurisdiction of the arbitral tribunal for any reason whatsoever, (i) challenge the Award by Consent
an grounds of jurisdiction or for any other reason and (i) resist enforcement of the Consant Award for

any reason and in any jurisdiction

GranBio, Bioflex, Beta and Biochemteax agree that none of the grounds for refusal of recognition and
enforcament set out in Articla V' of the Convention on the Recognition of Foreign Arbitral Awards
apply.

GranBio, Bioflex, Beta and Biochemtex agree that the Parties will request that the ICC Secretariat i
the costs of the arbitration, which will be borne equally by the Parfies up to the amount already paid
by the Parties. GranBio and Biofiex will bear any remaining costs of the Arbitration above the amount
already paid by the parties. GranBio and Bioflex will bear each s own costs and expendituras with
respect 1o attormey fees, expert fees and other related costs, while Beta and Biochemtex will bear
each its own costs and expenditures with respect to attorney fees, axpert lees and other related costs
incurned and fo be mcumed with regard to the Arbitration;

Upon receipt of the Payment, the Parties shall immediately, unconditionally, and permanently release
and forever discharge each other, o the fullest extent permitted by law, of any dispute, difference,
controversy or claim of any kind, whether In law or equity, in this Jurisdiction or any ather, known or
unknown, asserted or unasserted, arising cut of, relating to or having any connection with the Proesa
Agreements, the Disputes, the Arbitration, or the Brazilian Proceadings, that either Party may have
against the other as of the date of entry into force of this Setfiement Agreament. For the avoidance of



7.

[

7.2

8.

B.1

doubt, GranBio is not liable for any past or future payments or fees under Articles 2-3 of the License
Agreament {Exhibit 4) (which are to be deleled pursuant to Art. 4.1{a) above), Mareover, upan recelpl
of ine Payment, GranBio, Biofiex and GranBio Investimentos shall immediately, unconditionally, and
permanently releass and forever discharge M&G Fin, s well as any entlty that is controlled, directly
andior indirectly, by M&G Fin. to the fullest extent permitted by law, of any dispute, difference,
controversy or claim of any kind, whether in law or equily, in this jurisdiction or any other, known or
unknown, asserted or unasserted, arising out of, relating to or having any connection with the Proesa
Agreements, the Dispules and the Brazillan Proceedings, that GranBio, Bioflex and GranBio
Investimentos may have against M&G Fin. as well as against any entity that is controlied, directly
andfor indiractly, by M&G Fin.as of the date of entry into force of this Settlement Agreement.

GOV LAW AND DISPUTE RESOLUTION

This Setlement Agreement, including Clause 7.2 and any non-confractual obligations arising out of or
in connaction with it shall be governed by English law

Any dispute, clalm, difference between the Partles andlor MAG Fin arsing out of, relating to or
having any connection wilh s Settement Agresment, inciuding any dispute as D s existencs,
validity, interpretation, performance, breach or termination, or the consequences of its nullity and any
dispute relating o any non-confractual obligations arising out of or In connection with it shall be
submitted to the exclisive jurisdiction of the courts of England and Wales,

CONDITIONS PRECEDENT TO THE SETTLEMENT AGREEM

. This Seltliement Agreement shall enter into force and effect subject o and after the fulfilment af all the

following conditions pracedent:

L the fiing by Bets and Blochemtex, by April 23, 2018, of a concardalo prevenivo proposal
{"Concordato Proceading”) providing for the setlament of the claims of GranBlo and Bioflex on
the terms set out in lhis Setflement Agreement which will be attached {o the petition of
concortalo preveniivo in an executed copy together with an executed copy of the separate
sattlermment agreement referred o under Art 3.3;

fi.  the Court of Alessandria;

() admilling Beta and Biochemiex 1o the Concordalo Procesding,

(D) authorzing Beta and Biochemtex, pursiant to Adicle 167 of the lallan Bankruptcy
Law {or bo any other applicable provision of aw), to enler into this Settlement Agresment
and ihe saparate settlement agreemant refermed to under Arl. 3.3, above with the Insurers
and o agres 1o the making of the Payment under Art 3 of this Setttement Agreamant,

. Bela, Biochemtex and M&G Fin., on the one side, and Insurers, on the other side signing the
separate settement agreement referred fo under A 3.3 (which is also subject to and conditional

(¥



upon fulfiiment of conditions precedent 8.1{i) and B.1{ii} abave);

MOTICES

81 Any notice to be given under this Settlement Agreement shall ba sent either by cerifisd mail with
return receipt requested, or by ovemnight delivery by commercial or other service which can verify
delivary to the following addresses and such nofice so sent shall be effectve as of the date It Is

received by the other Party.

For Beta:

Bata Renewables 5.pA.
Strada Ribkrocea 11,
15057 - Tortona (AL) ltaly
Attn.. Dario Giordano

For Biochemtex:
Biochemtex 5.pA

Strada Ribrocca 11,
15067 - Toitona (AL) sy
Altn.: Giovann| Bolcheni

For GranBilo:
GranBio LLGC

Allanta, 3626 Cumberiand Boulevard SE Suite 1000,

34 30339-6403 - UL.S.A
Atn: Bernardo Gradin

For Bioflex:

Bioflax Agroindustrial 5.A.

Brigadeiro Faria Lima, 2277 15" Floor,
CEP 01452-000, Sao Paulo, Brazil
Altn.: Barnardo Gradin

Faor GranBio Investimentos:
GranBio Investimanios 5.A

Brigadairo Faria Lima. 2277 15" Floor,
CEP 01452-000, Sao Paulo, Brazil
Adtn.: Bernardo Gradin

For Baazley



Beazley Staft Underwriting Ltd for and on behalf of Lioyd's Syndicate 2623 and Beazley Underwriting
Ltd for and on behalf of Lioyd's Syndicate 0623 Plantation Place South, B0 Great Tower
Street,

London EC3R SAD, United Kingdom
Adin.: Anthony Kerr

For Markel

Markel Syndicate Management Limited (in itz capacity as managing agent for Lioyd's Syndicate 30030}
20 Fenchurch Streat,

London EC3M 347, United Kingdom

Attn.: Jannifer Smith

For AMTrust

AMTrust Syndicates Limited (in its capacily as managing agenl lor Lioyd's Syndicate 1206)
47 Mark Laneg,

London ECAR 7Q0 United Kingdom

Aftn.; Tom Maloney

10. CONFIDENTIALITY AND ANNOUNCEMENTS

10.1 Subject to clausa 10.2, each Parly shall, and shall ensure that its respective affiliates, officers,
employess, agents and professional and other advisers shall, treat as strictly confidential and nat
disclose or use the lerms of this Setlement Agreemenl and any information or material recsived or
abtained as & result of entering info fhis Selllwment Agreement (the "Confidential Information™).

102 Clause 10.1 shall nol prevenl disclosure or use of any Confidential Information where such
disdasure or use is;

ay  for purposes of complyirg with Art. 5.1 above:

b} required or requested by law or any competent statutory or regulatory body (including but not
limited to the ltalian Bankruptey Court andior Judiciai Commissionars);

c) required to implement and enforce any terms of this Settlement Agreement, as far as necassary,
including for any judicial proceadings ansing out of this Setlement Agreement;

d)  made o a governmantal suthority in connecton with the fax affairs of the disclosing Parly;

€]  made 1o the auditors, insurers, reinsurers, professional advisers or any banker of any Party on a
nesad-to-know Dasis, or



f) made lo any shareholders of any Party, with the understanding that those sharehclders will also
ohaarve the confidentiality provisions set for in this dause;

g) in respect of information which is or becomas publicly available (other than by breach of this
Settlement Agreement).

10.3 No Party shall issue any external statement or announcement conceming the existence or subject
malter of this Settlement Agresment without the price written consent of each of the other Parties
which either of such other Partles shall be fully entitied to withhold,

10.4 The restriction in Art. 10.3 shall not apply to any announcement which s required to be made by a
Party by law or by any applicable regulatory body provided that the Party with an obdigation to make
an announcemant shall consull with each of the other Paries (where practicable) before complying
with such obligation.

11. MISCE

11.1. This Settiement Agreement shall inure to the banelit of and be binding upon the Parties herato
and their successors and Bssigns, With the exceplion of M&G Fin,, which is to recelve all of the
benefits of this Setflement Agreement and be able lo enforce its terms as described above, the
Parties agree thal the terms of this Sattliement Agreement are not enforceable by any other third party
under the Contracts (Rights of Third Parties) Act 1288,

112. The Parties shall take such actions reasonably requested by the ather parly for the purpose of
putting this Setllemant Agreement inlo effect.

11.3. If any provision or part-provision of this Settiement Agresment is or becomes Irvalid, lllegal or
unenforcaable, il shall be deemed modified to the minimum exent necessary to make It valld, legal
and anforcaable. If such modification |s not possible, the rekevant provision or part-provision shall be
deemed deleted and the Parties shall use their respective reasonable endeavours to procure that any
such provision is replaced by & provision which Is valid, legal and enforceable and which gheas effect
to the spirit and Intent of this Saltiement Agreement. Any modification to or deletion of a provision or
parn-provigion under this clavse shall not affect the validity and enforceabllity of the rest of this
Seftiernent Agreement unless it is a term that is fundamental to the operafion of this Setlement
Agreament, Mareover, if-

g} the Further License Agreemant (Exhibit &) will expire andfor will be terminated, andior
b} the License Agreement [Exhibit 4) will expire pursuant to At 21.1. of the License Agreamant
gndfar will be terminated by the Parlias]

this would not affect the validity of this Setlement Agreement that will rermain In full force,
11.4 Mo variation of this Settlement Agreement shall be effective unless it is in writing and signed by the
i

Ay
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Farties (or their autherised representativas),

11.5.This Settlement Agreement constitutes the entire agreement between the Parties and supersedes
and exinguishes all previous agreements, promiges, assurances, warranties, representations and
understandings betwsen them, whether written or oral, relating to #s subject matter. Each Party
roknowledges and agrees that in entering into this Saltiement Agreament, it does not rely on, and
shall have no right or remedy In respact of, any agreement, representation, warranty, slatement,
assurance or underaking of any nature whatsoever (other than those expressly set out in this
Selllement Agreement) made by or given by any person prior to the date of this Settiement
Agreement and all condiions, warranties or other terms implied by stabte or common law are
exciuded to the fullest extent permilted by law, Mothing in this clause shall iimit or exclude any
liebdity for fraud,

11.6,This Setilement Agreement is entered into in connection with the compromise of the Dhzputes, the
Arbitration and Drazilian Proceedings and in the light of ather considerations, The Parties hereby
scknowledge and agree that no Parly has made any admisslon as to Eability or wrongdolng and that
nothing in this Settlement Agreement shall be represented or construed by the Parfies as an
admission of liabiity or wrengdoing on tha part of any of the Parties 1o this Settiement Agreerment ar
any other persan or antity.

11.7. Each of the signatories o this Sattlement Agreement reprasants and warrants in his capacity as an
autherised signatory of such Party and not individually that it has the capacity and has been duly
aulhersed to execute this Settiemont Agreement on behalf of the entity so indicated and that no
additional authorisation or approval is required

11.8. The folicwing Exhibits form an integral part of this Setlement Agreament:
Exhibit 1: Proesa Technology
Exhibit 2. First Patents
Exhibit 3: Second Patants
Exhibit4: License Agreement
Exhibit 5 BETS Agreemant
Exhibit G; Supply Agreement
Exhibit 7' GranBio lather
Exhibit 8. MNew Technical Solutions of the Brazilian Plant
Exhibit & Further Licanse Agreement
Exhibit 10: Disposal of the Arbitration - Consent Award,
Exhibit 11: Disposal of the Arbiiration - Agreed form latter to 1GC.



11.8. This Sefflement Agreement may be signed in any number of counterparts, each of which, when

signed, shall be an original and all of which together evidence the same Settlement Agreement

Beta

Date:;

DO, Dario Giordano

Legal representative

Ciate:

[r, Giovanni Bolcheni
Legal representative

GranBio

Diate:

Dr. Barnardo Gradin

Lagal representafive

Biofiex

Date:

Dr. Carlos Arruti Rey and Jofo Baptista Emilianc Farah

Legal representative

GranBio Investimenics



Dhate:

Or. Barmardo Gradin

Legal reprasentalive

Baarley Staff Underwnting Ltd for and on behalf of Lioyd's Syndicate 2623 and Beazley Undarwriting Ltd
for and on behalf of Lioyd's Syndicate 0823

Ciate:
Anthomy Kerr
Autharised representative

Markel Syndicate Management Limited (in its capacity 23 managing agent for Lloyd's Syndicate 2000),
Diale:

Jannifer Smith
Authorised reprasentative

AmTrust Syndicates Lim?{ln ils capacity as managing agent for Lioyd's Syndicate 1206)
Date: fifl‘f)"[fi A lf " d
/ M .f{ﬂ"f' kL (
| | A
& e

7
[, Tom Maloney ’}{ 0L Elc; i &

.“

Authonised represantafive
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EXHIBIT 1

Aprex 2
PROCESE DESCRIFTICN f PATENT RIGHTS
Frocess

The Plant is designed 1o rodace bissthano] thmugh hydrolysle and fermentation of odlluloss snd
hemicelluboss plarting fram HgooceBuloste bommases (in this cise maprircare begasse or ataw),

The main process slepe for efhasol prodwotion froas Bgnocellwlosio feedsiock pre

*  Blomass pretreatmest i disropt the lignocelbalosic matrix sod sobubilize 0% asd O5 mgnrg
»  Hydnalysls to reduss the cellulene asd bemicelluloss ints fermentable paprs;

*  Foamentstion of supsrs ko ethapsl;

»  Salld separation, cthanol recovery and debydrSon.

The technology devebopmeent gt is i design i encrgy efficient preteatmen procesy abbe o produce
prstreatod muterinl that facilitabes optimal snaymatic and microorganiem scivity. In pastioulsr many efforts
have been miche m onder b Lt Formstion of dogredation products tat cosld Inbikit encyms and
mileroorganism performanss,

Flant s desd e 1o guarsaees Menible operation with differcot foodatooks aed o meslmles el yheld,

Redumdnnt aysten is tegraiod In oifticel secions of the Plam to gurmoice the maxinsam refabélity in of
iho expecied nen coodilbees, dusing slan ap and sha-down eperatlons,

The followlng descriptions of the individual process steps highlight special fentiwes of the process desdpn as
peoposed. Th key arong ares o3 Meflows:

®  Aven [200 Biomasy pretrestaen

«  AmeaZli0 Ermymatic hydrolysls snd Visoosity Reduction
& Aren 110 Permsentagion

= Ares 3N MO propagniion

= Ares 4]0 Resr cofumn ssctinn

= Aren 43 Rectiffer cofunm meciion

®  Aren 430 Ethamol dehydradion esction

*  Arcad400 Ethanol duily #umge secton

#  Area 5100 Lignin separation and Lignin Stomgs
*  Arca 7600 CIF sysiem

= Area THD Chemicaks stoeage
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21 Frocess Liscriptinn

‘the béomaes from the baitery Hiodis b3 cosveyed to the prelrestment socibon wlien te conversion of the
Hgmocelulosie meborinl o mugars and by-peodisct lipns begpns.

id Area 1200 Baomass prelros ot

The hicmaue will be: sent o the pretestment whers the cellnloze stracture i3 dismplead | e Epmin seal iy
beoken, o s Lericelluboes 18 purially resoved. This process peaiits ihe ensyme socess bo the celluloss
nd bamieslnlese potiong,

Pretreabment is can of the onlicel steps in the cellulome-to-otlanal procesd, which offers significant
challenpes dooptinnze the subsequest hydnolysiz, In geseral, nn effective proredment s deflned by
capdiions that uvoid degradatbon of paniese nod plucoss froem the celfufone aed the hemicelulose, whils
simubanepudly miking e Tormaiion of by-prodeots thet inhibis the prowth of micioorganiams necassary
for the ethanod production wia fermseniatinn,

The comhinntion briwess smio-hydrolysis ood sleam explosion process b wsed do misdembee the fmmdion
of Inkdbiters, slimivasing o elpnifieadt danlael of te conrentlonal pouecss. 'This inhilitoas tuaduulivis
incresses also the extmolion of cellulvsis and hensieellnloses. The process uss asiumted siea & cleavs the
chemical bonds hetween lgain, csliuleac snd hemieellulase,

Tho affestive sutsome i this smtion bas the benefliia loweaing the vost off s mulie proces and o rediscs
the smaunt of eagns used in the hydindysia sep.

A Area ZHM - Enzymatic hydrodysis

The sreams ooaning from orea PAH) (Biomseas Profregment) will be mised lopehes and fed 1o the
empimalic npdrobysis iwo siops reaciors b elficiemby lquefy ibe pretrosted moberad (Viscosity reduction),

This proceas oliows the envymastic procesdng of high amount of dry metler providieg 8 eomplels mizing
sl ndecquate pebention Sme for the Frst enzymadic fipesfucten of complex celluboss and henioofulose,
lesding W glupler olipmner ehains secesary foran elficiest downairean cosversios bo elbasnf,

Tids step will pusisice a constant antd eootinong ow of e eabmis] oo e fermontens.

313 Area 3108 — Fermentation

The imash cxsing from the bydrolysts resctors will ke conled il then seat o ik sinmulianemes

spcchagification md fermendalios (35F) mochon. The sisulaneony szookificnbon of botl eellnbage (to
pliceac) znid heroieslinloes {lo penioes) and the co-fonmentation of both glooose and penbas will e
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ExpCUTION (et

reslived by using vemst apecifically englneered For this parposs, The 35F offers & pofential redustion of the
capital conts dun 1o the combination of hydrolysis and fermentaion into n single reactor. Tn the
fermientaion, sapars will be soovarted b etan and carbon dloxide by e action of the yesats, The
Teeenniwton process employa & syeten of &ix fasks, all of ogqual size w dlbow de fermonlafion process o be
operaled in @ hasch mode. The formaentation provess genersdes beat, srhich is remonved by circuhiting the
fermenting mash thromgh exlemal hent exchanpers. From fermestation, the boer i panped to the beer well,
i holding tamk, teal sllows beer v b oonlinususly Ged to the disilision seeliond,

14 At 32 = MO proprgtieg

Two ks are used for yeast propagation (production) whers peasts are grown agldly with the addition of
air.

215 Area 41 - Beer eclumm seclion

The hesr prodiesd durog 25F ke pumped ioa beer sirdpping colams, The bolfom stream (pllage}
oomtaining Watsr nmd solids, will be peit to the solidiiqsd sopamation usit while overhead siream [d sasl o
reclilicalion colusn.

Thi heat I sapplied b e beer coluann by veboiling the elanfied sillage thenagh two indinecily hestod
rehailcrs thot ger exhausl senm coming from pretcatmont.

Solid contout in darified stillage coulil waye fouling Isees so el neboilers copacity Te ovorsized [n oider
to allow the oolemn wirking st reduced duty with oaly ove reballer while cleaning Use ather,

210 Arca 4308 - Rectifier codurmm secling

‘| he: ethanclfwster stream from the tp of the beer cofumu will be erndensed and punsped o rectifier
colamn whers i i copoeitrued Io pear-rpeoiropic point, A sids drow-olT Trom (e reolifier colums will
saparate the beavy aleobals fraction in oedarto muet purity requirenseats for the ethanod, Tho heat it
supplied o (he metifier coliuma by an indirectly healed rehaiber, The water stream comes fram the bolioim
of dog rectifler coluenn 1s pumped to the proess congenlon laak sd teated jo revae in the peocesd
before soading it bo the efffvent oollecior task,

213 Area 4308 - Ethanol delydoplion seclion
The rectifier o mixim is in axmolrope condition nnd camnot be further parfied using stendarnd dislation.

The Fnl pesmoval of water | ethans] misliere o produce fued prade ellemol s schivved by o moleoslsr sieve
dehydribon sysien.

s




ERBCUTION CoPy

It milecilar sieves work an the principle of relective ndsomition in the vapor phose, T this casa, wales iy
ndsogbed on the sieve hed muterial while ethonol passes throwph the bed, The acsorbed water bs remuved
during a regenevition stsp and is rouled hack to te distillation system. Fual othanol ie pumped o the dlaily /
off s ks oppormely sized for the production of desipe cate.

The production rata of the ethmnd from the Setinian § dehydrtion sysiem will be monstaned with Is-Sne
instruments, whil: moistare content will be moaltored with lboratory equipmest.

218 hren 00— Ethumol dadly slorape sechica

The ethano] from deliydestion sectios is fed o the etbsncd duily ks | off spe tanks in order 16 connal
the qualily of the prodmct befrre sending it into the gradsct storge sectian,

1.9 Area ST - Tipnin geparaiian

Bettom of bezr siripper colama rontsining sabirts is fod 1o a filtrstios systom bo sepanite etillage from g
wake. The purposa af the sysicm ia to abixin the sofid Bgnie fmo pleces with o residual paoistisre comteat of
ap tex %, from an aguegis suspension thit comtabes sbost 10- 135 by welght of Lignin. The fuaton
cyebe iz the fellawlng: tho dimy is Rl o ke fluution chandegs by olwiy s, The: Glirstion s
are poovidod with o meennbmstu, connected with compreased ale andfor pressing waler. Whan thie (o
hambers are full of' shiery, the filkers go in presdng phase and the Tipaid ie rooved Tom e chambers by
the squeesing of ihe mmbrascs. The lEguin cikes, [s sohd s, pe diselmrped it bell conveyoes, ad the
fiitmo in collooted inbo o tank and sest beck i tee proces as diluticn water, and the excess I sent It B
cifluent recovery

2110 Anga T — C11° sysien
Inm'dm'.utuplhcpntmnrimirhﬂnﬂmuydeuhdhmm:mlﬂuufmmmpqﬂmmt
amel tanks, & Clea-ln Ploce (CIF) aystenn will be provided. The cdenaing proceay will vss condenssts Tnoen
the process, Wercy mintmizing fresh waber psage, Camslie will he need s & cheaning apent for samitizing
ardd digscdving most of the redduoss,

EL.LE Aves V700 - Chemicals storege

Chesmicals (milifeam, eaustic sods, petassism byshracide, ures solwton, sulfuric seid, ENEYEaL, oi,} gre
wloged Im suitable tenks mnd dased to- il Pl

néﬁ}\










EXHIBIT 3

Sacond Patents - Brazl only
[imtarnel Code No, [Tkl Application M, [Publication &t |Pabiication N,
Wrpround pre soaking recess forbiomass —\pg 44 a4 06089 2 kamasaots Wi I3/ SHTRS
Ui process bor bremng A |1.UE|
B8 11 2017 DOS4D6-0 403,201 JLE4ICE3
TInits process bar Creailng a —
PR POEE blomuss IPCT/EFRE0LS/ 071278 EETETpleiTd WO 2 ATOGA
NGE.P.105 Fﬂ""“""l nt process of 2 Igrio-celhviolc oy 00 2047 15000-2 ARAIE/ I W 201N
Proscess foe propagating a yeast capaldn o
MGE#.118 it i s |peTEpa017/05a TS a1/08/ 2027 Wiy TO1 /L 445ER
WHEBP. 111 Prociss 80 produca & fermentation precact [PCT/EP2017/053734 310,017 hﬁmrmau
frEILE 212 Process for prodecing a bic-praduct PCT/EPIOLT/OE0A36 rum.'aﬂi? Imam.rmm







EXHIBIT 4

LICHMIE AGRERMENT

Betn Repowabdes 5.pA,

Chraed Bio 1.1.0

PROESA™ Procoss Tecludugy

2

DATED: May 15,2012
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Bxmmos Oomy

This ACREEMENT is meade on the 15" day of My, 2012 (the "Hipundnre Thate"},
BY AND BETWEEN:

Gl Hhuﬂ,n]mﬂkd!inbﬂjlymmmymgﬁiuﬂ mmmmnhﬂﬂﬂmﬂmﬂmmm
having ity addres st oo Mailonal Corparete Research L4d., South Du{:rml-ﬁglmy.ﬁudj.}uvur,c“mﬁ of Kent,
Dielavware 19901 {hansinnfier referred in s “Recipieni™;

Bieta Rewvwables 8.p.A., o compnny organize woul existing under the lews of laly, kaying an offics at Strada
Ribrosgan. 1], Iﬁﬂﬁ'TTnﬁ‘m{;lLJ.lh,lf {hereinalfter refereed o berein as “Sapplier™).

WHEREAS:

Supplier possescs propriclary PROBSA™ Process Teshnology (as hereinufier defined) to producs fudl
rade ethanol sterfing from Hiomass (a2 hercinafier defined).

Recipient” s AfTilnte in B, BioFlex Aprovodustrinl Lida, (hereinafter refered o as “Graal Broedl™)
wighes Lo degign, engineer, constnee and operats a mamnulactaring facility in Brazil to produce Brhinal (ax
bereinafter defined), which Facility will start with the Niomnss as saw Tt

Recipionl desire: in obinin from Supplier, and gubject to the terms and condifens et forth baresin, Bugmplier
ie willing 1o pramt tn Becipiont, s licenan w use, nnd the righ to pramt Graal Rrazil 2 sublicenss o e, the
Patent Righie (o8 hereinafier delined) nod Technical Teformation (8 hereinnfter defued) relating o B
PROESA™ Froceas Technology and the Liconsed Marks (as horeinafter defimed) for the parpose of
producing in Granl Brazil's masufaciuring fcility Htbanol {as hereinafter defined) for e aod sale
amywihare in the world,

NOW THEREFORE, the Purtiee apreo as followas:

DEFINITIONS

Vo ihe parposes of this Aprecment, the following bonns shafl hnve e meanings Estnd helow,
Aceeptanse means acceplancs of fhe Plant by Recipient bn sceondanoe with Axtice 10,

Affilate means will vegpect o amy Person [n defimed below}, any other Permon

drectly of indireily Controlfing, Contralled by, o uniler Comines Conlrol
with, such otber Person, Control (ani fhe cormelative tecms Contralling,
Chontrofled by, amd ander Comaman Contral witlt) when med with respect 1o
any Person shall mean: [ﬂﬁuﬂmwhdmawpﬂfﬁh (0



Applicable L

Rasie Engineering

Hasiz of Design

FEXEOTION COFY

percent or meie of () the toial carstumling voling securities of all comblned
vollng clapses of stock o (i) olher evkiencts of ownerdhip interast of such

Perscu or (k) the passeseion, directly or indirectly, of the power fo direct ar
camss e direclion of the monagement s policies of snch Person.

mtans with respect to any Ferson, aoy frmsmtions], domestic or foredgn
Feders, state or bocal law (suhelory, sommisn o olsrwise) , constintion,
treaty, comrendion, ordinance, code, role, regulathon, ordes, mjunction,
judgment, decses, mling or cther similar requirement soacled, sdopled,
prosnudgated or applied by & Governmental Authority thal is binding upan
or npplicable & nich Person, rs amended b cxpreasty specified
niffrerwiss,

micasm he packnge of engineering desipm informntion 1o be prepared by
Contmetor for the Plant in sufficient detsil o coable the Redpiend and/or
Cenemml Contrastor to perform Detgiled Engineedng Destgn, Procumment
] Cematruetion of the Plant,

means the inlarmestion s=t froth in Anpex 1 for dosgn of the Flant,

mesns the process batiery lindts us defined in Annew

Biomassistne sugarcans bagrsse or stnaw.

Certificale af
Anprpinned

masiing & cerilficate comfirming Avcsptance siged by the puthorioed

repressntatives of the Parties ln guadnaplicate, two [2) copies for each Party.

seana amy non-public, proprietary or other confidentind mformation
dizcloaed by & Parly or itz Affilintes (“disclosing party”) to the othee Farty
{“receiving party™) or its Affilintes without the need for any further notlee
o mardding bt cxcloding sny mfoomation et (1) the recelvlng party
imdependently dovelops without reference to the disdosed information; (il
the recaiving party independemiy receives on o aofi-eonfidendial and
nalhiorzed bagks from a aource other than the discloaing party; (i) beeomes
pubile knowledge ibroagh mo faubl of the recefving party; (iv) i in fhe
puiblic domain of the Gme the receiving party recnives the disclosed
infosmation; o (v) the receiving party already kmowa af e time the
receiving party recrives the disclossd information, The Recelving Party
shall bave the burden of proving e applicability of sny of the shove
excluslons, Por the svoidance of doubd, all isformation licensed Bereunder,
inchuding fhe Technical Information and confidential information related o



Critical Equipmen

Trate of Start-Th

Dhetailed Kngineering
Design

Effective Date

Edhamol

Expcumoes Coey

the: Pefong Bights, snd alf ciher confidentinf information refating o the
capital ard operating costs associated with plants using PROBSA™ Process
Technology provided by or on bolalf of Supplier o Reclpleat, shall be
it b constitwle Confidential Information foe the purgoans of {hiz

ApTesisnt.

means: (i) w reguasted |y Supplier, Chemtex Ttnfia S, ar () sch giher
oontracios s muy he despoatid in wiltng by Supplier sad approved by
Rﬂﬁjﬁum‘,muwmﬂkﬁnﬁumﬂnﬂxﬁgﬂmlmmawﬂy of
Critloal Busipmeoat and other services that might be required by Recipient
T tho “Juside Battery Limits™ nrca of the plants for producing Frhancl, For
puspuses of tue Plant, Sspplber has selected aption ([} (Chemtex Iabin
8.pA) e the Costractor,

mmmmﬁmihuuqlqummmﬁmwmﬂm'.!,l-l.lha
mppUni'&jt‘hnmmhrtlmﬁwpmdmamhﬁm
hetwees Comtmetor snd Beciplent.

mieans the dube of first infredoction of Bismes oo the Plamt for the
g of muking Bthanol for commercial gale.

Ineans the completes wigineering jo b perfomiesd by the (reneral Contracioe
Chey docimasnts bo be revicwe) by the Contmector) as nocessary to allow
procurement, constraclicn, chmmiszioalng, Start-Up, snd operation of the
Plant.

miuns (A) the dule of’ receipt by Supplier of the Grst payment made by
Recipiont us described in Secion 3203, (1) the date of receipl by Supplier
of the paywent gusrantes exealed in the form specificd in Annzx 8, and
() dhe date of agrecment by e Parties on the finad ¥ield giarndee figimes
a5 st forth in Section 123, uslesz waived by the Parties,

means fisel grade elbenol subsantally mesting the specifications st foeth
In Anmax 5,

s thee menning et forth in Article 10,7,
hia e meeaning set fortl dn Article 2.1

MEANE cngmeering contricts) compelen tn CAITY St engineeng desipn
services for chemical plonts in aceondanes with pond fntermatioel industiry
practices, selected and employed by Recipient Tellawing consulistion with
Supplier, to perform Detiled Fnpineoing Design sorvices or engimeering
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Aegign and procorement servics for the nos-critieal equipment or for the
“engigide Pattery Limits" apes of the Floot

feang amy tramsnatiues], domestic or forsign fodenl, provincisl, stsée or
Mwmu,mwummﬂunm,w
courl, ageney ar officinl, inchuding any political subdivision theea.

meang any bradeenark, servies mark, trade dress, logo, domain name, and
trade narne and all gocdwill nesociated with the foregoing, copyright, mask
weork, patent, software, dutsbase, invontion, trade secret, Emowehore,
inalustrial properiy right (inclediag suy registrations or applications for
registration of asy of the foregaing) o ay othes similsr type of proprictary
intedlectual property Tight.

Beans & meeting & b hold within brenty-one (21) daya of the Bffedive
Diate amnong Supplier, Recipient, and Contractor &t which project execaticn
methodologies, sehedules and systoms uilized shall be agreed, as specified
i Artsche 4. :

meags o sl comprising cloan out, blow wash, iest of electricnl eqiipomest,
pre-calibwation of insirmsents, test ren of both mdividual machine and
minchlnes in grosp with feed of sir, wales, nilragen anil scam to be
comducted fter completion of arootion in ofder to sscertuin the mechanical
ressfiness of the Pinnd priar to Stat-Up,

myeing the producfion in the Plas of 65,000 metric tons per year of Erhamol.

means the TR0 amout diseounied from the date of paymest o e
Effective Date & o rate of §,36% per yoar.

means & oompilation of prefiminary procedures for operating the Flant,
ased om the PP and which sall includs instrciions for pre-
commigsioning, stxt-up, shotdown mnd kendling of process emergencles,
which, i, Supplier's rensonable opinios, is sulficient in dotail for Recipicat
to develop final operating proceidures following Reciplent's completlon of
the detailed desipn phuss of fhe project.

meess Supplies s Rocipion sl “Party” shall mean each or vither of
thism 58 Tedevant in the condext in which the tenn i need.

meang any und all patents and putent applications (incleding any and all
divisieanls, comlnedtions, contwaatone-n-parl, Teisgues, renowk,
reexaminations, and extoniong thereof, ublily madels, peteats of
{inperttion/confirmation, supplementary protecton coriificabes, cortificatas

u
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of luvention, invesstian disclosams sl similar sixdmiory rights ad Brazilan
eiquivalents of the foropoing) wvied by, licenaed o or othorwise combymlbesf
by Sepplier, flled with or isaued by the applicable Governmental Anthority
i Birseeil as of the Effective Date or at anytitee thereafter, and that, bat for
the: liecnse: gumted to Recipleot ander Article 1, would be infringed by nse
of the FROBSA™ Proces Technology, the aperution, congtriction or
|nni.nwmmufﬂmr’hm,ﬂmwmhnﬂmﬁhﬂumﬂﬁﬁdn,urlh:m,mh.
offier fur e or distribution of Ethunol therefrom, incuding the palents and
patenl applications listed in Annex 2 horeof,

means & minely (90 koo tisl producion test to hpdnmdﬁ&m
with Armex 5 and as furiher deseribed in Seclion 10,

e Ay uaduend periow, firm, (ndividual, corporation, partnership, joéng
venbure, business trost, stsaciation, irst, company o afler cogmmirstion oc
emtity, Whother incosporated ar unimenrporated, or any Govemiments]
Authariy,

means e commercial masulactaring faility for prodocing the Mame Flate
Capacity hased upon eight thonsand (8,000) operating hours per year of
Hihanal to be construcied by Recipient o Granl Brozil in 550 Miguel doa
Camgpoe, in the State of Ao, Brazil in accordance with the torms nd
conditions of this Agrecment,

(Proceas Dreaign Paclope) nwsans & packape of process design and how-
by informution which is ressonably requned to ensble e Contactoe to
propane the Basic Fngimoering Design and the Recipient andior the Genenl
C\Mrmmdmenerilajhmmgm;mmrpﬁm&iunnm
abeinil in A A,

mcans the proprictary technalogy end process of Supplier for the production
of Ethanol from Bivmass as desceibed in Annex 2 and using the Hasis of
Design sa dezoribed in Anoox 1,

encany {1} a1l techuical information and docomentnBon, tmde secrels and
kmovlow, in each case related o the PROFSA™ Process Trchmelogy md
witich, i Sapplior's ressonobio opindon, is resonabdy required o complede
thhe enginecring design, conslmaotion and commmissioning of the Plant andior
thes epombion and malutens of e Plut, including he Cpeatiag Manmal
and safety infurmation and repors relating to wafo operation of the Plant snd
ennangsment of polential hazards; and (i) the PO
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ARTICLE 1
GHANT OF REGHTS/TRAINING

Subject to payment by Recipient of the Fee specified is Section 2.1 aud the nther terme sand conditions
of this Agreement, Suppller hereby grnts to Recipient, ag of the Rifective Date, n non-exclusive
lsvense 1o use the Technscal Ieformation and the Patent Rights solely to design, procure, constrst,
opersie asd maintain the Plant, to produce Brbsmol st the Plont snd o use, sell, afler for sale, axport
and dgtribobe moch [thenol anywhere in {he wardd. The licenss gented herein for the Flint is subject
to Reclplest or Granl Brazil perchusing s Basie Engineering Design und Critical Equipment for the
Plant from Comtracior, Exoepd ns provided in Article 20, the foregomy Heensa is non-transferable and
non-assignable snd does not include the right to prant sublicenses or to extend the rights granted or the
lcenie in aiy Wiy,

For the svoidance of doubl, Becipient shinll pot ase, and docs not hove the right imder this Agreoment
i use, the Technical Informnfion snd Prbent Bights leensed under this Agresment fo! {A) design,
procure, constnact andior aperate s plant other than the Flant, (B) to produce sny product olher ian
Ethamod, subject to Section 1.7, or (C) to producs Bihanol asing the Patent Rights and Tochnical
Informsstion other then st the Plant.

Motwithstanding anything in this A greenseat 10 the comtmry, to tho extont nay trademarks, servics
mrks, trnde namnes, bronsd ames, cenftfication mearks, trede dooss aad boges owned by, licensed to, o
ethernine contralled by Suppiler and ite Afflissey, inclufing PROBSA™ (collectively, the “Lbcensed
Marks™}, are inclued in or otherwise appenr on sny cquijment, specifications, eoginering designs,
mennale, promotionsl muterials or other materints provided by Sopplier oc sy of its Affiliates to
Reciplent under thiz Agreement, Revipient shall have, and Supplier, on behalf of itsclf and its
Adfilintes, herely grants to Rodpicnt. o non-exclusive, mn-transferabie (except as sot forth in Arttole
), nom-subicensable (cxcept a3 set forth in Anticle 20, royalty froe, fully puid-up licenss b continee
o uge moch Licemsed barks in conmection with the constretion, operntion ad maintenance of the
Flan and the productlon of Bthanal thersin. Recipivat shall sy the [icensed Marks, nad ahall require
its pormiticd ssaignecs and Graal Brugil w uss the Licensed Marks in compliance with Supplier’s
ressemable quality control sturifarde for nae of the Ticensed Marks. In the cveat that Sapplier
dhetermmines, i it reasonatde diseretion, thit Ghe uss of the Ticensed Marks fails to meoet Supplicr's
cundity control standards, or Reclplent or any of it permitted suldlcemsees commils & malerin] beesch
of the foregoing license in respect of the Licensed Marks, then Supplicr shall give writien nodice (o
Recipicnt of such failare or breach and usless any such fulluse or beeach is cured within &) days afler
receipt by Reeipient of such nofice, such licenss shall be sspended for such time wiil such faihme or
et is cored o the reasounble mlifsction of Supplier. Recipient acksowhedges and agrees (hat it
hae ot scquived, and shall pot acquire, any right, itk ar interest bn or to the Licensed Marks other thaa
the rights expreasly sed forth in this Section 1.3, A uee of the Licensed Warks by the Recipient and its
pmfﬂmduﬁanﬂmmmhﬁm.ﬂndiﬂwmﬁmﬁﬂﬂ.ﬂhﬂﬂmhﬂﬂ
benefit of Supplier andior its Affiliates, sa npplioable.

B =
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Supplier shall mot be required (@ grant any right with respoot to sany pasent apglication or pasent or
furmish infrmarion. s wo which, s a reslt of granting suck ri ghés or femishing wuch faforenation, 1t
wiil be repaired 1o pay ropaliies 1o o third party, but only 1o the vxtan: Recipiont refisses b pay such
foalties to e thivd party, Mo tnlonmetion slefl be roguired to be fommished by cithar Party over g
vakid, eefarceable and binding prohibition issued by a Govemmental Antbority,

E:cqﬂwhmm}ib:tﬂhy.&wﬁmh&llwﬂmlmguﬂrhéﬂmphnﬂ remain in forer asd
shall mot have born terminated, Recipient agrees net by eowteet, challenge or sppose in @y way or
tzings another perty te comest, challenge or oppose in any way, in wholbe or in part, the validity or
enforcenbility of # patent or patent application {or asy claim therein) isdleded in thiz Palent, Rl plats,
ohier thas ns w response 1o a claim of nfrngement indtiated by Supplicr oc amy of its Affilintes. The
fomgoing obligations of Recigsent shall apjdy i Granl Rzl and nmy permilted Assigeses, and
Recipieat shall csase such parties to comply therowith,

Supplier ahall provide n irafudmg progrmm for (A) up io six (6} Iecipient’s technical pereomod for up
tor cight {8} weeks atan operting csllulosic ethannl phant, which wses he PROBSA™ Process
Technolagy, Patent Bights and Technical Infarmaticn and (3} an addiiosal two () week on gits
trsining progrun to Recipiest*s techmical personnel at the Flant. Becipient shinll bear a1l trave| and
living expenser foc all triness in conmection with soch trnining in accordnnce with Reciplent's wavel
policies. In ndditian, if the Recipisnt snd'er Geners] Contraciar decon Decessry For fraluing purposes
further teaining (other them as set forh in (A) md (B) above, Supplicr shall make its technical
persoue] availalde for ongine visils ot ihe Plant docing the cometrustion, S Upn.udﬂmumhm'uuing.
ot the Becipient’s cost and in accordsnce with Supplier's traved policies. Truinees shall follow ail rules
and repulations applicable st the tralakg fcility ns infosmcd jn writing by Supplier or Rocipient, ax
agiplicabie. Tminees shall b technically qualified and shall he able to speak nnd understsnd the
lingkish langosge.

Supplier hereby agrees that Recipiend muy convert the Flani, ot a lntor date, to prodsce biochemlcals,
o ferms and conditions, ncluding royalty fee amoumnts to be mnstusdly nzreed hetween the Prrties

hased oo indwatry sppociunities.

Within two (2) mosths after the comgileticon and delivery of ik Ensic Anginvering Desjm, Sopplier
mﬂmipiuMWMnﬂimmthﬁqﬂ[mmﬂamm.%thﬂu
this session, ke Hazop study shall bo isued by Supplicr to Recigient.

ARTICLE 2
FEES

As considerstion fur the license 1 wse the Fatent Rights sud the Techoical Information (incheding the
FDOF} granted by Suppier io Recipicnt mnder Section 1.1, Recpien nprees i pay 1o Suppller & fee (the
“Vee™) of 1IS$X2,000 000,00 (Twenty Two Millioa LS. Dallues) to ba paid o 2 Met Presest Value
Basls ns specified in Article 3. Recipient mny, at its distrotion, make & prepayment of the Fee ae
slescribed in Sections 3.2 (&) and (iv). In tls event of & prepayment, the Fee shall be ealcalated oo the
s Met Present Wathee Basis,

n
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Any services of Supplier’s wchnical persoanel for sttending the Kick-off Mesting and PDE Review
Mesting (24 herelusfier defined) or the pervices of soch personne] for conseling with Redplent st sile
during Comnseioning, start-up and Performance Test of the Flant shall be provided punsunt to 2
sepamis Agreement bobweon Becipleat and Contrucios,

ARTICLE 3
PAYMENT AND TERMS OF PAYMENT

(i) Adl payments sither by Recipient to Sepplier o by Supplier o Beciplent nider this
Agreement ghall be made by electrosic taunsfer of immedidtely available funds in Uhriled
States Dalkars, Recipient shell smnge fir jts parent comgany, Grual Bio Investimentns 5.4..,
b provide a payment gearaniee in favor of Suppbior in the Form ot outin Annex 7,

() All banking charpes and other fies of the bank of fhe Party receiving the payment shali be
beie by the receiving Party, and nll ather bnking charges (except for those relating (o the
receipl of the payment) and other fees in connection with such payment shall be borme by the
Party making the payment.

G Tnthe ovest that sither Party fails to pay the other Party sny amouste doe under ths
A gresment on an appllcable due dute, then the defplilag Party ghall aneondifionally pay the
relovant som due on & Met Prescnt Vilws Bagls plos addifional intersst at a male comesponding
10 0.5% per month caloudated from the date the rebevant sum becimn dis for payment by te
defoulting Parly wifl the date the actual paymest s mstds.

The Fes shall by paid by Recipieat to Supplier as follows

i TIEES1500.000 (One bAlon Five Handred Thousasd U8, Dallare) o the Bffectve Date of
thin Agresmenl.

{ii) TIA%500,000 (4ve Humdred Thousand 10,5, Dollars) aficr the Bffective Date e withln o
{10} cagyn after delivary of the PDP i substantinly complote, as seascnabily determined by
Recipient,

[{iTH] LRE$20,000,000 {'wenty Millloa U5, Diolksrs) an o Met Presenl Value Basla, smonksed over
10 years in 20 (twanty} equal semi-sanneal installments comeencing two (2) months sfier the
Diate of Start-Tip.

If flse firet pryment, us per Section 3.3(() of (his Agreement, is not made within stxty (60) clendas
days frogn the Signatiure Diste of this Agreement, the Partics shall et and discuss bow W procesd, If
#m agreament is nol ieached by the Parties o to how to procesd and the first payment has still pot been
received by Supplier within ninety (90) cadendnr duys fram the Signsture Date, then Supplier shall
have s right o leensieabe this Apgreement with no forter lisbility o obligafion on the part of

Supplier.

A

&
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IF the second payment set forth in Section 3.2(i) is not recelved within thirly (30 cubandar days from
the due dute set focth in such clause, Supplier shall have o farther oldigation in respect of deliverlag
the FIF, andior any other infermnation io Recipient, aud Sopplier shall have the right to smspond
pesformance of its cbligations ander this Agreement, snd the liccoss and rights gramied nnder Seotion
1.1 sl be suspetadied, until Supplier reccives such payment,

Alll puyments by Recipient to Supplier leoousder shall be masde by wire transfer af e busk necount,
which Supplicr shall desi geate, witbout any deductions {sxcept for the receiving ity bank charpes
refemwed to in Secfon 5.1 (H).

If Sapplier shall be: Habde to pay nny Hupiirtated dimages and'or compensation to Recipient a¢
stipulated in Arficle 11, peyment shall be masite 35 described in Becton 11.3 by offestting umount of
the Fes utherwise doe to Supplier as desoibed in Sectfon 3.2(i), ¥ Bupplier is dispating the amount
ar is lindility for such Tigmideted danages andior compensation, such dispute shall be resolyed in
accordance with Article 19 of this Agroement sl such amonnt shall not be due undess asd until soch
diggite: s finally reaclved,

ARTICLE 4
ENCK-OFF MEETING

The Kick off Mecting will be held witlin twenty one (21) days of the Bffective Dste or af such other
l}nudlﬂﬂmlh‘fmivchuuumwmuﬂuﬂ}'-m

The Kick-off Meeting ahall be beld jn Sopplies’s offive or af such ofber venue a5 the Partios shall
stially appree.

All isues reganding projes exceation melbodologies, schedubes und ayatems tilized snd other flemy
meeding coflabocation and lisiaoe from tha beginaing of the preperation of the PIW 1o comletion of
the Fasic Unplncerlng Design, inclading cermmuaicution profocals and the method of dooumestation
trunsfer shall be diseissed at the Kick-off Mecting. The preliminary project schedule is st aut in
Anzicx 6. Aw avernll project schudule {“Project Schedube™) for tho contracted scope shall dso bo
discussed, reviewed and agrecd upon between the Partes af the Kick-off Meetlag.

A protcol of the Kick-off Meeting shall be sipned by the authorized representatives of each Party m
atiepdanee,

ARTICLE 5
oy

The FIP b be provided by Supplier shall contain all process design and koow- how infomation which
e remsomubly regquined i ennble the Contracior b prepass the Basic Hngincering Design snd, when
taken in confunction with the Basic Enginesring Design, o pormit the Gepers] Conkraciar by prepics
the Detniled Engincering Despn, a3 specificd in more defoil tn Asnex 4,

]

A

-
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52 Tf shortages, emors, smissions or defects are foand in the POP dae to the failure of Supplier to prepare

6.l

e PP i mccondance with the roquirements of this Agresment, Supplier aball, subject to Section
19.1, and g its sole linkility (other thas any applicable ligwidsted damages voder Section 10.8.1)
resudling {rom or le copmectinn with the PDP, maks relevast modifications end supploments at its owm
cast and shall make hest efforts not to ufect the vversll program of the Plant; peovided that if such
shartage, efror, emission or defeet is solely the result of ermomeous factoal information provided Lo
hmﬂﬂwwmhﬁmﬂmﬂmﬂﬂmﬁmmmmﬂm and supgplements ol
Tteciplent's cost,

53 mm,mmﬁmmmn&mdmhwmmmpmmmm

Arnexos 2 aed 4. The Fnglich language shall be aved In ol sections of the POP.

ARTICLE &

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

Supplier shall deliver the PDP to Reciplent e set out in detall Annez 4 by (i) eleetronic uploading of
the PTHP 1o Sngpller’s electronic document manngsment system (the “Document Management
Bystemn'") amd providing Reciplest with an official transmittsl documest (o be acdmowledped s
reseived by Reciplent.

6.2 wiuwmﬁuﬂmlpimmmﬂwnmmﬁymmmﬁmmh

wse a5 may he necesaary for Recipient to properly stilize the system., Suppiier confinms that oo source
code will be delivered o Reciphent and Supplier naproseats anid warrands that no grank of o Hoese o
provislon of software to Reciplent is requined la connection wilh the afsrementioped defivery mellod
ar Rectplent's use of the Docoment Manngement Systen.

63  The dsteof the receipt by Reciplent of the transmiital document referenced in Section 6.2 shall be

comsidered as the actuad dute of delivery of the PDF; provided that the PDP is substantially comglete sa
reaponably delermined by Reclplent, Recipient shall notify Supplier prompily of its ability to scoes
the PO in the electronic folder desigaated by Supgpliee in the Documest Mussgegneat System.

ARTICLE 7
PO REVIEW MEETING

Td Ammmmmmmwmmwmwu‘aﬁmmmm

otbser place ng miny be agroed hetwesn the: Partles, with Becpimt's persomnel within thees (3) weeks of
ihe defivary of the POP in sccordance with the Asticle 6. A protoen] af the meeting shail be signed
after & agresment has been reached between both Parties as fo the delalls of the protocol. In Hen af

e
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the: FIOF Review Mooting, both Parties’ Teprtsntalives oy meet within one (1) moath ol dedivery of
i PP and sipo ahl!ermnrmuh;mﬁclwmmhwuﬁc&uhmlmwmqumd.

The FDF and the protoce] mentioned in Seotion 7.1 shall be the basis of the Rasic Engineering Desgn
to be: prepared by Contracior for the Plant and the Detailed Fnginvering Desipn to be prepared by
Recipient andior Genersl Contractar, Recipient shall have the right to put forwand its apinions, in
aecordunce with the slipulafing of tis Agresiment, and any proposed amendments to the POP ay 5
reault of Recipient’s opinians shall be made oy 10 the yasent it i agreed betwoen the Partics dring
the PP Review Mecting, incleding agreament on any schedule of cost impoct. If Recipient fails 1o
altand the PO Beview Meetng or refuses to sign the protoced without esuge, ihen the POP Review
Mieeting shadl be deemed o have occarred as of the scheduled date.

ARTHLE &
CODES, STANDARDS AN ENGINEERING SPECTFICATIONS

Supplier shull provide Recipicat with Enpinessing Specificsthons, Cordes and Standards ket forth in
Anncx 4. Supplicr shall defiver to Recipient the above-mestioand documents in sceosdanee with the
Froject Schudule to be discusved and agreed daring e Kick-0 Meeting and fn ebectranic formet
ulilizing Supplie's Document Mannpement System,

Eecipient snd Comtracior ghall amke conuments and suggestions and agooe om the peneral codes and
stundands ot the Kick-off Mesting. After discusshos and agrecmest reached smong Snpplier, Recspiant
udﬂmm.mmmmmﬁaﬁqwﬂh&mﬂmmﬂmm
Engineering Spocificatione shall be taken as the hasis for dosi pu, matestals sejection, memfactare and
ingpection of cqalpraent and insterinls £ b purchasad for the Plant,

ARTICLE ®
INSTRUCTIONS AND ¥ ARIATIONS

Supplier's soape of work wader this Agrement is fixed Auy variation in the scope of work shail be
deemed a “Seope ﬂhmp"indhluhjmtbﬂuplmiﬁmnfﬂﬁlm:ﬂahpmﬁdﬁhlhﬁ
comments and supgestiony made b]rﬂndpiuntmdﬂuhmulhuﬁﬁt-nﬁmmhg ghadl ot b
deemed & Becpe Chanpe. No Scope Change shall be valid umfess agroed i writing by m setioned
representative of Recipient and Supplier

Reciplant may of any tivos reimest @ Boape Changs by wrilten nefics b Sapplier, Following such request,
Supplier shnll, nat later than five () wiking ciys after e request, furnish Rexcapbent with a wrilten
ﬂmd‘l}uhr.-:nna:mdncmmlhufmmﬂ*mﬂuppﬁzr.mmy-ﬁmmdu]mmﬂm
campletion af the work or chanpes jo the puarantess (i amy, wivich woabd resnl from sisch Seops Chanpr,

Hﬂﬁﬂﬂmﬂﬁﬂh-mmdmﬂhm&wwﬁhimum appeoval in ok
stsement or wilhdvaw du: reguest,



D4

95

1]

M2

13

EXECTTICN (OeY

Motwithetzmding the peovisions of Seclion %2, no Heope Change shall resnlt in sy mcoesse of the fees
slior smy adjistment to the Prgeot Schedule ar to any other terms of this Agreement, when any such
Scops Change & (5) due fo Supplier's scls or oimissions, inclnding mon-compliasoe with tbs eans wsd
cemditiong of this Agresest; or i) pecesiary o comect Suppliers faibore fo perdform the work i
acomdance with this A preement.

Supylier dhadl not be required 1o implément any Seope Change prior to agreement baing reached with
Reciplent on resultent chonges i fees, subedule, o geamnbees (i 2oy} IF an npreement is not reachsd
betmnen Supplier and Recipient repanfing the fees, schedule or guarantess (i my) resufting from the
Erope Change, the Scope Chungy shall ot be implemested.

ARTICLE 10
START-UF, FERFORMANCE TEST AND ACCEFTANCE

Supplier shull provide Beciplent with detailed procedures for the Performance Test at least thres (3)
imanths before the expected dete for commencing siarl-up. The Pecformstncs Teal procedures ahall -
incinde instrumment calibration, eaording items, ssmpling, snalysis, caleulntion ond evalostion methads
{including permitted allowances), s shall be discossed with and confirmed in writing by Recipient
hefiore start-up, soch confirmmtion not o be umrensonahly withbeld or delayed.

With respest 1 the Plast, Recipient shall cage:

Cu) the Basio Fogineerdng Desdgn and Crifica] Bquipment for the Plant o be procured from
Contractor as sequested by Sapglier;

by the: Plunt o be arected, operated and maintnined by competent ond suitnbly irnined perseanal
In secosdancs with good intematione] engineering pructhces, Applicabls Law snd the FLIP,
including snvironmental, heaith md salety lagiglation or regulations applicabile o the
Becipient or the Flast;

{¢h sl siorage and outlets to secere the regular disposel of PROESA™ Procesa Techology,
waste prodiscts asd effineats i be available ab e Plant and operatlag comectly,

(¥ ull cxitiea] snfoby softwase and bardwans systems af the Plng to be Tully tested pnd proven;

i nH raw mnierisis, catalyets snd suxilisry matorinls aod oblities ot fe Pk o be available in
the resdred quantity sod to the quality speoified in Annex 1,

Brecipient shall confiom in writing (incleding electronic mail) e sobetnntol conaplinnee with this
Section 10,2 hefore the schedubod date for the commencement of start-ap and the Pefarmance Test,

Thez Prrfonmance Test paricd commctess duese (3 mooths after e Date of Strd-Up (or eordier if the

;{fl'
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Farties muhially ngres) and shall costime for threo (3) months thereafter (the “Performumnce Tea
Peeiod"}, Within this period, and 08 soon e staldbe operalion of (e Plant bas been schieved whicli i
Supplier’s remsomahle opinion {s appropriat for conducting & Porformanee Tewt, thi Pecformance Test
shall b conductod, nnd the dade of the Poeloemanes Test shall be pecorded in whiting by thi Parfies.

Within the Perfurmmnee 'Test Period, the Pecformiance Test shall be camrled out for ninety (90
conBinuons hoary in accordsnce with the stipulations of Ames 5.

I ull guurnoies fgures speeified in Annex 5 of this Agroemcent are achiieved in the Parfurmince Test, a
Cartificate of Accoptance shall be dgned within thres {3) business days of such Porformance Test:
promided that if Recipieat delays or fulls W sign swch certificate witkin the three (3) businoss day
perind, Acceptance shall be deeimed t bive oocurred on the dny sl the gusrantee figures specified in
Annex § have boen achieved oo the expiration of the three (3) business day period.

I any of the pearantes figures specified in Ansex 5 are nod achieved i thos Performance Test, the
Perfarmance Test may be catriod oul repentndly, within the Pecfirmance Test Period, undl the
gusrartes figwes specificd in Anex 5 aro ochieved, The reaufl of each Pediormsance Teat dhall be
recorded in writing nnd shall be confivmed and sigoed by the aulbodzed reprosenintives of fhe Parties
wilhin thres (3} lmasiness days of each Pesformanee Test.

If any of the pearadee Bguses specified in Asnex 5 sie molscdieved, wholly or purtially, during the
Performance Test within the Performance Test Pericad, the Pariics aheell joindly conduct fn iovestigntion
h.-:#mﬂmllmmm{a}fm:h:glmimﬁpmnn:hdugmthdmdumMme
Period shall be cxtended for an sdditionsl two (2) months (the “Fxtended Peviod™). During the
Extenvded Pesiod, the Ferformauen Test shall be carvicd oot repestedly, antl the gaarantes fgunes
gpeciiied m Anoux 5 are nchieved.

If it i detormined during the joint vestigulion specified under Section 106 that the gusrstes fipares
wers ot aclhicved for reasons sthibatabilc b the Supplier, then all eopte and expenses for tue deslgn,
modification and inatellation of equipment (but not the cost of sapply of such equipment) af the Plant
for making fmprovements and modificafions shall be bome by Supplier, and Fecipient shall passt (st
Bupplier's coot and expense) with the instaflntion of such equipment, Any crats naperinted with
mnking such madifications shall be Dmited by the overmll Hnﬁrnfﬂnhﬂh].rmpusnuimlll.

IF it is determined during the joint fevestigation specified under Section 10,6 that fhe panmntos Hgures
were not Achieved for reascms attribotable o Reclplent, then Suppler shal ool be ruguired o pay for
e demipn, snpply ol ircsallation of equipnsent for making improvement and modifications at the
Plast.

If afl tye: puarsstes figures specified in Ansex 5 are achieved jn o Porfosmance Test within the
Fateniled Perlod, a Ceetificate of Acceptnmes shall be sgwed within thres (3) business days of such
Poufioermance Test; provided that if Recipient deliys or faila o sign such cenfificnte within e theee (3)
asineas duy period, Acceptance shall be decmed i have oconmred oa the day all the pnnrantee fgures
specified in Auses 5 hiove been schizved on the capleation of the e (3) buzineas doy period,

Lfi
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08 T el the pearsntee figures specified in Annex 5 are not schieved in = Performance Test within the
Tetended Peclod, foe Parties shall jointly condoot an fnvesfipation o deterine the resons) for the
guaragtes fipares not being nchieved and the following shall apply:

1081 I it s detormined during the joint izvestigation ofter the Extended Perind that the punmmiee fgires
wess not achieved due o reetoms abirlbutable 1o Supplier, Section 11.1 shail apply, mbject @0 the
Himitations specified in Section 11.6 sod 13,1, us Recipiont’s exclusive remedy arising from such
Falluge o mest the peformmsce puasantees set forth: in this Agreement, except with nepect 1o grods
peglipenne and willfal misconduct of Supplier.

g2 Enuammhjummmmmmmmmﬁmwm
got achieved fior ressons stributable to Recipient, then a Certificate of Acceptance shadl be signed
within fhree (3} business days of completion of tha joist invafigation, provided, however, tat if
Recipient deleys or fails to sign such eostificate, Acceptancs shall be desmed to have oceurned on the
expiry of Tha thres (3) business day period.

109 If, for ressons attributable o Recipiant, the guarntes figures spocified in Annex 5 are not schizied,
whally or partislly, in & Performance Test within & pedod of thirty-sbx (36) coumths from the Fllective
Dinte, o Ceriificats of Asceplancs shall be signed within throo (3) bosiness duys of the expitation of
guch thirty-aix (36) mosth pariod. Tn the event o Certificate of Acoeptimeos in not sigmed by the and of
sisch period, Accrpiance shall be desmned to bave ocowmed ou the last day of such thirty-six (36} momth
period,

ARTICLE 11
GUARANTEES AND FENALTY

11.1  Liguidnted damsges Caleulation

In secordapce with Section 108, it, for ressoms attibsiable o Sepplier, the gearemtss figuncs specified
in Anmex 5 nre not achieved in a Perfornmance Test during the Performance Test Period or the
Extendes] Period, Supplier shall, n Tien of any other Habitity in coanection with the performance
gunrusmtee figares (exeept with mapect i any lishility arising from gross negligeace or willful
miseanduet of Supplier), be fisble in sccondance with the stipulations as follows, but subject to the
limitetions of hability apecified in Section 116 and 131

fm)  Capacly

1f the copacity of e Plant duzing the Performancs Teat is less then the gearantecd fipure speaified in
Annex 5, Sapplicr shall pay, 2s Gyuidated demages, the sum of LS$500,000 (Fire Hundred Tlausnmd
10, 8. Dallars) for each 1% Ly which the nverape capacity is leas than the pusranteed.

ij Consumpiion of inpais
(i} Biomnss: If the average conmumption of Blemsss during the Performancs Test is greater than /\é

7
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the gunranteed figurs spevified i Anoex 5, Rupplicr shef] puy, ne Leymickstedd dnmepez, the s
af US$440,000 { Four Hundred and Forty Thousand 1, §. Droliars} for cack (L] tan by which
the sverage consamptian of Bitemass per fon af Hthanol is move e the guapmteed.

{15 Fomymes: If the average consamption of enzymes during the Pedformmce Test is groster than
the gearantecd figare specified ko Aanes 5, Suppter ghal) Py, a8 Alepuidaded damoges, e som
of LSE185,000 (oo Hendred and Bighty-Five Thomeand U, 8, Dollars) for coch 15 by
witich the nvorape conssinption of mzymes ks more than the pusmmeieed, (T B overrd the
enxyme supplier introduces s enryme product of superior pesformsance &t comparshis coal
than the engyine spesified in Annex 1, such engyne shall be: subatitistod for fhe one apeciiied
daring the Performanee Tesd,)

(i) Yewml: IF the average conmmption of yeast during the: Feclvrmance Test ls greater than the
grarustecd figure specilivd in Ansex 5, Supplier whall Py, a3 Hquiduted damrmges, the sum of
USSR0000 { Pwenty Thousand 1. 5. Dollars) for cach 19 by which the sverage consmption
of yeast is more than the pearantecd,

To the extent Supplier's average consumption dutdng th Perfarmance Test of the inputs set forth in any of ),
(i) and (iii) abave (the “Conswmption of Inpats™) is less than the respective goammbesd figures specified In
Amnex. 5, a Supplier coedit shall bo genesated (“Supplier Crodit”). e Supplier Credit shll be caleulsted using
the samoe rate s the ligsidated damages mie applicstds for the panticalar ingue involved, and moy be ueed w
oiffuet any lignidated demnpes amovat dus by Supplier to Recipient resulting from an averags Cossumption of
Inpeats that exceeds the guarambeed fignee specilied in Annex 5. Por the v oddsiice of dowbi, this offsetiing
mechankem sall not, i muy circumsisnce, cines 8 payment by Recipient to Supplier,

112

113

(¢ CQuelity
It the average quality of Tthanol duslng the Pedormance Test cannot meet the guarunice fl pores in

Amnes 5, them Supplics shall puy, as liquidated demmges, an smount of TSE2,500,000.00 {Two MEltion
Five Humidred Thisasamd 1, 2. Dollars).

T £hee eveast thet moge than one Performnnee Test is carred ot the Bnidated damnages payment due

wnder Section [1.1 shall be coloubated by refesence to st besd nchicved resulis for eack of the headings

specified in Secthon 11,1,

To the axtent tat amy liquidated damsges become due from the Supplicr to Recipient in sooordence
with Section 1.1, Recipient shall deduct such Houiduted damsges from that pocfion of the of the Fen
paryable to Sepplior by Recipient pucsuast (o Section 320 and the remaining portion of the Pee shadl
be paid on & Net Present Value Hasbs, in 20 (tweaty) equal sumi-sanesl instaliments as described in
Beciion 3.2,

Droduction of the liyuidated dumages from the Fes shall b decraied a fulfillment of the suorangess for
wmq,gﬂh:mdmmmmhmmwhmmﬁmmﬂhymwm_n[mn
af Accoplance shall be signed willin ten (10) days theresfier, Tn the event & Certificate of Acceptanee

1]
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is nex migmed withle such ten (L0} day period, Acceptames shall be decmed (o heve oecamed eftor the
exphrathon of the ten (10) duy pedod. Payment of Tiquidated damages under Section 11.1 shall
conglinite full end final seilepent of, and Recipieat's solo and exchzive remedy under contract, law,
vt (indluding negliganse bul oot gross seghgencs or willl miseopdwos) or equity with respect to,
asy clalms that Recipient may bhave againal Supplier in respect of the facks that give res (o the
ligmidated domages.

As requested by Supplier, Recipient ghall purctmes all Critlcal Equipment md materiuls specified in
Annex 3 from Contrector. The purposs of this requiremest e to redvce the risk that such specified
items of equipment conld fuil to moet the requirerents of the FROBSA™ Provess Tedmology, To the
extont that Recipient cleots o purchsss any Critical Equipment spacifind in Annex 3 froan o vendor
oeher thas Contractor, then Supplier chall be relieved of any responaibility for eny failum or defect of
(e Plast, including sny abilities or liguidaed demages under Asticle 10, bat in ench e caly to the
extent peulthng from o in connection with such Critical Equipment,

Tn o cvent will sy liguidated dsmages be dau under Section 11.1 if the fuilure to meet the guaranteed
leweds ig s to reasons sttritutable o Reviplest to perfom i obiligatiors nder (s Agresmant,
inclisding Section 102, Inno ovent will Seppliar’s sk inkilty for Hguidaied domapes usder
tiis Article 11 exoeed the Maximun Liakility (= defined in Section 13.1 balow). g

Supplier will chezin Professional Indismmity Insurance with a limit of 1T15520,000,000 (Tweaty Miflion
US Dallars) and o dedselible of ot more than TEET 000,000 (Dne Milllon U5 Dolbes) coveting
breuch of iis professions] duties. The insarance will bs maintsdeed neti] Acceptanes of the Fiant,

ARTICLE 12
REFPUFSENTATIONS AND WARRANTIES
Bupplicr represents and wananis o Hecipient thet
(W) Supplier hne the right to disclose the Patent Rights and Technical Enfornsstion (incluciag the
FIF) to Recipiont.
(W)  Supplies hns the right t graut Recipicat the licenses specified in Articles 1 and 22,

{g)  Supplier is pot bound by any ngreomsants, obigations or restrictions, and shafl not naseme
niy obligation nr nestriction ar enter into any other agresment that would ntorfers with its
obligations neder this Agrandit.

(dy  Supplier is not mware of any Wteliectaal Property Rights of any hird party whicl would ba
infringed, misappropristed or otherwise violated by the we of the PROESA™ Process
Techwobogy as provided by Supplier or il uae of the FDT for the copstmaction, opemibion md
maintenanes of the Flant, inclufing fhe production of Ethane! thocein, sl the ues, wde,
offering far nale amdfor distribution of Ehamol produced by Becipleat at the Plant vsieg the

PROBSA™ Process Techmology as provided by Supplier, {i’{"\

19
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{e)  The Patent Rights and Technbod Infarmation constimuse all of ibe Intellectes] Propesty Riphts
wwned by, licensed to ar otherwise contralled by Snpplier snd lis Affiliisy with perpect io
the PROESA™ Process Technolopy that sae necessary Lo dbsign, paoaiire, gomstruct, opersic
el maintsin the Plat, prodoes Etnal 21 the Plant, and use, sl offer for gale and
distribulo such Tthanal in Braeil 23 contemploted by this Agreement,

i Ther is o peading or threabesed litgaton apamsl Fupplier which conld magerislly finpact
(i) Supplicr's ability to perform ita ohlipations undes this Agresment or (i) Bevipicst's
ubility b design, procure, construct, operate s iaintain the Plant, prodsse Frhanal ot the
Flant, or use, sidl, offer for sede or distribute such Bthanal, or the uss of (ke PROESA™
Prucess Techoology s provided by Sugpliee or the POP,

Fiach Farty reprosents and winrumts to th otfer Party thal iLis 0 Jepal Persan vaBdly repisiored snd
exisfling in i place of incorporationdregistration, and that it has full lepal capacity and autharity do
enter nto this Agrsement with binding sud enforoeshle effoct, and to perfiorm its ohligations ender this
Apreamenl,

Itiz & condition precedent to this Agreemant that the Parties mntelly agree in wrifing et the resubis
of a Feedatock irind are sotisfuctory,

ARTICLE [3
LIABILIITES

Fxeept for liability nising from the groas neglipesss or willfal miscomdiet of each Farty, sad except
for Recipient’s obligation w pay the Fee to Sapplier, the il aggragnbe liability of each Parly under,
arising vt of, or o connection with this Agreement, including tle pecformance of such Party's
abligations under this Agreemenl and any Bubifity for sach Party'a bresch of aey term, eopdition
wasranly o gasntes hereal (including without Dmitation Sappliers prymests to Recipient pursonnt
to Asticle |1 andl boss oe dasrags oocesioned by sny act or cmission of Supplier, Recipieat ar any of
thedr respective Affiliates or any of their respective emgloyess or ajgents in or relating ta the
perfonmance of its ar their ohiigations under this Agresment), whether founded in contraet, oot
(mchuding neglipence, bt ot gross pegfigence or willfisl miscenduct), strict Hability or any ather legal
caaracterization whalsosver, shull be limited to US$20,000 000 {Twesty Millioa U.S, Dollass) on o
Net Present Valee Basis (“Maxinnm Lisbility™). The Parties scknowbedgs and agree that ssch
Maxinsin Liskility npplicsbls to both Parthes i3 fair and reasonshis,

Follewing the Acceptance, Supplier shall have no further ohfigation or liabifity to Reciptent arisfig oul
of or in conmection with this Agreement ather than wilh respect to (i) any damages dus and owing on
the date of Acceptance and (i) Sapplier's liability arising out of or n conmection with (&) Supglier's
teroes negligence or willful miscomduct, (b) breach of Sopplier's represewtationy and wamnfies ander
Articie 12, (¢} Supplicer's indemnification obli gntions wsder Article 13, or (d) Supplier's comfidentiality
obligetions under Atficke 15,
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132 Forthe avaidumee of doubt, Supplier shall not have any obligation o eccct, operate, madily (except if
Supplier agrees 1o n Scope Changs undertaking suck cbligation), repiace or maintzin Uhes Plant at oy
stngs amd oo activities thet Supplier conducts nnpder this Apresment will be dosmed W bo futerpreted
that Supplier has operated, modified, repinced or mamtained the Plast (or any equipment of the Flaot).
Except with respect to clading, dameages and expenses for which Supplier shall indumnnily Reclpieot
pursanit b this Article 13, or claims, demges and expenses arising from Supplier’s gross negligence
o7 wiliful miscomduct, Recpicns shall hold karmless and indeannify (subject to the Maximum Lishility
amound) und defend Supplier and its Adfiliates from and againet any and ol claims of any kind o type,
damages and expenses (inchiding deatly) of any thind pary (luchuding ewployees of Recipiend relaling
to ar acising from (7) the erection, modification, replacement, opemiion cr maintenance of the Plant,
{if} the mumafctere of any Fihanol or the esle or use of mny Brhasol mamefactured is the Plant or
(1if) nmy by-producis, co-products o wasirs generated thesefron, regandless of any actual or alleged
nephipenes ot other fuslt of Supplier.

133 Hodhing in this Agrecmesnt siall be constresd as implying = duty on the part of Supplier’s assigned
Fmdwﬂnﬂhmhﬂmwmmﬁmmmluhqnﬂmw,wm
perform any exccutive line-magagemsnt or operations function lo relafiom to the Maot,

i34  Subject o Sections 13.5 md 13.6, Supplier shall defend Reciplent, ils Affilintes, und sy of heir
officers, drectors, employess, ruprescatatives or sgonts, agninst any flind party theeat, auit, proceeding,
inwesti gation or other claim, and indenmify and bold each af them harmbzes from ol damages,
Hahilicies, expenses and other logses (inchuding stiomeys fees aod couet corts) based on ar arising from
i) oy clnim thst the Recipient’s nse of the PROBESA™ Process Techmology fie sccondamee with the
terms and conditions of this Agresment infringes, missppropriates or athirwles violates any
Inselbectanl Property Bight of any thind party (TP Cladns"), ssdior (ii) sy violation of Applicnble
Law by Supglier.

13.5 dedﬁmhmﬂwhﬂﬂhmﬂhﬂpﬂrunﬁgﬂdhyﬂwﬂmwmﬂ
Fibol perduced by Reciptent direotly infringes its valid Intelbectssl Property Rights, Suppber and
Recipicut shall meet as sucs a3 possible W review the claim and cotslfish & plnm o addreas the claim
witich includes, bud is ot [imired to determining whether any noo-fofringing altomative is svailable, T
the Parties determine that the alleged infrinpement, missppeopriafion or ather vialation ander an 1¥°
Claim s dinsotly cansed by the nes of the PROFSA™ Process Technology, Patent Rights or Technical
Information usder this Agreement or if an infunction o eourt crder is issued agalnst the use of the
PROFSA™ Procesa Technology, Patest Rights or Techmies! informathon as & vesult of an IP Claim, o,
Eupplhmyﬂhnupﬁmndupmmmtmﬂhﬂfmmdpmmﬁgﬂtumﬂmum;md
exploiting the mininglog FROESA™ Process Technalogy (s “Infringing Technobogy™) & provided
i thin Agreement, () replace or modify the Infriaging Techaology so it becomes pon-infringing {with
syuivalent fancfonality), ar if oplions (i) and (i} are not availnble despits Supgller's commerciaily
reasopmble affatts, () teeminate the licenees granted hevsusides sed refund to Recipiest the Feo on a
Biet Progonl Vabioe Basis,

136  Supplier's obligntions stated in Sections 134 aad 13.5 abome, aball apply only if Beclpient (7) notifies /i\\}

i
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Suzplier in writng within ten (1 0) days ufter leaming that o claim has boen aaserted or threasened fn
writhng: provided il the failurm to provide such notice shadl not reliere Supplier of itz indesmificanion
abdigations excepl io fhe extent tid Supplicr s adversely projudiced by swch falure; (i) gives Supplier
gate controd sud conduct of the defense of the dalm and =1 negotiatioms relnfing o setlement;
prowided that (o) Reciplant shall be entited participate in the defense and setflement negotindons
nnidd, it Kecipiend’s expense, retain ity own counsgel and b} Bapplrar shall not settle any claime withoul
the prior wiitlon consent of Recipsent (with such consent nat in be unreasonshly witibeld) unles suck
aedllement is enlely for mosstary payment and contadns un explicit and usconditions] edaase of
Ruecipient; and {iii} seasonably nsista Sepplinr an 8 tinissly basis and does aothing ho prevest Supplier
froan defanding the cladm or luwnuit in ol necessary respeis, Supplier shall have no oblipstion in
Reapient of Girsal Reawd] under Sections 134 ar 13.5 fo the extent any TP Claim is hased on uss by
Humwmmm&mmmw«mwimmmﬂn!hrSmwm

T the extent permitled by Applicable Law, neither Party shull be lisble o the other Pasty for uny
Indirsot, incidental, comsequential, specisl or punitive losses or dimages, which shall include hss of
profit ar business, intermaption of tmsiness, loss of goodwill, loss of contmet and cost of capital, even if
wuck Party has been sdvised of the passibility of stch domapes, provided such liritation shall aot
apply with reapsol te o bresch of the provisions, or delaslt of the obllgminns, of Sections 1.2, 1.3, and

I 5.1 and Aricle &5

Unbess coused, or exgept bo the extent coatributed to, by gross neplipenee or wilful miseondies of
Supplier, Rocipient releases Supplier and fte Affiliaces, snecessors snd easipns from any liabilbty far,
and siynll defend, ndemnify, amd hold Supplier and its Affilintes, suceessors and aasigns humless from
arnd agninst alf olafirs, domsdy ar cases dﬂnnhﬂmhmrdﬂmwmﬂm emnployee,
subcontmetor or agent of Recipient, in conmection with, ariaing out of, ur related to Recipieat's
perfarmance or non-perfommeance of amy of jta ol gations or the exercize of auy of its rights uader this
Agrosment,

Uinless cavsed, ar except to the extent contritued b, by the grose negligence o witful miscondagt of
Recipient, Sepplivr rebeases Recipient and its Affilintes, suceessons and aEztgns fromn my labiliy for,
and shall defend, indemnily, and hold Recipiest snd iuhﬂillmuimmumluiguhlmiw
From snd agamst all chaims, demands or comses of sction based on ingury, deatlh or sicknesy of any
cmpluyes, subtonimador, or agent of Supplier, in connection with, arfsing cat of, ar jelated 4o
Supplier's perfivmance or noe-performemee of any of Its lligations or the exercise of any of its gty
umider thiy Agresmsnt.

Each Party shall b responsible for the insuranos of its regpective lishilities with respect. 1o peracemel
and propenty stied,

Each of the foregaing limitstions, imbemmities and other provisions of this Agresment shall sopvive any
termination, cneedlation or expiry of this Agreement.

a AN
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ARTICLE 14
APPFROYALS AND PERMITS

Tu ahiall b Becipient o s Affilsted ohligation 1o ohisin 4l approvals, permits snd licenses and make
all Alings necegary in Brecdl for mmy pﬁﬂ:ﬂﬂﬂimmmﬁmdﬁlﬂmnuﬂm
owaetshilp, opstion snd maintenance of the Plant; provided thest Supgilier shall obisin my and sl
approvals, permils and leenses and make a1l filimgs {m Bormcril required In connection with the filing or
ebnaining of any Prtent Rights in Bravdl as well as approvals, pemits and licenses (il necestsary}
particde of Breodl or the USA.

ARTICLE 15
PROTECTION OF CONFIDENTIAL INFORMATION; IMPROVEMENTS

‘I he receiving prrly sl hold the Confidential Information in confidence for a poriod of fifteen {15)
yaars from the luter of (i) the Eifective Dite aud (1) the discosure of snch Confidentind Information to
the receiving party. The receiving party shall use the Confidestial Tnfosmation of the discloging party
wolely far the punpoaes of the Fant or a8 otherwiae apecificnlly permitted by Gis Agresmost. The
Teceiving party will not direetly or indirecily disclose the Confidential Infnemmtion of the disclosng
paasty to my fhird party paxeept s permitted by this A greement, will provide such Confidenfial
Information only o any of ity employees, agents, spplices and independent contractars who aced it in
commeoticn Mﬂi&hﬁpummaﬂmhmdhympmhhwﬂnmmumqlﬂﬂngﬁmm
mu«mmwhwmfmmﬁMumm“ﬁﬁw
Informetdon by ney such pereon, Tl receiving party will take all masonshle measures o protect the
confldentiakity of the discioaing parly's Confidential Information, notify the diaclosing party in writing
of amy mmﬂhﬂdmﬂumudiﬂmﬂmﬂmﬁuﬂdmﬁnllmﬁmudmmbmhw
unaithorzed uee of disclosnre, The receiving party will give prompt notice o the disclosing party of
sy legal requirement that it disclose the discloslng party’s Coafldeutial Indiosrmaticn, and will dacdose
mamw-wmmmﬂmmumm:m:mwwﬂm
puwmmﬂvawmﬂmmcmmmmmrmwmdmm
wﬂlhwlgmmuﬁnayﬂﬂcﬂhndﬂﬂuﬂutmeMﬂmﬂmiﬂﬁﬂmﬂlm
o docsments 5o dizchossd ba wed oaly for the parposes for which the order was issued or §s oflerwise

required by Applicsble Las.

In the cvent that Supplier wakes any improvement with regasd fo the PROESA™ Process Tachanbogy
wﬂmﬁmﬂ;ﬁuu'ﬁ:ﬁﬁulﬂmmﬁm]hmaﬂhmmmﬂnhhwlﬂﬂlhdm
exclusive propesty of Supplier, bot shull be stomatically deemed licensed to Recipicot ander Section
I.1.Muamqlmﬂywﬂmﬂawwﬂaﬂpﬂd&mwm}nmmllu'lﬂllnl
information regasding sunch improvements; wnd (i1) at Reclpient's polis cost and expense, lochnical
Instraction to asskst Recipient in putting such improvements izt use at the Plat.

. thes ovent that Recipient makes sny improvemsnt with regard 4o the process bang epunated by
Recipbant in the Piant, such improvement ghall be the sxcluzive propesty of Reciphent, bt Reocipient
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alsadl provide Supmiier free of chirge wilh euch detailed Iifarmution, asd grand to Supglier the oo
exclusive, non-transferable s son-assignable Aght to e such information free of charge agd
restriction, with die ripht & soblicense with Becipient’s pricr written consent (such congeat not i be
uireasanably withhedd} such isbormation e fhird parties,

The T'arty disclosing ehe Improvement shull ot be respoasible for aee of such improvement by e
atber Perty or fheir pormsitied subdlcensees.

Supplicr takes no responsibility for wilistion by Recipicnt of sy improvement made L Becipleat
Therefore, Kecipient will shtain Supplier’s consent_ sat 1o be umreasonably witkheld, prior 1o
implementation of any mnprovement in (e Flant, failing wiich oy warmanties related 10 (1) the
performmnce of the Plant, or, (b) insofar as ssch improvement is part of an Infringement Clains, 1o
Infelbectonl Property Rights abadl become void. Ta adedition any wse of an unanthrized improvencit in
the Flant shall void Recipent's right ander Section |3 fo mu iy Licensed Marks,

As need fu Secliong 15,4 and 15.5. the term “improvement” shall mesn auy innovation capable of
improving the opesnhility, quudity of the Fihanol, or atficiemcy of tee Plant or the PROESA™ Process
Techoology but shall mot spply 10 any fneretion related (o any process ather than a Hgnorsllnosic
bsed process ur o any product otkey than Fitiunel,

The Farties hensby scknowleips thal e ficense grinivd purswmt o this Section 1.1 is nen-exciuslye
to hodh Parties and that Supplier may, from mmdmmﬂmhmelngy And
Technolagicul information to ikird parties and Gt Recipient may, from time 1o tine, develap ar
acquire echuslogy from fhind pasfies For the production of Bitsnol or biochemicals,

ARTICLY 14
MOST FAVORED NATION

If charing the ters of this Agreemest, Suplier has in effect, places into effect or utheratse negoalates
with a tlsird purly 1 Hcense mder, or any ol right o use, the PROS A ™ Process Technolopy, Prtent
Rights smifar Techeical Information lo preaduce ethanol in Fragil, oo coanomie Eerms, inclnding o
Toefeapacity ratiu, that i more favomble thas provided in this Agreement, then Supplier shull promyptiy
affer Recipient such mare favorshle terms effedtive o of the dats on which such terms are in offect or
mmmﬁmmhmmmy- At Becdplent's request, nol more than ooes anpnally,
Supplics shall provide o Recipicst an aumunl statement veritlying compliance with e most fiorared
uatlon provisien of this Section 16,1,

ARTICLE 17
FORCE MAJEURE

Shenidd sther Party b delayed, hindered or prevented fram peafurming any of its oblgations wnder fhis
Apresmeat due i the case of events beyond its rensiesble condrol, such s dot, povernment
intervention, change in Applicabls [aw, {enpart reatrictioa, public distithance or prolest, war, acts of
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tumrariam, fire, flood, yphom, parthquake, storm, sxplosien, accident of nuvi gaticn, striles, Incloats
ar other Jabor dispute, the me for implementing this Agreemest shall be extended by o pesod
equivalent to the effect of the commences. Melthes Pcty shall (i) Bewvee right b elwir froom dhe other
thymj]muthnngnnmﬂduhm“dhmm;ﬁjﬂzuuiwdmmlnw
damands of, or dispries with, lshorers; snd (at) have the right to nvals this Article T for any events
rising doe o its negligence.

The defayed, hindered or prevenied Party shall () infosm the other Party as soon ns possible by fux and
mirmil by rlgiﬂ:rdbﬂtuaﬂ:ﬁﬂmﬂmndhymwﬂhuﬁﬂﬂmmﬂmlhhlhumm
mmfmmmmmmwmummmwwmnmr
Pasty and {IF) wse commencally reasonnbie efforts o comect the failure ar delay In ite performanoe us
soam ak poaslble.

Thes debayed, himbered or prevented Party chall inform the other Party as soam ax passible by Lo of the
terminution or climnation of the case of foros majesn ued confinm fhe nformasion by reglslered
aivonail letter. Afber the terminatian o elimination of the cass of force majewre, both Parties shall
respectively continse to inplement all the responsitilitics stipulased in this Agrosment. Afier
sertnation or climination of the case of foroo majesrs no compensaticn will be daimed by either
Pasty as & direct resubt of the force majense, and the contruot resusmes inder the origing] terms.

Shiould the case of furce majeurs contime mare than sinety ($0) consecutive duys, both Purties shall
discuw the farther sxeeution of this Agresmsant throogh friendly sogotiation s soon as pozsibie.

ARTICLE I8
TAXES AND DUTIES

wmmmmmmmmmmmmmmmmw
]uﬂhh:d&wﬁmﬁ&uﬂdﬁdﬁﬂﬂdﬁmﬂummurmym,chr.uumnrm
wibdivision thereof with reapect 40 or in consectlon with this Agreement and its performunce, shull be
hm:uﬂpﬁdhlﬂﬂﬂmmmwﬂphﬁdhﬂiﬂﬂmmﬂhmﬁvdhﬂh
Bupplier ot of eny awch tnnes or charges, whether loviod by federsl, state, or municipal govermments
i the United States of Americn or Hracdl, incloding withholding tax, as if no sach taxes or charges
were due. Al taxee, customs duties aed otber simifar charges Jevied by my authorities outsids the
United States of America or Brawdl with respect to or in comnection with this Agreement and its
peeforernoe ghafl be borme asd paid by Bupplier,
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ARTHCLE 19

DISPUTE RESOLUTION AND GOVERNING LAW

Lonspitatin to Resolve Dispules. Any dispute, difference, controvensy or clm of ary kind ariging
aut of or reliling to this Agrocment (inchading, but oot flmited w0 the beeach, terminstion, constrmetion.
exevalian, cpemtion, effod or imvalidiy of this Agreement) (3 “Dispube™) shadl be settled through
Triendly commubintivn betwecn bath Parties, If the: Dispote cannot be resol ved throwgh consaltstion
within thinty (34) deys of the Dispute being frst sotified to the other Party, the Digputc stall be seifled
definitively, fisally asd excheively by binding srbiiration as provided io ibds Article 19

Arbitration Naties. [f the Pasfies are inable to resolve a digpute relative to the Interpretation of this
Agreement theongh negofistion s provided for in Article 19,1, the mattor shall, &t dse written notice of
aither Party, be definitively, finaily and sxclusivaly debermined nne] setthed purseant o abiimio in
acordzmoe with the Arbitnation Rules of te Intermntiooal Chember of Cosmmerce in Losdon, Fngled,
by & single arhitrator to be appointed in nccondanos with sech rales. The arbleration shall be conduetad
bn Tnglish. Any such arbivation may be initisted by a Party by written notics ("Arbitration Notlce™
to the ather Parly specifying the sublect of the requested achitration,

Arbitration Avward. The arbitration nward alssll be finel and conclusive acd shall receive recopElion,
and judpment upon such award may be entesed nnd eafiiroed m smy coun of competent jarsd@otion, Tn
the-event of ey comflict between the Rules of tha 100 and il provisions of this Articks 19, the
provisboos of tia Article 19 shall govern and coetmd. Any dsaage wwerds by the arhitrtor shall be
preenpily pald free of ony dedwetion o offrel; and any eosts or fres Jncident 1o enforcing the sward
shall ko the maxinsem extent permitied by law ho chargoed agninst the Parly resisting soch enfarosment.,
The corsta ul‘-ﬁitml:lunshallhebmnehﬂ!mmmnﬂh@m—unhnﬁmﬂmhyh
arbitrator,

Governing Taw, This Agroement shell ba construed (hath as i vadidity and pedommance),
hmthd,mdmfmmdhmm,aﬂwﬂmﬂhrﬂmhw:-uf]-hg]and.ml.:}ndhumy
canflict of laws mrinciples. which would spply the kaws of a differest jurdsdction.

Continued Perforumnce. Tn fhe course of arbitrafion, botl Parties shall configue to perfarm their
obdigatlems unde this A grecoront except the purts undsr sthitratios.

ARTICLE 19
TRANSKER OF RIGITTS AND OBLIGATIONS

Eeviglent may nol iransfer, assign or soblicense its vights sndior the performance of {12 shlipationg
timuler this Agrecanent bo any third party withous the prior writhen consent of Supplier, such cunseng not
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b b unceasonsbly withheld; provided that Reciplent may wilhout Supplies’s conseat, bausder, assign
nra:.ntﬂimmhﬂ#mhmpmmnfiuuhﬁpﬂmumuﬂﬁnhmmﬁﬂﬂﬂmﬂ
or mmy moquirer of all or subatsntially all of the sock or wssets of Granl Bl by & stock sale, mn assel
sali, or 8 merger or consolidation (it being undecstood that (i) Recigient shall remain liahdes for
payment on the e date of sny sums i be paid to Supplisr under this Agreemont and {1£) pathing in
this Agreement shall be consinied as Hitlng Recipient's dght bo otserwise froely condeat or

subcantract, without Supplier’s consent, with any thisd party with respect to the opeation of tae Flant);

and provided feriber that ony such sublicense shall not be broader in soope than the loesse under
which i wag granted in Bections LI, L2, L3, (52, aed T3 amd thed mch subllcenes shell includs
restrictions on daclosare and use of fhe Confidential Informmtion no less stringeat than those contsingd
in fkils Agrecment, inchuding in Arficke 15, Tn nddition, in the vent Reciient wishes to sublicense it
rights heresinder to Girsal Brwzil, it will canse Graal Birasil to euter into » Confideofiality Agresment
directly with Suppller in the form set oot in Annes 8. Mo sublicenye to Cira] Brasi] shall be effective
umtil such Coafidenfisfity Agreement kag been executed, Recipient shall be solely responsibio for
ohlaining any povernmend approvals in Bl nosessary in conmection with asy permitied sskignigcnt
or ey subBicense by Revipient to Graal Berail,

Supplier may eol trsufer or sadgm, ieclnding by sperution of law o ofherwise, ite Hghts ar the
performmnes of e oblipations ander this Apresment 1o any Person without the prior written conieat of
Reciplent, such vosstent not to be unrcasomaldy withheld.

MmmmmmmMm.Wmmmﬁwmwm
ﬁmummMHmﬂmmmmmWhmmﬁ

the Plast sndlor o my Affiliste of Recipient; provided that such financial institafion provides writtcn
comfirmaticn that it is sware of nnd accepts ull terms 2nd conditions of this Agreement, and provided

fiariber that Recipient shall remsaln primasily lishile 1o Supplier in e event of any such assgnment,

Huﬂgmmdﬂlmmmﬂdlrm“nﬂuhwdihmmmh
confidestiality of Confidentlsl Informetion of the othes Party.

ARTICLE 21
EFFECTIVE DATE, TERM AND TERMINATION

This Apreement shall coms into fill foree and cffect om the Bifective Dnle and, usless carlier
terminated by either Purty pursnant 1o the terme and conditions of thia Agreensent, shall remain in full
force amd offoct until the expication of the las o expire Putont Right. Mobwitkstanding the forepoing,
the Jicosaes granted to Redpient in Sections 1.1, 1.3 and 23.1 of this Ageoenenl in respect ol the
Teclical Informutia, Licensed Marks and Copyright Matecial (and all permitted sublicenses granted
thereunder) shall, subject o Section 21,3, purvive the expicition or ferminaticn of this Agresment in
perpetuity), However, atty aaettled credit and debé ndor hia Agroemsent shall not be affected by the
terination,

ﬂnﬂhﬂhﬁrmnw&ugrhﬂ*jﬂﬂﬂdﬂMhﬂudmnkamﬂpﬂuﬂmm:ﬂm

A
&



Bamaimricks Cnpy

imnteqinl ohligations under this Agresmest and faif or be nnabls 1o remealy such defanit within thirty
(30) days Following written nofice from the atber Farty (the “Non-Defanbting Paciy™), o go into
iquidlation, whether vilustary or comgulsory {other than for the parposes of salvent amal ssmation o
recensinctivn) or snalogous proceedings shall be underakon or commenced under Applicatde Laws,
o shall become Insolvent or umabie io pay its debits an oy fall dis, then the Mo Diefsubling Party
mny by sotice in writing 1o Defeniting Pasty forthwith terminate this Agreament,

A o event of terminstion penisnt 1o Sections 32, 135,212,213 or 22.2, nfl rights ane leengas in the
Fatent Rights, Techmical Informstzon smd Livensed Marks govmted io Rocipient usder this Agrecment
ahiall also tendnate and be of no Perthes force amd offect, and Recipient ghall promplly retim 1o
Supphier all documvents related io the Techaical Tnformation and Confidentinl Information of Supgplier,

21.5 E.“wuptupmhl-u!hSuﬂinnllﬂ,lhzﬁphyurlmuimﬁmnﬂhhﬁumlrhﬂmnﬂuln
undertakings under Articles 1, 11,13, 15 and 53, In nddelition, smch expiny o senninastion shall be
without prejudion to il dghts of either Party againal oo other socreed ar accraing & the date of such
EEpiTY or bermination

ARTICLE 22
TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL ASSIGNMENT

zl I:Mh.l‘mrd-m]lg.iﬂ!hnulhuhrwwﬁﬂmmﬁwumuialcg&ﬂ:pumlﬁhhﬂUm
cecarrenca of my of the fallowing rvints affecting i

A The afTected Party shall disgolve, tranafer, sell, aasgn, morigape, enemmber, sod plodge, or oherwise
dispose of, derectly or Indisect, all or sndstaneisdly all of it awsels (lier than on cocombrance sobely o
gootre fismncing in the ordinsry course of business),

B} T!unl'lmqﬂ'urlyMinwuuﬂﬂmﬁmwmmammhummnMamtmmmmm
othes coapomtions to consolidate with or merge iulo if; or

©)  Thesifectsd Paty shall:
(a) b ndjuudged bankrupt,
(b} make & poocral nesignment for the benellt of s creditors, or
(<} becoms lusolvent, nnd & receiver shall therefors be appalnbod.

)] The affected Pacty slall combemiplats or massshly axpect the ocumencs: of any event reforred W jn
thia Articls,

122 IfaPary, in its sole disceetion, believes thal the cccurence alfecting the other Party of any of e events
dezeribed in Artheds 21,1000 por b Aceeptance: of the Pl by Recipient g adverss to its Tusiness
intenesls, e unaffected Party has iic right 1o terminade this Apreemeel apon icty (9 daya' wrillen

AR
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ARTICLE 23

COPFYRIGHT MATERTAT.

The ownership and copyright bn Copyright Matesinl (a8 heyeinafter defined) prodoced by Supplser or
ita AfTiHaes shall somaln vepted in Sepplier and its Affilintes. The ownarship and copyright in
Copyright Maserial produced by Costractar adior Generl Conlrictor or their regective
sbooeatictors in copmectinn vwill the enpineering design for e Plunt which shall be based con
Supplier's Copyvight Materinl shall vest in Sopplier, hut only to the extest coastitring a derieative
wink of Supplier®s Capyright Materisl. Recipiest shall incude in ssy agreenscnts with thind Parties
relating to the engincering design for the Plast provisions seourlng ownership of Copyright Material in
Supgplier ae provided for in this Article 23. Supplier hereby grants w Recipient a non-exclsive, non-
iranaforehie (except as pet forth in Asticle 240, on-suhlivensabie (sxoept as set forth in Article 20},
royaity-fres, fully paid up Beenss o use, reproduce, distibute, publicly perfonn, display, iastall,
exccute and creste derivitive works of Copyright Material 1y eoanection with the design, consiruction,
operafion and muinfenance of the Plant, production of Bibsocd st the Plont, and distribution of sich
Ethnoal warlchadide,

For the purpass of thiv A gresmend, "Copyright Material” shall mean all docurents, specifications,
data shests, drmwings, compll=tions, reennds, vendor [bsts, computer progrome, flowshents, modele and
fesigns reluting to and divecihy concerning the FROEEA™ Procem Technology supplled by or on
bkl of Supgplicr to Reciphent at auy ime or prodisced by Contracter ot General Contractor or their
resprctive saboomtractors af suy Keme i fhe conrse af’ work relatlng to the Plant and the engineesing
desigm of the Plant.

ARTICLHE 24

FUBLICITY

Meither Parly may pubdish presa relemses, ariicled or any ofher materinl, or othoraise include sy
information in ite promeotional materisls or welsits, that reforunces or otbenvise refates ko the Fiant or
this Agreoment, in cach case without the prior wiitten conssnt of e other Party.

The Parties ngres that, subdect io Recipient's prior wiitien consent, Supyplier may photogeaph smdfor
film the Plant from tme to time during constrtion, during start-up and after start-isp for the purpose
of ypmerating provnotional museriuls, provided that all pobficity materinls gensratod by the Suppiier
(including photographs and videos) s subject to the Recipient’s roview and consent prior bo the
seleage of much meterisls, Tho Roclpient may nlso desigole restricted areas of the Flant, whemn such
msteriats cansot be pradneed. AT such phompraphy mdlor fitming will be at Sopplisr's sxpunes,
however Recipinnt agrees 1o provide rensemable assisgtance o Supplier.

Coqryright in any photographs of films produced under Soition 24.2 shall vest In Supplier provided that
the Recipient shall hnvs the rght o uee and reproduce sech plotographe or films, ot the Recipient's

expesse, forits promationsl puposes, A{\

24
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ARTICLE 25
PLANT ACHTESS

Durrimgz the feran of this A grecnuent, Sapplier wuy, slject o Redpioa's jpricw permission, srrenpe for
predpective liceesees of Supplicr’s PROFSA™ Process Technobopy to visit the Plant. Such visits shafl
b soooeding to fhe folbowing provision:

(L} Visits shall be sciweduled for s thme and domtion that js conveaient for Recipient.
() Visits shall be eo hasted by Supglier at ull times.
3} All expenses shall be bore by Supplier andfor the visiting Party,

G The vigiting Party shull be required in maintin coafidential sny laformotion obtadned duging
uny vigil by dpning w confidentiabity spreement in & o aceplable o Reciplent,

3 The rovds usd favifities to be visiod by the visitiug Party shall heasgmedby  Recipient
ARTICLE 26
NOYTICES

Any police gives pursuant to this Agreement shall be in wiiting in English s ahiall be given by
sending the seme by courler delivery, or facaimile, telagmm or oflwr electronic transmiesion aid
comfismed by courier service delivened letter, prompdly trnsmitied ar addvessed ber thie approgaiate
Parties. The dte of recoipt of & nofice or cosrmeusication herevnder shall e deeamed o e

(] the same day wheon the delivery i made in case of spocial personal dolivery or upan reosipt
Whem delivesed by courier;

{7 three {3} workdng dayw affer dizpaceli in the case of & facimile, tebegram or other sceapbed
aletdmmia trangnniasicn, as shown by the confionstion recelved for sach defivery.

All motlees and communications shall be sent o the sppropriste addeess set forth below, il the sare
It chanped by notlee given in writing o the other Party or the Parties:

Aaldress for seeviee of Recipiont:

Sttenlicn: Joana Benjands
Gienoml Counecd

Aalilress: Cirmal Bio L1

ein Clorporiis Fescarch [4d
Sonth Dapont Highyweay, City of Doyer
Loty of Kegt, Delavwrs 19901



Bxrcymiom Cory

Tiel: +1 B(e 483, 0 100
Fax: +1 B0 2533177
Email:  |oesinderglinvest.com

Wilh a capy to:
Aitesmitbon: Alan MEltner
Execulive Vics Presicdent
Aclibreas: Gronl Bio lovestimening 544

Av. Brigadtivo Faria Limn 2277, 157 floor
Sdo Padlo, SP - CEP (1452-000

Tel: 455 11 2739 (500
Fux 455 11 27390510
Breaal:  glagE praalinvestoom

Address for servics of Supplier:
Attoniion: Tragio Cliandmio
Corporate RED Director
Az Bt Renesmhles 5.pA.
Brrmds Ribroccan. 1]
15057 Tostona (ALY
Tealy
Tel: 434 0131 510302
Fx: +39 0431 811 758
With i copy bo:
Ablentian Fopih Yargd
Cemeyal Counsel
Addrese Chemtex Talermailoanl, Tno,
1979 Rastwood Hoad

Wilimiingtos, MO 28403

Tel: 41 (010) 5094400
Foe 41 (910) S09-4567

E i o azgl @chemecs com

263 Fither Pasty moy change its address sud/oc facsiimile sumbers for servics of pofices Ty natilying the
othes Party af guch chanpe in nocordamee with Section 26.1.

A
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ARTICLE 27
SEVERANCE

[ vy provision of this Agrecment is bedd 0 bo invadid or usenforceshle by amy comrt of law or hody
having unthority to 5o hold, sach pravision shall o the sxtent of such invalidity or nnenfaroeahility he
e po bave e delbeted Froa tils A greement. All other terms and comdithons sholl remeln o fuil
forve and effect unless such deletion cannol be made withtal destroying the busis of this Agreement in
which case (his Agreement abssil be terminated forthwith st the option of eitker Party by giving writien
noties ko that effect o the other Party.

ARTICLE I§

GENERAT. PROVISIONS

The words “worea™, “hensn™ amd "herennder™ and wopds ol like import used in this Agresment shall
refer to this Agrocment as a wikle and nol te auy particular provision of this Agresment. The eAplons
bierein are inchuded for comvendence of referames oaly and ghall be igmored in the congiriction or
inferpreialion hersof, Roferencee (o Articles, Sections and Annexves sre o Artiches, Sections and
Ammexes of this A preemant wnleas oifsermriae specified. Any singuler teom in thie Agreement shall he
deemed to inclisde the plural, sd any ploral ferm the singuiar. Whenever the worla “inclsde”,
“Includes™ oc “Ticduding” are used in this Agrecmeat, they shmll be deemed to be follawed by ihe
worda “withcot lindtaton", whethey o noit they are In fact followed by those words ar words of Tike
import. “Writing”, “written™ wnd comparatie teems refer to printing, typing snd ofher means of
reproducing wonls (including electranic medis) b o visihle form, Referesces to any apEemont of
contract sre in fat agreeaicnt or coatrct as amended, modified or supplemented from time to Sme in
seeordancs with the e bereof and fhessaf, Referames o amy Pesson inchoda the ssotessore ahd
permitfed assigna of that Feraoa, References from or throagh any date mean, unless othernise
spoafied, from s including oe theough and including, respectively. Referencos to “luw®, “laws™ or
tor & pasticular statnle of law shall be deemed nlso tor knchude any and sl Applicabie Law,

Ammeses 1o 8 are imteprs] parts of and abell have the same fome ns this Agrecoment lesell. However,
in the event of any inconsidemssy bitween the Annexes and (e Definitions andfor Articles | 1o 28, the
Diefimittons and Anticles 1 10 28 shall prevail.

Any amendment, supplement smd alteration o the terms and conditions of this Agreement shall be
mide in wrilten form and sipned by tho sutharized representatives of hoth Pastica upon im agreemant
reachnd between both Parties through cansulistioe, They shall form intagml parts of Bis A presment,
ancl shall have dus some foree & tis Aprecmend fiself, However, sach ssesdment, Fupplemant and
alteration shall not relense cither Party from jts reaponaihitity and Hability stipmdaied in this Ajpreement
undess otheiwise elipulured in such smesdoneat, supplemeal and nltertion,
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Mo delbuy o Tailire by any Party in exercising any right or privilege will be constrond ss a waiver
thoreaf nor will any single or partinl cxersise tereof preciude sy other or further exercise theneofl or
e exercisn of any other right or privilegn. Mo waiver will be valid aginet a Party umless writtim and
sigmed by the Py aguinst whos eoforcement is soughl

Thin A preement, bopeter with all Annexes berein, as cxecabed by the authoriwed reprasestatives of e
Prrties constiftes (he entive nnderstanding hetween (he Panties an the subject maiter hereof and
snperaeden and canerls all previows agreements, maderstandings, representations and warmsatics wiithce
or oval mads by or between the Partics in relation o soch subject matter. Bsch Pary sckmowledges
thiat i enbering into this Agroement il has oot selied on sy epressntation, warmnky, agreement or
stulement not 568 out in this Agresment and i will have no ripht or remedy arising out of any such
mpnmﬂhm.mﬂy.g:mtrrmm.

Fach of the Partiey hersby acknowledges and agrees that il hnw enlered into this Agreement Toealy snd
of ity own yoliion, thit 1t his Boea represented by independeut comnsel of ita cholee daring the
negolialion and execulion of this Agresment, and that i has cxecuted the same upos the sdvice of such
independant counsel, including, ot oot by wey of limétation, those provislons of the Agesment
putated to the allocstion of Habilies and the lmits thereof. Bach Party and fs cownsel cosperted in
the drafiing snd preparation of this Agrecment, and any and all dmfts rlating thereto shall be decmed
ke jaimt work prodect of (e Pardos asd may w0t be construed agmimst either Party by nessom ol i
prepamation.  Therefore, the Panties waive the applicstion of any Applicable Law providing that
umblgistics tn @ agreement or ofier dooument will be constraed against the Paty drofting such
agieemend of docoment.

Meither Purty is or is intendad to be the agent of the other for my perposs whatsoever and sothing in
this Agreement shall give rise to any relatiosship in the natare of agency between the Pasties and
pestbor Party shall bald ieself out &5 acting as agent for the other Pasty.

Mothing in this Agresment it intended to or ghall give rise to any relationship of pastnecship or prafit
shuring in the nature of partmesshin between the Parties.

“This A pressment shall be made in Bogllah and in two (2] origioal copies, one (1) for Beclplot and one
(1) fer Supplier.

This Agreement may be executed in two or more counterparts, each of which shall be desmsed an
wiginal, bat all of which tagether shall constitale one and the sums instnament. This Agrosnent afhall
beenume effective when each Party shell have received n coupterpen hereof siged by the ofhes Pty
Uintil and wnless cach Pasty has received n counterpart heroof signed by the other Party, this Agresmone
ahall sve no effect and no Party shall hive any right or obfigation herennder (whether by virise of any
oiber aml or writen sgroensait of ofber commuanicatiom]).

{ rlgnaire pages 1o fillaw)

/QA

33



ERmrUTon Coey

Far ard om behalf of Gramd Bio LEC:

Livense Agreement, Groal Bio L1, Rew | May 15, 2002



Far snil oo belmbl of Bets Rennwahles S.puA.:

WL)/ H
Priet Mame:

BETA RENEWABLES Sp.A
et Expeistive Offier
Tithee Guida Ghinoli

[— —————

——

Licanse Aprocment, Groal Bio LLC, Beta | My 15, 2012

ExBCUTHN Cory
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Annex |
BAKIS OF DIESIGH

Deefined teius used bt not otherwise defised Bereln ghall hawe: the meaning sot forth in il T icense
Aprotmenl,

L. TDwsign Basis

T Flant shall be designed to operate on & continmong basis, for 593 days (RO00 bours per year],

1.1 Plant Capacity

The Plagt will prodace 65,000 ubric fonsos per year of Ehmel hased oo nhogt 318 Eetpry alty seupramcams
bagnase and 340 kpty mmmm{mhmnmmn-mmﬂuuMnrm Livenss
Agrecment) with ihe respective cufpasition shown irilay Anoes |,

Soation | 3.

The Brhanol yiedd from Biomass, hased on o Novozymes® coftuninaindly svailnble enzere cockrai! and
DM yoast reforence miodel: RIN 1016 (or mother yeas strin that has & betfer or mare cost efficieat yick
tham BMI01E), Iz showm s Ao 3, Section 1,32,

1.2 Produed Specificaibon

The preduct specification can b foumd in Ammes 5, Rectim I,

13 Fevistock Specification

The plent iy designed using the Biconaases with tha compiaiton balow mdiented:

14
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[ - Rioamise composition
Sugarcme Bagnsse Bugarcane Straw®
Wl!n'ﬁ.qﬁi_-- | % wiw 400 % % wiw mﬂ'
5“’““:5'%‘?‘;‘”* % wiw ey 03 % % wiw dry 05%
Mtﬁhﬂﬁm{g];mﬁ P dan & miw iy 0.5%
Insolable Glucans % wiw dry 0 % & wiw dry 337%
Insaluble Xylans % wilw dry 0% % wiw dry 21 A%
Insaluble Acetyls % wiw dry - 19% i-whrdn-_ 2%
Lignin % wiv' diry L5656 % F wiw dry 24.65%
Residues + Ashos % wiw dry 21% % wiw dry 45%
i Othens % wiw dry ._n.n-; il'.l‘n'ﬁ;-_ 124%
H‘Er@"'ﬂ“‘_ Egim' B0-120 Kgim' 3[,._‘.9“ i

= e e —

¥ i omass corpositinn For fuparcme simw i be dofland prior i e Effeciive Dete of tie Licooss Aprmbment,

14 Expested Consumpions

1.4.1 Feedstock comsamption

Considering the compeslton in Table 1.3 of this Ausex |, the Plaot will produce ons melsic teais of
Fikamod froe 2883 tonnes of OF (xvlans) plag O6 (plucenns) sugass, osing Movorymes’ CTecd enoyme
cockil {or snother moded enzyme that has & better yield tham CTec3).
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142 Chemical camsamptiong
Thee tabde bedow shows the expectcd major cheaosl cansumptions nelated do metds deaones of Ffwnal

produstion
Sulfaric mcid (985%5) 5 kgfwa HIOH
Urea 28 kaflon 10N
Palzssinm bydride 40 kpftan FIOR
Antifuam 4 kplton BHO
Sodiom Mydroxdde 2 kpttom ErH
143 Enzyme und Yeas Consumptions

Thoe tahle helow shows fhe sxpoeted enxymes, yeasts amd mgir consamplicn:

Dy yesst {baged on the DEM venst mod.:
RNI01G or ullser belter yeast)

Fazyee Sodution (mnticipating the use ol a
Noverymes engyme cocktil with improvesd
activily compared to CTeed ns wedl 8z botier
coat efficicuoy)

Bugar (dry hagig) * 21 kgt LOH

0.25 kgt BiOH

0 kgt BIOH

*Bugar wed for yeast propagation
144 Ukility Consmnptions;

The table below shows the expected wtility conswmptions for the Tnside Babtary Limits {ISAL) Plant:

UTLLITY EXFECTED
YALUES
Steam (TP steam & 25 bar g) 3.5 L TROH
Steam (M gleam & 10 bar g) A5 v BIDH
Hlectricity plant consmption (running 6.2 MW

pawer)
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15 Uikilitkes
1.5.1 Uity Specifications

The following list shuws Lygical mquirements tor ulilities » the Hattery Limits nader normal operating
mﬂnﬂﬁmhmmwhﬂmﬁmuMmMuﬂqﬂmwwm Rupplier

> Sheam: ¥ Cooling Wader:
Cuality: 98%, satarated Snpply Temperaturs: 50°C
Tikgh Prossure; 25 borg Hetien Temiperatume: 370
Mediom Preasare: 10 barg Supply Prosware: 5 berg st grade
Low Prossure: ) barg (exhaase sleam oncpt) pH: T-9
Elegtric Power: Sy Chiller Wister:
Usage Vialtage: 400 ¥, 60 Hz, 3 phass Supply Tempershone: H°C
T30V, 60 Hz + 3%, | phse Retom Tempersture: 30°C
Comtred Voltage: 110V, 60 Hiz, 1 phase Supply Presstre: 7 barg ol grade
Brocess jir: Continupgs Chiller Water:
il Cemtent: None Supply Temperstisrs: 70
Low Pressure: 3 harg Fetum Teomperatare [27C
Supply Preasurec 7 barg af grade
Entrument Air:
il Conlent; Mone
Supply Preagure: 8 baeg
Dhewd Pt = TP

59
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PROCERS DRSCHIPTION [ PATENT RIGHTS
Process

The Plant is desipred fo procucs bisethamal thoaigh liydrolysia wod farmentation of celtyloss sd
hemicelhilose slarting from ligaocellulosic hiomasses {in this cnse sugarcane bagasse or smw).

The: main process staps for ethmol production from Ligmocellwloais feedstk ans:

* fﬁmmmmmdknmhﬁmﬂmllmﬂcmmudsrﬂuuh(smcﬁmﬂm
*  Hydrolysis to redoce the cellulose and hetscellufoss into Termentalde sopars;

*  Fermeotntion of sugacs o eflasal:

*  Solid separntion, ethanol recovery s debydration,

Tl teshnology develapment target is o dealgn s eaergy efficient pretreatment process able fo produce
prefresited muterial that facilitates apéimal enzyinatic und micronsganiom sctivity, In particalas oy edfiorts
haves heen tsde in onler 4o limit fomston of degradatinn prodacts that sousld inhikit oy e aid
mlcrocrgnniam peclormanee,

Flant is dexipned i guasantes flexible opecation with different feedstocks and b maxmize ethanl yiald,

Redundant system ig intoprated fn critienl sectiong of the PMamit b gmaranicn thsts muximum relishility in afl
the expeeted run condilivms, during start wp and dut-dows aperstions.

The Following desedgtins of e individus] proces step Mgh]i;ﬁupn:iﬂfhmrucﬂhapmtduﬂpu
proposed, The key areas are s folbows;

*  Aqen [0 Hioinass pretrentimen

¢ Aren 2100 Fnzymatic hydrdyais and Viscosity Redisetion
= ArmJiD0 Fermentatlon

* Apea 3200 B propagation

*  Aren 4100 Becr eodumn secfiog

= Aren S200 Rectifier codumn section

»  Area 4300 Othanod dehydration section

= Area 4400 Btknol dnfly stormgs soction

* Aren 5100 Lignin separation and Ligen Stamge
= Apca TH00 CI¥ system

A TTO) Chemicals siomgs



Exrcmmes Cony

2.1 Proceas Description

The hicmss from the battery limits is conveyed o the pretrostment ssclion where the coaverston of the
lignooellulasgic maferial to s and by-prodist Egnin bogins.

3 Arca 130 - Riomnss pretreptnend

The Womusa will e sent to the pretreatment. whers the cefhilose stractuns 1 disrupted, e lEgnin seal is
byokcen, and the bemicelllase is partiofly removed. Thin process permits the enyme acceas o th celluboae
and hemieslluloss portioss. ;

Pretreatmest is ope of the eritical steps in the celluloae-to-sthano] progess, which offers spuificant
maummmhmmw.hm.uﬂﬂummhmw
comditions that avaid degradation of pentoss sad phicose frn: the cellaloar and the hemicellulose, while
simultancously limiting the formatios of by-prodects that luhibit the growdh of microcrganlams necessary
for the sthanol production via fermentstion.

Tlse coantiinmtion betwesn suso-iydrolysis and seam explosion process s used to minimize Ge feemation
af Ish¥hitors, sllminating o =lgnifican dmsback of the conventional process. This inhibilors reduction
incrensen lso the extraction of cellulotes and bemicellnloses. The process e minmted steam (o deave the
chevmical bonds between lipnin, celluloss imi hemiceluloae.

The effective outcome in this section has the bewdit to lowering the cast of e eatine process snd 1o reduce
the amomnt of enzyme used in the bydrolyiis step.

212 Area 2100 — Enzymatic hopdoalysis

The streame coming from area 1200 (Biommss Frotrestment) will be mized together and fed to the
errymatic fpdrobysis two steps reaciom to elficlaatly Tiquefy the protressdod meiesial (viscosity reduction).

This process allowy the eerymatic processing of high anoual of dry matter providing & complete mixing
and pdaquate retention thme for the first enzymtic liguefaction of comsplex cellalone and henicelhbose,
]mmmﬂmmdwﬂmmwmanMWMmm.
This sop wiil guarantee s constant snd continuous flow of the materind isto the fennenters,

il3 Aven 3100 — Permentathon
ﬂ:mﬁnﬂh:fm&:hy&nhﬁ;muﬁmwﬂlhﬂndmdﬂmﬂm&:ﬁmﬂunm

snccharilication snd fermentation (S5F) seotion. The groulsmeons saccharification of both cefluloss 1
ﬂm}ﬂh@ﬂhdmfwmﬂ}ﬁhmhnmﬂhndh&ﬂmmwmﬂuu {\J\
L

&1
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realized by nsing yeast specifically cugineered for this purpose, The SSF offers a potential reductun al the
cupftal costs due to the combination of hydekysis and fermentation into o single reactor. T the
fermentatios, sugars will e converied bo chwuol and crbon dioxids by the adion of e yoasts. The
fermentation process employs a syetern of ix tanks, sl af enual gizc o allow tys formeniation process to he
apersted in  bulch mode. The fermentstion process penersies hoat, widch is removed by circubating the
fermenting mash throwgh exctornal heat exchangers, From femmeataéion, (e beer ix pumped o ke heer well,
& herbdimg trmkc thot alloiws heser to be continemusty fed b the disllalion sections.

14 Aven 3204 ~ MO propugation

T tamks re wsed far yemat propagation (production) where yeasls are grown rapldly with dee sddigan of
alr,

15 Aren 10 - Beor ol section

Thie boor produwced dusing S5T is punped mahmmipplumlm.i‘huhnhmutrm{niﬂngﬂ
contuining waler nnd solids, will be sont to the sidiclfiquind separation vnit while overhead sroam s seaf &
realifieation coliimn,

Thetr hoeal i supiplied ta the beer colama by reboiling e elarified stillage through two indirectly heated
reboilers that ygo exhanst siean coming from premestment,

Selid cumtent in claified siillage could cause fouling jzsees o that rebollers eapaity i overgized o order
to wllow the eolimn working o rechroed duty with omby one reboler while clesming the oiler,

FAF Area 4208 — Rectiffer eolmmn sectbon

Tha echinolfwater stream froa de o of the beer colmn will bs condeased and pumped o roctifior
eotuma where it is concentrated b near-ageotrople pois. A side draw-off from e reclifier cohumes will
separale the heavy aleahals fraciion in ander (o meet purity requiremsents far the ethanol. The heat is
supplied 1o the rectifier cofivmn by an indiredly heated reboifer. The water stream comes from the boltam
of the rectifier calumn is pumped to fhe process comdensation tank und treated 1o reuss jn the proceas
before sending it to the cfflucat colloctor tank,

217 Area 4300 — Ethanol debipdration section
The rectifier top mixtime is in mectrope coodition a eimnot be further purified wsing standnnd distilation,

The final remaval of water | ethancl mixture s producs fed grade sthancl is achioved by & molecular dove
dehydrlion syatem.
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The maleculnr sieves work on the principle of selective sdsorption in the vapor phase. Ia this case, water is
arleached on the sleve bed materinl whila ethunol passes through the bed. The adsorbed water is removed
during 1 regencration step e is rowted back to the distillation system. Fuel ethanol is pumped to the daily /
off spes tanks oppestuncly dheed for the production al design rate.

‘e production rate of the ethanol from the distillstion | debydration system will be mouitared wih in-line
nstraments, while moistupe content will be mondtared with libomtory eguipment.

118 Aves 440 — Ethanol daily stormpge secbon

The ethanol from debrpdrmtion section ia fod Into the aihanol daily tanks / off spec tanks in ardes o contrel
the guafity of the prodict before sending i into the product stomge sectian,

218 Aren S1M — Ligein separation

Bottom of beer stripper columa contalning solids is l'ed 0 a flistion system to seprate stillage lrom ligain
cnke. The purpase of the system fs 1o ohiain the schid Bgafn iuo picces with & residual messtuse coaieat of
up fo 44%, from an agueons susponsion tat contsing abowt 10- 13% by weight of ligein, The fritmdion
evele e e following: the shurry B fed o the filtmtion chanbers by dary puaps. The Rlivation chanylress
are provided with & membrans, conecied with compressed alr andfor presging water, When ibo {illration
chambers are full of lurry, the filkers po in pressing phase snd the fgwid in removed from the chambers by
the squeczing of the memtaanes. The Bgrin cakes, in solid state, are dsciarged isto telt conveyors, sad the
filigaks is coflected fwio n tank and sced back to the process ss difution warer, md (he excess s seolio an

ciftannt recovery.

2100 Area TE00 - CTI systean

I eeder to ke the process micrablologicslly clean and o remove resldues from heat exchange cquigment
and tunks, g Clean-In- Place (CT1) system will be provided. The deming process will wse candensaste from
the process, therehy mininsizing fresh water pyage. Canstlc will be uped as 2 clening agont for sandtiring
and dissolving most of the residues,

2101 Aren T = Chemicals storags

Chemieals (antifoam, csstic soda, potassium hydroxide, urca solnton, salfuric neid, enmymes, oo.) am
ptued in seitahle tiks and dosed to the Plaot,

&k
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CRITICAL BOUTPMENT

LHHMD SEPA RATION REACTOR
BIDMASS COMPRIZSOR,
INSTANT DEPRESRION DEVICE
TEHORAARS DISCHARGER.
TEOMASE COOFR
ALOYW CYCLONE

ATRIGAFHERIC START I CyCLONE

LACGHIM FILTTR #1
LIGHIN FILTER £
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EBUTION OOy
Annex d
DIWTSEON OF TESIGH AN TECHHECAL DOCTRIENTATION
The Procers Design Fackage (PP} to be furpished by the Snpplior shall inchide the follewing iformetion:

*  Deslgn Bods

*  Process Flow Diagrams (PFLYE)

= Mas  Hest Baloges

= Process Deseripticn

®  Baw Muterisls, Additives and Chemicals Specification
#  Haltery Lisst Conditions

»  Thlity Cowsumption T st

= Bipipenent List

= Process Dets Sheela for Fgnipenent

¢ e Jasue of plot plan

®  Fistizue af Fiping ond Instrument disgmms (P&IDs)
*  Descripion of latechocks (ineluded in the P&IT)

*  EffToem stmmmry

Additiveal document o be fumished by Sopplier shall inchude:
*  PROBSA™ Operating Mumyad®

¥The FROESA™ Operating manual will he delivered no bter than fowr (4} manths before Flant Start Tp,



Scope Madrix

Fior the purpoge of quick refesence, the cutire work can be clasaified oa fullows:

Pl mamprment -

Teostay
Henzwables

BRECUTIoH COry

Deliyery of FOP

| Basio Eaglooncing

Diotail Design Bnginoering

ih

Review of Detnilod Bugleering Design (ey
| dmwings)

Supply of crifical cquipment

| _Swogly of other process equipmecet

__ Sugply of instramastafion

| Supply of pootess bulk malerind

Supply of MCL o

Sapply of DC3

. Supply of wlliticy

Supply af bulk metedsl for wilifizs and

| All building and civil work

b

- Lﬂ = HHH,HHlﬂH

.H

R

it

L

X

Perfommange ksl support

i

* Pncipiest perscensl shih bn lraiwed by Supplicr o the Crasesatian Flast. (aly), the cort of wvelllng and lisiegg of Reclpieat's
pexsereniel fs wot fncided n B Foe and shell e Bome by Recgion!.

47
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Anmex 5

FERFORMANCE TEST AMD GUARANTEE

Defined terms: msed bot not atherwiss defined heesin shall have the meanlsgy set furth i the Licenae Agrecment.
In socordance with Secficn 123 of the Llcense Agreement, the mitsal agreement of recipient and Bugijalier of
ther yiedids sot forth s this Amex 5 is nmmﬂdmrnmdmmmﬂuﬂlh:ﬂmm'thummﬂﬁummn

L. Performance Guaranwtoes
The Performamee Guaranieey offered by the Supptior are as Tollows;
11 Caneity:

Tho ISH1. Flant will produce 65,000 metde Bonmes por yoar of fued prade Pihanod baged o HIHMY eporating
houre per yerr oo 8 continsons basis {ewivalont hourly capavity of £.125 metric tannes per hour),

L Broduct Quality;
The presuet, afier dse pusdocular gieye pection, will coatsin o minimm ethanal comtent asd & maxdmim
waler content Az sbuown in the table bedow, The npplicable fest method for determining each of fesn

parnmeders |5 also shown,

k 3 ; A e I o el it
Hhanod coatet (including higher ) B2 PVI000 — Method 1
} sicohels) Q53 % (min) miin A lix 11, Method B
Specific Gravity 905 kplmd (max) EN L5420
Tetal scids {expreased s acelic ackd) | 3040 gl ' TEN 15491
Canductiviy 350 j&im ASTM D052 =
13 Fesdstock Consumpiion:

Congidering the compasition in Table 1.3 of this Amnex 1, tho Plant will produce soe metic toone of
Exhanel from 2803 tonmes of 05 (xyluns) plus O6 {glocans) sugars, using MNovomymes' CTecd ansymss
eockisil {or naather mode] enzyme that bes & better yield tha {Tect),

The Guanntee consumption will need b be rerified by pilot facility trial of repeescntative feedsiock
prowided by (b Reclpdent,

14 Ensyme Consmmplica;

The cnryme conmmption will mﬁun:nﬁ'hﬁanmmﬂmimpﬂnﬂdclnmucfmwuﬂuﬁn;
Movozymes' (Teod enzyme cockiall, or belter or more cost efficlent enzyme.,

AR
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1.5 Yeast Consumption:

The yeast comsumgtion will not exceed 0.28 kg dry yeast pes metrie tonne of Ethanol und wxing DEM's no.:
EM 016 yeas, or viher better yeast or move cost sffjcionl eizyme,

2. Tists OF Analyfical Methods For Roufine Plant Operation And Laboratery Analysis

Tha following Is & conprehersive list of analytical metheds that includes malytical methods o be used during
thee perfremance test mn andior wsed during rostine plant operation

Property ~ Testmethod for BU |
Appeazance Wigmal inapection
Total ackds (exqressed as acetic acid) FIN 15491
Noa volatil nesidue & 105 *C BLYZ670F000 — Method 11
Erhanol ecatent w:mﬂt'
Methanod combant BOFERMV000 — Methed 101
Waier content EN 15180
Tnorgeene Chioec content | N 15484 or prkiN 15402 |
Copper content as Cit I 15488
Sulfur content FIN 15485 or HN 15486
ok s e e BC2T02000 - methed 11]
Phasghearus coatent EN 154957 )
Lalwraiory Amalyses
Supplice shall provide Resipleat with the laboratory analyses procedsmes diw.
— T : = ==
Predreatment solid aamples MA CTX 001 B
ian of Smmples  for | MACTXOR Techmical Report NREL/TP-500
hydsolyre and fermentntion 42623,
Determination  of  Sugar,
By md  Degradation
Products in Liquid Fraction Process

Sammples

o X
<



Acid Hydrobyze for liguid samiles

Bxncimmm Cory

Techwical Report NREL/TP-S10-
42618.

Dretenmination of
Carbobiydrates  and

Stracinml
Lignin  in

'I‘rmhh:ﬁlnfﬂnw."-ﬁlrrid

mﬂm:hyquumnhmmmqﬂy

Desermination of Ligam

Dotermination of wnions  snd

MA CTX 005

Techsical  Heport  NRELTE .S 10. |
42623,

Coterminsaticn af Bugars,

Byproducts  amd  Degrwbation
Products b Liquid Fraction Process
Samplos

Techrical Report NRELTP-510.
G0,

Prepamtion  of amp]
Comaprosibousd Analyss, -

METHOD UNIEN 150 1000403, |

Dutermimation of dlesalved asions
by ligquid elwomntography of jons

for

'ﬁhnq:rﬁnifmnrmiufﬂh:mn:

Determination of Molstare Conert
i Blaamman

Dedurmination of Dry Mapier
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3. Perfurmunee Test

Prior to Performance Tet, the Plant production capacity will be determined by the mensuring of the Dow by the
voriex Mow transmitier (ar matually apreed eguivaleat device) nfter the Ethanol transfor parmps.

Tl Pinmt prochuction capacity obstained by o certain flow measmred by the vartex flow irnsmitber will he cross
checked agninst the level contral float tape and indicator in the Ehanal daily / off spec tanks.

Ak the time of i Performoncs Test this flnsl sctting of the pumps will be maintsined.

3.1. Performance test protocol

314, Parformanee Test

= At Recipients expense, snd within the Performance Tost Pertod as defined in Asticls 10 of this
Amu.mﬂlhmm.mmmmmummm
pedfarmance of the Plant meets ihe perfommance guamniess get forth in tils Amnex 5. The
progedures used during the Pesformunos Test ghall be those set out heredn or me provided by
mmwnmmmm-wmmmqumuwh

Hection 10.1 of this Agresment,

3.L.L Test preparation

s Prioe to the Performance Test, the entlre Plant shall hove reached mechanical camplation, which
dhall ocour sfier the scceful completion of te Mecheniesl Test, Before commencement of
WT@EWMH&?MWEWHMM[H}Mp&Ih
plansed commencemsent of the Perfonmance Test that all pee-test condifioss heve been
substantinlly satisfled, nchding thoss set outin Seclion 10.2 of this Agresment.

s The Plast shall be opersted and maintsined in socardancs with the fechnical advics und instruction
From the Supplier Operstions Mannal to be provided and delivered to Reatplent fonr (1) manths
peiog 1o ke Date of Start-1p and on-aite directives from Supplier, and ofberwise within gonorsily

accepted practhons within the fucd ethancd industry.

1
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Cleaning (CAF) of the proves equipment shall be performed seven (7) days or bem before the
Performance Test per Supplier dimection and siandard procodures sel out i the Sepplier
Operatioas Mans,

*  Adequats operstion, analytical, asd mointenusce suppart alall be scheduled for the Perfonmance
Tt Peried.

3.1.3. Coarilination

Supplier shall coogdifste the Peformance Test with Ruecipient durlng the 24 bouriday arcand the
clock Perlormance Test period, which shall be condueted for 9 hours. This coordination of tha
Porformmance Tast activitics will be handled by a Supplier Test Conedimstor (“Test Coondinuios™),
The “Test Coordinaton™ will work with sn lodividisl dosignaied by Hecipieol (o be it
repreaeitative for th: Performance Tedt o sol e teer scliechle apd to cocrdinnle aperations dodng
the teat pestod.

* Becipiest shall sopply, or camee to be supplicd, all fecdwock, wilives and oibey mupplies and
pervices required to comduet the Peeformmes Test, as spedified under Sectlom 1.2 ghove,
IEragfont the Plant durdng the Peformanes Test

®  Reclpiest shall dicel its persanmel in the aperation o the plast in o menner consistent with the
operafing parmelees provided in the Sopplice Opemtions Munuoal,

314, Test con procedure

The "Teal Coordinator” shall be provided with operuting data by Recigbont sulficient to verify it
ibe Plast is operting et a condition suitnble for initistion of the Pecfoomance Test. Al the
acheduled start fime of the Performancs Test, the "Teet Coopdlpstor™ will gignal that the test |ms
formally begun and will direct aperston in take the nitial test messwrements, The test will be
condueted over a 90 hoar parlod of operation. Dhuring fhe Performance Tt perad, the Plant shal|
be opemted by Recipient in compliance with the Supplier Operating Masus] and insroctions
provided by Supplier, including, without limitation, adjestoents in Imperairee, e,
Mmmmnm,mmmnmmm,mﬂmmwmmm
resuit in unsnfe opreating coudiions, Plant operastors will moaiter sud reoand operating duts
according to standard procedures and jn addition will record the sepplemental data specified in
thiz protacal on data sheets in the form provided by Supplice, Recoeds will be developed from,
rermanest glant equipmest et is calilenied immmedistely pelor 1o test. All lest measumensents will
be: revienwed by the *Teat Coprdinator® (ar a demignabed represenistive). I the ™lest D oordissar”
believes that there might be a problem with the measuremmal method o rending, the reading will
be. reéaken and vesifiod by the “Test Coardinalor” nnd Recipient's repressaiative, Tnunsdintely
upom the conclusion of e Pedformanes Test, the "Test Coonfinaos™ will mest with
Tepressntatives of Recipient to revlow the test resuits, Supplier and Recipient shall cach be plven ﬁ
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& copy of the test remalts, [F the Pocformance Guamniees sot forth in this Asnnex 5 have been met.
then Recipient shall promptly sign the Poformancs Test certificate of acceptanes in accordancs
with the mecksisma set forth in Section 104 of the Lictnse Agreement. I the Peformance
(Tikastecs have sot hoen met, then Redpieint shall fawse o writien pofice © Supplier within thiee
(%) days of completion of the Performasce Test indicatiing In what manner such Performmce
Guamniees howes not been suctessfully completed.

« [ the 90 hours test perod is intermopted for any reason within Sapplier’s contral, & new three-day
test pariod will resume afier the couse for the intermplion bss been cowrected and the Plant has
achieved an aceepinble opemting cupacity &t swhstanfially the same e immediately prior o the
interruption. Sepplier snd Recipient shall stop ke Pecformance Teat if it beoomes obvious that [t
capnet bo coarded 1o a satisfaetory conclogon in the curment obtempl,

3.5, Analyticnd / Calenlation Frotocols

F.1L.41. Fuel grade ethanal production rte

s The day tank will be manmally measired every aight (8) hours to serve as the principal method of
messirement of procuctinn volums, alasg with o final neesssmement of the duy tank before the
contents mpy gent bo the madn storape tank(s) M the Owtaide Battery Lipts (05EL). In addition,
flow lotlizer readings will be taken from produst meter o other measaring device mubually
spreed upos between Reclpient and Supplier at wgubsr inervale as backup verification of tho
wenue] cosuresents, The kotal valome from the iesf meters will he converted 1o the squivalent
weight considering the average ethanol density (average calolabed comsidedng fhe avemage
tegnperadnre of the Hauid),

Divide try the total number of test bours i determing fvs avcrage mbs over the test period.

»  The mewsring frequescy i3 every two bours and &1 the eod of coch dey fsak basch,

3152 Fuel grade ethanol quality

»  The medhed is 1o analyre samples according to Supplier’s Inbomtories procedures, The st test
resmilt before eraptying day tonk fnto mads storage ok (OSBL) shall deterndne the quality for the
bateth. The aversge of all batch test resalts over the test period shall be sed in determining the
quality Tor the Performance Test. If the foed Ethanod in the deily tink does not meet the quality
specifications of section 1.2 af this Annex, 3 Sapplier has the discretion to acnd it an to the main
gtorage tank (OSHL) on the theary that the blended prodoct in the main stomge tank will meet the
quality specificutions set forth in Section 1.2 of thi Annes 5. The avemge of all baich test rosudls
ghafl be weed to establish the Wemded guafity. 17 the blonded ethined docs ot meet quality
ppuiﬂmﬂmulmutuﬂrﬂmrquﬁt;,rpuﬁmtmmunihmm'mh}' tnnk betches, tho
volignse of the batchis) shall mol ba Inchaded in Bienol prodoction “rsie” guastbiles wesd in
calewlafing liguiduted dumages st forth in Article 11 of the Liccnss A gresneat.

. 8
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H1.53, Consumption of inputs

*  The method for Rioommes cotdimphion ie first o record (A} supareme bapanse or (B) sugarenns
strww, weight and mesdere the sacople moisture, in onder far the dry weight to be calenlatid,
Canvert tatal Fibanc) prichuced from volume o weight, Divide the coleninied weight of the
ethamal by the calenlated dry basie nﬁgﬁdﬂimﬂmmﬂfﬂmﬂumﬁraﬂllﬁnﬁm
determing yieki. The method or caloalating the conmmplion of yesst is similar. Por engynes
thers i3 no seod in calealate the dry welght equivalent (e.g, an with bagasse or sraw) because it f
supplied in 4 sodudion form, &hww;ﬂdmwﬁmamlhhﬂﬂmlmﬂﬂlmnnmiﬁﬁlg
i test rin will b cletermined uﬁfﬂhmmtnfglmuludurhn-tlrdnwmpﬂgnmm
Forth In the Feedsiock Specificafions n the tsble 1.3 in Amnex | the resulis must to he adjosted
proporinnally i the difference fn take: care of the reduoed quantity of svablable FURATE.

AL Calewlnbion profoend

Al caloulations will be based on actus] messared duts ke curing e Performance Test Period, Foe any
given rample period, the sversge value during that pericd will be detemmined by ihe avempe of the
measured dafn poimts for that sanple period.  Alf sumpes shall be taken in duplicate; Recipiont and
Supplier shall euch retaln ame sample. Recipient slall snulyre one of the dupliostes; the second sl e
ressnivod for uge in case of & digsreement. ftocipicmt shall cmse such sunbyses 1o be condocted at the [Mang
during the Pecformance test period md in the presence of the "Test Coordinator”, In cass of disagrecment, o
referee labonitory shall be solected by agresmant bulween Recipsent and Supplier, and the ccat of such
referee Iahonstory shall be puid by fhe party or partics nod substntiated by the peliree. The findings of tkis
reficres Inbambory shall be accepied o final,
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Annex T
FORM OF PAYMUENT CGUARANTHE

This Guarmty (Guaranty™) is execated s of May 159, 2012, by GRAAL BIO INVESTIMENTOS, S.A., 5
canmpaay orgeesred and cdsting ander the bowe of B, having its ackincss at Av. Brigadeim Forin Lima 2277,
15th Floor, S0 Pauln, 5P, CHP 01452000, CNET 4191 AXNO001 29 [heretunfter refemed 1o ax “CGunemio),
in favor of end for the beeefit of BETA REMEWAHLES 5.4, & company organdred and existing under tic
lows of Tiady, having ae office ot Swads Bibroess n. 11, 15057 Torens (ALY, Italy (hereinafter refermed to ng
“Suppliec™). In consideration of and a2 an inducement o Supglicr to execute the License Agresment dated g of
Muy 15", 2012 (a5 such agroement miy be amesded, supplemserted, rstated sr otherwisg modified from time
o time, the “Agreement), by and betwsen Supplier and GRAAL BIO LLA, a fimited Liability compagy
orfpaubned and exiating vnder the bows of the Smte of Delaware, USA, having its sddoeas at ol Mol
Corpamte Kesearch Lid., Souh Dupant Highwsty, Cety of Dover, Connty of Kent, Detaware 19001 ihereinafter
referred to as "Recipient™), Gusmator Tereby agrees as follows:

- Gnumiwhmudthnﬁpmnmi:ihmﬂrﬂynﬂﬁmﬂnﬁguhﬂtcundm%m&tw
Guarusior bebow are mude and given in partial considemtion of, and 4¢ 2 conditen to, Supplier's grunt of jghis
i the Recipient a8 described in the Agresment.

= Gluurastor sbeolutely, primarily, imevacably, unconditionally and contimally gesrentecs thid all of
Recipient's puyment oblipations under the Agreement will be puncholly pedfanmed in sscordance wilh the
terms and conditoes of the Agrosmont and that ali the abligations of Recipient under the A gresament mgarding
conlidentiality and use of technical nformation will by complisd with acconling to their lerms,

3, lhmdd'lihykﬁﬁnuwhhmimmypuyhmlnh]iguﬂunhndqihﬂgﬂammmﬂw'ri'lmn
notice of such defaull from Supplier b Gusranios, in the eveat (et Recipieat does not cure soch defaslt withis
ten (10) days of suck notice, Gunrmnbor will jisclf promplly make cich payment dus from Recipiest wnder e
Apreement, Guaranies herehy engroeily aprees that Supplier may sxtend or modify sny indchiedness or
obligation of Recipient, withomt notiee o CGusrsnboe asd any such netion shall not alfect the oblipations of
Gurranae under this Guarasty, Guasantor ewehy waives nodics of nny smeudment, suppledment, restatmami or
umnrmudtllmrinnnﬂhu:Ammmmﬂmmﬂdmwhmmnmpdmbyhﬁm,munﬂy
required notice bekbng the podce of defauli 1o he provided by Supplier o Cuarantor mentioned sbove.
Guariator's panraaty herennder shall extend 1o any extension or renewal of the Aprecinmt,

4, Crusrntor berehy apreny that the obfigations of Guarantor under ik Crunranty stall not be reduced,
Hmited, terminated, dscharged, impaired or atherwise afocted by the foflowing (whether or not Guatmics
receives nollee theseof, widch sotice Chunranior hereby waives): (i) Recipien's Tailure to pay & fiee or provide
Ciher conaideration o Guammer in congideration for the fsuancs of thia Cruaranty; (i) any aseigoment of the
Agrooment from Supplier to a thind party pesmitted wnder the Apreement; (5 ony modification or snwadment
of, or waiver of comset oF oilior metion inken with respect to, the Agrecmant or oy other agresmest or
dovument deliversd in connection therowith, incinding withoat lindtation any indul gence in or extension of tine
faor the paymest of any nmmnlsp&phhh&aﬂphﬂunhwluﬂwnﬂhmwhhth&gmummtwfmm
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performance of any other obfigstion of Recipient umder the Agreesent (any of which modifications,
amendmients, waivers o consenis may be agreed to or pransed witlowt the approval or comsend of Cruaranbac];
{iv} e voluoiry or fnvolutery lgalidabon, esle or ofher dispesilion of all o any postion of Reciplent’s assets,
or the recsivership, insotvescy, bankragtcy, reonmuaization or sinilar proceedings affecting Recipient of ite
nesels; (¥) mny change of droumetseces, whether o pot foresemsble, snd whether or not any sech change does o
might vary the risk of Guarmtor hereunder; (vD) Supolier's scceptance of smy colliteml securily,
ACcomInodation perty, surely or cther gunrsnior, unbesy sach acosplance is accompanied by Sapplier's specific,
writien redemse of this Guarsnty; (vii) Supplier's Failure bo {a) oblain sny scovmodation perty, sarely or ofher
gunrantor, (b} obtsin any collatersl somurity, (o) properfy ereste or perfect a lien in sy collsterl seourity, {d)
protect, insure or enforee any collatem] seciily. of {6} prevent uny deterioration, wasts o lass of any collater]
security, of {f) dilipently enfores the torms of the Agreement; (viii) Supplier’s agreement fo releass, modify,
ubelinate or diecharge smy collsters] security; (ix) Sopplier's extension of eredit or other fmancisl
soesmtnodation fiom thoe-te-time o Redpient; or (8) Supplier’s full o purtial releass of, setilement wilh or
agreement not to sue Recipieat for my obligation ar debt owed w Supplier; provided thal, notwithstanding
anyihing in this Guoarnnty to the conbrory, in no eveod shall the obligatione of Chenrmmior under this Cusmmty
exceed or otherwise expand the obligations of or debt cwed by Recipient under the Agreement. Mo failare of
Supplicr tn exercise any power or fght herounder, o to inalst npon compliance by Guanmlor with any Lem
hevend alill constituse & waiver of Supplies’s right thereafies (o deeand fall compliance with any term in this
Gusaramty',

5. Supplior mny resurt o Chussmtor for payment of Recipiont’s fimancisl obligations under the A grecinait
in sccordseoe wity the terme und condifions of this Guamnly, wheiber Supplier hns proceeded spsinst
Regipient with reapect to auch oldigntions.

. This Gummmty consfitoles & guwanty of payment snd perforrmames and oot of eollectlon. Gemstor
aprees that this Guarenty shell omiinee o be effective or be reindated as the cse may bo, i of ey thoe
paviemt of any of the obligations pusraniced hersin is rescinded or mast otheewize be relended or minrmesd by
Supplier upon the insalvency, bankrgtcy or reorganizatioh of Recipieot or Cuarastor, #ll &5 thongh swch
payment has nod boen made.

T Except as odfwrwiss expreasdy sel forth in this Geeranty, all notices, requests, demandy, staiemonts snd
oiber oommunications requived or permitied to be gives horesniler shall he in wrifing in Fnglish and shafl he
given by sending the same by conrer delivery, or facslmile, telogrmm or other electronic tmssmission and
confimaed by cosrier service delivered leber, promplly transmitted or sddressed 1o the appeopriste party, The
dute of recelpt of & motice or commmmicstion bereunder shall be deemed to be

{1) the same day when the delivery is mode in case of special peveoanl delivery or upem recsipt when
dedivered by eourder;

(2) bree (3 basmess days sfier dispetch in the case of & fecedmile, telegram or other Rocepied
elactrombe iraramlagion, as shown by e canfinmstion received for such delivery,

All notices nnd commaniostions shall be sent o the opproprists address set forth below, wrl due e bs

changed by notice given n witieg o the other party:
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Aditvess for serviee of Gunrantor:

Ablepdion; Ao Hilener
Huccative Vice Pragident

AddresazAv. Bripadefne Farin Lima 2277, 15t Floor
Sl Pl 51, CHEF 0452000

Tel: +55 |1 2738 G500
Fax: +35 TR 2739 0510
Address for sérviee of Supplicr:

Afbenibon: Pahln Al
Chicf Financial Officer

Adiiress: Betn Remewahlos 5 p A,
Stmdn Rilwoccan, [1
T3057 Tortoma (A1)
Daly

Tel; +30 0131 &0 407
Tax: 4390131 BI1 759

B If any provision of 1bis Guasanty is held 1o be nvalid or meatoreeabile by sy count of luw or hody
having autharity to so hold, sech provision shall to the extent of such Invalidity or unenforceahility be desmed
to have betn deleted frmm this Guarnty,

. Tﬁj:ﬁum'mlg.-mnybﬂmum:[cduuljrhynwﬁmi:dmmmtu]mndhj:dujm:dnd
repressatitive of ench of Chsmntor snd Supplier,

o, Gumandor hereby inoonditioaslly and imevocatily whives notiee of neceplance of this Cuaranty,
prosevtment, demand, diligencs, profest and notios af dishawor or nonpaymest of ony obligstion or debt owed
to Supyilier, cxeept for the notice of defandt deseribed in Section 3 oof 1kris Canranty,

11. Clismmtor agrees o puy Suppiler all expenses, including sttarmeyy” fees and ot eoale, incured Ty
Supplier, fs subsidiarics, affiliates, ar sny of teir respective successors and aszign, o remedy soy defuslts of
or enforce auy rights under this Guaranty, ffect termination of thiz Crmaraody, or to collect any amounts due
undler this Guaranty,

2 Ay cupitalizsd tenns used by not defined in ihiz Crusranty aball beve the mrzaning wet farlh in the

Ajgmeement, mqmnlymuybumudhlmtyhftwdnu ingnumeat ggued by a duly subarmd
represemtative of cach of the Goarantor mnd Supplier.

a8
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13 i any vonbrowarsy, dispole; cleim, question o difference ["[Hspule™) ariws with reapect fo this
Gruacanly, the Parties shafl e their reasonnlle enfeavom o seitle the Digpote. To thes end, auy of the Partics
may nodify the other Fartles of fe indestion to proceed fo arhitmbion ss contemplaled in this Clase, following
which fhe Parties shall consult and negotinte wilh cach olber, in good Bddh to reach a jest and equitsble salution
wafisfactory to all Purties, FExcept zs otherwise stated hevein, if the Paties do not find & solstion, within 30
{ikicty) Nesimess Days comnbed from {and exclodieg) Ge date of sotificaticn of i istestion @ proceed
arhitieation, the Dispute shall be seitbed by arhibmtson, as follows.

a. The arbétration proceedings shall be held in the City of Sho Paulo, State of Sio Paulo, at the
Arbitratian sl Mediation Center of the Brasdl- Canada Chamber of Commesce, in complismes with the mles of
the Chensbor e of s moment of the arbiteation (“Bules of the Chamber™), mhing indo consldemtion cventual
midificatlon does to swsh rles thomigh miinal agreement of the Partios,

b, The arbitration precedure shall be conducted in Eoglish by three srbitmtors chosen from, the
srbitmior's penel of the Braol-Censds Cieanber of Commerce, The ciniming Party shall desipnsie one
wrbitmtor in e srbitration request (™ Aritmstion Begoest™) and the defending Purty shall indicate cne arbitrataor
in it responss (Respapge™. IF any of the Parlies [eils o mdicade ils respecive arbitraior, ssch appoistrsent
shesll be miade by the Brawl-Casds Clsaber of Comneercs. The srbilmiors sppoiniad by fhe Parties shall
choogs he thind arisivabor (3) within 15 (fificen) Business Daye after (und excluding) the date of the defending
Party*s notification 1o the claiming Party with respect o the designation to the arbitrator, or (i) if the dofending
Party does pol mdicats nn arbitmior within 15 (fifteen) Business Deys afer (amd excluding) tbe daio of
andifscation by the Bzl Cenadn Chamber of Comanence g0 llse arbitrators partics indbeted by 1t o represcol
the defemding party. If the first two arbdrstors de not desipnate o thind acbitator withia the petods indficated
shove, the Braxl-Consds Chanber of Croanmerce shall mdicate the thind srbitrtor, The thind arbitretor shall
preside over the Arhitrafion Tribunal,

¢. The Parfies roeogndze that any of them may need prellminary ondess o svold dusmges o el of
damages o thelr Aghte, This, the requlrement of prelindeary njusction or other prefiménary judicis] ooders 1o
e oot befars or 2lver the proceedusge have been indtiated pursuamnt o the Bakes of the Chamber, shal not be
eomsidered incompatible or ne & waiver of any of the provigions set fost in thiy Class 13, For this parposs the
Parfies =lect e cowrtn of the City of 3o Pealo, State of Sio Paulo o have excludve jurisdiction, with the
excinsion of any oftser bowever privileged it may be. Beyond tbe nufhority of the ahitration tribonul gremted by
the Rules of the Chamber, the arbitration tribueal shall also huve the authority 1o isse precautionary injunclions
o anticipatory Injunctions, when desmed fair and egqistabls,

ol. The ashitrnl swsard sholl be expressed inwritiag aod will be finsl and hinding on the Perfies, s weil
ns epforceahls pursannt io jis ferme, The arbitrators shall decide based on the Bracdlian applicsble lew, sot
belnp valld conra fepem decisioss. The Farbies sckoowledge and agree that the srbitml ol sholl be
congidered the final solofion io the Dispwie, ond they shell nocept it as e fue expression of teir oivn will with
respect to the Dispute. The arbitration tibenal may grent any peovision svaflable and spproptiate wder the Law
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that regalaies this Gamanty, including specific pesformance. The decision may include the disritution of e
codls, inaluding attomeys® feas and reasvanlle dishag scugnts, anid esch party shall beur jts reapedtive costs with
the arbitmsdion proceeding or, when it i not poasibbe 1o idestify whose obligution it is 1o benr 7 cost, it shadl be
Inievs eepunlly.

(Bignature Prige Fallpws)
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N WITNESS WHERBOE, the undersigned has executed this Guaranty, as of the date fimt above written,

For awd on behalf of Goarsmior: Fur sl om hedall of Sogplicr:
Blgned By: Signed By ___

Prinit Mume; . Pl Mames _

Titls: . Tithe: —
[rate: e Diees

Place of Sigeatare: Place of Sgnature:
Adkmowledged for mnd on behialf of Recipieni:

Bl gned By: =

Frizl Mame:

Title: __ .

Datec

Pines of Signalure:

Wiimosses:

Priet B Prind Mo

PasportMe: Pogpotbos

il



BExiCmmos Oopy
Apnex §
FHEM OF SUBLICENSEE CONFIDENTIALITY AR HEMENT

Thids Confidentiality Agreement (He *A precment®), dated ag of this 15" duy of May, 2012 {the "Fffective
Dae”), is mads by sod between BETA RENEWARLES 8P.A., & company organized and existing under the
livws of Italy, hitving sn office at Studa Ribsoeea 11, 14057 Tartana (ALY, Naly, herein duly represented by its
authorized officers (heceinafrer reFered 1o e “TETA REMEWARLES"), snd BIOFLEX
AGRIMNDUSTRIAL LTDA_, 5 oompany orgenized and existiug ander the lawe of Rz, Iwring jis addyess
uk Av. Brigndeim Faria Lima 2277, 15® Floor, 85 Prulo, 5P, CRF 01452 000; CHPT 13 8081300000105,
heveby represented by M3 mithorized officers (hereinalter refarred fo as “BHOFLEX"). Av ued horein, sach af
BETA RENEWARLES and RIOVLEX mny be refarned b o a "Party” and, collectively, as the “Parties.”

RECITALS

A, BETA RENEWARLES posscrses centaln propeietary and confidenital techiical infommation
milated fy the PROBSA™ Proosss Technobopy, which iz upsd o prodiece Toel prade et larting {rom
biomusses such us bapasar or stigw.

B BETA RENEWABLES md GRAAL BIO LLC, 4 fimited liability company organized and
existing undor the luws of the Stvle of Delavware, UBA, having fes address sl olg Wational Corporate Beseagch
Lid., Sowth Dupost Highwny, City of Dover, Counry of Kent, Dolaware 19501 (hersinsfier referred o ag
“GRAAL BID LLC™"), cxscuted the Picenwe Agreoment dated ag of May 15,2012 (a8 such BEibement may he
amended, snpplemented, restated or otherwise mdified from Hme W tme, the “License Apresient™), andar
which GRAAL BIO LLC has Tt grasited a licenss 1o use the PROESA™ Process: Techaniogy md the rght
b ssblicense it to BIOVLEX,

5 GHAAL 3T Uﬂmﬂﬂﬂl&ﬂ:hnﬂmnmbﬂmmm{uamhw
may be omended, supplemeatod, rostated or ofherwise modified from time fo time, the “Sublicanse
Agresinent”), under which BIOFLEX shall apree (o be bound by the sume obligations (including the
comfidentlality obiigation) undestuken by GRAAL BIO LLC under the License Agresment.

1, Without prejodice 1o the obligations assemed by BIOTLEX under the Sulilisanse Aprecment,
the parties wish o formalise, relierte and confirm, umdor this Apresmen, BIOFLEX"; confidentinlity
obligations regarfing wny and all confidential Information related o the FROESA™ Process Teelmalogy
received by BIRFLEX from or on behalf of BETA RENEWABLES andior GRAAL BIO LLC.

NOW, THEREFOWE, the Partics Dty apree es frllows;
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1. BIOFLEX ncknowledges that it will receive cettaln confidential and progrietary jafvrmation
reparding the PROESA™ Proceay Techmology that kas bean areated, discoversd, divelopsd or poquired by
BRTA RENEWABLES, which shall valy be ussd by BEOFLEX for the parprges of designing, procuring,
cometructing, operating and maininining & plant having o name plate capacity of 65 K0 tans per yesr of Fithmnal
B8 Migmel dos Campos, in the State of Alagoas. Brazil (the "Flant™), & wall a3 o produce Frhunal af e
Flant and to use, soil, offer for sale and distribote such Ethanol, per the tenmns of the License Agreemont and the
Suhlicense Agreesmaml.

2. Far the purposes of this Agreement, the term “Conlidential Information™ means auy sos-
public, proprictary or other confidentlal Information disclozed by BETA BENFWABLES andior GHAAL
RIO LLC 1o BIOFLEX, repardiess of whother ideatifisd or nurked as "Propuietery® o¢ "Clonfideatial™, bt
excluting rny information that: (7) BIOFLEX or GRAAL BI0 LLC independently dovelops without refrereace
to the discdosed Information; (i) BIOFLEX or GRAAL BE) LLC independenily receives on a non-
mﬁ:h:ﬂiﬂMMMnfmlmmuhﬁﬁmmﬁmAMmﬂmmmﬂILﬂ;
fiif) becomes public knowledges through no faolt of BIOFLEX or GRAAL BIO LLC: (iv) is in the public
doenain at the fime Mat BIOFLEX or GRAAL BIC LLC reccives the disclosed infonnation or (v) BIOFLEX
ar GRAAL TI0 LLA aiready knows af the fime it reccives the dischosed information. BIOFLEX shall have
lhnhﬂmdpﬂﬂugﬁ:nppﬁmﬂﬂjﬂfﬂ}nfhahﬂﬂdﬂdm.ﬁ:muﬂddnmﬁm:u
information licensed andior disclosed under Tlesnse Apreament =nd the Sublicense Agressont shall be deemed
o comgfitute Confldensinl Tnformation for the purposes of this Agrocent, unless it falls within one of the above
exceptiona.

5 BIOFLEX recoqnizes sod agress that the Confidunfisl Information bas commercial value that
ist difficult 1o meesare monstarily and that lrrepamble domages to BETA RENEWABLES flnancisl condition
and financial progpects coeld result to BETA RENEWABLES if sch Comlidectial Tnformation iz disclcaed in
violation of this Agreement.

4. BIOFLEX shadl keep (e Confidentinl Taformation confidestial and peither BIOFLEX nor
any of itt employees, agents, suppliors, represcatatives or advisocs shall, discioas the Chafidentisl Informsdion,
in poy manner whatsoever, in whole or in part, sxcepl a8 penmiited by this Agreement, wed e Cefidential
hafersstion shall not be used by BIOFLEX or its employess, agents, suppliers, ropresentatives or advisors
ailber thar, [n conpection with BIOFLEX' aclivities described in ilem | above, a8 comtemgplabed by the 1iceses
Aprecmest and the Sublicense Apreement, Meveover, BIOFLEX egrees to mmsmit the Crnfidential
Information oaly 10 i coployess, apents, suppllers, represeninfives or advisors who need o know the
Confidential Information snd wivo skall have finst agreed in writing to be bousd by the terms and conditicns of
this Agreement snd (ke Sublicense Agrecownt snil tm use i only a8 peroitted by this Agretanent, BIOFLEX
will ba vesponsitle for my disdosure or misse of the Confidentiol Information by any gnch persan.,

5 BICFLIEX will take sil ressonnble measores to protect the confideatiality of tw Confideris]
Information, notify BETA RENEWABLES in writing of any umenthorieed e or discdosmne of such
Comfidentind fnformation, snd take steps (o remedy any wnularized vse or discdosure. BIOFLEX will zive
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confidentiality obligations undertaken by BIOFLIX hescundor shall remoin in full forcs d effect from the
Bffective Date anfil Gices (1'5) ycars from the later of (i) the Fiffective Date and (1) the distlomnoe af each
Coafidential Infommation io BIOFLEX.

k. Inﬁmcm:u::d'uyhmnfﬂ:i:ﬁgmnmuLw1Mmd'lhIimmAmmmﬂu
the: Sublicease Agrecment due 1o breach by. BIOFLEX sadior GRAAL BIO LLC nndior their employeps:,
agents, suppliers, cepicsentatives or ardvisars, BEOFLEX shall retam 1w BETA RENEWABLES, al BETA
RENEWARLES mequest, sl of the Confidedial Tulvranmtios, tncludimg, withow Ihmitstion, o) Cogiies,
=umnmnries, and gxirocs, sxcept fur one got of documentstion heli by the guneral counsed for ecard ke
PuTpses,

o This Agreement, constitutes the oabire aproement and inderstanding of e Parties with
Teapect in the sulgect matter horoof and suporscdey all w]mmiwwﬁmw,mmmmw
undesstundings pesining to the subject mstter bereof, Any midifications of or chanpes to this A greessant shafl
be in wting und signed by bath pirties,

1o, hny:upiﬂ!]hdl:ua:umdhynntdﬁ‘uudinﬂﬂhgﬂmahﬂﬁuv&lh:muuingml’rmh
in tive Liocpse A preemint,

i1, If any controverzy, dispate, claim, guestion ar differmes (“Tlispule') arises with respect i
this Agrecanmt, the Purfies slal] wﬂnm}mﬁ]uuuhnwxhulﬂaﬂm[ﬂqmwﬁumhtmd.myn!tht
Partics muy notify the other Pacties of its futention to procsed 4o arbitration us contemplated in this Clause,
following which the Parties shall consult and wegoliale with each odher, In good faith 4o reach & jugt amd
equitable sohion satisfactary 10 all Parties, Broept st ctherwise stated hesln, if the Prrfaes do mot find a
sodulion, within 3 {ethdrly) Fnginess Dy counted Crom (pmd exchuding) the dats of natification of the infendan
bery proweed o arbitration, the Disputic shull be pottled by arbrilraticm, as follows.
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a. The arhitration procesdings shall bo held m the City of 50 Pado, Stare of 880 Paule, a1 the
Arhitration and Medialxn Cemter off tha Brasdl-Canads Chamber of Comimeros, in comgpliance with e mles of
the Chansher 63 of the momest of the achitriion. ("Rules of the Chamber™), taking imto considaration evontsal
miedificution done fin sach rules though mstual egracmeal of the Purtics.

b The addestion procedure shall be condocied in English by thees arbitmiog chosen from the
arbltrstor’s panel of fhe Brozll-Canads Chamber of Commeres. The claiming Party shall designate one
arhitratoe (o lte arbiteation reqoest ("Ashitration Request™) and the defending Party shall indicate one arbitrator
in ity vesponse “Berponse™. IF any of the Porties falls o indicals iy respective arhitrator, such appainimend
sholl be medes by the Braxil-Coprls. Chinber of Comnmercs. The arlgtrutors sppoinied by U Parties shall
ehooss the thivd arbitrator (§) within 15 (fifieen) Business Days after (zad egclioding) the dste of ke dofonding
Prrty’s nofification o the claining Party with respect io the detignation to the urbitrator, ar (if) if the defending
Party docs not indicate an arbitrmior within 15 (Gficen) Busisess Days ofter (snd excluding) the date of
notificstion by the Brazil-Cansds Chamber of Commierse to fhe arbilmbors pasties indicsted by il & repregant
the defending party. If the firsl two arbilmeors do not designate & thivd schitratoe within the petlods fndicated
gbove, fe Braxil-Cansda Chamber of Commerce shall indseate the thind arbitrstor, The ténd sdbimstor alwall
preside over the Arhitration Tribtnal.

. The Partbes recopulze thet mmy of them mey need prefiménany orders to 2void damages or sk of
dumages to their rights, Thos, the requirsment of prelinnsary Injumction or other proliminery [edical orders to
the: coarts, befare or afier the procesdings have been inidated parsnant 1o the Bules of the Chamber, shell not be
comldered mcompsitble of as o waiver of any of the provisions set forth in tis Cluuse 11, For this purpose the
Pasties elect the courts of the City of 580 Paulo, Siale of 580 Paulo bo bave exclugve jurisdbedion, wilh the
excluzion of mny other bowever privileged it miy be, Beyond the suthorty of the aditration tribanal graated by
tho Bules of ihe Chamber, the achitration iribused shafl also have the sathordly to issoe procaticnary Infusctions
ar antfeipatory injusctions, when deemed Tair end equitable.

d. The arbiltral wward shall be expresed in wiiting ood will be fins and binding on the Prartias, a5 well
s enforceable pursunnt to it8 terms. The arbitmtors shall decide bosed on the Bragtlion applicable law, oot
being volid cowra lepen decisions, The Pories ncknowledge and agree that the arhitol award shall be
oonsidened the finnl solation bo (e Digpude, and they shall aceept 16 us e troe expreasion of Geelr own will with
ruspect b the Disputs, The arbifration iribusal may grant any provisien svailable and appropeisie ander e T
that regnlaies this Agreement, induding specific pedoemance, The decision may mciude the disribotion of the
custs, inuluding sltorseys’ fees mmed masppable Beburdements, and each panfy shall bear e respective costs with
the arbitrafing procssding or, when it is sot posstble o ideatify whose obiigstion il is o bear o coat, i shall he
horee equally,

1M WITHESS WHERBOF, the Parties hove egecuted this Agreement s of the diay and year fiml above writlen.
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EXHIBIT 5

BASIC ENGINEERING AND TECHNICAL
~ SERVICES AGREEMENT

bt

BIOFLEX AGROINDUSTRIAL L'TDA.

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: :

Cherntex Italia S.p.A., & carporation organized and exizting under the laws of Italy, and
having a place of business at Strada Ribroces n. 11, 15057 Tartona {AL) Tialy ("Sapplier™),

arud

BioFlex Agroindustrial Ltda., & corporation organized nnd existing under the laws of Brazl,
enrolled with CNPY under Mo. 13.808.130/0001-05 and having a place of business at Av.,
Brigadeiro Faria Lima, 2277, 15® floor, CEP 01452-000, Sfio Paulo, SP, Brazil

("Recipient");

WITNESSETH, THAT:
MWWmﬂﬂbﬁﬂamﬁﬂmiﬂﬂhﬂﬂlp@iﬂﬂmﬂ;mﬂ
ﬁﬂmm&@ﬂﬁhmﬁm@hdﬂ@mﬂm@m&dﬂﬂ@mﬁtsﬂmﬁmﬂmmm
supply the bagic engincering, and certain technical services to Recipient; and
Whereas Recipient has agreed (o purchase from Supplier and Supplier has agreed to sell to
Rbﬁﬁmtmmhbﬂﬁnmgjmhgmdmhﬁmlamimfnrmﬂmtmmwﬂmaﬂm
herein.

NOW, THEREFORE, the Parties m'lﬂua]l:.r agres as follows:

ARTICLE 1
e BTN ELTONS,

L)

Adffiliate means with respect to any Person (as defined below), any other
Person directly or indirectly Controlling, Confrolled by, or
under Common Control with, such other Person. Control (and
the comelative terms Controlling, Controlled by, and under
Common Control with) when used with respect to any Person
shall mean: {n) the direct or indivect ownership of fifty (30)
percent or more of (i) the total outstanding voling securities of
all combined voting classes of stock or (ii) other evidences of
arwnership interest of such Person or (b) the possession,
dircetly or indirectly, of the power to divect or canse the
direction of the management and policies of such Person.

 {

® 4




Applicable Law

Basic Engineering
Package

Basis of Design

Battery Limits

Confidential
Information

Exscurion Copy

means with respect to any Person, any transnational, domestic
or forign federal, stale or Jocal law (statutory, comman or

. otherwize), constitution, treaty, convention, ordinance, code,

rule, regulation, order, 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 smended unlesy expressly
specified otherwise.

or “BEI means basic design, and engineering information for
the Plant (ss defined below) within the Battory Limits to be
supplied by Supplier to Recipicat as set out in detail in Annex
2 hereto in sufficient detail to enable the Recipient and/or
General Contractor fo perform Detziled Engincering Design {ns
tefined below), procurement and constiuetion of the Plant.

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

means the engineering batlery limits as defined in Annex 1,

means any non-poblic, proprietary or other confidential
information disclosed by a Party or its Alfiliates {“disclosing
party”) to the other Paty (“receiving party™) or its Affiliates
without the need for any further nofice or marking but
excluding any information that: (i) the receiving party
mdependently develops without refierence to the disclosed
miurm&ﬂun {ll] the I".‘.'JLI:I‘-':IngiTBIt}' mdc];u‘-mlmtl}r Tecejves on

2

liha_n tIu: mmimmg pm;.e, {‘11} hbnnmm-pub]m km:rwk.-dgs
thrivugh no fault of the receiving party; (iv) s in the public
domain at the time the recciving party receives the discloged
information; or (v) the recciving paty already knows i the
time the receiving party reccives the disclosed information.
The Receiving Party shall have the burden of proving the
applicability of any of the above exclusions. For the avoidance
of doubd, all information supplied herennder, including the
Basic Engineering Package and confidential information
related to the BEF o Recipient, any of its Affiliates, or to
(eneral Contractor shall be deemed to constitute Confidential
Information for the purposes of this Agreament,

A

T
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Date of Start-Up means the date of first introduction of raw materials into the
Flant.

Detailed Engineering

Design means the complete engineering to be performed by the

Ceneral Contractor (key docurnents to be reviewed by the
Supplier) as necessary to allow procurement, comstruction,
commissioning, Start-Up, and operation of the Plant.

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

Ethanol means foel grade ethanol,

General Contractor means enginesring contractor(s) competent to cary oul
engineering design services for chemical plants in accordance
with good international industry practices, selected and
employed by Recipient following consultation with Supplier, to
perform Ditailed Engineering Design services or engineering
design and procurement services for the “outside Buttery
Limits" area of the Plant.

Governmental Autharity —mesns any transnational, domestic ar forelgn federal,
frnvmciaj,sfm”lmalgwﬂmnmﬂ regulatory or
administrative mathority, department, court, agency or official,
inchading any political subdivision thereof

Inteliectual Property

Rights means sy trademark, service mark, trade dress, logo, domain
name, and trade name and all goodwill associated with the
fmgmnammmght.mkm pal.ﬂnLaufmmﬁ damhnse

{'mdud!ng any mgi:simtum; nrapp]maﬂmsfur mg;ah'm‘mn of
amy ufﬂnufqmgnmg}urm}‘uth:{mmﬂnrtypenfpmpnﬂtm?
intellectusl property right.

Kick-off Meeting mmmammm;thddn&Mnmwwﬂl}dayﬂafﬂw
Effective Date at which project execution methodologies,
schedules and systems utilized shall be ag;rmd, as specified in
Article 4.
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Parties means supplier and Recipient and “Party” shall mesn sach or
either of them as relevant in the context in which the term is
e,

Person means sny netural person, firm, individoal, corporation,

Plant

2.1

22

3.1

partnership, joint venturs, business trust, association, trust,
tompany or other organization or eatity, whether incorporated
or unincorporated, or eny Governmental Awthority.

means the commercial manufacturing facility for producing
63,000 per year of ethanol to be constructed by Recipient
Brag).
CARTICLE 2
DUTIES OF SUPPLIER

Supplier shall deliver to Recipient the Basic Fngineering Package as per Ammex 2, in
Eugﬁshmdinamnfdmwiﬂlthcmrﬂanls,mﬂmﬂnmhﬁlimﬂu
described in more detail in Article 7.

Supplier shall provide the services of its specialists to advise and consult wilh
Recipreat during the erection, commissioning stert-up and test mn of the Plant,
Supplier’s services are described in more detail in Article 9 hereof

ARTICLE 3
DUTIES OF RECIPTENT
Recipient shall supply Supplier with such reasonable information, with respect to the

It 5 ilable soprces of water o filities o

L
e

32

33

R~

effluant disposal, and othér reasonable » Which Supplier mdy ressonably
request from time to time for the satisfactory performapce by Supplier of its
obligations in sccordance with this Agreement. Such information will be supplied on
a timely hasis, allowing Recipient reasonable notice to respond to such requests,

Recipient shall supply, or cause to be supplied, the Detailed Engineering Design for
the Plant (which excludes the design and engineering to be supplied by Supplier
hereunder); provided that Supplicr shall review soch Detailed Engineering Design
angd re:aﬁunah]:,'r cooperatc with Recipient in connection with all of the foregoing.

Recipient shall obtain and kecp in foree all authorizations, approvals, Ticenses,
permits and other docernents as may be required with respect to the Flant foom any
governmentsl sgency, department, office, burean or other suthority having

PP e ra e
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jurisdiction, including, but not by way of limitation, environmental and bailding
permits, '

ARTICLE 4
| PRICE AND PAYMENT CONDITIONS

The peice for Supplier's total scope of supply pursusnt to this Agreement, inelusive of
the Basic Hngineering Package and up to 115 months of technical services pursuant
to Section 2.2 hereof and Article 9 to be supplied by Supplier to Recipient i3
£1.968.000.00 (one million, nine hundred and sixty cight thousand Furos), net of all
hmmdlﬁmwﬂhhﬂmﬂ,mﬁm.ﬂappﬂwﬂe,shuﬂhaﬁamﬂmdpﬁdw
Reciptent, The price is broken down as follows:

a) Basic Engineering €1,500,000.00 {one million and five hundred

thousand Furos)

WTRERAFARIES: (AR89 our hundred and sixty cight
L= T r

Recipient shall pay the above price scoording to the following schedule:
i) ThaPri::nfﬂmBﬂsichgiamrhgmmmﬂwﬁm 4.1 a) as follows:

FIR542 +  50% or €750,000.00 (seven hundred and fifty thousand Euros), as a
Bosz downpayment, by TT remitiance to Su_ppﬂer‘ designated bank account
in Section 4.4, within 30 days from the date hereof, against Supplier's

invoice, '

“Friﬂzﬁamﬂ

a0

o

coupieton of dliey g
_ reasonahly determined by Reo
s o s vl Safiote et Bupvicay 4.1 1) ollowss.

e 5094 or €234.000.00 (two hundred and thirty foer thousand Furos), as
n downpayment, by TT remittanee Lo Supplicr’ designated bank
gccount in Sectitim 4.4, on commencement af nstallation work at the
Plant, against Supplier's invoice. .

T TIRRCD [}
a

or E?D, La::vmhmd:‘ud d ﬂ } by TT



4.3

4.4
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i

*  50% or €234,000.00 (two hundred and thirty four thonsand Furos) by
TT remittance to Supplier’ designated bank account in Seetion 4.4

upon aceeptance of the Plat, apaist Suppler’s invoice. o

If the first payment, as per Section 4.2 ), is 1t made within ninety (90) calendar
days from the date bereof, the Parties shall mect and discuss how to proceed, It no
agreement 15 reached between the Parties as 1o how to proceed and the first payment
has still not been received by Supplier within one hundred twenty (120) calendar days
from the date hereof, fien Supplier shall have the right (o terminate this Agreement
with no further liability or obligation on the part of Supplier.

In the event that, for reasons attributable 1o Recipient, the amount of the technical
services of Supplier’s porsonnel as described in Section 2.3 and Article 9 exceads the
11.5 man months allotled 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 Anpex 4. Payment for such excess services,
and for overtime, if applicable, shall be made within 30 (thirly) days after receipt of
Supplier's periodic invoices therefore,

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

BANCA INTESA, Milano.
ABI: 03069
CAB: 10420

CIN 4

SWIFT CODE: BCITITMM

Hhirtsfeads THOFAEGRE 2 DORONOGS

4.5

4.6

All banking charges and other fees of the bank of the Party recetving the payment
shall be botne by the receiving Party, and all other banking charges {except for those
relating to the receipt of the payment) and other feos in connection with such payment
shall be bomne by the Party making the payment.

In the event that either Party fails to pay the other Party any mmnounts doe under this
Agrecment on an applicable due date, then the defaulting Party shall unconditionally
pay the relevant sum due plos interest st a rate of 1.2% per month from the date the
relevant sum became due for payment by the defaniting Party until the date the actual
payment is made,
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47 I Supplier shall be lable to pey any liquidated damages and/or compensation 10
Recipient as stipulated in Article 3, paymeat shall be mede by Supplier by wire
{ransfer to & benk sccount of Recipient’s designation, feiling which Recipieal may
affset such damages or compensation against ey amount due to Supplier pursuant to

this Article 4.

ARTICLE §
GUARANTEES AND LIQUIDATED DAMAGES

5.1 Guarantces

Supplier herchy guarantecs that the Basio Engincering Package shall be provided
based on the process dusignpankagbmademmihﬂehyﬂmipimt'hnmammum
saﬁsﬁﬁsﬂthsmgimmingmqlﬁmumtsdmhmmmd:ﬂgn package and is in
accordance with the standards of care and diligence normally practiced by recognized
firms in providing services of & similar nature. Supplier makes no implied warranties,
including, but not by way of limitation, any implied warranties of merchantability or
fitness for a particular parpose.
52  Liability

5.2.1 Tfaﬁnﬂag&a,mnnﬂaﬁumaideﬁctsamfnmdhﬂt BEP due to the failure of
Supplier to prepars the BEP in accordance with the requirements of this Agreement,
Supplier dmﬂm&kﬁmlamtmndiﬁnaﬁnmundmpplammmﬂsnmmst;pmﬂded
ﬁmifmhsh:ﬂagt,m,nmimiunurdﬂfuﬂbsthsrmﬂtufmumﬁnmﬂl
information provided to Supplier by Recipient, thes Supplicr will make such relevant
modifications and supplements at Recipient’s cost

5.2.2 Bupplic:r‘s

AL LLL PN S el e

lighility with respect to its scope of work and sapply under this Apreement

ik

- £,

£ L
oA

ARTICLE 6
KICK-OFT MEETING

6.1  The Eick-off Meeting will be held within twenty oae (21) days of the Effective Date
or ﬂsmhuﬂmrﬁmua&uthﬂﬂfﬁmﬁw'ﬂmmmmﬁmmuﬂmmﬂw agres in
Hing. _
§7  The Kick-off Mesting shall be held in Supplier’s office or at such other venue as the
Parties shail mutually agres in writing.
63 Al issues regarding project execution methodologics, schedules and systems wilized
and other flems nesding collaboration and ligison, incloding commumication protocols

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

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

ARTICLE 7
DELIVERY OF THE BASIC ENGINEERING PACKAGE

Supplier shall deliver the BEP fo Recipient as set out in detail in Annex 2 by
electronic uploading of the BEP to Supplier’s clostronic document management
system (the “Docoment Management System™) and providing Recipient with an
official transmittal document to be acknowledged us received by Recipient,

In addition, Supplier will defiver 2 hard copics and an electromic copy of the BEP, in

. aCDh.

Supplier will give Recipient access lo (he Document Management System and such
instruction in its use as may be necessary for Recipient to properdy ufilize the system.
Supplier confirns that no sonrce code will be defiverad fo Recipient and Supplier
represents and warrants thet no grant of a license or provision of sofiware to
Recipient is required in connection with the aforementioned defivery method or
Recipient's use of the Document Management Svatern.

The date of the receipt by Reeipient of the trimsmittal document referenced in Section

7.1 shall be congidered as the actual date of delivery of the BEP, Recipient shall
nofify Supplier promptly of its ability to sécess the BEP in the electronic folder

- designated by Supplier in the Document Management System.

T4

£.1

The eodes and standards to be used in the BEP are detailed in Annex 3. The Fnglish
language shall be nsed in all sections of the BEP,

ARTICLE R
INSTRUCTIONS AND VARIATIONS

Supplier's scope of work under this Agreement is fixed. Any variation in the scope of
work shall be deemed a “Scope Change” mnd be subject to the provigions of this
Article 8. No Scope Change shall be valid unless agreed in writing by an authorizzd
representalive of Reaipient and Supplier.

1o
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Recipient may at any time request a Scope Change by written nofice to Supplier.
Pollowing such request, Supplier shall, not later than five (3) working days afler the
raquesl.,ﬁ.'tmimEmipi&nrvdmanﬁltmstﬂhﬁumlufﬂmhmmdmemﬂmfﬂes
pa}rahll::tnSuppﬁ:r,ntm}rmivmmdclaﬂumnmplﬂﬁmﬂﬂmmﬂ:m;huwm
ﬂﬁ:glmmﬁfunﬂ,mirﬁmedmmltﬁ‘mnmnhﬁmpﬁ Change.

Resipient shall within seven (7) days after roceipt of Supplier's statement eifher issus an
q:;uﬁwlmauchammtﬂrwiﬂ;chﬂwlhemmuﬂ. :

Notwilhsianding the provisions of Section 82, 1o Scop Change shall restilt-in ay

hmnufﬂmﬁmmﬂfmm&djwtmﬂmﬁqi:ﬂﬂdmﬂﬂﬁmmmyﬁﬂ:wtuma
ﬁﬁhﬁgmﬂwhmwxmhﬂmﬁﬂhmhiﬂmmmppﬁq‘ﬂmﬂm
umisahuainclmﬁngnmcmnpﬁnm:wfﬂiﬂntmmﬂmdmmﬁ&rmafﬂsﬁmﬂ;
or (i) me&mﬂiﬂ‘ahﬁmtapmﬁinmﬂ:mmﬁm
Sumﬁudmumhemquimdmimplmmmﬂwﬂmgepﬁmmagmm
reached with Recipient on resultant chanzes in fees, schedule, ot guaramices.

ARTICLE 9
TECHNICAL SERVICES AT SITE

Technical Services

The: price set out in Section 4.1 includes 11.5 man/months of the services of is
specialists, collaborators and vendors (“Supplier Pervonuel”) to sssist in supervision
of erection, commissioning, start-up and testing of the Plant, The price set out in

mamandaﬁpzﬂvidudshallmm;ndunﬂummlduysapmhyﬂmdﬂgumd
pa‘smntlatshnpimmmlﬁngda}rstomd'ﬁ:m the Plant but shall not exceed the
amount specifisd above without the approval of Recipient.

Should additiopal supervision be provided, upon Recipient’s request and prior

approval, including with respect to man days and hours, Supplier will provide such
services an aperdimﬂpluae}rpansmhnsi&asdesm'hﬂhﬂenﬁDn#j-

Wan hous in exoess of 40 houts per week or § hours per day or man hours expended
on Saturday or Sunday, shall be considered overtime, Supplier Personnel shall not be
permitted L work overtime witheut the prior written approval of Recipient. Fees
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. payable by Recipient to Supplier, inchuding fees for overlime hours shall be paid in

accordance with Section 4.3.
Condifions of Snpplier Personnel at Site

Recipient will bear the reasonable cxpenscs and provide the facilitics described in
Amex 4 hereof,

supplier rescrves the right o replace s persmnel at any time with other personnel
upon conguliation with Recipient, If Recipicat requests replacement of any Supplier
Personnel, Supplier shall make all reasonable efforts to comply with the reqguest
within the terms agreed by the Parties,

supphier shall provide inswrance for Supplier Pmrrrmd, to cover illness, disease or
aceident for their working period at the Plant. Recipient shall have sdequate first-aid
facilities available at the Plant,

Recipient shall tuke reasonsble measures intonded 1o ensure the safety of Supplier
Personmel at the Plant.

Supplier Personnel shall fully observe Reocipient’s safety instructions end any mles in
effect at the Plant, which shall be communicated 1o Supplier in writing,

Motwithstanding anything in this Agreement to the conlrary, in no event will any
Supplier Personnel be considered employees of Recipient, and the Parties shall take
all reasonablo scts to ensure that no Supplier Personnel are considered employees of

Recipient.

ARTICLE 10
REFPRESENTATIONS AND WARRANTIES
T

10.1

Supplier represents and warmnts to Recipient that:

(a}  Supplier kas the right to disclose the BEP to Recipient.
{b) Supplier is not bound by any agrﬂmnmml, obligations or restrictions, and shall

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

()  There is no pending or threatened litigation against Supplier which conld

materially impeact (i) Supplier’s ability to perform its oblipations under this
Agreement or (ji) Recipient’s ability to design, procure, construct, operate and
maintain the Plant in accerdance with the BEP.

2

il
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102 Fach Party represents and warrants 1o the other Party that it is a legal Person validly
registered and existing in its place ofincorporation/registration, and that it bas full
legal capacity and avthorify Lo enter into this Agresment with binding and enforceable
effect, and lo perform its ohligations under this Agreement.

ARTICLE 11
LIABILITIES

11.1 Suppliarshallm;mwuﬂhﬁﬁﬂhlﬂhrmﬂimﬂmmnmqmmial&mmg:nmhmIm
of profits, finished products, opportunity or use, and in no event shall Supplier's total
lability mmmmmhmﬂmﬁmﬁamymﬂmiswm&
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 shortages,
eqrors, omissions or defects set forth in Section 5.2.1, where the applicable Hmil shall
be 90% of the price set out in Article 4.1. Supplier's lighilities and Recipient’s
mﬂiﬁaxpmﬂlymfurmmﬂrﬁdcﬁmlhnmlu]iuhﬂiﬁumdrﬁmﬂim with
respect to the scope nfﬂﬁtwdmmlyundarﬂﬁsﬁgmmtminﬁmufmumm
awihﬂaaumuurnthmnimﬂmmﬁ:ﬂﬁahﬁityminhgﬁumﬂmgmmgﬁmm
wilful imisconduct of each Pucty or liability for breach of the obligations st out in
Article li,ﬂmh:tnlug;gagﬂhﬂahilitynhthutymdmaﬁsingnutuf,mm
comnmection with this Agreement, including the performance of such Party's
uﬂigmﬂummﬂmtﬂsﬁwmmﬂmﬂm&ﬁqhﬂﬁyhsmh?mty’ahmuhufm
termn, condition warnnty or guarsntee hereof, Qupplier’s payments to Recipient
pwammmﬁ.rﬁukiandlqmmdﬂnﬂgnmmﬁmadhymaﬂmumimﬁmnf

SnppﬁﬁmmyufmﬁfﬁﬁMWWinh:hemﬂm,mfs.mwinm

miathgmthapmrﬁnmmmﬂnfiMwﬁﬁrnbﬁguﬁmsunMﬂﬂsﬁmnuE.wheﬁm

fmmmmmmmrmmwmmigamhmmmﬁn@immwmm

i b B G L [ i W (L1 AR A W=

o 10%, o the prios set out in Artile 4.1 (tbe “Maximum ¥ ability®).
Parties acknowledge and agree that such Maximum Liability is fair and reasonable.

11:3 Sﬂppﬁﬂahaﬂmtimmmynhﬂgaﬁmmm,upmtB,mndiﬁr,mplmmmmﬂutﬁn
ThaPlantatanyﬂageandmaﬂi?iﬁmﬁsiﬂ‘nppliucmﬂmmmdﬂrﬂ:hhgrmm
ﬂmmtnmmmmwnmmmﬁm@mmdm
maintained the Plant. Emamv&thmspeuttﬂclnima,dmagﬂsmdnpmmfmwh{uh
R@pﬁmn}nﬂindmmif?Rmipiummwmﬁ!ﬁrﬂﬂall,m‘dﬁms.dmmgm
and expenses srising from Supplier's gross negligence or willful misconduct, or
breach by Supplier of Article 12 hereot, Recipient shall hold harmless and indenmify
m&dﬁmwmmmwmmmﬂmmmmmﬂﬁmdwmd
of type, damages and expenses (including death) of any third party (incheding

w R
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employees of Recipient) relating to or arising from (i) the ercction, modification,
replacement, operafion or maintenance of the Plant, (i) the manufacture of any
Ethunol or the sale or use of any Ethano]l manufactured in the Plast or (i) oy by-
proqlucts, co-products or wastes genserated therefrom, repardless of asoy acteal or
alleped nepligence or other Bkt of Supplier.

Nothing in this Agreement shall be constreed as implying a duty on the parl of
Supplier Personnel to direct the project mansgement or stast-up of the Plant or the
operation thersof, or to perform any execulive Iinn;m&uagunﬂﬂ af operationil
function in relation to the Plant,

Subject to Sections 11.6 and 11,7, Supplier shall defend Recipient, ils Affiliates, and
uny of their officers, directors, employecs, representatives or apents, against any thind
party threat, suit, proceeding, investigation or other claim, and indetnnify and hold
each of them hanmless from all demages, liabilities, expenses and other losses
{including attomeys fees and court costs) based on or axiging from (i) any claim that
the Recipient’s use of the BEP in accordance with the terms and conditions of this
Agreement infiinges, misappropriates or atherwise violates any Intellectual Property

‘Right of any third party (“IP Claims™), and/or (ii) any violation of Applicable Law

by Supplier,

Should any claim be made or threatened by any third party asserting that the use of
the BEP directly infringes its valid Intellectual Property Rights, Bupplicr and
Reeipient shall meet as soon as possible to review the claim and establish a plan to
adidress 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, misappropriation or other violation under an IP Claim iz directly caused
by the use of the BEP under this Agreement or if an injunction or court onder is issued
againgt the use of the BEP as a result of an P Claim, or, Supplier may at its option
:-md E'xp:um: {'} [rmmrr: fm Rﬁcqnmiﬂ!e rlgl'il.h-rmntlmt: l.mngand ezplau:ngﬂm

modify 1i'u.-. Infringing B!:'.l‘ s it l:uemmes non-infringing {wth equivalent
functionality), or if options (i} and (ii) are not available despite Supplier's
cammercially reasonable efforts, (iif) refund to Recipient the cost of the Infringing
BEP on & net present value basis.

Supplier’s obligations stated in Sections 11.5 and 11.6 sbove shall apply only if
Recipient (i) notifies Sopplier in writing within ten (10) days sfter leaming that a
claim has been asserted or threatened in writing; provided that the failore to provide
such notice shall not relieve Supplier of its indemmification obligations except to the
extent that Sopplier is adversely prejudiced by such failure; (i) gives Supplier sole
control and conduct of the defense of the claim and all negotistions relating 1o
selilement; provided that () Recipient shall be enfitled to participate in the defense

14
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and settlement negotistions and, at Recipient's expense, retain its own counsel and
(b) Supplier shall not settle any claims without the prior writien consent of Recipient
(with such consent not to be unreasomahbly withheld) unless such settlement is aolely
for monetary payment and contains an cxplicit and- unconditional release of
Recipient; and (iif) reasonably assists Supplier on 4 timely basis and does nothing 1o
prevent Supplier from defending the claim or lawsuil in all necessary respects,

Tt::'ﬂu:mtpmiﬁedbyﬁmlimhm[mv,n&ﬂmhﬁjdmﬂbc]iﬂﬂemﬂmmhw
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 amd cost of capitel, even if such Party has been advised
of the possibility of such damages, provided such lmitation shall not apply with
rﬁmﬁ}tmnh{mﬂhnfﬂwprmdsimmdnﬁuhafﬂmnﬁjgﬂim of Article 12 of thia
Agresment.

Unlmmmad.mmuqntnmammﬁunm'hdadmhygmmmgﬁgm&amﬁﬂﬂﬂ
miseonduct of Supplier, Recipient releascs Supplier from any lability for, and shall
defend, indemmify, and hold Supplier, its Affiliates, successors and assigns harmless
from and against all claims, demands or causes of action based on injury, death or
sickumnfwamplammmmmmmngm%hﬁpimmcmﬂiﬁuv&m,
arising out of, or related to Recipient’s perfomance o Mon-parformance of any of its
ﬁhﬁgﬂﬂmmﬂmmﬁmdmfufimﬁghmuﬁn&isﬁwmt

Unlmanmmaﬂ.mm:mt-thnmﬂﬂmnﬁhmdm.h?thagmmmgﬁgemam
wilful misconduet of Recipient, Supplier releases Recipient from any lability for, and
shall defend, indermnify, and hold Recipient harmiless from and against all claims,
#mﬂndsnrmmasnfanﬁnnhas-_ed on injury, death or sickness of any employes,
subcontractor, or agent of Supplier, in connection with, arising out of, or related to
Eupplicr‘upufmmmmmmpufmmmsufmy of its obligations or the exercise
of eny of its rights under this Agreement. -
i iR 4 i

itk o

11.1]

11.12

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

F4

Each Party shall be responsible for the insurance of its regpective liabilities with
respect to personne] and property stated.

Bach of the fnregnﬂminmtatwms,mdtmmmdwmrpmmw of this Agreement
ghall mn?hrcmytnrminaﬁm,nmﬂaﬁmurﬂpiwnfﬂ:isﬁgrmmt

ARTICLE 12
PROTECTION OF CONFIDENTIAL INFORMATION

15@

4



Exgcumion Copy
Confidential Information tn the receiving party. The recciving party shall use the
Confidential Information of the disclosing party solely for the purposes of the Plant or as
otherwise specifically permitted by thiz Agreement. The receiving party will not dircctly or
indirectly disclose the Confidential Information of thi disclosing party to any third party
except as permitted by this Agreement, will provide such Confidential Information vnly to
any of its employees, agents, suppliers and independent contractors who need it in
connection with this Agreement amd are bound by comparable written agresments requiring
that they keep it confidentinl and will be responsible for eny disclosure or misuse of the
Confidential Information by any such person, The receiving party will take all reasonable
meagures 1o prolect the confidentiality of the disclosing party®s Confidential Information,
notify the disclosing party in writing of any uoauthorized use or disclosore of such
Confidential Information, and take steps to remedy any onathorized use or disclosure. The
receiving party will give prompt nolice to the disclosing party of any legal requirement that it
disclose the disclosing purly’s Confidential Information, and will disclose the disclosing
parly’s Confidential Information only lo the extent required by Applicable Law, provided
that the receiving party shall firsf give notice to the disclosing Parly and reasonably cooperaie
with the disclosing Party 1o obtiin a protective order or other messures requiring that the
information or decuments so disclosed be used only fur the purposes for which the order was
issned or is otherwise required by Applicable Law.

ARTICLE 13
FORCE MAJEURE

13.1  Should cither Party be delayed, hindesed or prevented from performing any of its
obligations under this Agreement due to the case of events beyond its reasonable
control, such as riot, government infervention; change i Applicable Law, import
mmmum puhlm dmuuhm'm or pn:rt:.ﬂ, war m:.t'a of l.nrm:mm rm:, ﬂnud, typhuan,

d;al:mtu, ma time ﬁ:rr 1mplamen1:|.ug this Agmm‘rmt RhuH I:H: sxtanl:led h:.r u pmud
equivalent to the effect of the occurrencea. Neither Party shall (1) have right to claim
from the other Party any loss or damage caused due to the case of force majeurs;
(ii) be obligated to settle any demands of, or disputes with, laborers; and (ifi) have the
right to invoke this Article 13 for any events arising due o its negligence.

13.2  The delayed, hindered or prevented Party shall (i) inform the other Parly as soon as
passible by fax and airmail by registerod letter & centificate izsued by competent
authorifies concerned not later than geven (7} days from the occurrence of force
majeure for the examination and acknowledgment by the other Party and (i) use
commercially reasonable efforts to correct the failore or delay in its performance ss
s000 a8 possible,
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The delayed, Kindered or prevented Parly shall inform the other Tarty ns soon a3
pum:ihlcbfthxnfﬂmtﬁ‘mi:uaﬁ:}nurnﬂnﬁmﬂup of the case of force majeure and
confirm the mformation by registered aimail letter. Afler the termination or
elirmination of the cass of force majenre, both Parties shall respoctively continue to
implement all the responsibilities stipulated in this Agreement. After termination or
clitnination of the case of force majeure no compensation will be claimed by either
Panjrasadimntmultnfﬂmfmmmajmﬂ,mdmﬂuﬁuﬂﬂr&mﬂnmmderthu

Should the case of force majeurs continue more than nincty (90) consecutive days,
both Partics shall discuss the further execution of this Agreement through friendly
negoliation a8 soon as possible. '

ARTICLE 14
[RESERVED]

ARTICLE 15
DISPUTE RESOLUTION AND GOVERNING LAW

Consultation to Resolve Disputes. Any dispute, difference, controversy or claim of
any kind arising out of or relating 10 this Agreement (inchoding, but not limited to the
breach, termination, construction, execulion, operation, effect or invalidity of this
Agreement) (a “Dispute”) shall be gettled through friendly consultation between both
Parties, If the Dispute cannot be resolved through consuliation within thirty (30) days
of the Dis;nﬁebaingﬁ:slnuﬁﬁﬂimthauthﬂ?'ﬂtjr, the Dispute shall be settled
definitively, finally and exclusively by binding arbitration as provided in this Arficle

152

Qs el S e ¥ i o s

Arbitration Nofice, T the Parties ere unshle to resolve a dispute relative to the
mterpretation of this Agrecment through negotiation as provided for in Article 15.1,
ﬂ:umnu::ahalLaith&“dttmﬁuﬁcﬁnfdﬂﬂrFﬂtj,hadeﬁu]ﬁwa.ﬁmllyand
exclusively determined and settled pursuant to. arbitration in accordance with the
Arbitration Rules ufmnlmmmimnlmmmhcrufﬂmmeiﬂmndw,ﬂngland,hy
a:ﬁngharhitmturmbaappuiutndhmmdmmwﬂhaudinﬂm. The arbitration shall
be conducted in English. ﬂn:.rﬂuﬁharbi'rmﬂmrnﬂjfhﬂirdﬁmdh]rahﬂjh}lmﬂm
notice (*Arbitration Notiee™) to the other Party gpecifying the subject of the
requested arbitration.

)
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Arbitration Award. The arbittation award shall be final and conclusive and shall
receive recopiition, and judgment upon such sward may be entered and enforced in
any court of competent jorisdiction. In the event of any conflict betwesn the Rules af
the 1CC end the provisions of this Article 13, the provisions of this Artiele 15 shall
povem and control, Any damage swards by the arbatrator shall be promptly paid free
of any deduction or offsel; and any costs or fées incident to enforeing the award shall
to the mudmom extent permitted by law be charged against the Party resisting such
enforcernent.  The cosls of arbitration shall be bome by the wnsucoessful Party or as
otherwize allocated by the arbitrator,

Governing Law. This Agrecment shall be construed (both 23 to validity and
performanee), interpreded, and enforced in accordance with, and governed by the Jaws
of England, ecxcluding any conflict of laws principles, which would apply the laws of
a different jurisdiction.

Continned Performance. o the course of arbitration, both Parties shall continue o
perform their obligations under this Agreement except the parts under arbitration.

ARTICLE 14
TRANSFER OF RIGHTS AND OBLIGATIONS

Recipient may not trangfer, assign or sublicense its rights and/or the perfonmance of
its obligations under this Agreement fo any fhird party without the prdar writteh
consent of Supplier, such consent not to he unreasonably withheld; provided that
Recipient may without Supplier's consent, trmsfer or assign its rights andfor the
performence of its obligations under this Agreement to s parenl compeny or sy
acquiror of all or snbstantially all of the stock or assets of s parent company by (i) a

162

tl:b Euppl:r:r lmr!l:r Ihfs ﬁgrmm:m Hrul l{}'} mlhm.ﬁ in 13:13 ﬂgl:wmm{. sl'mll hn
constiued 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
Planmt).

Supplier may not transfer or assign, including by operation of law or otherwise, fis
rights or the performance of #ty obligations under this Agreement fo any Person
without the prior written consent of Recipient, such consent aot to be unreasonably
withheld; provided that nofhing in this Agreement shall be constroed 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 worl,

I8

stnck m]-e, {u]l an asset s&ls:f ar {m} i ergmmr mnmhdahnn (it bemg unde.rstﬂud ﬂ]ui
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Notwithatanding anything in this Agreement to the contrary, Recipiont may assign ils
rights under this Apreement ns security to financial msfitutions providing fonding to
Recipient for the construction of the Plant andfor o any Affilate of Recipicnt;
provided that such finmeial institation provides written confirmation that it is aware
of and accepts all terms and conditions of this Agreement, and provided finther that
Recipient shall remain primarily liable o Supplier in the event of any such

assignment.

Mo assignment of this Agrecment shall rolieve cither Party of its obligations io
mnintain the confidentinlity of Confidential Information of the other Party.

ARTICLE 17
EFFECTIVE DATE, TERM AND TERMINATION

ﬁhﬂgmnmuﬂsha]lmuﬂhmﬁﬂlfnmcanﬂ:ﬂhnimﬂmmfmﬁwmmmm
earlier terminated by either Party purssant to the ferms andd conditions of this
ﬁgrmmam.sha!]mma&ninﬁlllfhrmwﬂcf&c#mtﬂﬁ (five) years from the Effective
Date. Notwithstanding fhe foregoing, Articles 5, 11 and 12 of this Agreement shall
survive the expiration or termination of this Apgreemenit) However, any unscttled
credit and debt under this Apresment shall not be affiected by the termination.

IfeiﬂierPart}r[ﬂm“ﬂafaulﬁngPuﬂy“]Mdﬁﬁmlinﬂmmanwand
performance of its maierial obligations under fhis Agreement and fail or be wabde to
remedy such default within thirty (30) days following written notice from the other
Parly (the “Non-Defanlting Party”), or go into Houidation, whether yoluntary or
compulsory (other thar for the purposes of solvent amalgamation or reconstruction)
or analogous procesdings shall be undertaken or commenced vnder Applicable Lews,
or ghall become insolvent or puahletupayihdﬂﬂaaﬂlha}rfaﬂdua,ﬂmnﬂmﬂm-

173

Agreement,

The expiry ar termination of this Agremncﬂmﬂluutﬂﬁmiﬂnmﬂmﬂﬁngsmdﬂ
Articles 5, 11 and 12, In addition, such expiry or termination shall be without
pmjudincmﬂmﬂghmnfchhﬂFMFagainmﬂmuﬂlﬁmmdmmﬂuingm&mdm
of such expiry or termination.

L
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ARTICLE 18

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL

18.1

A)

B}

)

D)

18.2

ASSIGNMENT
TFach Party shall give the other Party prompt writlen notice ag soon as is legally
permissible of the ocourrence of any of the following events affecting it:

The affected Party shall dizsolve, transfer, sell, assign, morigage, encumber, and
pledge, or otherwise dispose of] directly or indireet, all or substantially all of its assets
(other than an encumbrance solely to secure financing in the ordinary course of
usiness),

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

The affected Parly shall:

(8) e adjudyed hankrapt,

(b) make a genersl assignment for the benefit of ita creditors, or
{c}) become insolvent, and a receiver shall therefore be appointed.

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

If a Party, in its sole discretion, believes that the occurrence affecting the other Parly
of any of the events descrbed in Section 18.1{C) prior to acceptance of the Plant by
Recipient is adverse o its business imferests, the unaffected Party haa the right to
terminate this Agreement upon thirty (30) days” writien notice.

191

19.2

ARTICLE 19
PUBLICITY

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

‘The Partics agree that, subject to Recipient's prior writien consenf, Supplicr may

photograph andfor film the Plant from time to tme durmg construction, during Stard-
Up and after Start-Up for the purpose of genersting promotional matenials, provided



19.3

Expcarmiom Cory

that il publicity maferials generated by the Supplier (including photographs and
videos) are subject to the Recipient’s review and consent prior i the release of such
matedals, The Recipient may also designate restricted arcas of the Plant, where such
materials cannot be producsd. All such photography andfor filming will be at
Supplier’s expense, however Hecipient agrees to provide reasopable mssistance 1o
Supplier.
Eupf.ﬂg!ﬂinmyphuhgrﬂphsmﬁlmapmdumdumsmﬁmlﬂzmaﬂymjn
&mpﬂmmvidﬁdmmahciﬁﬂmm&wﬂwﬂghﬂﬂuﬂmdmmmm
photographs or films, et the Recipient’s expense, for its promotional purposes.

ARTICLE 20
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Recipient shall be responsible for all pre-existing contamination, hazardous waste end toxic
substances, including, without Hmitation, asbestos, which mey. be found during construction
of the Plant and Recipient agrees to indemnify Supplier from and sgainst all claims,
damagﬁ,mmandm:pmmwhich-nmymmnmﬁﬂmuﬂmmnfamhmm
materials at the Plant site.

21.1

ARTICLE 21
INSURANCE
Each party sl;uﬂ,ﬂiumlnmtﬂhnﬁnmdmmnhhfnmimmmm,

including workers umn;msatimandmmmialgmmﬂliabﬂjty {or the Brazilian equivalent

mmuﬂinmmgtiﬂlymmnhlﬁammmmfmmupamusnfhsﬁzﬂmdindﬁm.ln

. in y hl:: amounts,

2.1

ance (or the Brazihan equivatend

ARTICLY 22
NOTICES

Any notice given pursuant 1o this Agreement shall be in writing in English and shall
be given by sending the same by courier delivery, or facsimile, telegram or other
clectronic transmission and confirmed by courier service deliversd letter, promptly
ransmitted or sddressed to the appropriate Parties. The date of receipt of a notice or
commmuieation hereunder shall be deemed to be:

21
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{1}  the same day when the delivery is made in cage of special pacsonal delivery or
upon receipt when delivered by couries; ;

(&) three (3) working days alter dispatch in the case of a facsimile, telepram or
olher accepted elscironic tl'ﬁﬂ';l‘l‘.l'lﬂlﬂﬂﬂ, as shown by the confirmation received
tfar such delivery.

All notices snd communications shall be sent to the appropriste address set forth

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

Partiea: -

. Address for service of Recipient:

Allention; Alan Hiliner
Executive Vieo President

Address; Av. Brigadeiro Faria Lima 2277, 15" floce
Sao Paulo, SP — CEP 01452-000

Tel:  +55 112739 0500
Fax: +335 1127390510
Address for service of Supplier:

Attention: Mauro Ozelln

Address: Chemtex Italia S.p.A.
Strada Ribrocean, 11

15057 Tortona (AL)
Haly

‘Tel: 139 0131-810-1

Pax: +39 0131-811759

Either Party may change its address and/or fecsimile mambers for service of notices
by notifying the other Parly of sech 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 cowrt of law

R
=il
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or body having muthority to so hold, such provision shall to the extent of such nvalidity or

unenforeeability be deemed to have been deleted from thiz Agresment. All other terms and

- conditions shall remain in full force and affect unless such delefion canmot be made without
destroying the basis of this Agreement in which case this Agreement shail be terminated

forthwith at the option of cither Party by giving written notica to that effect to the other Party.

241

~ ARTICLE 24
GENERAL PROVISIONS

Thmnﬁ“humf."hmﬁ“and“huﬂmdﬂ“mdﬁmﬂsafﬁkaimwnuﬂﬂlmﬂﬁa
Agnmmmﬂlmﬂmhmﬂﬁﬂhgmmmmﬂsawhﬂ]nmdmlmwmrﬁﬁﬂu

provision of this Agreement, I}r&capﬂonﬂhuuinmiﬁﬂludmdﬁrmmﬂﬂlimﬂf_
t:fmmmnrﬂymdah&ﬂhaignmedﬁth&muﬂmcﬁmmmmmmﬁmhcmnf._

References to Articles, Spetions and Annexes are to Articles, Sections and Annexes
of this Agreement unloss otherwise specified. Any singuler term in this Agreement
shall be deemed to include the plurel, and any plaral tenm the singular. ‘Whencver the
ﬂuﬂﬂ'hdﬂﬂ“,“h:lu&s”mﬁudﬂhg’mumﬂhmmﬁwshﬂh
&u&mﬁdmhfuﬂumdhyLhawmdsﬁuﬂhnmlhnﬂaﬁm"iuhmhmnrmthwmiu
.ﬁﬂ.‘lﬁ:]]nmdhythnsnwardsnrwdsnfﬁrﬁnpat “Writing”, “written™ and
mmpmnblammrafurmpﬁnﬁng.typhgmdnthwmmsufmpm&uﬁmm
Wuhgdmumiumadja}maﬁsibhﬁnm References to any agreement o
cantract are to that agreement or contract as amended, modified or supplomented
from fime to time in accordance with the terms hereof and thereof. References o any
Person include the successors and permitted sssigns of that Person, References from
hrthmughmydaMHwﬂn,tmlessuﬂmwimspwiﬁad,hmmﬂMudhgmmmugh
and including, respectively. References to “law®, “laws™ or to a particulsr statute or
i L ilm i * Anplicable Le
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Annexes 1 to 4 are integral parts of and shall have the same force as this Agreement
itself. Howewves, in the event of any inconsistency between the Annexes and the
Definitions andfor Articles 1 to 24, the Definitions and Articles 1 to 24 shall presvail.

ﬁmmﬂdmmhswlmmmﬂmﬁmmmmumﬁmﬂdﬁumufthis

~Agreement shall be made in written form and signed by the authorized representatives

of hoth Perties upon an agreement reached betwesn both Parties fhrough consultation.
They shall form integral parts of ths Agrecment, and shall have the same foree as this
Apreement itself However, such amendment, supplement and alteration shall not
reloase cither Party from its responsibility and liability stipulated in this Agreement
anless otherwise stipulated in such amendment, supplement and alteration.

FE]

N
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244 No delay or failure by any Parly in excreising any right or privilege will be construed |
as a waiver thereof nor will any single or partial exercise theveof preclide-any other
or further exescise thereof or the exercise of any other dght or privilepe. * No waiver
will be valid agrinst a Party unless written and signed by the Party against whom
enforcement is sought.

24.5  This Agreement, together with all Annexes hereto, as cxccuted by the anthorfaed
representatives of the Parties constitules the entire understanding between the Parties
on the subject matter hereof and supersodes and cancels all previous agrecments,
understandings, representations and warrantics written o oral made by or between the
Parties in relation to such subject matter. Each Party acknowledges that in entering
into this Agreement it has not relied on any representation, warranty, agreement or
statement not set out in this Agreement and it will have no right or remedy arising oot
of any such represedtation, wirranty, agreement or statement,

246 Each of the Parties hereby acknowledpes and agrees thal it has enfered into this
Agresment fioely and of its own volibon, that it has been repregented by independent
counssl of its 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 lmitation, those provisions of the Agreemient related to the allocation
of lighilities and the limite thereof. FEach Party and its eounsel cooperated in the
drafting and preparation of this Agresment, and any and all drafis relating thereto
ghall be deemed the joint work product of te Parties and may not be construed
apainst either Parly by resson of ils prepamation. Therefore, the Parties waive the
application of any Applicable Law providing that ambigoities in an agreement or
other docwment will be construed against the Party drafting soch agresment or

document.
24.7  Neither Party is or is intended 10 be the agent of the other for any purpose whatsoever
and notht inﬂais%gmc.memalmligiwrimman}rr i ip in the mature of
T ggency brtwoen the PArtios and nelner Party pat as acting as agent
for the other Party.

248  Mothing in this Apreement is intended to or shall give rise to any relationship of
parthership or profit sharing in the nature of partnership between the Parties.

245  'This Agreement shall be made in English and in two (2) original copies, cne (1) for
Recipient and one (1) for Supplier.

24,10 'This Agreernent may be executed in two or more counterparts, each of which shall be
decmmed an onginal, bt all of which logether shall constitute one and (he 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 K}

!
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has received a countzrpart hereof signed by the other Party, this Agreement shall have
1o effect and no Party shall have any right or obligation herounder (whether by virtoe
of any other oral or written agrecment o other communication).

(signatire pages o fallaw)




For and on behalf of Biollex
Agroindustrial Lida.:
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Passport No;_ (NFTHOG |
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Ifor and on behalf of Chomiex
Ttalia §.p.A.:

ExmcuTion Cosy
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ANNEX 1
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1. Plant Copaeity. The Plant shall be designed 1o operade on @ continucus basis, for 333 deys (8000
hours per year) at & capacity of 65,000 metric loanes per year of sthanol.

2. Foedstock conswmpiion, Witk the contemipiated fesdetook consismption, the Flant will pm'-du::n il

metria waneE of Hhanol Tom 28065 onnes of O {xybms) plas O6 {ghoeans) sugara, using
Movasyies' Cleed enzyme cocktail (or another madel ensyrne that bag o better yiold than CTec3)

3. Chembeal copsnmpiionThs tabls below shows the expected major chemical consumptions ralkuted to

rivetric toines of Fthano] production:
Sulfrlc acid (95%) 5 kg'ton EOH
Urea 2% kgfton BHOH
Potassivm hydrmxide 40 ke'ton B0
Antifoam 4 kepfeon BiOH
Sodinm Hydraxide 2 kgtnn EtOLL

4. Faxyme and Yenst Congomplions: The table below shows the expected enzymes, yeasts and sugar

consup
; ol
Diry yangt (based on the DEM yanst m 025 kg E1OH
RN1016 , ar other betber yeosd)
Enzyime Solution (anticipating the use of a
Hovozymes eneyms cockinl with taproved :
VI 1l R e N S ) ER T S B S e e
cost efficiency )
Sugar (dry basiz) * 21 kgt BOI
*Bugnr nsed for yesst propagation
& Uity Congamplions: The table balner shows the expected wllliy seasumptions for the irsida
Biattary Llmis (ISB1) Pl
UTILITY EXPECTED
VAIUES
A.5 vt BeDH

Staain (HE steam @ 25 bar g}

kd




Stenm (MP stzam (@ 10 barg)

Electricity plant consumption (ruaning
perwer)

Uitililies

Utikiy Specifications

Fapourion Cory

4.5t RIOIT

6.1 MW

The following list shows typical requirements for utllities st flie Battory Limits under normal eperating
conditions that ane 1o bs suyplied by the Reclpicnt at the quantity ned qeality specified by the Supplisr

B
Cruality: 8%, snbirted

High Pressure: 25 barg
Mediien Prasaare: 10 barg

Lo Pressure: O barg (exdinust steam cutput)

» Eletirie Power;
Usage Vollage: 400 'V, 60 Iz, 3 phase

230V, 60 Hi + 3%, 1 phase
Control Voltage: 110V, 60 Hr, 1 phase

¥ Process Alr:
il Content: Mors

Low Pressare: 3 barg

»

Coollng Water:
Sapply Temperature: J0°C

Tesurn Temparature: 37°C
Eu]iph' Preasure: § brrg al grude
pEL: T4

Sammer Chiller Water:
Supply Tomperature: 20°C

Eoturn Tempesatare: 3070
Hﬁp’.}rhmn:?hngt grade

Confinuous Chiller Woter:
Supply Temperntura: 7°C

Teeturn Temperaturs; 1590

» Instrument Alr:
3l Contant: Mana

Supply Preesure: & barg
Pew Point: - 20°C

Spply e b g

oy

%‘%‘
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ANNEX 2 ‘

Basic Engincering Package

The Basic Engineering package shall include the [ollowing information:

Process Flow Diagrams (PFIVs)

Mazs / Hest Balance

Process Desoription

Raw Materals, Additives and Chansdeals Specification
Battery Limit Conditions

Utility 511rr|mru~];' and wtilities specification
Baquipment List

Instrument lst

Line List

Equipment Data Sheets

Instmuments data sheet

Piping and Instument diagrams (P&IDs)
DCS Logic, interdocks specification
Piping Engineeting Specification

Plot Plan

Effluent Summary

o Preliminary [actrical Lo 146t =

Single line dispram
Produce & Service Tndesx

Process Building Dauipment layaut
MEIS
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ANNEX 3
Codes and ﬂ‘tn..n&ﬂrds

In general the proprietary equipment shﬁllbb_ﬂﬂsiglﬂlﬂspﬂﬂiﬁm}mnifhg}' supplied's
standarts and norms. Imporled commercial equipment shall be designed per infrenationally
acceptable codes such as:

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

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

APT: American Petroleum Institule

AWS: American Welding Society

TTMA: Tubular Exchanger Mamufacturees Association of TISA
(A Tnsirument Society of America

[BiC: Infernationsl Elcctro-technical Commission

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

level.

* Tquipment shall be the most advanced and best quality of its type and its design

mdmmmiﬂaﬂhuﬂhemamnﬂmniﬂathaanﬂﬁwmmdm
m,___-ﬂmﬂ'_“- a

e

TeRods of operation,

*  Generally, Equjprnemmmmiu!smndn in & third country will be in accordance
with codes and standands of that couniry.

In prineiple, equipment shall be supplied in the metric system. Proprictary equipment shall be
supplied per the fechnology supplier’s standards.

3



Expeumos Cory

ANNEX 4
Field Service Brealdown and Expenses

L BREARKDOWN

[ Persomnd | Moo | AsgrepateMan- | HaleperDuy | ‘Total (Fara)
dirys {Earn}

| Start up Manager 1| . & " 1500 00,000

| (Benior Procass Bogloeer) I

Senior Procass Engineer 2 120 1500 1R5,000 |
Process Engineer i ' &l 170 72,000

| Mechenicel Fngineer | 1 7 1200 50,000
Process Control Supervisor I w 1200 36,000

_{I_n_nﬂ-ummﬂm'.inu Enples} ] s e

" | e ————— —id ¥ N
TOTAL. T 468500

II. EXPENSES

A.  AIR TRAVEL FROM RESIDENCE OF SPECIALIST :

1. For any air travel required by the Specialist’s assipnment, Supplier shall arrange
transportation from the residence of the Specialist of any fravel as & requirement of
his nssigrment. Recipient shall armange pre-paid tickels or reimbarse Supplies for

- R T ) T % T T LR T g B Lo b

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

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

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



2

11.

\

k]
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frip. , .

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

First class Jodging (sir-conditioned) and meals,

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

Wark-connected travel within Brazil by air of rail transportation, best available class,
ot chauffenr-driven private cer, &s appropriate.

[ anndry and miscellaneous expenses in an amoumt to be agreed upon between the
parties. )

Internet cormection and access, Business and telephone commumications, ncluding
veasonabls personal phone calls home.

Private office facilifies, when required.

Kd
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May 29,2012
(tuido Ehimﬂlf’i .
ey 2|062012
15057 Tortona (AL) FOTOCORA CoN AUTE T LA

"y FRMA GG .
ORI GINALE A JOANA Con DHL

Dear Gado,

Enclosed please find the oviginal document “Basic Engineering and Technical Services Agreement”
(the “Agreement’™) entered into between Chemtex Italin 5.p.A. and Bioflex Agroindustrial Lide,, a
aubsidiary of Graal Bio Investimentos 5.A. This Agreement will be filed with the Brazilian Patent
Registration Office (INF1) in order for the disbursements to be made to Chemtex in connection with
the Basic Engineering Package and Technical Serviess. Per Rogih’s instruction, | am sending this
Agreement to you and kindly request that someone from your team can coordinate to have the
document notarized and consularized (at the Brazilian consulate in [taly). Once this step has been
completed, please have the Agreement sent 1o me by mail (address helow) in order for us to proceed
with the INFI filing.

Thank you in advance for your eooperation,

Ce: Rogih Yazpi

Aw, Brlg, Farla Lina, 2277 <f, 1501 CEP* 07452-000 — S80 Mauls - 57
_Tei 55 (1) 2730 0600 _Fex 56(11) 2738 0510

- [ i e i § s Lod -
e T | R L L
i AL ,hill_i,‘{';.al'f-';_'__.._sr_ R e
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THIS AGREFMENT (this “Agrecment™) made oo this 15" day of May, 2012, by and

between:

Chemitex Halia S.p.A., & corporation organized and existing under the lows of Haly, and
baving a place of business at Strada Ribrocea n. 11, 15057 Tortona (AL) Ialy ("Supplier”);

anid

BioFlax Agroindusirial Lida., a corporation organized and existing under the laws of Brazil,
cnrolled with CNFJ onder No. 13.808.130/0001-05 and having a place of busmess at Av.
Brigadeio Faria Lima, 2277, 15™ floor, CEP 01452-000, 840 Paulo, SP, Brail

("Recipient”);

Whereas Supplier is expertenced in desipn, enginecring and procurement of chemicals plants
snid wishes to supply certain imported equipment to Recipicat; and

WHRREAS Recipient has agreed o purchase from Supplier and Supplier hag agreed to sell
mwmdmﬂemﬁpmmtmmﬂtnmﬂEHuntmm

NOW, THEREFORE, the Parties mutually agres e follows:

ARTICLE 1
DEFINITIONS

Affiliate means with respect to eny Person (as defined below), any other
Person directly or indirectly Controlling, Controlled by, or
under Commen Control with, such other Person. Control (aod
{he comrelative terms Controlling, Controlled by, and onder
Common Control with) whea nsed with respoct to any Person
shall mean; (&) the direct or indirect cwmership of fifly (50)
percent or mors of (i) the total outstanding voiing securitics of
all combined voling classes of stock or (ii) other evidences of
ownexship interest of such Person or (b) the possession,
directly or indirectly, of the power tv direct or cause the
direction of the management and policies of snch Person.

Applicahle Law means with respect (o eny Person, guy transnational, domestic
ot foreign federl, state or local kaw (stetutory, commeon of
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otherwisc), constitation, teaty, convention, ordinance, code,
rule, regulation, order, injunction, judgment, decres, niling or
applied by a Governmental Authority that is hinding upon o
epplicable to such Person, &5 amended unless expressly

Confidential

Information means any non-public, proprictary or other confidential
information disclosed by a Party or its AfTiliates (“disclosing
party”} 1o the other Parly (“receiving party”) or its Affiliates
witlmu!llmnmdfnrmufﬁlﬂhﬂrnnﬂncnrmmﬂnghn
cxcluding any information that: (i) the receiving pardy
independeantly develops witheut reference to the disclosed
mformation; (i) the receiving party independently receives on
a non-confidential and authorizzd basis from a source ofher
thon the disclosing party; (i) beoomes public knowledg:
through no findt of the receiving party; (iv) is in the public
domain at the time the recciving party recsives the disclosed
mdurmation; or (v) the receiving party already knows ar the
time the receiving parly receives the disclosed information.
The Receiving Party shall have the burden of proving the
apphicability of auy of the above exclisions,

Uritical Equipment means the equipment whick is supplied by Supplicr purswm to
this Apresment as described in Anmex 1.

Date of Stari-Up means the date of first infroduction of rw materials into the
Plant.

Effcctive Date means the date of teccipt by Supplier of (A) the first payment
made by Rmipimﬂusdmmibﬁ]msmﬁnn{ﬂa}and(mm:
Payment Guarantee execnied in the fonn specified in Annex 2.

Governmental Anthority mmmﬂmﬁmﬂhmﬁcmﬁmigulbﬂnﬂ,
provincial, state or locel governmental, regulstory or
admimistrative aufhority, department, court, ageney or official,
inchuding any political subdivision thereof,

Intellecimal Property

Rights mcans any trademark, service mrk, trade dress, logo, domain
name, ind trade name and all goodwill associated with the
foregoing, copyright, mask work, patent, scftware, database,
invention, irade secret, know-how, industrisl property right

-
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(inecluding any registrations or applcations for registration of
any of the foregoing) or amy other similar type of propastary

_ intellectual propesty right.
Parties means Supphier and Reciplent and “Party” shall mean each or
cither of themn as refevant in the context in which the term is
used.

FPlant

2.1

22

pmmmh‘m.}nimw,buﬁ:mmmmmﬁmm
company or ofher organization or entity, whether incorporated
or pincorporated, or any Govermmental Authority.

means (he commereial cellulosic etiannl manufsctoring facility
i be constructed by Recipient in the Stute of Alagoss, Bl
anid incorporating the Critical Hquipment.

ARTICLE 2

DUTIES OF SUPPLIER / CRITICAL EQUIPMENT DELIVERIES
Supplier shall supply and deliver to Recipient the Crifical Equipment a5 listed in
Annex 1. Without limitation of the provisions in Article 5, the Critical Equipment
shall be shipped within 16 months from Bffective Date. Early dolivery and partial
shipments ars permitted.
Packing and marking
Without fimitation. of the provisions in Article 5, the Critical Fquipment shall be
a]ﬁppndhnpﬂﬂngm&mhhiﬁ&mtmﬂﬁtmsp{mmmfmﬂmﬂuﬁm,m
mﬂﬂ:ammiﬂymdmmiqrnfthetﬁﬁmlﬁqﬁpmmmmduﬂum&ml
transpost condifions.-
prior to the shipment of Critical Equipment (including carly dulivery and parial
dﬁpmmt}ﬂuppﬁﬂﬂnllmd&ewmmimmmmw
includinaﬂmﬂnmﬂmbnahipgaﬂ.ﬁﬁdeMﬂMnfmlﬂinm'mmmd
Rﬂﬁpiuﬂﬂnﬂmﬁfyumaapmﬂﬂqhnmwmmlmmml{nm}mnm
mmmwmmwﬂmmmmmmwmm
on the cases. I such designation is not made in due time, Supplier will apply the
meshods deemed most suitable,
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Inspection Procedures
Ihunacipmmubmﬁﬁmmmmnmﬁcﬂqﬁmiwmmm
by its awthorised sepresentafives and al ils own expense. Such inspection and
checking shall be carried out at the Supplier's place of mannfacture during normal
wmﬁngmmr_wmmﬁﬁuppliﬁnsm&ateﬂnitimn,mhagmmm:mt
to be unreasounbly withheld by Supplier, and in 4 mammer that will not materially
mieziere with Supplier’s ordinary conrse of basiness, If, as a result of such inspection
ond checking, any materials or parts are delermined to be defective, or not be in
accordance with the specifications of this Agreement, the Recipicnt shall state in
writing s objections and the musons therefor and the Supplier sl give full
considerafion fo these opindons and shall tske necessary measares o romove the
MﬂﬂﬁMwﬁlmmMmhmmmﬁfﬁhﬂm

Upon arrival of the Critical Equipment at the Plant, Recipicot shall be emitled fo
comdpet an open-package inspection of such Critical Equipment, Regipient shall give
Supplicr at least lﬂdayxwﬁumnnﬁunnfmchﬁpmhuxiuspmﬁmﬂhﬁuldan}
dﬂmnge,d&fm,urmugchﬂfnmlddminnmw%mmmhl?damﬂﬂ
rmnrdsﬁhaﬂhammd:mdﬁjgmdhfﬂumﬁm,m.ﬂ'SuppﬁmﬂnmmiMmdﬂn
inspection, by the Recipient’s inspectors, and smch records shall, absent suffcient
evidence provided by Supplier to the contrary, he taken as effective evidence sither
fwanh:‘mmd:rﬂmimmanmpulicy,inmmm:thiar‘smqmmihiﬁmurﬁua
claim for replacements, repairs or supplements from the Supplier, in case of
Supplier’s responsibility.

2.4 Trmsfer of Rislk and Title

Title to and all riska of loss or demage to the Critical Eynipment shall pass from
Supplicr to the Recipient upon loading of the Critical Fonipment on the vesss] as per
Imcoterms.

45 Desipn Documentation

Dﬂndalntnbedeﬁmdatﬂmkiubnﬂmming,ﬂmﬁplmmﬂﬂmiwasntuf
bqﬁpmﬂmdummmmiunmquhudfnrpummufniﬁldmigmhmﬂmm
maintenance of the equipment (inclnding, but not limited to, process end mechanical
mmmmmmmmmm}ufmmﬂm
Equipment,
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ARTECLE 3
DUTIES OF RECIPIENT

Rﬁnipimshﬂmﬂﬂfﬂwpﬁﬁwﬂhmﬂmuﬂﬂmfuﬂmﬂm,mﬂuwmﬂm
th;ii:}mmi]uﬂnmrmnfwuﬂmpplﬂmwmmiﬂsmuiuﬂliﬁzs,ﬁdﬂﬁmﬂn
ﬂmwmmmﬂhmmwwmwﬂy
mmmmmﬁnnﬁrthmﬁuﬁmmmbrﬂwpﬁwﬂm
obligations in accordmee with fhe Agrésment. Such information will be supphed on
ahﬂyhﬁmﬂh@ﬂn@hﬁmﬂﬂcmﬁmhmmﬂhmﬁm{m

Rﬂﬁpiﬂﬂshaﬂpmmﬂiaquipnﬂﬂmﬂmmﬁmquhﬁdfmthtﬂﬂ{mmﬁbr
mmwammmmwmwmﬁwmymw,wmm
be supplicd, constroction, and installation of all equipment and matetials in the Flant;
Fﬂpﬂdht&ﬂppliashﬂmmﬂjmmtﬂ\ﬁﬁminmwﬂmvdﬂ:
all of the foregoing. Rﬂtﬂpiﬂntﬂﬂﬂhnﬁpamﬁbhﬁ:h:mtmmahﬂm&nfﬂt
&ﬂmaﬁmmwmﬂw&ﬂmmﬁmmmmm
mﬂdwmmmhﬁlmummmwms@hm
mmhhmmmwmhmﬂnﬁmwiﬂzﬂmﬁm@im
E;ﬁmmﬂmmmmmmmwm licenses,
pwﬂmmduﬁﬂdmmhmmwhem{umdmﬁapmmwmmm
Braglian govermmental wj',dqnmt.uﬂint,bmcqnﬂlumﬂ;mﬁyhming
jnﬁndiuﬁw,hdnﬂhﬂ,butnﬂ:hfwrﬂfﬂnﬂﬂﬂm,mmmwuing
pemmits.

ARTICLE 4
PRICE AND PAYMENT CONDITIONS

be sopplied by Supplier to Recipient is F34,250,000.00 (thirty four million, two

Tmndred and fifty thousand Buros).

Thnabwepﬁmismhaivcnfdl.ﬁmﬂhnmmﬁuﬁm,wﬁnhmﬂhmmd

puid by Recipient.

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

a) 0% of fhe Price set out in Section 4.1, or €6,850,000.00 (six million, eight
humi:admdﬁﬂfﬂmmmdmmﬂ,uadnmmgh}rﬂﬁmﬂmm
Supplier’ designated bark aceount in Section. 44, within 30 days from the date
hereof, againgt Supplier's invoice. Al the same time Rocipient shall deliver to
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Supplier o puyment goarantee of fts parent company_in faver of Supplier in the
fiorm sel oot In Annex 2.

u':-; of the Price sct out in Section 4.1, o €6,850,000.00 (six milon, eight
bumdred and fifly thousand Fums), 88 a progress payment, by TT remittance to
Supplier's desipnated bank account in Section 4.3, within 4 months from the dite
hereof, apuinst invoice and Supplier’s certificate that it has placed the major
purchase arders for the D‘iﬁﬂﬁiﬂpr_nrmd; and

o) Eﬂﬁﬂfﬂthﬂl]ﬂiﬁﬂ,ﬂfﬂlﬂ,ﬁﬁﬂ,ﬂiﬂﬂlfﬁﬂ@ﬂﬂlhmﬁ?ﬂhﬂﬁﬂﬂﬂﬁﬁﬂg
thomsand Euros) shall be peid to Supplier on a cash against docwments basis,
through Supplier’s bank, pro rata as Critical Hauipment is ahipped to Recipient
and within five (3) days after submisdon of invoice, inmrance certificate, packing
list, end full set, origmal, clean on-board Bill of lading or other transpost
document. Supplicr will at the same time 25 submitied to the bank, fax or e-mail a
copy of such documents to Becipient for its review, At the fime of the las
shipment, Supplier stall at jts expense open al a finst class bank an fmevocable
mmahymwmmmfamarﬂmfpmumﬂwmoﬂu%ﬂmmm
out in Scction 4.1, va[idfhrlimnﬂmalﬂmmﬁng{h:mﬂdlmﬁmlfﬂmlimhg

Ifﬂlﬂﬁrﬂpmwmnnﬁ!p:rﬂecﬂnnlla],ismtmﬁﬂﬁnm{ﬁﬂ}mkndmdm
ﬂmnth:dmhamuf,ﬂmhtﬁﬂsﬂmﬂmmmﬂdimmhmvmplm. I no
agreement is reached by the Parties as to how to procepd and the first payment has
mﬂlwhmnmmiwdbw&q:pﬁwwithinnhﬂyﬁm;uhﬁardmﬁ'ﬂmﬂmdm
hereof, then Supplier shall have the rght o terminate this Agreemnent with no further
liability or obligation on the part of Supplier. :

Unless otherwise specified, payments to be made by Recipient pursoant fo this Arficle
4, are to be made at the following bank:

BANCA INTESA, Milano.

ARI: 03069

CAB: 10420

CIN Y

SWIFT CODE: BCITIIMM

TIBAMN code: TT09Y03069 104201 00000000395

All banking clarges and other fees of the bank of the Party receiving the puyment
shall be borne by Hiurmni?h&?uty,&nﬂaﬂuﬂmbmiingthaqms{mmcptﬁarm
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relating to the receipt of the payment) and other fees in conneution with such payment
shall be borne by the Party making the paytoent.

Tnn the eveat that cither Party fails to pay the other Pardy any amounts doc under this
wmmwmmmmmmgmmmmﬁmw
pajﬁ:mlsmﬂmdmﬂmhﬁﬂﬂaﬂumnnq}m&imMIJﬁpnmﬂ-
calenlated from the date the relevent sum became due for payment by the defsulting
Party nntil the date the actual payment is made.

Jf Supplier shall be ligble to pay any liquidsted damages and/or compensation o
Mﬁﬂﬂ:ﬁwimdhmmj,pwmmﬂlb:mwwah}rﬁm
transfer fo & bank account of Recipient’s designation, failing which Recipient may
offict such damages or compensation against any amount doe to Supplier pursuant to
this Article 4. ;

ARTICLE 5
GUARANTEES AND LIABILITY

Guaramces

Supplier herchy gnarnitees:

a) Shipment of the Critical Equipment will be completed within sixteen (16) monthe
from the Bffeotive Date. The shipping date shall be decmed to be the date of the
bill of lading.

b) ‘The Critical Equipment shall be new and free from defects, of good quality and
workmanship and shall meet all applicable standands and specifications. The
aforesaid mechanical guerantes for the Critical Equipment shall be valid until the
earlier of 24 monthe from the Date of delivery of the Cotical Equipmeat or 12
maonths after fhe Date of Start-Up, This puanntes does not cover normal wear and
fear or damage due to improper storage or misoperstion and will cease if any
modification or repair of the Critical Teuipment is made by Recipient or thind
parties without Supplier's approval.

¢) Supplier makes o implied warsmnties, including, but not by way of limitation,
any implied wurranties of memhantability or fitness for a particular purpose

N
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Liability
a) Delrvery

I any items of Critical Equipment are not shipped to Recipient within the period set
forth m Secfion 5.1 a), then, for each such item, Supplier shall pay o Recipient
liquidated damages af the lollowing rates:

first 2 weeks of delay: 0.5% of the value of the delayed items for each
week of delay
next 2 weeks of delay: 0.75% of the value of the delayed ilems for cach
week of delay
subsequent woeks of delay:  1.0% of the value of the delayed items for each
week of delay.
b) Crality

W any items of Critical Equipment fail 1o satisfy the pusrimtee set forth in Section 5.1
B), then, Supplicr shall, at its 6wn cxponse, as soun as possible, provide from its
vendors wn urgent delivery or emergency repuir or replacement, Any replacement
items shall be delivered CIF port of Macei6,

¢) Minximum Aggregate Liability

Supplice shall in no event be lisble for indircet or consequential damages such as loss
of profits, finisted products, opportunity ot vss, and in no event shall Suppliers otal

" Hebility under this Agreement exceed 10%% of the price set out in Article 4.1, except

for the cost of repair or wplacement of Critical Bquipment which fail to sadsly the
guarantes set forth in Section 5.1 b}, where the applicable Timit shall bs 90% of the
price set out in Asticle 4.1. Supplier's liabilifies and Recipient’s remedies sxpressly
mfmﬁh&ﬂﬁaﬂ:ﬂch&mﬁsm&liﬂhﬂiﬂmmﬂmﬂimﬁm:ﬁpﬁﬁmmﬁm
of work and supply under this Agreement aré in liew of any others available st kw or
otherwise,

ARTICLE &
INSTRUCTIONS AND VARIATIONS

Supplier's scope of work onder this Agrecmont is fixed. Any variation in the scope of
work shall be deemed & “Scope Change™ and be subject to the provisions of this
Axticle 6. No Scope Change shall be valid uiless agreed in writing by an authorized
representative of Recipient and Supplier.

10
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Rﬂﬁﬂmﬂwlﬁnﬂxﬂmuﬂm{hﬂﬂh}wﬁﬁmmﬁmmwﬂ.
Following such request, Supglier shall, not later then five (3) working days afier the
mqmﬂ.fnnﬁkhﬂmipi:m“iﬂmwﬁﬂmmmmﬂmaummmdmmth:m
wﬁhmmﬂhmm}aﬂvmudﬂwmﬁwmﬁaﬁmdﬂmMNwm
{he guarantees (if asy), which would result from such Scope Change.

Recipient shal within seven (7) days wfter receipt of Bupplier's statemend either issae an
approval to such statemedt or withdraw the request.

Notwithstanding the provisions of Section 6.2, no Scope Change shall result in any
inerease of the fees mﬂuwﬁuﬁmﬂhﬂnﬁuj@cﬂﬂdﬁuﬁm’hwnﬂmlms
ﬂ@ﬁmmmmwmkmmwwﬂmm
 gmnissions, nchading non-compliance with the terms and condifions of this Agresment;
or (i) necessary o carrect Supplier’s failure to perform the work in accordance with
this Agreement,
E@pﬁwﬁnﬂmthmmﬁudmﬁmuﬂwm{hmmmwmm
reached with Recipient on resultant changes in fees, schedule, or gamnfees.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Euppﬂﬁmmm“mmmmﬂm:

() Eupp]iuhasﬂmﬁghﬂnmpﬂythnﬂriﬁmlEqni;mﬂmRmilﬁmL

(b} mwﬁuhmmmwwwmﬂpﬂnmmmmﬁmmdﬂdl
not assume any obligation ar restriction or enter into any other agrecment that
wornld interfere with its obligations under this Agreoment.

{e) Mismpmﬁnguﬁmhmﬂﬁﬁgﬂn&gﬁmtﬂumﬁu,n&hmld
materielly impact Hﬂpﬂlﬂ'ﬂﬂﬂﬂrmmﬂﬂ{ﬂﬂigﬂﬁmwmh
Agreement.

EachPmtympm&mtamdwmnﬂtﬂmﬁmnﬂﬂhﬁ'ﬁtﬂhahgdewﬁdly

t:gisi:miandmdaﬁnginﬂsphmnﬁwrpmﬁunhtgiMm and that it has full
Iegllmpﬁcﬂymﬂanm"ﬁifmemarhmmisﬂgmmnmﬁﬁhindingmduﬁm
effect, and to porform its ohligations under this Agrecment. :
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ARTICLER
LIARILITIES

Supplier’s liahilities with respect fo its performance and delivery of its scope of work
and maxinmm aggregate liability are as set out in Article 5.

Supplier shall not bave any obligation to erect, operate, modify, replace or maintain
the Plant at any stage and no activities thut Sepplier conducts under this Agreement
will be deemed to be interpreted that Supplicr has operated, modified, replaced or
maintained the Plant (or any equipment of the Plant). Fxcept with respect to claims,
damages and expenses for which Supplier shall indemnify Recipient pursiant to this
Article 8, or claims, damages and expenses arising from Supplier's gross negligence
or willful miscomduct, Recipiont shall hold harmless and inderonify and defend
Supplier and its Affiliates from end against any and all claims of any kind or type,
damages and expenses (including death) of any thied party (including employoes of
Recipient) relating to or arising from (i) the erection, modification, replacement,
operation or maintenance of the Plant, (ii) the manufacture of any ethanol or the sale
or use of any etlmuol manufactured in the Plant or (iif) any by-products, co-products
ur wastes generated therefrom, regandless of any sctual or alleged neglipence or other
fanlt of Supplier.

Nothing in this Agreement shall be construed as implying a duty on the part of
Supplicr personnel o direct the project mansgement or start-up of the Plant or the
operation thereaf, or to perform any executive line-management or operational
fonciion in relation to te Plant,

Subject to Sections 8.5 and 8.6, Supplier shall defend Recipient, its Affiliates, and
any of their officers, directors, cmiployees, representatives or agents, against any thind
party threat, suit, proceeding, investigation or other claim, and indemnify and hold
each of them haunless from all damages, Habilities, expenscs and other losses
(including attorneys fees and court costs) based on or arising from (i) any claim that
the Recipient's use of the Critical Equipment in accordance with the terms mnd
conditions of this Agreement infringes, misappropriates r otherwise violates any
Intellectual Property Right of any third party (“IF' Claims"), and/or (if) any violation
of Applicable Law by Supplier.

Should any claim be made or threatencd by any third party asserting that the use of
the Critical Equipment divectly infringes it valid Intellectual Propesty Rights,
Supplier and Recipient shall neet a8 soon a3 possible to review the claim and
establish a plan to address the claim which mcludes, 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 1P Claim i
directly caused by the se of the Critical Equipment uoder this Agreement or it an
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ﬁmc&mmmﬁmduﬂﬂmﬁng&hﬂthﬂm:nﬁﬂmlﬁthﬂﬁquﬁpmﬂnamm
of an TP Claim, or, Suppler may at its optiom and expense: (1) procure Tor Recipient
the right to continne nsing and exploiting the infringing Critical Bquipment (the
“Infringing Bquipment”) a3 provided in this Agreement, (if} replace or modify the
InfHnging Equipmeat so it hecomes non-infringing (with cquivalent functionality), or
if options (i) and (ii) ate not available despite Supplier’s commercially reasonable
afforts, (i) refund to Revipient fhe cost of the Infringing Equipment on a Net Present
Valve Basis,

Supplier’s obligations stated in Sections 84 and 85 above shall apply only if
Rnﬂpiﬂﬂﬁ}nrﬂﬁmﬁﬂmﬁn‘hwﬁﬁﬂ“ﬁﬂﬂntm{lﬂ}{hﬂnﬂﬁhmﬂhgﬂmta
dahnhwbamamumdmﬁrmﬂhwﬁ&ug;mmﬂdﬁﬂﬂmmﬂmmymﬁiﬂ
mmhmﬁmshﬂlnmmﬁmﬂﬂppﬁnruﬁﬂindmiﬁmﬁmnhﬁgaﬁmnmmﬂu
mm&@ﬂmhmm&mdhymnhﬁﬂum[ﬁ}gimhppﬁwwl:
control and conduct of the defease of the claim and all pegotiations relafing to
aaﬂlmmﬂtptnﬁi&dﬂmm}ﬂmi{ﬂmEhdlhamﬂunﬂmpuﬂdpﬂaiuﬂum
ﬂmﬂﬂmﬁmmﬂkm@m*smmmmmwlmd
{h]Ewpﬁ:rﬂmﬂmtaeﬂcmxnh&nsmﬁﬂ:mﬂﬂmpiumiﬂmmmmtufﬂmiﬁm
(ﬁmmmmmbﬁmmmmmmmmmm
for monetary payment and containg an exphicit and mnconditional release of
MMM@WMWM&MMNMMEm
prm'mlﬁqlpﬂu‘fmmdeﬂnmm:mmmlmmﬂlinaﬂmmympm
Euppﬁﬂﬂuﬂhmmubﬁgnﬁmtukﬂuipiﬂnlmﬂuﬁaﬂnmﬂ#nrﬂ.ﬂmﬁﬂ:ﬂ:ﬂ
ml?ﬂﬁmﬂhs:&mmhyknﬁphﬂmihﬁﬁﬁmanfaqﬂpnﬂﬂm;mﬁchd
by Bupplicr.

m&mmmwamﬂm:ummﬂmmmmmmmhm
Pﬁd}rrmmyhdhnn,hﬁxhﬂl,m&aquﬁnﬁﬂapﬂlﬂumﬁﬂmmmu
dmnﬂﬂm.nﬁnhshauim}nd:kmufmnﬁtwmm:pﬁmcfmmﬂm,lm
ﬂgmﬂmﬁmmmm&mmwmmmmm
of the possibility of such damages, provided such limitation shall not apply with
t&ﬂpHMMahﬂwhmfﬂﬂpmﬁaium,mfﬂﬁmhﬁfﬂmnh}igaﬂmnqur&dnﬂufﬂﬁs
Agrociet,

Unimamnmﬂ,mmapthﬂ:uﬂaﬂmnhixm}ﬂm,h}rmmgﬂgmmﬁiﬁﬂ
misconduet of Supplier, Recipient reloases Supplier from any linbility for, and shall
defind, indemnify, and hold Supplier, its Affiliates, successors and assigns hanmless
EmmawmdmmmmmﬂmﬁmMmﬁEmMnr
sickness of any employes, subcontractor or agent of Revipient, in connection with,
arising out of, or related to Recipient’s performance or hon-performance of any of its
ubﬁgﬂﬁmammsmimufmyuﬂmmhmmmﬂnﬁgrmm

Unﬁacmm,mmm&:mmmh,hyﬁmmgﬁmaur .

LE]
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wilfl misconduct of Recipient, Supplicr releases Recipient from any liahility for, and
shall defend, indeponify, and hold Reciplent harmless from and apainst all olaims,
demands or causes of action based on imjury, death or sickness of eny employee,
subcontractor, or agent of Supplier, in connection with, arising out of, or relsted to
Supplier's performance or not-pecformance of suy of its oblipations or the exercize
of amy of its rights under this Agreement.

Each Party shall be responsible for the insurance of its respective lishilities with
respect lo persoimel and properly stded.

Eanhufﬂ‘.tﬂﬂmwiug fimitafions, indemnities wd other provisions of this Agrecment .

shall survive any texmination, cancellation or expiry of this Agreement.

ARTICLE 9
PROTECTION OF CONFIDENTIAL INFORMATION

The receiving party ahall hold the Confidential Infurmation in confidence for a period
of fifteen (15) years from the later of (i) the Effcctive Dute and (i) the disclosure of
such Confidential Information to ihe receiving party. The receiving party shall nse
the Confidential Information of the disclosing party solely for the purpeses of the
Plant or as otherwise specifically permitied by this Agreement. The receiving party
will not divectly or indirectly discloge the Confidential Information of the discloging
party fo any third parly except as permitied by this Agrecment, will provide such
Confidential Information cnly o any of is employees, agents, supplicrs and
independent contractors who need it in cormection with this Apreement and are bound
by comparable written sgreements requiring that they keep it confidential and will be
responsible for any disclosure or misuse of the Confidential Information by amy such
person.  The receiving party will take all ressomable measures to protect the
confidentiality of the disclosing perty’s Comfidestial Information, notify the
discloging parly in writing of any unanthorized nse or disclosure of gach Confidential
Information, and take sleps to remedy any wnanthorized wee or disclosnre. The
receiving parly will give prompt notice fo the disclosing paty of any legal
requirement fhat it disclose the disclosing party’s Confidential Information, and will
disclose the disclosing party’s Confidential Information only to the exctent required by
Appliceble Law, provided that the receiving pady shall firt give notice to the
disclosing Party and reasonably cooperate with the disclosing Party to obtwn &
protective order or other measures requiting that the information or documents so
disclosed be used only for the purposes for which the order was fssaed or = otherwise
required by Applicabie Law.,

>,
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ARTICLE 1
FORCE MAJEURE

10.1 Ehmﬂduiﬂwfaﬂyhnddayaﬂ,hhdaﬂdu:pmmhdﬂwpwfmn'mgmynﬁm
ﬂbﬁgntmmlbrﬂﬁsﬂgrmmntdunmﬂmmﬁufmhqﬂndhsmwmﬂ:
mmum.wmmmﬁmﬁmﬂnmmt
restriction, pablic disturbance or protest, war, scls of terrorism, fire, flood, fyphoon,
carthquake, storm, explosion, acoident of navigation, strikes, lockouts or other labor
d@mhmmmmhﬂﬁmmmmwapﬂm
equivelent to the effect of the ccoumences. Meither Party shall (T) have right to claim
ﬁmﬁauﬁm?ﬂrmhmsmdmaguﬂmmddmm{hﬂmmﬁﬁxmuﬁm
{ii) be obligated 1o settle mydmmndsuf,ufﬁq:ﬂmwiﬂ:,tahmﬂa;mdﬁii}hmuﬂm
rigmminmmm&hmﬁnmmmmmxmmwﬂmﬂm

102 The deliyed, hindered or prevented Party shall (i) inform the other Party as soon as
mﬁh@hmﬁdmﬂWWMHmﬁﬁmhwhymm
autharities conserned not later than seven (7) daps from the oconmente of force
majers for the exeamination and acknowledgment by the other Party and (i) use
commercially reasonable efforts to correct the failure or delay in ity performance as
aon B3 poraible.

103 The delayed, hindered or prevented Party shall inform the ofher Paty as soon as
pnmiﬂpbyﬁxnfﬁ:tmﬁmﬁmuaﬁmwﬁnnufthmnfﬁm:majmmd
confirm fhe iformation by ropistored aimuil letter. After the termination or
efirnination of the case of force majeure, both Parties shall respeotively contirme o
imﬂm:nﬂalllhumpmﬂbﬂiﬁtssﬁpﬂmdinﬂahﬁm.mmaﬁmm
ulhﬁmﬂmuﬂhcm&ffmmmﬂmannmmpmuﬁuﬂwiﬂhﬂammrﬁun

' Pa:tjrma&l:mtmmﬂtﬂfﬂnfmamajmmdlhummmﬂmmmmﬁﬂths
original terms.

104 Should the case of force majeure continue more than ninety (90) consecative days,
both Parties shall discuss the further excontion of this Agreement through [rieadly
nepotiation as soon as possible.

ARTICLE 11
TAXES AND DUTIES

WaMﬂm,WmMmMMMWMEﬂM
gimilar charges levisd by the sulhorities of Braril or muy stete, city, agency or subdivision
marmfvdﬂamqmtmmh&mnnmﬂmvdmﬂﬂﬁmmmtmdiupqﬁmshﬂh
hmﬂpﬂd@ﬂmiﬁmmﬂmmﬂmmﬂpﬂhﬁdmﬂﬂswmm

@ 15
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received by the Supplier net of any such taxes or charges, whether levied by federal, stale, or
nnmicipal governments in Bravdl, inochoding withholding L, as if no soch laxes or charges
were due.  All taxes, customs dufies and other similar churges lovied by any anthorites
outside Mrazi] with respect o or in connection with this Agreement and its performance shall
bbe bome and paid by Supplier.

12.1

122

123

124

ARTICLE 12
DISPUTE RESOLUTION AND GOVERNING LAW

Comsuliation {o Resolve Dispaies. Any dispute, difference, controversy or claim of
any kind arising out of or misting io this Agreement (including, but not mited to the
breach, termination, construction, exccution, oparation, effect or imvalidity of this
Agreement) (a “Dispute™) shall be settled tirough friendly consultation between both
Parties. If the Dispute cunnot he resolved through consuliation within thirty (30) days
of the Disputc being first notified 0 the other Party, the Dispute shall be setled
definitively, finally and exclsively by binding arbitration as provided in this Article
12,

Arbitration Notice. I the Parties are unable to resolve a dispuie relative 1o the
interpretation of this Agreement through negotiation as provided for in Astiols 12,1,
the matter shall, at the written notice of either Party, be definitively, finally and
exclusively detenmined and sotiled porsumt to mbitration in accordance with the
Arbitration Rules of the Internutional Chamber of Commerce in Tondon, England, by
a single arbitrator to be appointed in accordance with such riles. The arbitration shall
be conducted in English. Any such arbitration may be initiated by a Party by written
nolice ("Arbitration Notice™) to the other Party specifying the subject of the
requested arhitration,

Arbitration Award, The arbitration award shall be final and conclusive and shall
receive recognition, and judgment upon such award may be entered and enforesd in
any court of contpetent jurisdiction. In the event of any conflict between the Rules of
the ICC and the provisions of this Article 12, the provisions of thiz Article 12 shall
govern and control.  Any damage awards by the arbitmtor shall be promptly paid free
of any deduction or offsct; and any costs or fees incident to euforoing the award shall
to the maximum extent permitied by Jaw be charped against the Party resisting such
enforcement.  The costs of arhitration shall be bome by the unsuceessfisl Party or as
otherwise allocated by the arbitrator.

Governing Law. This Agroement shall be consirmed (both as to validity and
performance), inferpreted, and enforced in acoordance with, and governed by the laws
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of Bngland, excluding any condlict of laws principles, which would spply the laws of
a diffepent jurisdiction.

Contioued Performanee. In the course of arbitration, both Parties shall continme to
perform their obligations under fhis Agreement except the parts under arbitration,

ARTICLE 13
TRANSFER OF RIGHTS AND OBLIGATIONS

Recipient may not transfer, assign or sublicense its rights endfor the performance of
its ‘obligations tmder this Agreement to any third party withont the prior written
consent of Supplier, such consent not to be unrcasonably withheld; provided that
Recipient may without Supplier’s consent, trnsfer or assign ifs rights and/or the
performance of its obligations under this Agreement lo its perent company or any
acquiror of all or substantially all of the stock or pssets of its parent company by (1)
stock sale, (1) an asset sale, or (i} a merger ox consolidation (it being understood that
(x) Recipient shall romain lable for payment on the due date of any sams to be paid
to Supplier under this Agrecment and (y) nothing in this Agreement shall be
construed as limiting Recipient’s right to otherwize freely contract or sabcontract,
without Supplier’s comsent, with any third party with respect to the operation of the
Plant).

Supplier may not transfer or assign, inchuding by operation of law or otherwise, its
rights or the performance of its obligations under this Apreement to any Person
without the prior written consent of Recipient, sach consent not to be unreasonably
withbeld; provided that nothmg in this Agreement shall ba constroed as limiting
Supplier’s right fo otherwise freely contract or subcomiract, without Recipient's
sonsent, with sy third parly with respect to the pediormance of its scope of work.,

Motwithstanding anything in this Agreement to the contrary, Recipient may assign s
rights under this Agrecment & security to finuoial institations providing funding to

Reciplent for the construction of the Plant andfor to amy Affiliate of Recipient;

provided thet such financial mstitotion provides written confirmation that it is awars
of and accepts all terms and conditions of fhis Agresment, and provided forther tat
Recipicnt shall remsain primarily lisble to Supplier in the event of any such
assignment,

WNo assignment of this Agretment shall relieve either Party of its obligations to
maintsin the confidentiatity of Confidential Information of the other Party.

17
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ARTICLE 14
EFFECTIVE DATE, TERM AND TERMINATION

'This Agreement shall come into full force and effect on the Effective Date and, unless
earlier terminaicd by either Party pursuant to the terms and condifions of this
Agreement, shall remain in full force and effect until 5 (five) years from the Effective
Date. Notwithstanding the foregoing, Articles 5, 8 and 9 of this Agreemont shall
survive the expiration or ternination of fhis Agreement.) However, any unscifled
credit and debt under this Agrecment shall not be effected by the termination.

If either Party (the “Defaulting Party™) shall default in the due observance and
performants of its material obligations mider this Agreement and fidl or be unable o
remicdy such defimlt within thirty (30) days follswing written notice from the ather
Party (the “Non-TDhefaulting Party™), or go into liquidation, whether voluntary or
compulsory (other than for the parposes of solvent anmlgumation or reconstraction)
or analogous procecdings shall be undertaken or commenced under Applicable Laws,
or shall become insolvent or unable to pay #ts debts as they fall due, then the Non-
Defaulting Parly may by notice in writing to Defimliing Party forthwith terminate (s
Agreement. ;

The expiry or termination of this Agreement shall not affoct the undertakings under
Arficles 5, & nnd 9. Tn addition, such expiry or termination shall be without prejudice
lo the rights of either Party against the other acorued or acoruing to fhwe dais of sach
expiry or termination.

ARTICLE 15

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL

15.1

A)

B

G

ASSIGNMENT
Each Party shall give the other Party prompt written notice as soon as is legally
permissibie of the occurrenes of any of the following events affecting it:
The affected Party shall dissolve, transfer, sell, nssign, morigage, cocumber, and
pledge, or otherwise dispose of, direetly or indirect, all or substantially all of its assets
(other than an encumbrance solely to secmre financing in the ordinary course of
business),
The affected Parly shall consolidate with ar merge into ancther corporation or permit
one or mote other corporations to consolidate with or merge into it; or

The affected Party shall:
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(a) be adjudged bankeop,
(b) make ageneral asgignment for the benefit of its ereditors, or

{¢) become insolvent, and & receiver shall therefore be appointed.

'lhnamﬂﬁdeFantampiﬂiﬂmmumnhlyutpmtﬂmmumufwm
raferred to in this Article.

If a Party, in its sole discretion, believes that the oscurrence affecting the other Party
of wy nfﬂ:nmrumnmcdhadinswﬂunlilimpﬁmmmmnﬂhﬂﬁmby
Recipicnt s adverse lo s business fmterests, the unaffected Party s the right to
ferminate this Agreement upon thirty (30) days' written notice,

ARTICLE 16
PUBLICITY

Neither Party may publish pross releases, articles or any other materigl, or otherwise
hnluﬂtanyhﬁrmﬂiﬂnhtﬂapmmﬁmﬂmmiﬂsnrmmwﬂm‘mmﬂm
atherwise relates to the Plant or this Agreement, in cach case without the prior written
eonsent of the other Party.

The Parties agree thet, subject to Recipient's prior written consent, Supplier may
phnmwhﬂnﬁwﬂhnﬂmmmﬁmhmmmmm
Upﬁﬂlﬂﬁﬂﬂﬂ-ﬂpﬁ:tﬂﬂ;ﬂnpmnfgnmﬂﬁngpﬁumﬁmﬂmﬁﬁhpmﬂﬂﬁi
mmmumnymmmwmwrmpmmm
ﬁdm}mmwmmnmﬁm*smmmﬁmmmm&m
mﬂﬂﬁdE.WRﬁdﬁﬂmﬂmdﬁMWMMﬁfﬂummm
materials camnot be produced. All such photography and/or (flming will be ai
Wsmbum.mdﬁmtwhmﬁdammﬂ&u@m:ﬂm
Supplier.
Enpyﬁg]ﬂlnmrp]uiugm;ﬂﬂnrﬁlmpmdumdmdﬂr&ﬁﬁm]ﬁlﬂmﬂwﬂin
Eﬂpﬂiupmﬁﬂadﬂlﬂmﬂﬁnﬁpimtnmﬂmﬂmﬂgﬁlmmmdr@mduumh
phmngmptmmﬁhm,atﬂackmkﬂmt‘smﬁmmmﬂﬁmﬂpw.

ARTICLE 17
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Rﬂdpiamﬂbaﬂhcsuidyrsspmﬂiﬂnﬁuuﬂpr&mhﬁugmumﬂﬁumtﬁmdmﬂmm
toxie substances, inchiding, withoot limitation, achestoz, which may be found during

&
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constrection of the Plant and Recipicot agrees to indemuify Supplier from amd against ail
claims, damages, costs and copenses which ey arise out of the existence of soch hazurdoas
matorials at the Plant site,

ARTICLE 18
INSTURANCE

181  Each party shall, ut its sole cost, oblain and muintain in foree insurance, icluding

191

Kd

wuorkers compensation dnd commercial general liability (or the Brazilian equivalent
thereof) n commercially reasonable amounts for companies of its size and industry.
In addition, the Recipicnt shall obtain contrackors all risk insurance (or the Brazilian
equivalent thereol), in commercially reagonable amounts,

ARTICLE 1%
NOTICES

Any pofice given pursuant to thizs Agroement shall be in writing in English and shall
be given by sending the same by courier delivery, or facsimile, telepram or other
electronic ransmizsion and confirmed by courier service delivered letter, promply
transmitted or addressed to the appropriate Parties. The date of receipt of a notice: or
communication hereumder shall be decmed to be:

(1} the seme day when the delivery is made in case of special persoual delivery or
upon receipt when delivered by courder;

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

ﬂﬂﬂmmﬂmmmmimﬂm-ﬂmlbamnmth:appmpﬂmuﬂmmmﬁmh
below, ontil the same is changed by potice given in writing to the other Party or the

Parties:

Address for serviee of Recipient:

Agtention: Alan Hiliner
Exceulive Vice President

Address: Av, Brigadeiro Faria Lima 2277, 15% Noor
Sdo Paulo, SP— CEP 01452-000

n
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Tel: 455112739 0500

Tax: 455112739 0610
Address for service of Supplier:
Attention: Mauro Osella

Address: Chemitex Ttalia 8.p.A
Strada Ribroccan. 11
15057 Tortona (AL)

Haly

Tel: 439 0131-810-1
Fax: +390131-811759

192 Pither Parly may change it= address and/or facsimile nambers for service of notices
by notifying the other Party of such change in accordance with Section 19.1.

ARTICLE 20
SEVERANCE

lfanarpmvisimnfﬂniaAgfummtiahﬁmbninmEdmumﬁ}maﬂﬂs by any court of law
mhndthhgmnhurﬂjmmhuﬂ,smhpmdﬂmﬂﬂmm:x&nmfmhimaﬁdﬂym
unentorceahility be deemed o have been deleted from this Agreement. All pther terms and
cmﬁﬁmmmmmﬂmwmmmmmmmﬂem
destroying the basis of this Agreement in which case this Apreement shall be terminated
forthwith at the apﬁmufdﬂ:erhmrtqrghhgwﬂﬁmmﬁmtuﬂmtdﬁmmﬂmuﬁnm.

ARTICLE 21
GENERAL PROVISIONS

211 The words "hereof”, “hercin” and “hercumder” and words of like import used in thiz
mmmhwwnaﬁﬂamﬂmmnﬂgpﬂﬂmﬁr
provision of this Agrecment. The captions herein are incloded for convenience of
reference only and shall be ignored in the constroction or interpretation hereof.
Beferences 1o Arficles, Sections and Annexes are to Articles, Scolions and Annexes
afﬁﬂ!&g:mmmﬁmlmuﬂwnhmuﬂﬂed. Any singular term in this Agroement
shall be deemed to inclde the plural, and any phoral ferm the singular. Whenever the

4]
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words “include”, “inclodes™ or “including™ are vsed in this Agreement, they shall he
deemed fo ke followsd by the words “without limilstion”, whather or not they are in
fact followed by those words or words of llke import.  “Writing”, “writlen” and
comparable terms refer {o printing, typmg and other means of reproducing words
{including electronic media) in 8 visible form.  References o any agreement or
contract are to that agreement or contract as smended, modified or supplemented
from time to time in sceordance with the teems hereof and thereof. References to any
Person include the successors and penmitted assigns of that Person. References from
or fhrough eny date mean, unless otherwise specified, from and inclnding or through
and inclding, respectively, Helerences to “law™, “laws™ or to 8 particular slatute or
lewr shall ba deemed also to inchade any and all Applicable Law,

212 Anmexes | amd 2 are integral parts of and shall have the same force as this Agresment
itself. However, in the event of any inconsistency between the Annexes and the
Definitions andfor Articles 1 to 21, the Definitions and Articles [ to 21 shall prevail.

213 Any smendment, supplement and alteration to the tertns and conditions of this
Agreement shall be made in written form and signed by the authorized representatives
of both Parties npon an agreement reached batween both Partics through consultation.
They shall fonn integral pars of this Agreement, and shall have the same foroe as thiy
Apreement itself. Howevor, such amondment, sopplement and alteration shall not
release either Party from its responsibility and liability stipulated in this Agreement
unless otherwise stipulated in such amendment, sopplement and alteration.

21.4 No delay or Tailore by any Party in exercising any right or privilege will be construed
as a waiver thereof nor will any single or partial exercise thereof preelude any other
or further exescise thereof of the exércise of my other rght or prvilege. No waiver
will be valid against a Parly unless wrilten and signed by the Pary apainst whom
enforcement is sought.

21.5 This Agreement, fogether with all Annexes hereto, a8 exceuted by the mnthorieed
representatives of the Parfies constibrtes the entive understanding between the Parties
on the subject matter hereof and supersedes and cancels all previovs agresments,
understandings, representations and warranties writfen or oral made by or between the
Parties m refation 1o snch subject matier. Each Party acknowledges that in entering
info fhis Agreement it has not relied on any vepresentagion, warranty, agreement or
staternent not sel oul in this Agreesnent and it will have no fght or remedy arising oot
of any soch representation, warranty, agreement or staternent.

21.6 Each of the Parties hereby achnowledges and apress that it bas entered into this
Agrecnent freely and of its owm volition, that it has been represented by Independent
eonnzel of fs cholce during the negotiation and execution of this Agreement, and that

2 [
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it has executed fhe same wpan the advice of such independent counsel, including, but
nmhywa}rnflﬁniﬂﬁmﬂmacpmdm‘mﬂuﬂhﬁgmmmhmdhth:almﬁm
of Habilities and the limits thereof. Fach Party and its.counsel cooperated i the
dmfhbgmd;mpamﬁmnfﬂﬁsﬁgmanﬂm&mymﬂﬂldmﬁmhﬂmth&mm
ghall be deemed the joint work product of fhe Parties and may not be constroed
apnainat cither Party by reason of its prepanstion. Therefore, the Parties waive the
q:pﬁuﬁmufuwﬁpp].tndinhwmuﬂﬁmﬂ:atmh&guﬂimhmwmﬁmm
other document will be construed sgainst the Party drafting such agreement or
docament, .

Hqiﬂ:ﬂ?mtylsmialpﬁenﬂ:dhbﬂﬂmugmtnfﬂmﬂmﬂarwpuym:wham
mdmﬂﬂnghﬂﬁxmﬂﬁnﬂgiwﬁmmmwsﬂnﬂomhiphﬂmmuf
agenty between the Parties and neither Parly shall bold iivelf out as acting as agent
for the other Parly.

918 Nothiog in this Agresment is intended fo or shall give rise o any relationship of

219

2110

parnwaﬁiympmﬁtslurkuginth:unﬂreufpurﬂmﬁpbmmm
Tﬁnﬂﬁmmghﬂtha'hE:@iﬂluﬂ‘mm{ﬂ}uﬂginﬂmpﬂ,m&mfm
Recipient and one (1) for Supplier.
'maﬂg:mnnnmnrhammadjmmummmmnfwﬁmﬂﬂhe
deemed an original, but all of which togefier shall constitute one and the sume
instrument. ﬁhﬁgmmmmhaﬂhmaffmﬁwuhm'mhmn]mﬂhﬁc
received a compierpart hereof signed by the oflier Parly. Until and unless each Party
has received & counterpart hereof signed by the ofher Party, this Agréement shall have
10 effect and oo Party shall have any right or obligation hereunder {whether by virtue
ufmfuma'mﬂlurwritmagmmmiurnﬂﬁrmmMmiﬂM]_

(signature pages fo follow)
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TFor and on behalf of Clhemiex
Tialia S.p.A.

Si - (;.’!‘_ 2,:.#_*: 2~ Chemtex [talla 5.p.A. con socka snlcs
i o Sotheth soometts a difetipne & coordinamento

Print Mame: S Pyacklarn
“Titla: -

Equipmaent Supply Agreswian, Chaptay, Biofa: | My 15, 2007
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For and on hehalf of BioFlex
Agroindustrial Eida.:

ﬁwﬂr:c‘hﬁ P

Print Marme:

Title: Pradidony

Wiw:ﬁ&r}a\__
Print Name: Thane Ee::jgmiﬂ.z_
Passport No.: X GG |08,

Witneas:

Pussport No.: M 33405

Eguipment Supply Agraement, Chemtes, BiaFlex | May 15, 1012






EXHIBIT 7

Sao Paulo, 28 March 2018,

To

Beta Renewables 5.p.A.
Strada Rlbrocea n, 11,
15057 Tortona (AL), Haly
Att, Mr. Giovanni Bolchenl

Copy to:

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

ME&G Finanziaria 5.p.A.
Strada Ribrocea n.11,
15057 Tortona [AL), taly

Re. Proesa Technology vs. GranBio/BioFlex Technology

Dear Mr. Bolcheni,

We refer to the ongoing negotiation carried out by our companies, GranBio LLC,
Bioflex Agroindustrial S.A. and GranBio Investimentos S.A,, with your companies Beta
Renewables 5.p.A., BioChemtex 5.p.A, and M&G Finanziaria 5.p.A., for a potential
settlernent agreement to terminate the disputes between the parties.

As discussed, please find attached the following documents:

- Annex 1: a brlef description of the main differences between Proesa
Technology and GranBlo/BioFlex Technology; and

- Annex 2: a comparative chart with the list of patents of Proesa Technology and
the process adopted by GranBlo/BloFlex Technology.

fegards,

GranBio Investimentos 5.-.l!|.+
Bernardo Gradin
President Director

Ty



Annax 1

PROESA TECHNOLDGY ¥ GRANBIO/BIOFLEY TECHMLOGY
1. PROESA Technology background

System Deslgn Specification stated that the technology would offer the following performance
concepts:

pROESA ™ Technology offers the following berefits:

_ Unlgue and proprietory lechnology without eddition of chemicals, that affows high recovery
of €5 and C6 sugars (high yield), low sugor degradation and therefore low inhibitor generation;
_ Low residence tirme in the enzymaolic hedrolysis step, thonks fo o unigue ohd propietorny,
potent pending wiscosity reduchon step;

_ Highly efficient use of enzyme cocktails, opplied to o high solid content stream;

_ Simultaneous fermentution of C5 ond OF sugars,

__ Low CAPEX and OPEX thanks to simple, compact process design, fow residence times, and no
auxiliory chemicals {i.e. no special metallurgy required);

__ Performance guarentee for guontity of fermentable sugars,

SYSTEM DESIGN SPECIFICATION - BIOFLEX I Profect — EIT,EQ12.023-042-505-00001-02
2. PROESA TECHWNOLOGY PERFORMANCE DELIVERED AT BIOFLEX FLANT
2.1. PRETREATMENT [PT)

PROESA

-  The PROESA PT techrology was deslgned with a two-stage process: the first low
pressyre cooking stage, at 9 bar, aiming to provide a guite complete C5 sugars
solubilization; and a second stage for C6 fibers pretreatment at 22 bar with steam
explosion;

- The Low Pressure Cooking Reactor - LPCR (Y¥-1201) had a process limitation due to
mechanical document inconsistency between the pair work pressure and temperatune
of the vessel;

= The LPCR had never operated in the design temperature due to both the above
menticned problem and new BioChemtex guidelines during startup;

- This process approach has never operated in Bloflex: it was not achieved relevant €5
sugar solubilization in the LPCR;

- Bioflex PT operatad with high instability due to blomass feeding machine plugged and
blowbacks;

- Liguid Separation Reactor (¥-1205) was the key equipment for allowing the operation
of the PROESA bwo-stage process, once it was mandatory to dewater the biomass fed
to the High Pressure stage. In Bioflex, the Liguid Separation Reactor has never run due
to severe fouling

- The stop and go oporation of Liquld Separation Reactor caused instable and risky
operation of the Blomass Compressor (Y-1207] due to occurrence of “water hammer®
phenomenon. Beyond that, further process assessment confirmed that the biomass
compressor des!gn has been undersized;

- The blow lines design did not function due to mechanical fallures, pluggage, eroslon
and evontually loakage.

g



GRANBIO/BIOFLEX

- The new proprietary Granblo PT technology was based in a Lguld Hot Water cooking

concept with an extra mechanical pretreatment step. As result, all the PROESA high
pressure stage was definitively bypassed. In order to minlmize Capex in Bioflex, the
new Liguld Hot Water Pretreatment was implemented modifying some of BieChemtex
equipment: the biomass feeding machines, the LPLR, the Blow Cyclong and the
Discharger. A new single blow line was designed for this new technology;

In Blofiex It will be added an alternative steam explosion line designed by 1% tier
equipment supplier. This will give 2 flexibility to the plant to operate either Liguid Hat
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; (ill) Total enzyme
cost of US5150/t ethanol;

The first two Proesa targets above led to undersize the required volume of the
hydrolysis tanks. Beyond that, the downstream fermentation/distlilation units were
also designed based on lower input flow rates. Therefore, the whole unit capacity was
sevarely compromised;

One of the major problems of the PROESA hydrolysls process was the clogging and
limitations of the plate & frame type heat exchangers, used for coaling down of the
hydrolysis streams. In order to keep the hydrolysls tanks temperature within the
acceptable range for the enzymatic treatment, it was always necessary to Inject huge
amount of cold water. The conseguence for this was the reduction of the Dry Matter
content and Increased flows, consequently decrease of operation capacity;

The PROESA Cellic enzyme cocktall consumption of 75 kg/t ethanol has never been
achieved, and even with a much higher enzyme consumption, it was not possible to
approach to the expected PROESA biomass yield.

GRAMBIOSBIOFLEX

-

To reestablish the proper hydrolysis performance, the new Bloflex hydrolysis approach
was developed based on a Dry Matter content range of 13-19% and residence time
higher than B0 hours, New hydrolysis tanks configuration was designed;

It was designed a new concept of heat exchanger that could handle the procass
condition;

It was developed a new customized enzyme cocktall.

2.3. Fermentation / Yeast Propagation

PHROHERA

DSM-Nedaloo RM-1016 yeast did not work consistently and did not survive Infection;
Actual yeast consumption much higher than design yeast consumption of 028 kgt
ethanol;

Actual Fermentation cycle time much higher than design fermentation time = 55
haurs;



Plate & Frame heat exchangers did not cool down the mash In the praper Hme
impacting fermenters unavailabillty;

= Fermentation yields much lower than design target:

- Lifetime of purnps internals are only several months;

- Chemical cost of 5 206/t ethanol, higher than target of § 31/t ethanol,

GRAMNBICYBIOFLEX

= Mew proprietary yeast;

- Low fermentation cycle below 40 hours:

= Higher fermentation yield > 90%;

- Wew proprietary yeast propagation system with jow sugar consumption and no
ethano! co-production;

= New pump design with higher reliability:

= Lower chemical {other than Proesa) consumption of % 68/t ethanol,

2.4, Other Downstream Units
PROESA

- Original heat integration did not work, affecting negatively the steam consumption;

= The rebailers of the Beer column should use stillage as a hot stream, but due to a
severe fouling the hot stream was replaced by process water, increasing water
consumption,

= Very tight operation Dry Matter range of the lignin filters. The very low Dry Matter
content in Bloflex process impacted strongly the llgnin filters efficlency, requiring more
fileration cycles. This may limit the plant capacity, but the equipment has never been
subjected to a stress tost:

- FPROBSA technology promised a “zero effluent” concept, which means no other
effluent stream would be generated In the plant but stillage. The plant operation
proved that the original concept was wrong.

GRANBIO/BIOFLEX

- Desigh modification of the heat integration;

- Solved problem of the rebailers fauling;

- Filter operation to be Improved in a higher Dry Matter in the plant;

- GranBlo designed a complete new system to treat and pump the effiuents to 3 proper
disposal system.

LE L]
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EXHIBIT 8

PROCESS DESCRIPTION

1. Process Descrlption

Bioflex technology Is a single-step process pretreatment concept with an additionzl mechanical
treatment to enhance enzymatic access and efficiency.

1.1, Aread Blomass pretreatment

The hiomass is recelved In GranBlo's biomass handling unit to reduce impurities and proper fiber
cutting, After that, blomass is conveyed to the Bloflex pretreatment.

The Bioflex hydrothermal protreatment process comprises a new single step liguid hot water
cooking concept, which operates at mild pressure and temperature stearm corditions to provide
complete selubilization of hemiceliulose and partial lignin removal from the cellulosa filers, Mo
additional chemical is added at the pretraatment stage, The technalogy Includes a mechanical
protreatment system downstream the liquid hot water pretreatment to assure efficiant
anzymes access. There is a single pretreated straam leaving the pretreatment section.

The differentlal of Bioflex technology is that the reduction of Tlber accessibllity due to the mild
conditions I offset by the reduction of the degradation products of hembcellulose and glucose
generated, which improves fermentation yields by lowering the inhibitors, reducing production

costs. The Bloflex pretroatment technology brings higher aperational reliability due to the
process cooking conditions.

1.2. Area: Emzymatic hydrolysis

The single stream exiting the pretreatment section is fed inta the enzymatic hydrolysis tanks.
To reestablish the proper hydrolysis performance, the new Bioflex hydrolysis tachnology was
designed to operate on a Dry Matter content range of 13-19% and 2 residence time higher than

A0 hours. New hydralysis tanks configuration was designed.

A new concept of heat mechangers for hydrolyzated cooling custamized to the streams
characteristics was also designod.

A new customized enzyme cocktall has baen developed and 1s being deployed.

1.3. Aren: Fermentation and MO propagation



Bloflex technology has a new proprietary yeast propagation system with two now tanks, with
different asration rates and chemicals recipe. This feads to a minimal sugar consumption and no
ethanel co-production during yeast propagation, in compliance with the Renewable Fuel
Standards - RFS, Low Carbon Fuel Standards- LCFS and other sustainability programs in Europe.
The technology also includes a new pump design with higher reliability and low chemical
tonsumption.

The stream exiting from the hydrolysis tanks, which is cooled In the heat exchangers mentionod
above, 15 sent to the fermentation section. The Bloflex fermentation basic concept 15 oo-
fermentation of both glucose and pentose by using its awn proprietary genetically modified
yeast The fermentation cycle time is below 40 hours. The fermentation wviedd Is above 90%,

1.4. Area: Distillation and Ethanol Dehydration Section

The Biofiex distillatlon concept |s similar to a typical corn ethanal distillation and dehydration
unit, which comprises a vacuum beer column, a beer rectifier colemn and molecilar siayvas
ethanol dehydration. A new energy integration scheme was designed to assure optimal steam
consumption. The bottom stream of the beer column is sent to the Lignin separatian section.

L.5.Area; Lignin separation

The bottom stream from the first distillation column is fed to a set of standard prass flters to
separate the fignin from the stillage. The lignin cake exiting the filters is sent to a step of size
reduction in order to be fed to the boller. The stillage stream is sent to the stillage evaparition
wnit.

1.6, Area: Stilage evaporation unit

Bioflex installed a complete stillage evaporation unit with the purpose of reducing the logistics
cost to send the stillage back to the cane fislds across the year,



EXHIBIT 8

LICEMSE ABREEMENT
BY AND BETWEEN

Bata Rapewables 9.p.A., a company duly establishod under ltallan law, with registered office in Torona
{Adessandria), Strada Ribrocca 11, VAT number and number of registration with the Companies’ Register
of Alessandria 02232720066, rapresented herein by its legal representative Dr. Daric Giordana ("Bata’)

and

GranBio LLG (previousty Graal Bio LLC), a company duly estabishad under the laws of Dalawars (LLS.),
with seglstarad &ffice in Atlants, 3625 Cumberland Boulevard SE Sulte 1000, GA 30338-6403 — LS A,
VAT number 322475575, represented hersin by te lagal representalivis Mr. Bemardo Gradin (“GranBio®)

Hereinafler, Bets snd GranBlo will be collectively referred as "Parties” and individually as "Party”.
RECITALS

A Holn is the ownar of the patents Bsted in Exhibit 1 ("Patents”), relating to PROESA™ Process
Technology;

B. 'Within the scope and &% & part of #he ssttlement agreement between, among the cliwrs, Beta and
GranBio (“Settlement Agreeement”) lo which this license agreement ("Further Llcanse
Agreament’) s attached, Beta ks wiling to provida GranBlo, thiat i willing to accept, with two lcenses
of the Patents, under the tesms and and conditions of this Furher Licerse Agreement.

The sbove being stated with regands 1o the mutesl covenants and Recltals heren containad the Partles

horeby ogree B3 follows:

1. RECITALS AND EXHIBITS
1.1, The Recitals and Exhibas form an integral part of this Further License Agraement.

2. GRANT OF RIGHTS

2.1, Subject to the entry In force of the Sefilement Agreament and onaly for salllement purposes, Bata
hersby grants to GranBio n. 2 (two) non-axclushve, non-essignabla, non-transfarrabla, free of change
and royalty free llcensas to use the Patents solely 1o design, procure, construct, operaie and madnlain
f. 2 {two) commercial manyfschring faciities In Brazil to produce masimum 85 klly of cefulosic
athanal in each facilty (Two New Plants™) and to uss, sell, offer for sals, export and distibube such
celubosic ethanol anywhere in the world.

29 Faor the avoidance of any doubl, nothing i this Furiher License Agreement shall be construad as
implying & duty on Beta to: ) provide GranBio with any further information, documaent, data, matsrial,
know-how, design, enginsering, further llcense, sgquipsent, prololype, engineaing speciislion
andior operafing of assermbling manusl, b) perform any technicel meating with Gran8io andior




2.3

2.4,

{5
&n

2.6,

&1,

performance lest at the Two New Plants, o) erect, operate andior maintain the Two Mew Plants, fo
direct the: preject managament or start-ug of the Twao New Plards of the oparalin themaf,

Strictly within the limils and the scope of the above anlicle 2.1.. GranBlo shall have: tha righl to grant a
mon-exclusive. non-assignable and non-transfarrable sub-icense of one o bath the Boenses grantad
under this this Further Licenaa Agreement to companias whare, oihar directly or indirecliy, GranBie
awng at least 50.00% of the relevant corporate capital (e “Controfled Companles”) solaly to
design, procure, corstruct, oparate and maintain the Two Mew Fiants, ko produce meadmum 85 kify of
cellulogle ethancl at the Two Mew Planks and o use, sell, offer for sale, export and distrbule such
athanol arywhere in the world, provided that the Controffed Companies fo which said sub-icensas
will ba posslly grarded (the "Sub-Licensews™} undariake in wriking to fully comply with the terma and
sonditicna set forth by this Fudber License Agroament. In the event that GranBio will grant ane o
both sald sub-licenses 1o Sub-Licensea{s), & wil Inform Bata in writihg within 6 (five) days as from the
slgning of the relevant sub-icense agreament(s) providing Bela with & copy of sald subJicenss
agreement(s) that wil includa the Sub-Licensee(s)’ undertaking 1o comply with the Further Licanse
Agreemant, as well as with the evidences of the fac? that Granfiin, diracily or indirectly, owns at legst
E0.00% of the corponato capitel of tha Bub-Linensesa(s]. For the svoldance of any deoubls, in the evanl
inat ranBio owns indirecily al sast 50,00% of he Lorporate capaal of & Sub-Lcenseels), thal shal
imply that GranBlo owns at least 50,00% of the corparate capilal of any entity between GranBio and
such Sub-Licansaa(g).

GranBio undertakes 1o bind the Sub-Licensees o the terms and conditions set forth By this Furher
Licensa Agreement and shall be fully responsible snd liabke lowards Bata for any breach of the terms
and conditions set forth by this Furlher License Agrement made by the Sub-Licenses(a),

. Without prejudics for the proviskon of the above arlichs 2.3, GranBio shal have no right to sub-icanss

the Palents.

Far the aveidance of any doubt, GranBle shall nod use and does nol have the right to ues the Patents
to: &) design, procure, construct sndior operate plants ollies (san the Two New Planls arvilor planis
Elluater cutsido the Brazdian terrfory, b) produce any product ofher than ethanol, ¢} produse ethanol
at plants other than the Two New Plants,

LIABILITIES

Bela ghves no warranties of guarantees, either exprassed or Irglied, with refarence to the Patenis,
thal are licensed fo GranBio on an "as k& basis, In particular, by way of example and without
limiation, Beta does nol wamant or guaranies:; a) the merchantabily or fitness of the Pailenis for 2
particular purpasa, b) that tha Patants wil allow GranBio tn design, procurs, aonstnct, operate sndfor
maintsin the Twe New Plants, andfor to produce sthancl, o) that the Two Mew Plants will mesd
specific performance levels, and d) thet the Two Mew Flans will produce elhanal of 8 certain quality,

A




3L

3.4

34

3.5,

4.1.

Should GranBio become awars of any claim made or threatened by any third pary sssarting that
GranBic's uae of e Palants infringss &s rights, GranBio shall promptly Inform Date in writing.

GranBio shall hold harmiess and indemnify and delend Beta from and agsinst any and all alaims of
any kind or lype, damages and expanses (ncluding danath) of any third party (inchiding amployess of
GranBio) redating to or arslag from (i) the ensotion, modification, replcoment, oparaflon or
misintenanca of fhe Two New Phets, () the manufasture of sthunul or the sale or uee aof oitsnol
manufactured in the Twoe New Plants or (i) any by-praducts, co-products of wastes generatad
therafrom, regandiess of any actusl or allsged negligence or other fault of Bada,

Grafio releases Dete and jls sucosssors and assigns from ary fabilly for, and shall defend,
indemnify, and hold harmiess Bela and its successors and assigns harmiess from and against all
dains. demands of causes of action based on Injury, desth or sicknees of any amployes,
subconfractor or agent of GranBio, In connection with, arlsing oul of, ar related to GranBle's
perfarmancs ar non-perdnemance of sty of lis ahligations or the sxerclss of any of s rights under this

Further Licones Agrosmant.

To the extent pasrnitted by the applicable lew, neither party shal be liabls 10 the other party of this
Furthar License Agreemenl for any indeed, incidantal, consequentisl, apecial o puniive loises of
damegee, which shal include loss of profit or busimess, intsrmupdion of business, leas of goodwdll, loss
of conliact snd cost of caplial, even If such party has been adviead of the posalbility of such damages,
provided that such limitation shafl not apply with respect to a braach of the provisions or détault of the
chiigations of the above articles 2.3, 2.5, 2.5 and 4.1.

CONFIDENTIALITY

GranBio shall keep any possible infarmation that will possibly recaive, directiy or indirectly, from Beta
in the performance of the Further Licanse Agreemant (the *Confidential Infarmation") in confidence
for @ period of 10 {ten) years from the entry into forca of this Furlher License Agreemant. GranBio
shall usa tha Confidential Information saluly for the purpeses indicatad in the above aticle 2.1, and
will ned diractly or indirectly discloas the Confidentlal Informetion te any third parly and wil disclosa
the Confidential Information only to any of ie empioyess, agents, auppliers end Indepandant
contractors who need 1o know them In conneclion with the purposes of article 2.1, sbove, provided
thet sald employess, agents, suppliers and Independant conbraciars ans hound by comparable wriltan
sgreements requiring that they will keep them confidential and will be responsile for any disclosure
af misuse of disclose the Confidential Information by any such person, GranBio wil taka all
reasonable meesures to protect the confidentiality of the Corfidortial Information, natiy Beta in
writing of any unauthorizmd use or disciosure of the Cortfidential Information and take sleps fo remady
any unauthorized use or disclosure. GranBio will give prompt notice to Beta of any legal requiremeant
that It discioses the Confidential Informalion and will disciose the Confidentisl Information only to the
exterd required by fhe sppicable law; providad that GranBio shall first giva notice o Beta and



5.1,

B.1.

8.1.

2.

reasonably cooperale with Bats fo obtaln o protective order ar other moasuras roquiring thal the
information or documesnis so disclossd be used only for the purposss for which he order wes ksuesd
or is otherwisa requined by the applicable L.

in WNTS

in the event that GranBio makes any impravemant andior innovation andior develapment with regard
o the process baing oparated by GranBlo I the Two Mew Plants, such [mprovements andios
nnovallons andfor developments, if they ere nol direclly derived from the Patents, shall ba the
exciusive propery of GranBio,

- In the event that Bela makes any improvenesl andion innovatics andior development with regard to

the Patents such improvemnant andior innovation andior development shal be the axchishve propay
of Beda. For the avedance of any doubt, GranBio will have no right to obtain said improvaments
andior imnovations sndfor developments, from Bela unloss agraed by means of a sepamale
BOreaman.

POSSIBLE BERVICES

Beta ks available lo provide, direclly or indirectly, GranBio with technical senvoes for the purposes of
the mhove artisle 2.1, (2. training programe, lechnical mestings, support iy parformancs bests) under
the terms and the conditions thed will be possibly agresd in a soparate agroement. Anyway, for the
avoidance of any doubl, nothing In this Furiher Licanse Agreament shall be construed s implying a
dutly on Beda to provide GranBio with said lechnical services,

APPROVALS AND PERMITS

. |t shall be GranBlo's chligation to cbtain all approvels, pemils and lleenses and make all fllings

necessary in Brazll for any permitted sublicanse as wall as for the consfruction, ownarship, operafion
and mairtenance of the Two Mew Plants.

INTELLECTUAL PROPERTY RIGHTS ON THE PATENTS

GranBio acknowladges that Bata is the axclusive owner of the Patents and agreas not 1o contest,
challenge or appose in any way, directly or indirectly, or causs enolher party (o contest, challenge o
oppose in any way, in whole or in part, the validity or enforceatiity of any of the Patents.

CONDITIONS PRECEDENT, ENTRY INTO FORCE AND TERMINATION




©.4. This Furiher License Agreement shall enter into forom subject o tho fulliment of the following
canditions precedent: (1) tho Court of Alegaandia iasues and publishes the authorization pursuant o
Artlcle 187 of the ltaian Bankmptcy Law {or to any other appicable provisian of law) in favor of Belta
1o anter the Settlement Agreement as well as {o perfom any act Indudad andicr anyway finked to the
Setllement Agreemant; and {fi) the Settlement Agreement shall come into full force.

Unlees earllar tenminated pursuant o the follewing art. 9.2, this Further License Agreament shatl
remain in full force and effect untd the axpiration of the last to axpire of the Patents, Motwithatanding
fhe foregoing, the indemnities and Emitations of articies 3.3., 3.4, and 3.5. shall survive tha expine
andlor lsrmination of this Further Licenga Agrearmant andior of the Setiliement Agreament.

8.2, Inthe event of:

a) GranBic's breach of the adicle 2.1, andior 2.3. andlor 2.4, andfor 2.5, andior 2.8, andlor 4.1,
andior 8.1, andier 12.1., to be fuly damonstrated by Beta, Beta will be entilled to terminate thes
Furthar Licanse Agreement ghing written notice to Granbio;

b) the ermination of the Saitlement Agreement, this Further Licensa Agresment will aulomatically
tarminaic.

In the event of temmination of this Further License Agreement pursuand to this an. 8.2, or to the
ollowing an. 12,2, al lkenses of the Pabanls under thie Funthar License Agmament shal
immediately terminate and be of no further force and offsct end GranBio shall Immodiately oease any
use of e Patants.

10.  GOVERNING LAW AND DISPUTE RESOLUTION

464 This Furlher Licenss Agresment and any dispute or claim arising oul or in connestion with it of ita
subject mather or formstion (inchading the breach, lenméngtion, construction, execution, operation,
affiect or invalidity of this Further License Agreement and Inciuding a non-contraciund dispute or claim)
(mach a "Dispute’} shali be govamed by and construsd In aocordance with the kaws of ltaly, exchuding
any conflict of laws and principies which would pply to the laws of a diferent jurisdiction.

10.2, The Partles heraby agree to submit any Dispute to the exclusie jurisdiction of the Courls of Milan =
Spaciafizad Section on Compary Matters,

1. HOTICES

11.1, Any notice to be given nder ihis Further License Agreement shall be sant effher by e-mail, certified
mall with rabum recaipt requasied, ar by overnight defivery by commercial or olber senvice which can
wmwdmmmmmmﬂm stich nofice ga sert shall be effective as of the date i s
recalved by the athar Party:

N




For Beda:

Bets Renswables 5.p.0,

alrada Rebrocca 11,

15057 - Tortona (AL) Raly

E-mail; dario.giordano@gruppomg.com
Attn: Dario Glordans

For GranBio:

GranBio LLG

Afanta, 3625 Cumbedand Boulevard SE Suite 1000,
GA 30339-6403 - L1LS.A

E-mail: bemando,gradin@igrankbo som,br

Attn.: Bemardo Gradn

2. MISCELLANEA

121, GranBie exprsssly cosants (o lie assijidngn; arlion lranaler of (his Muiller Licernse Agremniont Ly
Beta ta anymkupatymhﬂmmw Msul ag e owner of the Patenls as @ result of a
compettive procedure pursuant to A, 183 bis of the lalian Bankruplcy Law,

12.2. Without prejudice for tho provision of the above aricl 2.3., GranBio may ot transfar or assign,
inchuding by operation of lew or olherwise, its rights or the perormance of s obiigations undsr this
Further License Agreement to any third party witheut fhe prior written consant of Beta,

123, GranBiv andlor Bala may ned publich press relesees, aicles or afy othar matadal, or olheowise
inclede any infonmation in s promotions materials or wabsile, hal references o olherwise redales o
the Twa Mew Planls andlor this Furlher Licensa Agreemand, in each case without the prior written
tonsent of the other pady. For the avoidance of any doubt, Bela will be able to disclose the Furher
License Agreement whare such disclosure or use is required or requested by law or any competen
stattory or regulstory hody (Inchsding bt not limied to the ftakan Bankruptey Cowrt andior Jedicjad
Commissionars),

12.4. If any peovision of this Furher Licanse Agresment is el to be Invalid or unenforceable by any court
of law or hody having auhority to so, such prowision shall to the exdent of such imealidity o
unenforceablity, bo deemed to have been deleted from this Funher Liconse Agresmond, All the olher
terms. and conditions shall ramaln In full force and effect unkess such deletion cannot be made without
destroying the basis of tis Further License Agreement In which case this Further License Agraement
shall be tarminated fortwilth at the oplion of either GranBio or Hata by giving wiitlen notice Lo that
sffact to the cther party,

12.5. Exhibil 1 i an iregral parl of and shail hava the same foree as this Furthar Licensa Agraament Bsel,

g



Hewmvir, In tha evant of any Inconsistency betwaan Exhibit 1 and the articles 1 to 12 of this Furihar
Liconao Agroamant, the aficles 12 12 shol provall.

12.8. No delay or fallure by GranBio or Beta in exercising any right or priviiege regasding this Furher
License Agreement will be construed as a walver thereof norwill any single or partisl exarcise thereof
prociude any ofher or furthar exercies of any rights of privilege. Ne walver will ba valid againsi
GranBlo or Beta unless written and signed by the pearly against whom unforoemend (8 sougld.

12.7. Nathing In thia Further License Agreement ls intended or shall ghe rse to any relationship or profil
sharing in the natura of partnarship or aganty batwaen GranBio and Beta.

Exhibit 1: Pateris
Beta
Date:

[v. Darlo Giordeno
Legal repragantalive

Db

[Or, Barnardo Gradin
Legal represantative
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EXHIBIT 10

DISPOSAL OF THE ARBITRATION
AWARD BY CONSENT

INTERNATIONAL COURT OF ARBITRATION
INTERNATIONAL CHAMBER OF COMMERCE

ICC CASE NO 21856/T0

IN THE MATTER OF AN ARBITRATION BETWEEN

GRANBIO LLC
and

BIOFLEX AGROINDUSTRIAL 8.A.

Claimants
= i =
BETA RENEWARBLES 5.P.A.
anid
BIOCHEMTEX 5.P.A.
Respondents

AWARD BY CONSENT

WIHEREAS

1 The first clatmant is GRANBIO LLC (*CmnBic”), & company incorporated under the laws of
Delaware, United States of Americs, having its registered office and place of business at 3625
Cumsberland Bonlevard SE Suite 1000, Atlants, GA 30339-6403, United States of Amerios,

2 The second claimant is BIOFLEX ACROINDUSTRIAL SA. (Bioflex™), a company
incorporated under the laws of Brasil, having its registered office and place of business at  Av.
Brigadeiro Faria Lime, 2277, 15th Floor, CEP 01452-000, Sao Paulo, Brazil. &I\

3 CranBio end Bloflex are referred to collectively as the “Claimants™.
4, The first respondent is BETA RENEWABLES SP.A. ("Beta”), a company incorporated under
the laws of Haly.

TIE-611T4607E1



A, The second respondent is BIDCHEMTEX 5.P.A. ("Biochemtex"), & company incorporsled under
the laws of Ialy.

6. The first and second respondents (the *Respondents”) have their registered office and place of
business at Struda Ribrocea n.1 1, 15057 Tortona (AL), Ttaly.

1. Both Claimants and both Respondents are referred to collectively us the “Partics”,

B. On May 15, 2012, Beta and GranBio entered into o license agreement by which Beta licensed to
GranBio the Proesa technology to design, procure, construet, operate and maintain & commercial
msmtacturing facility in Brazil {the “Brazilian Plant”) (the “Licence Apgrecment™),

0, On May 135, 2012, Biochemetex and Bioflex entered into two separate agrecments: (i) the basic
engineering and techinical services agreement by which Biochemtex undertook to provide Rioflex
with bagic design and engineering information for the construction and operation of the Brazilian
Plant ("BETS Agreemenl™); (i} tho equipment supply agreement by which Biochemtex
undertook to provide Bioflex with certain critical equipment for the construction and operation of
the Brazilian Plant (*Supply Agreement”). Hereinafter, the License Agreement, BETS Agreemaont
and Supply Agreement will be collectively referved Lo as the “Proesa Agreements”,

10. A dispute arose between the Partics in relation to the Proess Agreements, including, without
limilation, as to (3) the alleped inability of fhe Brazilian Plant to achieve stable opertions and
perform in accordance with the License Agreement; (ii) the services provided by Biochemtex
under the BETS Agreement; (iii) the equipment supplied by Biochemtex under the Supply
Agreement; and {iv) the non-payment of cerfain invoices by GranBio and BioFlex ander the
Procsa Agresmenis,

11, By a Request for Arbitration dated 7 Aprdl 2016, the Claimants commenced ICC arbitration
proceedings with case number 21 856/TO (the “Arbitration™) rgainst the Respondent, pursuant to
identical arbitration clauses contained in cach of the License Agreement, BETS Apreement and
Supply Apreament,

12, The seat of the Arbitration is London, Bngland. The arbitrators are Mr Jason Fry, Mr John Fellas
and Peter Leaver, QC (the “Tribunal™).

13 On May 19, 2016, Beta and Biochemiex filed sepamle responses to the request for arbitration
and, inter alia: (i) objected to the jurisdiction of the Internetional Court of Arbitration of the
nternational Chamber of Commerce in the Arbitration on the basis that GranBio and Bioflex
could not bring claims against Bets and Biochemiex in a single arbitration proceeding; (ii)
rejected the claims brought by GranBio and Bioflex in the request for arbitration; and (iii) filed
counterclaims against GranBio and Bioflex for the payment of several outstanding invoices.

14, The Parlies have agresd to settle the Arbitration, have agreod the terme of an Award by Consent,
and have asked the Tribunal to make an Award by Consent pursuant to Article 33 {Award by
Consent) of the Bules of Arbitration of the ICC in the form of the deaft signed on bebalf of each
of the Parties,

THEREFORE
15.  The Tribunal makes this Award by Consent by agreement of the Parties.
16, This Award by Consent is a final, binding and non-sppealable determination of all claims and

counterciaims raised at any point during the Arbitration including as part of the perties' fonmal
pleadings or in comrespondence between the parties and the Tribunal (together the “Claims™), /‘}

LE-61 148071 2
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18.

1%,

21.

ps

Omn the Tribunal’'s issuing of this Award by Consent:

(a) the ‘Tribunal shall be immedistely discharged,
{b) the: Claims shall be dismissed; and
{c) the Arhitraticn shall be immedistely concluded.

Enfercement

This Award by Consent is an arbitral award within the meaning of Article 1{1) of the Conveation
on the Recognition and Enforcement of Foreign Arbitral Awards.

Weaiver

‘I'ie Parties have watved sny and all rights they may have to: () challenge the junizdiction of the
Tribunal for any reason whatsoever; (b) challenge this Award by Consent on grounds of
jurisdiction or for any other reason; and (c) resist enforcement of this Award by Consent for any
renson (save in relation to amounts paid in partisl or fiull repayment of the amount due under this
Award by Consent) and in any jurisdiction. For (he avoidance of doubt, the Partics have agreed
that none of the grounds for refusal of recognition and enforcement set out in Article V' of the
abovementioned Convention apply.

Caxry

The costs of the arbitration (other than the legal or other costs incurred by the partics themselves)
have been determined by the ICC pursuant to Article 37 of the ICC Rules, w0 be as follows:

Registration fiee; UIS$3,000
ICC administrative charges: USE |
Arbitrators' fees and expenses: uss; |
Total costs of the arbitration: uss{ |

The Parties shall bear their own logal, expert and other costs and expenses incurred in the
Arbitration.

The Claimants shall together bear 50% of and the Respondents shall together bear 50% af:

{a) The Registration fiee,
{b) the foes and expenses of the Tribunal; and
() the fees and cxpenses of the ICC

up to the amount already paid on account to the [CC (the " Advance on Costs”). 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.

Any part of the Advance on Costs that remaing wused in the Arbitration will be paid back to
parties on & S050 basis (50% to the Claimants, 50% to the Respondents).

L1 L746071,1 3
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Signed A . R iy N A T e e i
Connsel for the Respondeniz

Darted:
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EXHIBIT 11

DISPOSAL OF THE ARBITRATION
AGREED FORM LETTER TO THE 1CC

Mr Jason Fry

CLIFFORD CHANCE EUROPE LLP

I rue d'Astorg

8 60058

75377 Paris cedex 08

France

By email: jason fry{eliffordchance.com

Mir John Fellas

HUGHES HUBBARD & REED LLP

One Battery Park Plazs

Wew York, NY 10004-1482

U.S.A.

By email; john.fellas@hugheshubbard.com

Peter Leaver, QC

ONE BESSEX COURT
Temple

Londen EC4Y AR

By email: ibg@oeclaw.co.uk

Copy to:

Secretarial of the ICC Court

By omail: icadi@icewbo.omg
(Date] 2018
RY EMAIL

[Jear Members of the Tribunal

1CC Arbitration No. 21856/T0: (1) GranBio 110, (2) Bioflex Agroindustrial 8.4 (“Claimants™) -v-
1. Beta Renewables 8,p.A. (2) BloChemtex S.p.A. (“Respondents™)

We confirm (hat the Claimants and the Respondents have reached setflement and have agreed to

digcontinue the proceedings, Pursuant to Article 33 (4 wird by Congent) of the Rules of Arbitration of the

100, we respeetfully request the Tribunal to issoe an Award by Consent in the agreed form enclosed with

this letter a5 soon as possibie, The Claimants and Respondents confirm that they agree to those terms [and

enclose & copy of the signed Settlement Agreement dated [ ], which has now come into force end effect]. {'\E{
A\

The parties have agreed to bear the Arbitration Costs on a 50/30 basis {with 508 payable by the Cleimants
and 50% peyuble by the Respondents) vp to the amount already paid on account to the ICC (the “Advance
on Costs™). Tt is agroed thet the Claimants will bear 100% of any remaining costs of the Arbitration over
and abowve the amount paid by the Parties as the Advance on Costs.

(0. @ MERETRG_ i



It i agreed that the partics will bear their own legal, expert and other costs and expenses incuired in the
Arbitration,
We would be grateful if the ICC could now issue final invoices to each of the parties.

Following payment of the Arbitration Costs, the parties request that the I0C discharpes the Tribunal and
concludes the procesdings, refurning any unused proportion of the Advance on Costs to the partics on a
S0/50 basis (50% to the Claimants, 50% to the Respondents),

Yours Taithfully

Wilmer Cutler Pickering Hale and Dor LLP
For and on behalf of the Cloimants

Quinn Emanuel LLP
For and on behalf of the Respondents

Appendix |
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