SETTLEMENT AGREEMENT

BY AND BETWEEN

Thig geftlernent agreement ["Settement Agreement”) ks dated 20 Apeil 2018:

3
2]
13

14)

L5

(8]

|

PARTIES

Beta Renewables S.p.A., & company duly established under ltalian law, with registered office in
Tortgna (Alssandria), Strada Ritrocce 11, VAT nmumber and number of registretion with the

Companses’ Register of Alessandria 02232720088, repregented herein by its legal represantative Dr.
Crarip Géordeno ["Beta®™);

Bipchemtex S.p.A., (previously Chembex lkalia 5.p.A.) & company duly establizhed under kalian law,
with @ soée shareholder, with registered offica in Tortona (Alessandria), Strada Ribrocca 11, VAT
nurmber and number of registration with the Companiss’ Register of Alessandria [4740320887,
rapresanted hereln by its legal representative Dr. Glovanni Bolcheni ("Biochembex");

GranBio LLC (previously Graal 8io LLC), & company duly established under the laws of Delaware

iL).2.), with registered office in Atlante, 3626 Cumberland Boulevard SE Suite 1000, GA 30238-8403
= USA, VAT number 322475575, represented harain by ite legal representative Mr. Bernarde
Gradin ("GranBio®);

Bioflax Agroindustrial S.A. (previously Bioflex Agroindustrial Ltda), & compeny duly established
under Brazilian law, with registered affice in Av, Brigadeiro Farla Lima, 2277 15™ Floor, CEP 01452
000, Sa0 Paulo, Braxil, enrolled with the Brazilian Taxpayer Mumber under n. 13,808 1 J0001-06,

represented herein by s legal representatives Mr, Carlos Arruli Rey and Jodo Baptista Emiliang
Farah {“Bioflex");

GranBio Investimentos 5.A., 5 company duly established under Brazilian law, with registered office
at Av. Brigadairo Faria Lima, 2277 15" Floor, CEP 01452-000, Sao Pauls, Brazi, Brazil, enrolled with

the Braziian Tax<payer Mumber under n. 14.191.427/0001-29, represented hersin by its legal
represantative Mr. Barnardo Gradin (*GranBio Investimentos™);

Beazley Stall Underwriting Ltd for and on behalf of Lloyd's Syndicate 2623 and Beazlay
Underwriting Ltd for and on behalf of Lloyd's Syndicate 0623, with regiatered offios at Plantation

Place South, 50 Great Tower Skrest, London ECIR BAD, United Kingdom, representod herein by
their authonized representative Anthony Kerr (ogather, “Beaziey™);
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{7} Markel Syndicate Management Limited (in its capacity as managing agent for Lloyds
Syndicate J000), wih registered office at 20 Fenchurch Streef, London ECEM 3AL, United Kingdom,
represanted herein by B2 autharised representative Jennber Smith ["Markel");

(3] AMTrust Syndicates Limited (in its capacity as managing agent for Lioyd"s Syndicate 1.206),
with regestéred office at 47 Mark Lane, Longon, ECIR TR0, Uniled Kingdarm, regresentad harein by
fi= authonzed repressntative Tom Maloney (" AMTrust’).

Herelnafier, Bata, Glochemiex, Grandio, BloBex and GranBlo Invesiimanios will be collectvely refemed 1o
a5 “Parties” and individually as "Party.”

Herainafter, Baazley, Markal and AMTruzt will be collectively referred to as “Primary Insurers”

M&G Finanziaria 5.p.A. (praviously, M&G Fnenziaria 5 rl), a8 compary duly estabished under the laws
of talky, with registared office in Strada Ribrocea 11 - 15057 Tortona (Alessandria), ialy, VAT member
(2098580066, fepresanted berein by s legal representafive D, Vithorio GhisoH], is not a8 pady 10 this
Sefement Agreement. However, pursuant o the terms of the Coniracts (Rights of Third Paries) Act 1398,
M&Ls Finanziaria 5.p.A. ("M&G Fin.") is a beneficiary of thes Seltlement Agreemend, enfitled fo a8 of its
banefits, inchiding a releasa from all of liabilities and may, in its cwn nght, enforce all of s lemms,

RECITALS

Wharaas:

A, Beta is the owner of & lechnology 1o produce fuel grade ethanal from energy crops and agricufiural
residues thal is belier described in Exhibit 1 (Proesa Technology®). Proesa Technology originally
inchuded the patents fisted in Exhibit 2 ("First Patents”). Following further development of Proesa
Technology by Bets after May 2012, Bela fded andior registered the patent applicetons / palenis
listad i Exhibit 3 [Second Patents"). Bela owns the First end Second Palernds, For (he avoidance

of any doubd, the definition of Proesa Technology i this Seitlemant Agreement does net include the
Sacond Patents;

B. Biochemiex i% a company experienced in engineering, procuserment and construction of chemical
planits;

C. OnMay 16, 2042, Beta and Graal Bio LLC (now GranBio) entered ints & Bzense agreament, by which
Beta bcansed the Prossa Technology (including the First Patents) to GranBio to design, procurs,
censtrest, operate and maintain a commercial mamndacturing facility in Brazil (Sac Miguel dos
Campos — State of Alagoas — "Brazilian Plapt”) to produce maxdmum 85 kiy of celudasic athanal
{"License Agrecment” - Exhibit 4];
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D. On May 15, 2012, Chemiex ltalla S.p.A. (now Blochemstex) and Bioflex Agroindustrial Lida (now
Bioflex) entered into two separate agreements (i) the basic engineering and technical services
agreament by which Biochemiex underiook (o provide Bioflex with basic design and engineering
information for the construction and operation of the Brazillan Plant ("BETS Agreament” - Exhibit §):
(i) the equipmeant supply agreemend by which Bischembex undersok to provide Bioflex with cerisin
critical equipment for the construcion and operation of the Brazilian Plant ("Supply Agreement” -
Exhibit 6). Hersinafter, the License Agreement, BETS Agresment and Supply Agresmant will be
collectively referred to as the “Proesa Agreements”;

E. A dispute srose between the Parles In relation to the Proesa Agreements, inchsdang, without
limitation, ag to (i) the alleged nabilty of the Brazillan Plant to achieve stable operations and perform
in dccordance with the License Agreement; (Ii) the services provided by Eiochamiex under the BETS
Agraament; (i} the eguipment supplied by Blochemtax under the Supply Agresment; (i) the liability
of M&GFin. for the matters sat oul in this Recital E [f) to (i) above; and {iv} the non-payment of
certain inveices by GranBio and BioFlex under the Proesa Agreements ("Disputes");

F.  On April 7, 2016, GranBio and Bioflex filed a request for arbitration with the Intemational Court of
Artitration of the Intemational Chamber of Commerce ("ICC") against Beta and Biochemtex {iCC
Case No. 21B56/TO - *Arbitration”) in relation to the Disputes. GranBio and Biofiex sought damages
in excess of USD 85,000,000,00 in relabion to their tlaims against 8ata and Biochemtex:

G. On May 19, 2016, Beta and Biochemtex filed separate rasponses o the request for arbiiralion and,
witer alia: {} objected to the jurisdiction of the International Court of Arbitration of the Internations
Chamber of Commerce in the Arbitration on the basis that GranBio and Bioflex could not being claima
apainst Beta and Biochemtex in a single arbitration proceeding; (ii) rejected the claims brought by
tranBio and Bioflex in tha request for arbitration; =nd (i) filed counterciaims against GranBis and
BioFiex fof the payment of several outstanding imvoices, relstad to the Proesa Agresments and, in

particular, USD 4,108,578.00 due by GranBie to Beta and USD 3,588,213.11 due by Biohex to
Bipchemiex:

H. On June 23, 2017, GranBio, Bioflax and GranBio Investimentos { Plaintiffs") filed an application
before the First Civil Court of the city of Sac Paulo Miguel Dos Campos for the eany production of
avidence against M&S Fin, on the basis of the braghility of the Braziken Plant o schieve stable
operations and the Inabillty o meet the performances set oul in the Licanse Agreement. The
application requested the production of techndcal avidence to be earred out by B cout-gppointes

eipert with expertise in chemical enginesring (Case no. 0700751-57.2017.8.02.0063 - "Brazilian
Proceadings",
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L On September 20, 2017, M&G Fin, filed its response in the EBraziian Proceadings and rejeciad the
claims. MAG Fin. obiected, infer alis, that (i) M&G Fin, had no relaticnship with the Plamliffs. (il) the
Intermational Court of Arbitration of the Intermational Chamber of Commerca in the Arbitration 18 the
only body with jurisdction over the claims ralsed in the Braz#en Proceadings: (i) the daims wers
wrongly directed at MA&G Fin; (iv) the claims lack lhe procedural requirements for the production of
fhe lechnical evidencs: (v) the Plaintiffs lacked a procedural interast in the daima; and {wi] shoald the
production of svidence take place, M&G Fin resarved a right to submil queries o the expert,

J. Since Me commissioning of Bioflex plant i 2014, GranBlo and Bioflex carried oul several
modifications to the Brazilian Plant, in partiodas, cessing fo use the two-step configurabon of the
Proesa Technology, changing the 25% total solids and 19-hour residence time of the enzymatic
hydrolysis, changing the fermentation/propagation process and repurposing cedain equipment, as
deseribed in & letter pent by GranBio to Beta and Biochamtex, dated 280518 {"GranBio Letter” -
Exhibit 7). The new technical sslutions adopted in the Brazian Plant include, but are not limited to,
new configurations to the pre-reatmant ystem, néw heatl exchange equipment, a new hydrofysis
syslem, & naw fermentation/propapation process, & new effluent systom with a vinasse evaporatar,
repurpasing of quipment and other changes ("New Technical Solutions of the Brazilian Plant” -
Exhibit &),

K. Mossik Ghisolfi International S.a.r.). has entered into the professional indemnity insurance policy no
1902736 {"Primary Policy™) with Pimary Insurers and ihe professional mdemnily insurance policies
nes, 1902737 ["First Excess Policy”) and 1902738 (*Second Excess Policy”) with other insurers
[respectively; "First Excess Insurers® snd “Second Excess Insurers” - Primary Insurers, First
Exgess Insurars and Second Excess nsurers colleclively alss “Insurers®). Beta, Biochemtex and
MAG Fin. are namaed insured under e Primary Palioy, the First Excess Policy and the Second
Excess Policy {collectively also “Policies®).

L. Insurers have not provided any confirmation of cowverage under the Policies o Beta, Biochemtex and

MES Fin in relation o any mabier confained in the Disputes, the Arbiration andior the Brazilian
Proceedings;

M. The Parties now desire 1o schieve full and finel settlement of the Dispules, including the Arbaration
and the Brazillan Proceedings, and bo minimize e sk thal simiar disputes will anse in the future,

AGREED TERMS

How therefore, the Parties heseby agree as folloews:
1. BECITALS AND EXHIBITE

1.1. The Recitals and Exhibils set out in Ar. 11.8 below form an mtegrsl part of the Sstilement Agreemen
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2. UNDERTAKINGS OF THE PARTIES AND OF INSURERS

£.1. The entry mo force of this Seiflement Agreement Is subjecl to and conditional upon the fulfilment of
the conditions precedent set oul ai Article 8.1 below.  Within saven {7} days from the entry into fonce
of this Setilement Agresmend, Primary Insurers will pay the fotal jump-sum amount of
U35 26,000,000 (Twenty Five Milion Daollars) (which the Parties agree iz in full and final setfiement
and includes all interest, costs, taxes and the Bke) and, in paricutar, USS 8,000,000.00 fo GranBig
and US¥ 18,000,000.00 o Bioflex under the terms and the conditions set forth in the following Art, 3
af the Settemant Agreament (*Payment”);

2.2 Wih the entry into force of this Settlement Agreerment:

a) Beta and GranSie will amend the License Agreement (Exhibit 4) as indicated in An 4 of this
Sattlemeant Agreemenl,

B} Beta will grant 2 (two) non-exclusive and non-transierrable licenses of the First Patants and the
Second Patents to GranBio so that GeanBio may, al is discretion, consiruct two new plants in
Brazdl ("Twe New Plants”} under the terms and the condiions set forth in the separate
agreement herewith aftached as Exhibit § ("Further License Agreament'); and

gy The Paries will withdraw all claims and counterclaime in the Asbitration and Brazifian
Froceedings in accordance with Art. & of this Setthement Agreement,

a PAYMENT

4.1, Primary Insurers will make the Payment to the following hank accounts:

For GranBio (USS 6,000,000,00);

Bank: tad Undbance 54, New York Brasch = MY - US4,
Account, 3470822108

ABA: 026002813

For BioBex (LSS 19,000,000.00)
Beneficiary Bank: Itau Unibance SA ! Sac Paulo ! Brazil — Swit Code ITAUBRSPHHO - Account
2544030208001

Intermediary Bank: Standard Chartersd Bank / Mew York / USA — Swift Code SCBELUS3S — ABA
028002561

Addiionad Infermation: Branch 4005 and Account O0503-8
3.2. This Setlemant Agreement will release Beta, Biochemtex and MES Fin, in full from all athsr abilities
te GranBio, Bloflex and subsidlary sompanies, in accondance with Articls &.5 bafow,

4.3 A separate agreement is entéred nto by and betwesn Beta, Blocharmtex and MAG Fin., on the one
side, and Insurers, on the other side, setling all respective ohligabions, ciaims, requests and
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3.4,

3.5

4,

damands in relation to or Raving any connaction with the facts sel ferth in the Recilals, the Disputles,
fhe Arbitration and the Brazilian Proceedings, the GranBso Latter and the Mew Technlcal Solutigas of
the Brazilian Plant,

GranBilo and Bioflex retain all rights to pursue thelr own insuners [construction. engineenng and
operational risks) [GranBio Claims) inchedng lgcal insurers In the Brazilian markat (the Brazilan
ingurers). GranBio, Biofex and GranBlo Investimentos hereby agree Io indemnify and keep
Indemnified Bela sndior Biochemtex andior MAG Fin, (andlor ary entity controlled, directly andior
mdirectly, by ME&G Fin) andior the Insurers against all and any costs and damsges (including all lega
gosts and expenses) incurred in the evant that any parly, including but not limited to the Brazilian
insurars, seeks o purses Bela andior Biochembes andior MES Fin. (andior amy enfity controlisd,
directly andior indirectly, by MA&G Fin.) andfor the Insurers in refation o the GranBio Clasms, whether
foliowing any settlement, by maans of subrogation, or Glhérwise.

Upan the entry Into force of this Setflement Agreamant, GranBio, Bioflex and GranBio Investirnentos
acknowledge that, notwithstanding the Payment, they o not have, never had and will never have any
right. claim, request andior demand whalsoever against Insurérs in relation to or kaving  any
conneciion with the facts set forth in the Recitats, the Disputes, the Arhbitration and the Brazilan

Proceedings, the GranBio Letter and the New Technical Solutions of the Braziian Flant, as well as
the Policies.

LICENSE AGREEMENT

4 1, Ae sat sut in Art. 2 2(a) above, Beta and GranBio agres 1o amend the following terms of the Licensa

Agreemant (Exhibil 4):

g) Delete Articles 2 and 3 of the License Agreement For tha avokdance af any doubt, no furber fos
andior sum will be due by BranBio and GranBia shall have no right to request the reslitubon of
any fee andfor surn already paid in the perfermance of the License Agreement,

B Replece the definition of "Patent Rights" as follows
“mieans any and all patents Feled i Aivwex 2 haraof”

c}  Dedete &, 10, 11, 13.4, 13.5 and 12.6, of the License Agreamant in order to release Bata from
any Tiability under those provisions and under A 28.3 of the License Agréement {Exhibit 4}.

di Feplace A 12.1 as follows:
“Sypplier gives no warranties or puaraniees, aiher expressed or mplhed, wih reference 1o the
Proesa Technokagy andior e Technical nfonmation, thal are lcansed o Resien! on &0 *as ig"
basis. In parficwler, by way of exampie and withow! limitation, Suppier doss nol waran! or
guarantes: a) the merchanfabiily or finess of the Proesa Technofogy andior of the Technkcal
information for & paricelar purpose, b) thal the Proesa Technology andér the Tecknical
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trformation will alfow Zuppiier fo design, procure, consiruch, opersle andor mamtain the Pland,
anddior fo produce athanod, o} that tha Flant will meal speaiic perdormance fevels, O that the
Flant wi produce efhanol of 8 ceraln qually, and e} thal the Proesa Techaclogy andbr the
Tachmical informalion do pof fnfinge Fid pemles”’ dghis”

&) FReplace A, 15.2 as follows;

“In the event thal Supplisr makes any mprovemeant with regard fo the PROESA™ Process
Technology or the Paten] Rights or Technical Informalion Koensed hersunder, such
improvement sha¥ be the excfugive propery of Suppliar.”;

I  Replace An. 15.3 as follows:

“in the ewvent that Reciplent makes any improvemen! with regerd fo the process bemg
operaled by Reciplent in the Flant, such improvement shall be the axclusive propery of
Recipiant and Recipient can frealy frense such improvement fo any third parly with no
fees due fo Sumeier anddor Contraclor ar heir successors

For the avaidance of doubt, the improvements fo which this articke 15.3 refer are the ones
that heve beay developed and implemented by Recipient al the Prant with o participation
from Supplier andior Comtractor af any time batween the Date of Start-Lip and 18 April
2018 and that are descrited in Anmex 9

gy Feplace Ad, 202 as follows:

"‘Recipent expressly consants fo the assignmen! andior transfer of this Agreement by
Supplier e any Ihird parly that will eventusily resill as the owner of the Patent Rights
andior of the Technical information andior of the Proesa Technology as 8 mesult of &
cornpelitive procadure pursuant fo A 163 biz of the Naan Banmkruplcy Law (R.d.

1637842 0. 26T)".
hi Replace At 28.2 ag follows:

"Arvexes 1 to 3 ane integral part of and shal have the samea force as this Agreemeant Kself
However, in the event of any inconsistency between the Annexes and Ihe Definitions
amdfor Artictes 1 1o 28, the Definfions and Arfictes 1 fo 28 shall prevail”

4.2. All the above mentioned deletions or amendments to the License Agresment shall become effective
as from the antry Into force of the Setilement Agreement.

- WLEDGEM EX

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




agres that the Wew Technical Solutions of tha Brazilian Plast (Exhibit &), to the besl of their
knosledge: [ do not infringe the First Patends (Exhibil 2) and Second Patenis (Exhiit 3, (i) are e
axglusive propery of GranBio, GranBis Investimentos and BioFlex; and i} can be freely licensed by
GranBis, GranBio Investimentos end BioFlex to any third parties, with ng fees due to Beta and
Bicchermiex or their successore.

5.2, GranBio, Bioflex and GranBio Invesiimentos grant Beta and Biochemtbex the right to wisit the first plant,
other than the Braziian Plani and the Two Mew Pianis in which the Mew Tachnical Solutions of the
Brazian Plant is or will be used ["First Possible Plant”™), in order to werilfy whether the lachnolegy in
the First Possible Plant uss the First Patends andfor the Second Patenlg, For this purpoge, in order 1o
wvisit the First Possitle Pland, Beta and Biochermes only need bo glve GranBhe andior Blafiey andios
GranBig iryestimendos andfor to third parlies that will o the First Possible Plant 10 {en) business
days writtan nodice.

5.3 Any wisit(s} 1o the First Possible Plant shall be condicted on business days batween 9am and Spm
and should not affect the normsd aclivity of the planl, The right of visitalion in Arl, 5.2 will las] for &
ifve) years from the date of eniry inlo fonce of this Settlement Agreement and tor 8 maximum total of
3 {thres) visits par vear by Bata andfor Biochamtex

4.4 GranBio, Blioflex and GranBio westimentos will use their best efforts to ensure that any sale andior

Ecense andlor sub-icenge agreements wilh third partes reganding the Mew Technicad Solutions of tha
Brazilian Plant In the Firsl Fossible Plant will include this right of visitalion for Beta andior Bipchemiex,

5.4, If, during the visits ndicated in At 5.2, Beta andior Blochembes become sware of amy indfringemeant
of the First Patents andfor of the Sacond Patenis by GranBio, Bioflex and/or GranBio Investimentos
andiaf by third paries’ using the New Technical Solulions of the Brazilian Pland, they will promptiy
infarm GranBio andlor Bioflex andier GranBio nvestmentos and the Farties will use reascnable
endeavowrs 1o ind & solubion in good Eaith that may include a possible license agresment betwaan
ihe Parlies or betwesn some of them in ralation to the infringed patent,

6. DISPOSAL OF CLAIMS AND COUNTERCLAIMS IN THE ARBITRATION AND TH N
FROCEEDINGS

6.1. YWithin five () business days of GranBlo's and Bioflex's receipt of the Paymen

a) GranBio, Bloflex, Beta and Biochemiex shall imevocably ingfruct their respeclive legal
reprasentalives in the Arbitration to eguest an Award by Consant in the agreed form at Exhibit
10 {the "Awsard by Consent™). Each of GranBlo, Bioflex, Beta and Biochemtbey shall instruct and
procure thal & copy of the agfesd form letter at Exhibit 11 is signed by the legal representatives
acfing for them in the Arbitration and sent 1o the 1

by GrenBio, Bioflex and GranBio Invesimentos shall wilhdraw the Brazilian Proceedings pursuant
o art, 437{1Me} of the Brezifan Code of Civil Procedurs, in their motion requesting withdrawal
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6.2

63

6.4

B.5.

of the Brezifien Proceedings based on said provision, GrenBlo, Bioflex and GranBio
Investimantos shall include wording stafing that they not only waive the right to produce
evidence and ofher righis upon which the Brazilian Procesdings s based, bud spacific wording
staling that they also uncondilionally and permanently release and forever discharge M&G Fin,
a5 wall as any enlity that is controlled, dirsslly andfor indirectly, by MEG Fin, to the fullest extent
permitted by law, of any dispute, differencs, controversy or claim of any kind, whether in law or
equsty, In this jurisdiclion or any other, known or unknown, asserted or unasserted, ansing out of,
refating to or heving any connection with the Proesa Agreaments, the Disputes and the Brazflian
Proceadings, that GranBio, Bioflex and GranBio Investimenios may have against M&G Fin. as
well as against any ently thal i condrolled, directly andfor indirectty, by M&G Fin. The
procedural costs of the Brazilien Proceedings shall be bome only by GranBio, Bioflex and
GranBio Investimentoa. GranBlo and Bioflex will bear its own costs and expenditures with
respect 1o altorney fees, expert fees and ofher refated costs, while MES Fin will bear its own

cosls and expenditures with respect to aliomey fees, sxpert fees and other rolated costs
incurred and to be inourred with regard to the Braziéan Proceedings.

For the avoldance of doubt, GranBio, Bioflex, Beta and Biochemtex agree that the Award by Consent
shalt be a final, binding and non-appealable determination, and in agreeing such Award by Conaant
GranBio, Bioflax, Beta and Biochemtex have walved any and all rights they may have to () challenge
the Jurisdiction of the arbitral triberal for any reason whatsoever, (i) challenge the Award by Consent
on grounds of jurksdiction or for any other reason and (i) resist enforcement of the Consent Award for
any reason and in any parisdiction.

GranBio, Bloflex, Bets and Biochemtex agree thal none of the grounds for refusal of recognifion and
enforcement set out in Artice V of the Convention on the Recognition of Forelgn Arbitral Awards
apoly.

GranBio, Bioflex, Bata and Blochemiex agree that the Parlies will requast that the 100 Secretariat fix
the costs of the arbilration, which will be borne equally by the Parlies up to the amount already paid
by the Parties. GranBilo and Bioflex will bear any remaining costs of the Arbitration above the amount
dlready paid by the parlies. GranBio and Bioflex will bear pach its own costs and axpanditures with
respect to altorney foas, expert fees and other related costs, while Beta and Biochermtes will bear
each ita own costs and expenditures with respect (o attormey fees, expert fees and other related costs
incurred and io be incurred with regard 1o the Arbitration;

Upan receipt of the Payment, the Parties shall immadiatety, uncanditionally, and permanantly relesge
and forever discharpe each other, to the fulleet extent permitted by law, of any dispile, differance,
controversy or claim of any kind, whether in law or equity, In this jurisdiclion or any other, known or
urknown, seserted or unasserted, arising out of, relating jo or having any connection with the Proesa
Agreements, the Disputes, the Arbitration, ar the Brazilian Proceedings, that either Parly may hawe
againg the other a% of the date of entry o force of this Setilement Agresment. For the svoidance of

9/




doubt, GranBio s net fable for any past or fubure payments or fees under Articles 2-3 of the Licenss
Agreament (Exhiblt 4} (which are to be deleted pursuant 1o At 4.1(a) above). Moreover, upon recelpt
of the Payment, GranBio, Bioflex and GranBio investimentos shall smmediately, uncondiionally, and
permanently release and forever discharge M&G Fin. a5 well as any entity thal s controlied, directiy
anddior Indirectly, by MEG Fin. 10 the fullest extent permitied by law, of any dispute, difference,
controvarsy or claim aof sy kind, wiether inolew or equity, in this etsdiction or any ather, Known or
unknown, asserted or unassertad, arising out of, relating to or having sy connection with the Froess
Agresments, the Dispuies and the Bragzilian Proceedings, that GranBio, Bioflex and GranBio
Invastimentos may have againgl MAG Fin, as well as ageinst any entity that iz controlled, dirocily
andiior indirectly, by M&E Fin.as of the date of entry mio force of this Satllement Agresmant,

7. GCONERNING LAW AND DISCUTE RESOLUTION

7.1 This Setement Agreement, including Clause 7.2 and any non-contractusl cbiigations arising out of ar
in connecton with il shsll be gowerned by English e

7.2, Any dispute, clelm, difference between the Paries andlor MEG Fin. arising out of, redating 1o or
having any comnechon with s Selllemant Agreerment, including any dispute as 19 0% exstence,
validity, iverpretation, pedormance, breach or termination, or the congsequences of s nully and any
dispuie refating to eny non-contractual obligations ansing out of or in connection with it shall be
submitied o the exchusive jurisdiction of the courts of England and Wales,

8, CONDITIONS PRECEDENT TO THE SETTLEMENT AGREEMENT
8.1, This Setilement Agresment shall enlar into force and effect subject to and after the fulfiiment of 2l the
followedng conditions precedent:
i the fling by Bela and Biodwanbex, by Apdl 23, 2018, of 8 conpordale preventive proposal
"Goncordato Preceeding”) providing for the setttement of the claims of GranBio and Bioflex an
the tarms set oul in this Sefilement Agreement which will be attached fo the petilon of

concordaly praventive in an exectded copy together with an execuled copy of the separate
setlement sgraement refermed 1o under A 3.3,

i,  live Coun of Alessandria:
{H.a) sdmilling Beta and Biochemiex o the Concordalo Proceading;
{8.b) authorizing Bete and Baechamtex, pursuent to Article 167 of the ltalian Bankropicy
Lanw faar o any other applicable provision of lw), 1o enter into this Settlement Agresment
and the separale seibement agreement referred 1o onder A 3.3, above with the Insurers
and to agree to the making of the Payment under At 3 of this Settlernent Agreement;

ii. Beta, Biochemiex and MEG Fin., on the one side, snd Insurers, on the other side Signing the

saparate seltlement agreemant refermed to under Art. 3.3 (which iz Bles subjest to and conditional
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ugon fulfilment of conditlons precedant 8.1(1) and 8.1{1i) abowe};
8. MOTICES
8.1 Any nofice to be glven under this Settlemnent Agreement shall be sant sither by cerlified mad with
retum receipt requested, or by ovemight delivery by commaersial or othér service which can verify

dedvery to the following addresses and such notice $o sent shall be effective as of the date i |2
recaived by the other Party;

For Bata:

Bata Renawables S.p.A,
Strada Ribrocca 11,
15057 - Tortona {AL) Haly
Atin., Dano Giordano

Far Biochemtbex:
Blochemicx 5.p.4
Sirads Ribrocea 11,
16057 - Tortona (AL} [faly
Aftn.: Giovann Baleheni

For GranBio;

GranBio LLC

Atlanta, 2625 Cumberland Boulevard SE Suite 1000,
GA 30339-6403 = LS A,

Atin. Barmarde Gradin

For Bioflex:

Bioflex Agroindustrial 5.4,

Brigadeiro Faria Lima, 2277 15" Floor,
CEP D1452-000, Seo Paulo, Brazil
Ain.: Bemands Gradin

For GranBio Investimentos:
CGranBios Investimantos 5.4
Brigadeiro Farta Lima, 2277 15" Floor,
CEP 0M452-000, Sac Paulo, Brazil
Abin.: Bernardo Gradin

For Beazley

e




Beaziey Staf Underwiting Ltd for and on behasil of Lioyd's Syndicate 2623 and Beazley Underwriting
Lid for and on behalf of Lioyd's Syndicale 0623 Plartation Place South, 60 Greal Tower
Street,

London ECER 5AD, United rngdom
Atk Ankhony Ker

For Markel
Markel Syndicate Managernent Limited (in s capacity as managing agent for Lioyd's Syndicate 5000)
20 Femchurch Sireet,

London EC3IM 3AZ, United Kingdom

At Jennifzr Smith

For AMTrust

AlATrust Syndicates Limited (n its capacily a8 managing agend for Lioyd's Syndicate 1208)
47 Mark Lane,

London ECER TG United kingadom

Alkn,: Tom Maloney

10, COMFIDENTIALITY AND ANNOUNCEMENTS

10,1 Subjes! to elauss 102, each Party shall, and shall ensure thal Az respective sffillates, officers,
empoyess, agents and professional and offers advisers shall, eal as striclly confdential and not
disclose of use the lems of ths Sefllement Agreement and any informiation o matenal reeewed o
obtzned a5 8 resull of antering imta this Settiemant Agrasment {the “Confidential Information®).

10.2 Clsuse 0.1 shall not prevent discicsure or use of any Confidenbsl information where such
disclasung of L 15!

al for purposes of complying with At B, 1 abows;

by required or requested by law or any compeben] stalulory or regulatery body (including but not
lirmdtad to the (alian Banknspdoy Court andtor Jedicial Commissionens);

gy reguired to amplérment and enforce any terms of this Setilement Agresment, as far 28 necessary,
including for any |udicial proceedings arsing out of this Selilement Aoreement;

dy mada o3 govemments authority i conmeclon with the lax afftairs of the -ﬂlﬁdl:ﬂmg F']rl"';

g) mede o the suditors, insurers, reingurers, professionsd adwisers o any banker of any Party on &
naed-to-know basis; or

,r;.‘; Z W
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fi  made 1o any shareholders of any Party, with the understanding that those shareholders will also
obeerve the confidentiality provisions sel for in this clauss:

g) M respect of information which I or becomes pubbcly svallabde [other than by breach of this
Settlement Agreament),

10.3 No Parly shall issue any externsl staterment or announcement conErning the exislence or subject
matter of this Sefflement Agreament without the prior writhan congent of sach of the cther Parties
which either of such other Parties shall be fully entiled o withhold.

10.4 The restriction n Art. 10,3 shall not apply to any announcement which is required o be made by a
Farty by kaw or by any spplicable regulatory body provided that the Pary with an ohbllgation o maks
an announcement shall consult with each of the other Parties (where practicable) before camplying
with such obligation

M. MISCELLANEQOUS

11.1. This Settlement Agresmant shall inure o the benefit of and be binding wpon the Parties hereta
and thelr successors and asgiang With the exceplion of MEG Fin, which is to recelve all of the
benefits of this Setffement Agresment and be able fo enforce ite lerms 3% described abowe, the
Parlies sgree that the terms of this Setilement Agreement are not snforceatle by @ty ofher third party
urder the Confracts [Rights of Third Partiss} Act 1988,

T1.2. The Pamies shall take such actions reasonably requested by the other parly for the purposa of
putting this Setiemant Agreement into effect,

11.3. i eny provision or part-provision of this Selflement Agreemeni is or becomes invadid, illegal or
unenforceable, il shall be deemed modified to the minimem extent necessary to make it vaid, legal
and snforceable, If such modification ks not possible, the relevant pravishyn or pari-provistan shall ba
dsemed deleted and the Partiee shall use their respective reasonable endesvours 1o procure that any
such provision is replaced by a provision which is valid, legal and enforcaable and which gives effect
to the spirt and intent of this Setilement Agreement, Any modification 1o or deletion of & provision or
pan-provision under this clause shall not affect the validity and enforceabliity of the rest of this

Setflement Agreament unless it is a term that i fundamertal t5 the operation of this Settiement
Agraement, Mareovar, if;

a) Ehe Further License Agreement (Exhibit B) will expire andior will be terminated, andfar
B} the License Agreement (Exhibit 4) will expire pursuant to A, 21.1. of the License Agresmeni
andior will ba terminated by the Paries;

thie would nol affect the validty of this Settlement Agreement that will remain in full force.

11.4.No variation of this Settlerrent Agrosment shail be effective uniess il is in writing and signed by the
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Farties [or their audhorised representatives).

11.5.This Setflernent Agreament constiutes the antre agreement befween the Parties and supersedes
and extinguishas =il previous agreements, promises, assurances, waimenties, representations and
understandings between therm, whelher writlen or oral, relafing fo ds subject matber, Each Party
acknowladges and agrees that in enlening into thiz Satflement Agreament, 1 does nod rely on, and
shall heve no right or remedy in respacl of, any agreemernt, representation, warranty, statement,
assurance of undetaking of any nature whatsoever {other than those expresshy set out i fhis
Satilement Agreement) made by or gven by any person prior ko the date of this Setlement
Agreament and all conditions, wamanties o ciher terms amplied by slalute or common law &re
exchoded 1o fhe fullest extenl permfbed by law.  MNotheng in hes claugs shall limet o exclugde any
llabdity for fraud.

11.6.This Setllemen Agreement iz enterad into in connechion with e compromise of the Deaputes, the
Arhitration and Braziian Proceedings and in the light of other considerations. The Parties hiersby
acknowledge and agres thal no Parly has made any aditisson &8 bo lsbilily of wiongdaing and thal
nathing In this Sellement Agreement shall be represented or constreed by the Parties &s an
admission of Bability or wrongdoing on the part of any of the Parties to this Settflement Agreemeant or
amy other person o antily.

11.7_ Each of tha signatarias 1o this Setement Agreament represents and warranis in his cagacity as an
authorised signatory of such Parly and not indivdually that if has the capadly and has boon duly
authorisad to executs this Settlement Agreement on behall of the entily so Indicated and thel no
additional authorzalion or approval is requined

11.8, The fallewing Exhibits form an imegral part of this Setilemant Agraemant:
Exhibit 1: Proasa Technology
Euhibit 2 Firsl Palents
Exhibat 3 Secand Patents
Exhibil 4: License Agresment
Exhibit 5: BETS Agreernsn]
Exhibit 6 Suggly Agraement
Exhibit 7. Grandio letier
Exnibil B New Technicad Solutions of the Brazilizn Pland
Exnitdl B Further Licénse Agrasrment
Exhabdt 10 Dispogal of the Arbitrafion - Congend Sward,
Exhibit 11: Dizposal of the Arbitrstion — Agrasd form letter to 125,
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11.8. Thiz Fetilernent Agreement may be signed in any number of counterparts, each of which, when
signed, shall be an onginal and ail of which together evidence the same Selllement Agraamant,

Bela

D¢, Dranio Giardano

Legal represontative

Blochemles

Crabe:

Cr. Giovanni Bodchand

Legal rapresentative

GranBig

& Amdi Ry and Jodio Baptista Emiliana Farah

Lagal representative

GranBia Investimentos




Legal representativa

Beaziey Stalf Underwriting Lid for and on behalf af Lbayd's Syndicate 2623 and Beasley Lnderayriting Lid
far andd on behalf of Lioyds Syndicate DE23

Cake:

Anthory e

Authorised representative

Markel Syndicate Management Limited {n its capacity as managing agent for Lioyd's Syndicate 3000),
Cate:

Jennifer Smith

Authonsed representatve

AmTrust Syndicates Limted (in its capacity a5 managing agent for Lioyd's Syndicate 1208)
Ciate:

Or. Tom Malonay

Authorisad representative

Y
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EXHIBIT 1
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realined by wilag Yeast specilimlly angimesnel for ihis purpose, The S5F offen a pomtial reduction of dhe
coptinl costs dug i ihe combination of bydrolysts and fermenmion o 5 single reactor I the
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EXHIBIT 3

Second Patants - Brazl only
[l Code Mo, [Tite: Application M. | Publieution gt Pubiicatlan N,
MGH.P.082 mproved pre-sosking process for Seeass  1op 01 2014 016039 2 o701 WO 2013/085789
ooraErsion
TOAEEvoous process or reating n
MGH.F.054 O v— BR 11 2017 DOS406-0 (24002006 WO 216042053
T [HOCRSS ]
[a.mn.p.nsz. figroceliion: bass BCT/EPZO15/071278 IO W 2L B/OAIESA
Ll-EE.P.].ﬂE ol f 8F 11 2017 15950-2 18 UB/I00E WO 2006/ 1283 7T
Fedannck
Frocass for prOpagsting o yesest apsbhe 1o
|| X 1
MGEF 110 : e PCT/EPRUL7/US3 T3S 31/06/2077 fwo 20071184238
s a1i |ﬁ'u|:|=wp'udumlhrmrruh.rnm PCT/EPII7 /53T 2170872017 bwi 2007/ 100288
]rﬁa.r.m P"tlurnr PRz | Bo-prodiect PLT/EP2017/060336 WAL lwumrmm:
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EXHIBIT 4

Beln Renewsbles 5 pai.

Chraml Bio LLC

PROESA™ Process Techmology

@fl«] e 4

DATED: May 15, 2012
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This AGREEMENT is mode on the 15 day of May, 2012 (the “Signatore Dute™),

BY AND BETWEEN:

Granl Bio LLC, o limited Eahility compony orgasieed and cxiting usder ihe lsws of the S1ate of Delaowme, D54,
having ity sddress at cho Matiosad Corponte Ressurch Lad., Sonth Dupont Highway. City of Daver, County of Kenl,
Delaware | 901 (heremalior referred 1o 2s “Recipieni™);

uml

Beta Renewahles 8 p.A., a company ongenized and exising under the mws of Inily, having mn office of Stends
Ritwoces n. 11, (35T Toroms (ALY, Mnly (Rereinnfrer referred o beyebn as “Sapplier™),

WHEREAS:

(R

Supplier posetssss proprietary FROFSA™ Process Technology (i hereinalter defined) o prodises foed
geadde ethanal staring from Bicenass (a2 hereinafier defined)

Recipisnt's Affiliae in Brazil, BioFlea Agmoindusria] Lida. (heretnalfter referred tooas “Graal Brasl™)
widgher Lo desipn, engineer, construct and operse & masufacimiog Gaifivy in Bragil prodluce Fihao| (as
bersinafier defined). which fcility will s with the Biomass os row msjestals:

Recipient desires so obiain from Supplier, and subject 1o the serms and coaditions set foath herein, Supplier
i willing w0 promr oo Recipient, & licezsme to use, ond the pehs (0 gl Chms] Beazi & sublicenss o o, lhe
Patent Rights (a8 hercinafler delined) and Techmical Information (s hereinnfier defimed) relsting o the
PROEEA™ Frocess Technology and the [ icensed Marks (s héivemafter defined) For purpses af
procdiciag i Gl Bracdl's menafocnsrieg facility Fthapol {as hereinafier defioed) for uee snd sale
amywhere in the woed

NOW THEREFORE, the Partiss wgree us Tiellows:

DEFINITHYMNG

Fow the parposes of this Agreement. the followlng terms dhmll have the meanings listsd balow,
Actepiande iz soteptason of the Plant by Bedpient in aceordames will Addicle L0,

Affilnie menzs with respecs g sy Permon (as defined below), any other Person

directly or indircetly Coatralling, Cogtrolled by, or mnder Consmaon Control
with, awech otlser Porson. Coatrod {asd the sormlative terms Cantrolling,
Contralled by, and under Coomeoi Conteol with) when wsed with Tespect I
any Perseo shall mens: (a) the dire or isddirect ownership of Fifey (909




Basls of Desig
Badtery Limits

EXROUTION DOy

percent ar more of (i) the el outstanding voling secumities of ol combined
voling classes of stock or (if) olber evidences of owaership foterest of such
Permm or (b tho possestion, directly or lndbresaly, of the poeer i direet o
s the direction of the management and pobicies of mach Pemson.

ez with mEpect i any Peoon, any ransestions], domestic o foreign
Federnl, stade o local bw {stalwiory, common of otherwise), constisiion,
trealy, convention, ordissnce, code, rule, reguletion, order, injusction,
judpment, decree, ruling or other similar requirement eeacted, adopded.
promulgsted of appiied by & Govemnmentnl Authority that is binding upan
m:pﬂhmmmm.umm.dmwlpﬁﬂnd
cifheerwise.

mans the packsge of enginesring design information 1o be prepured by
Commcsor for the Flast in sufficient detall fo enable the Recipient and/or
Gieners] Cosdractor i perfor Detailed Engineering Deslgn, Procurement
and Conenscgion of e Plast.

smcany the fnformation se fonh in Ammex | for deslgn of the Plasy.

menns the procoss battery limsts ns defimed in Aspes |,

EhiomaAss s sagnreane bapaess o s

Certificate of
Arcceptames

& h

&\

s o certificacs confimilng Acceptance siged by the autharized
mmmﬁmnfunm&:hqmﬁwﬂm,hnmmﬁuiwﬁﬁhi}-.

fessns any non-public, progristary or other confidenttal infommation
disclosed by a Party or its Affilintes (“discloslng party™) to the other Party
(“receiving party™) or s Affilistes withoot the need for any forther notice
ar marking but excluding sny mformation tat: (i) the receiving party
independently develops without refersncs io the disclossd infommsstion: (i)
the: receiving puny indepondently receives o a pos-confidentinl and
mistborized busis from o soares other than the disclealng party: (i) becomes
public knowledge thromgh no fanle of the receiving party; (iv) ia in the
public domain at the fime the mesiving party receives il dischosed
information; or (v) the recelving party stready knows at the Gme the
receiving pasty recsves the disclosed infonmstion. The Recefving Party
sl have il burden of proving the applicability of any of ihe above
exclusions. For the svoidance of doabt, ol information licensed bereunder,
Including the Technlcal Informution nnd confidential informaticn relatsd 1o




Critieal Equipment

Diate of Stord-Up

Detafled Engineering

Lieneral Conlracior

Exgcurmoes Coesy

Tt Pterst Bigghts, and ol other confidential information relating o the
capitnl und operbing cose aanciated with plants wing PROESA™ Process
Techiiology provided by or on bebalf of Supplicr o Reciplent, shall be
deemed to coastiite Confidential Informaien for the purposes of thi
Agresapel.

nseznis: () ws reguesiad by Suppier, Chenstes [alla A, or (i) such other
comiructor os may be designaned in writieg by Sapplier ond nppeoved by
Rocipient, 1o supply services for Basic Ergineering Design snd supply of
Uritical Bruipmest sad olber services thal might be roguired by Becipics
Tog the “inside Hastery Limils™ ares of thir plants for producing Bibned. For
puirpuscs of the Plast, Sepplive bes selected aptlon {0 (Chamiex Tinkn

5.p.A ) as the Costrocior,

iming T crilicil ilemns off cquipment, 58 30 desiguatod n Ammes 3, 0 be

sapqlied by Contractor foe the Flant pirsissul 1o 0 seporute 4 sreoment
tetweery Coptimsor aad Recipleni

nmesims ke date of Tl inmodostion of Bionscs inko tbe Plost for the
purprse of making Bibenel for conmnercial snle,

s e complete eppinesring i be pefonmed by the Gepeml Contractar
{lry documents to be reviewsd by the Contrector) as necesaary 1o allaw
[FOEUFENENE, onErIcios, commissoning, Snr-1p, and sporition of the
Plusi.

mizang (A} the dute of receipl by Supplicr of the G payment fade by
Kezipient op desoribed in Seetion 3200, (0 she daie of receipl by Sugplicr
of the: paymest guarntee cxecnied in the fomm specified in Amex 8, sod
) e dister of agreement by the Partles on the final yield gumranies 1igures
ak sl dorth in Section 123, unbsse walved by the Parties,

mecans fuch grode etbson] mbaantinlly meeling the specifieations set forh
i Armex 5,

hag the memaning set Torth i Asticle 10,7

s the menning set forth in Ariels 2]

ueca engineering coaltucions) compelent th CAITY OUL enginecting deaign
services for chancal plasls in accondancs with good intermions] indusry
practices, sckected and smployed by Raciplent following consolisifos with
Supplivr. ko perform Dietuiled Bagineering Design servives or enginoering




Mechnmical Test

Nume Plate Capacity

Mot Present Valoe Basis

Fatent Rights

EXBCUTION COPY

design and procuresnent sexvices for the son-criticn) equipmeat or for the
“outside Rutlery [imits" sres of the Plant,

tmeans any trananationsd, domsstic or foreipn federal, provincial, sate or
local governmental. regulatory or administrative sathogity, department,
o, apeaay or official, ischiding amy poliicnl subdivision thepeofl,

menns any tradomsrk, sorvice mark, isde dress, logo, domsin neme, and
trade e und ull gocdwill msociated with the foregoimg, copyr ghe, mask
Mmﬂ‘h‘ﬂm;mmwaﬂ
registratin of any of te foregolng) or auy other similar type of proprictary
intellectual property right.

medns o meeling 1o be beld within beemty-ne (21 days of the Effective
Date among Supplier, Recipieat, and Comtructor st which project execution
methidulogies, schedules asd sysiems milized shall be agreed. as specified
in Arficle 4.

RCanE 8 S8t comprising cless o, blow wosh, iest of ehectrion] equipment,
pre-cafibrtion of instraments, et mun of both ndividus] mechine ad
meechines (o group with feed of air, water, nitropen and stesm 1o be
condueted alter completion of ensetion in order o aseenain the mechanical
readingss of the Plant prior to Smet-Up.

s Ehe peoddoction b Use Pl of 65 000 metric bons per yeur Gl Ethanal,

means the LISE ansount disconmed from the dute of pryment to te
Effective Date of o ot of 8 3659 per vear,

miczns & compilation of peeliminary proceduses for operating (ke Plant,
bsed cn the PO and which shall inclsde instructicns for pee-
commigsioning, wart-op, shuldown and handling of process emergencies,
which, in Supplier's reastmable opinion, is saffickent in detail for Recipient
o devedop final opemting procedurss following Recipien’s comgpletion of
ihie: dhetailed design phase of he project.

meenng Supplier and Recigiesd und “Party*™ shall mesn esch or either of
thevs as relevant in the context kn which the term ks used.

meaas any and all patests and patent applications (incinding sny and all
divigionals, continunons, continustoms-in-past, reisses, eaowals,
muniﬂiu,mﬂ:mﬂmlﬂnﬂ,uﬂinm;ﬁnid
Inportution/confirmatios, spplemmiary proseciion certificutes, cestifcates
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PROESA™ Process

Informstiom

EXECUTION Coey

of invenslon, lavemion disclosures and similar satatory dghts sed Brasilian
eiqaivalemts of the Toregaieg) owned by, licessed w or otherwise controlled
by Supplier, fibed with or issued by the applicable Governmeninl Auharity
in Beazil oz of the Effective Dats or et uoytime thereafier, and that, bat for
ke bivense granted to Recipiept under Aricle |, vaould bez imirimped by use
of the FROBSA™ Procers Techniodopy, the operaiion, constrection or
msAdntenamee of the Plant, the producticn of Efhagal thersin, or the e, aale,
i Ter for sle or distribulion of Blamol dwrelrom, incdluding ibe patents ased
patent spplicatioes Hsed in Ansex 2 hereal.

mesiis & mnedy (N1} hour ral production test 1o be performed in ncoordnnce
with Amnex 3 smif o5 funher discribed in Section 10,

mesnE sy sl porsea, fm, individunl, compesanion, partnership, joint
vesire, busmess st amsocinlin, s, company or otbeor cogamizasion or
onlity, whether ipcapammed ar unlssorpomtad, or any Governmental
Autlority.

=i i conmeercial manulecturing fucllity for produecing the Mome Plae
Capacity based wpon sight thonsand (2 (00} opernting boars per year of
Ethusod to be cotmtniciad by Recpient or Gl Bl bn S0 g dos
Campes, in the State of Alsgoas, Brazil i acoprdance with the termis s
oonrlitions of this Appecment,

(Provess Design Package) neing o package of process degign and Eoow-
borwe informmtbon which i reasonably required 1o calde the Contmcior so
prepare the Basic Ungineésing Diesipn mad the Becipient snd'of ile Geneol
Cantracior ko stert the Detiled Bnginsering Design, as zpecified in more
detail i Anpes 4

means ibe proprictary echnology and process of Supplier for the production
of Ethanal from Blomass os described in Annex 3 asd nsing the Basgis of
Deeizi as desorrbed o Annes 1.

reeans (i) sl tachnical information sl documestation, trude secrets aned
kmow-tienw, in ench case related w the FROESA™ Process Technology and
which, fn Supplics’s resunable opinion, is rensanably required 1o complete
b ctgmeering design, construction ssd commissioning of the Plant asdfor
the operation and mainsenanes of the PMaot, including the Cpersting Manaal
and aafety information mmd repors rolating o safe sperstbon of dse Flunt and
mesmaiement of poenial kel and {i) ibe PDE
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EXBCUTION Cary

ARTICLE 1
GRANT OF RIGHTS TRAINING

Subject k> payment by Recipient of the Pee specified in Section 2.1 sl the other terms and conditions
of this Agreement, Supplier hereby grasts i Recipient, st of the Bffective Daie, 8 not-sxclusgve
license b uss the Toechnical bfommiion snd the Pabent Righis solely w desisn, procurs, copstrct,
operats and maintain the Plant, o produce Echancd ot the Plant and 10 use, sdl, offer for sake, export
o distrvharie such Bthanal snywhese in the world, Tl licerse ganted herein foe the Pl is subijest
1 Rect plont or Cirsal Bra] puschesing the Basic Engincering Design and Critical Equipment for te
Plant from Contractor. Bxcepl se provided in Aricle 20, the forepoing license i pon-tranfershls and
non-aselgnnbde and does nol joclode the rdght io grant sublicenses or io exteod the rghts pranted or Bie
lbzimse m any way.

For the avoidancs of doubl, Recipient shall not wse, and does not have the right under this Agreement
ter e, the Tochnicnl Informpstion and Patest Rights Boeosed ender tiis A preement o {A) design,
procure, constrct andior operste 8 plant other then the Plant, (B} to produce any prodect other s
Ethanol. subject to Section 1.7, or (2 i groduce Gthnnol eving the Putent Rights and Tochnical
Infarmedion oder than sl the Flne

Komwithstanding asything in this A preemant t the cootrary, to the extent any trademarks, service
nssrks, trade nnmes, brand namee, cortdfication mesis, trade dreas and logod owned by, licenssd io, or
atherwise controlled by Sepplier and its Affilistss, incladiog FROESA™ (collectively, the “Liconsed
Marks"), are included in or otherwise appear on sy squipmend, specifications, enplncering designs,
manals, promotional materials or other malerials provided by Supplier ar iy of e Affilistes o
Recipiout under this Agresment, Recipicst shall have, and Supplier, on bebalf of lel! nad ity
Allilintes, hereby grants to Hectplent, a noe-exclusive, pon-iraneferabile {axcept ag set fonh la Artiche
200, non-sublicensable (exoept as set forth in Ardcle 20), rovalty free, fully paid-ap leense (o continge
b uss sach Licensod Marks in connection with the construcibos, operation and omintenance of e
Plant and the production of Ethanol thersin, Recipient shall use the Licensed Marks, and shal] require
M pernstied assignees and Graal Bracd] wo use tue Licemsed Marks in compliance with Suppliess
reagomabie quality coutrol stundards for use of the Licensed Marks_ In the event that Supplber
etermines, in its eeasoable Siscretion, it the use of the Licenssd Marks falls to moat Supplier's
quaticy cowirol standands, or Reciplent or mny of its permitted sublicensess commiits a mntsral beeach
of the Foroguing license in respect of the Licensed Marks, thes Supplier shall give written sofice o
Becipiant of ssch fallums ar breach nnd unkess any much Fiilure or bresch is cured within &) doyvs ofter
receipi Ly Recipient of such notice, pech license shall be suspended fior such Sme until such failure o
breach ix cured to the ressomablo sutisfnction of Supplisr. Recipiont acknowledges and agrees that it
s ok acguined, snd shall pot scquaire, any fgl, tile oc imterest in or o ke Licensed Marks other G
the rights expressly sel forth in this Section 1.3, ATl use of the Licessed Marks by the Reciptent and is
permitted aesignees or sublicensces, and all goodwill nssociated with such ase, shadl |mire fo the
benefit of Supplies andior its Affilistes, us spplicable.
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Suglser shnll not ba regquired (o gent oy rght with respsct to any patent sppfication or paient or
Furmiss mfosmaiion & b which, & o et of griating sech bz or fernibing soch informagcn, it
webll ber rerpuined o pay royallies fo s thivd peny, b only @ the coeet Recipient refupes b0 pay Sich
reyailies b soch thind party, Nodsforoeion shal be required b be Turpdshed by cither Pardy over 5
vikid, enforceible aid blading probibition iswed by 5 Govensnental Auiborty,

Excegd whese prohibited by Applicoble Law ond e0 baig a this Agroement shall remadi s Foros nnd
skall not have been terminsed, Recipion! agrees nol o costest, chalbenge or appose in any way ar
exuns another pasty b conloil, challenge or oppase in any way , in whobs or in part, the validity or
enforccabelity of a putent or pient appliceticn (or axy clafm thervin) incinded [n the Patent Rights,
ther than as o respons: o 0 claim of knfringenient initisied by Supplier ar any of its Affiliales. The
foneguing obiigations of Recipient shall apply fo Graal Bmzil aed any permited sasignecs, and
Riesiplent shall catie minsh partics 10 coemaly Herewizl

Supplier shall provide a training progenm for: (A) i 1o six (6) Recipiest's 1echaics personned for g
1o eight {8) weeks al an operatieg cellulosic ethannd plant, which wes the PROESA™ Process
Techsobogy, Patest Rights anid Technicsl Information sad (55 an additional o (2] week an-site
Tenining program b Revipiest’s chidel persannel af ke Plang, Rectplent shall bear ol trved and
living expenses for all iradneos in cosmection with such taining in sccardunce with Recipien’s tmvs
policies. 1n sddition, if the Bocipient andior Geenernl Contractor deem necessary for iraining parposes
further iraining fother than as st forth in (A ) and (H) above, Supplier dhill muke fis techdeal
periumed wrasnbde for on-site vishs a e Plaet during the consection, Strt-Llp sl Clommissioning,
el the Becipicits codt snd is aceordimee with Sapplier's ravel pulicies, Traloess shall follow ol ndes
asul regulations applicable ot the tmining faciliry as mformed in writing by Supplier or Reciplend, w
applicable. Trainees shall e techmienlly qualified and shall be able o speak and underssand the
English lmgunge.

Supplier herehy agroes that Mecipient may coavert the Pland st o later date, 1o prodhice binchembeals,
an tem and condifions, including myalty fse amoants 1 be mabially agreed betwosn the Parties
basseit on indwtry opporiusities,

Withis two (23 manghs after the completion aod delivery of the Basic Fngineering Design, Suapplier
and Recigiest siall cosduct Hermard and Oparahiliry (“Hamep™ sessiom. Within two (2) weeks afler
this sesmion, the Hazop study shall be izsed by Supplicr o Recipient,

ARTICLE 2
FEES

A oansideratinn For the licesde 6 use the Putent Righs and the Technical Ieformation (Imelidimg the
POFY gronted ke Supplicr i Recipéent nder Bection 1.1, Recipient asres: to pay to Sapplicr o fee (e
“Fee™) of LIS$22,000,000.00 {Twenty Two Million LS. Dullars) to be paid on o Met Present Value
Basds as specified in Article 3, Recipbent may, ot its discrerion, muke = prepayiment of the Fee a
described in Sections 3.2 (i) and (iv). In the event of & prepayment, the Fee ghall be calealated on the
same Pt Prescnt Walue Bosis.
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Ay services af Supplier’s webmical pesinnel (e aftending the Kick-ofT Meeting and PDF Review
Moeting {ax bersinafier defined) or the services of such perscmpe] for conpuling with Rectplent si sile
during Crenantsloning, atsr-ug mnd Performance Test of the Plant shall be provided pursusot o
separe A preetnent botwermn Reciplent and Contracior,

ARTICLE 3

PAYTMENT AND TERMS OF PAYMENT

i All paymests either by Recipient w Supplier or by Supplier w Recipbent under this
Agresment shodl Be mude by electronbc ranafer of mmediately available fonds in Linked
States Dollars, RecEpient shall armnge for its parent company, Graal Bio Investimentos 5.4
to provide & payment goarandes in favor of Sapplier o the foom get out in Annex, 7,

1] All banking charges snd other fees of the bank of the Pamy recelviag the paymend shll be
Tarne by e neceiving Party, and all otber busking charges (except for these mlstiog b ibe
receipt of the payment) and other fees in connection with such paynsent skall be bome by the
Pany making the payment

(liiy  Tothe event that either Party Fails 1o pay the other Party asry amounts doe under this
A presment o an applicabbe doe date, then the defusliing Party shall uneondidanally my the
refcvant sum duwe on & Net Preseet Value Busis plus adiSiional interest 5t s mle comesponding
to 0% per mondh enlewdnied frons e dete the relevant sum became dus for peyment by the

defaukting Party untll the date dbe actanl payment is mads,
The Fee shall be paid by Recipient 1 Supplier o Tollows:

(i LHSRE SO0 000 (Clne Million Five Hundred Thomsand U8, Dillare) on the Bffective e of
this Apreement.

{ig) LRS00 (kh {Fave Humdred Thossnnd 1.8 Dollses) aiver e Effective Dinle asd within en
{10} days nllter delivery of ihe FDP i soboantally complets, os ressonnbly determimed by
Recipient,

Gy USS30,000.000 (Twesty Millioo 1.5, Dollar} on & Met Present Velon Rasis, smorized aver
1 Years jw 200 (Pwenty) equnl semi-annial ingallmeats comapencing iwa (2} mooths fter the
Drastyr oof” Snaers- U,

IF the first payment, as per Section 3.2} of this Apresmend, [= nod mads withio gty (607 calendss
days from the Hipaatare Date of this Agreemseni, the Parties shall mest and disouss bow 1o proceed. 17
an sgreement 4 sl reachod by (ke Parties as io how io proceed o the first paymest has still sot bees
receivad by Supplier within ninety (907 calendar days from the Signuture Dute, then Supplier ghall
have the right & terminabe this Agreemend with no further Hability or obligation on e part of
Supplier.

A

e
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I the pecemad paymnend sed forth in Section 3260 is not recesved within thimgy {300 colemilar daye froim
the: due date de foeth e ssch chyose, Supplior shall bave no Turther obligsion o respect of defivening
the POP, nnelior amy ather information to Recipient, nnd Sopplier shall have the right i sespeml
perdormnnee of i obligntions wmder thix Apreement, und the lceme wwd rigine granned wnider Scoibon
1.0 aleall b suspenied  until Sugpplior receaves sach paynean.

Al paymants by Bocipiont te Sapplier horeumder sl be mraehe by wins tnmsler o ke bank acconms,

wliich Supplier shall designee, without any deductives (exoept for the receiving party bank changes
referved o In Sectian 3,101),

If Supplier shall be lEnble to pay eny Tipsidated domages nsdior compensation o Reelpiont &
stipulated in Anticle 11, payment ghall be maile 3s dmeribed bn Secticn 113 by ofTseting amonmd of
ihi: Foo otherwize dug b Sopplier o desoribed i Ssction 3 3000, 1 Supplier & dlgpstkng the svoonl
o iLs [sablily far soch liguesdesed dopmpes undlor compensatien. snely dispue shall be resolved in
neecadance with Artcle 1% of this Apreemnent amd such smonnt shafl oot be dve oples and onlil such
diigpne b3 fmally resalved.

ARTICLE 4

KICK-FF MEETING

The Kick-al Meeting will be beld within twenty one (211 days of the FiTeetive Date or ot such other
timne after the Effective Dot as the Pardes shall manmally agrec.

The Kick-off Meeting shall be beld in Supjlics’s offios o ot sisch other venue ng ihe Paribes ghall
maminsd|y agves,

Al Bsucs nogarding project execution methodologies, schedides and svstems wilied nnd other iicms
needing eollnbondion and lisizon from the beginning of the prepamtion of e PO b completbon of
e Bsatie: Englneering [eign, including conmmumicntios protecals and the methed of decnmentation
iramaler shall be discassed at the Kick-off Meeting, The prefiminary project schedole is sst ourin
Amnes 6. Ao ovemll project schedule ("Projeet Sehedule™) for the contmcted seope shall also be
discarsyes], reviewed send agroed upon between the Parties al the Kick-off Meeting.

A peosoen] of e Kiek-off Meeting shall be signed by the suibirized reprosentatives of each Party in
At ik,

ARTICLE S
e

The PLP o be provided by Supplier shall contnin o] progess degign ard Enow how informasian whics
is rensemably requines] b0 enable the Conbrecine to prepare the Basic Eipincering Desi gn and, wisen
tuken in cenjumction with the Basic Bngincertng Design. 1o pormil the Gepensd Conlracsir i repare
the [etmiled Engsnsering Lheslgn, as specilied in moee detoll in Annex 4,

12
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I shoreages, orros, ormisdons or defeds are found i che PP dus g oo fadbune of Supplier t prepare
the PO in sevoudnmes with the requitements of this A preemest, Sopplier ahall, sabjoct o Section
131, and a it gole lkabiliny (otser than sny applbeable gudaed dumagss nodoer Section 108.1)
resulting from or n connticn witl the PO, makee refevant modificatioms and supplemsnts af s own
cnst amd shall muke best efforts not to sffed the overl] progomm of the Plaot; provided tha if soch
sluortege, ervor, cmissdon or defect is soledy ibe remalt of erroness foetual Infosmation provided 1o
Supplier by Beciplent, then Supplier will make sich relevant modifications and sopplemenis o
Reapieni’s oo,

The lamguage, anite of measurement aml coden and stasbeds (o be uied in the PO are demiled in
Annpxes I snd 4, The English lngunge sholl be used in olf secfions of the PR

ARTICLE &

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

6.l

6.2

63

A

AN WA RKING

Supplicr shall deliver the FDF 1o Recipient s sel out in detsdl in Annex 4 by i) ebectronic uploading of
the FDP to Supplier's sfeceronic docnment manspement sysiem (the “Docament Mansgement
System™) and providing Recipient with an officksd transmiital document to be acknowbed ped 5
recedved by Becipieant.

Sapplier will give Reciplent sccess o the Document banngement System snd poch [sstroction in its
us & may he necesanry for Resipient io propedy @lilize the system. Sopplier confinms el oo soarce
code will be delivered w Recipient and Supplier represents and warrants thit oo prast of o Heease or
provigon of saltware to Rocipient is required in commeetion with the afarementioned delivery meihod
of Heviplent's use of the Document Masgement Syatem.

The dute of the receipt by Recipiont of the tranzminal document referenced ln Soction 6.2 shadl be
comsidered as the sctonl date of delivery of the PDP; provided that the PINP is substaminlly complets as
rensonmably detormined by Recipient. Reciplent shafl notify Supplier promptly of its abiliny 10 scoess
the PDF in the elecroalc folder desigrsted by Supplier in the Docmsenr Management System.

ARTICLET
PRPF REVIEW MEETING

A meeting to review the FDF CPDF Review Mesting™) shall be held in Sapplicrs offics, or st such
other ploce o3 miay be agreed botwoen ihe Parties, with Reciplent's personnel within theee (3} weeks of
the delivery of the PDP in accontence with the Article §, A protocol of the meeting shall be algned
aftor an agreement has heen peached betwesn both Pastics =i to the detils of the protocol. In Hew of

13
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the FDE Buview Mesting, both Partiea’ representatives muy mest within ooe {1} nsonih of delivesy of
ik PO and sige o letter confirming that the PLE Beview Mosting is no longer required,

T FI* 2wl the protocol mendioned m Section 7| shad] be the basis of the Rasic Enginesring Degpi
to be prepesed by Contricior for the Flant amd the Detsiled Engineering Design w be prepared by
Reciplent andiar General Congraetor, Recipient shall have the nght to pat feeaard ks opiniom, in
aecordanes with the stignaliibons of this Agresmes, aml any proposed smesdinesiz w the FOPas a
remilt of Fecipiest's opinions shall be mmde only 10 the cxlest 1 s agreod between the Parties duriap
the FLID Beview Mesting, inclading ogresmeni an any schedule or eost impaet, [F Recipecnt Galls o
anemd the PO Revlew Mecling oo refuses fo sign the probovsd wiitlsous exuse, thin the FDP Peview
Meeting shall be deemid iy have cccarpst as of the acheduled dan,

ARTICLE &

CODES, STANDARDS AND ENGINEERING SPECTFICATIONS

Supplior shall provide Recipient with Englmoering Specificntions, Codes snd Standards set forth (s
Annex 4. Sappfier shall deliver to Recipient the shove-memtioned docansents (o scoonkuce with the
Profecd Schedule e be discused and agresd during the Elek-Off Meeting wad i elecironic fonma
ntilizing Supplier’s Document bManagemest System.

Recipient nrd Contractor shall make commenas and suppestions and speeeon the geoersl codes sl
stnndnres ot the Kick-off Mesting, Aler discussdion ond agrecmsent neached amsoag Supplier, Recipient
and Cemiractor, thess codie ad slandards (fopeiber widh the requirements ol the PR wisd due
Engincering Specifications shnll be tuken as the huesis foe desipn, matedols selection, nasufisciure sod
insgusttion of apsipment mmid nsterials 0 be poichassd for the Pl

ARTHCLE 8
INSTRUCTINS AND VARIATIORS

ﬂu‘pp]h:‘:mnptufmrrh undler this Agreemenl is fixed Any 'I-'i“!lml.nllu:.l:nprnr work shinll he
deemed & “Beope Chonge™ and be subjecs o the provisions of this Adide 9, provided il the
comnments and stz mede by Rodpent omd Contraceor o the Kiok-off Mectizg shall not be
deemed a Beope Change, Mo Scope Changs shall be valid unless apread s wiiting by on suthorimed
representative ol Recipient and Supplier.

Recipieat may s any thine rguest a Stope Change by wrillen ootice 10 Supplier. Following such request,
Swpplier sall, not laer than fve (5) working days afier the wquest, fumish Rectpeent with a writisn
dfalerneil of the mevese or decreass bo the Fees payshle so Supplier, or any sdvance or deloy i dhe
eompletian of e work or changes in the gnarentees (i anyl, which would sesult from such Scape Change

Recipient. shall nithin sevem (T} doys after cecsipt of Boppliers ststepent cither issue an approval fo sec
etateneni or wiibdrew the reguest.

e
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Motwithstandimyg the provisions of Section 9.2, oo Scope Chasge shall resuli in any ncreass of the fes
andiar any adjustment 0 the Project Schedule or to any ofler werms of this Agreement, when any mech
Seope Chenpe iu (i) doe bo Supplier's s or oimision, inclsding non complance with the swerma asd
conditions of this Agreeiment; of (il ptcsssany W comredt Supplier’s filure o pedorm e work i
sreimdance with tis Agnoement.

Supplier shall mot be required 1o lmpsment any Scope Change pior o apreement beiag reached with
Reciplent on msliant clwnges in fees, schedule, or pursniees i any), ¥ an opreement is pot resched
belween Supplier and Reciplent reganding ik fees. sdiedule or guamntess (if any) resuliing frism the
Scope Change, the Scope Change shall pot ba implemended,

ARTICLE 18
STARTUP, PERFORMANCE TEST AMD ACCEFTANCE

Supplier aball provide Recipient with detailed proceduares for the Porformance Test of lesst Gires (1)
moritht lefore 1he expected date for commendng start-up. The Perfnrmance Test procedures shall
inclade instrument calibrution, recording memns, sampling, arclysis, caloglation and evalamtion methods
{imclading penméitod allownnces), and shall be discassed with and confirmed in writing by Recipient
before @art-up, soch confinmation pot o be uiressoaably withbeld or delayed,

With respect o the Plant, Reciplent shall cosss:

(a} e Basic Englneeriag Dastgn snd Crifical Equipment for tse Plant o be procured from
Coniractor as requesied by Supplier;

1] the Ploet i be erected, operated and maiomiped by competest sand setsbly raiped persomnoel
in eecordsnce whils pood imemationsd engineening practios, Applicoble Law aod the PP,
indluding environmontnl, health and safety legisintion or regulntions applicsble 0 te
Bectpbent o (he Plant;

il all storage: and outlets ke secure the repalar disposal of PROESA™ Process Techoology,
wiste proddocts snd effluesis o b svaflable & the Pant end operating comectly;

{d) ull critical safety sodtware and bardware systems a1 the Flant to be fully tested amd proven;

el all ruw mualesinks, catolyees snd suxilinry onterints and usilites at the Plan so be svallable in
ihe requited quantiny and 1o the gsality specified in Annes 1.

Recipient shall coafirm in writing {including electronlc aiail) its sabsiantinl compliamce wirh this
Soction 10,2 befone the sceduled dume for the commenatment of start-ap sod the Perfonasce Test,

The Performanco Test period conwmences three (1) mosths aftes the Dase of Start-Up {or enrlisr if the

i/a
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Pastics mutusdly spree) nnd shall contisoe foe theee (3] montha theresfter (the " Performance Test
Period"y. Withen chis perbod, ond as soon 2 siable opemtion of the Plam hes boen sohieved which in
Supplier’s resspasbie opinkm 15 appropisic for comductng & Performance Tesd, she Performsnee Tes
shenll b comdwcied, and the date of the Perfonmunce Teet shall be moorded in writing by tho Parties

Within the Performancs Test Pericd, the Performmce Test shall be carmied out For ninety (507
conltinoous hours in accordanee with the etlpulaions of Aneex 5,

I adl ful et I'igmﬂ: :.'[.ﬂ.'iﬁnﬂ in Amnex 5ol kis Agreemend s achaeyed in the Performmnoe Tesl, a
Cestilbeme of Acceptanes shall be signed within theee (53 bisiness days of soch Pesformance Test;
provided thal i Recipiend deluys or fuils w sign such cenifieste sithiln the tiee (3) besiness day
period, Asceptonee shall be deemed jo have ooourred an the dey f] the gimmestee figares specified i
Aunnex 5 have boen schieyed on the explratbon of the three (3} uslnes day perved,

I any of the guarmies Tiganss specified m Annex 5 are ni schleved o the Perdormonee Tes, the
Ferloamonce Test may ba carriod aol repeatedly, within the Pedommmes Test Period , umitl the
guarinize figunes wpecifliad in Amex 5 me pehieved, The resull of encly Performance Tess shll be
recuapded o writingg and shall be coalimnad aed mgaed by the ssihooeed pepresentsilyes of the Pamics
within thres (i) buaness days of each Performmnce Tei.

Tf any of ihe goarantes figures specified in Aonex 3 ore not schieved,, whally or partiaily, dunng il
Pedormance Test within the Pefonmmes Test Feriod ik Parties shall jonmly eondoet sm investigation
Iry defiermime the reasomi's) for (e guarnies figores nol being gchieved and e Performunos Tesd
Perioa] sbad] bee extendod Tor an pdditbonal twa (2 mondhs {the "Extended Period™). Dusing the
Extended Period, te Performance Tea shull be carried ont repemedly, il the suarapies fipunes
gpecified in Asnex 5 are ochisved.

1F it s determined during the joint investigution specilied under Section 1116 that the guarntce fl punes
wege not achieved for reasema aribmiesble o the Supplisr, then all coses sl epepscs for the design,
milifbeaton and installamen of squipnest (il nod e cst of supoly of sich eguipment) al the Plom
for making inprovements sl nodificationss gl bo borse by Supplier, ond Recipient shialf assist (o
Supplior™s cos and expense) with the mstalkdion of such squipment, Any crsis associaied wiils
making such meadifications sl be limited by the ovend] Hmit of lishilly a2 per Secteon 13,1,

I iz 13 demermined dorng the joing nyestigomion speeitial inder Section 106 1hat e guamnies fi gures
v ol nchieved for reasms aliributable b Recipient, then Bupplier shall oot be requbeed to pay for

the desipe, supply nnd installabics of equipment for making imgrovemesnt and modilicagons s the
Plami,

If 5l ihe guasantes figures specified in Anbex 5 s schsevod ina Podonmano: Test witkin the
Entended Period, o Certificats of Acoeplance shadl be signed within three (3) business dhay g of such
Performunce Test: provided bt if Recipient delays of faily (o sipn sach cenifleme withln te theee (3)
bsiness diy period, Accopmnce shall be desned 10 have cecwsrad on e day all the guanuses Dgures
gpoified in Annex 5 have boen sehbeved on e expiestbon ol tes teae (3 usiness day period.

1&
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If all the pusantes figares specified in Annex § wre nol pcfiieved in a Performence Test within (k=
Bxtended Period, the Parties ghall jeindy condest an lavestigation 1o deerming the reasoais] for ta
guamnios Figures pot boimyg echicved and the lollowing shall apply:

IF it is determined during the point imvesti gotion ofter the Extended Pericd thet (e gurmnios {igures
were nof achisved due 40 ressons miribetuble o Supplier, Section 11,1 ahall apply, sobject io the
limimmihone apecified [ Sectlon | 1.6 and 15,0, ae Recipheni's exclugive emedy armbng Trom such
fuilire to méet the performance guamatess st forth in this Apreement, excepd with reaped 1o gross
meplisencs and willful miscondisel of Bepplicer,

IF it i determined during the joing investgation sfier (he Exiended Poriod thes goarantes figuncs were
et schieved for ressnas agrbutnble o Reciphent, then a Certilleate of Acteptance shall be sipned
withim three (3} basiness days of completion of the joind investigntion, provided, however, thin if
Recipicar delays or fails to sga such centificale, Accepomes shall be desmed 1o bave ooourred oe the
expiry of the three (3) business day pariod.

If, Fex ressoon aftributshle o Redpient, the pronotee ligures specified in Annex 5 are not achieved,
wholly or partially, in s Perlormance Test within a pericel of thirmy-gix (36) months fhom the Effective
Dhake, 0 Cenificass of Aceeptance shall be sigrnd within theee (3) busipess doyvy of the expivation of
such thirty-sia {36} month period. In the event & Certificate of Acceptince §s not aigned by the ead of
such pericd, Acceptance shall be deemed o have cceunved on the last day of aach dhlsry-dix (36) month
perind,

ARTIHCLE 11
CUARANTEES AND FENALTY

Liquidsted & bt
In accoedimee with Section 10X, if, for rensons sstributnble to Supplier, te gasramtes figures specifisd
in Anmex 5 are pot ackisved in o Peformanee Test duriag ehe Peformence Test Period ar the
Exendad Period, Suppleer ahall, in liea of any ofher lnbility in conmestion with (he peformance
gunraniee figures (exoept with respect 1o nny linbiliny ariving from gross negligence or willful
mizcondnct of Supplier), be lable bn pooondncs with the stipulstions ne Follows, but smibject 1o the
limémiione of Hability specified in Secton 116wl 13,0

{a)  Capacity

I thee carpucity of the Flane during the Perfornsanees Teat is leos than the gusrusteed figure specified in
Anmex 5, Bappller shall pay, a8 Bquidated domages, the som of USSS00,000 (Five Hundred ‘Thousand
Ll 5, Diallars) for eack |9 by which the svernpe capncity |3 beta thin the gaamoiesd,

(11} Conswmption of npus

i} Biomass: IF the average conmimplion of Biomass dring the: Performancs Tes is gresier Hing
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the guaranteed figurs spocified in Snnex 3, Soppller ahad] pay, a8 lguidoeied demapes., the sum
of LSS0 000 { Four Hondred and Fraty Thousand U, 5. Daflngs) for each 0.1 ton by which
the uvermpe copsumplion of Bianssss per o of Ethamol {g meee than the puaranteed,

(i} bnaymes: |1 ibe avermpe consumpdion of enzymes during the Perfonmance Test is greater lhan
the guemmteed Tigurs apecalficd in Aanes 5, Sapplier shall pay, s liquidsted domagze, the sum
af TES$1E5 000 (Dme Husdred and Fighbey-Flve Thousand U S Diedlare) for cach 1% by
which the avernge coasmmpion of enzymes 15 more then the guaramiced. (1o the evenl the
gy sipphier imroduces an snzyme prodact of superior performnnee o compamble cost
L the engeymie specilied e Aok |, sisch envynie gliakl be substiiuied Tor the one gpecified
daripg the Perfommance Test.)

(il Yommt: 1f thir average comsampilon of vemi dermp the Pesformance Tesd b greaer than the
gunrmmdeed fpure specificd in Aonex 5, Suppiier ghall pay, 23 Riguicated damages, the sam of
| ESS2 0 (NN {T“l‘l.l:'l' Thmsnand L. 5. Dollars) for ench 1€ by which the avermge conmmeaptan
ol yezi {5 mewe than the gizmsleed,

To the extend Supplier’s average oonsmmplion during the Performumer Test of the inpuis set forth inoany of (),
(i) apel (Rl above (the “Consmmption of Tapats™) iz less than the respeciive gunmntesd figures specified in
Annex ¥, o Supplier crodit ehall be genersied (“Sopplier Crodin™). The Suppdier Crods sholl be caloubsiod nsang
Ther smma e as the Lguidaied damages mic applicatle for the paesenlsr inpet mvoelved, sml may be weed o
offset any lignidaed denapes amweant due by Sopplier io Recipient nembting from an aversge Consamplion of
Tnpwia that exeesds the guarmieed figoee specilled in Annex 5. For the avoidance of douln, this offseiting
mséchaniem ghall Bl in amy circamstane, cinss o paymest by Fouiplest 1o Supplier,

i

1a

Ley Crulity

If the avernge gualidy of Bthano| during the Performance Test cosmol meet the gsuamstes figens in
Anmex 5, then Supplier shall pay, &= liquidared damages, an snwomt af’ US52 50000000 (Tws killion
v Hundrod Thowsand U, S, Dollas).

I the venk that more thmnn ans Porfomumee Test is carried out, the lignidaied dopspes paanest doe
uniler Bection 11.1 shall be colenlosed by reference to the best schieved veaubia for each of the headngs
specified in Section 111

To dee axbent that uny Bepidated damages become due from the Sapplier o Recipient in neeordanes
wilh Saction 1.1, Recipient sholl dedol sich 1bgeidaed demages from that pomtion of the of the Fee
paynble o Supplier by Recipient puransnt o Secion 5 50600 and the renaalmng postion of tie Fee shull
be pald on a Met Present Value Bases, in 20 bweaty ) eogual somi-amnued istallments as described in
Bection 3200,

Deadmtaan of the Gguidabed damagres From the Pee sholl be deemed o fulfiliment of ihe giamniecs for
ooty , quality and consumptios and conditute Acceptunce of the Flant by Beclpient. A Conificate
of Aecepiance eall be gigned within ten (107 daye thereatior. In the event a Cedificste of Acceptmee

18
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is nol sigmed within ssch ten (10) day perind, Accspinnoe shall be deomed to hove necarmed afer the
expiration of the ten {10) duy period. Payment of liquidaled damages under Section 11,1 shall
epeti by Full end finnl setdement of, and Reciplent’s sole snil exclusive roemedy ender compacy, law,
woirt (including negligence but not gross negligence or willful misconduct) or equity with respeet 1o,
amy cluims that Reclplent sy have againat Sopplier in respect of the facts that phve rige o the
ligjuidated dnmuges.

A% requested by Supplier, Recipiest ahall purchssc all Critical Equepment sord maderials specified in
Anoex 3 from Contractor. The parpose of this requiremest is fo roduce the risk that such specified
itemns of squipment could il 10 meet the reguirsments of the PROESA™ Process Tochnology. To the
exient that Bechplont clects wo purchese any Critical Equipment specificd in Asnex 3 from & vendo
uther than Conatructar, then Supplier ahall be relleved of oy responsibility for any failure or delect of
the Phant, inciuding sy Habilities or liquidated dameges mmder Arndels 10, but in each case oaly 1o the
extent peubling from or in conpection with ssch Criteal Bquipment.

In oo event will any liguidated damages be dise under Section 11.1 if the fallure @ meet e guaranieed
levels 14 due to mmsons attribatable o Redpient 1o padom i obligations ander this A gresment,
including Section 10.2. In mo event will Supplier's maxinaum Nahitity for liquidated damages under
this Article 11 exoeed fhe Maximam Lisbility (as defised in Section 13.1 below).

Supplier will obiain Professional ndemaity Insemnce with & linadt of USE20,000 000 (Twesty billioa
LIE Diodlars) and & deductible of not more thas US$1 000 000 (Ooe Mllon U8 Dollurs) vovering
brcach af its professional duties, The insurnce will be meintained untl]l Acceptance of the Plant.

ARTICLE 12
REFRESENTATIONS AND WARRANTINS
Supplier reprosents end warrnnts to Recplent that;

() Supplier has the right o disclose the Patent Rigits and Technical Informetion {indading the
PO} to Recipient

it} Supplier haa the right o grnt Recipiont the fiomnses specified in Articles 1 and 272,

fel  Suppicr is not boand by any agresments, obligations or restrictions, snd shall mot assume
sy Chbligation or resiriclion Or euier i sny oibor agreemens that wookd interfere with s
obligitions under thie Agrenmesi

{4} Bupplier ks not aware of aay Inteflectual Property Rights of any thind party which wauld be
Infringsd, misspproprisied or ctserwise violated by he e of the PROESA™ Process
Technology ns provided by Suppiier ar the e of the PP for the constructios, operation and
i icanos of tu Plant, including the prodocthos of Ethanal therein, and the s, sake,
offering for sale andior distribution of Ethanol produced by Recipient al the Plast using the
PROESA™ Process Tectmology s provided by Supplier.

b
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(] The Patemt Rights end Techmicad Enformslion constituie sll of the Intellectind Froperty Righis
amed by, liceneed 1o or otherwise contralbed by Supplier aed s Affilisies with respect o
i FROESA™ Process Tochnodogy that are necessary e design, procurs, comstruct, operaie
and mmilain the Flant, peodisce Brhanol at te Pland, sod ese, sell. offer for snle and
distrifmiz such Frhnmol in Brazil as contemplobed by this A sreemeni.

i} Thede bson pending or thressened lnigaton againgt Supplier which coubd materially impac
(i} Supplier’s ability & perform ix obligstions under this Agreement o (i) Recipiend's
abrilicy b desi g, proscore, conetrict, operts ond medminin the Plant, produce Btlanod ot the
Mant, oo uso, sell ol for sale or distribets such Blthanal, or the ose of the PROESA™
Process Technology as provided by Sopplier arthe PLE

Ench Pasty represenss and warmsds oo the cdhee Party that it s a legal Person vabdly regisiered and
exiating s 18 place of mcorporaios’regetration, dnd that i ks Full begal capacity snd asihority s
caiter info this Agreement with Hading and enfarceahle effect, and to perfonm it obd|gattons ander this
A pTETIEDd,

1t i & conditlon precedval i this Agreensont that the Partics mutunlly agree in writing sliar b rossilis
of & leedstock trial are satislactory,

ARTICLE 13
LIABILITIES

Except for lintulity arising Crom e pross negligence ur willfal misconduct of each Party, and except
fior Recipbent’s obligation 1o pay the Fee in Supplier, the ol aggregsio linbility of each Party under,
arising out of, or in conmection with thix Agreement, melaling U performmecs of such Pariy's
ohligagions mder this. Ajprecoent and any liability for sach Pariy's breach of oy teem, cosdition
warrisly or guarondes bereof (iocluding without limintieg Svpplier’s paymeots io Reciplent pussiam
b Article 11 andd Liseor dumage oocssed by any actor omission of Supplier, Recipieat or any of
their respective Affilkses of any of thsir respeciive employees oF a@ents in or relating 1o the
peonnimes of its or their obligations wnder this Apresiment), wholhes foussded i contrss, ko

(it wding negligence, but not gmss negligenes or willful nssoondect), strct lishillty or say otber Jeged
charncerization whiscever, shall be Hmited o LESE20, 000000 {Twenty WMilHen 1.5 Dedlarsh oo &
Met Presenn Walue Bagie ("“Masimom LiabiRiy™). The Parlies scknowdedge aod ngres that such
Maximism Lishility spplicalbe 1o bath Parties is fair o reasonabio,

Fallowing the Acceprance, Supplier shall bave g funther oblzgation or lishility in Recipient arising ou
of ar in connecticn with this A gresment other than with respect to (T any damnges dus sod owing on
the dhibe o Avcegtance and (i) Supplier’s liskility arising out of o n connection with {a} Supplier's
prong negligence or willlul misconduct, () brench of Supplier's representztions and wamantics under
Article 12, {c) Supplies"s inderonification-obli gatioas under Article 13, or (8 Supplice’s coafidentiality
obligations under Articte 15,
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Fbrﬂund:hmd‘dmh&nnﬂusaﬂlmhumrnbﬂgﬂmhmm. iy (eoept if
Sapplier agrees to 4 Scope Changs undertiking such obligation), replace or masngain the Plant a2 any
stagge undl no netly ities (hod Supplier conducts under this Agresment will be deemed o be interprated
that Supplier has operatod, modified, repinced or naaintained the Flant (or any equipment of the Plant),
Eocepd with respect 1o cluims, damages and exponses for which Supplier shall indammnify Recipient
pursinl t this Artkole |3, or claims, damagen and expenses arlalpg from Supplier's pross neglipencs
ar willful misconducs, Reclpleat shall bodd harmless nod indemnify (subject m the Muoximum Lishiliny
amoant) and defend Supplicr and its Affifiates from and agsivst my and sll caims of amy Elnd or type,
WﬂmquM!ﬁnrlﬁﬂmrMumﬂnjmdMﬂmﬂmmq
o -or arising from (i) the erection, madification, replacement, apemfion or makntsiance of the Pant,
{ii) the mansfacture of noy Bthanol ar the ssdo or use of sny Frhapol memsfactured in the Plant or

{iLiy amy by-products, eo-products o wastss genernted herefrom, rmgardless of any sl or aileged
negligenes or atber fmdt of Supplier,

Merthing in this Agreement shall be consinasd a8 implying 2 daty on the part of Supplies’s nesignod
parsanacl to direct the project mamgement o star-up of e Flant or the operation tsereol, or o
perfonm any executve line-munagemen of operaoanl fienction ja refation 1o the Pluns.

Sulioct #o Sections 13.5 and 13,6, Supplier chall defead Recipient, its Affiliates, snd any of their
mm.iﬂmuﬂm.unm@:uwmw.wwmmhﬂnm;.
investigation or ctker claim. and indesnfy snd hold esch of dem barmless from afl damages,
liabilitics, expenses and other loases (inchiding atomeys fees and oot costs) hased 0w srigng froem
{1y any cluim that the Foctplent's use of the PROBESA™ Process Techoolopy In acoordence with the
terins and condStioas of this Agreement infringes, wisppropriates or ctherwise violoses any
Intelbectual Property Right of any third parry (“IF Cladms™), sndior {ii) any wialation of Apolicable
Law by Supplier.

Should any claim be made or threatenad by sy third party stserting that the prrodiciown o use ol
Ethanal peodiced by Recipient directly infringes its valid Ineflectual Property Rights, Sapplier and
Recipient shall meet e sone i possible b review ihe clulm and cetnblinh o plon o address dye clalm
which includes, nd 5 not limibed e determining whether any non-mfringing sltemative iz pyailable. IF
the Pasties desernsine thut the alleged infringement, missppropriation or othes violstion umder an TP
(aim s directly caused by the ase of the PROFSA™ Process Technology, Patent Rights or Tecknkead
hfarmation under this Agreement or if sn injosction or const prdes 1 kasaind apgainat the wee of the
FROESA™ Process Techrology, Patent Righis or Technical Information as & resalt of on [P Claim, or,
Supplies mny at its option and expese: (i} procure for Reclpiont the right 15 continee sing snd
exploiting the infringing PROESA™ Process Technology (the “Infringing Technology™) as provided
in this A greemend, (i) replace or modify the hfringing Technobogy so it becoumes non-infringing (with
edqulvalent lmconality s, or i opdons (i} eod (i) se oot availalie despite Supplier’s conmescially
resscanble effors, (i) terminate the ficenses granted hereunder and relund 1o Recipient the Foe on a
Met Present Valise Elais.

Supplier’s obligations staied in Sections 134 and 135 sbaove, shafl apply enly f Recipihent {i) motifjes
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Supplier in writing within e (10) daye after [eamsing that o chaim bes been serenied or dresiensd in
writing; provided ihml the foilar: 1o provide such notios shill nod peliove Supplier of i isdernication
abdi palsoes cxcepd 1o the exient that Suppler ia ndverseky prejudiced by snch failure; (i) gives Supplier
sole comiral smd condact of the defense of the clahn mmid sl negotuiboss melsting 1o sefement;
provialed tha (a) Recipient shall be entiiled o pariicpate in e defenm: and seltlement negoiialiom
aned, L Fect piont® s e peanse, retaln e cwn counsel and (b Supplicr sholl pot setibe any dlisims witkau
the price writien conseal of Recipiont fwith such comsent nol o be unreasouably withhell) uness sach
senlement is sobedy tor mometney peyment and condiins zn explicit and uncondifions] relesse of
Recipioni; and (ki) reosonably assisis Sspplier oo o tissly basls asd dees nothing v prevent Suppliee
from defending e claim ar bwsuit in ofl oecontary respecis. Supplier ghall have oo obligation
Recipient or Graal Bruzil under Seclions E3 400 13.5 w the cxtent ngy [P Claim is hased on ese by
Recapbent ar g Affilaates of process techondogy of infarmation ned provided by Supplier,

Tin 1 @xtemt pormined by Applicable Law, nenber Party alall e |kalde to the otler Party o any
imelirece, ncldend, comsequentinl, special ar ponitive eses or domngess, which shall inclede ks of
prafit o busipesa, inrerupeion of busness, loas of goodwill, loss of congeset nod cost of capeial, even
such Party huas been advisad of i posdbility of sudh demages. provcided) sich lindiaon skadl not
opply with respect 1o & brescls of the provisions, or defasl of the ehligntioas, of S2ctions 1,2, 1.3, amd
ES1 el Arsicle 25,

1nbems comme]_ar excegd 0o il oxienl contibised o, b sross neplig=nce or wilfil miscondoct of
Sapplier. Recipient rebeasss Supplier and s Affdlintes, ssocessors and assigns ['mmmr Ii.lhi]l,t;- Tioe,
amd shall defiml, indemnify, nnd hotd Supplier and itz Alilinies | aiecemes and assigng harmbess from
and apnivat oll cleims, demonds or cassen of sction based on ingury, deagh or sickness of any employes,
subcoadtncior or agest of Becipiond, in coubieouion with, arsing ol of, or ndoted o Becipiem's
pecformande or non-pedfomence of any of ilx ohligations ar the exercise of sy of [ fghts e tis
Agroement.

Unless cansed, or exeept to the exient contributs] b, by the sross sepligenoe or wilfed miscondiset of
Hecipiend, Supplier releases Reciplent and it Afliliotes, successors and msigns from sy shility for,
anel gl defend, indemoily, and bold Becipient and its Afflises, seoompors oned selpns hannless
frons amd againet all chims, demusds or canses of sction hased o injury, desth or sk of aoy
employee, subcomtrnetor, of apent of Seppliey, in cormecton wiih, arsisg oul of, or relued o
Supplier's pedformance of pon-peiformance of sy of s obligations o the exercise of uny of i dghas
aiisder thig Agromani.

Each Pasty shall be responsible [or e insarance of its respeclive labiliies witl respos 1o persanned
and property sited,

Ench of the foregoimg Himilations, indemalbes and oher provisoss ol this Agreenent ghall survive aey
terminaiion, cancel lation or capiry of this Apreement.
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ARTICLE 14
APPFROVALS AND PERMITS

11 shaf] be Recipient or its Affilisies ohlignlion io chisin ] spprovals, permits and lleenses and meke
all flings necessary fn Brasl for any permibtied sullicense or amignment of this Agresment, and the
ownershig, opecation sod maisesanee of te Flanl, provided thot Soppfier shall obtain sny and all
approvals, permits and licenses and mnke all filings m Nmal regquined in conseetion with tlee Glieg or
vhisining of any Paient Rights in Brazll as well = approvals, permits end licenses (i necesary)
ouitside of Brazil or the LS4,

ARTICLE 15
PROTRCTION OF CONFIDENTIAL INFORMATEON: IMPROVEMENTS

The receiving party shall helbd the Confidestial Informatian in confidence for & period of (ifteen (15)
e fromn thee loter of (3} the Effective Diate and (i) the disclceare of such Coefideatial Information 1o
e receiving party. The recebing party shall sse the Coafidential Information of the disclosing party
sailedy for the purposss of the Flant o s olberwise specifically permitted by this Apreement. The
receiving panty will pot directly or indireclly disclose the Confidential Infornation of the disdlosing
pasty 1oeny third party except as permitted by this Agreement, will provide sich Cenfidential
[ndormmtion oaly 1o amy of its employess, apents, suppliers and independent contractors who need it in
eomnection with this Agreement and are bound by comparsbie wiktien agreemonls reqairing that ibey
keep il comfidential and will be responsible for any discloairs or miswse of the Confidentinl
Fformation by any mich pemson, The receiving party will iske all reasonable measures io prolect the
conlidentinfity of the disclostng party’s Conlidential Taformation, patify ihe disclosing party in writing
of suy unsuthorized use or disclosure of such Confidential Informasion, and take stops to remedy iy
unauthorized use or disclosure. The receiving party will glve prompt notice to the dischoaing party of
nny legal recuirement that io disciose the disclosing party's Confidentinl Informetion, and will disclose
e dischoging party s Coafidentinl Information oaly to the extent required by Applicable Low;
prowided that the recsiving party shall first give notbee 1 the disclosing Party snd reasonably coopere
with the disciosing Party to obtsin  profective onder or ather nessures requiring that the informstion
o ducinents do disclosed be wed oaly for the purposes for which 1he onder was issed o is stherwise
roquired by Applicable Law.

In the event that Supplier makes any lmprovement with regand 5o the PROESA™ Process Techmology
o the Putens Biphts or Todhnicsl Informntion licenged hereusder, such nprovemesi shall be tse
exclimive property of Sapplier, but shall be muomatheally deemed licensed wo Rectphent undes Section
1.1, and as soon as reasonably pracucable, Supplier shall provide 1o Rociplent (i) ot no cou, detalled
infommation regarding such improsements; and (i} &t Reciplent's sole cost oned expense, techmical
Insruction b essist Recipient in pulting such improvements into use s the Plant,

In iba ovend that Reciplent mnkes any improvement with regard o ihe process being operated by
Recipieat in the Plast, such improvement shall be the exclusive property of Reciplent, but Reclpient

)
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shadl provide Supplier free of chirpe with woch detalled informaion, nsd grant to Supplier the pon-
exclmive, sos-transferable and non - asdgaable gt 16 uss such informaton free of charge and
restrictian, with the vight to snbficesse with Recuplent's pdoe writien comsent {swch consent wot 1o be
urenzieably witldield) such information mw thind parties

The Party dischosing the improyesest shall not be respensibile for wse of sach improvement by il
ather Farly or their permitbs] subliceners

Supplier inkes no respensibality For wkllzmedon by Recipiest of nmy improvemcss minle by Recipienl
Therefore, Keclplen will obitan Supplier's consent, nof to be nnrescsably withbedd, pror o
implemantation of any mprovemsnl in the Flant, faling which soy warrmtics related 1o (0 the
pesfrmance of the Flaat, or, (b} insofr as such improvement is part ol an Infrinsemest Claim, 1o
Intedlectunl Property Rigins shall become void. |2 mbdition any use of an unmsthorired improvement in
thie: Phasst shull void Recipient’s ight under Ssction 1.3 bo use any [icenssd Marks.

Asi used in Sections 154 and 15.5. the torm “Emprovement” shall mean sy ionovation capable of
improving the operability, quality of the Frhanal, or efficiency of the Plast or the PROBSA™ TProcess
Techrobogy bol shall not spply b sy inscvnbion relfased o any process ather than a lignocdlulosic
based procegs or b0 amy prodect ofler than Fihansl.

The Parties bereby acknowledpe that s license gruntsd pisnant o this Section 1.1 i sos evclsive
i bvths Parthes amd that Supplier may, from lise 1o time, mblicesse the Patent Teckmology and
Technologicul information 10 (hind partie: snd that Recipdent sy, Mrom e o time, develap or
soquire technobogy fnon third pasties for the production of Ethancl or Bochemicals,

ARTICLE 18

MIOSET FAYORED NATION

If duing the: term of this Apresment, Supplier has in effect, plaoes intor effect or aiberwise negotinics
with u thind parly a lioense andes, or nmy piher fpht i s, the PROESA™ Proscess Technology, Patont
Rights anddor Techuienl Information to produce ethanol in Bzl oy cospomic tenms, including n
Fieelcapacity miio, that is more favombie tan provided in this A preement, then Supplicr shall prompily
offer Recipient such more favornble lemms effective 25 of the date oo which such terms wne in effect ar
stherwise negotiared with such third party. At Becd pleni’s roquest, not more thon ance anmuaily,
Suppdier shall provide 1o Recipient an anmial sissment cortifying compliance wilh the most fvared
narie provision of this Secdon 16.1.

ARTICLE 17
FORCE MAJEURE

Should eliber Party be defayed. hindesed or prevented from performing amy al its ohligationg wnder this
Apreemeat die g the cnse of events beyond its resonable conbrol, such us dot, premiment
infervention. chanpe in Applicable Law, import restriction, public diserhance of farodest, war, neis of
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tormarism, fre, food, oyphoon, earthagaake, stiomms, explos)on, acddent of mavigstion, sirikes, lockoats
ox other kabor dispute, the time for implementing this Agreement shall be sutended by o poroed
eipurivalest i ihe offioct of e cocurrences. Meither Party ahad] ) have dpht 1o claim from ibe other
Farty any bogs or damnge coused dise i the ease of force majears; () be obligated o settle any
demands of, or digpwtes with. laborers: and (i) bavte the right 10 invoke this Article 17 for any evests
arining due io is papligoneo.

172 The defayed, hindered or prevemted Panty shadl (1} inferm the otber Party 08 soom as possible by fax ad
mirmiil by registersd lefter o cortificaie isued by competeant suthoniies concerned nol lnter than seven
{7 days from the oceurmence of force majeure for e exmmsmtion and scknowledgment by the ather
Party and {if) use commercially nesoambie efforts o comect the fiilure or delay in itz performence ae
som @ poasible,

173 The defayed, hindered or prevensed Pasty shall inform the ofber Party as soos as possible by fax of i
sermimation or eliminaion of fe case of forer mujesre and confiem five information by registered
azrmil letter. After tbe tormination ar elimisstion of the cope of fonce mijeure, both Parties shall
respectively continee 1o implement ol e responsibilitios stipoloied in this Agreement. After
tenmimation or eliminotion of the cise of fores mwjetrne no compenantion will be chrimed by either
Farty e u direct result of the force majenre. snd the contract ressmes under the orlglnal wems.

174 Should the case of force majeure continue more tean ninety (90 compsculive days, both Panien shall
discrn the Turiher exocution of this Agreement throagh friendly mepotingion as soan as posihle.

ARTICLE 18
TAXES AND DUTIES

181 -'I.:r_-fudﬂlmm.mumdﬁu.mmymvmmmﬁmmfmmduhnﬂiluw
levied by the suthorities of the United Stufes of America or Brall or amy stete, city, agemcy or
mmm-&hmmmuhmummmmmm,mm
hm-dﬁdhyﬂndﬂumhlhmmmwhlﬁlﬁmﬁuhmdvdwdm
Sapplier net of any such toes or clurges, whether levied by federal, state, or manicipal governments
in the Lmited Ststes of Americn or Brod], incliding withholfing ta, &5 if 8o sech inxes or charges
wore due. All tines, cusioms duties snd other similar charpes levied by any authorities catslde the
United States of Americn or Brazil with respect fo or in comnection with this Agreciment and its
performance shall be borme and prid by Supplier,

ﬂzjﬁ K#'_s;;,:f'*' '\
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ARTICLE 19

DIEPUTE RESOLUTION AKD GOVERNING LAW

Lomsubtation ko Reselve Digpates Ay dispute, dilferonce, confroversy of elaim of any kind srising
st of o relating 1o this Agreemend (including, but nod Bired w the besich, Wermination, consiriction,
axseition, aperation, effect or invalidity of this Agreciment) (o “Dispuie”) shall he settled through
[réendly copsultation between both Pambes. 8 the Dispute cumot be reactved throngh consulintion
wichin shiry (300 doas of the Dispute being firs notified o the oibser Pany, the Dispete shall be seofed
definively, fmally and exclusively by binding arbsiration o provided ia s Arlcle 19,

Arbitrafion Notice. If the Purtits are nnshie 1o resoive o dispuns relaive 1o the imtenprelagion of this
Apreement throiigh oegoliation s provided for in Arficle 1901, the matter shall, o the s ooies of
sither Party, be definitively, finodly and exclesively determined and semled parssant 10 arbéimion in
sccondnnce with the Arbitrtion Rufes of the Intermationn] Chamber of Commernee in London, England,
by & simgle nrhitratir i be appaimted in aceondines with mch ndes. ‘The arbitration shatl be conducted
i English. Any soch srbitration meay be inddmed by o Party by writien nofies (= Arbilration Notice™
ir the ether Pay specilyving the sabject af the reguested orbitration

Arblumtion Award. The srhitration swand sball be fnal and conclumive and shill roecive recognigion,
amd judgmeet upem such uwsd may I siioned asd eofonced o sny eout of compeatent jurisdiciion, In
the ovant of any conflict between the Rules of the 100 ond the provisions of this Artide 19, the
pruvigiang of this Amede 1% dbmll govern und conwol, Any domage avwsrds by the nrbifrasor ahall he
pooinply padd free of amy deduction or affset, aned Ay cools or Tous Encident 10 enforcing the awand
ahafl to the maximem extent permitiod by low be dhorged agninst the Party rnesisting such enforcement.
The costs of aftration shall be bome by the ansuccessful Party or m otberwise allncsed by the
arbitraoT,

Governing Law. This Agreoment shall be constmed (hotl 2 1o validity and perfoomancs),
interpreted, anil eaforced in accondance with, ind govemed by the laws of Fagland, exchading umy
conflict of ks principles, which would spply ibe lvss of 2 differsnt jurisdiction,

Coatineed Pesformapes. [ s conrse of acbitration, both Parthes shall confisue i perform their
abdigations wedey il Agrosnmienk excepl the parts ander asbderarion,

ARTICLE 20
TRANSFER OF RIGHTS AND OBLIGATIONS

Recipient may mol insfer, ssiagn or sublicense iis iphts undior the perdformance of jts olbigations
anier e Agrociwod b any thind party withoot the pror wrigien consent of Supplier, such consent e
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to e mpressonabdy withheld; provided thar Bedipien muy without Supplier's consent, tmssfier, assign
or gublicenss (e fghts enddor the pedormance of it obligations veder this Agreemeot to Gronl Breazil
ar sy aoquiter of all o suhstastislly all of tee stock or assets of Graal Brazil by o stock sale, an sass
sathe, or & merger or consolidation (it being undesstood that (1) Recipient shall rerain Hable for
peyment on the due dae of asy sems 1o be paid o Supplier under thiz Agreement and (i} ncthing in
this Agreemont shall be comstrued ns limiting Rectpbent's fght w otherwiss neely coatres or
subeoatmact, without Supplier’s congent, with asy thind party with respect to the opezatlon of tee Plapg;
ned provided Furthes that amy such sublicenss skl not be broader in seope than the Hoense under
which it waa granted in Soctians 1.1, 1.2, 1.3, 152, and 25 and tet suck ssblicense shall inclode
resirictions o dischosure and ues of the Coalidentinl Information oo leas sngent thas theae contaiped
in thie Agresment, incloding in Adicle 15, In sddicon, in the evenr Recipiont wishes to sublicenss s
righis hereunder to Graal Bragil, ir will esuse Graal Braeil 1o eter inio 8 Confidentislity A greement
directly with Supplier i the form set pul in Annex 8, Mo sibliceese w Grasl Prazi] shall be effeciive
umtil such Confidensiality Agreement has been executed. Recipisnt shall be salsly reapansinle for
ohaining sny government appravals in Rzl necessary in comnection with my permitied assigrument
or any sublicense by Reciplent w Gl Bmeil.

Supplier mury Bt transfer or assign, including by operation of law or otherwise, i rghis or the
performance of ils obligations under this A greement 1o any Person withoul the prior written consent of
Becipient, mich eosset ool to be unrezsoosbly withbeld.

Notwithstanding anything in this Agresment to the contrary, Reciplest may assign its rights wider s
Agrocment ax securnity 1o finascial nssitutions providing fusding o Recipien: Tor the constncsion of
the Placit andior to any Affiliate of Recipient; provided thar soch financial instimtion provides writlen
confirmation that It ks aware of and nceepts ill terma and conditions of this Agreement, ond provided
further that Reeipient shall remain primarily able to Swppler in the event of nay such nssgament.

Mo ssignment of this Agreement ahall relicve either Purly of it ohdigations w maintin the
confidentinlity of Confidential bnformaticn of the oeher Pamy.

ARTICLE 21
EFFECTIVE DATE, TERM AND TERMINATION

This Apresment shall come ingo foll force ded effod on the Bffective Dt and, unless enrfler
lerminated by cither Party porsume to the terms and conditions of this Agreement, shall remain b full
Frace and effiect untf] the expletion ol the Inst o expire Patent Right, Motwithstasding te foregning.
the ficenses granied i Recipicnt in Sections 1.1, 1 3 sl 731 of this Agreement in respect of the
Technical Information, Licensed Marks and Copyright Mterial (and all permisted sublicenses granted
thoreunder) shadl, sbject 1o Section 21 3, survive the expiration ar lerminotion of this A greement in

perpetuity), However, ony inssttled credit and debl inder iz Agrecment shall not be affected by ibo
terminatian,

1T eliher Party (e “Defnobting Party™) shall defanlt in the doe obserrance omd perfonmance of its

X
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rnnterial abligations under iy Agreement and ik or be uoable o remedy such defnule within thiny

[ 3F) darys following writhes notice from the other Party (the " Mos-Delaultng Party"). or goiclo
liguidation, whellser voluntary or compaleary {other than for the parpases of solvent anslpamotion o
recomstnection] oo emnlaaces proceedings sholl be nlerakon or commens] ander Applicalds Laows,
oof ahall becomne: insolvent or unseble i pay i debis g they Sl doe, then the Mon-Defauliing Pty
iy by police in writimg %0 Dielaultisg Parly lonlradth orminage this S&greement.

In event of terminalicn persuas o Sectiams 3.2, 135, 202,205 or 22,2, all riphis and Geenses o the
Patent Rights, Techndcal Informanion asd Livensed barks grantod o Recipient onder this Apresment
sheall sle torm ot and be of o ferther foroe emd effoat. und Recipiont shall prompily st o
Supplier oll docaments related o the Techmical Information and Confidentinl Informestion of Supplier.

Exeept as provkded in Section 214, tee capsry or bermination of this Agreement ghall pot affect iba
upsleriskings wmder Articles 1, 11, 13, 15 and 23, In additian, sech expiry or wenmination shall be
witheul prejisdice to the nghts of either Parly zpningt the o sceroed oc ocensing to the dale of ssch
expiry of ierminakion

ABRTHTLE 22

TRARSFER OF ASSETS, REORGANIZATHON, BANKRUPTCY AKD GENERAL ASSIGNMENT

221

Al

By

Each Party shall give the other Pary prompl wotlen netice as soon ns s legally peemdsslbls of the
occarrenee of any of ibe following events alfccting i

The wlTecied Party sholl dissolve, ranafer, sell, aemlgn, mongaps, encomber, e pledpe, o sllrnise
dispese of, drectly of indireel, sl or eabetatially ull of is aeets (other than ss encambrinee sodely 1o
socure finamcing in the andimary coorss af s nes),

The affected Pany shall consalidats with or merge juts soothir erapTalion or permat a6 oF mone
oiher eorporations to conaslicaie with o menze it i) o

The sffecoed Party shali:

() b adjudged haskpops,

() make & penceal assignment Cor the bonefit of its creditors, o
=) become eolvest, nnd o receiver shall thesefore b appoisted,

The alfected Party sholl contemplate or reasonably eapeot the oceumrence of any event referred & in
this Arlicks

12.2  If o Party, in its sobe discretion. believes that the noommence affecting e other Party of ssiy of the evenis
slescribed in Aricls 21.1(C) prior 1o Accepéance of the Plan by Recipient is sdverse to fis busineas
inbereets, the unaffected Party hes the rghs i resminate this Agreemest npon thiy (30) duys' written
nidice,

% 4
/
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ARTICLE 23

COFYRIGAT MATERIAL

The ownersbip and copyright in Copyright Materinl (us hereinnfier defined) produced by Supplier o
itn Affilintes shall remain vesred b Supgplber mud it Affilistes, The ownerbip aml copyright in

Clogyri ghi Material produced by Costractar andfor Genoml Cratracior of their regpective
mbctmiracion m compection with the engineering design for e Plamt which shall be based on
Supplier’s Copyright Morerial shall vest in Supplier. bul andy io the extent constitning n derivative
work of Supplier’s Copyright Muterial. Recipient shall include in any ngreements with third Parties
relating to fhe engineering design fur the Plant provisions securing ownership of Copyright Material n
Snpplier iy provided for in this Article 23. Sapplier heseby grants o Recipient a non-excluslve, non-
Transforabie (except a8 set Forth in Artscle 20), non-sublicensable {except ag ser fosth in Article 200,
rayalty-fiee, fully paid-up license w use, reproduce, discibute, pablicly perform, display, nstall,
exncute and create degivative waorks of Copyright Muterisd in consection with the desipn, constructian,
opemiion aad nexntennnce of the Plant, production of Bthancd ot tse Plant, and digirition of such
Cihanal workdwids,

For the purpose of this A greement, “Copyright Matertal* shall mean all documents, specifications,
datn shevts, drwingy, compilatione, reconds, vendor lists, comguser prograns, Newsheets, models and
dosigns relsting o mnd directly conceming the PROFSA™ Process Tochnology supplied by or o
behiali of Supplier 1o Recipient ot sy time or produced by Contractor o Oeneml Comtrctor or thedr
Fespective suhcontractors a8 Ay time in the course of work relating 10 the Plant and the engineering
detizn af the Plant.

ARTICLE 24

FORLICITY

Meither Party may m&mmwumurmm,wmmﬁm
information in ite promotions] maserinls or website, thet references or otherwise ralates i the Plant o
mwhum“mmndmuﬁm“tdhu&zm.

The Partles agres thal, subject to Reclplent's prior writien consent, Sopplier may photograph sadior
film the Plant from tinee o time during constsction , during elari-up and aller san-up for the parpess
of gemermting peonnodional maseeials, provided thar ull publicity matevials generatod by e Supplier
timcluding photograpbs nod vidsos) are sbjest wo the Recipient’s review and consent pricd fo e
relesse of sach mmeriafs, The Reciplent may slso designate restricied sress of the Plant, where such
nusterials cunnog be produced. All such photopraphiy and'or filming will be oz Snpplier’s expensc,
bowever Reciplent agreos bo provide remonable astistance 1o Supplier.

Cupyright in any phosographs of films prodoced onder Section 24.2 sholl vest In Buppdier provided tha
the Recipient skall have the dght w use and reproduce such photographs or films, &t the Recipient's
expense, for ity promalioes purposss,

/sl
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ARTICLE 25
PLANT ACCESS

Dhwing ik femn of 1his Agreeosent, Supplier may, subject 1o Hectphent's prior permissian, arange for
proepective licensees of Sapplier's PROBSA™ Process Techmology to viat the Plant. Such visis shall
he necording to ibe following grovisions;

{1 Wighs shall b scheduled fora tme and dorstion thal is comveniest for Riocipiond,
iZ) Wisits shall be colosted by Supjlier az all times.
30 Al expersics shall be bome by Supplier andfor ihe visitng Party.

14} The viabing Party shall be required @ msinmin confidentinl amy infommation obtained during
wy visil by sigming a confedentinliy agreement in n fnn accepinbie o Recipiont.,

{5 The rome and Faalities wo be visited by the visitng Pty shall be ugreed by Recipient,
ARTICLE 24
NOTICES

Any motice: given it to this Agreement shall be in wiiting m Enplish and shall be given by
sending the ssme by courier dellvery, ar facsimdle, lelegram ar olher dloclnonic rnsmission and
cofifirmed by courier wervies deliviered letier, prompily sl or addressed o the AppREpTinks
Parties. The date of roceipt of a notios or commumlcalion heremider shadl he desimed 1o be:

) tae mamie day wihien the delivery bs made in case of apecial pessimnl dikivery or upon recsipe
whien defivensd by cnerier,

)] 1hm:3:|wuﬂs'mym:ﬂmﬁmt:hi-ﬁ:mmdarmiudlu.mmmwﬂh-mpm
electromic wansmission, == shorm by the confrmation received for such delivery,

All notices end cosmmmnlcations shall e s ke appraprinte nddeeas s borth belaw, usti] Qo s
i chanped by notioe given in writing d s other Py or the Partbes

Address For servies of Roclpiet:

Abteaticn: Joani Benjamin
Chemeemal Connsel

Acklpega; iranl Bin LLC

efn Copporaie Rescarch [id
Suith Dupaoal Highywary, Cily of Dover
Coaty of Kent, Delaware 19901

ELL
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Tel: +1 ROl 4R35, 1180
Pax: +1 RO 2535177
Emuil: joonadegmolinyemons

Witk o copy to:
Adzengion: Adan Hiltner
Executive Vice Preaident
Auddress; Gmal Bio Investipentos 5.4,

Ay, Brigadairg Fads Lins 2277, 15" Noor
S50 Paulo, 5P = CEP 01452-000

Tal: +55 11 2739 (800
Fax: 85 1127300510

Email:  plan omalipves com

Adddress far service of Suppler:
A mtemthon: Dieno Condano
Corporsite B&D Director
Address: Bdhhnnﬂﬂnﬁ.p..i.
Brrsifn Ribrocen m, 1]
FSEST Towtoma (ALY
haly
Tei: +30 0130 810 302
Fax: +39013] 811 759
With m eopy 1oz
Astention: Rogih Yoazgi
Gepeml Connsel
Auddirees: Clseamiex Indermatiomal, [ne.
19749 Enstwood Rosd

242

Wilmingron, MNC 28407

Tel: +1 (R0 SO0
Pax: 4] (910) SO0ASET

E-nosil: regih viee @ ohemiey.con

Elther Party may cheage its scldress and'or Facsimble mumbers for service of notices by notifying i
other Pty of such chenge in econrdsnes with Section 26,1,

3
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ARTICLE 27
SEVERANCE

Il nnyy provision of this Asrecnscnt iz held 1o bo lovalid or eserdoromble by any coun of Tuw or bady
harimg nuthadty 10 5o hold, such pravision shall @o the extest of soch imvnlidity or onesforceability he
dhcemned 40 have beea delersd from teis Asrecimend. AN cther tengs ond comdithons shall remain in full
foace amil effect anlets soch deletion cuinol be wads without destnoying the basis of this Agreement in
which case this Agreemsent shall be tenninaed furtbwish ol e option of either Party by giving written
st e b thint effect & che other Pamy,

ARTICLE I8

GENERAL PROVISHING

The wiarcks “Brereod™, “hemdin™ aml “Berennder™ und wonds ol ke import used in this A gresment 31zl
1efier do this Apreenmnt s 5 whole snd not g aaoy partieolor provigicn of this Agresment. The captioss
herein are ineluded for cooyvenicas: of referencs ooy @l shall be iguored in the congruction or
imterpretiion boeal, Reloonees wo Anicles, Sectbons and Annexes pre 1o Articles, Sectlons and
Ammexes of this Agreement tnlkess altherwise specifial, Any sigular e fo dde Agroement shall be
ibsemed o jncode the plural, and aoy plumsl tenm she singelar, Whensver the wonds “jncluds™,
“imeludes”™ or “medudEinge” are ised in this Agrociment, toy sholl bo decemed © be follkeed by e
wards “witboul imilation”, whether ar not thoy are in fzct followsd by o words or wonds of like
Empon. “Wrilimg”, “written”™ acal compamble lenms refer o priniing, Lyprg and other misms of
reprindncing words (ncluding slectremic medin) inoa viable form, Releronocs 1o any agreement o
conbract wre to thal ngresmesit o comimaet s ansgnded, modilied or suppbenentsd Trom time 1o dme m
dctandanee: with the Sorme bensal und thersol. Beferemers i any Person inclinds the secoessors and
parmned assigns of that Person. References from or through any dme mean, imless otherwise
spacified, from sl inclading o through asd induding, nespectively. Referepces o "l laws™ ar
1o o particilar snbiie or low sball be deemed also 10 inclede any and all Applicabe Law,

Armenes | o B are indegred party of spd shall hove the some foree a5 this Agreemsent iself, Howsver,
in the event of any Ineonsistency herweon e Anseies sod the Delinitions sodlor Aniche 1 0o 25, the
Defimigioms aml Amtledes 1w 28 sball preail

Any nmendment, supplement and albemiion o the terme sl combitions of this Apreement slall be
macle m wilten Torms and signed by e sithorized reprosentatives of boll Partiss upos an agreenment
resched between bith Paribes through conslimtion. They sholl form gl pans of this Agreement,
and whall hove the s Torce a8 this Agreement ibeell, However, snch amendiment, supplensent md
ailteration shalf nod relenss either Purty o it responsibilisy and liabilig stipelited i this Agresment
imiless oileraise stipulated in such smendment, sapplesient sod alterstion.
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ExECUTION Cory

Mo delzy or failure by any Pamy o exercising sy Aight or prvilege will be cosstrued as a walver
thserecd noe will asry sngle or parfinl exercize el preclude any other or further exercige thereol or
the axarcise of any otber right or privilepe. Mo waiver will be valid agming o Paery nnless ariiten sl
signed by the Perly againd whom enforcement s sosght

This Agreenont, logether with all Ansexes hecos, sy exocuted by the suthorized representsiives of the
Purtles constines the entin understanding betwoen the Parties on the sibject matter heveal and
supersedes noed cancels sll previous agresments, nnderstndings, represmiiations asd warmngies writien
oor ol rmde by o between the Parties n relation bo such subject matier. Fack Party acknowledges
thal in cnfering inlo this Agreement it bas pot refied oo mny represealstian, wasmanly . sgreement or
sitesment o 561 04t i this A gresmest and it will bave oo dght or remedy arising out of sny such
repuescnlalion, Warmny , sgreement or siadement.

Fach of ihe Partica hereby acknowledges and agrees that it bas entered indo this Agreeiniein Creply asd
of its own valition, thot it has been represented by Independent counsel of its choice during the
regrdintion sod execution of this Agreensent, and that it bes execoied the same upon (e advice of mich
independent coumsed, including, but not by way of lmlistkon, those provisions of the Apgrecment
relaied b the allocation of Habilides and the limits thereal. Foch Party ond iz connesd cooperated in
the dlrufting snd preparstion af this Agreement, und any md all defts reliting thereto shall he deemed
the joint wark prodect of tbe Parties snd nsy mol be omstreed against sither Pasty by ressom of jts
prepirntion.  Therefore, the Pertbes waive the applioation of any Applicable Law providing b
nmbsguitics in on agreement of ofher document will be constreed opainst the Party drafiing such
agreement or document.

Meithor Party is or is intendsd 1o be the sgent of the other for any purpose whatsoever and nothing in
this A grecment shall give rise 10 any retatiossbip in the naure of spescy hevween the Farfies und
nesither Purty shall hold fsslf ou os scling s zgent for the ather Party.

Mothing in this A greemen is intesded w or shall give fise W ony relatfionship of partnerskip or profit
shnrieg in the nature of partnership between the Pertics.

This Agreement shall be mads in English and in two (2} origlesd copics, ae (1) for Reciplont and ane
{1} for Supplier.

Thin Agreement muy be executed in twa or meire conmterpans, csch of which sll be decmed mn
original, bat all of which together shall constitate one snd the sams instrument. This Agreement sixall
Becoae effective when each Party shall have received o counterpan besreaf gigned by the other Pamy,
Util and unless each Party las noveived 2 counterpart hereof signed by the otber Party, this Agreement
shall hare no effoct and no Party shadl have sny right or obligation heveundier {whetler by wirlae of amy
oiher oral or writlen agrecment or ollser commusication].

{ripmature pepes 10 foiloee)
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Annex |
BASIS OfF DESIGH

Drefimed terms used s not otherwie delined herein shall have the meaning sl forih in the Licenswe
Agrecmen|.

1. Design Rasis

The: Plung ghalf be designed t0 opersie on o continuons hazsis, for 333 dlays (RO baoars: per veary,

L Plant Capacity

The Flant will produce 63 000 putric tommes prer Yo of Evhaol bised o ol 358 kipy dry stsgarcany
begasse wd 340 kpty gy sugarcase stmw (60 b delenmined pricr o the Effioctive Date of the Licenar
Agreemenl b wit the respeetive compositan shown in this Apses 1,

Bection 13,

The: Ethasal yield from Biamass, based va a Novozymes' commereially available ensyma cocktil, and
[)5hE venst reference moded: RNIOIE (or anather yead! etrsn it b o better or mue cost cifbcient yiel
than RIM10063, in shown in Annex 5, Section 1,32,

L2 Producl Specification

The: product specification ey be fomd in Annex 5, Section 1,

13 Feedstuck Specification

T plant i designal using the Hionasses with the composition below miScated-




Ry

 Bemmass congssition
Sugarcane Bagasse Sugareane Straw®
Wiler combent T wlw = % wlw 1095
e | wsiw 03% | Wwwary 5%
B et N | o i dry 03 % % wiw dry 05%
Tnsoluble (i % wihw dry 380 % % wiv dry 17%
Inedutde Xyvlans B wiw dry N0 % B wiw iry 21 4%
Teschuble: Acetyls & wiw dry 19 % % wiw dry 21% 1
Lignin % wiw dry 5% % wiw dry 24.6%
Residues + Ashes % wiw dry 1% % wiw dry 15%
Cxhern % wi'w dry 1.9 % % wihw dry 12 4% i
| _ﬁwﬁ“ Kgim® BO-120 Kghn' 20608

® Hiomsis canposiion fo juganisse o tor Lo e o 12 s EdfTeciin Dok of the Licenss A prosasei,

LA Expected Consumpiions

141 Foedsiork consumpdiog
Cromgidering the compositon in Table 1.3 of this Anvex 1, the Flan: will produes one metrio fonss of

Etbsmed from 2283 soenes of ©F (xylans) plas C6 (gluoans) sagun, asing Novozymes” CTec3 enoyme
vockiail (or anather model enzyme thar kas o better yield than CTeed).

1/ Z




EXECLUTHIN L0y

142 Choemmdesd eomemmipddon
The mblé balew shows the expecied major clemiod consumytion reloted ioomstric ionees of Fihnal

prosdietion
Sulfuric neid (DE%) 5 lgiton EICH
Ures I kgfron ELOH
Potassium hydroxids A bgftan O
At P 4 kep'tem BiOH
Sedium Hydroxkdc 2 kyr'oom EHOED
L Enzywee and Yemst Cousumpiiong

“The table belaw shown the cxpecied enrymes, yewamm and supar cosfEnplion:

Diry wenst { based on tlee TS0 el mod
RN10IG ,or othes beteer ycast
Enzyme Saloton (inicipating e use of =
ovorymes enzyeme cockiall with imgeovad
s dtapared o CTecS as well ms better
ot alficeney)

Supar (dry hogis) © 21 kit Tl R

.25 kgt HOH

50 kght EoOE

YEnpar esed for yerst pooqapstion
144 Uity Conesmmypitiomas

Thie: labile below showsy the sxpecied wiliny somumptions for the Tnside Bobery Limiy (1SBL) Maot:

TTILITY EXPECTED
VALUES
Stenen (HP steam & L5 har g} A5 ErDH
St (M gleam & 10 ber g 4.5 ot EORT
Bletricity plamt consumption [funning 6.2 W

powier)

i




EXFCUTION Cody
15 Utilities
151 Usility Specifications

The followimg list shows typical requirements for urilides st the Battery Limils onder nonmsl operniing
conditions it neo to he supplied by the Recipiear ot the qeantity nd quality mpecified by the Supplisr

= St » Looling Witers
Cranlily: 98%, sstoniled Supply Temperstwee: 30
High Pressure: 25 barg Fetum Tempemture: 37°C
Ml Prezsure: 10 burg Supply Pressure: 5 bharg o grada
Lixw Pressure: 0 barg {exhasss seqm oot pH: 70

* Elsstric Power: » Summer Clyiller Water:
Usage Valtuge: 400V, 60 Hz, 3 phase Supply Tempemture: 204
30V, 60 He & 3%, | phoss Return Tempemture: 305
Comtral Voltsge: 110 %, 60 He, | phese Supply Pressare: 7 barg ar grade

L Erocess Air; > Continaoys Chiller Waster:
Ol Content: Mone Lapply Temperahare; 740
Low Prigsare: 3 barg Feturn Tempentire: [2°0

Sepply Pressore: 7 harg of grade

Ol Coetent: Nape
Bupply Pressore: B larg
vy Pz - 2150
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PROCESS DRSCEPFTION § PATENT RIGHTS

Prosiss

The Plamd is destgned to produce: biosthenal throagh Bedralysia and Termentstion of cellalose snd
hemlcellaloge staating from lignocelulosae eammesey (i thae cise sugancane hagnase or sirea),

The wnn process seps for cthanol producticn fvan lignoccilelosic feedinock are:

o Biomuss proirsabment io dsop the hgmoceluloss mny omd eolwbilize C5 wnd O sugars;
= Hylsulyss o reduce the cellalose sl bemscéllulose inki Fermeniohle sugnrs,

= Formoeninton of sugaes o eihsn )

= Sodid sepaeasion, ethemnol pesovery and delypdraion,

The technalogy development baget i W design on esergy efficiend pretousiment process shle io produce
prefrealed maserinl that Tesilitries optinal onevmstic iod misrosrganism sciivity, In paiedor many ofors
banve besn made o onber 1o lmil Formution of degradation products thed could bl engymo and
mpcrotrgiunsn perlormamee.

Flamt is e pres] w pusranres leaible opermtios with Siffencot eedsiocks ond 1o maslmize ethanol yichd,

Redundant sysiem i integrsted in critio sections of the Plam w gnarmntes tye maximum relishilivy in ol
the: expected rin condifions, during slert up and dul- down operatbon.

The following descriptions of the individual proces: steps hiphlight special festires of the procesy design as
propased . The key sncas ure ns fillows

= frea 1200 Piomass pretrealimpsn

= Aren 2100 Byl bopdralysis nmd Visoosity Reduetion
&  Apea 1100 Termenintion

= Arm 3200 W0 propegation

= Area 4100 D= columm secfiom

= Apen S400 Rsifier colamn sectian

= Ages 4300 Erhandd defyydration section

= Aren 4400 Eidmned dnily seange sectiog

& Agen 5100 Fignin separstion sad Lignkn Seags

= res TE00D 1P symem
= Agea THHE {hemisale stomuge

A0

1 f il
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EXRCUTION Coey

21 Process Deseriplion

The: bicenass firom the bablery limits is conveyed io ilie pretresteent secthon whene the converson of e
lignocellalosie material 1o sogars and byoproduct lipsin begine,

11 Aren 1200 - Biomass prefrestment

The biomags will be sent to the pretreatment where: the collulose siractare is digrupied, the Tipnin seal is
broken, and the bemiceflulose i partially removed. This process permite the smeyme acceas to the cellilose
wutitd heenicellulose ponthoss

Preurvatment is ane of the critical stops in the cellulose-to-glimnol process, whicl offers il
challenges b optimize the subsequent hydrolyiis. 1a geseral, on effective protreatiment is defined by
conditions that avold degradatioe of pentose and glucose from the celiulose and the hemicellulose. while
shmultmeonsdy limiting the formathon of by-products 1kat inhibit the gromth of microorgsnisms necessary
for the sthanol production via fermertation,

The combination betwebn auto-hydnelysis and stesm explosion process is used o mintmize the formmtbon
of inbibitors, eliminating o significont dramback of e corventiona] process. This inkibitors reduction
incresdes sdao the extmction of cellidoses and hemicellufoses. The process use sinrated stesm 1o cleave the
chemical bonds begween Hgnin, celluloss and hemioellulase,

The effective tutcome in this seclion has the bencfit 1o lowering the cost of the entire process and (o rediice
the aamouat of emcyme ased i the bydrolytiz step,

112 Arca 2000 - Enxymptic bydrolysis

The saresis coming froen aren 1200 (Biomass Pretrestment) will be mixed together und fed 1o the
engymatic hydrolyals iwo steps reactors so efficlently liquefy the profreated materinl (viscosity reduction)

This process alkows the eneyralic processing of high smount of dry matier providing o complete mizing
ﬂ@um@hmmmwdmﬂmwwm
fesding 1o gimpler aligomer chabng necsssary Tor on efficient downstream converton to cthanol.

This step will gusrantes & constand pod contlaunis fow of the matorial inkcr the Femasnrors.

113 Area 3100 - Permentadion

The mah axiting from the lydnolysis neactors will be cooled and then sest o the smulianeaus

mmmnmmmmm.nuﬁmmnmwumummmm
Ehieose) and hmiuldm{tupmmhdﬁ:wfumnﬂmdm;hmdmwMH
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EXECUTION Coe

realized by nsng veass gpecifically enminecred for this parpese. The S5F offers o potentisl reduc oo of te
dspiial ooiis due W he combination of hydrolysis ord Fermentstion Lise 3 slngle neactor. [n the
femwninticn, mygars witl be converted io ethenid and carbon dionide by the aotion of the yessix, The
fermenintion process emplovs o syslon of six anks, all of squal sice o allow the fermenlation proces o be
operated in & batch mode. The Fermentstion process generses heat, widch is nemoved by ciresduiing e
fenuesting mush ihmaph external best exchmngens. From fermentation, (e beer s pamped 1o the beer well,
a holding wnk chal allows beer 1o b contimuosly Ted to e disiillagion secibons.

Lia Aorea 3200 — MO propasation

Two tenks are owed lor yeast propaputios {production) whine yeasss ane grown repidly with the athlztion of
ar.

b L Arua ADHY = Beer codmnm secibon

T beer prodoced during S3F i pamped w0 o beer stripping columa, The botiom stream (sillage)
cundaining waser ol aollds, will be ent o the solidTipaid separaton it whike overbed sives is seal o
rectification colum,

T heat ks supalial o the beer column by rebailing the clarilied sillage Grongh two indisectly heated
Tehoilers theat o exbeust stenm coming firom pretreatimont.

Solid vontent in clarified Millage conld Giwe foalmg s wo thot rebollers capacity is oversized in omder
1o allow ihes columm working ot redwoed duly with oaly ome reboiler while cleaning ibe oiher,

204 Area 45H - Eectiifier codums section

The: ethanolwater strenm from the wop of die boer column will be condensad sl pumped 1o rectifier
cofoman whire i1 5 concentmded 0 pea-azeatrops paint. A side dinw-off from the rectifier cidums will
separnns e heavy leobols fraction in onder 6o meet purity reauirements for tho cthnsol. The Best is
Aupplicd o e recifier columis by an isdinecily heaied reboiler. The waler streem comes From te bottom
af the rectifler column s pamiped o the process condensation tmk and reated 1 s in the process
before pending i w tke effleent collesios wnk,

T Area 441 — Ethamil debydmation seetlemn
The rectifier wog mixiure is in arectrope condition and cunnol be further parified esing standnrd distllstion.

The tinal remaval of water ¢ ethanul nsxiure o produce fodd grade ethasol js achieved by » molecular sieve
dlizhyal it estem,

a2

5% e




BRECUTION Loy

The: muslocubsr sieves work oo the principle of selective sdvorption in the vapor phase, Tn this cuse, wibor i3
adsorbed on the sieve bed muterial while eihanc passes through the bed. The sdsorbed waler i removed
during o regeneration sbep and is romed keck oo e dinillation syatom, Foel ethanal is pramped o the daily |
olf spec ik oppoinely sired for the producties af dekign mie,

The prodisction e o the ethanal from the disillagon | delydrmbon systens will be momiored with in line
instrimenls, while nuolsture content will be monitored with labomtory cymipinent.

214 Area 4904 - Ethenol daily slorage seclion

The ethanal from dehydraton section is fied into the sthanod daily tamks [ offf sped tanks in order o control
the guality of ihe product before sendipg it imo the pronlsct slorage section,

119 Ares ST - Lignin sepairation

Batioam of beer stdpper column comtalning solids jn fed i & fTlmathon system to segarste sliliage from lignin
caks, The purpase of the syatam |s 10 chisin the salid Hignin knto pieces with o ressdual moisture coneat of
s b A4, from an sgmeows suspension (et contsdes abos 10 |39 by gt of Bgnin. The fitmtion
cycle & the following: the slarry s find 1o the filrmtion chambers by slarry pusnps. The filtrtion chambers
are provided with o membrane, comnected with compressed sir indfor pressing wager, When the filmtion
chambers ore fall of dury, the filters 2o in pressing phese nd the: Huyuid is removed From the chambers by
thse spueering of the membmmnes, The lignin cibes, in milid state, are discharged inio beolt convevors, asd the
filtrate is coflectod ko o tank and sent back 1o the process o dilutGon water, asd the excess & sent o s
effluesnl recovery,

FABT ] Ares TE — CIP sysiem

In arder 1 keep the process microblologlcally cleun and 10 remove residses from beat exchnnge equipment
and tnnks, 8 Clean-in-Place (CIF) sysiem will be provided. The chemning provess will use condensste from
the procoss, thereby minimizing fresh water usage. Canstic will be msed ay @ cleaning agenl for sanitkzing
and dissolvieg most of the reddoc.

2.1.11 Area THH - Chemicals siorage

Chemivalp {#ntifremm, eawtic sods, potasismn hydroxide, unes solution. sulfuric seid, enrymes, st ) sre
sboved in suitabe maks and dosed 1o the Plast,
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Annex 4
DAVISHIM OF DESHIN AND TECHNICAL BEOCUBMENTATION
The Procoes Desigs Peckoge (PO to be furndslsid by the supplier shali inclode e fllowing infurisition:

= Tesign Bans

#  Proces Fow Disgrams (PFLS)

#  Pdass § Heat Balance

= Process Desoription

*  Raw Materinks, Additives and Chemicals Specificorion
= Ratlery Limit Conditicm:

= Litility Congumpiion Lis

»  liquipemest Lin

= Proces Dstn Sheets for Byaipisent

*  Tamtissue ol plot plun

*  Fnt i of Fiping and Instrisnest dingramms {(FRe]11"y)
+  Dusseription of Imedkocks (inclubed in the PRID)

=  EfMlucei semmary

Adliditionsl docoment i be furnished by Supplier shall il
= PROESA™ COpesting Monunl®

¥The PROESA™ COporsting manisd will be delivered no biter thon for {41 manths before Plad Start Lip,
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Scope Matrix

For the purpese of quick reference., the entive work cos be classified 2 follows:

Clermilex L emt

Dietail Design Enginsering X
Roview of Detniled Engineering Design tkey
— ]

a
:
HHH[H{HH

Sasply of bk material Sor wiSities and
| inleroenecring pigéng
All buriliding mned dinil weork X
Procuremend for critical X
Priscremers Far Recipient cqulpmers K
| Delivery for critiead exuipmens (CTF Maceis)
Trnspuristion, custons dearnce, and
.

o

e

Ferformssis trst un X
Perlnemsmes ot suppon X

* Becipient personnel shall be koo by Supglicr s the Crascersino Pl (laly], e cort of el Raigien”
pevemid {8 ot Sscluded in the Foo and shall be bome by Heciphenr T i ’
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PERFORMANCE TEST AND GLUARANTER

Defised ferim wsed but not slberwice defined berein shall have te menning sei forils b the Livense AgreEment,
In seeondimee with Section 12,3 of the Licesse Agreemest, the mutual nprecment of recipient znd Sapplior o
the yiolds set forth in dis Anoox 5 is 8 condition precedent o the effectiveness of the Liceme AgroemenL,

1. Performmmen Guarnsiees

The: Pesformamee Guanoices offered Ly ihe Supplicr ore us fallows;

L1 Caymecitv:
The [5BL Plant will produce 65 (W) metrie wmnes per year of Fuel gracle Etbanol hused oo 8000 operating
boars par year on & continmous bagts {equivalant hously capecity of 8125 metric ronses per b ).

L3 Product Cheplify;
The: product, after the meleculor Sieve soction, will coutnin o minimum ethanol eovtent amd o mayimum
water coment as shown (o ihe bl below. The apphicable test method for determining each of these
parameters is alsn shown,

| RS S P

- N B —_—
Fianol contest (incloding higher . 2§ 2000 — Method 1
sutarated uleshals) #9.3 % (main) w/n Appendix TI, Method
Specific Gy TS kgt (max) BN 15487
Totnld acids (expressed o moetle acid) 30,0 gL ' EN 13491
g Conductivity 350 pSim ASTM DH52

13 Feedstock Consimypdiom;

Conaldering the composition in Table 1.3 of this Anes 1, fhe Plant will prodiscs cme metre anne of
Ethanol from 2883 tonnes of O3 (nylams) plas OF (glocans) supErs, uring Movesymes” CTeed ensyme
wackiail (or another nvoded enryme thal has o better vield than e}y,

The Cunrmtes cosnimplion will need o be verilied by o pikot Facility trisf of representative Teodsiuck
providied by the Recipaent.
14 Emmm: Consumption;

The: enzyme comsunypion will pol excesd 75 kz mozynie soluibon jor meinc fonee of Bkl o using
beervostymes" Ceed cuvime cockiail, of better o more cost eflcient CIyIER:.

=
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15 Yeasl Commumpthon:

The: yenst consumption will et exesed 028 kg dry yeast per metric weme of Ethasol and using DSM's no.
EM 1016 yeast, or other befier yesst or nsore cost clficent sneyme.

2. Lists OF Analytical Methods For Routine Plant Operation And Laboratary Analysis

The following is & comprebenzive B of aralyiical methods et incudes anadysieal methods g be ased during
the performasnce test run andlor used durkng rowmine plant openstion:

Property Tﬂmm
Appeannc Winunl Inspoction
Total aeids {expressed m noetic acl) EN 15491
Nan volatile residae @ 105 "C EC2ET/E000 — Method 11
Ethanol content T
Metlamod comient BCIER AN 2000 — Mithosd T
Waser conlent EN 15450
Tnotganse Chloride conteal EN 15484 or prEM 15402
Copper contreat as (s N 15k
Bulfur content ) EN 15485 or BN 15486 |
Fligher satarstud (C3.C5) m080- | b 02000 - method 1
Phosphorte cotonr ' EN 15487
Labaratory Annlyses
Supplicr whall provide Recipient with the Inboratory nsadyses procedares below.
Determingtion Supplier Procedure Reference
Pretreatment solid smples MA CTX 001
Preparation of Ssmples  for | MA CTX 002 Technical Report NREL/TP-310-
hyrlrolyie and fermemation 42623,

Detenminntion of Sugan,
Byproducts  and  Degradution
Prowlmcts in Liquid Fracton Mrooes
Hamples
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Bxsrmices Oory

Adid Hydralyze for solid samples | MA CTX 003 ' Techmical Repori  NRELP-510-
42615,

Determinssticn ol Sirecnaral
Corbohydrbes  umd  Lignin o

Riomagy

Acid Hydralyze for liquid smpies | MA CTX 003 Technical Report  MREL/TP 510
42623,

Determanation of Supars,

Byproducts and  Degradubion

Products in Liguid Prection Process
Hamples

T rontmest af Raw Material MA CTX 005 Technical Repon MRELTP-31i-
42620,

Propartion  of  Samphs  for
Compoational Anslveis.

Determination  of ngions  apd | MA C1X 006 METHIN UNT N 1500 10004 02,
Ealawas by Hiquid chromaiopranhy
Detemmnetion of dissclved snioss
by liqpmid chicauography of ions

Dretermsination of Ligsmn MA CTX 007 B Technical Report NRELTP-310
A26IH.

elenmaneastion afl Hirwcauml
Carbolydmiles amd  Lignin  im

Hiomase

Determination of Ash s Bionnss | MA CTX 008 Technical Report WREL/ T30
A2518.

Dieterminagion of At in iomasa

Dretermination of Motsiuse Content | MA CTX 009 Technical Repon MREL/TP-510- |
it Hionmess 41520,

Determinanon of Toal Solids in
Paomass aml Tots] Dimclved Solids
i L) Process Ssingiles

Dretermination of Dry Mutker MA CTX (10 Technicd  Mepent  MRELTP-510-
41521,

Detenmination of Towl Solids in
Blosnass ard Total Dissolved Solids
i Licpsid Pregess Sanglis

Determination of Bxtraciives in WA CTKO11 Technical Report NRELTE 310
Do 4510,

= Determlnation of Extractives in

), 7
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Dieternsination af Sigars A CTX 012 echnical Repart NREL/TP.510-

o of Sogard, Byprodncts
Degradation Prodects in Lijuid

Process Snenples
Determinstion of trace elemssats in [MA CTX 013 Furopean Stusdaed CSN G 13346 |
[Blommzm
Fulk raw Material Deniry Im.crxuu
3. Performamce Test

Frior w Performmes Test, the Plant procuction eapacity will be determined by the measuring of the flow |y the
voriex fow imesmitler (or moeally agreed ecuivalend device) after the Frharsl tramder pamps,

The Plant production capacity obtained by a certuin flow messured by the vortex (low iransmitier will be cooss
ehecked aguine the level coptrod flos Eype and indicator kn the Ethanol daily 7 o8 spoc ks

AL the time of the Pedformance Test this final sening of the pumps will be maistined.

3.1, Performiamce test probcol

111 Performance Test

At Recipiens’s exponse, and within the Performance Test Period 03 defined is Anide 10 of this
Arm:m@ﬁlh:mudu—tnmmmrmdeHmu:wmrm
perdormance of the Humhpﬂmmurmh[nﬂahﬂums-m
mummMmrmETmmmmmmmwummhy
Ewpllwﬂhmnm:mmmhmwhldmﬁ:mﬁmmumm
Secthon 10,1 of his Aproement.

312, Test preparwtion

- ﬁhnhmmmmmnuﬂlmmhdMquﬂmﬂid:

shall oocur after the siccesslul completion of the Mechanieal Test, Belore commencement of
Performance Test, Recipient shall malify the Supplier in writing at lesst fourteea (14) duys prior 1o
wmmqummemmmmmmm
ﬂhﬂnﬁd{yﬂﬂ“ﬂd.hﬂuﬂulﬁummhmlnidﬁlﬁm.

The Plant shadl be operied amd masnisined in sceordance with the techuicul sdvies and instructbon
from the Supplier Opecations Muoual 1w be provided und deliverad m Heclplest four (4} months
pricr to the Diate of Stn-Lip and on-site directives foon Supplier, and otherwise withis genemlly
acgepled practices within the fuel ethanol industry,

31




EXBECUTICR L0y

Cheaning (CIP) of 1be process equipement shall be performeed seven (V) deys or less before the
Performance Test per Supplicr direction and - smdand procedures sel cul in dhe Bupplier
Ciperations Ml

¢ Adequabe operaticar, analytical. and eesnicinme sappir $hall be scheduled for ibe Performance
Tewl Periaxl

L1353, Coondination

Supplier shall coopdisste e Pafommanes Tesl with Recipiesm daring the 24 hour'duy around the
clock Pedormanee Tost perod, whach shall be conducied for 90 lwours, This cosrdinmion of ihe
Parformance Test notivities will be handled by o Supplier Test Coonfipstor (T Coondimstor™).
The “Test Coordinator” will work with an mdivideal desipomed by Recipeent w ba s
representaive for ihe Performancs Tees w sel the resd schedile and o cocnbinsle operations daring
thie sl pericd.

¢ Recipient shall sippy. or osise dobe suppliod, all fedeeck, wiifities and ather supplies ond
servioss regaired Lo conduct the Perfoomance Test, on specified onder Section 12 above,
theousghot the Plan during the Perfeamunee T,

*  Recipien shall diroct ils persomnel in the opemation of e plont in o wenner conslstent with the
aparding parumeters provided in the Supplier Opembons Mesual

314, Tesd rm grocedure

The "Test Coondinatar” shall be provided with opemomg dsin by Reapient sulficient to verify tin
b2 Plaml js opessting &t & comdition suftabde or mitistion af the Pefonmance Test, AL the
scheduled start time ol the Performance Test, the “Test Cooalinatoe™ will szgaml that ihe st hos
Toernally begun o will direct operaton s ke the inital 10 moasrements. The tast will be
condwcied over 3 Wl hour period of opeesibon, Durisg the Palormance Test period, the Plant daall
be opemied by Reciplent in complianee wiih the Supplicr Operating Manwal aod insirsctians
provided by Supplier, incheding, without limitstion, adjsviments |n emperatores, pressupes,
feadstock rmies, steam flow, and cthes process costrod inputs, provided thess sdjusiments do oot
veyull in unssfe operating conditicas.  Planl opendons will monitor and record operating detn
according s stndond peocedunes and in sddition will necord the sspplemental data specified i
thag: prisucid oo dols shees in tbe fom provided by Sepplier, Beconds will be developsd from
permanent pland equipment that = exlibered mmedistely pior s tesl All test imensarenenta will
e rewiened by e “Tes Cosrdinsioe™ {or a designsied ropreseningive), I the “Test Cooedinoe”™
helieves sl there might lae o peoblea witl te usasurement method or resdlog, the reading will
be retaken nnd verified by the “Test Coondinolor™ nnd Recipient's roprosestative. Immedinthy
upan the conclusion of the Pefornmnce Tesd, e “Tea Coordisnior™ will mes with
representmives of Recipiemt o review the fesl rewdlis. Supplier and Recipient ahall each be ghven
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# cogry of the best cemebts. I the Performance Guasaniess set Forth in this Anpex 5 huve been e,
then Rocipient shall prosngtly sign the Performanes Test conificae of accepmnos in sesordance
ﬁﬁﬁmﬂ-wﬂfﬂhmlﬂldﬂum.km Il tlse Performance
Ciummntees have pot been met. ion Rocipicn! shafl jasue 2 writien potice 1o Supplier within thees
(3} daye of completion of the Performesce Test indicitng in whet maener soch Performames
Gunrantoes hive sot boen succesafnlly oompletsd

= IFhWhmmphdi:hmupMiummuiﬂ&nﬁwﬂlu';md,unnrltru-dny
Tesl period will resome after the caise for the interruption Loe been comecied and the Plant has
schieved an sccepiable operating capacity a0 subetintially the sime mie immedialy peior 1o the
imterruption. Supplier osd Recipbent shall stop the Performance Test if it becomes obvious fes It
cknned be earvied fo o saiafactory conclution in the current sbempl.

.15, Analytien] / Caleniation Protocals

3.1.5.1. Fue grade sthanol production rute

*  The doy tamk will be monmally mesmared every cight (E) hoors to serve as the principed method of
rcamiremsont of prodection volimne, along with o final mesnremnt of the duy tnk befiore the
wnmlhﬂunﬁwﬁhﬁﬂnh&ﬂdﬁﬂﬂqﬂnﬁhim. In edditiom,
Raw sotalimer readings will be taken rom prodoct meter or other mensuring device mutimlly
mﬂmhmhdﬁuuﬂﬂuppﬂuumhhmﬂ:amvnmdh
Tniiis] measuremenis. Thar total voluzne from the test miters will be convered to ihe squivalent
woight comsidering the aversge ethanol density {average calculated considering the sverage
semmpernure of the [guid).
ﬁvu:hyhmulmmdmhmumdﬂminm":mpmmuﬂnmpﬂdﬂ_

- 1hn-=ﬁngﬁqnm:yuwmjtwhmnmdllh;ndd'ud1d-_umtlu:ﬁ.

3.1.5.2. Fuel grade ethanol quslity

- Tbrﬂhdhlnmijzumwumﬂh:mﬁmfﬂm’shhmniumdmu The kst lest
m:mmm&ugquimmwmmmmmmmhm
batch. ‘The avornge of ail hetch e revudts cver the test pariod shall be used in detorméning the
quality fur the Pesformance Tet. I the fiel Brhancl in the daily sk docs ned meet the quality
Wﬁﬂﬁmd’ﬂﬂﬂmIEdﬁlAﬂﬂ.SShW]bﬂhﬂlﬂl:dh#dﬂml:ﬂhmmﬁmh
stomge tank (OSBL) on the theory thal the blended product in the muin starge tank will moet the
¢uedity’ spacifications sef forth in Saction 1.2 off e Annex 5, The wverage of all batch e remlis
shall be weed 10 establish the blendsd quadity. I the blendad ethamal does not meet quality
npecificntioas &t o result of befow quadity product messired in one or moee day tnk baiches, the
mdmm&nﬁﬂﬂhhﬂmln&hﬂpﬂmm"@mm“mh
calculating liquidated danmges s forth in Articis 11 of the License A greement.

K L\ /2




ESCECUT IO Oy

133, Conmmmption of inpuis

The method for Bionssy cansumption b5 first 1o recard (A ragacane bapasse of (B} sugsroane
straw, weight and measure the sample moitime, in order far the dry waeight o he caleudnted,
Convert ol Fihamad preduced from voleme 5o wroight, Divide the cobeubsied weight of the
ethunol by e calculated dry basis weight of Blomass contimed Ted over the relevand pericd 1o
beterniine: yield. The method for colbomlating ihe consumption of veast is similar, For e yacs
there 1+ no need 10 caliulate the dry weight equiviles toy. o8 with bugnsse oF sraw) beesies i1 is
supplicd in 0 solution farm. An avernged compesition analysis ol the notual Blomess wsed during
the test mn will be determgnind and if the ewgent af glueans @ml xylang oro below e figmiey s
farh in the Feedsiook Specifications (s the ible 13 la Annex | the results mist W be adjusied
progaronally o the difference b take cure of the reduced quantity of nvailable supurs,

314, Caleulation protoesd
All enlowlatbons will be based oo sctusl measared dois ke durmg the Pedomignee Test Perlod For mmy
given sample peniod, the mvernge valoe dioning thal period will be determined by the avemge al the
mcasured data, porls fon that sample perdod. AN ssenples bl be tsken ia duplicate: Recipiest amd

Supplier
et

sl wach metnin one sample. Recipiewt shall andilyee one of the duplicnes: e second siall he
fior st im came af & disspreensent. Rocipiest shall casse suc dnmalyees o b conducsd w the P

duﬂngiﬁﬁmm“wmlmdinﬂmwmufumﬂmtmwim*-lum:nfwa
referos Inbomiory sholl be seloced by agresmont between Fectpient ond Sapplier, and the e of such
rﬂfmwhhmﬂ:yﬂmﬂhmlﬂhyﬂuwtyapuﬁ&mﬂh:mﬁumﬂhﬁﬂm. The findings af thiy
el biboratory shall be accepied g5 final,
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FORM OF PAYMENT GUARANTEH

This Gusssamity (“Ohuaranty™) is execmed oz of May 159 2003, by GERAAL BIO INVESTIMENTOS, 5.4, 2
compaily organived and exiding neder the ks of Bragil, bawiog iis sddress st Ay, Brgadeiro Farn Lims 2277,
Esth Foor, 580 Pado, 50, CEP OIS0, CHPS 14001 AZ700 29 (hensinafter referned 1o 8z “Cuarmior™},
in fvor of and for the benefit of BETA RENEWABLES 8.P_A., & company organized aned existing upder ihe
Eiws wl ludy, baving s office of Svudn Fibrocen n, L1, 13057 Torons (ALY, Haly (hereinafier refered 1o as
“Suppiier”). [0 consideration of and us un indacement to Sapplicr o execnte the License Agreement dsted ns of
My 15", 2002 (as such agreement may be amended, sepplemented, restated or otherwise modified from fime
to fime, the “Agreown™), by wnd between Supplier and GRAAL BIO LLC, o limited lability company
orpanied and existing onder the laws of the State of Delawsre, USA, having iis sddress ol el National
Corperate Research Lid, Soanh Dupont Highway, City of Dover, Cremey of Kent, Delaware 19901 (herinafier
referred 1o g5 "Reclpbem™). Cunmptor herehy agress ae folliowe

| Crunrantor e resl the Agreement m its entiresy and ackeowdedges that the undertskings made by
Guarmnsor bebow are made and given in partinl constderation of | and os o condiion 1o, Sepplier's grant of Halits
tir b Recipient o deceribued in the Agreement

b & Cinarantor abselutely, primanly, irevocably, moanditeonnlly snd cominundly puoraniess tha all of
Rectpieat’s payment oldigations under the Agreemens will be pnctoally perfonmed 6 sccondance will the
ternis and conditions ol the Agreement and it all the obligaticnr of Reciplest under the Agreement Faarding
confidlentindity und use of technical mformation will be complicd wiilh scoonding to helr Lo,

X Upon delmalt by Reciphent with respest b any paymend obligason isler the Agreement and wrilken
nctice al’ sech defanlt froin Supplier to Ouaranior, in the evem tat Recipient docs nof eure such defoslt withia
ten (10} days of woch notice, Guamstor will joscdl promgply make esch payiment due Trom Recipiest mmider the
Agrenment. Guanneor bereby cipressly agrees that Supplier may extend or wodify any indelbiednes oe
aldigation of Recipienl, witheal solice o Oummntor snd any soch scilion shall not aifect the ol Eativne af
Gruneangar isder thia Guaranty. Gunsanios hereby waives notice of oy smendment, supplesent, mststement o
ather modification of the Agreement and notice of demand for paymest or performanee by Recipient, the oy
required notice heiup the motice of dofmult 10 he peovided by Supplier to Opsrantor mentioned shove.
Cuamntor's sty berounder shall extend w any extonsion or ressws] of ibe Agreement.

4. Crunruntor herchy agrees that the obligntions of Guammtor wiler this Guarnnty shall et be reciossd,
timited, terminated, discharped, imputred or otherwise affected by the [ollowing (whether or not {luaranter
reccives molice therend. which molice Cuarmntor hereby waives): (i) Recipient's faibure 1o pay & fies o provide
ather considemsion s Guarantor in consideration for (ke tsunece of this Lhespnly; (i) any sslsnmant of the
Agpreement from Supplier to & thind pasty permitied under the A preement: (iii) sny modifiation or smendaens
of, or waiver or consenl of other action taken with respect W, the Apreement or any other spresisent or
ducamest delivered in aomnedion therewith, including withou Erdution sey lndulgence in ar exsenaion of Gme
far the payincnl of sy amounts payablie by Becipbent modes or |g connection with the Agteensenl or for the
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perfornmnce of any other obligation of Rocipient under the Aprecenewt (amy of which meadifestions,
amendments, Wakvers ar comsents muy be sgreed o or gramied without the spprovad or consent of Chunrmntor;
-Ii'r:Ihvduuuyulwnlm-lﬁqm“.-hm-dhdhwﬂhnddlmm; porion of Redpent’s meels,
or e rectivership, insolvency. baskruptoy, morganiention or similar proceedings aifecting Beciphenl or its
sssets; (v) any change of croanmtances, whether or not forescenble, ind whether or not any such change does or
mipht wvary the rsk of Oesanior beremders (v Aepplier’s pcceptance of pny collwenl  seourity,
nerominadation party, surcly of other guarantor, unless such sccepunce is accompanied by Supplier's specific,
written rebease of bl Guansty: {vii) Supplicr’s faflare 5 (a) obisin ey sccommodation party, surety or olber
guacaiice, (b} obtain amy collateral secarity, (c) propesly creale or perfect a lien in uny collsternl secuzity, ()
prnmzl.iumm-ulnmuuymlhfmlmm.mh]mmmdmmmwmd:um
security, or (f) diligensly enforce the terms of the Apreement: {viii} Supplier's agrecawent 1o relesse, modily,
mbstitgte o dischorge sy collmeral security; (ix) Supplier's exiession of credit or olber foancial
accommadation from tme-1o-time b Recipient: or (x) Suppfier's fell or pantisl release of, setlement with or
agreement Nol o mﬂlﬁﬁmtfmulywﬁpﬂnnwd#mﬂm&wlinpmﬁdﬁﬂ,mﬂm
anyihing i this Gissranty 1o the conerary, in no eveml shaldl the obligations of Guarartor under this Gresmnty
n:mduudﬂ'ﬂuﬁwudﬂsﬁmdmdﬂnmﬂhyﬂniﬁmmmw!h[ﬂwm
Saipplier o exerciss any mmﬁﬂthﬁmﬂdﬁ,unmmmqﬂmhyﬂmﬂmmm
hereof skedl constituee 5 waiver of Suppliers right thereafier i demand full comgpliance with sny term in this
Chsranty,

5 Kuwlwmmmhwhmmtﬂﬂﬁpht‘nﬂmddnuipliwmuﬂh.tgmm:
in mocordence with the tenms and comditions of this Cluaranty, whether Supplier b proceeded against
Recipienl with mespect 1o such obligngions.

6, T‘hlaﬂmnymmﬂmm-mnfmm-dpﬂumnndmdmlﬂu{mw
mﬁuﬂﬂmi:ﬂmwmhﬂmmhrﬂﬁvlﬂhnﬂm“ummhﬁu-jﬂw
w&wdhnmﬂmmumnddmmuﬂhﬁummuﬂwmnmwy
Euwmhmw,mmumﬂhﬂﬁﬂdﬁmmﬁm.ﬂumm
peymiinl hos not besn made.

7. I-hmpu:mmgmrmlmmmlﬂm.ﬂmkw.mmm.mmd
e commumicaticns required or penmined 1o be given hervunder shall be in writing in English amd shall be
given by sending the smme by courier delivery, or frceimibe, tlegram or other clectronic tmmmission and
confirmed wmmmmm,mwmﬂmwmmumwum.m
dute of reosipt of o natice or commumication hermmder shall be desined o be:

(1} the sane day when the delivery b5 mende in cnse of specisl personal delivery or upan rensipl whsti
slivered by courier;

£2) mmm;mﬂdmehﬁpt:hln&emﬁnfm.mmwdhumm
dumndcmi-iu.uﬂmwnbrmmﬁmﬁmmmh-ﬂurmuhduhuy.

All notices and conmmnications shall be send 10 the approprisse addross set forth below, uniil the same i
changed by notice given in writing 1o the cther party-
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Audelress Tor service of Goarantor:

Allenlion: Alan Haltner
Execative Vice President

Address-Av, Brigadeiro Fark Lima 2277, E5ih Floor
i Pmo, 5P, CEP Q1452000

Tal: +45 11 2739 0500
Fax: +55 [1 2739 0510
Address far service of Soppler:

Alenlbon: Pabiis Auben
Chdel Financinl Oifice

AddresszBein Renewaldes 5 p AL
Strala Ribleoocam, |
L5057 Tortona { ALY
Etady

Tl +30 0131 B 10407
Tax: 13 013) &11 759

g I any provision of this Gusranty is bebd 10 be invalld or menforeesble by asy court of baw or body
having authonity o 5o hodd, edeh provison shall io the exciem of such fovalidn or npesnt prceahilily e desmed
io hove been deleted from this Gusnusty,

L' This Gusmnty may be amended oaly by o wriifcn  msioumend sigoed by a duly ourhoszed
represenidive of éach of Gusmanior and Supplicr

1, Chamaator herely umcomditiomally snd imevocably waives mtice of scceptance of thig Oy,
presentment, demimd, diligence, protsst and notier of Ssbonor or nospayment of any oblipaton o dcht owed
io Supplier, except for the notles of defmit described in Sectin 3 af this Guarmy.

11, Crirentor agrees io iy Suppier all axponses, inclsding astomeys” lees and coun eosts, incured by
Supplies, ity sobsidinries, affilkahes, or any of their nespecilyve mebsison and assigrs, o remedy nny defaudis of
or euforee sy fights nader this Cuarunty, effect termisation of tis Cuarmty, o io callect ANy amonunky due
wscler ihde Gioaranly.

12, Ay cxpiinhized tems used by pob defived ity Ousmniy 2hal hove tse menning sl fork in the
Agreement, This Cuwnsty may be smended only by o writlen insrument signed by a duly suthorized
representative of exoh of the Gusrantor ond Supplier.
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EXECUTION C0Fy

1 I any costroversy, dispute, claim, question or difference (“[lgpale”) adses witk respect 10 this
Gﬂlﬂmﬂmm:lul-eMMMWﬂﬂphIﬁm.Tauﬁleﬂ.mdmm
mmﬂf;ﬁnuﬁ:hﬂuuﬁummmmm-ﬂmumﬁmhmmﬂhﬁu
-wmmmﬁumnmmmmummm.hwrﬂmm-mmmmmm
saibefnctory woall Parties. Except as otherwise sinbed herein, it the Parties do sot find o slation, within 30
tHLil:l_'r]Hﬂinmﬂ-ysmmdﬁnm{qndmduﬂng}dmhﬂnmlﬁuﬁnnfhhmﬁmmWU
nrhitration, e Dispuse shall be ssiled by arbbiration, = follows.

#i. The arbitration: procesdings shall be beld in the Ciry af’ 5he Paulo, Stte of 550 Paubs, at the
AHmmﬂMﬁmCmdhmﬂMMMﬁtm.hmﬂnhmu
hﬂmuihmdhumrmm,mﬂqmmwnnmﬂ
modification done o sich riles through nwitual spreement of the Parties.

b The arbitration procedure shall be conductad in Engliah by three srbivrmors choten from the
Wimddm&ﬁbmm:fﬂmm.m&hﬁmhnrﬂﬁwm
M&inhmmwrﬁmw}ﬂhﬁuﬂh‘hwdﬂhﬁunmﬂm
i it responss (“Besponse™). If any of the Partes fails to indicaze its resprective arbitrator, such appoiutment
whull be made by the Bexsil-Canads Chamber of Commerce. The arbitrmtors sppoinied by the Parses shall
thummﬁdnﬁimum-iﬁﬁulﬁ{fiﬂmn)hiumﬂlplﬁu'tmﬂndnﬂng:drﬂtullhrﬂnﬁng
Fan’r:r'-m&dhhmdﬁupmﬂmmmlhddpﬂmuhnﬁm.w{mmhlmu
Party does oot indicsic an arbitmtor within 15 {fifheen) Business Duys after {aid exclmding) the dnte of
notificstion by the Bazil Consds Chamber of Commerce nmﬁmmhﬁ:ﬂnﬂh}*huw
the defeading m.ukﬂmmmhmmmmuﬁdﬂmm the perivds indicated
above, the Brazl-Camdn Chamber af Commsrea shnll iﬂlmhﬂmm.mﬁdﬂlmﬂl
progide over the Arhitraton Tribsimsal,

€. The Parties recognise that any of them moy woed preliminary arders 1o avoid demepes or bk of
wmﬂ:ﬁm.mmmmdwwmummﬁmm orclers 1o
e coura, bifors udﬂ-ﬂ:wﬂluphr:hmhﬂwm[mﬂn Riides of ihe Chamber, shall not he
eomidered [noomapatible or a5 & waiver of any of the provisons set fort bn this Clause 13. Tor the paruse ibe
Pasties elect e courts of the City of 850 Pusdo, Stse of SEo Pasdo 1o Bave: exclusive Jurisdiction, with the
!mimimtf-q-mmﬂtMHmh.wumﬂhuhhHmmmmby
the Rules of the Chamber, the arbitration trilumal shadl slso have ke authowity 0 issue proenutionasy injumctions
Or mnticipabory hjnﬂm.mmmmmﬁ-

ﬂ.'l'lruh'lnhmnl:hllhtﬂpudhwﬂﬁumdﬁllhﬂmlmuudh;mﬂmhi-.-nﬂ
aumfwmﬂummujum.ﬂuqﬂm::hlldnd-hhndmlhllnﬂlulppiiuhhhw,m
Huﬁhdﬂmh&hﬁdm.mmmmﬂcmlﬂmmm:ihﬂnwahﬂI:-:t
mﬁhﬂhﬂuﬂﬁmmmmm,udh sl sceept il 25 the e expression of their own will with
respoct to the Disputs, The arbitmbion ol miay gramt any provisica availsbic and appropeiste undes the [xw
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that remaliney this Giamnty, including specific pedfurmance. The decision may jodede the distriutian af e
costy, including ntomeys” fees snd reasosablo dshursoments, sod each poety shall bear il regpevlive ooty with

the arbirmtion proceeding of, when it 5 nob posible o ety whoss shligntion If & o bear s coal, i sliall be
b coualdly,

(Signutune Pope Fullows)




FRBCUTI Caky

[N WITNESS WHEREOF, the undersizned has exeouted this (naranty, 25 of the dste first above writizn,

For amd on bobalf of Goaranios: For and on behalf of Supplier:
Slgned By: Sigieed By:

Frimt Fams: Primt Maine:

Titha: Tithe: =
[habe: Dhate:

Flave of Signnture; Place of Signaeune:

Acknowledged Tor and on beball of Recipient:

Slgmad By:
Frint Muome;

Titde:

Diate;

Place of Bignamire:

Frint Mame: Priot MName:

Pomepon Bos Paswpost Moo
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Anmnes 8
FOHRM CFF SURLICENSEE CONFIDENTIALITY AGREEMENT

Thiz Coalidentiality Agreement {ihe *Aprecenen ™), doted as of this I5® day af May, 2012 (the "Fifeciive
Crade®), is mede: by nnd between BETA RENEWABLES SP A, 4 vcuenpany organleed and existing under the
Laws af Taly, bvving an office at Stracl Ribeooea 11, 15057 Tortoss (AL}, Bk, hervin duly reprosented by [
nthutized officers (hersmelter nofered b e “BETA BENEWABLES™ and BIOFLEX
AGROMMNDUSTRIAL LTDA.. = company ovgasied snd exigting under the lnwg of Bruzil, having jo addres
il Av. Brigadeiro Fasin Lima 2377, 15" Hoor, $30 Panle, 3P, CEF 01452 000, CNP 13,208, 1 30:0001-05,
herely repressided by it notborized oficems (herelnafier roformed 1o "BIOFLEX™). As used husrein, each of
BETA RENEWABLES and BIOFLEX niny be refered o us & “Party” and, eodlectively, as ihe "Puariies

BECTTALS

A BETA RENEWARLES posscsses comnim proprietary sad confideniial echibesl imlormarion
relatid 1o the PROESA™ Process Technology, which 1s used 1o produce (el prade cthanod starimg Trom
barennsses such e bapnsse oo sirw,

H. BETA RENEWABLES nnd GRAAL RIO LLC, o lmsied Linbilivy compey cozandaed and
siidling under the lanvs of the Stae of Doloware, TISA have lmg s e an cfo Mational Corpomite Fescarch
Lid., Sowth Duponi Highway, City of Dover, County of Kent, Dielawoe 9901 (hereinafisr refared o as
“GRAAL BIO LLCT), executed the Licesne Agreement detud e of Moy 15 5002 {as suck agrotment may e
ameiaded, supplemensted, restated or oiberwise modied fom lme i Ume. e “Licenee: Agreenent™), umwler
which GRAAL BHD LLC has beew pramted o oemse 10 e the PROESA™ Prowsss Technology and the rghi
e sublicense |0 BIOFLEX

[+ GRAAL BIO LLC sacl BIOFLIX shall execete o sublicense agrmncnl {5 such agreement
may be anaded, supplemented, restated of atberwise modied from Sme 1o lime, e “Sublicemse
Agrevment™), under which EWWLEX shall agive 1o e bousd by the sime oblipstions {imcduding the
candideninlity obli gution) undertaken by GRAAL BI) LLC under the | decnse Agrecineil,

i, Witlwoul prejudice o the ohlignginne sssimed by BEOFLEX ander the Sublicenss Agreement,
the parties wish w Formalize, reiterats wnd ciiillrm, mnder thi= Agreemest, BIOFLEX s voalidentinlity
obligations rogording sy and all confidensal ifonnstion relaed i ihe PROBSA™ Process Technology
received by BIOFLEX from or an bebsll of BETA RENEWABLES andior GRAAL BIO LLC,

ROW. THEREFORE. the Pariies hercly agree as follows:




- r'-.,"-.
1 =
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I. MOFLEX sckmowledges that it will receive certnin confudential and proprictary informantion
regarding ihe PROESA™ Process Technology that has been oreated, Sscovesed, developed or aoquined by
BETA RENEWABLES, which shall only be used by BIOFLEX for the purposes of designing, procuring,
comsirueiing, operating and malntmining & plant heving o o plte capacity of 65 000 toos per veor of Fahiol
in Siio Mignel dos Compaos, in the State of Alagoas, Brasi! (the “Mant™), ss well se o prodoce Ethamol ot the
Plant and fo use, sell, offier for sale and distribets sech Frhanol, per the tem of e Licenss Agroement sod the
Sublicense Apeemont.

- B For e purposes of this Agresment, the term “Coofldential lnformation” means any nom-
paabdle, propristary or cther confidentisl lafommation disclesed by BETA BENEWABLES andior GRAAL
EIO LLC w BIOFLEX, regasdbess of whether ideatified o worked a8 *Propristany® or *Confldentdal”, but
excluding any information that: (1) BIOFLEX or GRAAL MO LLC independenty develope without reference
h:MMEIMJM{H]HMWGMHUUJ:M:MMMIM-
mﬁﬂﬂﬂmmhﬂ:fmnmmmmnmmmEMﬂﬂm
liii} becomes public knowledge trough no faskt of BIOFLEX or GRAAL BIO LLC; (iv) bs in the public
domsin af the tme that BROFLEX or GRAAL BIO LIC meceives the dislosed Information or ivi BIIFLEX
of GRAAL BIO LLC alresdy kmows af the time it recsives the disclosed information. BIOFLEX. shall have
IJ:-mamhwwwﬂwdm:hneuﬂm.hmmﬂmdﬁ#llt
Iformation licensed andior isclosed codes [icense A greement and the Sublicense Agreament shall be deemed
o constitiste Coafidentinl Information for the purposts of this Agreement, snless it folls within cne af the sbove
excepliong,

3 BHWLEX recesgnizos ond sgrees that ibe Confidential Informmion bas commercial walse that
i difTioule i mensmre monetsrly and that irreparshle damages 1o BETA RENEWABLES's (ianicisl condition
an finmncinl proepects conldd result o BETA RENEWARLES if such Confidental Informstion is disclosed n
violation of thie Agresment,

d, BROFLEX sholl keep the Confidential Information crmfidential and neither BIOFLEX sor
any of i3 employces, agents, suppliees, representatives or sdvisom shall, dsclose the Confldontial lnformation,
in sy mammer whatsoever, in whols or in parl, except as permited by his Apreemest, and the Coufidemtial
Information shall sot be used by BROFLEX or its omployess, spents, sppliers, representatives or advisom
oither thin i comnection ml[ﬂﬂﬂh-nﬁﬁﬁudmlrdmim1m:.umthyﬁ=Um
Agreement nnd the Sublicense Agreement. Moreover, BIOFLEX aprecs o tunsmit the Confidemisd
Information only 4o ity craployees, agents, suppilers, represeniatives or advisors wha need 1o know the
Confidential Information sed who shall have first agreed |s writing to be bound by the terms and conditions of
this Agreement and the Ssblicense Agreement asd w0 use it ooly ss permiltied by this Agresmeat. BIOFLEX
will be responible for any disclomre or misuse of the Confidential Information by ney such person.

- mnﬂlmmm—mmmmmmm@mmmam
Infarmatson, notifly BETA RENEWABLES In writing of suy wnauthorised mse or dissiosure of suck

Coafidential laformation, and fake seps w remedy ooy unauthodeed we or disclopmne, BIOFLEX will glve

1

'..]
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prompl sdtice 10 BETA RENEWABLES of ony leenl roquiremest for the feclosurs af dhe Cosfidentinl
Informatian, and will disclose the Coafidential lnfommation ouly 10 the exnent logally requined by Applicalbde
Law: peovided that BIOFLEX shall first give notice 1o BETA RENEWABLES and resdtmaldy coogente willy
BETA RENEWABLES o obisin & profective teder or ofher messsres requiting thut e foamation o
doctuments 5o disclosed be used anly far the parpases fior which the ondey was issusd op & otherwise legnlly
ridpsred,

L The wem of this Agreement sliall commense an the Effective Dt and shall cominwe i foll
foros and effeet until (§) the terminntice of the License Agreemens; (H) the emsingion of the Sublicense
Agroement; of (B ven {00} vears s from Effective Diote, whichever comuos Ffirst,

T Hotniibstsndlng the terms of parzgruph 6 above, even in the event of terminution or
expirstion of this Agreement, the Licenas Agrecnsent andfor e Sublicense & preement, fis uny Teasm, |he
confidendality obligaions mdertken by BIDFLEX beresnder shall reqiuin in full force and effect {rom the
Effective Date wniil Ofteen (15} years from the laser of {f) the Effective Date and (1) the disclosire of cach
Cromfidential Infrrmation s BHAFLEX,

g [n ehe evient ol any Leeach of thiy Agresmien, or ermenatlon af the | bsanse Apremment aquilior
the Sublicerse Agrecment due 1o bresch by, BIOFLEX antdiar GRAAL BIO LLC andior thefr emglayess,
Bgenty, suppliers, represeniitlves or pdvisos, BIOFLEX sheall poem 10 BETA RENEWABLES, w BETA
RENEWABLES requess, nll of the Confidentisd Information, including. withws limiaton, all Copies,
summics, aned extracte, except for tme vt of docamsentaiion held by the genernl coumsel for recard kseping
TG,

qa, Thix Agreement, constitmes the cotire hggeement aml uncdersaiding of the Popies with
reapect o tie subject matter hereol and Hlmuﬂrﬁwmﬂlﬂrmiﬂmmmmmﬂmm
undersiandings: persining to the mihject mster heroed. Amy mordificitives of or changes 10 this Agreemend 3hall
he in writing and signed by botk parties

16, Any capitalized senmes used by nit definsed 1o this Agrosmend sball bsve tes meanlog et faril
i the License Agreemment.,

L. W any epntroversy, dspots, olsing, questicin o difference (“EHepite”y nrises with IEpect i
this Agrecmmout, the Parios shal] sz their meaonnble endeavor to setile the DEspnde. To this e, ny of ihe
Partics may notify the other Panies of i imtention o procesd w arbitration as contemglused in this Clange.
Tollowing which the Pariics <hal mnmnwmmm,inmmﬁmm:jmm
eqtitable solution stidfactory o afl Porties Except aa otherwise saed heren, o the Parties donot find o
sotution, within 30 {thirty) Business Days counted from Land excluding) the duie of notification of e Entention
bt procesd Lo arbitration, the Dapute shell be seided Iy rhitration, s follows,

), “_
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#. The orbitration proccedings shall be held in the City of 850 Paulo, Stte of S50 Palo, al the
Aﬁmmmhnﬂmﬂmmmmm&wmmnmﬂmﬁmmma
MMMHMWKMMMMLMMMHmﬂMM
modificution dune to suoh rebes tiroagh metieal agresment of the Purties.

b. The arbétmtion procedure shall b comducied in Englith by thres arbitrators chosen from the
arbitrator’s pumel ﬂ'lhlﬂnﬁl{hmhthmh:dmmm.ﬂmn[imhumtrahﬂﬂaﬁgmumr
uhhnmhiumﬁhﬂmmﬂrﬁmm]mm:ﬂdmﬁhwﬂlummuﬂm
im its rewponse (“Besponse™, If any of the Parties foils 1o indicate By mespective arbitrtor, such appointment
auhmwmmmwdmmu.mmmmmwmmm
ﬂr)mhlﬁdﬂumﬁ}wiﬂ:hHtﬁh‘ijﬂltilmbﬂlﬂnﬂuduﬁdndhﬂﬂmhﬂﬂlﬂﬂﬁu
Pﬁrrj.-'lnulﬂ'l.:uhmlnlhnlulrlin;Pmynithmpnﬁmhdﬂimﬁmmm-ﬁtm.m{mirmﬁmﬂu
Farty docs mot indicate an arbitrator within 15 (Tifteen) Business Days afier {smd excloding) he date of
rotificagion by the Bragil-Canada Chaomber of Comenarce tor the arhitralon perties indicated by if 1o represent
the defimding party. If ibe first two arbitrators o not desigrate u thind arbitrater within the periods indicsed
shove, the Brazil-Carsda Clmmber of Commetce hall indicate the third arbitrwior, The third srbfimbar shal]
preside over e Arbitration Tribomal,

c. The Porties recognize that aoy of them mey weeil proliminary onders w avoid dunages or risk of
amagey 1o their dghn. Thus, the nequirement of prefiminary injumction or ather preliminary judicial seders 1o
the courts, before or afler the proceslings have been fnitinsed parrscant i ke Bules of the Chamber, sluill not be
eensidered neompatible or 23 a waiver of nay of the provisions st foeth in this Clauge 1§, For this pumuwese the
Pasties elect the courts of the Clty of Sie Paubo, Stuie of Siio Paglo o bave evclugve jursdiciion, with the
anvalusion of oy ather bowever privileged It muy be. Beyand the snthority of i arhitnation tribunal prantad by
the Rules of the Chamber, the arbitration tribunad shall also have the sntherity Lo isiue procadtionary injusctions
o snticipatory injunclions, when desmned fair nnd equisable.

imﬂmunmmﬂhwdhwqmm&wmthhgmﬂ:?m”mﬂl
uwwmhmmubhumwldﬁMMmmmmwnhHhmm
being valld comra legem decisions. The Parties acknowledge aed sproe thet the arbitral award dhall be
u;niduﬁilheﬁu]:d-‘mun:l|Mthpuu.nd1hryuaﬂ-mumilulhmmmddﬂrmnﬁllﬁﬂ1
H.qmtmm:mmnﬁmmm;mmymﬁmwd%mwumhw
that regulates this Agreetsont, including specific pedformance. The decson may inchide e digtriligion of the
m.mmw*rmmmﬂﬁm.mmmmawmwnmm
ﬂtwﬁﬁmm.iﬂgw.ihmﬂilmwshﬂnuﬂyiimnhﬂﬂhuhilmbﬂrhmltﬂlh
loeme eymally.

TN WITNESS WHEREOF, the Parties have enecuiod this Agreement g of the dsy and yeas first abore writie

1
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Far il oo beleadl of
Beta Renewnddes Sp.As

Sigmed By

Print Mumes

Tithe:

Mace of Sipnaupe

Mriot Mume:

Prssapont Mo

EXHECUTHRN Coey

For nnd on hehodf of
Banlfix Aproindusicial L.

Sipnes] Py
Print Mame:

Tlilay

Distes

Maee of Hrgnature:

Prim Moo
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EXHIBIT 5

BASIC ENGINEERING AND TECHNICAL
SERVICES AGREEMENT

between.

BIOFLEX AGROINDUSTRIAL LTDA.

and

CHEMTEX ITALIA S.P.A.

&t
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THIS AGREEMENT (this “Agreement”) made on this 15% day of May, 2012, by and
between:

Chemicx Ialia S.p.A., a corporation organized and existing under the laws of ltaly, and
having a place of business at Strada Ribrocea n. 11, 15057 Tortona (AL) laly ("Supplier”),

and

BioFlex Agroindustrial Ltda., a corporation organized and ekisting under the laws of Brazl,
enrolled with CNPJ under Mo, 13.808.130/0001-05 and having a place of business at Av,
Brigadeiro Faria Lima, 2277, 15* foor, CEP 01452-000, S8o Paulo, SP, Brazil

("Recipient”);

WITNESSETH, THAT:
Whereas Recipient desires to establish a cellulosic ethanol plant in Breszl; and
Whereas Supplier is experienced in design end engineening of chemicals plants and wishes 1o
supply the basic engincering, and certain technical services lo Recipient; and

Whereas Recipient has agreed to purchase from Suppiier and Supplier has agreed 1o sell 1o
Recipient such basic engineering and technical services for the Plant on the terms set out
herein,

NOW, THEREFORE, the Parties mutually agree 2s follows:

ARTICLE 1
e DEEINITIONS..

Affiliate means with respect to sny Person (as defined below), any other
Person directly or indirectly Controlling, Controlled by, or
under Common Control with, such other Person. Control {and
the comrelative terms Controlling, Controlled by, and under
Comman Control with) when used with respect to any Person
shall mean: (4} the direct or indirect ownership of Gfty (50)
percent or more of (1) the total outstanding voting securities of
all combined voting classes of stock or (ii) other evidences of
ownership interest of such Person or (b) the possession,
directly or indirectly, of the power o direct or canse the
direction of the management and policies of such Person,
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Applicable Law meeans with respect to any Pesson, any transnational, domestic
or foreign federal, state or local law (statutory, common or
otherwise), constitution, weety, convention, ordinanee, code,
rule, repulation, order, imjunction, judgment, decree, ruling or
other similer reguirement enacted, adopled, promulgated or
applied by & Governmental Authority that is bindmg upon or
applicable to such Person, 28 amended unless expressly

specilied otherwise,

Bazic Engineering

Package or “BEP™ means basic design, and engineering informetion for
the Plant (ns defined below) within the Batdery Limits to bo
supplied by Supplier to Recipicnt as set oot in detail in Annex
2 hereto m sullicient detail 10 enable the Recipient and/or
General Contractor o perform Detuiled Engineering Design (as
defined below), procurement and construction of the Plant.

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

Battery Limii= means the engineermp batlery lmmits as defined in Annex 1,

Confidenfial

Information means any non-public, propristary or other confidential

nformation disclosed by a Party or its Affilistes (“disclosing
party™) o the other Party (Mreceiving party™) or its Affilistes
without the need for any further notice or marking bul
exclading any information that: (i) the receiving party
independently develops without reference to the disclosed
information; (ii) the receiving party independently receives on

s v ot v iRz dentaland authonized bl SR A SO BT AT s mon i i
than the disclosing party: (iii) becomes public knowledge
through no fault of the receiving party; (iv) is in the public
domain at the time the receiving party receives the disclosed
information; or {v) the receiving party alroady knows al the
time the receiving party receives the disclosed information.
The Receiving Party shall have the burden of proving the
applicability of any ol lhe above exclesions. For the avoidance
of doubt, all information supplicd hereunder, including the
Basic Enginesring Package and confidential information
related to the BEP to Recipient, any of ils Affiliates, or to
General Contractor shall be desmed to constitute Confidential
Information for the purposes of this Agreement.

.r',.:l,, Pl L‘%ﬂfﬁ




Date of Start-Up
Detailed Enginecring
Design

Effective Date

Ethanel

General Contractor

Governmental Anthority

Intellectual Property
Rights

ExXECUTION COPY

meams the dale of first introduction of maw matenals info the
Plant.

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

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

means fuel grade ethanol.

means engineering contractor(s) competent o camy oul

-engineering design services fior chemical plants in accordance

with good international industry practices, selected and
employed by Recipient following consultation with Supplier, 1o
perform Detailed Engineering Design services or engineering
design and procurement services for the “outside Ballery
Limits™ area of the Plant,

mesns any transnationsl, domestie or foreign federal,
provincial, state or local governmental, regulatory ar
administrative aopthority, department, courl, agency or official,
including any political subdivision thereofl

means any trademark, service mark, trade dress, logo, domain
name, and trade name snd all poodwill associated with the
foregoing, copyright, mask work, patent, software, dainbase,

Kickeoff Meets

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

means & meeting o be held within twenty-one (21) days of the
Effective Date at which project execution methodologies,
schedules and sysiems utilized shall be apreed, &s specified in
Article 4.




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

Plant

2.1

22

il

3.2

13

.

Ry

either of them as relevant in the comtext in which the berm iz
used,

mesns any natural person, fm, individual, corporation,
partnership, joint venture, business trust, association, trusl,
company of other organization or entity, whether incorporated
or amiu-;:nrpﬂrnmd, ar any CGovernmenial Authonty.

mesns the commercial manufacturing facility for producing
65,000 per year of ethanol to be construeted by Recipient
Brazil.
ARTICLE 2
DUTIES OF SUPFLIER

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

Supplier shall provide the services of its specialists o advise and consult with
Recipicat during the erection, commissioning slarl-up and fest run of the Flant,
Supplier’s services are deseribed in more dedail m Article 9 hereof,

ARTICLE 3
DUTIES OF RECIPIENT

Recipient shall supply Supplicr with such reaspnable information, with respect 1o the

Plant site. available sources of waler supply, mw materials and utilities, facilities for

effluent disposal, and other reasonable infarmattion, which Supplier may reasonably
request from time to tme for the salisfectory performance by Supplier of its
obligations in sccerdance with this Agreement. Such information will be supplied on
a timely basis, allowing Recipient reasonable notice to respond to such reguests,

Recipient shall supply, or cause lo be supplied, the Detailed Engineering Design for
the Plant (which excledes the design and engineering to be supplied by Supplier
hereunder); provided that Supplier shall review such Detailed Engineering Design
and reesonably cooperate with Recipient in connection with all of the foregoing.

Recipient shall obtiin and keep in force all amthommtions, approvals, licenses,
permils and other documents as may be required with respect to the Plant from any
governmental sgency, department, office, bureau or other authority having
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jurisdiction, including, but not by way of limitation, environmental god building
PerIHis. :

ARTICLE 4
PRICE AND PAYMENT CONDITIONS

4.1  The price for Supplier’s total scope of supply pursuant to this Agreement, inclusive of
the Basic Engineering Package and up to 11.5 months of technical services pursuant
o Section 2.2 hereof and Article 9 to be supplied by Supplier to Recipient is
€1,968,000.00 {one million, nine hundred and sixty eight thousand Euros), net of all
taxes or duties within Brazil, which, if applicable, sball be bome and paid by
Recipient. The price is broken down as follows:

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

' TockAleRiES  EA6%,00.00 Gour hndred and sty cight
thousifidEurgs)

42  Recipient shall pay the sbove price according to the following schedule:
a) The Price of the Basic Enpgineering set ont in Section 4.1 a) as follows;

FIESA7 = 50% or €750,000.00 (seven hundred and fifty thousand Furos), as a

bosio downpayment, by TT remittance to Supplier’ designaied bank aceount
in Section 4.4, within 30 days from the date hereof, agringt Supplicr’s

imvoice,
Z
TRl
o2
mmplﬁh.miafdulnwufthmﬂmnw' I'Ekagaaﬂ
reascnably determined by Recipient.

iithe Price of the Technical Sefvices s out in Section 4.1 b) as follows:

= 50% or €234,000.00 {two hundred and thirty four thousand Eurog), as
a downpayment, by TT remittance to Supplier® designated bank
account in Section 4.4, on commencement of installation work at the
Plant, against Supplier’s invoice,
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i

. 50% or €234,000,00 (two hundred and thirty four thousand Euros) by
TT remittance to Supplier designated bank account in Seclion 4.4
upon acceptance of the Plunt, against Suppher’s invice.

If the first payment, as per Section 4.2 &}, is sit made within ninety (90} calendur
days from the date hereof, the Parties shall meet and discuss how to proceed, I no
agreement s reached between the Paries as to how to proceed and the first payment
has still not been received by Supplier within one hundred twenty (120) calendar duys
from the date hereof, then Supplier shall have the right 1o terminate this Agreement
with g0 further liability or obligation on the part of Supplier.

43  In the event that, for reasons attributable to Recipient, the amount of the technical
sarvices of Supplier’s personnel as deseribed fn Section 2.3 and Asrticle 9 exceeds the
11.5 man months allotted in Section 4.1, Recipient shall pay for the excess services of
the rate specified in Annex 4 and bear the cost for teavel (business class) of the
specialists between their normal place of employment and the ste, and living
expenses a3 described i Article 9 and Annex 4. Payment for such excess services,
anul for overtime, if applicable, shell be made within 20 (thirty) days afler receipt of
Supplier’s periodic invoices therefore,

44  Unless otherwise specified, payments o be mude by Recipient pursuant to this Aricle
4, are to be made at the lollowing bank:

BANCA INTESA, Milano.

ARBI: (3069
CAB: 10420
CIN Y
SWIFT CODE: BCTTITMM
o s i RO e e s PP OB GE M2 AON0OB0RY S . e

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

4.6  In the cvent that either Party fails to pay the other Party any amounts doe under this
Agreement on an applicable due date, then the defaulting Party shall unconditionally
pay the relevant sum die plus interest at a mie of 1.2% per menth from the date the
redevant sum became due for payment by fhe defaulting Party wnrtil the date the achual
paymenl is made.
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If Supglier shall be lisble to pay any liquidated damages and/or mm]:!:maﬁun .ln
Recipient as tipulsted in Article 5, paymen: shall be made by Supplier by wire
tranefer to @ bank account of Recipient’s designation, fuiling which Recipienl may
offset such damages nrmmpenmﬁmagahmmamnumdmlnﬂuppﬁarpqmmm
thiz Article 4.

ARTICLE 5
GUARANTEES AND LIQUIDATED DAMAGES
Cluarantees

Suppﬁuhembrgmmnﬂmﬂﬂic&ginmﬁngmmﬂuubepmﬁﬁm
based on the process design package made available by Recipient in & manner that
satisfies all the engineering requirements of such process design package and is in
sccordance with the standards of care and diligence normally practiced by recognized
firms in providing services of a similar nature, Supplier rnakes no implied warnanties,
including, but not by way of limitation, any implied warranties of merchantability or
fitness for a particular purposs.

Liability

If shortages, erors, omissions ar defects are found in the BEP due to the failure of
SmihmmhﬂﬂhW%hmﬁmﬂﬂﬁsﬂwmm
Supplier shall make relevant modifieations and supplements at its own cost; provided
that if such shortage, error, omission or defect is the result of erroneous factual
information provided to Supplier by Recipient, then Supplier will make sach relevant
modifications and supplements at Recipient’s cost.

respest

LLrLLS P L

to its scope of work and supply under this Agreement

] 1 L

3
LLRCS I IR 0T &3 o5 11

ARTICLE &
KICK-OFF MEETING

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

The Kick-off Meeting shall be held in Supplier”s office or i such other venue as the
Parties shall onitually agree in wriling.

All issues regarding project execution methodologics, schedules and sysiems utilized
and other items needing collaboration and liaison, including communication profocols

g

~ M
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and the method of documentation trnsfer shall be discussed at the Kick-ofl Meeting.
An overall project schedule (“Project Schedule™) for the contracted scope shall be
discussed. reviewed and agreed upon hetween the Parties at the Kick-off Meeling,

A protocol of the Kick-off Mesting shall be siened by the euthorized representatives
of each Parly in attendance.

ARTICLE 7
DELIVERY OF THE BASIC ENGINEERING PACKAGE

Supplier shall deliver the BEP (o Recipient as sel out in detail in Annex 2 by
electronic uploading of the BEP to Supplier's elecronic documest management
system (the “Document Management System”) and providing Recipient with an
olficial transmittal dncument to be acknowledged as received by Recipient.

In addition, Supplier will deliver 2 hard copies and an electromic copy of the BEP, in
aCh.

Supplier will give Recipient access to the Document Management Systemn and such
instroction in ifts use as may be necessary for Recipient 1o properly utilize the system.
Supplier confirms that no source code will be delivered to Recipient and Supplier
represents and warrants that no grant of a license or provigion of soltware to
Recipient is required in connection with the aforementioned delivery method or
Recipient’s wse of the Document Munagement System.

The date of the receipt by Recipient of the tremsmittal decument referenced in Section
7.1 shall be considered as the actual date of delivery of the BEP. Recipient shall
notify Supplier promptly of ils ability to sccess the BEP in the electronic folder
designated by Supplier in the Document Management System.

8.1

The codes and slandands 1o hl:u-wd in the BEP are detailed in Annex 3. ThaEngImh
Ianguage shall be used in all sections of the BEF,

ARTICLE 8
INSTRUCTIONS AND YARIATIONS

Supplier's scope of work under this Agresment i fixed. Anv variation in the scope of
work shall be deemed a “Seope Change™ and be subject to the provisions of this
Article & No Scope Change shall be valid unless agreed in writing by an authorized
representative of Recipient and Supplier.

@ _L :_'.'f:.r-":- vl :
| .
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Rﬂdpiummaymmyﬁmmqmﬂnb‘mpa Change by written notice 1o Supplier.
Eollowing such request, Supplier shall, not later than five (5) working days afler the
mqmﬂ.ﬁnuishRmtpimvdﬁmwﬁrthm&mdm:mwdmm to. the fees
m}mhhm&mpﬁﬁ,uramrmumardﬂnymﬂmmp]uﬁm of the work or changes in
mm&ﬂfmy},hﬁidﬁmulﬂmmdtfmmmdlﬁwmﬂmngﬂ-

RMMﬁMmmdﬁ:nﬂﬁrmﬂimnfﬂuppﬁﬂ’sm&ﬂﬂiﬂmm
upproval to such statement or withdraw the request.

Notwithstanding the provisions of Section 82, no Scope Change shall result n any
-nerease of the fees and/or any adjustment o the Project Scheduls or to auy other tenns
ﬁfﬂﬂiﬁﬂgrmmmuhmmmchﬂmP:ChmﬂismmmSwpﬁm'numm
ar (ii) necessary 1o comrect Supplier’s fuflure to perform the work in accordance with
this Agreement.
MIhMmmmhmmmewmww
reached with Recipient on resultant changes in fees, schedule, or guarantees.

ARTICLES
TECHNICAL SERVICES AT SITE
Technical Services

The price set out in Scction 4.1 inchades 11.5 man/months of the services of iz
specialists, collaboratars and vendors (“Supplier Personnel™) to assist in supervision
of erection, commissioning, start-up and testing of the Plant. The price set out in
Section 4.1 includes the travelling expenses, board and lodging of Suppliers
supervisors; local transportation from/to the airpert and fromfe the accommodation

kA

2
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the man days provided shall be based on the actual days spent by the deputed
phmmmjmdmp]uqﬂnveuingda}'stnmdfmmdmPimtbr.rtatmlluucemmdth:
armount specified above without the approval of Recipient.

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

Man hours in excess of 40 hours per week or § hours per day or man hours expended
an Saturday or Sunday, shall be considered overtime. Supplier Personnel shall net be
pmﬂmdhwknmﬁmnmmmthcpﬁmm{mappmwl of Recipient, Fees

A
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payahle by Recipient to Supplier, including fees for overtime hours shall be paid in
sccordance with Section 4.3,

92  Conditions of Supplier Personnel ai Site

Recipient will bear the ressonable expenses and provide the facilities descnbed in
Arnex 4 hereol

Supplier reserves the right 1o roplace ils personnel 8l any time with other personne|
upon consultation with Recipient. If Recipieal requests replacement of any Supplicr
Personmel, Supplier shall make all reasonable efloris to comply with the request
within the terms agreed by the Parties.

Supplier shall provide insurmnee for Supplier Personmel, 1o cover illness, disease or
aceident for their working period at the Plant. Recipient shall have adequate first-aid
facilities available nt the Plant,

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

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

Notwithstanding anything in this Agreement to the conlrry. in no event will any
Supplier Personne] be considered employees of Recipient, and the Parties shall take
all reasonahle scte to ensure that no Supplier Personmel are considered employees of
Recipient.

ARTICLE 19
REPRESENTATIONS AND WARRANTIES

T P

10,1  Supplier represents and warranss 1o Recipient thal:

(a)  Supplier has the right to disclose the BEP w Raocipient

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

(e}  There is no pending or threatened litigation against Supplier which could
materially impact (1) Supphier’s ability to perform ©s obligations under this

Agreement or (it) Recipient’s ability to design, procure, constrict, operate and
madntain the Plant in accordance with the BEP,

12
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102 Each Party represents and warrants to the other Party that it is 2 legal Person valdly
registered and existing in ity place ol incorporation/registration, and that it has full
legal capacity and authority to enter into thiz Agreement with binding and enforceable
effect, and 1o perform its obligations under this Agreement.

ARTICLE 11
LIABILITIES

il1.1 Su.pp]iarsi:mllinnnmrnnbeliablﬁfntindirmtmams:qmmiuldmugﬁmmhmlw
ufpﬁﬁ&ﬁﬂs}ﬂip{ﬂdﬂ:ﬁﬁ,tﬁﬂfﬂﬂiﬁﬂrmm{nmm%ﬂﬂ Supplier's iofal
Hahﬂhyvﬁ&nrwpemmﬂmmpsufwkmdwpplynnduﬂﬂahgpmuﬂm
10% of the price set oul in Article 4.1, except for the Suppliet’s obligation (o make
relevant modifications and supplements to the BEP resuliing from its shortages,
cmrs,ﬁmiaﬂiﬂnaurd:&chsﬂfmminﬂmﬁnnj.llinﬂmcthsappﬁuhhiimitﬁml]
be 90% of the price set out in Article 4.1. Supplier’s linhilities and Recipient's
mnudiesmpmuiymfmthinmﬁﬁtimlh:mlcﬁnhﬂiﬁumdmﬁuwhh
mﬁpﬂctmthesmp:ufﬁmkmdmpplymﬂﬁlﬁsﬁgrmlminﬁmnfmuﬂna
available at law or otherwise. Except for Lishility arising from the gross negligence or
wilful misconduct of each Party or lishility for breach of the obligations set out in
Article 12, the total aggregate lishility of eich Party under, arising out of, or in
mmacﬁmndﬁﬂdshmmhﬂmﬁngmpaﬁmmnfmht}r‘s
nbligaﬁnmmdﬁmiﬂﬁg:ﬂmmlmdmyﬁnhﬂmffmnthw'!brmﬂhnfmy
term, condition warranty or guaraniee hereof, Supplier’s payments tw Recipient
pmma:ﬂtﬂhﬂinleimﬂhmnrdmgaminnﬂdbﬁaﬂnﬂnrmﬁsﬂmnf
Supplier or any of its Affiliates or any of their employees, servants, or agents i or

imited to 100% of the price set out in Article 4.1 (the am Linbility). The
Parties acknowledge and agree that such Maximum Liability is fair and reasomable.

113  Supplier shall not have any obligation to erect, operate, modify, replace or maintain
the Plant az any stage and no activities that Supplier conducts under this Agreement
will be deemed to be interpreted that Supplier has operated, modified, replaced or
maintained the Plant. Bxcept with respect to claims, damages and expenses for which
Supplier shall indermify Recipient pursuant 1o this Article 11, or claims, damages
and expenses arising from Supplier’s gross neglipence or willful misconduet, o
breach by Supplier of Article 12 hereof, Recipient shall hold harmless and indemnify
and defend Supglier and its Affiliates from end against any and all cloms of any kind
or type, damages and expenses (including death) of any third perty (meluding

i3
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employees of Recipient) relating o or arising from (i) the erection, modification,
replacement, operation or maintenance of the Plant, (ii) the manufacture of any
Frhanol or the sale or use of any Ethanol manufactured in the Plant or (iii) any by-
products, co-procduels or wastes generated therefrom, regardless of any actual or
alleped nejligence or other fault of Supplier.

11.4 Nothing in this Agreement shall be construed as implying & duty on the parl of
Supplier Personnel to direct the project managemenl or start-up of the Planl or the
operation thereof, of lo perform any executive line-management of operetional
function in relation to e Plant,

11.5 Subject to Sections 11.6and 11.7, Supplier shall defend Recipient, s Affiliates, and
any of their afficers, directors, employees, representalives or agents, against any third
party threat, suit, proceeding, investigation or other elaim, and indemmnify and hold
sach of them harmless from all damages, liabilities, expenses and other losses
(including attomeys fees and court costs) based on or ansing from (1) any claim that
the Recipient’s use of the BEP in accordance with the lerms and conditions of this
Agreement infringes, misappropriates or otherwise violates any Intellectual Property
Right of any third party (“1P Claims"), and/or (i} any violation of Applicable Law
by Supplier.

11.6  Should any claim be made or Greatened by any third party ssserting that the use of

the BEP direcily infringes its valid Intellectual Property Rights, Supplier and

Recipient shall meet as soon as possible 1o review the claim and establish a plan to

address the claim which includes, but is not limited to determining whether any non-

infringing altemative is available, If the Parties determine that the allaged
infringement, misappropriation or other viclution under an IP Claim is directly caused
by the use of the BEP under this Agreemeat or if e injunction or court order i3 issued
against (he use of the BEP as a result of an [P Claim, or, Supplier may at its option
and expense: (i) procare for Recipient the right o continue using and exploiting the
R B R TR THIAn s o3 AT W“.Ja-\.
madify the Infinping BEP so it becomes non-infringing (with equivalent
functiopality), or if options (1) and (if) are not available despite Supplier’s
commescially reascmable efforts, (i) refund to Recipient the cost of the Infringing
BEF ona net present value basis.

s WA ghnieali 5 A 5 OV IER

11.7 Suppliec’s obligations stated in Secticns 11.5 and 11.6 above shall epply only if
Recipient (i) notifics Supplier in writing within ten (10) days after leamning that «
claim has been asserted or threatened in writing: provided that the faibare o provide
such notice shall not relieve Supplier of its indemnification obligations except to the
extent that Supplier is adversely prejudiced by such failure; {1} gives Supplier sole
control and conduct of the defense of the claim and all negotiations relating to
setilement; provicded that () Recipient shall be entilled to participate in the defensc

14
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and settlement negotiations and, st Recipient’s expense, retain its own eounsel and
(b) Supplier shall not settle any claims without the prior written consent of Recipient
{with such consent not to be unreasonably withheld) unless such setilement is solely
for monelary payment and contsins an explicit and unconditional release of
Recipient; and (iif) reesonably assists Supplier on a timely basizs and does nothing 1o
prevent Supplisr from defending the claim or lawsuit in all necessary respects.

118 To the extent permitted by Applicable Law, neither Party shall be liable to the other
Party for any indirect, incidental, consequential, special or punilive losses or
damiages, which shall inchude loss of profit or business, intesrupdion of busineas, loss
of goodwill, loss of contract and cost of capitsl, even if such Party has been advised
of the possibility of such damages, provided such limitation shall not apply with
respeet 10 & breach of the provisions, or default of the obligations, of Adicle 12 of this
Agreement.

11.9 Uﬂmm&aﬂ,mmmmmmmﬁdm,h}gﬁmmﬁmammm
misconduct of Supplier, Recipient releases Supplier from any liability for, and shall
defend, indemnify, and hold Supplier, its Affiliates, successors and assigns harmless
ﬁmmﬁqﬂmﬂm&mﬂsmmn{mhaﬂmhgw.dmhw
sickness of any employes, subcontractor or agent of Recipient, in connection with,
misiugmiuf,urr:hmdtnRﬂﬁplunt‘apmﬁa:mnemnm-pnﬁmm of any of its
obligations or the exercise of any of its rights under this Agreement.

11.10 Unless caused, or except to the extent contributed ta, by the gross negligence or
wilful misconduct of Recipient, Supplicr releases Recipient from any lisbility for, and
shall defend, indemnify, and hold Recipient harmiess from and against all cleims,
demands or causes of action based on injury, desth or sickness of any employee,
subcontractor, or agent of Supplier, in connection with, arising out of, or related to
Supplier's performance or non-performance of any of its obligations or the exercise
of sy ol its rights under this Agreement.

i1.11 Each Party shall be responsible for the insurance of its respective liabilities with
respect to personncl and property stated.

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

ARTICLE 12
PROTECTION OF CONFIDENTIAL INFORMATION

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

15
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Confidential Information to the receiving party. The receiving party shall use the
Confidential Information of the disclosing party solely for the purposes of the Plant or as
atherwise specilically permitted by this Apreement. The receiving parly will not directly or
indirectly disclose the Confidentiel Information of the disclosing party to any third party
except as permitted by this Agreement, will provide such Confidential Information only 1o
any of its employees, agents, suppliers and independent contractors who peed it in
connection with this Agreement and are bound by compamble wrillen agreements requiring
that they keep it confidential and will be responsible for any disclosure or misuse of the
Confidential Information by any such person. The receiving party will take all reasonable
micasures to protect the confidentiatily of the disclosing party’s Confidential Information,
notify the disclosing party in writing of sny unssthorized wse or disclosure of such
Confidential Information, and take steps to remedy sny uneuthorized use or disclosure. The
receiving party will give prompt notice o the disclosing party of any legal requirement that it
disclose the disclosing party’s Confidential Information, and will disclose the disclosing
party’s Confidential Information only to the extent required by Applicable Law; provided
that the receiving party shall first give notice to the disclosing Party and reasonably cooperate
with the disclosing Party 1o obtain a protective order or other measures requiring that the
information or documents so disclosed be used enly for the purposes for which the order was
insned or is olherwise required by Applicable Law,

ARTICLE 13
FORCE MAJEURE

13.1 Should sither Party be delaved, hindered or prevented from performing any of its
obligations under this Apreement due to the case of events beyvond its reasoneble
conirol, such as riof, government intervention, change in Applicable Law, import
r:-ﬂnr:h-:hu, puhllc d.lﬁl'lll'bﬂnf.'d: ar pml:sL war, acts of I.e:rrc:rnmu fire, flood, typhoon,

djsputﬁ,, 1h|.- time for ::nplmmmng this ﬂm‘mm:nt shalul hv: cxtended by 2 period
equivalent to the effect of the occurrences. Meither Party shall (i) have right to claim
from the other Party any loss or damage caused dos 0 the case of force majeurs;
{ii) be cbligated to seltle any demands of, ar disputes with, laborers; and (jii) have the
right to invoke this Article 13 for any ¢vents arising due 1o i3 neglipence.

132 The delayed, hindered or prevented Parly shall (i) inform the other Party as soon as
possible by fix and airmail by registered letter & certificnte issued by compelent
anthorities concerned not later than seven (7} days from the occurrence of foree
majeure for the examination and acknowledgment by the ather Party and (it) use
commercially reasonable afforts 1o correct the failure or delay m its performance as
5000 82 possible.
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133 The delayed, hindered or provented Party shall inform the other Party as soon as
possible by fax of the termination or elimination of the case of force majeure and
confirm the information by registered airmail letter. Afier (he termination or
elimination of the case of force majeure, both Parties shall respectively continne to
implement all the responsibilities stipulated in this Agreement. After termination of
elimination of the case of force majeurs no compensation will be claimed by cither
Party as a direct result of the force majeure, and the contract resumes under the
original terms.

134 Should the case of force majeurs continue more than ninety (90) consecutive days,
hath Parties shall discuss the further execution of this Agreement through friendly
negotiation as soon as possible.

ARTICLE 14
[RESERVED|

ARTICLE 15
DISFUTE RESOLUTION AND GOVERNING LAW

15.1 Consultation te Resolve Disputes. Any dispute, difference, controversy or claim of
mykinduﬁﬁngnﬂnfmmhﬂngmmis&mﬂnchﬁn&hdnmﬁmimdmm
breach, termination, constrection, exscution, operation, effect or invalidity of this
Agreement) (a “Dispute’) shall be settled through friendly consultation between both
Parties. If the Dispute cannot be resolved through consultation within thirty (30) days
of the Dispute being first notified to the other Party, the Dispute shall be settled
definitively, finally and exchasively by binding arbitration as provided in this Article

i £ =

15.2  Arbiiration Notice, [f the Parties are unable 1o resolve a dispute relative to the
interpretation of this Agreement through negotation as provided for in Article 15.1,
the matter shall, at the writien notice of either Parly, be definitively, finally and
exclusively determined and settled pursuani o arbitration in accordance with the
Arhitration Rules of the International Chamber of Commerce in London, England, by
a single arbitrator to be appointed in accordance with such rules. The arhitration shall
be conducted in English. Any such arbitration may be initisted by a Party by written
notice (“Arbitration Notice™) to the other Party specifying the subject of the

iT
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153  Arbitration Award. The arbitration award shall be final and conchusive and shall
recelve recognition, and judgment upon such award muy be entered and enforced in
any courl of competent jurisdiction. In the event of any conflict between the Rules of
the 1CC and the provisions of this Article 15, the provisions of this Article 15 shall
govern and control. Any damage awerds by the achitrator shafl be promptly paid free
of any deduction or offset; and any costs ot fies incident o coforcing the award shall
w0 the maximum extent permitied by law be charged against the Party resisting such
enforcement.  The costs of arbitration shall be borne by the pnsuecessiul Party or as
otherwise allocated by the arbitrator.

154 Governing Law. This Agreement shall be construed (both as to validity and
performance), interpreted, and enforced in accordance with, and governed by the laws
of England, excluding any contlict of laws principles, which would apply the laws of
a different jurisdiction.

155 Continned Performance. In the course of srhitration, both Partics shall continue to
perform their obligations under this Agresment except the parts under arbitration.

ARTICLE 16
TRANSFER OF RIGHTS AND OBLIGATIONS

16.1 Recipient may not transfer, assign or sublicense its rights andfor the perdformancs of
its obligations under this Agreement Lo ony third party without the prior writicn
consent of Supplier, such consent not to be unreasonibly withheld; provided that
Recipienl may without Supplicr's consent, transfer or assign its rights and/or the
performance of its obligations under this Agreement 10 ils parent u:mpiny o any
soquiror of all or substantially all of the stock or assets of its parent company by (i)
stock sale, (i) an asset sale, or (i) & merger or consolidation (it being understood that

__.“m_mi.,w}mﬁmgmlhmwwmnw:ﬂmmww-*' -
to Supplier under this Agreement and {¥) nothing in this Agreement shall be
construed as limiting Recipient's right to otherwise freely contract or subcontract,
without Supplier's consent, with any third party with respect to the operation of the
Plant).

162 Supplier may not transfer or assign, tncluding by operation of law or otherwise, its
rights or the performance of ity obligations under this Agreement to any Person
without the prior wiritten consent of Recipient, such consent not 1o be unreasonably
withheld; provided that nothing in this Apreement shall be construed as limiting
Supplier's right to otherwise freely contract or subcontract, withoul Recipient's
consent, with any third party with respect to the performance of jts scope of work.

15
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Notwithstanding anything in this Agreement to the contrary, Recipient may assign its
rights under this Agreement us seourity to finuncial institutions providing finding to
Recipicnt for the construction of the Plamt andfor to any Affiliste of Recipient;
mﬁdadﬂnlnﬁﬁnammmsﬁmﬁmpmﬁdﬂmmuﬂmmﬁmﬂmtiﬁamm
of and accepts all terms and conditions of this Agreement, and provided further that
Recipient shall remain primarily liable fto Supplier in the event of uny such
assignment.

No assignment of this Agreement shall relieve either Party of its obligetions 1o
rmaintain the confidentiality of Confidential Information of the other Party.

ARTICLE 17
EFFECTIVE DATE, TERM AND TERMINATION

Thi.‘iﬁgm:mmts]:mllcmuaintnﬂnllfnrmmﬂ:ﬂ'nﬂmﬂfofwﬁwDﬁtﬁmiuﬂm
curlier terminated by either Party pursuant to the terms and conditions of this
ﬁwmmmﬂhﬂlfmﬂmﬁaMthﬂﬂw}mﬁm&Effmﬁw
Date. Notwithstanding the foregoing, Articles 5, 11 and 12 of this Agreement shall
survive (he expiration or termination of this Agreement.) However, any unsettied
credit and debt under this Agreement shall not be affected by the termination.

If cither Party (the “Defaulting Party™) shall defaull in the due observance and
performance of its mazerial obligations under this Agreement and fail or be unable to
remedy such default within thirty (30) days following written potice from the other
Party {the “Non-Defaulting Party™), or go into liguidation, whether voluntary or
compulsory (other than for the purposes of solvent amalgamation or reconstruction)
or analpgous proceedings shall be undertakea or commenced under Applicable Laws,
or shall become insolvent or mnable to pay its debis as they fall due, then the Non-

& b= it SIHANE

The expiry or termination of this Agreement shall not affect the undertakings under
Articles 5. 11 and 12, In addition, such expiry or termination shall be without
prejudice 1o the rights of either Party against the other acerved or aceruing to the date
of such sxpiry or termination.

W
¥ Ll
:}.-'.' e .




ExecuTion Copy

ARTICLE 18

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL
ASSIGNMENT

18.1 Each Pasty shall give the other Parly prompl written notice as soon as is legally
permissible of the occurrence of any of the following events affecting it:

A)  The affected Party shall dissolve, transfer, sell. assign, mortgage, encomber, and
pledge, or otherwise dispose of, direetly or indireet, all or substantislly all of its assets
{other than an encumbrance solely to secure financing in the ordinary course of
business),

B}  Theaffected Party shall consolidate with or merge into another corporation or permil
one or more other corporations to consolidate with or merge inlo it; or

) The affected Party shall:
(2) beadjudged banknupt,
(b makea general assignment for the benefit of its ereditors, ar
(¢) become insolvent, and a receiver shall therefore be appointed.

) Theaffected Party shall contemplate or reasonably expect the oceurrence of any event
referred to in this Article.

182 Il a Party, in its sole discretion, believes that the oconrmeace affecting the other Party
of any of the events described in Section 18.1{C) prior to acceptance of the Plant by
Retipient is adverse to its business interests, the unaffected Party has the right to
terminate this Agreement upon thirty (30) duys’ written notice,

M =

ARTICLE 19
PUBLICITY

191 Meither Party may publish press releases, articles or any other matecial, or otherwise
include any information in its promotional materials o websile, that references or
otherwise relates to the Plant or this Apreement, in cach case without the prior written
consent of the other Party.

192 ‘Ihe Parties agree that, subject to Recipient’s prior writlen consenl, Supplier may
photograph end/or film the Plant from Gme o time during construction, during Starl-
Up and alier Start-Up for the purpose of generating promotional matecials, provided

0
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that all publicity materials gensrated by the Supplier {including photographs and
videos) are subject to the Recipient’s review and consent prior o the release of such
materiais. The Recipient may also designate restricied areas of the Plant, whers such
materials cannot be produced. All such photography andfor filming will be at
Supplier’s expenss, however Reciplent agrees to provide reasonsble sssistance to
Supplier.

193 Copyright in any photographs or films produced under Section 192 shall vest in
Supplier provided that the Recipient shall have the right to use and reproduce such
photographs or films, at the Recipient’s expense, for its promotional purposes.

ARTICLE 20
HAZARDOUS WASTE AND TOXIC SUBSTANCES
Mﬁmlﬂmﬂb&mpumihi:fmaﬂmcﬂsﬁngmmﬁﬂm.hmdmmm@ﬂﬂc
aubstances, including, without limitation, asbestos, which may be found during construction
of the Plant and Recipient agrees o indemnify Supplicr from and against all claims,
damages, vosts and expenses which may arise oul of the existence of such hazardous

materials at the Plant site.
ARTICLE 21
INSURANCE
21.1 Each party shall, at its sole cost, obtain and maintaim in force insurance,

including workers compensation and commercial general lability (or the Brazilian equivalent
thereof) in commercially reasonsble amounts for companies of its size and industry. In

b LIEHR S0

addition. the Recipient shall obtain contractors

NOTICES

22,1 Any notice given pursuant to this Agresment shall be in writing in English snd shall
be given by sending the same by courier delivery, or facsimile, telegram or other
electronic ransmission and confirmed by courier service delivered letter, promptly
trangmitted or addressed to the appropriste Parties. The date of receipt of a notice or
communication hereunder shall be deemed 1o be:

21
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(1)  the same day when the delivery is made in case of special personal delivery ar
upon receipt when defivered by courier;

(1) three (3) working days after dispatch in the case of a [acsimile, telegram or
other accepted electronic transmission, ae shown by the confirmation received
for such delivery.

Al notices and communications shall be seni 1o the appropriate address set forth
below, until the same s changed by notice given in writing to the other Party or the
Parties:
Address for service of Recipicnt:
Attention; Alan Hiltner

Executive Vice President
Adidress: Av. Brigadeiro Faria Lima 2277, 15" floor

S#io Paulo, 8P~ CEP 01452-000

Tel:  -+53 11 2739 0500

Fax: +551127390510
Address for service of Supplier:
Atlention: Maure Oselly

Addresy: Chemiex Ialia S.p.A.
Strada Fibroccam 11
| 5057 Tortona (AL)
Italy

Tel: 39 0131-810-1

Fax: +39 0131-B11759

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

ARTICLE 13
SEVERANCE

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

|
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or body having authority to so hold, such provision shall to the extent of such invalidity o
unenforceability be deemed to have been deleted from this Agresment. All other terms and
conditions shall remadn in full foree and elfect unless such deletion cannot be made without
destroying the basis of this Agreement in which case this Agreement shall be lerminated
forthwith at the option of either Party by giving wrillen notice to that effect the other Party.

ARTICLE 24
GENERAL PROVISIONS

741 The words “hereof®, “herein™ and “hereundes™ and words of like import used in this
Awmshﬂlmfmmmhﬁg:mmtuuw]miemdmimmpﬂﬁmﬂar
provision of this Agreement. The captions herein are included for convenience of
reference only and shall be ignored in the construction or mterpretation hereof. .
Relerences o Articles, Sections and Annexes are (o Articles, Sections and Annexes |
of this Agreement unless otherwise specified. Any singular term in this Agreement
shall be deemed to include the plural, and any plural term the singular. Whenever the
words “inclade”, “includes™ or “including™ are used in this Agreement, they shall be
deemead to be followed by the words “without limitation™, whether or not they are in
fact followed by those words or words of like import. “Writing™, “written” and
comparable terms refer fo printing, typing and other means of reproducing words
(including electronic media) in a visible form. References 1o any agreement or
contract are to that agreement or contract as amended, modified or supplemented
from time 1o time in accordance with the terms hereof and thereof. References o any
Person includs the successors and permitted sssigns of that Person. References from
or through sny dite mean, unless otherwise specified, from and including or through
and incloding, respectively. References to “law”, “laws™ or 1o a particular statute or
law shall be ed also 1o include any and all Applicable Law.

247 Annexes | to 4 are integral parts of and shall have the same force as this Agreement
ilself. However, in the event of any inconsisiency betwesn the Annexes and the
Definitions and/or Articles 1 o 24, the Definitions and Arficles 1 to 24 shall prevail

243 Any amendment, supplement and alterstion to the terms and conditions of this
Mshﬂhmmmmﬁhmmdﬂgmhyﬂummmmuﬁm
of both Parties upon an agreement reached between both Parties through consultation.
They shall form integral parts of this Agreement, and shall have the same force s this
Agreement itself However, such amendment, supplement and alterstion shall not
release either Party from ils responsibility and Hability stipulated in this Agreement
unless otherwise stipulated in such amendment, supplement and alteration.

23
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244 Nodelay or failure by any Party in exercising any right or privilege will be construed |
as & waiver thersof nor will any single or partial éxercise thereof preclude any other
or further exerise thereof or the exercise of any other right or privilege. No waiver
will be valid against a Parly unless written and signed by the Party ngamnst whom
enforcement is sought.

45  This Apreement, together with all Annexes hereto, 83 executed by the authorized
representatives of the Parties constitules the entire inderstanding between the Parties
on fhe subject matter hereof and supersedes end cancels all previous agreements,
understandings, representations and warranties written or oral made by or between the
Partics in relation to such subject matter. Each Party acknowiedges that in entering
into this Agreement it has not relied on any represchitation, warmantly, agreement or
statemient not set out in this Agreement and it will have no right or remedy ansing out
of any such representation, warranty, agreement or stalement.

246 Each of the Partics hereby acknowledpes and agrees that it has entered info this
Agreement freely and of its cwn volition, that it has been represented by independent
counsel of its choice during the negotiation and execulion 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 Agreement related to the allocation
of liabilities and the fmits thercof. Fach Party and its counsel cosperaled in the
drafting and preparation of this Agreement, and any al all drafts relating thereto
shall be deemed the joint work product of the Parties and may not be constroed
against either Party by reason of ils prepuration. Therefore, the Parties waive the
application of any Applicable Law providing thal ambiguifics in an agreement or
other document will be constreed apainst the Party drafling such agreement or
document.

24.7 Neither Party i or is intended to be the agent of the other for sny purpose whatsoever
and nothing in this Agrecment shall give rise to any relationship in the nature of

For the other Party.

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

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

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

agency between the Parsics and neither Party shall hold ieell oul os acling as ageal '
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| has received a counterpart hereof signed by the other Party, this Agreement shall have

no effect and no Party shall have any right or obligation hereunder (whether by virtue
of any other oral or written agresment or other communication).

(signature pages o follow)
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For and on behalf of BioFlex
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For and on behalf of Chemiex
Tiulisn S.p.A 2

Tide: __ Preidn T

Basic Engineering and Tachnical Servioes Agresment, Chemnax, BioFles [ May 15, 203
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ANNEX 1

. Piest Capacliy. The Plant shall be designod 1o sperte oa & coaminonus hasis, for 333 deys (BO00
hours per yenr) &t & capacity of 65000 melric tonaes per yee of ethamal.

1 Feodstock consamption, Wit the contemplased fesdmock consumption, the Plant will produse one
petric tonne of Ethanol from 78665 tonses of C5 (xylbms) plus C6 (glucans) sugirs, using
Novoryies' CTesl enxyme cocktail {or apother madel enayme that bas a better yield than CTeci )

1. Chemical consamption The tabbe below shows the expecied major chemicnd consumptions selaed to
metric tonnes of Ethanol production:

Sulfuric ncid (Y%} 5 kgfton EtOH
Urea I8 kywlon EOH
Potassium edroxide 40 kegfem E1OH
Aontifoam 4 kgfton EWOH
Sodinm Hydroxide 7 kghton ErOHT

A Enryme and Yeast Consumptions: The iable bedow shoows the expecied enzymes, vemsts amd ssigor

conEmpion:

Diry yenst (hased on the DM yeust mod.:
RHM1016G , or other belter yeast)
Erizyme Solution (antleipating the use of &
Movozymes enmynee cocktall with improved i BION
B ke i R L B MIW“HWM g i w Al RIS S e
cidl efficieney ]
Supar (dry bagis) " 21 kgh Ll
*Sugnr used for yeast propagation

.25 kgt BAOH

5 Wiility Consumpdions: The tnhie below shoows the: oxpecled ulility consurnptions for the Inside
Pattery Limits (I3BLY Planu

UTILITY EXFECTED
VaLUEs -
Sieam (HP gleam @ 25 bar g) 3.5 U EdH

Ed




Bieam (WP steam §@ 10 bar g}

Flectricity plant consumption (running
pawer)

6, Utiities

Utilliy Specilicalions

Expcumon Cory

4.5 et BoiOH |
61 MW

The follewing s shows typical requirements fur utilities ol the Batmery Limits under narenal opernting
eonditions that are 1o be sapplied by the Recipient at the quantity aed qﬂiilyq?adﬂbﬁhymn Bupplier

* Steani: > Cooling Wates
Cuality: 9%%, sotumded Supply Temperature; 30°C
High Pressune: 25 barg Return Tempemture: 37°C
Medinm Preagure: 10 barg Supply Pressura: § barg at grucle
Low Pressure:  barg (exhaust sieam output) plk: 79

- Electrie Power: * Summer Chiller Water:
Usage Voltage: 400 V, 50 Hz, 3 phase Supply Tempemmure: 20°C
230V, 60 He £ 3%, | phasa Reurn Temperstare: H°C
Control Voltage: 119 ¥, 60 e, | phase Supply Pressure: 7 barg af prade

» BrocemAlc > Coutinnous Chiller Water;
Ol Ciontent: Mone Supply Temparatire: T°C
Low Preasure: 3 harg Reurn Temperatare: [2°0

Sigply Puaase Ty gt

» Instrumgst Air
Ol Commtents None
Supply Pressure: § barg
Dew Poiat: - 206°C

K

B all Ir" |
W' v
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ANNEX 2 .
Basic Engincering Package

The Basic Engineering package shall inclade the following nformation:

*  Process Flow Dhagesms (PFIYs)

* Mass / Heat Balance

*  TProcess Descripnon

o Raw Mategisk, Additives and Chemicals Specification
*  Battery Limit Condinons

*  Utility Swmmary and utilities specificason
= Equipment List

*  Instrument Hat

= Line List

= Equipment Dat Sheets

*  Instruments data sheet

*  Piping snd Instrument dingrams (P&ITYs)
* DS Logic, interlncks specification

=  Piping Engneering Specilication

*  Plot Plan
*  Efflnent Summary

e Prehmimary Tectrical | o LasE i S e
¢ Singe hoe diagram

= Product & Service Tndex
*  Process Bulding Equrpment layeaut
= MSDS
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ANNEX 3
Codes and Standards

In general the proprietary Eqiﬁ]:mmt:hﬂl_.lhcdﬁ'igmd as per the wehnology supplier's
standaris and norms. Imported commercial equipment shall be designed per internationalty
acceptable codes such as:

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

i)

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

ANSI: American Nationa] Standards Institate for Piping
ATEX: Atmosphers explogive

API:; American Petroleum lnstifute

AWS: American Welding Society

TEMA;: Tubular Fxchanger Manufacturers Association of USA
18A: Instrument Society of America

IRC: International Eleetro-technical Commission

. Tiq:ﬂpmemmnhathammindmudmﬂhﬁtqmlhyﬂfiuwpcmm&migu
and materials shall be in accordance with the requirements of the process and long

Penods of operaton.

»  (enerally, squipment and materials made in 2 third couniry wall be n accordance
with codes and standards of that country.

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

3
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ANNEX 4
Field Service Breakdown and Expenses

L BREARDOWN
i Persounel Na, Aggrepaiz Mun- | Eateperbuy | Total (Eurm)
diys (Ewral
Start up Manager ' [ 0 1500 0,000
(Hemior Procizs Engineer) )
| Senior Process Engineer 2 120 1500 1R, 000
Process Engincer 1 &0 1200 72,000
Mechunical Engineer 1 T 75 1200 1,000
Process Control Supervisor ] 30 1200 36,0040
{Inﬁrupminliﬂ Englnesr) - -
TOTAL = M3 268,48
1. EXPENSES
A, AIR TRAVEL FROM RESIDENCE OF SPECIALIST
1. For any air travel required by the Specialist’s assignment, Supplier shall arnnge
transportation from the residence of the Specialist al any travel as a requirement of
his asfqgnmenL Rmmm:n shall arrange pre-paid tickets or reimburse Supplier for
ofvonfirmed.sislines Hokets-from the o v e
point of residence and renun on regularly scheduled first class pirkme or wichines,
business class or equvalent.
B OTHER EXPENSES

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

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

iz
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trip. .
Suitahle transport, sir conditioned, if availeble, from the place of temporary residence
in Brazil to the work site and back.
First elass lodging (air-conditioned) and meals.
Transportaticn for persenal use, if svailable, including weekends and off-hours.
Emergency medical and dental services. In case of prolonged hospitalization, medical
gervices will apply for o period not o exceed fourteen (14) days.
Work-connected travel within Brazil by air or rail trangportation, best available class,
or chauffeur-driven private car, as appropriate.
Laumdry and miscellaneous expenses in an amount o be agreed upon between the
partics,
Clerical and secretarial assistance.
Intemet conpection and access, Business and lslephone commumications, including
reasonable personal phone calls home.
Private office facilities, when required.

h e W :
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May 29, 2012

Ciuido Ghisedh
Chemlex lalia §.p.A. B o i
Eh::-:nﬂibm;:a nF.Ill | 5':“5'&.-55‘-:"' %
15057 Tarana (AL) FoTo oo Con AUTE BTICA
e FRMA G&-
OR | GINALE A 'ﬁfﬂ%}r“u Cong DHEL |
Dear Guide,

Fnclosed please find the original document "Buasic Englneering and Technical Services Agresmens”
{the “Agreement”) entered inlo between Chemiex Italia 5.p.A. and Bioflex Agroindustrial Lida., a
subsidiary of Geaal Bio Investimentos 5.A. This Agreement will be filed with the Brazilian Patent
Regtstration Office (INPT) in order for the disbursements to be made to Chemiex in connection with
the Basic Engineering Package and Technical Services. Per Rogil's instruction, [ am sending this
Agresment to you end kindly request that someons froem Your team cin coordinate o have the
document notarized and consularized (at the Brazilian consulate in Haly). Once this step has been
compieted, please have the Agreement sent to me by mail (address below) in onder for us to proceed
with the [NF1 filing.

Thank you in advance For your cooperation.

Ay Brig. Fara LUma, 2377 g i307 CoP D4R = GEs Peg = B
CTeUARLTETARGE00 P 3ROV ETI IS

by L Ty ..'ll_:-a.._ s i
R o L e Y rom-
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THIS AGREEMENT (this “Agreement™) made on thiz 15% day of May, 2012, by and
betwesn:

Chemtex Italia Sp.A., a corporation organized snd existing under the laws of laly, amd
having a place of business at Strada Ribroces . 11, 15057 Tortona (AL) Italy (*Supplier™);

i
BioFlex Agroindustrial Lide., & corporation organiied end existing under the laws of Brasil,
enrolled with CNPJ under No. 13.808.130/0001-05 and having a place of business at Av.

igadeiro Feria Lima, 2277, 15* floor, CEP 01452-000, 880 Paulo, SP, Brazil
1|nm-P-mlF'|

WITNESSETH, THAT:

Whereas Supplier is experienced in design, engineering and procurenent of chemicals plants
and wishes o supply certain imporied equipment to Recipient; and

WHEREAS Recipient has agreed 1o purchase from Suppiier and Supplisr has agreed to zell
o Recipient said such equipment on the terms set out herein.

NOW, THEREFORE, the Parties mtually agree as follows:

ARTICLE1
DEFINITIONS

Affiliate means with respect tn any Person (as defined below), any other
Person directly or indirectly Controlling, Costrolled by, or
under Commen Contral with, such other Person. Control (and
the correlative terms Controlling, Controlled by, and under
Comemon Cantrol with) when used with respect 1o any Person
shall mean: (a) the direct or indirect ownership of fifty (50)
percent or more of (i) the wial outstanding voting securities of
all combined voting classes of stock ar (1) other evidences of
ownership interest of such Person or (b) the possession,
directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person.

Applicable Law means with respect 10 any Person, any transantional, domestic
or foreign federal, sinte ot local law (stetutory, common or




Confidentizl
Information

Critical Equipmend
Date of Stari-Up

Effective Datle

Governmental Awihority

Intellectual Property

Exocuron Copy

otherwise), constitution, treaty, convention, ordinance, code,
rule, regulation, ender, mpunetion, judgment, decree, ruling o
other similar requirement enacted, adopted, promulpated or
applied by & Governmental Amthority that is binding upon or
applicable to such Person, s amended unless expressly
specifind otherwise.

means any non-public, proprictary or other confidential
information disclosed by a Party or itz Alfiliates ("disclosing
party”) to the ether Party (“receiving party™) or its Affiliates
without the need for any further notice or marking bt
excluding amy information that: (i) the receiving parly
mdependently develops without reference to the disclosed
information; (i) the receiving party independently receives on
& non-confidential and authorized basis from 8 soures other
than the disclosing party; (iii} becomes public knowledge
througzh no falt of the receiving party; (iv) is in the pablic
domain at the time the receiving party receives the disclosed
mformation; or (v) the receiving party already knows at the
The Recsiving Party shall bave the burden of proving the
applicability of any of the sbove exclusions,

means the equipment which is sapplied by Supplier pursuant to
thiz Agreeanent as described in Aonex 1,

means the date of first introduction of raw matedials into the
Plant.

means the date of receipt by Supplier of (A} the first payment
made by Recipient as described In Section 4.2(z) and (B) the
Payment Ouarandes executed in the form specified in Annex 2.

means any transontional, domestic or foreign federal,
provineial, state or local govemnmmental, regulatory or
admministrative suthority, department, court, agency or official,
including any political subdivision thereof,

means iy trademark, service merk, trade dress, logo, domain
namne, and trade name and all poodwill associated with the
foregoing, copyright, mask work, patent, software, database,
imvention, trade secret, know-how, industrial property tight
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{inchading any registrations or spplications for registration of

imtellectual propesty right.

Partics means Supplier and Recipient and “Party™ shall mesn each or
either of them a3 relevant in the context in which the term is
wed.

Persom means any natuml person, firm, individoal, corporation,

company or other organization or entity, whether incorporsted
or ynincorparated, or any Governmental Authority,
Plant means the commercial eclinlosic sthnnol mamifacturing facility

to be constructed by Recipient in the State of Alagoas, Brazil

ARTICLE 2
DUTIES OF SUPPLIER / CRITICAL EQUIPMENT DELIVERIES

2.1  Supplier shall sepply and deliver to Recipient the Critical Equipment as listed in
Amnex 1. Without limitation of the provisioss in Article 5, the Critical Equipment
shall be shipped within 16 months from Bffective Date. Early delivery and partial
shiproentd are permittad.

22 Packing and marking

Withouot Hmitation of the provisions in Article 5, the Critical Equipment shall be
shipped in a packing suitable for the type of tansportation chosen for the delivery, so
that the quality and integrity of the Critical Bquipmerd are assured under typical
trangport conditions.

Prior to the shipmeat of Critical Equipment (incloding cerly dolivery and partial
shipment), Supplier shall provide Recipient information regarding the shipment,
incloding the itoms v be shipped, estimsted mumber of comainers’boxes and
estimated gross weight.

Recipient shall notify as soom as possible, but in any case not later than 1 (one) month
from the Effective Date any speeial reguirement ahout the information to be marked
on the cases. If snch designation is not made in due time, Supplicr will apply the
methods deemad most suitable.

Kt J\ e N
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Inspection Procedures

The Recipient shall be entifled to have the Critical Equipment inspected and checked
by its awthorised representatives and al ils own expense. Such inspection and
checking shall be carred out at the Supplier’s place of manufactore during normal
working hours afier agreement with Supplisr as to dale and time, such agresment not
to be unreasonsbly withheld by Supplier, and in a monner that will not materially
interfere with Supplier’s ondinary course of business. 1f, as a result of such inspection
nnd checking, any muterials or parts are delermined to be defective, or not be in
accordance with the specifications of this Apreement, the Recipient shall state in
writing its objections and the ressons therefor and the Supplier shall give full
consideration o these opinions snd shall take necessary measures io remove the
defects and address any failure to conform o the specifications of this Agreement.

Upen wrival of the Critical Equipmenl at the Ploi, Recipient shall be catitied to
conduct an open-package inspection of such Critical Equipment. Recipient shall give
Supplier at least 10 days writien notice of such open box inspection. Should any
damage, defect, or shortage be foond during such inspection, reasonably detailed
records shall be made and signed by the Pumtics, or, if Supplier does not atiend (he
inspection, by the Recipient's inspectors, and such records shall, sbsent sufficient
evidence provided by Bupplier to the comrary, be taken as effective evidence either
for a claim under the insurance policy, in case or carrer™s responsibility, or for a
claim for replescements, repairs or supplements from the Supplier, in case aof
Supplier’s responsibility.

2.4 Teamsfer of Risk and Tide

Title to and all risks of loss or damage to the Critical Equipment shall pags from
Supplier to the Recipient upon loading of the Critical Equipment on the vessel as per
[ncoierms.

2.5 Degten Documentabion

On a dute to be defined ol the kick-oflf mesting, Recipient shall receive a set of
equipment documeniation required for purposcs of civil design, installation, and
meintenance of the equipment (including, but not Fmited to, process and mecharical
dats shects, assembly instroctions and installatioh drawings) of the Critical
Equipment.
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ARTICLE 3
DUTIES OF RECIPIENT

ipient shall mpply Supplier with such reascnable information, with respect (o the
Plant site, available sources of water supply, rew materials and utilities, facilities for
efffuent disposal, and other reasonable information, wiich Supplier may reasonably
request from time to time for the safisfaclory performemce by Supplier of iis
obligetions in sccordance with the Agreement. Such information will be sapplied on
& timely basis, allowing Recipient reasonable notice 1o respond 1o such requests.

the Critical Equipment to be supplied by Supplier hereunder) and supply, or cause to
be suppilied, construction, and installation of ail equipment snd materials in the Plant;
provided that Supplier shall reasonably cooperate with Recipient in connection with
all of the foregoing. Recipient shall be responsible for customs clearance of the
Critical Equipment and transport and insurance of the Critical Equipment from the
port of Maceid to the storage facility at the Plant site, provided that Supplier shall
reasonably cooperate with Recipient in connection with the foregoing,

Recipient shall obluin and keep in force all authorizations, approvals, licenses,
permits and other docoments as may be required with respect to the Plant from any
Brazilian governmental agency, department, office, bureay or other anthorily having
jurisdiction, including, but not by way of limitstion, eovironmental and building

s

ARTICLE 4
PRICE AND PAYMENT CONDITIONS

The price for Supplier’s total scope of supply purseant to this Agreement, inclusive of
‘H.hﬂ}' uf& l:’.-lﬁ-ﬂl ‘ Il 1l -rll.' - WINCH.IM m'.tu..h
be supplied by Supplier to Recipient 5 £4,250,000.00 (thirty four million, two
hundred and fifty themsand Buros).

The ehove price is exclusive of all Braxilian tsxeg or duties, which shall be bome and
paid by Recipient.

Recipiem shall pay the above price according to the following schedale:

a) 20% of the Price set out in Section 4.1, or €6,830,000.00 (six million, eight
hundred and fifty thousand Euros), as & downpayment, by TT remittance to
Supplier’ designated bank sceomt in Section 4.4, within 30 days from the dae
hereof, against Supplier’s invoice. Al the same tfime Recipient shall deliver 1o
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Sopplier & paymenl guarantes of ils parenl company in favor of Supplicr in the
form sct oot in Annex 2,

Im%nfﬂuﬁmmmhﬂuﬁhm4-l,ww.ﬂﬂ{ﬂi:nﬁlﬁmﬁgm

c)

hundred and fifty thowsand Euros), as a progress payment, by TT remittance to
Supplier's designated bank account in Section 4.3, within 4 months from the date
hereof, against invoice snd Suvpplier's certificate that it has placed the major

purchase orders for the Critical Equipment; and

60% of the total price, or €20,550,000.00 (twenty million, five tnmdred and fifty
thousand Furos) shall be paid to Suppler oo a cash agninst docoments basis,
through Supplicr's bank, pro rats ss Critical Fquipment is shipped to Recipient
and within five (3) days after submission of inveice, inserance certificale, packing
list,” and full set, original, clean oo-board bill of lading or other transporl
docament. Supplier will at the same time as submitied to the bank, fax or e-mail &
copy of such documents o Recipient for its review. At the time of the lasl
shipment, Supplier shall at al jis sxpense open uf a fimst class bank an imevocable
stand-by letler of eredit in favor of Recipient in the amotmt of 10% of the poce set
out in Section 4.1, valid for 12 months and covering (he mechandeal fonctioning
of the Critical Equipment.

If the first payment, as per Section 4.2 a), is oot made within sixty (60) calendar days
from the date hereof, the Parties shall meet and discuss how to proceed. I o
agreement is reached by the Partics as to how 1o procecd and the first payment b
261 not boen roocived by Supplicr within ninety (90) caltadar doya fom the. dass
hereof, then Supplier shall have the right to terminate this Agreement with no further
Hability or obligation on the part of Supplier.

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

BANCA INTESA, Milmo.

ARI: 13069

CAB: 10420

CTH Y

SWIFT CODE: BCITTTRIM

THAMN code: ITOSY 030657 04201 00000035

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

In the event that either Party fidls to pay the other Party any amounts due under this
Agreement on an applicable due dute, then the defanlting Party shall unconditionally
pay the mlevanl sum due phas interest af a rafe cormesponding to 1.2% per month -
calcaleted from the date the relevant sum became due for payment by the defiulting
Party until the date the actual payment is made.

IT Supplier shall be Hable to pay any liquidsted damages andior compensation to
Recipient as stipulated in Asticle 5, payment shall be made by Supplier by wine
transfer to u bank account of Recipient’s designation, failing which Recipient may
offsct such damages or compensation agains! any amount dee to Suppler pursuani 1o
this Article 4.

ARTICLE 5
GUARANTEES AND LIABILITY
Guaramecs

Supplicr hereby puaraniees:

a) Shipment of the Critical Equipment will be completed within sixteen (16) months
from the Rifective Date. The shipping date shall be deemed to be the date of the
bill of Iading,

b} The Critical Equipment shall be new and free from defeets, of good quality and
workmanship and shall meet all spplicable standards and specifications. The
afiresaid mechanical guarantes for the Critical Equipment shall be valid unti] the
earlier of 24 mooths from the Date of delivery of the Critical Equipment or 12
months after the Date of Start-Up. This puarmntes does not cover normal wesr agd
tear or damage due to improper storage or misoperation and will cease if any
mnﬁﬂmﬁnnwrmﬂﬁﬂ&ﬂﬂlﬁqﬁmhmdﬂwRﬂpMmﬂﬁd
parties without Supplier's epproval.

c) Supplier makes no implied warrantics, incloding, but not by way of Hmitation,
any implied warranties of merchantability or fitness for a paricalar purpose
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Liability
a) Delivery

If amy items of Critical Equipment are not shipped to Recipient within the period set
forth in Section 5.1 a), then, for each soch ilem, Supplier shall pay to Reapient
liguidated damages st the follewing rates:

st 2 weeks of delay: 0,5% of the value of the deluyed items for each
week of delay
next I weeks of delxy: 0.75% of the valve of the delaved items for each
woek of delay
subsequent weeks of delay-  1,0% of the value of the delayed items for each
week of delary.
b} Crumlity

I any items of Critical Equipment fail to satisfy the puarantee sef forth in Section 5.1
bl then, Suppher shall, at fts dwn cxpense, a3 soom as possible, provide from its
vendore an urgent delivery or emergency repair or replacement, Amy replacement
itemns shall be delivercd CIF port of Macesd,

o} Madmaom Appregate Liability

Suppdier shall in no event be liable for indirect or consequential damapes such as lass
of profits, finished produects, opportunity or use, and in po event shall Supplies's tolal
liability under this Agrecment excoed 10% of te price st out in Article 4.1, except
for the cost of repair or replacement of Critical Equipment which fail to satisfy the
guamamnice st forth in Bection 5.1 b), where the spplicable [imit shall be 0% of the
price s oul in Article 4.1. Supplier’s liabilities and Reclpient's remedics expressly
set forth in this Article 5 are the sole liabilities and remedies with respect to the scope
of work and supply under this Agreement are in liew of any others availshle af law or
otherwise,

ARTICLE é
INSTRUCTEONS AND VARTATIONS

Suppiier's scope of ‘work under this Agreement is fived. Any variation in the scope of
wark shall be deemed a “Seape Change” and be suhject to the provisions of this
Article 6, Mo Scope Change shall be valid wiess agreed in writing by an autherized
representative of Recipient and Supplier.

10



63

6.4

0.5

7.1

1.2

@’ ,--L, 1/

Execumion Cory

Recipient may &t any time request s Scope Change by written notice to Supplier.
Following such request, Supplier shall, not later than five (5) working days afier the
request, furnish Recipient with a writlen statement of the increase or decrease o the fees
payuble 10 Supplier, or any advance or delay to the completion of the work or changes in
the guarantecs (if any), which would result from such Seope Change.

Recipient shall within scven (7) days afier receipt of Supplier's stafement sither issie an
approvel to such staterment or withdraw the request.

Motwithstanding the provisions of Section 6.2, no Scope Chemge shall result m any
increase of the fees andlor any adjustment to the Project Schedule or 1o any ofher terms
of this Agreement, when any sach Scope Change is (i) due to Suppliers acts or
omissions, meloding non-compliance with the terms and conditions of this Agreement:
or (ii) necessary to comeci Supplier’s filure o perform the work in accordance with
this Agreement.

Supplier shall not be required 1o implement any Scope Change prior to agreement being
reached with Recipient on resulient changes in fees, schedule, or guarantees.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES
Supplier represents and warrants tn Recipient that:
(2)  Supplier has the right to supply the Critical Equipment to Recipient.

{b)  Supplier is not boond by any agreements, obligations or restrictions, and shall

not assume any obligation or restriction or enter info any other agreement that
wipuld nterfere with itz obligations under this Agreement.

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

materinlly impact Supplier's ability o perform its obligations under this
Aprosmeni.
Each Party represents and warrants to the other Party that it is a legal Person validly
registered and existing in its place of incorporation/registration, and that it has foll
legal capacity and sxthority to enter into this Agreement with binding and enforceable
effect, and to perform itz ohligefions under this Agreement.
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ARTICLEH
LIABILITIES

Supplier’s liabifities with respeet to its performance and delivery of its scope of work
and macimuom agpregate linbility are ag set ool in Armicle 3.

Supplier shall not have any obligation o erecl, operain, modify, replace or maintein
the Plant at any stage and no activities thet Supplier condocts under this Agreement
will be deemed to be interpreted thet Supplier has operated, modified, replaced or
aintained the Plant (or any equipment of the Plant). Except with respect to claims,
damages mnd expenses for which Supplier shall indemnify Recipient porsent (o this
Arficle 8, or clims, damages and expenses arising from Supplier’s gross negligence
or willfi! misconduct, Recipient shall hold barmless and indemnify and defend
Supplier and its Affiliates from and against any and all claime of any land or type,
damapes and eepenses (inchuding death) of any thind party (mcluding employess of
Recipient) relating to or arigog [rom (i) the erection, modification, replacement,
operalion ar meintenance of the Plant, (i) the nunnfactare of any ethanol or the sale
or use of any ethenwy] manafactured in the Plant or (iil) any by-products, co-products
or wastes generated therefrom, regardless of any sctual or alleged negligence or other
falt of Supplier.

MNothing in this Apreement shull be construcd as implying a duty on the pert of
Supplier personnel to direct the project mansgement or star-up of the Plant or the
operation thereof, or to perform suy excentive lne-management or operational
function in redstion to e Plant

Subject to Sections §.5 and 8.6, Supplier shall defend Recipien, its Affiliates, and
any of their officers, directors, conployees, representatives or agents, against any thind
party threat, suit, proceeding, investigation or olber claim, and inderonify and hold
each of them harmless from all damages, Habilities, expenses mmd other losses
{including atlormeys fees and court costs) based on or arisimg from (1) any claim that
the Recipient’s use of the Critizal Equipment i accordance with the terms and
conditions of thiz Agresment infringes, misappropriates or otherwise violates any
Intellectnal Property Right of any third party (“TP Claims™), and/or (i) any violation
of Applicable Law by Supplier,

Should any claim be made or threatened by any third party asserting that the use of
the Crifical Equipment dirsctly infringes its valid Intsllectual Property Rights,
Supplier and Recipient shall meed a8 soon 28 possible to roview the claim and
establish a plm 1o address the claim which includes, but is not limited to determining,
whether any non-infringing alternative is availsble. 1f the Parties determine tht the
allcped infringement, misappropriation or other viakation under an [P Clamm is
directly consed by the use of the Critical Equipment under this Agreement or if an
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injunction or court onder is issucd against the wse of the Critical Equipment as a result
of an IP Claim, or, Supplier may st its option and expense: (i} procure Tor Recipient
the right to confinue vsing and exploiting the infringmg Critical Equipment (the
“Infringing Equipment™) as provided in this Agreement, (ii) replace or modify the
Infringing Equipment so it becomes non-infringing (with equivalent functionality), or
if options (i) and (i) are not available despite Supplier’s commencially reasonable
efforts, (iii) refund io Recipicnt the cost of the Infringing Equipment on a Net Present
Value Basis.

8.6  Supplier’s cbligations stated In Sections 8.4 and 85 sbove shall spply only if
Recipient (i) notifies Supplier in writing within ten (10) days afier leaming that a
claim has been asserted or threatened in writing; provided that the failure to provide
such notice shall not relieve Supplier of its indemnification obligations except to the
exiont that Supplier is adversely prejudiced by such failure; (3i) gives Supplier sole
control and conduct of the defense of the claim and all nepotiations relsting o
settlement; provided that (a) Recipient shall be entitled to participate in the defense
ﬂmmmmmuwm'sm-mmmmm
(b) Supplier shall not settle any clabms without the prior written consent of Recipient
{with such consent not to be unreasonably withheld) unless snch settlement is solely
for monetsry payment and confains sn explict snd unconditional release of
Recipicnt; and (fii) reasonably assists Supplier on a timely basis and does nothing 1o
provent Supplier from defending the elaim or lawsuit in all pecéssary respects.
Supplier shall have no obligation to Recipient under Sections 8.4 or 8.5 to the extent
any [P Claim s based on use by Recipient or its Affiliates of equipraent not provided
by Supplicr.

8.7  To the extent penmitied by Applicable Law, neither Purty shall be Lable to the other
Party for any indircct, incidental, consequentnl, special or punitive losses or
dumages, which shall mclude loss of profit or business, inlerruption of busingss, loss
of goodwill, loss of contract and cost of capital, even if soch Party has been advised
of the possibility of such damages, provided such limitation shall not apply with
respect to a breach of the provisicns, or defanh of the obligations, of Article 9 of this
Agreement.

B.8  Unless cansed, or except to the extent contributed to, by gross negligence or wilfol
misconduct of Supplicr, Racipient releases Supplier from suy liability for, and shall
defend, indemmnify, and hold Supplicr, its Affiliates, successors and assigns harmless
from and against all claims, demands or canses of action based on injory, death or
sickness of any employes, subcontractor or agent of Recipient, in connection with,
ariging out of, or related to Recipient’s performance or hon-performance of any of its
obligntions or the exercise of any of its rights under this Agreement.

8.9  Unless comsed, or sxcept to the extent contributed o, by the gross negligence or
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wilful misconduct of Recipient, Supplier releases Recipient from amy Tiahility for, and
shall defend, indemmify, and hald Recipient harmiess from and against all clauims,
demands o ceuses of action based on injury, death or sickness of sny employee,
suihcontractor, o agent of Supplier, n conmection with, arising out of, or rcleted to
Supplier's performance or non-performance of sy of i1s ohligations or the exercize
of any of its rights under this Agreement.

Each Party shull be responsible for the insurancs of it respective labilities with
respect (o personne] and property stated.

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

ARTICLE Y
PROTECTION OF CONFIDENTIAL INFORMATION

The receiving party sball hold the Confidential [nformation in confidence for a pedod
of fiftcen {15) years from the luer of (3) the Effective Dute and (ii) the disclosure of
such Confidential Information 1o the receiving party. The receiving party shatl use
the Confidential Tnformation of the disclosing paty solely for the porposes of the
Plant or as otherwise specifically permitied by this Agreement. The receiving party
will ot directly or indivectly disclose the Confidential Information of the disclosing
party to any third party except as permitied by (his Agreement, will provide such
Confidential Information only to any of iz cmployess, agents, suppliers and
independent contractors who need it in conmection with this Agreement mmd are bound
by comparahle writlen agreements requiring that they keep il confidential and will be
respomsible for any disclosure or misuse of the Confidential Infomuiion by any such
person.  The reoeiving party will take all reasomable measures to protect the
confidentiality of the disclosing party’s Confidectial Information, notify the
disclosing party in writing of any unauthorized ose or disclosure of such Confidential
Information, end take steps o remedy any wauthosized use or disclosuse. The
recciving party will give prompl nobice lo the disclosing party of any legal
requirdment that it disclose the disclosing party’s Confidentiel Information, and will
disclose the disclosing party”s Confidential Information oaly lo the extent required by
Applicable Law, provided that the receivicg party shall first give notice to the
disclosing Parly and rcasonably coopemate with the discloging Party to obtain a
protective order or other measures requiring that the mibrmation or documents so
disclozed be wsed gnly for the purposes for which the arder was issved or is otherwise
required by Applicable Law.
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ARTICLE 10
FORCE MAJEURE

10.1  Should either Party be delayed, hindered or prevented from performing any of its
obligations under this Apreement due to the case of events beyond its reasonable
control, such a8 riol, government intervention, change in Applicable Law, import
restriction, public disturbsnce or protest, war, sets of terrorism, fire, flood, typhoon,
earthguake, storm, explosion, aceident of navigation, strikes, lockouts or other labor
dispute, the time for implementing this Agreement shell be extended by a period
equivalent to the effect of the occumences. Neither Party shall (i) have right to claim
from the other Party any loss or damage ceused doe o the case of foroe majeurs;
(ii) be abligated to settle sny demands of, or disputes with, laborers; and (iii) have the
right to involee this Article 10 for any events arising dne to its negligence.

102 The delayed, hindered or prevented Party shall (i) inform the other Party as soon as
possible by fax and mirmail by registered letter a certificate issued by competent
authorities concerned not later than seven (7) day: from the occurrence of faree
majeure for the cxamination and acknowledgment by the other Parly and (i) use
commercially ressonable effosts to correct the faibare or delay in its performance as
soon as possible.

103 The delayed, hindered or prevented Party shall inform the other Party as soon as
possible by fax of the termination or eliminstion of the case of force majeurs and
confirm the information by registered aimmeil etter. After the termination or
elimination of the cese of force mujeure, both Parties shall respectively contime o
implement all the responsibilities stipulated i this Agreement. Afier termination or

 elimination of the case of force mujeure 0o compensation will be claimed by either
Parly ns & direct resull of the force majenre, and the contmel resumes under the
original terms.

104 Should the case of force majenre continue more than ninety (90) consecafive days,
boft Parties shall discuss the {urther execulion of this Agreement throngh friendly
negotiation as soon as possible,

ARTICLE 11
TAXES AND DUTTES

Any and all tres, customs dulies, comency conversion cosis, remittance fees and other
similar charges levied by the authorities of Brazil or mny stete, city, agency or subdivision
thereof with respect 1o or in comnection with this Agreement and its performance, shall be
borne and paid by Recipient so that the smounts stipulated in this Agreement shall be

VI, '_l‘ 15
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veceived by the Supplier net ol any soch taxes or charges, whether levied by lederal, stale, or
municipal governments in Brazil, incloding withbolding tax, as if no such {axes or charpes
wiere e, Anmm,msmmsduﬁ&smduﬂﬂraimilmnhmgmlmdudhymyauﬂmiﬁn
outside Brazil with respect o of in connection with this Agreement and its performance shall
be bome and paid by Supplier.

ARTICLE 12
DISFUTE RESOLUTION AND GOVERNING LAW

121  Consuliation to Resolve Disputes. Any dispute, difference, controversy or claim of
any kind arising out of or relating to this Agreement (includmg, bat not limited 1o the
mmﬂﬁm.mﬂmmmmMm.nmnﬁmﬂIﬁmnriwaﬁﬂiwu[tﬁs
Agreement) (2 “Dispate™) shall be settled through friendly consultation between both
Parties, [f the Dispute cannot be resolved theough consultation within thirty (30) days
of the Dispute being first notified to the other Party, the Dispuie shall be settled
dﬁﬂm,mmdmmwmuﬁmmmﬁd in this Arficle
12

122 Arbitration Notice. If the Partics are unable to rosolve a dispute relative to the
interpretation of this Agreement through negotiation s provided for in Axticle 12.1,
the matter shall, st the written notice of sither Party, be defimitively, Gnally and
exchusively determined and seltled pursumt to arbitration in sccordamce with the
Arbitration Rules of the International Chamber of Commerce in London, England, by
& single arbitrator to be appointed in accordance with soch rules. The arbitration shall
he conducted in English. Any such arbitration may be initinted by a Party by written
notice (“Axbitration Notice™) o the other Party specifying the subject of the
reqoested arbitration.

123 Arbiteation Award. The arbitration awand shall be final and conclusive and shall
receive recognition, and jadgment upon such award may be eatered and enforced in
any court of competent jurisdiction, In the event of mmy conflict between the Rules of
the ICC and the provisions of this Article 12, the provisions of this Article 12 shall
sovern and control, Any damage awards by the arbitzator shall be promptly paid free
of any dedection or offset; and sny costs or fees incident to enforeing the award shall
to the maximum extent permilled by law be charged against the Parly resisting such
enforcement. The costs of arbitretion shafl be bome by the unswocessfinl Party or as
otherwise allocated by the arbitrator.

124 Governimg Law. This Agreemeni shall be construed (both as to validity and
performance), interpreted, and enforced in accordance with, and governed by the lows

/@ ..-L-IJ /s :_ 16
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of England, cxchading amy conflict of laws principles, which would apply the laws of
« diffeeeot urisdiction.

Continned Performance. In the course of arbitration, both Partics shall contimoe 1o
perform their obligations under this Agrestaenl except the paris under arbitration.

ARTICLE 13
TRANSFER OF REGHTS AND OBLIGATIONS

Recipient may not transfer, assign or sublicense its rghts and/or the performance of
its ‘obligations mmder this Agreement to any thind party without the prior written
consent of Sepplier, such consent nol 1o be unreasonably withheld: provided thay
Recipient may without Supplier’s consent, tmnsfer or assign ils rights andior the
performance of its obligetions under this Agreement o its paremt company or any
soquiror of all or substentially afl of the stock or asscts of its parent company by (i) a
stock sale, (ii) an asset sale, or (iii} & merger or consolidation (it being enderstood that
(x) Recipient shall remain liable for payment on the due dete of any sums o be peid
to Suppher under this Agreement and (¥) nothing in this Apreement shall be
construed as limiting Recipient’s right o otherwise frecly contract or subcontract,
without Supplier”s comsent, with any third parly with respect to the operation of the
Plant).

Supplier may not transfer or assign, Including by operation of law or otherwise, its
rights ar the performance of its obligations under this Agreement to any Persmm
without the prior written consent of Recipient, such consent not to be unressonably
withheld; provided that nothing in this Agreement shall be construed as Hmiting
Supplier’s right o otherwise freely contzect or subcortract, without Recipient’s
consent, with any third party with respect to the performance of its scope of work,

Notwithstanding anything in this Agreement to the confrary, Recipient may assign its
rights under this Agreement as security o financial instintions providing finding o

Recipient for the construction of the Plant andior to any Affiliste of Recipient:

provided that such financial mstitution provides written confirmation that it is aware
of and accepts all terms and conditions of this Agrecment, and provided further that
Recipient shall remain primarily lisble to Supplier in the event of smy such
assipmment.

134 No sssignment of this Agresment shall relieve cither Party of its obligations to

maintain the confidentiality of Confidential Information of the other Party.

Vi 17
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ARTECLE 14
EFFECTIVE DATE, TERM AND TERMINATION

Mwﬂlmmﬁllﬁmwcﬁﬁmﬂmﬂﬁmﬁw%mm
carlier terminated by either Party pursuant to the terms and conditions of this
Agreemen, shall remain in full force and effect until 5 (five) years from the Effective
Date. Motwithstanding the foregoing, Articles 5, § and 9 of this Agreement shall
survive the expiration or termination of this Apresment) However, any unseified
eradit and debt under this Agreement shall not be affected by the termination.

If cither Party (the “Defanlting Party”) shall default in the due observance and
perlosmante of its malerial obligations under this Agreement and fail or be nnable 1o
remedy such default within thirty (30) days following written notice from the other
Party (the “Noa-Defaulting Party™), or go into lqudation, whether voluntary or
compulsory (other than for the purposes of solvent smalgamation or reconstruction)
or analogons proceedings shall be undertaken or commenced under Applicable Laws,
or shall become msolvent or mnable to pay its debls as they fall due, then the Non-
Defanlting Pasty may by notice in writing 10 Defaulting Party Torthwith terminate this
Agreement.

The expiry or termination of this Agrecment shall not affect the undertakings under
Articles 5, & and 9, In addition, such expiry or terminztion shall be without prejudice
to the rights of cither Parly against the other acarved or accruing to the date of such
SXiry Or termnination.

ARTICLE 15

TRANSFER OF ASSETS, REORGANIZATION, BANKRUPTCY AND GENERAL

151

A)

B)

G

ASSIGNMENT

Each Party shail give the other Party prompt wirillen noedice as sbon 25 is legally
permissible of the occumenee of any of the following events affecting it

The affected Party shall dissclve, tramsfer, sell, assign, morigage, encumber, and
pledge, or otherwise dispose of, directly or indirect, all or substantially all of its assets
(other then an encumbrance solely to secure financing m the ordinary course of
business),

The: affecied Party shull consolidate with or merge into another corporation or penmit
one or more other corporations to consolidate with or merge into i; or

The affected Party shall
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{a) beadjudged banknpt,
{B) meke a peneral assignment for the benefit of its creditors, or
{¢) become insolvent, and a receiver shall therefore be uppotnted.

The affiscted Party shall contemplate or reasonshly expect the occurrence of amy event
referred to in this Articke. '

If & Party, in its sole discretion, believes that the occurrence affecting the other Purty
of any of the events described in Section 15.1(C) prior o acceptance of the Plant by
Recipient is adverse 1o its business interests, the mnaffected Party has the right to
terminate this Agreement upon thirty (30} days” written notice.

ARTICLE 16
PUBLICITY

Meither Party may publish pross releases, artiches or any other material, or otheswiss
include any information in its promotional materials or website, that refesences of
otherwise relates to the Plant or this Agreement, in each case without the pror written
congent of the other Party.

The Parties agree that, subject to Recipient’s prior written consent, Supplier may
photograph endfor {ilm the Plant from time (0 Gme during construction, during Start-
Up and after $tart-1p for the purpose of gencrating promotional materials, provided
that all publicity materials gencrated by the Supplisr (ncluding photographs and
videos) are subject to the Recipient's review and consent prior to the release of such
materials. The Recipient may also designate restricted areas of the Plant, where such
materials cannot be produced. All such photography endfor filming will be a
Supplier's expense; however, Recipient agrees to provide reasonable assistence to
Supplier.

Copyright in any photographs or films produced under Section 16.2 shall vest in
Supplier provided that the Recipient shall have the right 10 use and reproduce such
photographs or films, at the Recipient’s expense, for its promotional purposes.

ARTICLE 17
HAZARDOUS WASTE AND TOXIC SUBSTANCES

Becipient shall be solely responsible for all pre-existing contamination, hazardous waste and
toxie substances including, without limitation, ssbestos, which may be found during
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coastruction of the Plant and Recipient agrees to indesmify Supplier from and against all
claims, damapes, costs and expenzes which may arise out of the existence of such bazardous
materials at the Plant site.

18.1

12,1

ARTICLE 138
INSURANCE

Esch party shall, at its sole cost, obinin and mmintain in force insurance, inchuding
workers compensation and commercial peneral lability (or the Brazilian equivalent
thereof) in commercially reasonable amounts for companics of ifs size and induostry.
In addition, the Recipient shall obtain contractor: all risk insurance {(or the Brazilim
equivalent thereof), in commercially repsonable amounts,

ARTICLE 19
NOTICES

Any notice given pursuant o this Agreement shall be in writing in English and shall
be given by sending the same by courier delivery, or fascsimile, telepram or other
electronic (ransmission and confirmed by cowrier service delivered letier, promptly
transmitted or addressed to the appropriate Porties. The date of receipt of 3 notice or
commumication hereunder shall be deemed o be:

{13 the same day when the delivery is made i case of special personal delivery or
upon receipl when delivered by courier;

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

All potices and communications shall be seal to the appropriate address set forth
below, until the same is changed by potice given m writing to the other Party or the
Parties:

Address for service of Recipient:
Adtention: Alan Hiltner
Executive Vice Pregident
Address: Av. Brigadeiro Faria Lima 2277, 15® floor

Sfo Panlo, 5P - CEP 01452-000
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Tel:  +55 112739 0500
Fac  +55 11 2739 0510
Address for service of Supplier:
Attenfioe:  Mauro Osella

Addreszs: Chesmien Ttalia 8.p.A.
Strads Ribroccan. 11
15057 Tortana (AL)

faly

Tel:  +39 0131-810-1
Fax: 439 0131-811759

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

ARTICLE 20
SEVERANCE

I any provision of this Agreement is held to be invalid or unenforcesble by any court of law
or body having suthority to so hold, such provision shall to the extent of such invalidity or
unenforceability be deemed to have been deleted from this Agreement.  All other terms and
conditions shall remain in full force and effect unless such deletion cannot be made withoot
destroying the basis of this Apreement in which case this Agreement shall be terminated
forthwith at the option of either Party by giving written notice to that effect to the other Party.

ARTHCLE 21
GENERAL PROVISIONS

21.1 The words “hereof™, “herein™ and “herexmder™ and words of like import used in this
Agreement shall refer o this Agreement 23 & whole and not o any parficolar
provision of this Agreement. The captions herein are incloded for convenience of
reference only and shall be ignored in the constroction or interpretation hereof.
References 1o Articles, Sections and Armexes are (0 Articles, Sections snd Anmexes
of this Agreement umnless otherwise specified. Any singular term in this Agreement
shall be deemed to include the plural, and smy plural term the singular. Whenever the

- . Zl
K4 J] //a
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words “include”, “includes™ or “including™ are wsed in this Agreement, they shall be
deemed to be followed by the words “withoot limitation”, whether or not they are in
fact followed by those words or words of like import. “Writing”, “wrillen™ and
mpmhhmmmwﬁnﬁgmmmrmm1ufrqrnﬂudmm
(including electronic medis) in a visibls [orm. References o poy aprecment or
contract are to that agresment or contract sz amended, modified or supplemented
from time to time in sccordance with the terms hercof and thereof. References to any
Person fnclude the successors and permitted sssipns of that Person.  References from
mmmmmyhmmmmmmweﬁﬁm.ﬁmmﬂiumﬁngmm&
and including, respectively. References to “law™, “laws” or to a particular statute or
law shall be desmed also to include any and all Applcable Law.

213  Annexes ] and 2 are integmi paris of and shall have the same force as this Agreement
itself.  However, in the event of any inconsistency betwoon the Annexes mnd the
Definitions andfor Articles 1 to 21, the Definitions and Articles ! to 21 shall prevail.

713 Any smendment, supplement and alteration o the terms and conditions of this
Agreement shall be made in written form and signed by the authorized representatives
of both Parties npon an agreement reached between hoth Parties through consuliation.
They shall form integral parts of this Agreement, and shall have the sume force as this
Agreement itself. However, such amendment, supplement and alteration shall not
relense either Perty from its responsibility and liability stipulated in this Agreensent
unless atherwise stipulated in such amendment, sopplement and alteration,

214 Mo delay or failure by any Party in exercising any right or privilege will be consirued
as a wiiver thereof nor will any single or parial exercise thereof preclode any other
or firther exercise thereof or the exercise of any other right or privilege. Mo waiver
will be valid apainst a Perty unless written and signed by the Party against whom
enforcement is sought,

215 This Agreement, fogether with all Annexes berelo, as executed by the authormed
representatives of the Partics constituics the entire understanding between the Parties
on the subject matter hereof and supersedcs and cuncels all previous agresments,
understandings, representations and warrantiss written or oral made by or between Lhe
Parties in relation 1o such subject matter, Each Parly acknowledges that in entering
into this Agreement il has not relied on any representalion, wamanty, agreemesl or
statement nol st oul in this Agreement and il will have no right or remedy arising out
of any such representation, wamranty, agreement or stalemend.

2146 Fach of the Parties herchy acknowledges and agrees that it has entered into this
Agreement frecly and of its own volilion, tht it bas been represented by independent
counscl of its choice during the negotiation and execution of this Agreement, and that

22
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it has exeomed the seme upon the advice of soch independent comsel, including, but
nuthywq-nflhnﬂnﬁm.mnmpmﬁﬁmufﬂnﬂgmmﬂﬂmlamdwﬂuﬂlmmkm
of linhilities mnd the limits thersof. Fach Party end its. counsel cooperated in the
drafting and preparation of this Agreement, and any and all drafts relating thereto
shall be deemed the joint work product of the Parties and may not be constroed
Wﬁﬂﬁmwmufhspmpmm Therefore, the Parties waive the
application of any Applicable Law providing that ambigeities in an agreement or
ather document will be constraed sgsinst the Party drafting such apgreement or
document.

Meither Party is or is intended to be the agent of the other for any purpose whatsoever
end nothing in this Agreement shall give rise o0 any relationship in the satwre of
ngenty between the Perties and neither Party shall hold itself out as acting as agent
for the other Party.,

Nothing in this Agreement is imended to or shell give rise o any relationship of
parinership or profit sharing in the natre of partnership between the Parties.

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

Thia Agresment may be executed in two or mere counterparts, each of which shall be
deemed n original, but all of which together shall consfitule one snd the same
instrument, This Agreement shall becoms effective when each Party shall have
received a conmicrpart hereof signed by the other Party. Until and unless each Party
has received a counterpart hereof signed by the other Party, this Agreement shall have
no effoct and no Party shall have any right or ohligation hercunder [whether by virtue
of any other oml or written agreement or olher commimication).

(signature pages io follow)
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For and gn behalf of Chemtex
Ttalin 5. pos.

Simudﬂj:gi Z/""—"?—' Chemtex [talia 5.p.4. con soclo unico
Print Mams: p

Societd sonperts & direzions e coondmaments

Eguipmmeng Supply Agreewsent, Chepsies, Biokles | May 13, 2013




Far and on beball of BroElex
Agreindustrial Lida.:

Higned By:
Print Mame:

Print Name: _pdgn ¥ 'Thver
Passpart No.: (M 33405

Equipment Snpply Agroomen, Chemrey, BloFlex | May 15, 2002
']
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To

Bota Renewables 5.p.A.
strada Ribrocca .11,
15057 Tortona (AL), taly
Att, Mr. Giowanni Bolcheni

Copy to:

Blochemtex 5.p.A.
Strada Ribrocca n.11,
15057 Tortona (AL}, Italy

MEG Flnanzlaria 5.p.A.
Strada Ribrocea n 11,
15057 Tartona (AL), Italy

Re. Proesa Technology vs. GranBio/BloFlex Technology

Dear Mr. Bolcheni,

EXHIBIT 7

Sao Pauln, 28 March 2018,

We refer to the ongoing negotiation carried out by our companles, GranfBio LLC,
Bioflex Agroindustrial 5.A. and GranBio Investimentos 5.A., with your companies Beta
Renewables S.p.A., BioChemtex S.p.A. and MEG Finanziaria S.p.A., for a potential
settlement agreement to terminate the disputes between the parties.

As discussed, please find attached the following documents:

= Annex 1. a brief description of the main differences between Proesa

Technology and GranBio/BioFlex Technology; and

Annex 2 8 comparative chart with the list of patents of Proesa Technology and

the process adopted by GranBlo/BioFlex Technology.

Regards,

GranBio Investimentos S.A.
Bernardo Gradin
Bresident Director

e




Annexl

PROESA TECHNOLOGY x GRANBIO/BIOFLEX TECHNLOGY

i. PROESA Technology background

Systom Design Specification stated that the technology would offer the following performance
condepls:

PROESA "™ Technology offers the following benefirs:

_ Unique ond propeietary technology withowt ooditiorn of chemicols, thal ollows igh recovery

af C5 and OF sugars (high yeld), bw segar degradation and therefore low inhibitar gemeration;
_ Low resldence time i the ensymatic hydrolysis step, thonks to o unigee and proprietary,
patent pending wiscosity reduchion step;

_ Highty afficiént use of enryme cockioils, applied to o high solld content siream;

_ Simulteneous fermentotion of C5 ond 08 sugars;

_ Low CAPEX ond OPEY thanks fo simple, compact process design, low residence times, ond no
auxiliory chemicols [Le. no speciol metallvrgy reguired);

_ Performaonce guaronbes for quantily of fermentolle sugors,

SYSTEM DESIGN SPECIFICATION - BIOFLEX 1 Project — EIT.£012.023-042-505-00001-02
2. PROESA TECHNOLOGY PERFORMANCE DELIVERED AT BIOFLEX PLANT
2.1. PRETREATMENT {PT)

PROESA

= The PROESA PT technology was designed with a two-stage process; the first Low
pressura cooking stage, at 9 bar, aiming to provide s quite complete C5 sugars
solubilization; and a second stage for C6 fibers pretreatment at 22 bar with steam
explasicn;

- The Low Pressure Cooking Reactar - LPCR [¥-1201) had a process limitation due to
mechanical document inconsistency between the palr work pressure and temperature
of the vessel;

- The LPCR had never operated in the design temperature due to both the above
menticned problem and new BioChembex guidelines during stariup;

= This process approgch has never operated in Bioflex: it was not achieved relevant £5
supar solubllizathon n the LPCR;

- Bioflex PT operated with high Instability due to bomass feeding maching plugged and

blowhbacks;
Liguid Separation Reactor (¥-1205) was the key equipment for allowing the operation
of the FROESA two-stage process, once it was mandatory to dewater the biomass fed
to the High Fressure stage. In Bioflex, the Liquid Separation Reactor has never run due
o severe fouling:

- The stop and go operatkon of Liguid Separation Reactor caused instable and risky
operation of the Biomass Compressor (¥-1207} due to ocourrence of "water hammear”
phenomenon, Beyond that, further process assessment confirmed that the biomass
compressor design has been undersized,

- The blow lines deslan did not function due 1o mechanicel fatlures, pluggage, erosion
and eventually leakage,

e




GRANBIO/BIOFLEX

The new proprietary Granbio PT technology was based in a Liguid Hot Water cooking
concept with an extra mechanical pretreatment step. As result, all the PROESA high
pressure stage was definitively bypassed. In order to minimize Capex in Bioflex, the
new Liguid Hot Water Pretreatment was Implemented modifying some of BioChemtex
equipment: the blomass feeding machines, the LPCR, the Blow Cyclone and the
Drischarger. A new single blow line was designed for this new technology,

in Blaflex It will be added an altemnative steam explosion line designed by 17 tier
equipment suppller. This will give 8 flexibility to the plant to operate either Liguld Hot
‘Water process or Steam Explosion proprietary process in the pretreatment stage.

2.2, HYDROLYSIS

PROESA

The PROESA Hydrolysis basts of design was defined on unattained targets: (i) Dry
matter content of 25%; (] Enzymatic residence time of 19 hours; (i) Total enzyme
cost of Us5150/t ethanol;

The first two Proesa targets above led to undersize the required volume of the
hydrobysls tanks. Bevond that, the downstream fermentation/distillation units were
slso designed based on lower nput flow rates. Therefore, the whole unit capacity was
seversly compromised;

One of the major problems of the PROESA hydrolysis process was the dogglng and
limitations of the plate & frame type heat exchangers, used for cooling down of the
hydrobsls streams. In order to keep the hydrolysis tanks temperature within the
acceptable range for the enzymatic treatment, it wes always necessary to inject hugs
amount of cold water, The consequence for this was the reduction of the Dry Matter
content and increesed flows, consequently decrease of operatlon 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
approsch to the expected PROESS biomass vield,

GRANBIO/BIOFLEX

To reestablish the proper hydrolysis parformance, the new Bioflex hydrodysis approach
was developed based on a Dry Matter content range of 13-19% and residence thme
higher than 30 bours, Mew hydrolysis tanks configuration was designed;

It was designed a new concept of heat exchanger that could handle the procsss
condition;

It was developed a new customized ensyme ookl

2.3. Fermentation / Yeast Propagation

PROESA "

D5M-Nedaloo RM-1015 yeast did not work consistently and did not survive infection;
Actual veast consumption much higher than design yeast consumption of 028 kgt
athanaol;

Actual Fermentation cycle time much higher than design fermentation time = 55
hawrs;

e W 3




Plate & Frame heat exchangers did not cool down the mash i the proper time
impacting fermanters unavailability;

Fermentation yields much lower than design target;

Lifetime of pumps internals are onby several months;

Chemical cost of § 206/t ethanol, higher than target of & 31/ ethanol.

GRANBIO/BIDFLEX

M proprietany yeast;

Low fermentation oycle below 40 howrs;

Higher fermentation yield » 90%;

Mew proprietary yeast propagation cystém with |ow sugar consumption and no
ethanol co-prodection;

Mew pump design with higher rellability;

Lowwer chemical (other than Proesa) consumption of 5 68/ ethanol,

2.4, Other Downstream Units

PROESS,

Criginal heat integration did not work, affecting negatively the steam consgumpthon;
The reboilers of the Beer column should use stillage a5 a hat strearm, but due to &
severe fouling the hot stream wes replaced by process waber, increasing water
consumption;

Yary tight operation Dry Matter range of the Ogoin filters, The very low Dry Matter
content in Bioflex process impacted strongly the lignin filters efficiency, requiring more
filtratlon cycles. This may limit the plant capacity, but the egquipment has neser been
subjected bo & strass test;

PROESA technology promised a "zero effluent” concept, which means no aother
effluent stream would be genersted in the plant bur stillage, The plant gperation
proved that the original concept was wrong,

GRANBIO/BIOFLEX

/o

Design modification of the heat integration;

Solved problem of the reboilers fouling;

Fitber operation to be improved in a higher Dry Matter in the plant;

GranBio designed 4 complete new syterm to treat and pump the effluents to & proper
disposal system.

:':; I".
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EXHIBIT &

PROCESS DESCRIPTION

1. Process Description

Bioflex technology is a single-step process pretreatment concept with an additional mechanical
treatment o enhance enzymatlc access and efficiancy,

1.1. Area: Biomass pretreatment

The blomass is recetved in GranBio's biamass handling unit to reduce impurities and proper fiber
cutting. After that, biomass is conveyed to the Blofles preftreatment.

The Bloflex hydrothermal pretreatment process comprises a new single step liquid hot water
cooking concapt, which operates at mild pressure and temperature steam conditions to provide
complete solubilization of hemicaliulose and partial lignin removal from the cellulose fibers, No
additianal chemical 15 addad at the pretreatmernt stage. The technology inclides a mechanical
prefreatment system dowmstream the liquid hot water pretreatrment 1o assure efficlent
enzymes access. Thera is a single pretraatid stream leaving the pretreatment section.

The differential of Bioflex technology §s that the reductlon of fiber accassibility dus to the mild
condldons 5 offset by the reduction of the degradation praducts of hemicellulose and glucose
generated, which improves fermentation yields by kowering the inhibltors, reducing production
costs. The Binflex pretreatrment technology brings higher operational reliability due to the
process cooking conditions.

1.2, Area; Enzymatic hydrolysis

The single stream exiting the pretreatment section is fed into the ensymatic hydralysis tanks,
To raestablish the proper hydralysis performance, the new Bloflex hydrolysls technology was
designied o operate on o Dry Matter content range of 13-19% and a residence time higher than

H0 hewrs. New hydrolysls tanks configuration was designed.

A new concept of heat exchangers for bydrolyzated cooling customized to the streams
charactaristics was also designed,

A new customized enzyme cocktall has been developed and is being deployed,

1.3.Area; Fermentation and MO propagation

0,2
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Bicflex technology has a new proprietary yeast propagation system with twao new tanks, with
different apration rates and chemicals recipe, This leads to 4 minimal sugar consumption and na
ethanal co-praduction during yeast propagation, in compliance with the Renewabla Fual
Standards - RFS, Low Carbon Fuel Standards- LOFS and other sustainabillty programs in Europsr,
The technology ako Indudes a new purnp design with higher reliability and low chemical
FonsEmpoon.

The straam exdting from the hydrolysis tanks, which is cooled in the heat exchangers mentionsd
abhowe, Is sent to the fermentation section. The Biofles fermentation basic concept is co-
fermentation of both glucose and pentose by using its own propretary genetically modified
yaast. The farmentation cyche time ic below 40 hours. The fermantation yiekd & above S0%.

1.4. Araa: Distiflation and Ethanol Debhydration Saction

The Bioflex distillation concept is similar to a typical corn ethapol distllation and dehydration
unit, which comprises a vacuum beer column, 8 beer réctifier column and molecular sieves
ethanol dehydration. & nesw energy integration scheme was designed to assure optimal stearm
consumpticon, The bottom stream of the beer column B sent bo thae Lignin separation sectson.

1.5, Area: Lignin saparation

The bottom stream from the first distillation column is fod to a set of standard press filters b
separate the lignin from the stiflage. The lignin cake exiting the filbérs bs sent b 8 step of size
reduction in order to be fed 10 the boller, The stillage stream §s sent 1o the stillage evaporathon
unik

1.6, Area: Stiflage evaporation unit

Biollex installed a complete stillage evaporation unit with the purpose of reducing the Iogiskics
cast to send the stillage back to the cane fields scrass the year,




EXHIBIT S

LICENSE AGREEMENT
BY AND BETWEEM

Bela Renawables S.p.A., a company duly established under laflan b, wilh regstersd office in Todona
(Alessnndia), Srads Ribrocen 11, VAT numiber and number of regisiration wilh the Companies’ Register
of Alessandria 02232720086, represanbed heren by its lagal represenintive Dr. Derio Glordans CBeta”)

and

GranBio LLC [previously Graal Ble LLCY, a company duly establizhed under e bes of Deleware (U5,
willh regustered office in Allanta, 3825 Cumberiand Boulsvard SE Suite 1000 GA 30338-5403 —~USA
WAT number 322475575, represerted herein by s legal represanisies Mr. Bermardo Gradin CGran8io’ )

Harsnafter, Beta and GranBio will be collectively referred as “Parties” and individually as “Party”.
RECITALE

A, Beia s the owner of the paients listed in Exhibd 9 ["Patenis™), riating 1o PROESA™ Process
Technology:

B. ‘Wihin tha stope and as & par of the setflemant agreament batween, among the athers, Beta and
GranBio: ["Settlement Agreesmeni’) to which ihis license sgreement (Furlher Liconse
Agresrment’) = altached, Beta s willing fo provide GranBio, that is willing 1o sccept, with bwo Bcenses
of the Petents, under tha 1arms and &nd condilions of (nes Further Licenss Agresment

The above baing stated with regards to the mwiual covenants and Racials herein cont@ined the Farbes

herslyy agpies a8 iolows:

1. BRCITALS AND EXHIETS
1.1, The Recitals and Exhibits form an integral panl of this Further License Agresment.

2. GRANT OF RIGHTS

2.1, Bubject b the entry in force af the Sefllement Agreement and only for seflkement purposes, Buta
hereby grants 1o SranBio n. 2 (two) non-sxchsive. ron-assignable ron-ransferabie, s of chage
sl rovally fres icensed (o ube the Palanis solely 1o design, procura, construct, aperate and maintain
n 2 (bsl commarcial manufachring faciliies in Brazd o produce miswmurm 65 kby of celluloss
ethanal m éach facildy "Two New Plants’] and 1o uze, sell offer for sale, sxpor and distribule sush
cellilnsic slhancl prywhans in th word

22 For ihe avoidance of any doubl, nothing in this Further License Agresment shall be consinoed as
mpdying & duly on Beta io: 8) provide GranBio with any further information, docement, deta. material,
Enow-how, design, enginesnng, furthes lcerss, equipmenl, profolype, enginssring soecification
endior operating or assembling manual, b) perform any technecal mesting with. GranBio andion

g/
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performance best al the Two Mew Plants. cf erect, operale andior mainfain B Tws Mew Planls, o
direct b project management o slan-up of the Tws New Flants or Ihe opeigiien heneol

Stricily within tha limfs and ithe stope of the above articls 2.1, GranBio-shad hawve the nghi to grant a
nen-gxclusive, non-asegnable and ponransferable sublizense of one or both the loenses granled
wnder this this Further Licenss Agraemend o companies where, eilher directly o indirectly, GranBas
owng at least SO.00% of the mlevant copoaln capitad (e "Controlled Companles’)  solely o
dasign. procure, consinsl. operate and maintam Ihe Twe New Flants, fo produce maximum 856 kiy of
calluioaic ethenod Bt the Two New Flase and o use, sell offe fof wale esport and dugiribule sucly
athann anywheane in the world provided that the Controlled Companies o which 23l sub-licenses
will b possibly granted (the “Sub-Licénsaes’| undertane in wifing o fully comply wiih the femns and
ronditions sel forth by this Fisther Licerss Agreement. 0 the event thel GranBio will grand one o
hoth seid sub-licenses o Sub-Licessess | f will edom Beta o wibng wullin 5 fee) days Bs from the
pEpning af ihe-ralevand sub-lcense agreemendis) providmg Beta wih a copy of said sub-license
agreemanis)] that will mcheis e Sub-Licensssiz) updertsking o comply with the Fusther Licenss
Agreament, as wall &3 with the evidenced ol I fac] thay GranBi, direclly of increctly, oams al leagd
30,00% of the corporaie capial of the Subs-Leanses(s| For the svoidance of any doubls; in the evani
thst GranBio owns Indirealy &1 leaal 50 00% of the oorpoiels cagnl of & Sub-Licensesds), thal shall
irmphy that GranBio cwnz at leaat 50.00% of the corporale coapdal of any enfity bebwesn GranBio and
such Sub-Licensesis)

GeanBlo undertsies o pind the Suo-Licenssss fo he terms snd condbons 58t fh By This Furthsr
Licerse Agreemeant end shall be fully responstde and linble wwands Beta forany breach of the tenms
el condibions zet forth by s Further License Agreéemen) made by the Sub-Licensaais),

Without prejudice for the prevesion of e above arficle 23 | GranBio shall have no dght io sub-licene
the Palents,

For the snvoidance of any doubl. Gran8io shall nol use and doss not hava he nghl 16 e the Paleais
b &) design, procure, cOnsinIct andior opErals plants olher Uan the Two New Plants endiue planis
shustad cidside the Brazian temitory, b) produce any prodesl otfer than alhanol o producs ethanal
at plande olhes tham [ha Twe Mew Plants

LIABILITIES

Bele ghves no waranbes of guaranbess, sither exprasead or imphed. with referénce (o he Palonis
ihat are hoensedl to GranBio on an “as B basiz In porbodfar, by wey of exemple and wilhoul
fmitaton. Bets does nol wamenl of guarenies a) [he mérchaniabildy o filness of the Patents for 5
particular purpose, b) that the Petents will sfow Granfic 1o desgn. procure, constred, oparale aridios
mantain the T New Plans, andior 1o prodoce athanal, ©f [hal e Two Hew Planis will mesi
spaclic parformance ek, and d) that the Two Mow Plants will produce sthanol of 8 ceram qualiby

e
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Should GranBio become aware of any claim made or threstened by any third party asserting thal
GranBio's use of the Patonts infringes is rghts, GranBio shall promplly inform Bets in wiling.

Gﬂﬂiﬂ:hﬂﬂmmwmﬁlmumdﬂmmwwWIMHﬂﬁmﬂ
any kind or lype, damages and expenses [including daath) of any third party (including employses of
GranBis) releling to or arsing from (i) the emection, modification, replscament, operation of
maintenance of tha Two New Plants, (i) the mamfaciure of sthancl or the sale or use of ethans
manufaciured & the Two Mew Plants or (i) any by-producis, co-prodicts or wesles generaied
iherefron, regardiess of any actanl o alleged neghgence of othar fault of Beta

GranBo relesses Befa and A8 successors and assigns from any Beb®y for, and shall defend,
indumady, and hold harmiesé Beta and 1% sucosssors and assigns harmiges from and againal a8
damms, demands o causes of aclon based on injury, dieath of sickness of any emploves,
subconiractor or agent of GranBio, In conneclion with, afsing &4 of, or related 1o GranBio's
parformance or non-performance of any of its obligations or the exarcss of any of s nghls under this
Furthar Licenss Agresmant.

To the axdent parmitied by the appicaeble Bw, neither pary shal be llabls o the other party of thes
Furthar License agreemenl for any indiect, Inckdenisl congequantial, specal or punitive losess or
damapas. which shall inchide loas of profit or besiness, misrruption of business, lose of pootdwll, koas
oi contract and cosl of capial. evan ¥ such party has baan edvised of the possibility of such damages,

presdded thal such limEation shall ned apply wih respect to a breach of the provisions or default of the
obligaticns of the above arficles 2.3, 3.5 26 and 4.1,

CONFIDENTIALITY

GranBio shal keep any possibie nformation that will possibly receive, directly or indirectly. from Beta
irt tha porformancs of the Further License Agresmant (the *Confidential Information”) In confidence
for & perod of 10 (lan] yeass from the enbry indo force of this Furiher Licenss Agreameni. GranBio
shnll use the Confidential Informaticn solaly for the purposes indicated in the above article 2 1, and
will nat directly or indinectly disclose the Confidontial Information 1o any third pary and will disciose
the Confidertial informatizn only io any of i empliyess, agents, suppliers and mdependent
contractors who need to know them in connection with the puposes ol aricle 2.1 sbove, provided
that said employeses. sgents; supplers and independant comMracions are bound by comparable willen
Bgresments requiring that they will keep them confidential and will be responsitle for any deckoslne
or misusa of disclose the Confidential Informafion by any soch person Gran@io will take ol
remsonable measuhes 1o protect the confidentiaily of the Confidential Informaticn, notity Beta in
wiiting of any unauthorized use or distiogure of the Confidential Informadion and fake Seps o remsdy
any unauthorized use or disclosure. GranBic will give prompt notice fo Bela of any legal requinement
thal it disciosas the Confidential Informeticn and will discloss the Confidential Infornation anly o he
exiant required by the applicable fw, provided thet GrenBlo shail first give notice to Beta and




2.1

52,

6.1,

71

&1

regsonably coopesate with Beta to obiain 2 prolective oder o olbar measures réquining thal He
informetion or documarnis 50 disclosed ba used only for 1he purpasses fo0 which the order was issued
or &5 athersize reguirid by the applicable e,

IMPROVEMENTS

In tha ewent that Gaanbin maloes any mproverent andfor imnovation andfor deyelopment wilh megeid
i fhe process being opersded. by Omnfe n e Two Mew Plana, such improvements andion
inncvatang sndfior davelopmeants, § lhey mre not diecily donved from the Patents, shall be the
sxchEive proparty of GranSio.

In the svent that Beta makes any smprovement andfor innovation andior deselopment with regand 1o
e Peiznis such improwvement and'or innovation sndéor developrmen] shall b2 the exchmive propeny
of Bels, For the avwidance of sy doobl, Granlie will have noe aghi 19 cbtain said improvemeants

andlor mnovabons ander devalopmienis, from Beta unléss agresd by mesns of a sepaals
nrEsmeant

POSSIBLE SERVICES

Hets iz aveilable 1o provide, directly or indirgctly, GranBlo wilh fechncil services o tha puiposes of
the phone Artichs 2 1. (e Iraning programs. iechncal mesbngs, support m pafomiance g2 under
the benmis and he contiong thal will be possibly agresd i o geparate agresment. Anyeay, for the
evondance of By doubl, nothing in 1his Further License Agreemeant shall be construed as implying a
aufy on Bata to provide GranBio wiin saud lechnical seiboes

APPROVALS AND PERMITS

W shed be GranBic's chigation 1o oblain &l sapprovals, permils and licenses amd make all Hinge

nacEssany in Bragil forany permiled sublcense as wall g5 for the conabmcton, ownerghip, Dparabon
and mairtenance of the Twa New Plants

HE PATEMTS

CranBlo acknowiedges thet Beta i the exclusie ownar of (e Patenle and agress not to contest
challenge or opgose in any way, directly or ingirectly, of causes another party to aontasl. challenge or
GppeER N amy wiay, noehols or & part. the validgiy or enforcesbdty of any of the Patenis

Co c MT. INTO E




81, This Furdher License Agresmant shall erer indo force subject o ihe huffillment of the following
eonditions precadent. (Ij the Court of Alessandria ssuses and publishes the auhorzation pursusni o
Article 187 of the italian Bankruplcy Law (or to any olher applicable provision of ew) in faver of Beta
k& enbor the Seillement Agreament as wall as o perform any acl inchuded andlor anyway linked 1o the
Setlement Agraemeant: and (i) the Seitliement Agreement shall come indo full fores

Lhvess sarlier fermingled pursuant to the following ad. 5.2, this Futher Lcenss Agresment shall
rernain in full force and effect untl the expirstion of the lasl o expire of the Patents, MNobwthslanding
the foregoing. the indemnites and Emilslions of articles 3.3, 3.4, and 3.5, shell survive the expirs
andior bermmnation of this Further License Agreament sndfor of the Settlemend Agresment

B2 Inthe event of

8] GranBa's breach of the afice 2.1 andior 2.3 sndior 24 andfor 2.5, andior 2.6, andior 4.1,
andior 81, andfor 12.1., to be fully demonsirated by Beta. Sets will be anlfled 1o Eminaie ths
Further Lzonse Agreement giving writien notice 1o GranBia,

b} the termination of the Settlemen Agreemant, this Furher Licenss Agreament will automalicaly
terminate.

In the event of temminadlon of this Further License Agresmeant pursuani bo this ar. 5.2 o o the
followdng & 123, all licerses of the Patenis under fhis Furher Licenas Agresment shai

immediately terminale and be of no lurther force and eflect and GranBio shall immedialely cease any
uzz of the Patenls,

10.1.This Furthes Licensz Agreement ahd any dispiite o clabm ansing oul of in connection with it or &z
subjact matier or farmation (including the breach, tormination, construction, execulion, opération,
affect or invalidity of this Further License Agresment and including & non-conlractual dispute or claim)
(emch a "Disputs”) shall be govemed by and construed in accordance wilh the laws of Raly. sxcluding
arry confiict of laws and principlas which would apply 1o the laws of a different junediciion

10.2 The Fartins hereby agree 1o submit amy Digpule to (he axclusie jurisdiction of the Courts of Milan =
Specialzed Seclion on Sompany Makiers.

11.  NOTICES

111 Any notice to be gheen under this Further License Agreement shail be sen eliher by e-mail, corifed
miail with return recaipt requested. or by ovemight delivery by commerncial or othar sanvice which can
wairily delivery to the Following addresses and such notice 5o sent shall be effective as of the date it =
recahied by the other Pary:

~§ T W




For Bsta:

Bata Rensvaiies 5pA

Sirasla Ribrocca 11,

16057 « Tarona (AL} Haly

E-mail; dain giordano@gruppams. com
fate | Dario Giordano

For GranBio:

GranBio LLG

Atlanis. 3625 Gumberand Boubzvard SE Swibe 1000
A B0RAS-EA403 — UL.BA;

E-mail. bernardo gradini®graiio com be

Aitn: Bermarda Gradin

12 MISCELLANEA

12 1, GranBio expressly consents 1o the sssgoment @ndior iransfar af s Furtlsr Leense Agraemend by
Betm 1o sy thew party thal will eventually el as 1he ocwner of e Patenis By & redull of 3
compeliive procadura pursuant 1o A 163 bis of (he ltalan Banknapicy Law

12.2. Without prejudica for the provision of the abows ariclke 2 3, GeanBie may nol fransfer or assign,
inclising by oparstion of law or olhersse fo nghio of the performance of its obligaficns undar this
Further Licenge Agreement b any third party withoid the prior withan consen of Bats

123 GranBic ardior Beta may not publigh préss relesses, arbcles or any ofler material, o atherise
include any infermiehon nils promolional matenals or websaibe, that reférences or otharwisa relates o
thiz Twp Mew Plants endior this Further Licansa Agreament, in sach case wilload e poor widled
corsanl of the cihar party. For the ovodance of any doubl Beds will be able o disclose the Furthes
Licensa Agrasmant whens such Jisciosum or w5e s regured o reguested by low of any competent
staiuiony or regulatary body [including but not limded b the (lelien Bankruptcy Courl andfor Judicsl
Commissianers]

124 If any provision of this Further Licenge Agreemnent 3 held io be invalid or unenforceabés by any couwrd
o lew or body hevitg eulbgehy 1o 8o, such provisen shall to the extens of such wahdity o
urenfoiceability, be desmad fo haye been deleled from this Further Loense Agréament, All the alher
1eres and conditions shall remsin in full force and effect onless such delebion cannot be made withaout
destroying the basw of his Fudher License Agregment in winch cage this Further License Agreamend
shall be lerminaled fothwih et the oplion of siher GranBlo or Baela by ghang writben nofice b hal
affizct o the ofter party.

12 5. Exhibil 1 = &n iniegral peit of 2nd shall have the same lonse as this Furlher Licenss Agresmant ilsell
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However, in the event of any inconsistency betwesn Exhibll 1 and the adicles 1 io 12 of this Furihar
Licerme Agraement, the articies 1 bo 12 shall preved

126, No delay or fallwe by GranBio or Bete in mearcising any nght of priviiege regarding this Furiher
Licarisa Agreemant will be construsd a5 a watver thaoes o will any singles or parflal axercise theredd
preclude amy olher ar further exercize of any rights or privilege. Mo waher will be vad against
Granbio or Beta unless writtan ard signsd by tha pary sgains whom soforcement = sought.

127, Mofhing in thes Funther Licenss Agresnnent 8 inlended or ghall give nee to ey relslionship or profif
sharnng m the nature of peinership or agancy tedwean Granflso and Bada

Exhulsit 1, Fei=hiE
Bata
Dt

O, Dans Giordano

Legal rapresenzative

OranBm

b Bernmndo Graden
Lagal represantstive
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EXHIBIT 10

DISPOSAL OF THE ARBITRATION
AWARD BY CONSENT

INTERNATIONAL COURT OF ARBITRATION
INTERMNATIONAL CHAMBER OF COMMERCE

ICC CASE NO 21856/ TO

IN THE MATTER OF AN ARBITRATION BETWEEN

GRANBIO LLC
and

BIOFLEX AGROINDUSTRIAL S.A.

e

BETA RENEWABLES 5.F.A.
anid

BIOCHEMTEX 5.P.A.

AWARD BY CONSENT

WHEREAS

1. The first claimant is GRANBIO LLC {“GranBio™), o company incorporated under the laws of
Delavare, United States of America, having its registered office and place of business at 3625
Cumberland Boulevard SE Suite 1000, Atlanta, GA 303396403, United States of America,

2 The second claimant is BIOFLEX AGROMDUSTRIAL S.A. (“Bioflex™), a3 company
incorporated under the laws of Brazil, having its registered office and place of business at Av.
Brigadeiro Faria Lima, 2277, [5th Flooe, CEP 01452-000, Sao Paulo, Brazil,

55 GranBio and Bioflex are referred to collectively us the “Claimants™,

&4 The first respondent is BETA RENEWABLES S.P.A. (“Bea™), u company incorporated under
the laws of lialy,

- 1 p y i L ._,.-".
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5. The second reéspondent is BUOCHEMTEX 514, ("Binchemiex™}, o company incorporuied under
the laws ol laly,

f, The fret and second respondents {the "Respondenis™) have their regiztersd office and place o
business at Strada Ribeocca nc L, 15057 Tormona (AL, Jinky

7. Both Claimants and both Bespondents are refermed o collectively os the ~Parties™.

- Cm Moy 15, 2012, Bets wed GranBio entersd inlo o license agreement by which Beta licensed
LranBio the Progsa technology o design, procure, consiruct, operate and imaimain @ commencial
manufaciunng lacility in Bragil (e “Brzilnn Plant™) (the “Licence Apreemend™),

o Om May 15, 2012, Bicchemeges and Biofles emered intoe two separsie agreements: (1) the basic
engineesing and wechoical services agreement by which Biochemitex undertook to provide Bioflex
with basic design and engmsering information for the construction and opemntion of the Brazilian
Plam (“BETS Agreement™k (i) the equipment supply agreement by which Biochemiex
undertook to provide Bioflex with cennin eritical equipment for the construction and operation of
the Brazilian Pland {“Suopply Agreement™). Hereinafier, the License Agreement, BETS Agreement
and Supply Agrevmend will be collectively referred 1o as the “Progsy Agreemenis™.

. A dispule arose between the Paries in relation to e Proesan Apréements. including, withoum
limitation, & to (i} the alleged imbility of the Bruzilion Plant to sthieve stable operations and
perform in sccondance with the License Agreement; (i) e services provided by Blochemies
under the BETS Aprecment: (i) the equipment supplicd by Biochemtex under the Supply
Apreement; and (iv] the non-payment of certain invoices by GranBio and BioFlex under the
Froesa Agresmiens.

1L By n Request for Arbitration dated 7 April 2006, the Claimants commenced 10T arbitration
procecdings with case number 2ERS6 T (the “Arbitration™) mgninst the Respondent, pursuant o
identical arbitration clauses contained in ench of the License Agreement, BETS Agreemeni and
Supply Agreement

& The seat of the Arbitration iz London, England. The arbitrators sve Mr Jason Fry, Mr John Fellas
i Peter Leaver, O)C {the “Tribonal™)

13, On May 19, 2006, Beln and Blochemtes fGled sepamie responses to the request for arbitrtion
ard, inber alioz {i) objected to the jurisdiction of the Intemations] Court of Arbiteation of the
Intemational Chamber of Commerce in the Arbitration on (e basis that GrunBio and Bioflex
could not bring claims againg Betn wd Blochemiex in o single arbitration proceeding; (i)
rejected the cleims browght by GranBio and Bioflex in the reguest for arbitration: and (i) Tiled
counterclaims against GranBio and Bioflex for the payment of several outstanding invoices.

14, The Parties have agreed to setile the Arbitration, have agreed the terms of an Award by Consent,
and have asked the Trilwnal o make an Award by Consent pursuant o Ardicke 33 { Asward by
Conzent) of the Rules of Arbitration of the 1CC in the form of the dmft signed on behall of each
of The Parties,

THEREFORE
[5 The Tribunal makes this Award by Consent by agreement of the Paries.

ia, This Aoward by Consent is ¢ Goal, binding and non-appeslable determination of all cladins amwl
counterclaims rased af any point dusing the Arbsiimton ncheding as part of the parties” formal
pleadings or in comespondence between the parties and the Tribunal {logether the ~Claims™).

LIK-&] 174607 1,1 1 i i o
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On e Tribunal®s issuing of this Award by Consent:

ia) the Tribunal shall be immediately discharged;
(bl the Claims shall be dismissed; and
el the Arbitration shall be immediately concluded.

Enforcement

Thiz Award by Consent i an arbitral award within the meaning of Article 101 of ihe Convention
on the Recognition and Enforcement of Foreign Arbitral Awards,

Waiver

The Parties have waived any and afl rights they may hove 1o: {a) challenge the jurisdiction of the
Trbunal for any reasen whatsoever; (b) challenge this Award by Consent on grounds of
jurizdiction or for any other reason; and (o) resist enforcement of this Award by Consent for any
reason (sove in relation o amounis paid in partial or full repayment of the amount des under this
Award by Consent) and in any jurisdiction. For the avoidance of doubt, the Parties have ngreed
that none of the grounds for refusal of recognition and enforcement set our in Article ¥ of the
abovemenlioned Comvention spply.

LTy

The costs of the arbitration {other than the legal or ather costs incurred by the parties themselves)
have been determined by the ICC pursuant to Article 37 of the 1CC Rules, 10 be as follows:

Registration fee: LiIS%E3,000
|CC administrative charges: LSS ]
Arbltrators' fees snd expenses: USE[ |
Total costs of the arbitration: Us§ |

The Parties shall bear their own legal, expert and other costa and expenses incurred in the
Arbitration.

The Claimants shall together bear 30% of and the Respondents shall together bear 50% of:
() The Registration foe;
(b} the fees and expenses of the Tribunal; wnd

(el the feez and expenses of ihe ICC

up to the amount airendy paid on sccount to the 1CC {the “Advance on Cosis™). The Claimants
will bear 100% of any remaining costs of the Arbitrtion ower and ahove the nmount paid by the
Parties as the Advance on Costs.

Any part of the Advance on Costs that remains unused in the Arbitration will be paid back 1o the
parties on a S0¢/50 basis (50% to the Cloimants, 50% to the Respondents).

= ]
o
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Counsel for the Claimants
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EXHIBIT 11

DMSPOSAL OF THE ARBITRATION
AGREED FORM LETTER TO THE 1O0C

Pl Juson Fry

CLIFFORD CHANCE EUROPE LLP

1 rue d'Astorg

C5 60038

75377 Paris cedex 08

France

By email: jason.frvideliMordchance.com

Mr John Fellas

HUGHES HUBBARD & REED LLP

Oine Battery Park Plazn

New York, WY 10004- 1482

LLSA

By email: john.fellasi@hugheshubbard.com

Peter Leaver, QC

OME ESSEX COURT
Temple

Londen EC4Y 9AR

By email: Ibgpi@oeckw.couk

Copy fos
Secretarial of the 1CC Court

By email: ippdidiccwho,ong

[Matie] 20018
BY EMAIL
Dreenr Members of the Tribuneal

1CC Arbiteation No. 21856 70 (1) GranBie LLC, (2) Bioflex Agroindustrial S A (“Clalmants™) -v-
1. Beta Renewnbles S.p.A. (2) BioChemtex S.p.A. (“Respondents™)

We confimm that the Claimanis and the Respondenis have reached settlement snd have agreed (o
discontinue the proceedings. Pursuant to Article 33 (Awsrrd by Consenrh of the Rules of Arbitration of the
ICC, we respectfully request the Tribunal to issue an Award by Congent in the agreed form enclosed with
this letler as soom a8 possible. The Claimants and Respondents confirm that they agree to those terms [und
enchose o copy of the signed Setllement Agreement dated | | which hos now come info foree and effect].

The parties have agroed 1o bear the Arbitration Costs on o S0050 basis (with 50% payabie by the Claimants
and 50 pavable by the Respondentzs) up 1o the amount alresdy paid on aceount 1o the [CC {the *Advance
on Costs™). 1 is apreed that the Claimansts will bear 100% of any remaining costs of the Arbiration over
and above the amount paid by the Porties as the Advance on Costs,
¥ 4




It is agneed that the parties will bear their own legal, expert and other costs and expenses incumed in (e
Arbifration,

We would be grateful i the ICC could now issue final invoices 1o each of the parties.

Fesllowing paymment of the Adyitration Codra, the paries regueest thar the 10O discharges the Tribunal and

concludes the proceeding2. returmning any umised propomion of the Advance on Cogls o the parties on 3
S basis (0% ot Claimants, 50% o the Bespondenish

Yours fuithfubly

Wilmer Cutler Pickering Hale and Do LLEF
For and on behalf of the Claimants

Cuinn Emanel LLP
Feor simd o behalf of the Respondems
Appendix |




